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No:26-42A,IQ-I)IIDCD llanoi, April 20' 2026

RESOLUTION
On the Promulgation of thc Charter of Northcrn PetroVietnam

Fertilizer and Chemicals Joint Stock Company (Amended)

THE GENERAL MI.]IqTING OF SHAREHOLDERS

PETROVIETNAM NORTIMRN FERTILIZER AI{D CIIEMICALS JOINT

STOCK COMPANY

pursuanl lo the Low on Enterprises No. 59/2020/QIIt4 passed by the National

Assembly of the Socialist Repubtic of Vietnam on June t7, 2020' taking efect from

January 01 , 2021 ;
Pursuant to the Low on securities No. 54/2019/Qllt4 passed by the National

Assembly of the Socialist Republic of Vietnam on November 26' 2019' taking effect

.from January 01 , 2021 :
pursuant ro Decree No. 155/2020/ND-CP dated December 31, 2020 of the

Governmenl derailing the implementation of a number of articles of the Law on

Securilies;

Pursuant to circular No. t 16/202011'T-B'IC dated December 3],, 2020 of the

Ministry of L-inance guiding corporole governance app-licable lo public companies

,nde, i)"ir"e lto. li:lzozbttlo-ct' dated l)ecember 3;,, 2020 of the Government

detailing the implementation ofa number ofarticles of the I'aw on Securities;

Pursuanl lo the Resolution of the 2026 Annual General Meeling of Shareholders

of Perrovietnam Northern l"ertiiizer arul Chemicals Joint Stock Company No' 26-

1t/NQ-DIIDCD dated APril 20, 2026'

IIIIRI,IBY RESOLVIiS:

Articlcl:'l.opromulgatctogcthcrwiththisRcsolutiontheChartcrof
pclroviclnam Northcrrl;crtiliicr and 

-chcmicals 
Joint Stock company (amended and

,"ppl"."nt.a in 2026) which has bccn approvcd by the 2026 Annual Gencral Meeting

of Sharcholdcrs.
'l.hisCharteristhchighestlcgaldocumcntgovcmingtheorganizationand

opcration ofthc company, tafing cffcct from thc datc of its approval and replacing all

previous vcrsions of thc Chartcr.

Articlc 2: -fhc lloard ol Dircctors, rhc Board of Management, the Supervisory

Iloard, Ilcads of Dcpartmcnts, and affiliatcd units of Pctrovictnam Northem Fertilizer

andChcmicalsJointStockCompanyarcrcsponsiblefororganizingthe
implcmcntation and cxccution of this Rcsolution'
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of Sharcholdcrs datcd April 20.2026.

I. DENNTTIONS OF TERIVIS USED IN TIIE CIIARTER

Article l. Delinition of tcrms

1. In this Charter, thc following tcrms shall bc undcrstood as follows:

a) charter capital mcans the total par valuc of sharcs sold or rcgistcrcd for purchasc upon thc

establishmcntofthcjointstockcompanyasspccificdinArticle6ofthisCharter;

b) voting capital mcans thc sharc capital whosc owncrs havc thc right to votc on mattcrs

within the decision-making authority ofthc General Mccting of Shareholders;

c) Law on Entcrprises means thc Law on Entcrpriscs No. 59/2020/QI1l4 passed by the

National Asscmbly ofthe Socialist Republic of Victnam on June 17,2020;

d) Law on Sccuritics mcans thc l-aw on Sccuritics No. 542019/QHl4 passcd by the National

Asscmbly of the Socialist Rcpublic of Victnam on Novcmbcr 26' 2019;

e) Vietnam mcans thc Socialist Rcpublic of Victnam;

f) Establishment datc mcans the date on which thc company is granted the llnterprisc

Registration Ccrtificate for thc first timc;

g) Enterprise exccutivcs means thc Gcncral Director, Dcputy Gcncral Dircctors. chief

Accountant and othcr exccutivcs;

h) Enterprise managcrs mcans the company's managers, including the chairman ofthc Board

of Directors, mcmbcrs of thc Board of Dircctors, Gcncral l)irector and individuals holding

other managerial titlcs;

i) Related pcrsons mcans individuals and organizations as defined in Clausc 46, Article 4 of

the l,aw on Sccuriticsl

k) Shareholdcr mcans an individual or organization owning at least onc sharc ofajoint stock

company;

t) Founding shareholdcr means a sharcholdcr owning at lcast ono ordinary share and signing

in the list offounding sharcholdcrs ofthcjoint stock company;

m) Major shareholdcr mcans a sharcholdcr owning 5oz or morc of thc voting shares of an

issucr (as defined in Clausc 18, Articlc 4 ofthe Law on Securities);

n) Duration of opcration mcans the opcrating pcriod ofthe company as stipulatcd in Articlc

2ofthisChartcrandanycxtensionperiod(ifany)approvcdbytheGencralMeetingof
Shareholders;

o) Stock Exchange mcans the Vietnam Stock Exchangc and its subsidiaries'

2. In this charter, rcferenccs to any provision or other document include any amendmcnts,

supplements or replaccmcnts thcreof'

3. Headings (Sections, Articles ofthis chartcr) arc uscd for convcniencc ofundcrstanding and do

not affect the content of this charter.

PITT]AMI}I,E

ThisChartcrisadoptcdpursuanttoRcsolutionNo.2642NQ.DIIDCDofthcGcncralMccting



II. NAME, FORM, REGISTERED OFT'ICE, BRANCHES' REPRESENTATIVE

OFI,'IC[,S, BUSINESS LOCATIONS, OERATION DURATION AND LEGAL

REPRESENTATIVE OF TIIE COMPATIY

Articlc 2. Namc, form, rcgistcrcd officc, branchcs, reprcsentativc olfices, business locations

and duration
L Company namc

- Victnamesc namc: C6ng ty C6 phin Phdn b6n vd H6a chdt Diu khi mi6n Bic

- I'lnglish namc: Northem PctroVictnam Fertilizcr and Chcmicals Joint Stock Company

- Abbrcviated name: PVI'CCo - PMI]

. PVFCCo'PMB- t,ogo:

2.'lhe Cornpany is a joint slock cornpany with legal cntity status in accordance with the

applicablc laws of Viclnam.

3. Rcgistered office ofthc Colnpany:

- Addrcss: 4th lrloor, Victnam Petrolcum Institutc Building, No. 167 Trung Kinh Street, Yen

I Ioa Ward, I Ianoi Ci1y, Victnam.

- 't'cl: (84-24) 3537 8256

- Irax: (84-24) 3537 8255

- Iimail: pmb.pvfcco.com.vn

- Wcbsilc: www.pmb.vn

4.'l'hc Company may cstablish branchcs and rcprcsenlativc omccs at business locations to fulfill

its opcrational objcctives in accordancc with lloard of Dircctors decisions and within the scope

perm ittcd by law.

5. Unlcss tcrminatcd carly as stipulatcd in Clausc 2, Articlc 54 or cxtcndcd as stipulated in

Article 55 of this charlcr. thc company's duration of operation is indcfinite from its

cstablishmcnt datc.

Artictc 3. Lcgal rcprescntativc of the Company

l.'fhc Company has 0l lcgat represcntative. 'fhc Gcncral Dircctor is thc legal representative of
the Company.

2. Powcrs and obligations olthc lcgal rcprcscntativc:

'l-hc lcgal rcprescntativc is an individual who rcprcsenls the Company in exercising rights and

fulfilling obligations arising from the Company's transactions, and rcpresents the Company as

pctitioner. plaintifi dcfcndant or intcrcsled party beforc Arbitration, Courts, and in other rights

and obligations as prescribcd by [aw.

3. 1-he lcgal rcpresentative has the following rcsponsibilities:

- 'l'o pcrform assigned rights and obligations honestly, carefully and to the best extent

possiblc to protcct the Company's legitimate intcrests;

f
xoe
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-TobeloyaltothcCompany'sintcrcsts;nottoabuscpositionortitleorusetheCompany's
information,know-how,busincssopportuniliesorolherassctslorpersonalgainortoscrve
other parties' inlercsts;

- To promptly. futly and accuratcly notify thc Company of cntcrpriscs in which the legal

reprcsentative or thcir rclatcd pcrsons is thc owner or holds shares or capital contribution'

4. The legat representativc bcars pcrsonal liability for damagcs causcd to thc Company duc to

breach of responsibilitics spccificd in Clausc 3 ofthis Articlc'

5. The legal reprcsentative must rcsidc in victnam. whcn exiting victnam, thcy must authorizc

in writin! another rcsidcnt individual to pcrlorm thcir rights and obligations. 'fhe legal

representative rcmains responsiblc for thc dclcgated pcrformancc'

6. Whcre thc authorization pcriod cxpires and thc legal reprcsentativc has not retumed to

Vietnam and no other authorization has bcen madc, the authorizcd person shall continuc to

perform until the lcgal representative rctums or until the lloard of Directors appoints another

legal representative.

7. Where the legal rcprcscnlativc is abscnt from viclnam lor more than 30 days without

authorization, or is deccascd, missing, being prosecuted, in lemporary detention, scrving a prison

sentencc, exccuting administrativc sanctions, has lost civil lcgal capacity, has difficulties in

perception or bchavioral control, or is prohibitcd by a court from ccrtain activitics, thc Board of

Directors shall appoint anothcr lcgal reprcscntative.

III.oBJECTIVES,SC0PEoFBUSINESSAIIDACTI\.ITII]'SoFTIIECOMPAI{Y

Article 4. Busincss objcctivcs

l. Business lines ofthe ComPanY:

Industry
Code

Business Line Name

Othcr spccializcd rvholcsalc no1 clscwhcrc classificd (main busincss linc)

Detail:

46791 Whole.sale offertilizers, pesticides and other agriculttrol chemicals

(Including:

- wholesole offertilizers :

- wholesale of pesticides:

- ll/holesale ofherbicitles, germination inhibitors, plant grolt)lh stinlulants ond

o the r agyicu I t ural c he m i ca I s)

16795 Wholesate ofyarn, fber, textile threod

(Including; vholesole of textile yarn andfher: Nisled textile thread)

Retail sale of othcr new goods (excl. motor vchiclcs. motorcycles and parts)

Detail:

47735 - Retait sole ofkerosene, gas. householdfuel coal

17739 - Reloil sale ofother goods nol elsev'here classified

4679

4773



8230 Organization oftradc lairs and exhibitions

Wholcsalc ofagricullural and forestry raw malcrials (cxcl. wood, bamboo) and live

4620
animals

Detail: Wholesale of agricukural and forestry row material goods (etel. stde-

pro hib it e d fore st product s)

5022 Inland watcrway lreight transpon

Rcal estate activitics with own or leascd propcrty

Detail: Real estate business

Warchousing and storagc

I)etail: lYarehousing semices business

0161

Support activitics for crop production

Deroil: Agriculntral production consulting arul support services (excl. state-

prohibited rypesl

7310

7320

68 l0

52 l0

8299

4933

4671

7017

1719

Advertising

Market research and public opinion polling (excl' state-prohibited services)

l"rcight transport by road

Wholesale ofsolid, liquid and gaseous fuels and rclated products

Detail: 16714 - Wholesale of gas and related producls

Manufacturc ol fcrtilizcrs and nitrogcn compounds

Detail: 20120 - Mandaclure offertilizers and nitrogen compounds

Other retail sale in non-spccializcd stores

Detail: 17190 - Other general relail sale

2. Busincss objcctives oflhc Company: to effcclively utilizc capilal mobilized from shareholders

and domestic and forcign organizalions for invcstmcnt and business development; to innovate

managcment and corporatc govcrnancc to maximizc profit; to creatc employment; to

continuously enhancc sharcholders' bcncfits; to contributc to the Statc budgct and develop the

Company in compliancc with govcrnmcnt laws.

Articlc 5. Scopc of busincss and activitics
'fhc Company is permittcd to conduct busincss activilics in thc rcgistered business lines specified

in ihis Charter, to notiry changcs in rcgistration with the busincss rcgistration authority and

Other busincss support scrvicc activitics not clsewhcrc classificd

Detail: Import-export of the Company's business goods



pubtish on thc National llusiness Registration Portal, in compliance with rcgulations of the

Vietnam National oil and Gas Group, PctroVietnam Ircrtilizcr and Chemicals Corporation _

JSC, and to implcmcnt appropriate measurcs to achicvc thc Company's objectivcs'

IV. CIIARTER CAPITAL' SIIARES, FOUNDING SIIAREIIOLDERS

Article 6. Chartcr capital, sharcs, founding sharcholdcrs

l. The company's chartcr capital is vND 120.000.000.000 (onc Ilundrcd and Twcnty Billion

Vietnamese Dong).

The total charter capital is dividcd into 12.000.000 sharcs with a par value of vND l0-

000 pcr share.

2. The Company may changc its chartcr capital whcn approvcd by the Gcneral Meeting of

Shareholdcrs and in compliance with applicable laws.

3. As of thc datc of adoption of this Chartcr, thc Company's sharcs consist of ordinary sharcs.

Rights and obtigations of sharcholders holding cach type ofsharc are spccificd in Articles l2 and

l3 ofthis Charter.

4.TheCompanymayissueothcrtypcsofprcfcrcnccsharcsuponapprovalofthcGencral
Meeting of Shareholders and in compliance with applicablc laws'

5. Ordinary shares shall bc offcrcd prefcrcntially to existing shareholders proportional to their

ordinary share ownership, unless thc Gcneral Meeting of Shareholders dccides otherwise'

Unsubscribed shares shall bc decidcd upon by thc Board of Dircctors, which may distribute them

on conditions no morc favorablc than those ollcred to cxisting shareholdcrs, unlcss otherwisc

approved by the Gcneral Meeting of Shareholdcrs.

6. The Company may repurchasc shares previously issued as prescribed in this chartcr and

applicable laws.

7. The Company may issuc othcr typcs ofsecurities as prcscribed by law'

Article 7. Sharc ccrtificatcs

I . Shareholders shall be issued share ccrtificatcs corresponding to thc number and typc of shares

owned.

2. A sharc is a security certifying thc lawful rights and intcrcsts of the owncr in rclation to a

portion of the issuer's charter capital. Sharcs must contain all contents spccificd in Clausc l,

Articlc l2l ofthc Law on Enterpriscs.

3. Within 30 days from submission of a complcte sharc owncrship transfer dossier, or within the

period specified in issuance tcrms from thc datc of full payment, the share owner shall be issued

a share ccrtificate at no printing cost.

4. In the event a sharc ccrtificatc is los! damaged or destroyed, the shareholder may request

reissuance. The request must include:

a) Information about the lost, damaged or dcstroycd sharc certificate;

b)Acommitmenttobearresponsibilityforanydisputcsarisingfromthcrcissuance.

Articlc 8. Othcr sccuritics ccrtificatcs



Articlc 10. Forfciture of sharcs

L Wherc a sharcholdcr fails to fulty and timcly pay for subscribcd shares, thc Iloard of Directors

shall notifu and may rcquirc such sharcholdcr to pay the outstanding amount and bear

proportional liability for thc Company's financial obligations.

2. |'hc paymcnl noticc must clcarly statc thc ncw payment dcadline (at least 07 days from the

datc of notice), thc paymcnt location, and that failurc to pay will result in lorfeiture of unpaid

sharcs.

3. 'l'hc Board of Dircctors has thc righr to forfcit sharcs not fully and timcly paid for ifthc notice

requircmcnts arc not ful{illcd.

4. Forfcitcd sharcs shall bc trcatcd as sharcs authorizcd for offering undcr Clause 3, Article I 12

of thc Law on linterpriscs. 'l'hc Board of Dircctors may scll or rcdislributc such shares on terms

it dccms appropriatc.

5. 'l'hc holdcr of forfeited sharcs must rclinquish sharcholdcr status for those shares, but remains

proportionally liablc for the Company's financial obligations at thc timc of forfeiture as decided

Ly the Iloard of l)ircctors. 'l'hc Board of Directors has full authority to cnforce full payment of

thc share value at the timc of forfciturc.

6. 'l'he lorfciturc noticc shall bc scnt to thc holdcr prior to forfciture. The lorfeiture remains

cffcctivc evcn in cascs ofcrror or negligcncc in sending the noticc'

V. ORGANIZATIONAL STRUC'IT]RE, GOVERNANCE AND CONTROL

Article ll. Organizational structure' govcrnance and control
'l.he company's managsment, govcmance and control organizational structure consists ofi

I . Gcneral Mceting of Sharcholdcrs;

2. lloard of Dircctors;

3. Supcrvisory lloard;

4. Gcneral Dircctor.

VI. SIIAR}.]IIOLDERS AND GENERAI, MEETING O}- SIIAREIIOLDERS

Articlc 12. Rights of sharcholdcrs

l. Ordinary sharcholdcrs havc thc lollowing rights:

c

llond certificatcs or other sccuritics ccrtificatcs of thc Company shall be issued bearing the

signature ofthc lcgal represcntalivc and thc Company's scal.

Articlc 9. Transfer of sharcs

l. All sharcs arc frcely transferablc unlcss this chartcr or applicable laws provide otherwise'

Listcd or rcgistcrcd shares on thc stock lixchange arc tmnslcrred in accordance with securities

laws.

2. Sharcs not fully paid for may not bc transfcrrcd and arc not cntitlcd to related benefiS

including dividcnds, sharcs issued from cquity, subscription rights to ncw shares, and other

rights as prcscribcd bY law.



a) To attcnd, spcak a1 Gcncral Mcctings ofShareholdcrs and excrcisc voting rights dircctly or

through an authorizcd rcprcscntative or othcr forms as prcscribed. Each ordinary sharc has

one vote;

b) To reccivc dividcnds at thc lcvcl decidcd by the Gcncral Mccting ofSharcholdcrs;

c) To have priority to purchasc ncw sharcs proportional to thcir ordinary sharc owncrship;

d) To frccly transfcr shares, cxcept as providcd in clausc 3, Articlc 120 and clause l, Articlc

lZ7 of thc I-aw on Entcrpriscs and othcr rclcvant laws;

e) To revicw, Iook up and cxtract information on names and contact addrcsses in thc list of

sharcholdcrs with voting rights; to rcqucst correction of inaccurate pcrsonal information;

f) To rcvicw, Iook up, cxtract or copy thc company's chartcr, minutes and resolutions ofthc

Gcneral Mceting of Sharcholdcrs;

g) Upon dissolution or bankruptcy, to rcccivc a portion ofthe rcmaining assets proportional

to their sharcholding;

h) To rcqucst thc company to rcpurchasc sharcs in cascs spccificd in Articlc 132 ofthc l,aw

on Enterpriscs;

i) To be treatcd equally. liach sharc of thc same typc grants cqual rights, obligations and

intcrests. Rights and obligations attachcd to prcfcrcncc shares must bc approvcd by thc

General Mceting of Sharcholders and fully disclosed to shareholders;

k) To havc full access to pcriodic and cxtraordinary information discloscd by thc company

as rcquircd by law;

l) To havc thcir lawful rights and intcrcsts protcctcd; to rcqucst suspcnsion or annulmcnt of

resolutions or dccisions of the Gcneral Mccting of Sharcholders or l]oard of Directors as

providcd by law;

m) Other rights as prcscribcd by law and this Chartcr.

2. A shareholdcr or group of sharcholdcrs owning 57o or morc oftotal ordinary sharcs shall havc

the following rights:

a) To rcqucst thc Board of f)irectors to convcnc thc Gcncral Mccting of Shareholdcrs as

providcd in Clausc 3, A(iclc I l5 and Amiclc 140 of thc Law on Enterpriscs;

b) To revicw, look up and extract minutcs, rcsolutions and decisions of the Board of

Directors, semi-annual and annual financial reports, Supcrvisory Board rcports, contracts and

transactions subject to lloard of Dircctors approval, and othcr documcnts, cxccpt documents

relating to trade secrcts or business secrcls;

c) To rcquest thc Supcrvisory Board to inspcct specific matlcrs relating to thc managcment

and operation of the Company. 'Ihe rcquest must bc in writing and includc: namc, contact

address, nalionality, lcgal documcnt numbcr of individual shareholdcrs; name, entcrprise

code, registcrcd officc for institutional sharcholdcrs; number of sharcs and registration date

ofcach sharcholder, total sharcs and owncrship ratio; matters to be inspected and purposc of

inspcction;

d) To propose mattcrs for inclusion in thc Gcncral Mccting of Sharcholdcrs agenda by

writtcn submission to the company at lcast 03 working days beforc thc opening, clearly

stating the sharcholdcr's namc, number ofshares, and mattcr proposed;

e) Other rights as prescribed by taw and this Charter'



3. A shareholder or group of sharcholdcrs owning l0% or morc of total ordinary shares shall

have the right to nominatc candidates for thc lloard of Dircctors and Supcrvisory Board as

follows:

a) Sharcholders forming a group to nominatc candidatcs must notif, othcr shareholders ofthe

group mecting beforc thc opcning ofthe Gcncral Mccting of Sharcholders;

b) Sharcholdcrs or groups owning l0%-30% may nominate onc (01) candidate; 30%-50%

may nominatc up to two (02) candidatcs;5002 or morc may nominatc thc full number of

members. Whcrc thc numbcrof nominccs is lcss than allowcd, the rcmaining candidates shall

be nominated by thc lloard ofDircctors, Supcrvisory Board and othcr shareholders.

4. A shareholdcr or group of shareholdcrs owning at lcast l% of total ordinary shares may bring

lawsuils in their own nalnc or on bchalf of thc Company against lloard of Directors members or

thc General Director lor pcrsonal or joint liability to claim rcpaymcnt or compensation in the

following cascs:

a) Ilrcach ofmanagcr rcsponsibilitics as stipulated in Article 165 ofthc Law on Enterprises;

b) F-ailurc to pcrform, incomplete, untimcly or unlawful pcrformance of assigned rights and

obligations;

c) Abusc ofposition or usc of information, know-how, busincss opportunities or other assets

for pcrsonal gain or to scrvc olhcr parties;

d) Othcr cascs as prcscribcd by law.

5. Sharcholdcrs or groups ofshareholdcrs undcr Clausc 4 of this Articlc havc the right to review,

look up and cxtract ncccssary information by court or arbitration dccision bcfore or during

litigation procccdings.

Artictc 13. Obligations of sharcholdcrs

Ordinary sharcholdcrs havc thc following obligations:

l. 'l'o pay in full and on timc for commitlcd sharcs.

2. No1 to withdraw contributcd sharc capital in any form, cxcept through Company or third-party

rcpurchasc. Violations of this clausc rcndcr thc sharcholder and rclatcd interest holders jointly

liablc for thc Company's dcbts up to thc valuc ofsharcs withdrawn and any damages arising.

3. 'l'o comply with thc Company's Chartcr and Intcrnal Managcmcnt Regulations'

4. 1'o comply with rcsolutions and dccisions of fic Gcncral Mccting of Shareholders and Board

of Directors.

5.'l'o mainlain confidcntialiry of information providcd by the Company; to usc such information

only to cxercisc and protcct thcir own lawful rights; strictly prohibitcd from disseminating or

sending Company information 1o othcr partics.

6.'l-o attcnd Gcncral Mcctings ofsharcholdcrs and cxcrcise voting rights through:

a) Dirccl attcndancc and voting;

b) Authorizing anothcr individual or organization to attcnd and votc;

c) Attending and voting via onlinc confcrencc, clcctronic ballot or other elcctronic means;

d) Sending ballots by mail, fax or email;

7. 'l'o bear pcrsonal liability when acting in thc Company's name to:

i
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a) Violatc thc law;

b) Conduct busincss or othcr lransactions for pcrsonal gain or to serve othcr partics;

c) Rcpay dcbts not yct due prior to financial risks facing thc Company'

8. To fulfill othcr obligations as prescribcd by applicablc laws.

Articlc 14. Gcncral Mccting of Shareholdcrs

l. The Gencral Mceting of Sharcholdcrs compriscs all sharcholdcrs with voting rights and is the

highest dccision-making authority. It holds annual meetings within 04 months lrom thc end of

the financial ycar, cxtcndablc to 06 months by thc lloard of Directors whcn nccessary.

Extraordinary mcctings may also bc held.'l'hc meeting vcnuc must be within Vietnam.

2. The Board of Dircctors convcncs annual mcctings and sclccts appropriatc vcnucs.'l'hc annual

meeting passes thc auditcd annual financial statcments. Whcre the audit report contains matcrial

qualifications, adverse opinions or disclaimers, the Company must invitc a reprcscntative ofthe

approvcd audit firm who has thc obligation to altcnd.

3. The Board of Directors must convcne an cxtraordinary mccting in the following cases:

a) Thc Board of Dircctors dccms it ncccssary for thc Company's intercsts:

b) The number of remaining lJoard of Directors or Supcrvisory Iloard mcmbcrs falls bclow

the minimum required bY law;

c) Upon written requcst of sharcholdcr(s) as specificd in Clause 2, Articlc ll5 ofthe Law on

Enterpriscs, stating thc rcason and purpose, duly signcd by rclcvant shareholdcrs;

d) Upon rcqucst ofthc Supcrvisory Board;

e) Othcr cascs as prcscribcd by law and this Chartcr.

4. Convcning an cxtraordinary Ccncral Mccting ofSharcholdcrs:

a) The Board of Directors must convcne within 60 days from the rclevant triggcring event;

b) lf thc lloard of Directors fails to convenc within thc abovc period, thc Supcrvisory Board

shall convcnc within thc following 30 days as providcd in Clausc 3, Articlc 140 ofthc I-aw

on Enterprises;

c) lf the Supervisory Board also fails, thc qualifying sharcholdcr(s) may request thc

company rcprcscntativc to convcnc as providcd in clausc 4, Articlc 140 of thc Law on

Enterpriscs. All cosS of convcning shall bc rcimburscd by the company, cxcluding

sharcholdcrs' pcrsonal cxPcnscs;

d) Procedurcs shall foltow Clause 5, Articlc 140 ofthe Law on Enterpriscs'

Articlc 15. Rights and obligations ofthe Gcncral Mccting ofSharcholdcrs

1. The General Mccting ofshareholdcrs has thc following rights and obligations:

a) To approve thc Company's devclopment orientation;

b) To dccidc on typcs of sharcs and total sharcs authorizcd lor offcring ofcach type; annual

dividend lcvels;

c) To elect, dismiss and rcmovc Board of Directors and Supervisory Board mcmbcrs;

d) To decide on investment in or sale ofasscts valued at 35oZ or more oftotal asscls per thc

most rccent financial statcments;



e) 'lb dccidc on amcndments and supplcmcnts to thc Company's Charter;

f) 'lb approve annual financial slatcmcnls;

g) To dccide on rcpurchasing morc than l0%o ofthc total sold sharcs ofeach type;

h) 'l'o rcview and handle violations by Board of Directors or supervisory Board members

that causc harm to thc Company and shareholders;

i) To dccide on rcorganization or dissolution ofthe Company;

k) 'lb dccidc on thc budget or total rcmunoration, bonuscs and othcr bsnefits for the Board of

Dircctors and SuPcrvisory Board;

l) To approve thc Intemal Corporate Governance Rcgulations; Rulcs of Procedure for the

Board of Directors and Supcrvisory Board;

m) 'lb approve thc list of approved audit firms; to dccide on the approved audit firm; to

dismiss thc approvcd auditor whcn dccmcd nccessary;

n) Othcr rights and obligations as prcscribcd by law.

2. The Ccneral Mecting ofsharcholders shall discuss and approve thc following matters:

a)'l'hc Company's annual busincss plan;

b) Audited annual financial statcments;

c) Rcport of thc Iloard of Dircctors on governance and pcrformance of the Board and each

membcr;

d) Rcport of the Supcrvisory lSoard on business rcsults and performance of the Board of

Directors and Dircctor;

c) Sclf-asscssmcnt rcport on thc pcrformancc ofthc supcrvisory Board and its members;

f) Dividcnd level for cach typc ofsharc;

g) Number of tloard of Directors and Supcrvisory Board membcrs;

h) Iilcction, dismissal and rcmoval of lloard of Dirc',ctors and Supcrvisory Board members;

i) Iludgct or total rcmuncration, bonuscs and othcr bcnefits for thc Board of Directors and

Supcrvisory Board;

k) Approved audit firms; approvcd audit firm to conduct examination when deemed

ne@ssary;

l) Amcndments and supplcmcnts to thc Company's Chartcr;

m) 'lypcs and numbcr of ncw sharcs to bc issucd; lransfcr of founding shareholders' shares

within the first 03 ycars;

n) I)ivision, separation, consolidation, mcrgcr or convcrsion ofthe Company;

o) Rcorgani:uation and dissolution ofthc Company and appointmcnt ofliquidator;

p) Investment in or sale of asscts valued at 35olo or more of total asscts per the most recent

financial statemcnts;

q) Rcpurchasing more than l0% ofthe total sold sharcs ofcach typc;

r)'l'hc Company cntering into contracts or transactions with persons spc'cified in Clause l,

Articlc 167 oflhe Law on llntcrpriscs valucd at or above 3570 oftotal assets;

s) Approval of transactions spccified in clause 4, Articlc 293 of Decree No. 15512020/ND-

CP;
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t) Approval of the Intcrnal Corporatc Govcmancc Rcgulations, Board of Dircctors Rulcs of

Proccdure, and Supcrvisory lloard Rules of Procedurc;

u) Other matters as prcscribcd by law and this Chartcr.

3. All resolutions and mattcrs in the agcnda must be discusscd and voted upon at thc Gcncral

Meeting of Shareholdcrs.

Articlc 16. Authorization to attcnd Gcncral Mccting ofShareholders

l. A shareholder or thc authorizcd rcprescntativc ofan institutional shareholdcr may atlend in

person or authorizc onc or morc othcrs to attend, or attend via one of the mcthods prescribcd in

Clause 3, Article 144 ofthc Law on Enlerpriscs.

2. Authorization must bc madc in writing in accordancc with civil law. clcarly stating thc

authorizing shareholdcr's namc, authorizcd pcrson's namc, numbcr of authorizcd sharcs, scopc'

content and duration of authorization, and signaturcs of both partics. Thc authorized attcndcc

must submit thc authorization documcnt upon rcgistration. In casc of sub-authorization, thc

original authorization musl also bc prcscntcd.

3. Ballots cast by an authorizcd attcndcc within the scopc of authorization rcmain valid evcn if
one ofthc following occurs, cxccpt:

a) The authorizing party has dicd, or has limitcd or lost civil lcgal capacity:

b) 'fhc authorizing party has revokcd thc authorization;

c) l'hc authorizing party has rcvokcd thc authority ofthc authorizcd person.

This clause docs not apply whcrc the company rcccives noticc of such an cvent beforc thc

opening or reconvening ofthc mccting.

Articlc 17. Changc of rights

l. Any changc or canccllation of spccial rights attachcd to prcfcrcncc sharcs takcs cffcct rvhcn

approvcd by sharcholders rcprcscnting 650lo or morc of total voting sharcs of all attcnding

shareholdcrs. Rcsolutions advcrscly changing thc rights and obligations of prefcrcncc

shareholders are only passcd if approvcd by prcfcrcncc sharcholders of the samc type owning

75oZ or more ofthat prcfcrencc class, whcthcr at a mccting or through written opinion.

2. A mecting of prcfercncc sharcholders to approvc such changc is valid only whcn at lcast 02

shareholdcrs (or their rcprcscntalivcs) attcnd and hold at lcast l/3 of thc par valuc of issucd

shares of that type. If quorum is not met, thc mceting shall bc rcconvcned within 30 days; any

holders of that sharc typc prcsent shall bc dccmcd to constitutc quorum. I loldcrs present may

request a sccret ballot. Uach share ofthc samc type carrics cqual voting rights'

3. Procedurcs for such scparatc mcctings shall follow Articlcs 19, 20 and 2l of this Chartcr.

4. Unless otherwisc spccificd in thc terms of issuancc, spccial rights attachcd to preferencc

shares shall not be changcd whcn thc Company issucs additional sharcs ofthc samc typc.

Articlc 18. Convening, agenda and noticc ofGcneral Mccting ofSharcholdcrs

l. The Board of Dircctors convencs annual and cxtraordinary Gcncral Meetings of Sharcholdcrs

in cases spccified in Clausc 3, Articlc l4 ofthis Charter.

2. Thc convcner must carry out thc following tasks:



a) Prepare the sharcholdcr list (prcparcd no morc than l0 days before the meeting notice is

sent; the Company must publicly disclose thc prcparation of thc shareholder list at least 20

days bcfore the record date);

b) Prcpare the agenda and mccting contcnt;

c) Prcpare meeting matcrials:

d) Draft resolutions for cach agenda itcm;

c) Dctermine thc time and venuc;

f) Notify and scnd mccting noticcs to all cntitled sharcholders;

g) Other tasks serving thc mccting.

3. The mceting noticc shall bc scnt 10 all sharcholders cnsuring delivcry to their contact addrcss,

and simultaneously publishcd on the Company's websitc, thc Statc Sccurities Commission's

websitc, and the Stock lixchangc. 'lhc noticc must bc scnt at lcast 2l days bcfore the opening.

Whcrc matcrials are not attached, the notice must spcciff the link to all meeting materials,

including:

a) Agcnda and mccting materials;

b) List and details of candidatcs if electing Board of Directors or Supervisory Board

membcrs;

c) Ilallots;

d) Draft resolutions lor cach agcnda item.

4. Sharcholders or groups of sharcholders as specified in Clause 2, Article 12 may propose

matlcrs for inclusion in thc agcnda by writtcn submission to thc Company at least 03 working

days bcfore the opcning, clcarly stating thc shareholdcr's namc, number of shares' and matter

proposcd.

5. 'l'he convcner may refusc a proposal in Clause 4 if:

a) Not submitted in accordancc with Clause 4;

b) 1'hc shareholdcr or group docs not hold 5% or morc of ordinary shares at the time of
proposal;

c)'l'hc proposed maltcr docs not fall wilhin the Gcncral Mccting of Sharcholders' authority;

d) Other cases as prescribcd by law and this Chartcr.

6. l'he convcner must acccpt and includc thc proposal in thc draft agcnda unless falling under

clausc 5. 'fhe proposal is officially addcd ifapproved by the Gencral Meeting of Shareholders.

Articlc 19. Conditions for holding Gcncral Mecting ofShareholdcrs

l. A Gcncral Mccting of Sharcholdcrs shall bc conductcd whcn sharcholdcrs attending represent

morc than 50% oftotal voting sharcs.

2. If thc first mccting docs not mcet thc quorum, thc sccond mccting noticc shall be sent within

30 days; thc second mccting is conductcd whcn sharcholdcrs atlcnding rcprescnt at least 33% of

total voting shares.

3. Ifthc sccond meeting does not mcct thc quorum, thc third mccting notice shall be sent within

20 days; thc third mccting is conductcd rcgardlcss of thc total voting shares of attending

sharcholders.
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Articlc20.ProccdurcsforconductingandvotingatGcneralMcctingofShareholdcrs
L Before the opcning, thc Company must conduct sharcholdcr rcgistration as follows:

a) Each shareholdcr or aulhorized rcprescntativc reccivcs a voting card bcaring rcgislration

number, namc and numbcr ofvoting shares. Thc mceting discusses and votes on each agcnda

item by approval, disapproval and abstention. Approva| cards arc collcctcd first' lhcn

disapproval cards, and thc chairpcrson announccs rcsults bcforc the closing. Thc mceting

clects votc countcrs upon thc chairpcrson's proposal;

b) Shareholders arriving aftcr thc opcning may rcgistcr immcdiatcly and participatc in

voting; the vatidity of mattcrs prcviously votcd upon is not affectcd'

2. Elcction ofchairpcrson, sccrctary and vole counting commiflcc:

a) Thc Chairman ofthc Board of Directors chairs thc mccting or delcgatcs another mcmbcr.

If thc Chairman is abscnt, thc rcmaining mcmbers clect onc of thcir numbcr by majority. If
no chairperson is clccted, thc I lead of thc Supcrvisory Iloard conducts an election and the

person with the most votcs chairs thc mccting;

b) Except as in clausc 2(a), thc pcrson signing thc convcning notice conducts thc elcction;

c) Thc chairpcrson appoints onc or morc sccrctarics;

d) The General Mccting ofsharcholdcrs clccts vote countcrs upon thc chairpcrson's proposal-

3. Thc agenda and content must bc approvcd at the opcning scssion and must clcarly spccify thc

time allocated to cach itcm.

4. Thc chairperson has thc right to takc all neccssary and rcasonable mcasurcs to conduct thc

meeting in an ordcrly manncr, including: arranging scating; cnsuring safcty; facilitating

shareholder participation; issuing admission passcs or othcr means as necessary'

5. Thc meeting discusscs and votcs on cach agcnda itcm. Rcsults arc announced by thc

chairpcrson before thc closing.

6. Shareholders arriving after thc opcning may register and participatc in voting; the validity of

matters previously votcd upon is not affected.

7. The convener or chairpcrson has thc right to:

a) Require all attendccs to undcrgo security inspection;

b) Rcqucst competcnt authoritics to maintain ordcr; cxpel pcrsons who disrupt order or fail to

comply with sccurity rcquiremcnts.

8. The chairperson may adjourn a mceting with sufficicnt registcred attendccs for a maximum of

03 working days only in thc following cascs:

a) Inadequatc seating at thc vcnue;

b) Communication facilitics insufficient for attcndancc, discussion and voting;

c) Attendees obstructing ordcr, risking an unfair or unlawful mecting'

g. If the chairperson adjoums thc mecting in violation of clausc 8, thc cencral Meeting of

Shareholders may elect anothcr pcrson from among the attcndecs as replacement; all resolutions

passed are valid and enforceablc.

l0.WheretheCompanyuscstechnologytoorganiz-cthcmcetingonline,itmustensurethat
shareholders can attend and votc by electronic ballot or othcr clcctronic mcans in accordancc

with appticable law.



Article 21. Conditions for passing rcsolutions of thc Gcneral Mceting of Sharcholdcrs

l. Resolutions on thc following matlsrs arc passcd ifapprovcd by sharcholdcrs representing 650Z

or morc of lotal voting sharcs of all altcnding sharcholdcrs, cxccpt as providcd in Clauses 3, 4

and 6 of Article 148 ofthe l,aw on lintcrprises:

a) 'l ypes of sharcs and total numbcr of shares ofcach typc;

b) Changc ofbusincss lincs and scctors;

c) Changc ofthe Company's managcmcnt organizational structurc;

d) Invcstmcnt projects or salc ol asscts valued at 3570 or more of tolal assets per the most

reccnl fi nancial statcmcnts;

c) Reorganization or dissolution olthc Company.

2. Other rcsolutions are passcd whcn approved by sharcholdcrs owning more than 50% of total

voting sharcs ofall aucnding sharcholdcrs, cxccpt as providcd in Clause I and Clauses 3,4 and 6

ofArticlc 148 ofthc l,aw on linlcrpriscs.

3. Rcsolutions passcd by 100% ol total voting sharcs arc lawful and effcctive even if the

procedurcs flor convcning and passing thc rcsolution violatcd thc [,aw on Enterpriscs'

Articlc 22. Authority and proccdures for collecting writtcn shareholders' opinions to pass

resolutions

l. 'l'hc lloard of Dircctors has thc right to collect wrillcn shareholders' opinions to pass

resolutions whcn dccmcd nccessary for thc Company's bcncfil, cxcept as provided in Clause 2,

Articlc 147 ofthc Law on llntcrpriscs.

2. 'Ihe lloard of Dircclors must prcparc opinion forms, draft resolutions and explanatory

documents, and scnd them to all sharcholdcrs with voting rights at least l0 days before the

deadlinc for rctuming opinion forms.

3. Opinion forms must contain:

a) Namc, registcrcd omce addrcss, cntcrprisc codc;

b) Purposc ofcollccting oPinions;

c) Sharcholdcr idcntification information; numbcr of sharss and voting shares;

d) Mattcrs on which opinions arc sought;

e) Voting options: approval, disapproval and abstcntion for cach matter;

f) Dcadlinc for rcturning the complclcd opinion form;

g) Irull namc and signalurc ofthc Chairman ofthc [loard of Dircctors.

4. Sharcholdcrs may submit complctcd opinion forms by mail, fax or email as follows:

a) If by mail: must bcar the sharcholdcr's signature; placcd in a sealed envelope not to be

opcncd bcforc votc countingl

b) lfby fax or cmail: must bc kcpt confidcntial until votc counting;

c) I.'orms scnt after the dcadline, or opcncd/discloscd bcfore vote counting, are invalid. Forms

not rcturncd arc trcatcd as non-participation.



5.TheBoardofDircctorsshallcountvotcsandprcparcminutcsinthcprcscnceofthc
Supervisory Board or shareholdcrs no1 holding managcment positions' I'he minutes must

contain:

a) Company name, rcgistcrcd officc, cntcrprise codc;

b) Purpose and mattcrs for resolutions;

c) Number of sharcholdcrs and total voting sharcs that participated, distinguishing valid and

invalid votes;

d) Total approvals, disapprovals and abstcntions for cach mattcr;

e) Matters approvcd and corresponding approval ratios;

0 Signaturcs ofthc Chairman, vote countcrs and supcrvisors'

Board of Dircctors mcmbcrs, votc countcrs and supcrvisors arc jointly and scvcrally liablc lor

the truthfulness and accuracy of thc minutcs and for damagcs arising from dishoncst or

inaccuratc votc counting.

6. Vote counting minutcs and rcsolutions must bc scnt to sharcholders within l5 days from the

end of vote counting, or posted on the Company's websitc within 24 hours'

7. Completcd opinion forms, vote counting minutcs, passcd rcsolutions and related documcnts

shall be kept at thc Company's registcrcd officc.

8. A rcsolution passcd by written opinion collcction is valid ifapprovcd by sharcholders owning

more than 50% of total voting sharcs of all shareholders with voting rights, and has the same

effect as a resolution passcd at a Gcneral Mccting ofSharcholders.

Articlc 23. Rcsolutions and minutes of Gencral Mccting of Sharcholdcrs

l. Meetings must bc recorded in minutcs and may be audio-rccorded or storcd in clcctronic form.

Minutes must bc prcpared in Victnamesc (may also be in a forcign language) and must contain:

a) Company namc, rcgistercd officc, cntcrprisc codc;

b) Time and vcnuc;

c) Agenda and mceting content;

d) Full name ofthc chairpcrson and sccrclary;

e) Summary ofthc mceting proceedings and opinions cxprcsscd on cach agcnda item;

f) Number olsharcholdcrs and total voting sharcs ofattcnding sharcholdcrs, with an attached

list;

g) Total votes for cach matter, specifoing voting method, valid and invalid votes, approvals,

disapprovals and abstcntions, and corresponding percentages;

h) Matters approved and corrcsponding approval ratios;

i) FuIl name and signafure ofthe chairpcrson and sccrclary. Whcrc eithcr rcfuscs to sign, thc

minutes arc valid if signcd by alt other Board of Directors membcrs prcsent and containing

all required contcnts.

2. Minutes must be prepared and approvcd bcfore the end of the mceting. 'l'hc chairpcrson,

secretary and other signatories are jointly and scvcrally tiable for thc truthfulncss and accuracy

of the minutes.



3. Minutcs in Viclnamcsc and a lorcign languagc havc equal lcgal effcct. In case of discrepancy,

thc Victnamcsc version shall prcvail.

4. Resolutions. minutcs, thc attachcd shareholdcr list, proxy authorizations, all attached

documcnts and related matcrials must bc discloscd as rcquired by sccurities market disclosure

regulations and kcpt at thc Company's rcgistcrcd officc.

VII. BOARD O}' DIREC'I'ORS

Articlc 25. Nomination and candidacy for Board of Directors mcmbers

l. Whcrc candidatcs havc bccn idcntificd, thc Company must disclosc rclevant information at

lcast l0 days bcforc thc opcning of thc Gcncral Mceting ol Sharcholders on its wcbsite.

Candidatcs must providc a writtcn commitmcnt as 10 thc truthfulncss of their personal

information and commitmcnt to pcrform dutics honcstly, diligently and in the Company's best

intercst. Information to bc disclosed includes:

a) l"ull name, datc of birth;

b) Qualifications and cxpcrtisc;

c) Work history;

d) Othcr managcmcnt positions hcld (including lJoard of Dircctors positions in other

companics);

c) Intercsls rclatcd 1o thc Company and its related parties;

[) Othcr inlormation (ifany);

g)'l'hc Company is rcsponsiblc for disclosing information on other companics where the

candidatc holds lloard of Dircctors or other managcment positions and related interests (if
any).

2. A sharcholder or group of sharcholdcrs owning l0% or more of tolal ordinary shares has the

right to nominatc candidatcs as providcd in Clause 5, Article I l5 ofthe Law on Enterprises and

Clausc 3, Arriclc l2 ofthis Chartcr. Sharcholders may pool thcir voting rights to nominate: l07o-

30Yo may nominate onc (01) candidatc; 30Yo-50Yo up to two (02) candidates; 500/o or more may

nominale thc full numbcr of mcmbcrs.

3. Whcrc thc numbcr of candidatcs rcmains insulficicnt, the incumbcnt lloard of Dircctors may

nominatc addirional candidatcs or organizc nominalions as spccified in the Intemal Corporate

Govcrnancc Rcgulations and thc lloard of Dircctors Rulcs of Procedure. Any additional

nominations by thc incumbent Board of Dircctors must bc clearly discloscd before the vote.

I

Article 24. Request for annulmcnt of General Mccting of Sharcholders rcsolutions

l. Wilhin 90 days from rcccipt of a rcsolution or mccting minutes, a sharcholder or group of
sharcholdcrs as specificd in Clausc 2, Articlc I l5 ol'thc Law on llntcrpriscs may request a Court

or Arbitration to rcvicw and annul a rcsolution or pa( thcrcof in thc following cascs:

a) 'l'he proccdurcs for convcning and passing decisions seriously violated thc Law on

Enterpriscs, cxccpt as providcd in Clausc 3, Articlc 2l of this Charter;

b) 'l'hc contcnt ofthc rcsolution violatcs applicablc laws or this Chartcr.

2. Whcrc a rcqucst for annulmcnt is madc, thc resolution remains effective until the Court or

Arbitration dccision to annul takcs cffccq unless intcrim measurcs arc applicd'

)



4. Board of Dircctors mcmbcrs must mcet the standards and conditions spccificd in Clauscs I

and 2, Article 155 ofthc l.aw on Iinterpriscs'

5. A Board of Directors mcmber may simultancously scrvc on the Board of Dircctors of no morc

than 05 othcr comPanics.

Articlc 26. Composition and tcrm of Board of Dircctors mcrnhcrs

l. The numbcr of Board of Dircclors mcmbcrs is 03'

2. The tcrm of Board of Dircctors mcmbers shall not excecd 05 years and membcrs may be rc-

elcctcd for an unlimitcd number of tcrms. An individual may only be electcd as an indcpcndcnt

Board of Dircctors mcmbcr for no morc than 02 consecutivc tcrms' Whcre all mcmbcrs complctc

their terms simultancously, they continue until ncw mcmbcrs are clectcd and takc ovcr.

3. The Board of Directors composition shall bc as follows:

At least l/3 of total lloard of Dircctors mcmbers must bc non-executivc' 'l'hc Company shall

limit concurrcnt cxecutivc appointments to maintain indcpendcncc. The numbcr of indcpcndcnt

members must satisfY:

a) At lcast 0l indcpcndcnl mcmbcr for a lloard of 03 to 05 mcmbers;

b) At lcast 02 indcpcndcnt mcmbcrs for a lloard of06 to 08 members;

c) nt lcast 03 indcpcndcnt membcrs for a lloard of09 to I I mcmbcrs'

4. A Board of Dircctors mcmbcr shall ccasc mcmbcrship in cases of dismissal, rcmoval or

rcplaccmcnt by thc Gcncral Mccting of Sharcholdcrs as provided in Articlc 160 ofthc l-aw on

Enterpriscs.

5. Appointmcnt of Iloard of Dircctors membcrs must bc disclosed as rcquircd by sccuritics

markct disclosurc regulations.

6.BoardofDircctorsmcmbcrsarcnotrcquircdtobeshareholdcrsoftheCompany.

Article 27. Powers and obligations ofthe Board of Directors

l. Thc Board of Dircctors is thc managcmcnt body of the Company, with full authority to act on

the company,s bchalfto dccide and excrcisc thc company's rights and obligations' cxccpt thosc

within the authority ofthe Gencral Mccting of Sharcholders'

2. The Board of Dircctors has thc following powcrs and obligations:

a) To dccide on the company's strategy, medium-term development plan and annual busincss

plan;

b) To rccommcnd typcs ofsharcs and total sharcs authorizcd for offcring ofeach type;

c)Todccidconthcsalcofunsoldshareswithinthcauthorizcdoffering;todecidconothcr
forms of additional capital mobilization;

d) To decide on thc offcring price ofshares and bonds;

e)TodecidconsharcrcpurchascsasprovidedinClauscsland2,Articlel33ofthcLawon
Enterpriscs;

f).1'o decide on investment solutions and invcstmcnl projects within thc powcrs and limits

prescribed bY law;

g) To decidc on markct dcvelopmcnt, marketing and tcchnology solutions;



h) 'l'o approvc contracts and transactions valued at 35oZ or more of total assets per the most

recent financial statemcnts; and contracts and transactions within thc decision-making

authority ofthe Gcncral Mceting ofsharcholders as spccified in the Law on Enterprises;

i) To elect, dismiss and rcmovc thc Chairman;10 appoint, dismiss, cnter into and terminate

contracts with thc Gcncral Director and other key managers; to decide on their salary,

rcmuncration, bonuses and othcr bcncfils; to dcsignate aulhorized reprcsentatives to other

companies' govemancc bodies and dccidc on their rcmunoration;

k) To supervise and dircct thc Gcncral Dircclor and othcr managcrs in daily business

opcrations;

l) 1'o dccide on thc organizational structurc and internal managomcnt regulations; to decide

on cstablishing subsidiarics, branchcs, reprcscntalivc offices and on capital contributions or

sharc purchascs in othcr cnterpriscsl

m) 'l'o approve thc agcnda and matcrials for Gcncral Mectings of Shareholders; to convene

mectings or collect sharcholdcrs' opinions for passing rcsolutions;

n) To submit thc audited annual financial statcmcnls to the General Meeting of Shareholders;

o) 'Io rccommcnd thc dividcnd lcvcl; to decids on timelincs and procedures for paying

dividcnds or handling busincss losscs;

p) '['o rccommend rcorganization or dissolution; to rcquest bankruptcy;

q) 'fo dccidc on issuing the Board o[ Dircctors Rulcs of Procedure and Intemal corporate

Govcrnance Rcgulations aftcr Gcncral Mccting of Sharcholdcrs approval; to decide on

issuing thc Audit Committcc Rulcs of Procedurc and Disclosure Regulations;

s) Othcr rights and obligations as prcscribcd by the Law on lintcrpriscs, Law on Securities

and othcr applicablc laws.

3. ]'hc lloard of Dircctors must rcport to thc Gcncral Mecting of Shareholders on its activities as

specificd in Article 280 of Decrce No. I 55/2020ND-CP.

4. Board of Dircctors mcmbcrs havc thc righl to rcqucsl thc Gcncral Dircctor, Deputy General

Directors and olher managcrs to providc inlormation and documcnts on the Company's financial

situation and busincss activitics.

Articlc 28. Remuneraliotr, bonuscs and othcr bencfits for Board ofI)irectors members

l. 'l'hc Company may pay rcmuncralion and bonuscs to Iloard of Dircctors members based on

busincss rcsults and perlormancc.

2. Board of Directors mcmbcrs shall rcccive work rcmuneration and bonuscs. Work

rcmuncration is calculatcd bascd on thc number of working days rcquired to completo duties and

thc daily rcmuneration ratc. 'l-hc Board of Directors cstimatcs rcmuneration for each member by

consensus. l-he total remuncration and bonuscs arc dccided by the General Meeting of

Sharcholdcrs at thc annual mccting.

3. Rcmuncration olcach lloard of Dircctors mcmbcr shall bc countcd as the Company's business

cxpenscs in accordancc with corporatc incomc tax laws, rcflccted as a sgparate item in the annual

financial statemcnts and rcported 10 thc Gcneral Mecting ofSharcholders at the annual meeting.



4.BoardofDircctorsmcmbcrsholdingcxccutivcpositions,scrvingonsub-committces,or
performing additional dutics may rcccivc additional rcmuncration as decidcd by thc Board of

Directors.

5. Board of Dircctors mcmbcrs arc entitlcd to rcimburscment of all travel, accommodation and

other reasonablc expcnscs incurrcd in pcrforming their dutics, including cxpcnses for attending

Gencral Mcetings ofSharcholdcrs, Iloard of Dircctors mcctings and sub-committee meetings.

6. Board of Directors membcrs may havc liability insurancc purchased by thc Company upon

approval ofthc Gcncral Mecting of Sharcholders. Such insurance docs not covcr liability rclated

to violations of law.

Article 29. Chairman of the Board of Dircctors

l. The Chairman of thc Board of Dircctors is clectcd, dismisscd and removed by the Board of

Directors from among its mcmbers.

2. Thc Chairman may not concurrcntly scrve as thc Gcncral I)ircctor'

3. The Chairman has thc following rights and obligations:

a) To develop thc work program and plan ofthe lloard ofDirectors;

b) To preparc the agcnda, contcnt and materials; to convcnc, presidc over and chair Board of

Dircctors mectings;

c) To organize the passing ofrcsolutions and dccisions ofthe Board of Dircctorsl

d) To monitor thc implcmcntation of rcsolutions and dccisions;

c) To chair Gcneral Mcetings of Sharcholders;

f) Other rights and obligations as prescribcd by thc Law on llnterpriscs'

4. Where the chairman resigns or is dismisscd or rcmoved, thc Board of Dircctors must elect a

replacemcnt within l0 daYs.

5. Where thc Chairman is abscnt or unablc to pcrform thcir dutics, thcy must authorize another

member in writing. whcre there is no authorizcd person or thc chairman is deceased, missing,

detaincd, scrving a scntcnce, or lcgally incapacitatcd, thc rcmaining members shall elect one of

their numbcr as acting Chairman by majority until a new lloard of Directors decision is made'

Articlc 30. Mectings of thc Board of Dircctors

1. The chairman shall bc elcctcd at thc firs1 Board of Dircctors meeting, to bc hcld within 07

working days from the cnd of thc Board of Directors election.'l'his mceting is convened by thc

member with the highcst number or ratio of votcs.

2.TheBoardofDirectorsmustmeetatleastonccperquarterandmayholdextraordinary
meetings.

3. The Chairman shall convcne Board of Dircctors meetings whcn:

a) Requested by the Supervisory Board or an indcpendcnt Board ofDirectors mcmber;

b) Requested by thc General Director or at least 05 other managcrs;

c) Requested by at least 02 Board of Dircctors mcmbcrs;

d) Other cases (ifanY).



4.'l-he rcqucst in clausc 3 must bc in writing, clcarly stating thc purposc and matters to be

discussed and decided.

5. The Chairman must convcnc within 07 working days of rccciving a rcquest. Ifthe Chairman

fails to convcne, they bear liability for rcsulting damagcs; thc rcquesting party may convene in

placc of the Chairman.

6. 'l'he chairman or convoner must scnd thc mccting noticc at lcast 03 working days before the

mccting, clcarly specifying the timc, vcnuc, agcnda and mattcrs for dccision, accompanied by

mccting matcrials and mcmbcrs' ballot forms. Mccting noticcs may bc scnt by written invitation,

telcphone, fax, clcctronic mcans or othcr mcthods cnsuring dclivcry.

7.'fhe Chairman or convcncr shall send noticcs and matcrials to Supcrvisory Board members in

thc same manncr. Supcrvisory Board mcmbcrs may attcnd and discuss but may not vote.

8. A Board of Dircctors mceting is valid whcn at least 3/4 of all mcmbcrs are prcs€nt. Where the

quorum is not mct, thc mccting shall bc rcconvcncd within 07 days;1hc rcconvened mcating is

valid if morc than ll2of all mcmbcrs arc prcscnt.

9- A lloard of Dircctors mcmbcr is considcrcd to havc atlcndcd and votcd if;

a) 'l'hcy attcnd and votc dircctly;

b)'t'hcy authorizc anothcr person to attcnd and votc as providcd in Clausc I l;
c)'l'hcy attcnd and votc via onlinc conl-crcncc or clcctronic mcans;

d) 'l-hcy send thcir ballot by mail, fax or cmail;

c) 'fhey send thcir ballot by othcr mcans.

10. Whcrc ballots are scnt by mail, thcy must bc placcd in scalcd cnvelopes and delivcred to the

chairman at least 0l hour bclbrc thc opening. Ilallots may only bc opcncd in thc presence of all

attcndccs.

I l. Membcrs must altcnd all lloard of [)ircctors mcctings. A mcmbcr may authorizc another to

attcnd and votc on their bchalf if approvcd by a majority of lloard of Dircctors members'

12. Resolutions and dccisions arc passcd ifapproved by a majority ofaucnding mcmbers; in the

cvcnt ofa tie. thc Chairman's volc shall bc thc dcciding votc

Articlc 31. Sub.committccs of thc Board of Dircctors

l. 'l'hc lloard of l)ircclors may cstablish sub-committccs lor policy dcvclopmcnt, human

rcsourccs. rcmuncration, intcrnal audil and risk managcmcnt. Sub-commitlces shall have at least

03 members, including lJoard of Dircctors mcmbcrs and cxternal mcmbers. Indcpcndent Board

of l)ircclors mcmbcrs should form thc majority, and onc of thcm shall be appointed as sub-

commillce head. Sub-commitlscs must comply with lloard of Dircctors rcgulations. Sub-

committec resolutions arc only cffcctivc whcn approvcd by a majority of mcmbcrs attending and

voting.

2. Implcmcnlation of lloard ol Dircctors or sub-commitlcc dccisions must comply with

applicabtc laws and thc Intcrnal Corporatc Govcrnancc Rcgulations.

Articlc 32. Corporatc govcrnancc ofliccr



l. The Board of Dircctors must appoint at lcast 0l corporalc govcrnance ofliccr. 'fhc officcr may

concurrentlyscrveasCompanySccrctaryasprovidcdinClausc5,Articlc156ofthcLawon
Enterprises.

2. The corporatc governancc ofliccr must:

a) I{ave knowledge ofthe law;

b)NotsimultaneouslyworkforanapprovcdauditorganizationauditingthcCompany's
financial statements;

c) Mcet other standards as prcscribcd by law and dccidcd by the Board of Directors'

3. The corporate govemance officer has the following rights and obligations:

a) To advise the Board of Dircctors on organizing Gcncral Mcctings of Shareholdcrs and

related shareholdcr matters;

b)ToprcparcmcctingsofthcBoardofDircctors,supcrvisoryBoardandGcneralMectingof
Shareholdcrs as rcqucstcd;

c) To advise on mccting Proccdurcs;

d) To attcnd mcctings;

e) To advise on proccdurcs for drafting Board of Dircctors resolutions in compliance with

legal requircmcnts;

f) To provide financial information, copies of Board of Directors mccting minutcs and othcr

information to Board of Dircctors and Supcrvisory Board mcmbcrs;

g) To monitor and report to the Board of Dircctors on thc company's information disclosure

activities;

h) To servc as thc contact point with rclatcd parties;

i) To maintain confidentialily as rcquircd by law;

k) Other rights and obligations as prcscribcd by law'

VIII. DIRECTOR AIID OTIIER EXECUTIVES

Articlc 33. Managcmcnt structurc

The company,s managcmcnt systcm musl cnsurc accountability to thc Board of Dircctors and

compliance with thc Board's supervision and dircction in daily busincss operations. Thc

company has a l)ircctor, Dcputy Gcncral Dircctors, chicf Accountant and othcr managcmcnt

positions appointcd by the Board of Directors by resolution or dccision'

Articlc 34. Executives of the Company

L The Company's cxccutives includc thc Gcncral Dircctor, Deputy Gcneral Directors' Chief

Accountant and othcr cxccutivcs.

2.UpontheccncralDircctor.sproposalandwiththel]oardofDircctors.approval,thcCompany
may recruit other cxecutivcs in appropriatc numbcrs and with qualifications suitablc to thc

organizationalstructureandmanagcmentrcgulationsdctcrmincdbythcl}oardofDirectors.
Executives must support thc company in achicving its opcrational and organizational objcctivcs'

3. The Gencral Director shall rcccivc salary and bonuscs as dccidcd by the lloard of Dircctors'



4. Exccutivc salarics shall bc countcd as thc Company's business cxpenses in accordance with

corporatc incomc tax laws, rcflcctcd as a scparatc itcm in thc annual financial statements and

reportcd to thc Ccncral Mccting olSharcholdcrs at thc annual mccting.

Articic 35. Appointment, dismissal, dutics and powcrs of thc Gcneral Dircctor

I . 'l'hc Board of Dircctors shall appoint 0l lloard of Dircctors member or hire another person as

Dircctor.

2.'l'hc Gcncral Dircctor managcs thc Company's daily business opcrations; is subject to the

Iloard of Dircctors' supcrvision; is accountable to thc Board of Dircctors and to the law for the

cxcrcise ofassigned rights and obligations.

3.'l'hc Gcncral Dircctor's tcrm shall not cxcccd 05 ycars and lhey may be reappointed for an

unlimitcd numbcr of tcrms, subjcct to mccling the rcquircd standards and conditions.

4. 'l'hc Ccncral Dircctor has thc following rights and obligations:

a) 'lb dccidc on mattcrs rclating to daily business operations not within the Board of
Dircctors' aulhority;

b) 'l'o organizc thc implcmcntation ol Iloard of Dircctors rssolutions and decisions;

c)'l'o organizc thc implcmcntation of thc Company's busincss plan and investment plan;

d) 'l'o rccommcnd organizational structurc and inlcrnal managcmcnt rcgulations;

c) 'l'o appoint, dismiss and removc management positions, exccpt those within the Board of
l)ircctors' authority;

f) 't'o dccidc on salarics and othcr bcncfits for cmployces, including managers within the

Cencral I)ircctor's appointmcnt authority;

g) 'l'o rccruit employccs;

h) 'l'o recommcnd dividcnd paymcnt plans or handling ofbusincss losses;

i) Othcr rights and obligations as prcscribed by law and lloard of Dirsctors resolutions and

dccisions.

5.'l'hc Gcneral Dircctor must conduct daily busincss opcrations in compliance with law, the

Company's Chartcr, the labor conlracl and Iloard of Dircctors rcsolutions and decisions. If the

Gencral Dircctor's conduct in violation of this clausc causcs harm to thc Company, the General

Dircctor shall bcar lcgal liability and compcnsatc thc Company.

6. 'l'trc lloard of Dircctors may dismiss thc Gcncral Dircctor rvhen approved by a majority of
Iloard of l)ircctors membcrs with voting rights prescnt at the meeting.

IX. SUPERVISORY I}OARI)

Articlc 36. Nomination and candidacy for Supcrvisory Board membcrs

I. Sharcholdcrs holding ordinary sharcs may pool thcir voting rights to nominate Supervisory

Iloard candidatcs. Sharcholdcrs or groups owning from l07o to bclorv 30% oftotal voting sharcs

may nominatc onc (01) candidatc; lrom 30olo to bclow 50% up to two (02) candidates; from 507o

or morc may nominatc thc lull numbcr of mcmbcrs.

2. Whcrc the numbcr of candidatcs rcmains insufficicnl, the incumbent Supervisory Board may

nominalc additional candidatcs or organizc nominations as spccificd in the Intemal Corporate



Articlc 37. Composition of thc Supervisory Board

l. Thc numbcr of Supcrvisory lloard members is 03. Thc term shall not cxcc'ed 05 years and

membcrs may be rc-clectcd for an unlimited numbcr of tcrms'

2. Supcrvisory Board membcrs must mcct thc standards and conditions spccificd in Article 169

ofthe Law on Entcrpriscs and must not:

a) Work in thc accounling or finance dcpartment ofthc Company;

b) Be a membcr or cmploycc ofthe independcnt audit firm that has auditcd thc Company's

financial statcmcnts within thc preccding 03 years.

3. Supervisory Board mcmbcrs shall be dismisscd in thc following cases:

a) No longer mccting the standards and conditions in Clause 2;

b) Having submittcd a rcsignation lctter that has bcen acccptcd;

c) Othcr cascs as spccificd in this Charter.

4. Supcrvisory Board mcmbcrs shall bc rcmovcd in thc following cascs:

a) Failurc to complctc assigncd dutics or tasks;

b) Failurc to cxcrcisc rights and obligations for 06 consccutivc months, cxccpt in cascs of

forcc majcurc;

c) Repeatcd or scrious violations of Supcrvisory Board membcr obligations as providcd by

the Law on Entcrpriscs;

d) Other cases as providcd by Gcncral Mccting ofsharcholdcrs resolution'

Article 3E. Head of thc Supcrvisory Board

l.ThcHeadofthcsupcrvisoryl}oardiselcctcdbytheSupcrvisoryBoardlromamongits
memhrs by majority votc. 'l'hc Supcrvisory Board must havc more than half of its mcmbcrs

p"rmancntlyrc.idinginVictnam..|.helleadmustholdauniversityorhighcrdcgrecin
Lconomics, financc, accounting, auditing, law, busincss administration or a rclatcd ficld.

2. Rights and obligations ofthc I lcad ofthc Supcrvisory Board:

a) To convcnc Supcrvisory Iloard mcctings:

b) To rcqucst thc lloard of Dircctors, Dircctor and othcr exccutivcs to providc rclcvant

information for Supcrvisory l]oard reports;

c) To prcpare and sign Supcrvisory Board reports after consulting with thc Board of

Directors for submission to thc General Meeting of Sharcholdcrs'

Articlc 39. Rights and obligations of thc Supcrvisory Board

Thesupervisoryl]oardhasrhcrightsandobligationsspccificdinArticlelT0ofthc[,awon
Enterprises and thc following additional rights and obligations:

l.ToproposeandrccommcndtothcGeneralMeetingofsharcholdersthcapprovalofapprovcd
audit organizations; to dccidc on thc approvcd audit organization to conducl examination; to

dismiss the approvcd auditor whcn dcemcd ncccssary'

GovernanceRcgulationsandthcsupcrvisoryBoardRulesofProccdurc.Anyadditional
nominations must bc clcarly discloscd bcforc thc vote'



2. To bc accountablc to sharcholders for its supervisory activitics.

3. lb monitor thc company's financial situation and compliance with the law by Board of

Directors mcmbcrs, thc General Dircctor and other managers.

4. 'l'o cnsurc coordination ofactivitics with the Board of Dircctors, Dircctor and shareholders.

5. Upon discovering violations of law or thc Company's Chartcr by Board of Directors members,

the General Director or othcr executivcs, to notify thc Board of Directors in writing within 48

hours and rcquire thc violating party to ccasc and implcmcnt rcmcdial measures.

6. To dcvelop the Supcrvisory Iloard Rules of Proccdure and submit to the General Meeting of

Shareholdcrs for approval.

7. To report to thc Gcncral Mccting of Shareholders as providcd in Article 290 of Decree No.

155/2020,t{D-cP.

8. To have the right to acccss thc Company's filcs and documents at thc registered office,

branchcs and othcr locations; to havc the right to visit the workplaccs of managers and

cmployecs during working hours.

9. 'l'o havc the right to requcst the Board of Directors, i1s membcrs, Director and other managers

to providc [ul[, accuratc and timely information and documcnts on managcmcnt, operation and

busincss aclivitics.

10. Other rights and obligalions as prcscribcd by law and this Chartcr

Article 40. Mcctings of thc Supcrvisory Board

l. 'l'hc Supcrvisory Board must meet at lcast twicc pcr ycar, with at least 213 of all members

prcscnt. Minutes must bc prcparcd in dclail and clcarly, signcd by thc rccorder and all attending

membcrs. All mccting minutcs must bc kcpl 1o determinc thc rcsponsibility of each member.

2. 1'hc Supcrvisory Board has thc right to rcqucst lJoard of Dircctors mcmbcrs, the General

Dircctor and reprcsentativcs of approvcd audit organizations to attcnd and answer matters

rcquiring clarifi calion.

Articlc 41. Salaries, rcmuneration, bonuscs and other bcnefits for Supcrvisory Board
membcrs

l. Supcrvisory lJoard mcmbcrs shall rcceive salarics, remuneration, bonuses and other benefits

as dccidcd by thc Gcncral Mccting of Sharcholdcrs. 'l'hc Gcneral Mceting of, Shareholders shall

dccide on thc total salarics, rcmuncration, bonuscs, othcr bcnefi1s and annual operating budget of
the Supcrvisory Board.

2- Mcmbcrs shall bc rcimburscd for rcasonabls accommodation, meals, travel and independent

consulting costs. 'l'hc total shall nol excccd the total annual opcrating budget approved by the

Gcncral Mccting of Sharcholdcrs, unlcss the Gencral Mccting of Sharcholdcrs decides otherwise.

3. Salarics and opcrating cxpcnscs ofthc Supcrvisory Iloard shall be counted as the Company's

business cxpcnses in accordancc with corporate incomc tax laws and othcr applicable laws, and

reflcctcd as a separatc item in the annual financial slalemcnts.

X. RLSI'ONSIBILITIES OI,- BOAIID OF' DIIIIICTOIIS MIiMIIERS' SUPERVISORY

1}OAII.D MEMBEIIS. DIIII]CTOR AND O'TIIE,II E X}']CUTIVI']S



Board of Dircctors mcmbcrs, Supcrvisory lloard mcmbcrs, thc Gencral Dircctor and othcr

executivcs arc rcsponsiblc for pcrforming thcir dutics, including dutics as members of lloard of

Dircctors sub-committecs, honcstly and diligently in fic inlcrcst of the Company'

Article 42. Duty of loyalty and avoidance of conflicts of intcrcst

l. Board of Dircctors mcmbcrs, Supervisory Iloard mcmbcrs, thc Gencral Dircctor and othcr

managcrs must publicly disclosc rclatcd intcrcsts as rcquircd by Articlc 164 of thc Law on

Enterpriscs and rclcvant lcgal documcnls.

2. Board of Dircctors mcmbcrs, Supcrvisory lloard mcmbers, the Gencral Direclor, olhcr

managcrs and their rclatcd pcrsons may only usc information obtained by virtuc ofthcir position

to servc lhc Company's intcrcsts'

3. Board of Directors mcmbcrs, Supcrvisory Board membcrs. thc Gcncral Dircctor and othcr

managers have the obligation to notify in writing the lloard of Directors and Supcrvisory lloard

of transactions bctwccn thc Company, its subsidiaries and other companics in which thc

Company holds morc than 50Yo of chartcr capital with thcmsclves or thcir rclatcd persons as

prescribed by law. For such transactions approvcd by the Gcncral Mccting ofShareholdcrs or thc

Board of Dircctors, the Company must disclosc information on thcsc resolutions in accordance

with securitics disclosurc rcgulations.

4. Board of Directors mcmbcrs may not votc on transactions that bencfil thcmsclves or thcir

rclated persons as providcd by thc I-aw on Entcrpriscs.

5. Board of Directors mcmbers, Supervisory Iloard mcmbcrs, thc Gcncral I)ircctor, other

managcrs and thcir relatcd pcrsons may not usc or disclosc insidcr information to conduct relatcd

transactions.

6. Transactions betwccn thc Company and lloard of Directors mcmbers, Supcrvisory lloard

members, the General Dircctor, other cxccutivcs or thcir rclatcd partics shall not bc invalid

where:

a) For transactions valucd at 20o/o or lcss of total asscts pcr thc most rccent financial

statcments, thc material tcrms and thc intcrcsts of rclevant partics havc bcen reportcd to and

approved by the Board of Dircctors by majority vote ofdisintcrestcd membcrs;

b) For transactions valued at morc than 200lo, or whcrc cumulative transaclion valuc within

12 months reachcs 20|l.o or morc of total assets, the matcrial terms and the intelcsts of

rclevant parties havc bccn discloscd to shareholders and approvcd by the Gcneral Meeting of

Shareholders by votcs of disintcrestcd sharcholdcrs'

Articlc 43. Liability for damages and indcmnification

1. Board of Dircctors mcmbcrs, Supcrvisory lloard membcrs, the Gcneral Dircctor and othcr

executives who violatc thcir duty of loyalty and diligencc or fail to fulfill thcir obligations shall

be liable for damagcs causcd by thcir violations'

2. Thc Company shalt indcmnifo pcrsons who have bcen, arc, or may becomc parties to claims'

lawsuits or prosccutions (civil and administrative proceedings not brought by thc company) if
such person has bcen or is a Board of Directors mcmber, Supcrvisory Board mcmbcr' Dircctor'

other executive, cmployec or aulhorized rcprcsentativc pcrlorming dutics on behalf of thc



Company, acting honestly and diligcntly in thc Company's intcrcst, and thcre is no evidence that

such pcrson has breachcd thcir responsibilitics'

3. Indcmnification costs includc judgmcnt costs, fincs and actual paymcnts (including attomey's

fees) within the limits permittcd by law. 'l'hc company may purchasc insurance for such persons

to cover thcsc liabilitics.

XI. RIGIIT TO INSPECT COMPANY BOOKS AI{D RECORDS

Articlc 44. Right to inspcct books and records

l. Ordinary sharcholdcrs havc the right to inspcct the Company's books and rccords, specifically:

a) ordinary shareholdcrs havc thc right 1o rcview, look up and extract information on names

and contact addrcsses in thc sharcholder list; to request correction of inaccurate personal

information; to rcvicw, look up, cxtract or copy the Company's Charter, minutes and

rcsolutions oflhe Gcncral Mccting of Sharcholdcrs;

b) Shareholdcrs or groups of sharcholdcrs owning 5% or more of total ordinary shares have

thc right to rcview, look up and cxtract the rcgistcr of minutcs, resolutions and decisions of

thc Iloard of Dircctors, scmi-annual and annual financial slatcmcnts, Supewisory Board

rcports, contracts and transactions subjcct to Iloard of Dircctors approval, and other

documcnts, except documcnls relating to trade sccrcls or business sccrcts.

2. Whcrc an authorized rcprcscntalivc rcqucsls acccss 1o books and records, they must submit the

authorization lcltcr or a nolarizcd copy thcrcof.

3. lloard of Dircctors mcmbers, Supcrvisory Iloard mcmbcrs, thc Gcncral Dircctor and other

exccutivcs havc thc right to inspcct thc sharcholdcr rcgistcr, list of sharcholders, books and other

rccords lor purposcs rclatcd to their positions, providcd such information is kcpt confidential.

4. ',l'hc Cornpany must kcep this Chartcr and i1s amcndments, thc Ilnterprise Registration

Ccrtificate, rcgulations, documcnts cvidcncing asscl owncrship, resolutions of the Gcncral

Mccting of Shareholdcrs and thc Iloard of Dircctors, minutcs, reports, auditcd annual financial

statcmcnts, accounting books and olhcr documcnts as requircd by law at thc registered office or

anolhcr location notified to shareholdcrs and thc Business Rcgistration Authority.

5.'l'hc Company's Chartcr must bc publishcd on thc Company's wcbsitc.

XII. EMPI,OYEES AM) TITADE I]NION

Articlc 45. Bmployccs and tradc union

l. 'l'hc Gencral Director must prcparc plans lor thc Board of Dircctors to approve matters

relaling to rccruitment, tcrminalion, salarics, social insurancc, lvclfare, commendation and

disciplinc of cmployecs and cnterprisc cxccutivcs.

2. l'hc Gcncral Dircctor must prcparc plans lor thc Iloard of Directors to approve matters

rclating to thc Company's rclations with tradc union organizalions in accordance with the best

managcmcnt standards, practiccs and policics, as wcll as thosc spccified in this Charter, the

Company's rcgulations and applicablc laws.

XIII. PIIO}'IT DISTIIIBI.]'[ION

Article .16. Profit distribution



l. The Gcncral Mceting ofSharcholdcrs shall dccidc on thc dividcnd payment lcvel and paymcnt

form each year from thc Company's retained carnings'

2.ThcCompanyshal|notpayintcrestondividcndamountsorpaymcntsrclalingtoanytypcof
sharc.

3. The Board of Directors may rccommend to thc Gencral Mceting of Sharcholdcrs to approve

paymcntofallorpartofdividcndsinsharcsandshallimplcmentsuchdecisions.

4. Whcre dividcnds or other amounts arc paid in cash, thc Company must pay in Vietnamcse

Dong, directly or through banks based on bank account dctails provided by sharcholdcrs. 'l'hc

company is not liablc if it has transfcrrcd funds pcr thc sharcholdcr's bank details but the

shareholder did not receive them. Dividcnd paymcnts for listcd or registercd sharcs may be madc

through securities companies or the Victnam Sccuritics Dcpository and Clearing Corporation'

5. Pursuant to thc Law on Entcrpriscs and Law on Sccuritics, thc Board of Dircctors shall pass a

resolution or decision to sct a specific record date, bascd on which registcrcd shareholders arc

entitlcd to rcceivc cash dividcnds, share dividends, noticcs or othcr documcnls'

6. Other matters rclating to profit distribution shall bc implemcnted in accordancc with

applicablc laws.

XIV. BANK ACCOUNTS, FINAAICIAL YEAR AND ACCOUNTING POLICY

Articlc 47. Bank accounts

1. The Company shall open accounts at Vietnamcse banks or forcign bank branches permiltcd to

operate in Vietnam.

2. Subject to prior approval by compctent authorities, thc company may open bank accounts

abroad when neccssary, in accordancc with applicablc laws'

3. The Company shall makc all payments and accounting transactions through Victnamese Dong

or foreign currency accounts at banks whcre accounts are maintaincd'

Article 48. Financial Ycar
Thc company's financial year runs from January I to Dcccmbcr 3l cach ycar.'l'hc first financial

year begins on thc datc of issuancc of thc l')nterprise Rcgistration Ccrtificate and ends on

December 3 I immcdia(cly following.

Article 49. Accounting PolicY

1. The company uses thc cntcrprise accounting rcgime or a spccializcd accounting regime issued

or approvcd by compctcnt aulhoritics.

2.TheCompanyshallmaintainaccounlingrccordsinVictnameseandkeepaccounting
documcnts in accordancc with accounting laws and rclatcd regulations. Rccords must bc

accurate, up-to-date, systcmatic and suffrcicnt to demonstratc and explain the Company's

transactions.

3. The Company uscs Vietnamcsc Dong as its accounting currency' Wherc transactions are

primarily denominated in a forcign currency, the Company may choosc that currency as its

u"*ounting 
"ur."ncy, 

bear lcgal rcsponsibility for such choicc, and notifu thc dircct tax authority'



XV. FINAIICIAL RT]PORTS, ANNUAL REPORTS ATID DISCLOSURE OBLIGATIONS

Article 50. Annual, scmi-annual and quartcrly financial reports

l. 'l'hc Company must prcparc and audit annual financial statcmcnts as rcquired by law. Audited

annual financial slatemcnts shall be discloscd pcr sccurities market disclosurc regulations and

submittcd to competonl statc authorities.

2. Annual financial statcmcnts must includc all requircd statements, appendices and notes and

must faithlully and objcctively rcflec1 thc Company's opcrations.

3. 'fhe Company must prepare and disclosc revicwed scmi-annual financial statements and

quarterly financial statcmcnts as rcquircd by sccuritics markct disclosurc regulations and submit

thcm to compctcnt slatc authoritics.

Articlc 51. Annual rcport
'l'he company must prcparc and disclosc an Annual Rcport in accordance with securities and

securitics market regulations.

xVI. AUDI'IING OFTHI,I COMPANY

Article 52. Auditing
L 'l'he Gcncral Meeting of Shareholders shall appoint an indepcndent audit firm or approve a list

of indepcndcnt audit firms and authorize the Board of Directors to select one to audit the

Company's financial slatemcnts for thc following financial year on terms agreed with the Board

of Directors.

2.'l'he audit report shall bc attachcd to the Company's annual financial statements.

3. Thc indcpendent auditor conducting thc audit may attcnd General Mectings of Shareholders,

receive noticcs and informalion relatcd 10 such mcelings, and speak on matters related to the

audit.

XUI. COMPAI{Y SEAL

Articlc 53. Company seal

l. Scals include seals madc at scal cngraving cstablishmcnts or digital signature seals as

prcscribcd by clcctronic transaction laws.

2.'l'hc Iloard of Directors shall dccide on the type, number, form and content ofthe Company's

seal and scals of its branchcs and rcprcscntalive officcs (ifany).

3. 'l'hc Board of l)ircctors and Cencral Dircctor shall usc and manage seals in accordance with

applicable laws.

XVI[. DISSOLUTION O}-'fIIf, COIVII'ANY

Articlc 54. Dissolution of the Company

l. 'l hc Company rnay bc dissolvcd in thc lollowing cases:

a) 'l'hc operating duration spccificd in this Chartcr cxpircs withoul a decision to extond;

b) lly rcsolution or decision ofthe Gencral Mceting of Sharcholders;



c)TheEnterpriseRcgistrationCertificateisrevoked,unlessthcLawon.IaxAdministration
provides othcrwisc;

d) Other cases as prescribed by law.

2. Early dissolution shall be dccidcd by the Gcneral Mecting of Shareholdcrs and implemented

by the Board of Dircctors. Thc decision must bc notified or approved by competent authorities

(if mandatory) as Prcscribcd.

Articlc 55. Extcnsion of duration

L Thc Board of Dircctors shall convcnc a ccncral Mceting of Shareholders at lcast 07 months

beforc the expiration of the operating duration to allow sharcholdcrs to votc on cxtcnsion upon

the Board of Dircctors' rclommcndation'

2. The operating duration shall be extcndcd if approved by shareholders rcprescnting 650lo or

more oftotal voting sharcs ofall attcnding sharcholdcrs.

Article 56. Liquidation
l. At lcast 06 months bcfore the expiration or after a dissolution dccision, the lloard of Dircctors

must establish a t-iquidation commiftec of 03 mcmbcrs (02 appointcd by thc Gcncral Mccting of

Sharcholdcrs and 0l by thc Board of Dircctors lrom an indcpcndcnt audit firm).'l'hc Liquidation

committce shall prcparc its own rules of proccdurc. Membcrs may be sclcctcd from company

employecs or indcpcndcnt expcrts. All costs rclatcd to liquidation shall bc prioritizcd by the

Company over other dcbts.

2. The Liquidation Committcc is rcsponsiblc for reporting to thc Busincss Rcgistration Authority

on the date of its cstablishmcnt and commenccment of opcrations. From that point, it represents

the Company in all mattcrs rclatcd to thc Company's liquidation before Courts and administrative

authorities.

3. Procccds from tiquidation shall be paid in the following order:

a) Liquidation costs;

b) Salary dcbts, severance payr social insurance and othcr employce bencfits;

c) Tax debts;

d) Othcr debts ofthc ComPanY;

c) Thc rcmaindcr shall bc distributcd to sharcholdcrs, with prefcrcncc sharcs rcceiving

priority paYmcnt.

XIX. RESOLUTION OF INTERNAL DISPUTES

Artictc 57, Rcsolution of intcrnal disputcs

l. Where disputcs or complaints arisc rclating to thc Company's operations or thc rights and

obligations of shareholdcrs as providcd in thc l-aw on Entcrpriscs, this Chartcq othcr applicable

laws or agreemcnts betwccn:

a) Shareholders and thc ComPanY;

b) Shareholders and the Board of Directors, Supcrvisory Board, Dircctor or other executives;

The parties shall endeavor to rcsolvc through negotiation and mediation. Ljnlcss the dispute

involves the Board of Dircctors or the Chairman, thc Chairman shall preside ovcr thc rcsolution



and require each party to present relevant information within l0 working days from the date the

dispute arises. Where the dispute involves the Board of Directors or the Chairman, any party

may request the Supervisory Board to appoint an independent expert as mediator.

2. If a mediation agreemcnt is not rcached within 06 weeks from the commencement of
mediation, or if the mediator's decision is not accepted, either party may submit the dispute to

Arbitration or Court.

3. The parties shall bear their own costs for ncgotiation and mcdiation proceedings. Court costs

shall be paid in accordancc with ths Court's dccision.

XX. AMEM)MENT AND SUPPLEMENT OF TIIE CIIARTER

Article 58. Company chartcr
l. Amendments and supplements to this charter must be reviewed and decided upon by the

General Mceting of Shareholders.

2. Where applicable laws contain provisions relating to thc company's operations not addressed

in this Chartcr, or where new legal provisions differ from this Charter, those legal provisions

shall apply to regulate thc Company's opcrations.

x)fl. EFFECTIVE DATE

Articlc 59. Effcctive date

l. l-his Charter comprises 2l scctions and 59 articlcs, unanimously adopted by the General

Mecting of Shareholders of Northcrn Pctrovictnam Fcrtilizcr and Chemicals Joint Stock

company on April 20, 2026 at thc confcrcncc hall on the l2th floor, vietnam Petroleum Institute

Building, No. 167 Trung Kinh Stree! Ycn Hoa Ward, Hanoi City, and the full text of this

Charter is hereby agreed to take effect.

2. The Charter is made in l0 copies ofequal validity, kept at the Company's registered offrce.

3. This is thc sole and official Chartcr of thc Company.

4. Copies or extracts of the Company's Charter are valid when signed by the Chairman of the

Board of Dircctors or at least lll of tolal Board of Dircctors membcrs.
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