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TO TRINH VE VIEC SUA POI, BO SUNG PIEU LE CONG TY
PROPOSAL ON AMENDEMENTS AND SUPPLEMENTS TO THE COMPANY CHARTER

Kinh thwa: Quy Cé dong Cong ty CP Chirng khodn VNDIRECT
To: Valued Shareholders of VNDIRECT Securities Corporation

o Can cir Ludt Chirng khodn s6 54/2019/QH14 ngay 26 thang 11 nam 2019;

e  Can cir Ludt doanh nghiép sé 59/2020/QH14 ngay 17 thang 6 nam 2020;

o Can cir Nghi dinh 56 1 55/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh
chi tiét thi hanh mot so diéu cua Ludt Chung khodn,

e Can cir Thong tu 56 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua B¢ truong Bo Tai
chinh hudng dan mot so diéu vé quan tri cong ty ap dung doi voi cong ty dai chiing tai Nghi
dinh 56 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiét thi
hanh mot so diéu cua Ludt Chung khoan;

o Can cir Diéu Ié hién hanh ciia Cong ty c6 phan Chirng khodn VNDIRECT.

e Pursuant to the Law on Securities No. 54/2019/QH14 on November 26" 2019;

e Pursuant to the Law on Enterprises No. 59/2020/QH14 on June 1 72020;

e Pursuant to the Decree No. 155/2020/ND-CP on December 31*' 2020 of the Government
stipulating in details the implementation of articles of the Law on Securities;

e Pursuant to the Circular No. 116/2020/TT-BTC on December 315" 2020 of the Minister of
Finance guiding articles on corporate governance applicable to public companies in the
Decree No. 155/2020/ND-CP on December 31 2020 of the Government stipulating in details
the implementation of articles of the Law on Securities;

e Pursuant to the current Charter of VNDIRECT Securities Corporation.

Hoi dong quan tri (“HPQT”) Céng ty CP Ching khoan VNDIRECT kinh trinh Dai hoi dong cb dong
céc ndi dung vé viée stra doi, bo sung Diéu 18 cua Cong ty nhu sau:

Ké tir ngay 01/01/2021 thi cac Luat doanh nghiép s6 59/2020/QH14, Luat ching khoan sb
54/2019/QH14, va Nghi dinh s6 155/2020/ND-CP ctia Chinh phu ¢6 hi¢u lyc thi hanh, trong d6 c6
cac quy dinh mdi lién quan dén van d& quan tri doanh nghiép d6i vai Cong ty dai ching dan dén cac
Cong ty c¢b phan dai chiing phai thuc hién viéc stra d6i, bd sung Diéu 1 dé dam bao phi hop véi quy
dinh méi cua phap luat.

Thong tu s6 116/2020/TT-BTC huéng din mét sé diéu vé quan tri cong ty ap dung dbi véi cong ty

dai chung c6 hiéu luc ké tir ngay 15/2/2021 cting da ban hanh cac mau Diéu 1& dé cac cong ty dai
chung tham chiéu xay dung dé trinh Pai hoi dong c¢6 dong thong qua.

Can ctr theo quy dinh cta cac van ban phap luét néu trén, Hoi dong quén tri va Ban diéu hanh Céng
ty da té chirc viéc stra ddi, bd sung Diéu 18 dé trinh Pai hoi ddng c6 déng thong qua, cu thé:



Diéu 1¢ hién hanh cua Cong ty dugc xay dyung trén co s& mau Diéu 1¢ dugc BO tai chinh ban hanh
theo Thong tu s6 95/2017/TT-BTC trén co so cac quy dinh ciia Luat doanh nghiép nim 2014 va Luat
ching khoan nam 2006 (sira d6i b sung ndm 2010). Do d6, dé viéc sira d6i, bd sung Diéu 18 Cong
ty mot cach day du cac quy dinh méi ciia Luat doanh nghiép nim 2020, Luat chting khoén nam 2019,
Nghi dinh sé 155/2020/ND-CP, Thong tu s6 121/2020/TT-BTC va Théng tu sb 116/2020/TT-BTC
thi Cong ty da thuc hién viéc xay dung Diéu 1é méi (Diéu 1¢ sira d6i, bd sung) trén co s tham chiéu
mau diéu 1& dugc ban hanh kém theo Thong tu s6 116/2020/TT-BTC.

The Board of Directors (“BOD”) of VNDIRECT Securities Corporation hereby submits to the
General Meeting of Shareholders contents of the amendment and supplement to the Company Charter
as follows:

Since January I** 2021, the Law on Enterprises No. 59/2020/QH14, the Law on Securities No.
54/2019/QH14, and the Decree No. 155/2020/ND-CP of the Government take effect, including new
regulations related to corporate governance for public companies, leading to the amendment and
supplement of Charter of public joint stock companies to ensure compliance with new regulations
and law.

Circular No. 116/2020/TT-BTC guiding some articles on corporate governance applicable to public
companies, effective from February 15" 2021, samples of the Charter have also been issued for public
companies to refer to and submit to the General Meeting of Shareholders for approval.

Pursuant to stipulations of aforementioned legal documents, the Board of Directors and the Executive
Board of the Company have carried out amendment and supplement to the Company Charter and
submitting to the General Meeting of Shareholders for approval, specifically:

The current Charter of the Company is built according to the sample of the Charter issued by the
Ministry of Finance in accordance with Circular No. 95/2017/TT-BTC based on stipulations of the
Law on Enterprises 2014 and the Law on Securities 2006 (amended and supplemented in 2010).

Therefore, in order to completely amend and supplement the Company Charter with new provisions

of the Law on Enterprises 2020, the Law on Securities 2019, Decree No. 155/2020/ND-CP, Circular

No. 121/72020/TT-BTC and Circular No. 116/2020/TT-BTC, the Company has drafted a new Charter

(the amended and supplemented Charter) on reference to the sample charter issued together with the

Circular No. 116/2020/TT-BTC.

Diéu 1é méi (sira ddi, bd sung) cd cac ndi dung chinh va cé cac thay dbi chii yéu so véi Diéu 1¢ hién

hanh nhu sau:

The new Charter (as amended and supplemented) has main contents and major changes compared

to the current Charter as follows:

1. Phén I: Phan nay gdm c6 1 Piéu trong d6 giai thich cac thuat ngir duoc sir dung trong Diéu 1¢
trén co s¢ cac thudt nglt dugc quy dinh tai Luét doanh nghiép nam 2020, Luat chung khoan va
Nghi dinh s6 155/2020/ND-CP.

Part I: This Part includes 1 Article which explains the terms used in the Charter basing on the

terms as prescribed in the Law on Enterprises 2020, the Law on Securities and Decree No.
155/2020/ND-CP.

2. Phén II: Phan nay gém cQ 2 Piéu quy dinh cac ndi dung vé Tén, hinh thirc, tru s&, chi nhanh,
van phong dai dién, dia diém kinh doanh, thoi han hoat dong va nguoi dai dién theo phap luat

ctiia Cong ty. NOi dung tai phan nay vé co ban 1a khong thay ddi so v6i quy dinh cta Diéu 18 hién
hanh ma chi c6 mot s6 sira d6i vé cau tir dé cho quy dinh duoc 13 rang va cu thé hon.

Part II: This Part includes 2 Articles stipulating contents of the name, form, head office, branch,
representative office, business location, duration of operation and legal representative of
Company. Contents in this part is basically unchanged from the current Charter, but there are
some alterations on words and expressions to make the provisions clearer and more detailed.

3. Phan III: Phan nay gdm c6 2 Diéu quy dinh vé muc tiéu va pham vi hoat dong kinh doanh ciia
Cong ty twrong tu nhu Didu 16 mau va véi cac ndi dung theo dung cac muyc tiéu va pham vi hoat
d6ng kinh doanh theo Gidy phép duoc UBCKNN cap. Noi dung lién quan dén muc tiéu va pham
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vi hoat dong kinh doanh cua Cong ty vé co ban khong thay doi so v6i quy dinh cua Diéu 1¢ hién
hanh ma chi diéu chinh lai vé cau tu, vi tri cac muc theo Piéu 1é mau. Dong th0'1 Diéu 16 mai co
diéu chinh, sira di va bé mot sb quy dinh trong Diéu 18 hién hanh ma Piéu 1& miu va Luat doanh
nghiép nam 2020 khong quy dinh.

Part III: This Part includes 2 Aticles stipulating objectives and scope of business activities of
the Company similar to the sample Charter and its content is in line with the objectives and scope
of business activities according to the business license issued by SSC. Content related to the
Company’s objectives and scope of business activities was basically unchanged from provisions
of the current Charter, but some words, expression and positions of items are adjusted according
to the Sample Charter. At the same time, the new Charter also corrects, alters and removes some
provisions in the current Charter not being stipulated in the Sample Charter and the Law on
Enterprises 2020.

Phén IV: Phan nay gom 4 Piéu, quy dinh cac ndi dung vé Vén didu 18, cd phan co dong sang
lap, ching nhan c6 phiéu, chimg chi ching khoan khac, va chuyén nhugng c6 phan, cb phleu
Phan nay dugc b cuc theo quy dinh tai Diéu 16 miu, trong d6 co sira ddi cac ndi dung dé phu
hop voi thuc té doanh nghiép, quy dinh ctia Luat doanh nghiép ndm 2020 va Luat chimg khoan
hién hanh.

Part 1V: This Part includes 4 Articles, providing for contents on Charter Capital, shares,
founding shareholders, certificate of shares, other securities certificates, and transfer of shares
and stocks. This part is arranged according to provisions of the Sample Charter, including
amendment to contents to accord with the fact of enterprise, the provisions of the Law on
Enterprises 2020 and the current Law on Securities.

Phén V: Phan nay gém 1 Piéu quy dinh vé co ciu té chirc, quan tri va kiém soat. Noi dung tai
phan nay khong thay ddi so voi quy dinh ctia Diéu 18 hién hanh ma chi sira d6i lai tir ngit cho phu
hop véi quy dinh cua Luat doanh nghi€p nam 2020.

Part V: This Part includes 1 Article specifying organizational structure, governance and
supervision. Content in this part is unchanged compared with provisions of the current Charter,
but only amending some wordings to comply with provisions of the Law on Enterprises 2020.
Phin VI: Phan nay gdm 13 Diéu quy dinh vé ¢ dong va dai hoi dong c6 dong. Noi dung tai phan
nay chii yéu duoc sira d6i, bd sung lai dé phii hop véi quy dinh cua Luat doanh nghiép nim 2020
va Nghi dinh s6 155/2020/ND-CP. Mot s6 stra doi cy thé nhu sau:

Part VI: This Part includes 13 Articles referring to the shareholders and the general meeting of
shareholders. Contents herein is amended and supplemented to comply with provisions of the
Law on Enterprises 2020 and the Decree No. 155/2020/ND-CP. Some specific amendments are
as follows:

- Stra ddi, bd sung thém maot sé quy dinh Ve quyen ctia co dong. Theo do, bd sung quy dinh tai
cac diém i, k, 1 Khoan 1 Diéu 12 vé quyén cua cb dong bao gom:

“1) Dugc doi xit binh ding. Moi c6 phan ciia ciing mét logi déu tao cho cé dong so hitu cdc
quyen nghza vu va loi ich ngang nhau. Truong hop Cong ty co cdc logi co phan wu dai, cac
quyén va nghia vu gan lién voi cdc logi c6 5 phan wu ddi phai dwoc Pai héi dong cé dong thong
qua va cong bé day dii cho ¢é dong;

k) Puoc tiép cin day dii thong tin dinh ky va théng tin bat thuwong do Cong ty cong bé theo
quy dinh cua phap ludt;

1) Bugc bao vé cac quyén, loi ich hop phdp cua minh; dé nghi dinh chi, hiiy b6 nghi quyét,
quyéet dinh cua Pai hoi dong co dong, Hoi dong quan tri theo quy dinh cua Ludt doanh nghiép
nam 2020;”

- To amend and supplement some provisions on the shareholders’ rights. Accordingly,
provisions at points i, k, | Clause 1 Article 12 on the shareholders rights are supplemented as
follows:



“I) To be treated equally. Each share of the same class offers the owner the same rights,
obligations and interests. In most cases, the Company has types of preference shares, rights
and obligations associated with such types must be approved by the General Meeting of
Shareholders and fully disclosed to the shareholders,

k) To have entire access to periodic and extraordinary information published by the Company
in accordance with the law;

1) To have legitimate rights and interests protected; proposing to suspend or cancel
resolutions and decisions of the General Meeting of Shareholders, of the Board of Directors
as prescribed in the Law on Enterprises 2020;”

Stra d6i quy dinh v& viéc thyc hién quyén ciia c6 dong hodc nhom ¢ dong s6 hitu tir 5% tong
s6 ¢6 phan phé thong trd 1én tai Khoan 2 Diéu 12 trén co s& quy dinh méi tai Khoan 2 Diéu
115 ctia Luét doanh nghiép nam 2020. Trong d6 diéu kién thuc hién quyén ctia “cé déng hodc
nhém cé dong so hitu tir 5% tong sé c6 phan phé théng tré lén...” khong con kém theo diéu
kién phai s& hitu ¢ phan “trong thoi gian lién tuc it nhat 6 thang” nhu quy dinh tai Didu 17.3
Diéu 1é hién hanh va Luét doanh nghiép nam 2014.

- To amend regulations on exercising the rights of a shareholder or a group of shareholders
holding 5% or more of total ordinary shares in Clause 2 Article 12 on the basis of the new
provisions in Clause 2 Article 115 of the Law on Enterprises 2020. In which, conditions for
exercising the rights of “a shareholder or a group of shareholders owning 5% or more of
total number of orinary shares...” are no longer accompanied by condition of owning shares
in a consecutive “period for at least 6 months” as prescribed in Article 17.3 of the current
Charter and the Law on Enterprises 2014.

Stra doi, bd sung quy dinh vé diéu kién d& cir nguoi vao thanh vién HDQT, BKS trén co s&
phu hop véi1 quy dinh tai Khoan 5 Diéu 115 Luét doanh nghiép ndm 2020. Theo d6, Khoan 3
Diéu 12 Diéu 18 sira ddi, bd sung quy dinh ¢ ‘Co dong/nhom cé dong sé hitu 5% tong s6 co
phan pho thong tro lén co quyén dé cir nguoi vao thanh vién HDQT thanh vién Ban Kiém
sodt”. Quy dinh vé diéu kién dé cir khong con yéu cau phai nim giit “trong thoi han lién tuc
it nhdt sau thang” nhu trong Piéu 1é hién hanh.

- To amend and supplement regulations on condition for nominating candidate to the Board
of Directors, the Board of Supervisors on the basis of compliance with Clause 5, Article 115
of the Law on Enterprises 2020. Accordingly, Clause 3, Article 12 of the amended and
supplemented Charter stipulates that: “The Shareholders / groups of shareholders owning
5% or more of total number of ordinary shares have rights to nominate person to be member
of the Board of Directors, member of the Board of Supervisors”. Provisions on nomination
condition no longer require “hold for a continuous period of at least six months” as in the
current Charter.

Stra d6i, bd sung quy dinh tai biéu 13 Piéu 1& méi vé viec Cd dong khong duogc rat von da
gop bang cb phan phd thong ra khoi Cong ty trén co s¢ quy dinh tai Khoan 2 Diéu 119 Luat
doanh nghiép nam 2020. Theo do, cb dong phod thong “Khéng dwoc rit vén da gép bang cé
phdn phé thong ra khoi Cong ty dudi moi hinh thirc, tric truong hop dwoc Cong ty hodc nguoi
khdc mua lai ¢é phan. Tru’o‘ng hop co co  dong rit motphan hodic toan bg von c¢é phan da gép
trdi voi quy dinh tai khoan nay thi c¢6 déng dé va nguwoi cé loi ich lién quan trong Cong ty
phdi ciing lién doi chiu trach nhiém vé cdc khodn no va nghia vu tai san khdc ciia Cong ty
trong pham vi gia tri co phdn da bi rut va cac thiét hai xay ra.”

- To amend and supplement provisions in Article 13 of the new Charter regarding the
Shareholders are not authorized to withdraw their contributed capital with ordinary shares
from the Company on the basis of Clause 2 Article 119 of the Law on Enterprises 2020.
Accordingly, the ordinary shareholders “Do not withdraw the capital contributed by ordinary
shares from the Company in any form, unless the shares are repurchased by the Company or
other persons. In case the shareholder withdraws a part or all of contributed share capital
contrary to the provisions of this clause, such shareholder and the interest-related person in
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the Company must be jointly responsible for the other asset debts and obligations of the
Company within the value of the withdrawn shares and occurred damages.”

Stra d6i, bd sung quy dinh vé diéu kién tién hanh hop PHDPCD tai Khoan 1 va Khoan 2 Diéu
19 ctia Piéu 1é méi trén co s quy dinh tai Dleu 145 Luat doanh nghiép nam 2020, theo do:

“1. Cugc hop Dai hoi dong c6 dong dugc tién hanh khi ¢é sé c6 dong du hop dai dién trén
[50%)] tong sé phiéu biéu quyét. 2. Tru’o‘ng hop cuée hop lan thir nhdt khéng di diéu kién tién
hanh theo quy dinh tai khoan 1 Piéu nay thi théng bdo moi hop lan thir hai dwoc gui trong
thoi han [30 ngay], ké tir ngay du dinh hop lan thir nhat. Cude hop Dai hgi dong co dong lan
thir hai dwoc tién hanh khi ¢6 s6 ¢é dong dw hop dai dién tir 35% tong SO phzeu biéu quyét tré
lén.” Ty 1€ nay thay ddi so véi quy dinh tai Khoan 1 va Khoan 2 Diéu 24 Diéu 1¢ hién hanh
1a “Dai hoi dong Co dong dwoc tién hanh khi c6 sé6 Co dong du hop dai dién cho it nhat 51%
phiéu biéu quyer’ va “Pai hji dong Co dong tri¢u tdp lan thir hai duwoc tién hanh khi ¢6 sé cé
déng dw hop dai dién cho it nhdt 33% tong sé phiéu biéu quyét”.

- To amend and supplement provisions on condition of convening the General Meeting of
Shareholders in Clauses 1 and 2, Article 19 of the new Charter on the basis of Article 145 of
the Law on Enterprises 2020, of which: “I. The General Meeting of Shareholders is
conducted when the attending shareholders represent over [50%)] of total number of votes. 2.
In case the first meeting is not eligible to be held under Clause 1 of this Article, the invitation
to the second meeting shall be sent within [30 days] from the intended date of the first meeting.
The second General Meeting of Shareholders is conducted when the attending shareholders
represent 35% of total number of votes or more”. This rate changes compared to the
provisions in Clause I and Clause 2, Article 24 of the current Charter that “the General
Meeting of Shareholders is conducted when the attending shareholders represent at least 51%
of votes” and “the General Meeting of Shareholders convened for the second time is
conducted when the attending shareholders represent at least 33% of total number of votes”.
Stra d6i, bd sung quy dinh vé thé thirc tién hanh hop va biéu quyét tai cudc hop Dai hoi dong
¢ dong néu tai Khoan 10 Didu 20 Diéu 1¢ mdi trén co sé quy dinh tai Didu 144 Luat doanh
nghiép nam 2020 va Khoan 3 Diéu 273 Nghi dinh s6 155/ND- CP. Theo d6 “Truong hop
Cong ty ap dung cong nghé hién dai dé 1o chirc Bai hoi dong co dong thong qua hop truc
tuyen Céng ty c6 trach nhiém dam bdo dé cé dong tham di, biéu quyét bang hinh thirc bo
phiéu dién tir hodc hinh thire dién tiv khac theo quy dinh tai Piéu 144 Ludt doanh nghiép nam
2020 va khodan 3 Dzeu 273 Nghi dinh $6 155/NP-CP ngay 31 thdng 12 nam 2020 cia Chinh
phii quy dinh chi tiét thi hanh mét sé diéu ciia Ludt Chirng khodn. Hot dong quan tri 6 quyén
quyet dinh va lya chon viéc dp dung cong nghé hién dai dé 16 chirc Pai héi dong co dong”.

- To amend and supplement regulations on procedures for conducting and voting at the
General Meeting of Shareholders as stated in Clause 10, Article 20 of the new Charter on the
basis of Article 144 of the Law on Enterprises 2020 and Clause 3 Article 273 Decree No.
155/ND-CP. Accordingly, “In case the Company applies modern technology to organize the
General Meeting of Shareholders through an online meeting, the Company must ensure that
all shareholders may attend, vote by means of electronic voting or other electronic forms as
prescribed in Article 144 of the Law on Enterprises 2020 and Clause 3, Article 273 of the
Decree No. 155/ND-CP on December 31" 2020 of the Govermment stipulating the
implementation of articles of the Law on Securities. The Board of Directors reserves its right
to decide and choose to apply modern technology to convene the General Meeting of
Shareholders ™.

Stra d6i, bd sung quy dinh vé diéu kién thong qua Nghi quyét cia PHDPCD trén co sé quy
dinh tai Diéu 148 Luét doanh nghiép nam 2020. Theo do, Khoan 1 va Khoan 2 Diéu 21 biéu
1é méi quy dinh “/. Nghi quyet vé ngi dung sau ddy dwoc thong qua néu duwoc s6 cé dong dai
dién tir [65%] tong sé phiéu biéu quyét tré lén cia tat cd c¢é dong dir hop tan thanh, triv truong
hop quy dinh tai cac khoan 3, 4 va 6 Diéu 148 Ludt doanh nghiép nam 2020: a) Logi cé phan
va téng sé ¢é phan cua timg loai; b)Thay doi nganh, nghé va linh vue kinh doanh, ¢)Thay doi



co cau t6 chire quan Iy Cong ty; d)Dw dn dau tw hodc ban tai san cd gia tri tir 35% tong gid
tri tdi san tro lén dwoc ghi trong bao cdo tai chinh gan nhat cia Cong ty; d) To chire lai, gidi
thé Céng ty; e)Swa d6i, b sung Diéu 1é cong ly

2. Cac nghz quyet dugc thong qua khi duoc 56 ¢6 dong s¢ hitu trén [50%] tong so phzeu biéu
quyet clia tat cd cé dong dy hop tan thanh, trie truong hop quy dinh tai cac khoan 1 Piéu ndy
va khodn 3, 4 va 6 Piéu 148 Ludt doanh nghiép nam 2020.”

Ty 18 néu tai Khoan 2 Diéu 21 Diéu 16 moi thay d6i so voi quy dinh tai Khoan 2 Dleu 26 Piéu
16 hién hanh 13 “khi c6 tir 51% tré 1én tong s6 phiéu biéu quyét ciia tat ca cdc ¢é dong duw hop
tan thanh”.

- To amend and supplement regulations on condition of passing resolutions of the General
Meeting of Shareholders on the basis of Article 148 of the Law on Enterprises 2020.
Accordingly, Clauses 1 and 2, Article 21 of the new Charter stipulates: “1. A resolution on
following content is passed if it is approved by the shareholders representing [65%] or more
of total number of votes of all attending shareholders, except for the case specified in Clauses
3, 4 and 6 Article 148 of the Law on Enterprises 2020: a) Type of shares and total shares of
each class; b) Change in business lines, trades and operations; c¢) Change in organizational
and managerial structure of the Company, d) Project of investment or asset sale with a value
of 35% or more of total value of assets recorded in the most recent financial statements of the
Company; e) Reorganization and dissolution of the Company; e) Amendment and
supplementation to the Company Charter.

2. Resolutions is passed when being approved by the shareholders owning more than [50%]
of total number of votes of all attending shareholders, except for the case specified in Clause
1 of this Article and Clause 3, 4 and 6 Article 148 of the Law on Enterprises 2020.”

The rate as mentioned in Clause 2, Article 21 of the new Charter was changed compared with
the provisions in Clause 2, Article 26 of the current Charter “when being approved by 51%
or more of total votes of all attending shareholders”.

- Sira d6i, bd sung quy dinh vé diéu kién dé Nghi quyet cua PHDCD dugc thong qua theo hinh
thire lay y kién bang vin ban tai Khodn 8 Diéu 22 Diéu 16 mdi trén co s& ‘quy dinh tai Diéu 18
mau Theo d6, “Nghi quyét dwoc thong qua theo hinh thirc ldy Y kién c0 dong bang vin ban
néu dige so c6 dong so hitu trén [50%] tong so phleu biéu quyét ciia tdt cd co dong co quyen
biéu quyét tan thanh.” Ty 1& néu trén cé su thay d01 s0 v6i quy dinh tai Khoan 6 Diéu 26 Diéu
1¢ hién hanh 1a Diéu kién thong qua cac nghi quyét cia PHDCD phai duoc tir 51%, 65% hoic
75% tong s6 phiéu hop 18 biéu quyét tan thanh (tily theo van dé 1iy ¥ kién bang van ban).

- To amend and supplement provisions on the condition for Resolutions of the General
Meeting of Shareholders to be passed in the form of collecting written opinions in Clause 8§,
Article 22 of the new Charter on the basis of provisions in the Sample Charter. Accordingly,
“The resolution is passed in the form of collecting shareholders' written opinions if being
approved by the shareholders owning more than [50%] of total number of votes of all
shareholders with voting rights”. Aforementioned rate was changed compared with
provisions in Clause 6, Article 26 of the current Charter, which is the approval of resolutions
of the General Meeting of Shareholders from 51%, 65% or 75% of total number of valid votes
(subject to getting written opinions).
Phén VII: Phan nay gom 8 Piéu quy dinh vé Hoi ddng quan tri cua Cong ty. Cac quy dinh tai
phan nay vé co ban van gitr cac ndi dung nhu quy dinh cua Diéu 1¢ hién hanh nhung c6 sira dbi,
b6 sung mot sé ndi dung trén co s can cir theo cac quy dinh méi cia Ludt doanh nghiép nim
2020 va Nghi dinh s6 155/ND-CP. Mot sb thay ddi cu thé bao gdm:
Part VII: This Part includes 8 Articles stating on the Board of Directors of the Company.
Provisions in this part basically retain contents as prescribed in the current Charter but
amending and supplementing some contents on the basis of the new provisions of the Law on
Enterprises 2020 and the Decree No. 155/ND-CP. Some specific changes are as follows:



10.

11.

- Sira ddi, bo sung quy dinh quyén dé cir nguoi vao HPQT. Khoan 2 Diéu 25 quy dinh: “Co
déng hodc nhém cé déng s¢ hitu tir 05% tong sé c¢é phan phé théng tré lén c6 quyén dé cir
ing cir vién Hoi dong quan tri theo quy dinh cia Ludt doanh nghiép nam 2020 va Piéu 1é
cong ty.” Quy dinh nay phu hop véi quy dinh tai Khoan 5 Diéu 115 Luét doanh nghiép nim
2020 va khong con didu kién “trong thoi han lién tuc it nhat séu thang”.

To amend, supplement regulations on the right to nominate candidates to the Board of
Directors. Clause 2 Article 25 stipulates: “A shareholder or a group of shareholders owning
05% or more of total number of ordinary shares or more has the right to nominate candidates
for the Board of Directors as prescribed in the Law on Enterprises 2020 and the Company
Charter”. This regulation is consistent with Clause 5, Article 115 of the Law on Enterprises
2020 and no longer has the condition ‘‘for at least six consecutive months”.

Phin VIII: Phin nay gom 4 Dleu quy dinh vé& Tong giam ddc va ngudi diéu hanh khac, trong
d6 thay ddi cac noi dung chinh gdm: (i) B6 sung va lam rd quy dinh vé t6 chirc b may quan ly
clia cong ty; ngudi didu hanh cong ty; viéc b6 nhiém, mién nhiém Tong giam dbc, Nguoi diéu
hanh khac; (ii) Stra ddi vé quyén va nghia vu ctua Tong giam ddc, Ngudi diéu hanh khac phu hop
véi quy dinh cua Luat doanh nghiép nam 2020.

Part VIII: This Part includes 4 Articles on the Chief Executive Officer (CEO) and other
Executives, in which the main contents are changed, including: (i) Supplementing and clarifying
regulations on the organization of managerial apparatus of company, the Company Executives;
appointment and dismissal of the CEO, other Executives; (ii) Amending rights and obligations
of the CEQ, other Executives in accordance with provisions of the Law on Enterprises 2020.

Phin IX: Phan nay gém 6 Diéu quy dinh vé Ban kiém soat cuia Cong ty, trong do thay doi cac
noi dung chinh gom: Bo sung va lam r6 quy dinh vé ing cu, dé ctr thanh vién Ban kiém soét;
quy dinh v& Truong Ban kiém soat; cudc hop cua Ban kiém soat; Tién luong, thu lao, thuong va
loi ich khac ctia thanh vién Ban kiém soat. Cac stra doi, bo sung nay dé trén co s& cac quy dinh
ctia Luat doanh nghiép niam 2020 va quy dinh ctia Diéu 1& mau.

Part IX: This Part includes 6 Articles mentioning the Board of Supervisors of the Company, in
which the main contents are changed, including: Supplementing and clarifying regulations on
candidacy and nomination of members of the Board of Supervisors; regulations on the Head of
the Board of Supervisors; meetings of the Board of Supervisors; Salary, remuneration, bonus
and other benefits of members of the Board of Supervisors. These amendments and supplements
are subject to provisions of the Law on Enterprises 2020 and the Sample Charter.

Phan X: Phan nay gom 2 Pidu quy dinh vé trach nhiém cua thanh vién Hoi dong quan tri, thanh
vién Ban kiém soat, Téng giam doc va Nguoi diéu hanh khac. Phin nay duoc stra ddi, bd sung
dém dam bao phu hop v6i quy dinh tai Nghi dinh 155/2020/ND-CP, trong do bd sung quy dinh
dé 1am rd hon mot sb truong hop giao dich gitra Cong ty voi thanh vién Hoi ddng quan tri, Ban
kiém soat, Tong giam ddc, Nguoi didu hanh khac va ca nhan, t6 chirc ¢6 lién quan ma khong bi
vO hiéu.

Part X: This Part includes 2 Articles with regards to responsibilities of members of the Board of
Directors, members of the Board of Supervisors, CEO and other Executives. This part is
amended and supplemented to ensure compliance with the provisions of Decree 155/2020/ND-
CP, in which supplementing provisions to clarify some cases of transaction between the
Company and members of the Board of Directors, Board of Supervisors, CEQ, other Executives
and related individuals and organizations without being voided.

Phan XI: Phan nay gom 1 Dleu quy dinh vé quyén tra ctru sb sach va ho so cong ty. NOi dung
phan nay quy dinh 1o ve quyen tra ctru sO sach va hd so cong ty cua co dong, thanh vién Hoi
ddng quan tri, Ban kiém soat, Tong giam ddc va ngudi diéu hanh khac cua Cong ty phu hop véi
thay doi quy dinh tai Luat doanh nghiép nam 2020.

Part XI: This part includes 1 Article stipulating the rights to access company books and records.
Content of this part stipulates clearly rights the shareholders, members of the Board of Directors,



12.

13.

14.

15.

16.

17.

18.

the Board of Supervisors, CEO and other executives of the Company in accessing the company
books and records in accordance with modification of regulations in the Law on Enterprises
2020.

Phan XII: Phan nay gdm 1 Piéu quy dinh vé cong nhan vién va cong doan. Noi dung phan nay
ve co ban giong voi quy dinh cia DPicu 1¢ hién hanh, c6 bo sung thém trach nhiém cia Nguoi
di€u hanh khac phai tham gia vao 1ap ké hoach dé xuat cac van de lién quan dén cong nhan vién
va cong doan.

Part XII: This Part includes 1 Article regulating the employees and trade unions. Contents
herein are basically the same as provisions of the current Charter, with addition of responsibility
of other Executives to participate in planning and proposing issues related to the employees and
trade unions.

Phan XIII: Phan nay gdm 1 Diéu quy dinh vé viéc phan phdi loi nhuan. Noi dung nay vé co ban
khong thay doi so véi quy dinh tai Diéu 1€ hi€n hanh ma chi stra d6i vé cau tir cho 16 rang hon.
Part XIII: This Part includes 1 Article providing for the distribution of profits. Content is
basically unchanged compared with provisions of the current Charter, solely altering some
wordings and expressions to make it clearer.

Phéan XIV: Phin nay gdm 3 Diéu quy dinh vé tai khoan ngan hang, nam tai chinh va ché do ké
toan cua cong ty. Noi dung cua phin nay vé co ban 1a khong thay ddi so voi quy dinh tai Diéu 1&
hién hanh ma chi stra ddi lai cau tir cho 13 rang hon.

Part X1V: This Part includes 3 Articles regulating the bank account, fiscal year and accounting
regime of the company. Content of this part is basically unchanged compared with provisions of
the current Charter, solely altering some wordings and expressions to make it clearer.

Phan XV: Phin nay gom 3 Diéu quy dinh vé& Béo céo tai chinh, Béo cao thuong nién va trach
nhiém cong bd thong tin cua cong ty. Noi dung cia phan nay vé co ban 1a khong thay doi so véi
quy dinh tai Diéu 1¢ hién hanh ma chi sira d6i lai cau tir cho bao quat va phu hop véi quy dinh
tai Ludt Chung khoan.

Part XV: This Part includes 3 Articles on financial statements, annual report and responsibility
for disclosing the Company information. Content of this part is basically unchanged compared
with provisions of the current Charter, solely altering some wordings and expressions to cover
and conform to the provisions of the Law on Securities.

Phéan XVI: Phan nay gdm 1 Diéu quy dinh vé kiém toan cong ty. Noi dung ciia phin nay co ban
1a khong thay ddi theo quy dinh tai Diéu 1& hién hanh ma chi stra ddi lai cau tir theo hudng bao
quat hon.

Part XVI: This Part includes 1 Article on corporate auditing. Content of this part is basically
unchanged according to the current regulations, solely revising wordings and expressions in a
more general way.

Phian XVII: Phin nay gom 1 Diéu quy dinh vé ddu ctia doanh nghiép. Noi dung ctia phan nay
b6 sung thém dau dudi hinh thire chir ky sé theo quy dinh ctia phap luat vé giao dich dién tir phu
hop véi thay ddi ctia Luat doanh nghiép nam 2020, cic ndi dung con lai khong thay doi so véi
quy dinh tai Diéu 1& hién hanh.

Part XVII: This Part includes 1 Article on the corporate seal. Content of this part is
supplemented with a seal in the form of digital signature according to provisions of the law on
electronic transactions in accordance with changes of the Law on Enterprises 2020, remaining
contents remain unchanged compared to the current Charter.

Phan XVIII: Phin nay gom 2 Piéu quy dinh vé giai thé cong ty. Noi dung cia phan nay quy
dinh cac truong hop giai thé cong ty, va quy dinh v€ vi¢c thanh Iy sau khi ¢6 quyét dinh giai thé
cong ty pht hop véi quy dinh thay d6i ciia Luat doanh nghiép nam 2020.



Part XVIII: This Part includes 2 Articles providing for dissolution of the company. Content of
this part specifies cases of dissolution of the company, and provisions on liquidation after the
decision to dissolve the company in accordance with changes in the Law on Enterprises 2020.

19. Phén XIX: Phan nay gdm 1 Piéu quy dinh vé viéc giai quyet tranh chip noi bo. Noi dung cua
phan nay vé co ban khong thay dbi so V01 quy dinh tai Diéu 1& hién hanh, chi thay d6i didu chinh
giam thoi gian yéu cdu cc bén cung cip thong tin lién quan dén tranh chap xuong con 10 ngay,
va thoi gian hoa giai 1a trong vong 06 tuan trudc khi dwa tranh chip ra giai quyét tai Trong tai
hoac Toa an.

Part XIX: This Part includes 1 Article on internal dispute resolution. Content of this part is
essentially unchanged from the current regulations, solely reduce the time required for the
parties to provide information related to the dispute to 10 days, and the required mediation time
is within 06 weeks before settling the dispute by an arbitration or a court.

20. Phan XX: Phan nay gdm 1 Diéu vé viéc sira ddi, bd sung Diéu 1¢ cong ty. Noi dung ciia phan
nay vé co ban khong thay dbi so v6i quy dinh tai Diéu 1& hién hanh, chi thay di lai cau tir cho
ngin gon va rd rang hon.

Part XX: This part includes 1 Article on the amendment and supplement of the Company Charter.
Content of this part is basically unchanged compared with provisions of the current Charter,
solely altering the wordings and expressions to be more concise and clearer.

21. Phan XXI: Phin nay gom 1 Diéu vé hiéu luc cia Diéu 1&. Noi dung cua phin nay vé co ban
khong thay dbi so véi quy dinh tai Diéu 16 hién hanh, chi sira d6i lai vé thim quyén ky cac ban
sao, trich luc Piéu 1¢ Cong ty.

Part XXI: This section includes 1 Article on validity of the Charter. Content of this part is
essentially unchanged compared with provisions of the current Charter, only amendment on the
authority to sign copies and extracts of the Company Charter.

22. Ngoai ra, Diéu 1€ co sua ddi bd sung mot s6 cau, cum tir, tr ngir su dung, thuat ngir viét tit va
mot sO dan chicu trong Diu 1€ d¢ dam bao tinh thong nhat v€ hinh thire, ndi dung cua Picu 1€
phu hop véi quy dinh cua Luét doanh nghiép nam 2020, Luat chiing khoan ndm 2019, Nghi dinh
155/2020/NDb-CP.

Céc ndi dung chi tiét ctia ban Diéu 1& méi (sura doi, bd sung) cua Cong ty dugc néu tai Phu luc
dinh kém To trinh nay.

In addition, some wordings and expressions, phrases, used words, abbreviated terms and
references has been amended and supplemented in the Charter to ensure the consistency in the

form and content in accordance with provisions of the Law on Enterprises 2020, Law on
Securities 2019, Decree 155/2020/ND-CP.

Detailed contents of the new Charter (amended and supplemented) of the Company are stated in

the Appendix attached to this Proposal.
Kinh trinh Pai hoi déng cd dong xem xét, thong qua viéc sua d6i Diéu 18 va ban hanh Diéu 18 méi
cua Cong ty theo cac ndi dung trinh trén day va toan van dy thao Diéu 18 trinh tai cudc hop Pai hoi
dong cd dong. Didu 1¢ méi s& c6 hidu luc ké tir ngdy duoc Dai hoi dong c6 dong thong qua va thay
thé cho ban Diéu I¢ hién hanh. Giao cho Chu tich HDQT-Ngudi dai dién theo phép lugt ctia Cong ty
t6 chirc hoan thién va ky ban hanh Diéu 16 méi (Diéu 18 stra ddi, bd sung).
1t is submited to the General Meeting of Shareholders for review and approval on amendment of the
Charter and issuance of new Charter according to aforementioned contents and the full text of the
proposed Charter submitted at the General Meeting of Shareholders. The new Charter shall take
effect since being approved by the General Meeting of Shareholders and replace the current Charter.
The Chairperson of the Board of Directors — acting as the legal representative of the Company is
assigned to complete and sign for promulgation of the new Charter (the amended and supplemented
Charter).



TM.HOI DPONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS
CHU TICH HPQT
CHAIRPERSON

PHAM MINH HUONG

Ghi chii: Tai liéu ndy c6 thé sé dugc sika doi/bé sung va trinh PHDPCD xem xét quyét dinh tai cude hop.
Note: This Document may be revised / supplemented and submitted to the AGM at the Meeting.
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