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LEGAL BASIS

Law on Enterprise No. 59/2020/QH14 passed on June 17, 2020 by National Assembly
and relevant documents guiding the implementation of Law on Enterprise;

Law on Securities No. 54/2019/QH14 passed on November 26, 2019 by National
Assembly and relevant documents guiding the implementation of Law on Securities;

Circular 121/2020/TT-BTC issued on 31 December 2020 by Ministry of Finance
prescribing operation of securities companies;

Decision of the Owner of Shinhan Securities Vietnam Co., Ltd. No. 02/2024/Qb-CSH
dated 17/04/2024 and Decision No. 06/2024/QD-CSH dated 07/08/2024.

Chapter I
GENERAL PROVISION

Artcile 1. Interpretation

1.1

1.2

1.4

Unless otherwise required by the provisions or context of this Charter, the following
terms shall be interpreted as below:

(i)
(ii)

(i)

(iv)

v)

(vi)

(vii)

(viii)

“Company” means SHINHAN SECURITIES VIETNAM CO. LTD;

“Charter Capital” means total value of contribution that already contributed
by the Owner and stated in Article 7 of this Charter;

“Law on securities” means Law on securities No. 54/2019/QH14 approved
by the National Assembly of the Socialist Republic of Vietham on November
26, 2019

“Law on Enterprises” means Law on Enterprises No. 59/2019/QH14
approved by the National Assembly of the Socialist Republic of Vietnam on
June 17, 2020;

“Establishment date™ means the date on which the Company obtained the
License for establishment and operation;

“Managers” means members of the Members’ Council/Chairman of the
Members’ Council, members of Board of Management and other personnel
(if any):

“Vietnam” means the Socialist Republic of Vietnam;

“SSC” means the State Securities Commission of Vietnam.

In this Charter, a reference to one or some regulations and documents shall include
reference to its amendment or replacement.

The titles (charter, article of this Charter) are only for reference and do not affect to
the meaning and content of this Charter.

The terms and expressions that are not provided by this Charter shall comply with
Law on Enterprises and Law on Securities.
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Article 2. Name, Legal form, head office, operational network and term of the company
2.1 Company’s name:

(i)  Name in Vietnamese: CONG TY TNHH CHUNG KHOAN SHINHAN
VIET NAM

(i)  Name in English: SHINHAN SECURITIES VIETNAM CO., LTD
(iii))  Name in abbreviation: SHINHAN SECURITIES or SSV
2.2 Legal form of company:

The Company is a one-member limited liability company issued under License of
establishment and operation according to the Law on Enterprises and the Law on
Securities.

2.3 Head office:

Floor 18, Tower B, Commercial and Service Area combined with High-rise
Residential at Lot 1-13, Functional Area No. 1, 15 Tran Bach Dang Street, Thu
Thiem Ward, Thu Duc City, Ho Chi Minh City, Vietnam.

Transaction address:

Floor 18, The Mett Tower, No. 15, Tran Bach Dang Street, Thu Thiem Ward, Thu
Duc City, Ho Chi Minh City, Vietnam.

24  Operational network:

(1) Operational network includes Head office and branches, transaction offices,
representative offices in accordance with decision of the Owner after getting
approval from the SSC;

(i)  Branch, transaction office and representative office are affiliated to Head
Office and shall only perform authorized scope from the Head Office.

2.5 Operational term:

Operational term of the Company shall start from the establishment date and be
termless unless early termination in accordance with this Charter.

Article 3. Legal representative

3.1 Legal representative of the Company is the person, on the Company’s behalf,
executing the Company’s right and duties arising from its transaction, representing
the Company as a defendant, plaintiff and bearer of relevant interests and duties
before Arbitral tribunal or a Court, and handling other rights and duties as the laws.

3.2 The legal representative of Company is Chairman of Members Council or General
Director depending on Owner’s decision at each time.

3.3 Reponsibilities of the Legal representative

(i) To implement rights and assigned obligations truthfully, prudently and in best
way for ensuring lawfull benefits of the Company;

(ii) To be faithful to the Company’s benefits; not to use information, secrect,
business opportunities of the Company, not to abuse his position, tiltle and
not to use the Company’s assets for his self-interest or for benefits of other
organizations, individuals;
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3.4

3.5

3.6

Juf

(iii)  To inform timely, fully and correctly to the Company on the fact that he
and/or his affiliated person become owner or have controlling shares,
contribution in other companies.

When the legal representative exits Vietnam, he has to authorize another person in
writing to enforce the legal representative’s rights and duties. In such event, the legal
representative bears the same liabilities for the enforcement of rights and duties that
were mandated.

In case where the term of authorization as per Clause 3.4 of this Article expires but
the Legal representative of the Company still does not come back to Vietnam yet and
does not grant further authorization, the authorized person will continue performing
rights and obligations of the Legal representative within the scope of authorization
until when the Legal representative get back for working or until when the Owner
decides to appoint another person of legal representative of the Company.

In case where the Legal representative of the Company does not present in Vietnam
over thirty (30) days without authorization to other for performance of rights and
obligations of the Legal representative of the Company or in case where he dies, he
1s missing, he is put in temporary detention, he is condemned to imprisonment, he is
restricted capacity for civil acts or he has lost the capacity for civil acts, the Owner
shall appoint another person of legal representative of the Company.

The Legal representative of the Company shall be individually responsible for
damages to the Company due to breach of provision in Article 3.3.

Article 4. Scope of business

4.1

4.2

4.4

Company’s trading operations include Securities brokerage, proprietary trading,
securities investment counseling and other operations in accordance with the
decision of the Company’s internal competent authorities and is granted by SSC.

The Company provides service on registration, securities custody, other financial
service in accordance with provisions of law after getting SSC’s approval.

The Company may supplement or withdraw any business operations-according to the
competent person’s decision and after obtaining an approval of SSC.

Offering of financial products

- Subject to applicable laws and approval of Securities State Committee, the
Company shall offer financial services (including covered warrants) and carry
out all relevant business activities. Members® Council shall make the approval
on the offering of financial products in compliance with laws.

- The holder of a warrant is a partially secured creditor of Company with rights
that are specifically stipulated in each issue in according to provisions of law,
including but not limited to the right to receive payment or transfer stock,
transfer, donate, inheritance, pledge, mortgage, etc.

- The proposition of the offering and total value of the warrant authorized or the
proportion of the value of the authorized warrant for each issue is complied with
laws.
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- The plan(s) for securing the SSV’ payment and other obligations to warrant
holders in case of the SSV” insolvency, merge, consolidation, dissolution or
bankruptey is complied with laws.

Article 5. Objectives

The operational objective of the Company is to use the capital effectively to increase profits;
make the Company expand its business; contribute to the state budget and community
activities aimed at common objective of sustainability and prosperity.

Article 6. Principles for operation
6.1 Rules of corporate governance, management and operations functions

(1) Comply with the provisions of the Law on Securities, the Law on Enterprise,
the Company’s charters and regulations of other relevant laws on corporate
governance;

(ii) Clearly define the different responsibilities of the Members’ Council, the
Owner(s), the Board of Directors in accordance with the Law on Securities,
the Law on Enterprise and other relevant laws;

(iii)  Establish systems for internal control or audit, management of risks,
surveillance, monitoring, prevention or mitigation of conflicts of interest
from within or transactions with related persons;

(iv)  Ensure that employees working in their departments or divisions must hold
suitable securities practicing certificates in accordance with regulations of
securities and securities market laws.

6.2 Rules for rendering services and business lines
(1) Designing and putting to use processes and procedures;
(11) Issuing and adopting codes of ethics or practice;

(ii)  Both Company and its employees are not allowed to make investments on
behalf of their customers, except in case of the authorized custody of
investors’ personal accounts according to provisions of law;

(iv)  Being honest with customers, avoiding any infringement upon customer’s
assets, other rights and interests. Managing each customer’s assets, assets of
customers’ and Company separately;

\ Entering into contracts with customers when providing services to them;
g p g
providing complete and authentic information to customers;

(vi)  Unless otherwise provided by law, when providing services to customers,
Company is not allowed to perform, whether directly or indirectly, the
following acts:

- Deciding to invest in securities on behalf of customers;

- Agreeing with customers on sharing of profits or losses;
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(vii)

(viii)

(ix)

(x)

(xi)

(xii)

- Advertising or declaring that contents, effectiveness or methods of
Company’s analyses on securities are of greater value than those of other
securities companies;

- Providing false information to seduce or pester customers to buy and sell
a certain type of securities;

- Providing false information to seduce or pester customers to buy and sell
a certain type of securities;

- Giving false, fraudulent or misleading information to the customers.

Carrying out accounting, auditing, statistics regimes and financial obligations
in accordance with laws;

Making public disclosure of information and reports in a timely, adequate and
accurate manner in accordance with laws;

Setting up stand-by information technology systems and databases to ensure
safety, prudence and continuity for its business activities;

Supervising securities trades or transactions according to regulations of the
Minister of Finance;

Company must set up the professional departments in charge of
communicating with customers and dealing with customer’s inquiries and
complaints;

Discharging other obligations prescribed by the securities law and other
relevant laws.

Chapter 11
CHARTER CAPITAL, THE OWNER

Section 1
CHARTER CAPITAL

Article 7. Charter capital

The charter capital of the Company is VND 1,912,600,000,000 (in words: One thousand,
Nine hundred and twelve billion and Six hundred million Vietnam dong).

Article 8. Method of increase or decrease charter capital

8.1

8.2

Company may increase its charter capital when the Owner contributes capital or
raises capital from other persons. The Owner shall decide on the specific increase
and the method.

In case of raising capital from other persons, the Company shall be converted into a
multiple-member limited liability company or joint stock company. The Company

shall organize its structure as prescribed by law.
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8.3

Company may decrease its charter capital in returning part of the contributed capital
to the Owner after the Company has operated for at least 02 consecutive years from
the enterprise registration date and the Company is able to fully pay its debts and
other liabilities after the return of capital.

Article 9. Transfer of capital contributions

%l

9.2

The company can transfer parts or all of its charter capital after three (03) years from
the issuance of the license for establishment and operation.

Transactions altering the ownership of capital contributions that make up 10% or
more of the existing charter capital, and for transactions that fluctuate the ownership
ratio of contributors above or below 10%, 25%, 50%, 75% of the Company’s existing
charter capital must obtain SSC’s approval, except for transfers ruled by a Court.

Section 2
THE OWNER

Article 10, Information of the Owner

The Company is wholly owned by one organization, particularly:

SHINHAN SECURITIES CO., LTD.
Nationality: Korean

Business registration certificate: 116-81-36684 issued by Yeongdeungpo Tax
Office, Korea.

Head office address: 70, Yeoui-daero, Yeongdeungpo-gu, Seoul, 07325 Korea.

Article 11. Rights of the Company’s Owner

11.1
11.2
11.3

114

11.5

11.6

To decide on the contents and amendments and additions of the Company Charter.
To decide on developmental strategies and annual business plans of the Company.

To decide on the Company’s organizational structure, appointment, removal or
discharge of managerial positions of the Company:

(i) Chairman and members of the Members’ Council;
(i) Legal representative of the Company.

To decide on increases or decreases in the charter capital of the Company; on
assignment of all or part of the charter capital of the Company to other organizations
or individuals.

To decide on investment projects valued at fifty (50) or more per cent of the value of
assets recorded in the most recent financial statements of the Company.

To approve borrowing contracts and other contracts valued at fifty (50) or more per
cent of the total value of assets recorded in the most recent financial statements of
the Company.
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1 [

11.8

119
1110

11.11
11.12

LIS

To decide on sale of assets valued at fifty (50) or more per cent of the total value of
assets recorded in the most recent financial statements of the Company.

To decide on establishment of subsidiary companies or on capital contribution to
other companies.

To organize supervision and assessment of the business operation of the Company.

To decide on the use of profits after discharge of tax obligations and other financial
obligations of the Company.

To ratify the Company’s financial statements.

To decide on reorganization or dissolution and petition for bankruptcy of the
Company.

To recover all of the value of assets of the Company after the Company completes
dissolution or bankruptcy procedures.

Except for the rights specified in Clauses 11.3, 11.4, 11.12 and 11.13 of this Article, the
Company Owner may perform by himself or delegate the rights to Members’” Council to
exercise the Owner’s rights for on behalf of the Owner.

Article 12. Obligations of the Company’s Owner

12:1
12:2
123

12.4

12.5

12.6

12.7

To contribute Company’s charter capital in full and on time as undertaken;
To comply with the Charter of the Company and the law;

The owner’s liability for the Company’s debts and other liabilities shall be equal to
the Company’s charter capital;

To comply with the laws on contracts and relevant law on purchase, sale, loan,
borrowing, lending, lease or rent and other transactions between the owner and the
Company;

To withdraw contributions by transferring parts or all of the charter capital to other
entities. If partial or full withdrawal(s) is (are) executed in other manners, the Owner
and concerned entities shall be jointly liable for the Company’s debts and asset-
related duties;

Not to take profit(s) when the Company does not settle mature debts and asset-related
duties;

To perform other obligations as stipulated by laws and the Company’s charter.

Chapter 111
MANAGEMENT AND ADMINISTRATION OF THE COMPANY

Article 13. Organizational and management structure of the Company

Organizational structure of the Company includes the Owner, Members’ Council and Board
of Management.
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Section 1
MEMBERS’ COUNCIL

Article 14. Members’ Council

The Members’ Council have three (03) members according to the Owner. Chairman of
Members’ Council is designated by the Owner. The term of Chairman and other members
of Members’ Council shall be decided by the Owner but not exceed 05 years and has no term
limit.

Article 15. Rights and obligations of the Members’ Council

15.1 The Owner assigns Members® Council, for and on behalf of the Owner, to make
decisions and exercise the following rights of the Owner:

(1) To make decisions on amendments and additions the Charter;

(ii) To make decisions on developmental strategies and annual business plans of
the Company;

(iii)  To make decisions on investment projects valued at fifty (50) or more per
cent of the value of assets recorded in the most recent financial statements of
the Company;

(iv)  To approve borrowing contracts and other contracts valued at fifty (50) or
more per cent of the total value of assets recorded in the most recent financial
statements of the Company;

(v) Decide issuance of bonds;

(vi)  To make decisions on sale of assets valued at fifty (50) or more per cent of
the total value of assets recorded in the most recent financial statements of
the Company;

(vil) To make decisions on establishment of subsidiary companies, on capital
contribution to other companies valued at fifty (50) or more per cent of the
total assets value recorded in the most recent financial statements of the
Company;

(viii) To organize supervision and assessment of the business operation of the
Company;

(ix)  To make decisions on the use of profits after discharge of tax obligations and
other financial obligations of the Company;

(x) To ratify the Company’s financial statements.

(xi)  Establish or close Branch, Transaction office, Transaction location,
Representative office of the Company.

(xii)  Supplement or revoke business operation of the Company. Branch of
Company.

The Members® Council is responsible before the Owner and before the law for the
decisions and results of exercising the rights assigned by the Owner.
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132

To formulate standard rules on convening of meetings, and voting at meetings of the
Members’ Council; to formulate rules and procedures for co-ordination of operation
between the Members’ Council and the Board of Management; and to formulate a
mechanism for assessment of operation, rewards and discipline in respect of the
Board of Management and other managers;

To establish sections or appoint persons to carry out internal audit and risk control in
order to regulate risk management policies and strategies for the Company’s
activities and inspect and assess the congruity and performance of the Company’s
existing risk management system.

Article 16. Chairman of the Members’ Council

l16.1

16.2

16.3

Chairman of Members’ Council shall be appointed by Owner’s decision. Chairman
of Members’ Council may concurrently be General Director of the Company.

The term of office of the Chairman of the Members® Council is 5 years and can be
re-elected for an unlimited number of terms.

Rights and obligations of the Chairman of the Members’ Council:
(i) Prepare program and plan of activities of the Members” Council;

(i)  To convene and preside over meetings of the Members” Council or to collect
opinions of members;

(iii)  Supervising the implementation of Resolutions of the Members’ Council;

(iv)  Sign Resolutions and Decisions of Members’ Council on behalf of Members’
Council;

(v) Comply with the law, the Company’s Charter, Decisions of the Members’
Council, the Owner;

(vi)  To perform the assigned rights and duties honestly and carefully in order to
ensure maximum legal benefits for the Company and the Owner;

(vii)  Other rights and obligations as prescribed by law.

Article 17. Meeting of Members’ Council

174

172

Meeting of Member’s Council must be taken place as requested of Chairman of
Members’ Council but at least once (01) per year on time.

Convene a meeting of the Members’ Council:

(1) Chairman of Members’ Council shall prepare the meeting agenda and
materials in accordance with the Law on Enterprises. Members are entitled
to propose supplements to the meeting agenda in writing. Such propositions
must contain essential information as per current laws;

(i1) Chairman of the Members’ council shall accept and adopt the propositions to
the meeting agenda if such propositions contain adequate information as
request and are sent to the Company’s head office no later than 01 working
day prior to the meeting of the Members’ Council. In case the propositions
are put forward immediately before the meeting, such propositions may be
accepted if they are accepted by the majority of the participants;
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(iii)  Invitations to a meeting of the Members’ Council can be sent by writing, by
phone, fax or email to each member of the Members’ Council. Such
invitations shall specify the time, location and agenda of the meeting;

(iv)  The meeting agenda and documents must be sent to the members of
Members’ Council at least 07 days before the meeting date;

(V) In case the Chairman of the Members® Council fails to convene a meeting of
the Members’ Council as stipulated, he/she must bear personal liability
before the law for any loss and damage arising to the Company and the
relevant members.

Article 18. Quorum for conducting meetings of the Members’ Council

18.1

18.2

18.3

The meeting of Members® Council shall be conducted when it is participated by at
least two thirds of the total members. Each member, when attending the meeting of
the Members” Council, has a voting ratio corresponding to the Owner’s capital that
he is assigned to represent as follows:

(1) Chairman of Members’ Council: 40%
(ii) Each member of Members’ Council: 30%

In case the conditions for conducting a meeting are not fulfilled as specified in Clause
18.1 of this Article, the invitation to the second meeting shall be sent within 15 days
from the first meeting date.

In case the duration of a meeting as specified in Clause 18.1 of this Article is longer
than expected, it may be extended but must not exceed 3 days from its opening date.

Article 19. Passing resolution of the Members’ Council

19.1

19.2

19.3

194

The Members” Council approves its resolutions/dicisions by voting at the online/in-
person meetings or getting written opinion.

The following matters must be voted at meetings of the Members’ Council:

(i) To make decisions on developmental strategies and annual business plans of
the Company;

(i)  To make decisions on investment projects;

(i)  To make decisions on establishment of subsidiary companies or on capital
contribution to other companies valued at fifty (50) or more per cent of the
total value of assets recorded in the most recent financial statements of the
Company.

A resolution of the Members” Council is passed when approved by 2/3 of total
members.

It will be considered that a member participates in and votes at the meeting of the
Members’ Council in the following case:

(1) The member directly participates in and votes at the meeting;
(11) The member participates and votes online or through other electronic
methods;
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