NATIONAL ASSEMBLY SOCIALIST REPUBLIC OF VIETNAM
----------------- Independence - Freedom - Happiness

Law No. 70/2006/QH11 e

THE NATIONAL ASSEMBLY
OF THE SOCIALIST REPUBLIC OF VIETNAM

Legislature XI, Session 9
(From 16 May to 29 June 2006)

SECURITIES LAW

Pursuant to the 1992 Constitution of the Socidlispublic of Vietham as amended
and supplemented in accordance with Resolution 5I02001/QH10 dated 25
December 2001 of the Xth National Assembly at @8 dession,

This Law provides regulations on securities andsteurities market.
CHAPTER |
GENERAL PROVISIONS
Article 1. Scope of regulation

This Law stipulates the regulations on public sii@s offering, listing, dealing,
trading, investing, securities services and sdesrinarket.

Article 2. Subjects of application

1. Domestic and foreign organisations and individimesting and participating
in the securities market of Vietnam.

2. Other organisations and individuals relating to uskies activities and
securities market.

Article 3. Application of Securities Law, relevant laws and iternational treaties

1. Activities of public securities offering, listin transacting, dealing, trading,
investing and services in securities and the seesirmarket shall have to comply
with the provisions of this Law and other provisaf relevant laws.

2. Where it is otherwise stipulated in internatiotneaties to which the Socialist
Republic of Vietnam is a member as compared wiis lthw, the provisions of such
international treaties shall be applied. The Goment shall specify the

implementation of international treaties in compda with the integration roadmap
and international commitments.



Article 4. Principles of securities activities andhe securities market

1. To respect the right of organisations and irtligis to freely buy, sell and
provide services regarding securities.

2. To be public, equal and transparent.

3. To protect the lawful rights and interests ofeistors.
4. To bear risk by themselves.

5. To comply with the law.

Article 5. Policies to develop securities market

1. The State shall have policies to encourage ezate favourable conditions for
organisations and individuals of all economic sectnd population of all strata to
participate in investment and operations in theisees market in order to mobilise
the long term and mid-term capital sources for tguaent and investment.

2. The State shall have policies to regulate armpkrsise to ensure that the
securities market operates in an equal, publinsparent, safe and efficient manner.

3. The State shall have investment policies to mode the infrastructure for the
operation of securities market, develop human messufor the securities sector,
propagandise and disseminate knowledge in seauatid the securities market.

Article 6. Definition of terms
In this Law, the following terms shall be underst@s follows:

1. Securities means evidence certifying the holder’'s legal sghhd benefits
over the relevant part of assets or capital ofiskaer. Securities shall be in the form
of share certificates, book-entries or electromitadand shall include:

(a) shares, bonds, fund certificates;

(b) rights to purchase shares, warrants, call opfiput options, future contracts,
groups of securities or securities indexes.

2. Share means securities certifying the lawful rights anterests of the owner
over a part of equity of the issuer.

3. Bonds means securities certifying the lawful rights antkiests of the owner
over a part of loan capital of the issuer.

4. Fund certificates means securities certifying the ownership of thesgtor
over part of the contributed capital of the relevaublic fund.

5. Right to purchase sharesmeans securities issued by the joint stock
companies together with an additional share issuancorder to secure that the
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existing shareholders will have the right to buywnshares according to the
determined conditions.

6. Warrants means securities issued together with the issuahgeeference
shares or bonds, permitting the securities holodiuly a certain amount of common
shares at the pre-determined price during a ceptiiod of time.

7. Call option and put option means the right specified in the contract
permitting the buyers to elect to exercise thetrighbuy or sell a pre-determined
amount of securities during a certain period oktia a pre-determined price.

8. Future contracts means the commitment to buy or sell certain typks o
securities, a certain group of securities or séiesrindex in a certain quantity and at a
certain price on a pre-determined date in the &utur

9. Principal shareholder means the shareholder who directly or indirectiynsw
5% or more of the voting shares of the issuer.

10. Investors means domestic or foreign institutions and indigiduparticipating
in investment in the securities market.

11. Professional securities investors mean commercial banks, financial
companies, financial leasing companies, insurangganisations and securities
trading organisations.

12.  Public offering means an offering of securities according to ohethe
following methods:

(a) Via mass media, including Internet;

(b) Offering of securities to 100 investors or moexcluding professional
investors;

(c) Offering to an unspecified number of investors.
13. Issuermeans the organisation that carries out the puoffiering of securities.

14.  Underwriter means the securities company allowed to carrytmisecurities
underwriting and commercial banks permitted to ycaout bond issuance
underwriting under conditions provided for by thénktry of Finance.

15.  Approved auditing company means an independent auditing company under
the list of auditing companies approved by the &t&ecurities Commission in
compliance with the conditions set out by the Mnyi®f Finance.

16. Prospectus means the document or electronic data publistaogurate,
truthful and objective information relating to the public offering or lisgy of
securities of the issuer.

17.  Listing is to make eligible securities to be transactethatStock Exchanges
or Securities Trading Centres.
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18.  Securities trading market means the place or mean of communications to
collect securities buying, selling orders and utadex the securities transactions.

19.  Securities dealingmeans the carrying out of such operations of seesiri
brokerage, securities proprietary dealing, unddivgi securities investment
advisory, securities depository, securities investiriund management and securities
portfolio management.

20.  Securities brokeragemeans the operation of a securities company aetsng
an intermediary to carry out securities buying eHisg orders on behalf of the
customers.

21.  Securities proprietary dealing means the securities company’s engagement
in buying and selling securities for its own acdoun

22.  Underwriting means the commitment made by an underwriter tastheer to
complete procedures prior to a securities offeriadyuy a part or all the securities of
the issuer for resale or to buy the remaining untisted portion of securities from
the issuer; or to assist the issuer in distribugbsecurities to the public.

23.  Securities investmentadvisory means the services provided by the securities
companies to investors regarding securities argmlyssults, or announcement of
analysis reports and recommendations relatingdorges.

24.  Securities depositorymeans the receipt of securities deposited by cletmm
safe keeping of customers’ securities, deliversedurities to customers and giving
assistance to customers to exercise the rightsdiegetheir ownership of securities.

25.  Securities registration means the record of ownership and other rights of
securities owners.

26.  Securities portfolio managementmeans the management conducted by the
securities fund management company as entrusteealh investor via buying,
selling, holding securities.

27.  Securities investment fund means a fund established from capital
contributions by investors with the objective of kimg profits by investing in
securities or other investment assets including estates whereby the investors do
not have day-to-day control over the investmentsi@e making of the fund.

28.  Public fund means a securities investment fund that makesqotbérings of
its fund certificates.

29. Member fund means a securities investment fund having no riwaa 30
capital contributing members who must be legal qes's

30. Opened investment fundmeans a public fund of which its fund certificates
offered to the public must be redeemed at the tovesrequest.

31. Closed investment fundmeans a public fund of which its fund certificates
offered to the public ay not be redeemed at thestor’'s request.
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32. Internal information means the information regarding to public compaaies
public funds that are not yet disclosed and if Idsed, such disclosure would have
great influence on their securities prices.

33. Persons who know internal informationare:

(a) Members of the Board of Management or the @brBoard, the (General)
Director, and the Deputy (General) Director of dlpricompany or members
of the Representative Board of a public fund;

(b) Principal shareholders of public companiedlipifunds;
(c) Those who audit financial statements of a pudimpany or public fund;

(d) Other persons who access the internal infoonait the public company or
public fund,;

(dd)  Securities companies, securities investmemd fmanagement companies and
the securities practitioners;

(e) Organisations and individuals having businesstionship with or providing
services to a public company or public fund andviddials working in such
organisations;

(9) Organisations and individuals that directly ordirectly have internal
information from those stipulated in points a, jod,cdd and e of this clause.

34. Related personsmeans individuals or organisations that have icglatwith
each others in the following cases:

(a) Father, foster-father, mother, foster-mothepouse, children, adopted
children, siblings of an individual.

(b) An organisation in which an individual is an@oyee or a (General) Director
or holds more than 10% of voting shares issued;

(c) A member of the Board of Management or the @detrs’ Board, the
(General) Director, and the Deputy (General) Doeeind other management
titles of such organisation;

(d) A person who directly or indirectly controls isrcontrolled by, or is under a
common control with another person;

(dd) A holding company or a subsidiary;

(e) A contractual relation in which one person isepresentative of the other
person.

Article 7. State management over securities and theecurities market
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1. The Government shall uniformly carry out the tS&tamanagement over
securities and the securities market.

2. The Ministry of Finance shall be responsiblethe Government for its
performance of State management over securitieghendecurities market and shall
have the following duties and powers:

(a) To submit to the Government and the Prime Memisor promulgation of
strategies, plannings and policies of developmentife securities market;

(b) To submit to the competent level to promulgatepromulgate within its
competence legislations on securities and the giesumarket;

(c) To direct the State Securities Commission terycaut the strategies,
plannings policies of securities market developnaerd policies and regimes
for management and supervision of activities ofusées and the securities
market.

3. The Ministries, Ministerial - level agencies havithin their duties and
powers, be responsible for the cooperation withMi@stry of Finance in performing
the State management over securities and the Sesumarket.

4. People’s Committees at all levels shall, withiveir duties and powers,
perform the State management over securities aeds#turities market in their
localities.

Article 8. The State Securities Commission

1. The State Securities Commission is an agencgruhe Ministry of Finance,
having the following rights and duties:

(a) To grant, extend and revoke licenses, certédaelating to the activities
regarding securities and the securities markegpjgrove changes relating to
activities regarding securities and the securitiesket;

(b) To manage and supervise the operations of SEathanges, Securities
Trading Centres, Securities Depository Centresaandliary organisations; to
temporarily suspend the trading and depository vidiets of the Stock
Exchange, the Securities Trading Centre and therfies Depository Centre
in case where there is a signal of violation of itheestor’s legitimate rights
and interests;

(c) To inspect, supervise and deal with administeatiolations and settle claims
and denunciations in activities of securities dmdecurities market;

(d) To make statistics over and forecast the am#s/iof securities and the
securities market; to modernize the informationhtextogy in the field of
securities and the securities market;

(dd) To organise and cooperate with relevant agsnto carry out training and
refreshment training for the team of officers ataffsvorking in the securities
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field; to disseminate knowledge on securities dreldecurities market to the
public.

(e) To guide the professional process on securtiesthe securities market and
related forms;

(9) To carry out the international cooperation le fiield of securities and the
securities market.

2. To organise the regulating and managerial apparaf the State Securities
Commission as stipulated by the Government.

Article 9. Prohibited acts

=

Directly or indirectly engaging in any act ofeeting, deception, or making
any untrue statement or omission of necessaryrrdton that would cause
material misleading and influence the activitiespablic securities offering,

listing, dealing, trading, investment, servicessaturities and the securities
market.

2. Making disclosure of untruthful information imder to incite or entice other
persons to buy, sell securities or making disclesdrinsufficient or untimely
information that seriously affects the securitiesgin the market.

3. Using internal information to buy or sell seties for his own account or for
other persons; disclosing or supplying internabinfation or advising other
persons to buy or sell securities based on thenatténformation.

4. Conspiring with each other to buy or sell sa®sito create false supply of
and demand for securities; trade securities byudoih with or inciting others
persons to continuously buy or sell securities rdeo to manipulate the
securities prices; combining with or using oth@nsactions to manipulate the
securities prices.

CHAPTER I
OFFERING OF SECURITIES TO THE PUBLIC
Article 10. Face value of securities

1. Securities offered to the public in the tergyt@f the Socialist Republic of
Vietnam shall be dominated in Viethamese Dong.

2. The par value of shares, fund certificates erinitial public offering shall be

VND 10,000. The par value of bonds to be offeredthte public shall be VND
100,000 and multiples of VND 100,000.
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Article 11. Forms of offering of securities to thepublic

1. Forms of offering of securities to the publiclirde initial securities offering
to the public, offering of additional shares or tight to buy shares to the public and
other forms.

2. The Government shall provide specific provisiamsthe forms of offering
securities to the public.

Article 12. Conditions for offering securities to he public
1. Conditions for offering securities to the public

(a) The enterprise must have its paid-up chartpitadaat the time of registering
for public offering of at least VND10 billion in lo& value;

(b) Being profit-making in the year preceding theay of such registration for
offering; and having no accumulated losses up ¢oydar of registration for
offering;

(c) Having a plan for offering and use of capitateived from the offering
approved by the General Shareholders Meeting.

2. Conditions for offering bonds to the public:

(@) The enterprise must have its paid-up chartpitalaat the time of registering
for public offering of at least 10 billion VND indok value;

(b) Being profit-making in the year preceding theay of such registration for
offering; having no accumulated losses up to thar y&f registration for
offering or overdue debts over than 1 year.

(c) Having a plan for offering and use and refuriccapital received from the
offering approved by the Board of Management, tbarB of Members or the
enterprise’s owner.

(d) Having commitments to fulfil obligations of thesuer towards investors,
regarding the conditions for issuance and paymemsuring the investors’
legitimate rights and interests and other condgion

3. Conditions for offering fund certificates to theblic:

(a) Total value of fund certificates registered &dfering is of at least VND50
billion;

(b) having a plan for offering and use of capitdeived from the offering of fund
certificates in compliance with the provisions lostLaw.

4. The Government shall stipulate the conditionsdifering securities to the
public applicable to State owned enterprises, forenvested enterprises which are
transformed into joint stock companies; and nevsigllished enterprises in the fields
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of infrastructure or high technology; offering @csirities overseas and other specific
cases.

Article 13. Registration of offering securities tathe public

1. The issuer carrying out the offering of secasitio the public shall have to
register with the State Securities Commission.

2. The following cases shall not be subject togtegtion for offering securities
to the public:

@) Offering of bonds of the Vietnamese government;

(b) Offering of international financial institutish bonds accepted by the
Viethamese Government;

(c) Offering of shares to the public by State owrenterprises which are
transformed into joint stock companies;

(d) The sale of securities upon a court judgementecision or the sale of
securities by the managers or the persons entittecdssets in case of
bankruptcy or insolvency.

Article 14. Dossier of public securities offering egistration

1. The dossier for registration of public secusitiéferings shall include:
(a) The registration for offering of shares to fublic;

(b) The prospectus;

(c) The Charter of the issuer;

(d) Decisions of the General Shareholder's Meetapproving the plan for
offering and use of capital received from the offgrof shares to the public;

(dd)  Underwriting commitment (if any).

2. The dossier for registration of offering of bend the public shall include:
(a) The registration of offering of bonds to théle

(b) The prospectus;

(c) The Charter of the fund;

(d) Decisions of the Board of Management or the rBoaf Members or the

enterprise’s owner approving of the plan for ofigriand use and repayment
of capital received from the public bond offering;
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(dd) The commitment to fulfil the issuer’s obligais to investors, regarding the
conditions for issuance, payment and ensuringrikiestors’ legitimate rights
and interests and other conditions.

(e) Underwriting commitment (if any).

3. The dossier of registration for offering of fuodrtificates to the public shall
include:

@) The registration of offering of fund certifieatto the public;
(b) The prospectus;
(c) The draft Charter of the fund;

(d) The supervisory contract between the superyidiank and the securities
investment fund management company;

(dd)  Underwriting commitment (if any).

4. The dossier of registration for offering shasesli bonds to the public must
contain a decision of the Board of Management er Board of Members or the
company’s owner approving the dossier. For therwifeof securities to the public by
credit institutions, the dossier must include amprapal from the State Bank of
Vietnam.

5. Where a part or the whole dossier of registratar offering securities to the
public is acknowledged by the related organisationendividuals, the issuer must
submit the acknowledgement of such organisationsindividuals to the State
Securities Commission.

6. The information in the dossier must be accuratgest, not misleading and
contain adequate important information which mafecif the decision making of
investors.

7. The Ministry of Finance shall provide specifegulations on the dossier of
registration for offering securities to the puldigplicable to State owned enterprises,
foreign invested enterprises which are transforiméal joint stock companies; and
newly established enterprises in the fields of asfructure or high technology;
offering of securities overseas and other specdges.

Article 15. The prospectus

1. Regarding the offering of shares or bonds topihiglic, the prospectus shall
include the following information:

(a) Brief information on the issuer, including it®odel of organisational
apparatus, business activities, property, finansidiation, the Board of
Management or the Board of Members, or the comgamwher, the (General)
Director, the Deputy (General) Director and shal@diostructure (if any);
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(b)

(€)
(d)

2.
followi

(@)
(b)

(€)
(d)

(dd)

(e)

(@)

(b)

Information on the offering and securities ® differed, including conditions
for offering, risk factors, the proposed plan obfiis and dividends of the
most recent year following the issuance of seasjtihe plan of issue and use
of capital received from the offering;

The financial statements of the issuer for test 2 years as stipulated in
Article 16 of this Law;

Other information as stipulated in the Prospgtorm.

For the offering of fund certificates to the pobthe prospectus must have the
ng contents:

Types and scale of the securities investment;fu

Investment objectives, investment strategiessthiods and process of
investment, investment limitations, risk factorstbh& securities investment
fund;

Summary of the basic contents of the draft temaof the securities investment
fund,;

Plan for issuance of fund certificates and rinfation guiding the investments
in the securities investment fund,;

Brief information on the securities investmé&md management company, the
supervising bank and regulations on transactiorl velated persons of the
securities investment fund management companylendupervising bank;

Other necessary information as stipulated énRfospectus Form.
Signature in the Prospectus

For the offering of shares or bonds to the ijpultie Prospectus must have the
signature of the Chairman of the Board of Managdrethe Chairman of the
Board of Members or the President of the compams/(General) Director or
the Financial Manager or the Chief Accountant & thsuer and the legal
representative of the underwriter and the lead wmdter (if any). In case of
signing on behalf of the above persons, the poweantmrney must be
available;

For the offering of fund certificates to thebfio, the Prospectus must have the
signature of the Chairman of the Board of Managdrethe Chairman of the
Board of Members or the President of the compams/ (General) Director of
the securities investment fund management compang the legal
representative of the underwriter (if any). In ca$eigning on behalf of the
above persons, the power of attorney must be dlaila

The Ministry of Finance shall provide the forfrttee Prospectus.
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Article 16. Financial statements

1. A financial statement includes the balance stiketreport on production and
business results, cash flow report and presentafitime financial statement;

2. In case where the issuer is a holding companghall have to submit a
consolidated financial statement in accordance thighaw on accounting.

3. Annual financial statements must be audited by &approved auditing
company.
4. In case where the dossier is submitted befoee thMarch annually, the

financial statements of the preceding year in tigal dossier may be unaudited, but
the audited financial statements of the last 2 eouisve years must be presented.

5. Where the period from the end of the most refieancial statement to the
time of submission of the valid dossier of registna for public offering of securities

to the State Securities Commission is more thard&gs, the issuer must make
additional financial statements up to the mostmeogonth or quarter.

Article 17. Responsibilities of organisations or idividuals in relation to the
dossier of registration for offering of securitiesto the public

1. The issuer shall be responsible for the accurhopesty and adequacy of
dossier of public securities offering.

2. The issuing consultancy companies, the undezigrithe approved auditing
companies and the signatories of the auditor’s tepaod any organisations or
individuals certifying the dossier must be respbigswithin their scope relating to the
dossier of public securities offering.

Article 18. Amendments, supplements of the dossiesf registration for public
securities offering

1. During the time of examinatioof the public securities offering registration
dossier, the issuer shall be obliged to amend pplement the registration dossier if
it discovers that the registration dossier contaimsccurate information on an

important issue, or omits any important content thast be included in the dossier as
stipulated, or where it's deemed necessary to geowexplanation for any matter that
may cause any misleading.

2. During the time of examinatioof the public securities offering registration
dossier, the State Securities Commission shall Haeeight to request the issuer to
amend and supplement the public securities offer@ggstration dossier in order to
ensure the disclose of full and accurate infornmaéind to protect the legitimate rights
and interest of investors.

3. After the State Securities Commission has isgthedCertificate for Public

Securities Offering, if any important informatioglating to dossier of registration for
public offering of securities arises, the issuenlistbe obliged to publish such
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information in accordance with clause 3 Article @0this Law and make relevant
amendments of and supplements to the dossier.

4. The supplemented or amended documents musgedsby the signatories of
the public securities offering registration dossselbmitted to the State Securities
Commission or by the persons having the same ttifssuch persons.

5. The time of examination of the registration desgor cases stipulated in
clauses 1 and 2 of this Article shall be computednfthe date the State Securities
Commission receives the amended or supplementadraous.

Article 19. Information prior to the public securities offering

During the time the State Securities Commissionieses the public securities

offering registration dossier, the issuer, the uwdéer(s) and other relevant

organisations and individuals may only use, in adsb and accurate manner, the
information described in the Prospectus submittetth¢ State Securities Commission
to explore the market, provided that they shaladiespecify that the information on

the date of issue and the securities selling piscthe proposed information. The

exploration of markets must not be conducted thndhg mass media.

Article 20. Effectiveness of the public securitiesffering registration

1. Within 30 days as from the date of receiving tta#id dossier, the State
Securities Commission shall examine and grant teeifiCate for Public Securities
Offering. In case of refusal, the State Securi@esnmission must respond in writing
and clarify the reasons thereof.

2. The Certificate for Public Securities Offerintagted by the State Securities
Commission shall be a document certifying that fheblic securities offering
registration dossier fully satisfies the conditi@msl procedures provided by the law.

3. Within 7 days as from the date the Certificaie Public Securities Offering
comes into effect, the issuer shall have to pulifighAnnouncement of Offering in 3
consecutives issues of one electronic newspaperitbten newspaper.

4. Securities shall only be offered to the pubfierathe announcement has been
made as stipulated in clause 3 of this Article.

Article 21. Distribution of securities

1. The distribution of securities shall only be doated after the issuer ensures
that securities buyers can access the prospectukeirpublic securities offering
registration dossier announced at places mentiondge Announcement of Offering.

2. The issuer, the underwriter or issuing agencgtnaiistribute securities in a
fair and public manner and ensure that the timat lior registration of buying
securities applicable to investors is at least@@sdsuch time limit shall be stipulated
in the Announcement of Offering.
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In case that the amount of securities registeredbuyp exceeds the amount of
securities permitted to be issued, the issuer@utiderwriter shall have to distribute
out the securities permitted to be issued to thwestors in proportion with their
purchase registration rate.

3. The money paid for securities shall be transtémto a blocked bank account
until the issue is completed and reported to tlgeS$ecurities Commission.

4. The issuer shall complete the distribution @usities within 90 days from the
effective date of the Certificate for Public Setieg Offering. In case where the
issuer cannot complete the distribution of seasitio the public within such time
limit, the State Securities Commission shall coasidr its extension which must not
exceed 30 days.

In case of registration of securities offering innamber of tranches, the period
between the one tranche and the next tranche muskoeed 12 months.

5. The issuer or the underwriter shall report tHieromg result to the State
Securities Commission within 10 days from the datecompleting the offering,
together with the certification of the bank whdre blocked account is opened for the
money received in the tranche.

6. The issuer, the underwriter or issuing ageneyl stansfer the securities or the
certificate of securities ownership to the buyeithiw 30 days from the date of
completing the offering.

Article 22. Suspension of the public securities adfing

1. The State Securities Commission shall have itfe to suspend the public
securities offering for a maximum period of 60 daythe following cases:

(a) When the public securities offering registratoiossier is discovered to have
inaccurate information or omission of any importaahtents that may affect
the investment decision and cause damages to argest

(b) The distribution of securities is not conducteccompliance with Article 21
of this Law.

2. Within 07 days from date of the public secusitieffering suspension, the
issuer must announce the suspension of the pubtiariies offering in a manner
stipulated in clause 3, Article 20 of this Law amdist revoke the securities which
have been issued at the investors’ request arficagame time refund the money to
investors within 15 days upon receipt of the retjues

3. When the causes leading to the suspension ckttw@ities offering have been
overcome, the State Securities Commission shallieisa written notice on
cancellation of the suspension and the securitiab sontinue to be offered.
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4. Within 7 days upon receipt of the notice on ellation of the suspension, the
issuer must announce the cancellation of the sggpenn a manner stipulated in
clause 3, Article 20 of this Law.

Article 23. Cancellation of the public securities fiering

1. Upon expiry of the time limit for suspensiorpsiated in clause 1, Article 22
of this Law, if the causes leading to the suspensiothe public securities offering
have not yet been overcome, the State Securities@ssion shall cancel the offering
and prohibit the sale of such securities.

2. Within 07 days from the date of cancellatiortte public securities offering,

the issuer must announce the cancellation of thdiqsecurities offering in a manner
stipulated in clause 3, Article 20 of this Law amVoke the securities which have
been issued and, at the same time, refund the ntonéae investors within 15 days
from the date of the offering cancellation. If fag to do so within this time limit, the

issuer shall have to pay damages to the investoraccordance with the terms
committed with the investor.

Article 24. Obligations of the issuer

1. The issuer that has completed its public saearibffering shall become a
public company and shall perform the obligationga @ublic company as stipulated in
clause 2, Article 27 of this Law. The public offegi registration dossier shall be
considered as the dossier of the public companythadissuer shall not have to
submit the dossier of the public company to theteStecurities Commission as
stipulated in clause 1 of Article 26 of this Law.

2. The issuer completing the public securities raffg must comply with the
obligations on announcement of information as $tijgal in Article 102 of this Law.

CHAPTER 11l
PUBLIC COMPANIES
Article 25. Public Companies

1. A public company is a joint stock company undee of three types as
follows:

(a) A company which has offered shares to the publi

(b) A company which has securities listed in thec&tExchange or the Securities
Trading Centre;

(c) A company the shares of which are owned bgadtl 100 investors, excluding
professional securities investors, and which haspid-up charter capital of
10 billion VND or more.

2. A joint stock company as stipulated in pointlause 1 of this Article shall
have to submit the dossier of a public companytipslated in clause 1, Article 26 of
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this Law to the State Securities Commission witBid days from the date of
becoming a public company.

Article 26. Dossier of a Public Company

1. The dossier of a public company shall include:

(a) The company’s Charter;

(b) A copy of Business Registration Certificatelué Company;

(c) Brief information on the business organisatiorodel, the managerial
apparatus and shareholder structure;

(d) The financial statement of the most recent.year

3. Within 7 days from the date of receiving theidalossier, the State Securities
Commission shall announce the name, business denterd other information
relating to the public company on the media ofSkete Securities Commissions.

Article 27. Rights and obligations of public compaies

1. A public company shall have the rights as stiped by the Enterprise Law
and other provisions of the relevant laws and regguts.

2. A public company shall have the following obtigas:
@) To publish information as prescribed in Artid@l of this Law;

(b) To comply with the principles of corporate gowence as stipulated in Article
28 of this Law;

(c) To centrally register and deposit their se@siin the Securities Depository
Centre in accordance with Articles 52 and 53 of thaw.

(d) Other obligations as provided in the Law ondfptises and other provisions
of the relevant laws and regulations.

Article 28. Corporate governance principles

1. A public company shall have to comply with threvgsions of the Enterprise
Law on corporate governance.

2. The Ministry of Finance shall prescribe specificovisions on corporate
governance principles applicable to public comparh@ving shares listed in the
Stock Exchange or the Securities Trading Centre.

Article 29. Report on the principal shareholders’ avnership

1. Organisations or individuals which become ppatishareholders of the
public company shall, within 7 days from the date becoming a principal
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shareholder, report to the public company, theeS&scurities Commission and the
Stock Exchange or the Securities Trading Centrereviiee shares of such a public
company are listed.

2. The report on the principal shareholders’ owhigrsshall contain the
following information:

(a) The name, address, business lines for principladreholders being
organisations; full name, age, nationality, resaermlace, occupation for
principal shareholders being individuals;

(b) The quantity and percentage of shares ownedsumh organisations and
individual or together with other organisations andividuals on the total
number of shares currently in circulation;

3. When there is any important change in the infdrom stated in the report
stipulated in clause 2 of this Article or thereaisy change of the quantity of owned
shares exceeding 1% of the total amount of shardheosame class currently in
circulation, no later than 7 days as of the ocawreeof such change, the principal
shareholders shall have to submit the amending sapghlementing report to the
public company, the State Securities CommissionckSExchange and Securities
Trading Centre where the shares are listed.

4. Provisions provided for in clauses 1, 2 and & Article shall also apply to
the group of related persons who own 5% or motbé@woting shares of the issuer.

Article 30. The public company’s acquisition of itsown shares

1. A public company which does not have its shasésd in the Stock Exchange
or the Securities Trading Centre shall have to dgmjith the provisions prescribed
in Articles 90, 91 and 92 of the Enterprise Law wiaequiring back its own shares.

2. A public company having its shares listed in Steck Exchange or the
Securities Trading Centre shall, when acquiringkbgs own shares, have to publish

information regarding the acquisition at least ydarior to such acquisition. Such
information shall include the following contents:

(a) Purpose of the acquisition;

(b) The amount of shares to be acquired;
(c) The fund for acquisition;

(d) Time of acquisition.

The public company’s acquisition of its own shaaed re-sale of the acquired shares
shall be in accordance with the regulations ofMlgistry of Finance.

Article 31.  Recovery of profits from unfair transacions
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1. The public company shall be entitled to recoedr profits received by
members of the Board of Management, the (Generafcior, Deputy (General)
Director, financial manager, accountant, and otimamagement officers in the
managerial apparatus of the public company fromirguynd selling activities or
from buying and selling securities of the compairithin six months from the date of
buying or selling.

2. The public company or its shareholders shalehhe right to initiate a lawsuit
at the Court to recover profits from unfair trartgats stipulated in clause 1 of this
Article.

Article 32. Public bids
1. Cases subject to public bids:

(a) Offer to buy voting shares resulting in the evahip of 25% or more of a
public company's outstanding shares;

(b) Offer to buy shares of persons who are obligeskll their own shares.

2. Any organisations or individuals conducting pabbids of a public
company’s shares shall submit a registration fdslipubids to the State Securities
Commission. Within 07 days upon receipt of the sgtion for public bids, the State
Securities Commission shall have to reply in wgtinn case of refusal, the State
Securities Commission shall have to clarify thesoges thereof.

3. The public bids shall only be conducted upaei of the approval from the
State Securities Commission and after the pubdicalbinouncement has been made in
a mass media by the bidding individual or orgaiosaprior to the proposed time of
implementation.

4. The registration for public bids shall have fhiéowing information:
(a) Name, address of organisations or individuaiglacting the public bids;
(b) Type of shares for public bids;

(c) Number of shares for public bids which are prmtly owned by such
organisations or individuals;

(d) Number of share planned for public bids;
(dd)  Time of public bids;

(e) Price of public bids;

(9) Conditions for public bids.

5. During the period of public bids, organisatiamsindividuals conducting the
public bids are not allowed to carry out the foliogvacts:
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(a) To directly or indirectly buy or commit to buwshares of the public bids
outside the offer to purchase;

(b) To sell or commit to sell the shares that tasy offering to purchase;
(c) To treat unequally among owners of the same tfishares being bid,;

(d) To provide certain shareholders with privatefoimation or provide
shareholders with different information or at difat time. This provision
also applies to underwriters having shares subpegtiblic bids.

6. The time for conducting a public bid must notdberter than 30 days nor
longer than 60 days from the date of its announocénmiene public bid shall include
any supplements thereto or variations against tiggnal registration. The public bid
which is supplemental or varied from the originagistration must be conducted
upon the terms no less favourable than the priis.bi

7. Any organisations or individuals holding shawelso has deposited shares
according to a public bid offer, shall have thehtigp withdraw such shares at any
time during the time of offering to purchase.

8. Where the quantity of shares for public bid ffes smaller than the quantity
of shares in circulation of a company or the numideshares are deposited for sale is
bigger than the number of shares offered to pusshhen shares shall be purchased
on a pro rata basis.

9. After conducting the public bid offer, those diog at least 80% shares in
circulation of a public company shall be obligedotachase shares of the same type
held by the remaining shareholders at the publighdiaic bid price within 30 days if
they require.

10.  The public company having shares subject taldigbid offer shall have to
announce its opinion about its approval or refadahe bid offer. In case of refusal,
the company must reply in writing and clarify theasons thereof. The company’s
written response must have signatures of at l@asthirds of members of the Board
of Management.

11.  Within 10 days from the date of closing thelmubid offer, the organisations
or individuals conducting the offer to purchase teport to the State Securities
Commission in writing on the bid offer results.

CHAPTER IV
SECURITIES TRADING MARKETS
Article 33. Organisation of the securities tradingmarkets

1. The Stock Exchange organises the securitiesnggadarket for securities of
issuers eligible to be listed in the Stock Exchange
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2. The Securities Trading Centre organises seesritrading markets for
securities of issuers ineligible to be listed ia 8tock Exchange.

3. Except for Stock Exchanges and Securities Tga@ientres, no organisations
or individuals are permitted to organise securitieding markets.

Article 34. Organisation and operation of the StockExchange and the Securities
Trading Centre

1. The Stock Exchange or the Securities Tradingtr€eis a legal entity
established and operating under the form of a dichiiability company or a joint
stock company in accordance with this Law.

2. The Prime Minister shall decide on the establisht, dissolution,
transformation of the organisational structure &owin of ownership of the Stock
Exchange or the Securities Trading Centre at theeast of the Minister of Finance.

3. The Stock Exchange or the Securities Tradingtr€eshall have functions to
organise and supervise transactions of securigesdl at the Stock Exchange or the
Securities Trading Centre.

4. The operation of the Stock Exchange or the $@EsiMrading Centre must
comply with the provisions of this Law and the Gbathereof.

5. The Stock Exchange or the Securities Tradingtr€eshall be under the
management and supervision of the State Secudbesmission.

Article 35. Managerial and administrative apparatus of the Stock Exchange or
the Securities Trading Centre

1. The Stock Exchange or the Securities Tradingr€eshall have the Board of
Management, the Director or Deputy Director andGoatrollers’ Board.

2. The Chairman of the Board of Management, theeddir of the Stock
Exchange or the Securities Trading Centre shalaperoved by the Minister of
Finance at the request of the Board of Managemaiter commented by the
Chairman of the State Securities Commission.

3. The rights and duties of the Board of Managem#m Director, Deputy
Director and the Controllers’ Board shall be stgted in the Charter of the Stock
Exchange or the Securities Trading Centre.

Article 36. Charter of the Stock Exchange or the Saurities Trading Centre

1. The Charter of the Stock Exchange or the Seesiritrading Centre shall be
approved by the Ministry of Finance at the reqoéshe Board of Management of the
Stock Exchange or the Securities Trading Center &fiving been given the opinions
of the Chairman of the State Securities Commission.

2. The Charter of the Stock Exchange or the Seesiritrading Centre shall have
the following main contents:
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(a) Name and address;
(b) Operational objectives;

(c) Charter capital; method of raising capital, ugidg capital or assignment of
the charter capital;

(d) Name, address and basic information of foundsh@reholders or capital
contributing members or the Owner;

(dd) The capital contribution or the number of glsaand the contributed capital
value of founding shareholders or capital contiifyimembers;

(e) Legal representatives;
(9) Management and organisational structure;
(h) Rights and obligations of capital contributimgmbers or shareholders;

0] Rights and duties of the Board of Managemedrg, Director, Deputy Director
and the Controllers’ Board;

(k) Form of making decisions of the Stock Exchaaged the Securities Trading
Centre;

)] Method of amending and supplementing the Charte
(m)  The applicable accounting and auditing regime;

(n) The establishment of funds, fund using mechmasisprinciples of using
profits, settlement of losses and other finan@gimes;

(0) Principles of resolution of internal disputes.
Article 37. Rights of the Stock Exchange and the $arities Trading Centre

1. To promulgate the regulations on securitiesinlist securities trading,
information disclosure and trading members uponr@a@d of the State Securities
Commission;

2. To organise, manage and regulate the secutiiidsg activities at the Stock
Exchange or the Securities Trading Centre.

3. To temporarily discontinue, suspend or cancealusées transactions in
accordance with the Regulation on securities taihthe Stock Exchange or the
Securities Trading Centre in case of necessitydtept investors.

4. To approve, cancel the listing of securities angervise the maintenance of
listing conditions by organisations listed on thcR Exchange or the Securities
Trading Centre;
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5. To approve, cancel the membership of trading bees) supervise securities
trading activities of trading members at the StBgkhange or the Securities Trading
Centre.

6. To supervise the information disclosure of tisterganisations, trading
members at the Stock Exchange or the SecuritiedirigaCentre;

7. To provide market information and informationlatsng to the listed
securities;
8. To act as a conciliator upon request of tradimgmbers when any disputes

arise relating to securities trading activities;
9. To collect fees in accordance with the regufetiof the Ministry of Finance.
Article 38. Obligations of the Stock Exchange or th Securities Trading Centre

1. To ensure that securities trading activitiegshe market are conducted in a
public, equal, in order and efficient manner;

2. To comply with the reporting, auditing and st regimes and financial
obligations in accordance with the laws;

3. To publish information as stipulated in Artidi@7 of this Law.

4. To provide information and coordinate with coneme state agencies in the
investigation, and prevention and fight againstations of the laws on securities and
the securities market.

5. To coordinate in carrying out the disseminaaon propaganda of knowledge
on securities and the securities market to investor

6. To pay damages to trading members in case wher8tock Exchange or the
Securities Trading Centre causes damages to tradiegnbers, except for force
majeure cases.

Article 39. Trading members

1. Trading members at the Stock Exchange or therBies Trading Centre are
securities companies approved by the Stock Exchamgthe Securities Trading
Centre to be its trading members.

2. Conditions and procedures to become trading reesrdtt the Stock Exchange
or the Securities Trading Centre are provided forthe Regulation on trading
members of the Stock Exchange or the SecuritiedifgaCentre.

3. Trading members shall have the following rights:

(a) To use the trading system and services prowigeitie Stock Exchange or the
Securities Trading Centre;

Page 22



(b) To receive information on the securities tradimarket from the Stock
Exchange or the Securities Trading Centre;

(c) To request the Stock Exchange or the Securltading Centre to act as the
conciliator when there are any disputes relatingtite securities trading
activities of trading members;

(d) To propose and recommend on the issues reltitige operation of the Stock
Exchange or the Securities Trading Centre;

(dd) Other rights as stipulated in the Regulationtrading members of the Stock
Exchange or the Securities Trading Centre.

4. Trading members shall have the following oblimyad:
(a) To comply with obligations provided for in Acke 71 of this Law;

(b) To be under the supervision of the Stock Exgkaor the Securities Trading
Centre;

(c) To pay member fees, transaction fees and athieice fees as stipulated by
the Ministry of Finance;

(d) To publish information as stipulated in Articl04 of this Law and the
regulations on information disclosure of the St&oéchange or the Securities
Trading Centre;

(dd) To support other trading members at the requfethe Stock Exchange or the
Securities Trading Centre if necessary;

(e) Other obligations as provided for in the Regiataon trading members of the
Stock Exchange or the Securities Trading Centre.

Article 40. Securities listing

1. The issuer shall, when listing their securitieghe Stock Exchange or the
Securities Trading Centre, have to meet conditemsapital, business operation and
financial capability, the number of shareholderswmber of securities holders.

2. The issuer submitting the dossier for listingalstbe responsible for the
accuracy, honesty and adequacy of the listing dosSihe listing consultancy
organisation, the approved auditing organisatibe,dignatory of the auditor’s report
and any organisation or individual who certifiese thisting dossier shall be
responsible within the scope relating to the Igtiossier.

3. The Government shall stipulate the conditiormsseer, procedures for listing
securities at the Stock Exchange or the Securliraging Centre and the listing of
securities at the foreign Stock Exchange.

Article 41. Securities trading activities
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1. Securities trading activities which are conddaethe Stock Exchange:

(a) The Stock Exchange shall organise listed seesiriransactions according to
the concentrated order-matching method and othansaction methods
stipulated in the Regulation on securities tradihthe Stock Exchange.

(b) Securities listed in the Stock Exchange shatllve traded outside the Stock
Exchange except for cases stipulated in the Regnlah securities trading of
the Stock Exchange.

2. Securities trading activities which are conddctd the Securities Trading
Centre:

(a) The Stock Exchange shall organise listed seesiriransactions according to
the agreed method and other transaction methquidagtd in the Regulation
on securities trading of the Securities Tradingt@en

(b) Securities listed in the Securities Trading @enshall be traded at the
securities companies being trading members of deu@ies Trading Centre
in accordance with the Regulation on securitieslitigy of the Securities
Trading Centre.

3. The Stock Exchange and the Securities Tradimdr€shall only be permitted
to trade new types of securities, change and apply trading methods and put new
trading systems into operation after having obtirepproval from the State
Securities Commission.

CHAPTER V

SECURITIES REGISTRATION, DEPOSITORY, CLEARING AND
SETTLEMENT

Article 42. Organisation and operation of the Seclities Depository Centre

1. The Securities Depository Centre is a legaltemstablished and operating
according to the form of a limited liability compamr a joint stock company in
accordance with this Law.

2. The Prime Minister shall decide on the estabiisht, dissolution, conversion
of the organisational structure and ownership faythe Securities Depository
Centre at the request of the Minister of Finance.

3. The Securities Depository Centre shall have tians to organise and
supervise the activities of securities registrataepository, clearing and settlement.

4. The operation of the Securities Depository Gentust be in compliance with
this Law and the Charter of the Securities Depogi@entre.

5. The Securities Depository Centre shall be untter management and
supervision of the State Securities Commission.
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Article 43. The managerial and operational apparats of the Securities
Depository Centre

1. The Securities Depository Centre shall have Bbard of Management, a
Director or Deputy Director and a Controllers’ Boar

2. The Chairman of the Board of Management, theeddar of the Securities

Depository Centre shall be approved by the MinisfeFinance at the request of the
Board of Management after having been commentethéyChairman of the State
Securities Commission.

3. The rights and obligations of the Board of Masragnt, the Director or
Deputy Director and the Controllers’ Board shallgrevided for in the charter of the
Securities Depository Centre.

Article 44. Charter of the Securities Depository Catre

1. The Charter of the Securities Depository Cestrall be approved by the
Ministry of Finance at the request of the BoardMdnagement after having been
commented by the Chairman of the State Securitisrission.

2. The Charter of the Securities Depository Cesitia! have the following main
contents:

(a) Name; address of the head-office, branches;
(b) Objectives for operation;

(c) Charter capital; method of increasing and readyucapital or assignment of
the charter capital;

(d) Names, addresses and basic information of dbading members or capital
contributing members or owners;

(dd) Capital contributions or number of shares aaldes of contributed capital of
founding members or capital contributing members;

(e) Legal representative;
(9) Management and organisational structure;
(9) Rights and obligations of capital contributimgmbers or shareholders;

(1) Rights and duties of the Board of Managemedrg, Director, Deputy Director
and the Controllers’ Board;

(k) Procedures for making decisions of the Seasgibepository Centre;
)] Procedures for amending and supplementing tret€r;

(m)  Accounting and auditing regimes applied;
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(n) Establishment of funds, fund using mechanispmsiciples of using profits,
dealing with losses and other financial regimes;

(0) Principles of resolution of internal disputes.
Article 45. Rights of the Securities Depository Cetne

1. To issue the Regulation on securities registnatdepository, settlement and
clearing after approved by the State Securities i@ission;

2. To approve or cancel the depository membership to supervise the
compliance of the provisions by depository membgrsaccordance with the
Regulation of the Securities Depository Centre;

3. To provide with registration, depository, cleariand settlement services and
other services relating to securities depositogruihe customers’ request;

4. To collect fees in accordance with regulatiohthe Ministry of Finance.
Article 46. Obligations of the Securities Depositgr Centre

1. To ensure that there are sufficient physical aechnical facilities for
registration, depository, clearing and settlememrations;

2. To work out processes for operations and risknagament for each
professional activity;

3. To separately manage the customers’ assets.

4. To pay damages to customers in case of failargpdrform obligations
resulting in damage to the customers’ legitimaterest, except for in force majeure
cases;

5. To operate for the interest of securities déposior owners.

6. To have methods to protect database and kegmalrirecords on securities
registration, depository, clearing and settlementaccordance with the laws on
accounting and statistics;

7. To establish a Professional Risk Prevention Rarghy customers’ losses due
to technical errors or neglect of officers duringe tcourse of operation. The
Professional Risk Prevention Fund shall be estaddisrom professional revenues in
compliance with the regulations of the MinistryFohance.

8. To provide with information relating to the omsters’ securities ownership at
the request of public companies and issuers;

9. To comply with the accounting, auditing andistat regimes, fulfil financial

obligations in accordance with the law; to applpaeing regimes on securities
depository as stipulated by the Ministry of Finance
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10.  To be responsible for securities depository settlement at the head-office
and branches registered for depository activities.

Article 47. Depository members

1. Depository members shall be securities comgaa®d commercial banks
operating in Vietham which have been obtained tlegtificate for registration of
securities depository activities from the Stateusiies Commission and accepted by
the Securities Depository Centre to become depgsib@mbers.

2. Depository members shall have the following tsgh
(a) To provide securities depository and settlensentices for customers;
(b) To collect fees in accordance with provisiohshe Ministry of Finance;

(c) Other rights as stipulated by law and the Ratyuh of the Securities
Depository Centre.

3. Depository members shall have the following gddiions:
(a) To comply with obligations as stipulated iniéle 46 hereof;

(b) To contribute to the payment supporting fund aocordance with the
Regulation of the Securities Depository Centre;

(c) Other obligations as stipulated by law and Begulation of the Securities
Depository Centre.

Article 48. Conditions for registration of securities depository activities:

1. Conditions for registration of securities depmyi activities applicable to
commercial banks shall include:

(a) Having an establishment license and operatingetnam;

(b) Having overdue debts not exceeding 5% of ti@l tebts and making profits
in the most recent year.

(c) Having location, faciliies and equipment innsee of the registration,
depository, and settlement of securities transastio

2. Conditions for registration of securities depmyi activities applicable to
securities companies shall include:

(a) Having an establishment license and conducsiegurities brokerage or
private trading activities;

(b) Having location, faciliies and equipment innsee of the registration,
depository, and settlement of securities transastio
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Article 49. Applications for registration of securities depository activities

1. An application for registration of securitiegpdsitory activities.
2. A copy of the establishment and operation Lieens
3. Presentation of material and technical facgitie ensure the performance of

securities depository;

4. The audited financial statement in the mostnegear, except for cases where
the securities companies are newly established.

Article 50. Time limit for issuance of the certifcate for registration of securities
depository activities

1. The time limit for issuing the certificate foregistration of securities
depository activities shall be fifteen days upoceipt of the legitimate dossier by the
State Securities Commission. In case of refusalStiate Securities Commission must
reply in writing and clearly explain the reasoneréof.

2. Within 12 months from the date of issuance ef ¢ertificate for registration
of securities depository activities, the securitesnpanies, commercial banks shall
have to complete procedures for registration ofodépry members at the Securities
Depository Centre and carry out its operation.

Article 51. Suspension and withdrawal of the certitate for registration of
securities depository activities

1. Securities depository activities conducted bpod#ory members shall be
suspended for up to 90 days at maximum in thewiatig cases:

(a) Frequently violating obligations of depositanembers as stipulated by the
Securities Depository Centre;

(b) Having mistakes resulting in material lossescigsstomers.

2. Depository members’ certificate for registratiah securities depository
activities shall be withdrawn in the following case

(@) Failing to rectify its violations as stipulatedclause 1 of this Article upon the
expiry of the suspension period;

(b) Failing to conduct securities depository atig within 12 months from the
date of receiving the certificate for registratiah securities depository
activities;

(c) Its establishment and operation License has meked,;

(d) Undergoing division, separation, merger, coidsbion, conversion,
dissolution and bankruptcy;
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(dd) Voluntarily terminating the securities deposjtactivities upon receipt of the
approval from the State Securities Commission.

3. Upon withdrawal of the certificate for registost of securities depository
activities, depository members shall have to cotepprocedures for finalization of
securities depository accounts in compliance with Regulation of the Securities
Depository Centre.

Article 52. Registration of Securities

1. Securities of public companies must be centnadlyistered at the Securities
Depository Centre.

2. Securities of other issuers that authorize tbeuSties Depository Centre to
act as an assignment agent shall be registerbe &ecurities Depository Centre.

3. Public companies and issuers specified in cidsand 2 of this Article shall
register types of securities and information onusiées owners with the Securities
Depository Centre.

Article 53. Securities depository

1. The securities of public companies must be eaéintrdeposited at the
Securities Depository Centre before transactioasanducted.

2. Securities shall be centrally deposited at tleeuBities Depository Centre
under the form of general depository. The securitielders are co-owners of general
securities in proportion to the number of secwsitieposited.

3. The Securities Depository Centre shall be edtitto carry out separate
depository with respect to registered securitie$ aither assets upon request of the
owners.

Article 54. Transfer of securities ownership

1. The transfer of securities ownership with resgeccategories of securities
registered at the Securities Depository Centrel dieundertaken via the Securities
Depository Centre;

2. The validity of the transfer of securities owstep at the Securities Depository
Centre shall be as follows:

(a) Where securities have been centrally depositetthe Securities Depository
Centre, the transfer of securities ownership stade effect on the date of
book-entry in the securities depository accounthat Securities Depository
Centre.

(b) Where the securities have not been centrallpositeed at the Securities
Depository Centre, the transfer of securities owhigr shall take effect on the
date of recording on the securities registratiookbmanaged by the Securities
Depository Centre.
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Article 55. Clearing and Settlement of securitiesransactions

1. The clearing and settlement of securities tretimas shall be conducted in
accordance with the Regulation of the Securitiegd3dory Centre.

2. The settlement of securities shall be condugtadhe Securities Depository
Centre, the payment of securities transaction amsoshall be conducted via the
settlement banks and must be in compliance withptireciple of securities transfer
together with the payment of money;

Article 56. Protection of the customers’ property

1. Any securities, whether in the material or nosienal form, and other assets
of customers held by a Securities Depository Ceoitreelevant depository members
shall remain the owner’s property and shall notdomsidered as assets of the
Securities Depository Centre or depository members.

2. The Securities Depository Centre or depositogminers are not allowed to
use customers’ securities deposited at the Sezsiriepository Centre or at the
depository members’ to pay any debts of the SeesriDepository Centre or of
depository members.

Article 57. Confidentiality

1. The Securities Depository Centre and depositeggnbers shall be responsible
for keeping secret the information regarding thst@mers’ securities ownership, and
refusing any investigation, attachment, lien, tfansf customer’s assets without the
customers’ consent.

2. The stipulations in clause 1 of this Article kh@ot be applicable to the
following cases:

(a) Auditors conducting the audit of financial staents of the Securities
Depository Centre or financial statements of ddpogimembers;

(b) Customers of the Securities Depository Centrdepository members want to
have information relating to their securities ovatép;

(c) Provision of information at the request of catgmt state authorities.
Article 58. Payment supporting fund

1. The payment supporting fund shall be formed frova contributions by
depository members in order to make payments fposieory member where they
are temporarily unable to pay for securities tratieas.

2. The payment supporting fund shall be managethéySecurities Depository
Centre separately from the assets of the Secubgg®sitory Centre.

3. The rate of contribution to the payment suppgrtfund and mode of
supporting the payment and the method of managemedtuse of the payment
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supporting fund shall be in accordance with the URe@n of the Securities
Depository Centre.

CHAPTER VI

SECURITIES COMPANIES AND SECURITIES INVESTMENT FUND
MANAGEMENT COMPANIES

Article 59. Establishment and operation of securits investment companies and
securities investment fund management companies

1. Securities companies and securities investigmt management companies
(hereinafter “fund management companies”) shalbiganised in the form of limited
liability or shareholding company in accordancewitie Law on Enterprises.

2. The State Securities Commission shall have théhoaty to grant the
Establishment and Operation License to securitimspanies and fund management
companies. This license also serves as a BusiregistRation Certificate.

Article 60. Business operations of securities compaes

1. The securities company shall be entitled toycaut one, several or all of the
following business operations:

(@) Securities brokerage;

(b) Securities proprietary dealing;

(c) Underwriting for issuance of securities; and
(d) Securities investment consultancy.

2. The securities company is allowed to carry batunderwriting operation if it
also carries out the securities proprietary deatipgration.

3. In addition to the business operations set muElause 1 of this Article, the
securities company shall be entitled to providearicial consultancy services and
other financial services.

Article 61. Business operations of fund managemecbmpanies

1. The fund management company shall be entitledatoy out the following
business operations:

(a) Management of securities management funds; and
(b) Investment portfolio management.

2. The authorisation to carry out the business aijmers set out in Clause 1 of
this Article shall be jointly granted in one Esiabiment and Operation License of the
fund management company.
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3. In addition to the business operations set muElause 1 of this Article, the
fund management company shall be entitled to nsebikapital for and manage
foreign investments funds, which aim to invest ietdam.

Article 62.  Conditions for issuance of the Establisment and Operation
License of securities companies and fund managemetampanies

1. Conditions for issuance of the Establishment @peration License of the
securities company shall be as follows:

@) The applicant must have office and facilitiesikable for securities dealing
activities; the requirement of facilities howevéah not apply to underwriting
and securities investment consultancy operations;

(b) The applicant must have adequate legal capitabccordance with the
Government regulations;

(c) The (General) Director and staff in charge efwsities dealing operations as
set out in Clause 1 of Article 60 and Clause 1 dfcke 61 of this Law must
have obtained the Securities Practitioner Certdica

2. Individual founding shareholders or founding nbems must have full

capacity for civil acts, must not be subject to amprisonment or court injunction
preventing them from practice; corporate body fanmgdshareholders or founding
members must be duly existing and have adequaedial capacity to make capital
contributions. Founding shareholders or foundingminers must use their own
sources of capital to make capital contributionghe securities company or fund
management company.

Article 63. Dossier of application for Establishmehand Operation License of the
securities company or fund management company

1. Application letter for Establishment and OpematLicense of the securities
company or fund management company;

2. Statement of adequate physical and technicalitiee for performance of
securities dealing operations;

3. Bank statement on the amount of legal capitplodited at a blocked bank
account;
4. List of the proposed (General) Director and fstaf charge of securities

dealing operations, accompanied by copies of SesiPractitioner Certificates;

5. List of founding shareholders or founding memsbaccompanied by copies of
Identity Cards or Passports for those who are iddal and copies of Business
Registration Certificates for those who are legabkpns;

6. Copies of the latest annual financial statenasntertified by the independent
auditing organisation of those founding sharehasld®sr founding members who are
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legal persons and whose capital contribution acctamten or more per cent of the
paid-up charter capital of the applicant;

7. Draft Charter of the proposed company; and

8. Proposed business plan for the first three yeam®sponding to the proposed
business operations for licensing, accompanied iy proposed processes of
operations, internal audit and risk management.

Article 64. Charter of securities company and Charer of fund management
company

1. The Charter of the securities company or thel fmanagement company must
include the following principal contents:

(a) Those contents as set out in Article 22 ofLitv on Enterprises;

(b) Rights and obligations of the securities conypam fund management
company which are not in contrary to the provisiohthis Law; and

(c) Prohibitions or restraints applicable to thecus#ies company or fund
management company and its (General) Director,s@edrities practitioners
of the securities company or fund management cognpan

2. The model Charter of securities company andntwelel Charter of fund
management company shall be provided by the Min@dtFinance.

Article 65.  Time limit of issuance of the Establisment and Operation License

1. Within thirty days from the receipt of a valip@ication dossier, the State
Securities Commission shall issue the Establishraedt Operation License to the
securities company or the fund management compargase of refusal, the Ministry
of Finance must give a written response to theiegopi stating the reasons thereof.

2. Where any matters with respect to the dossiappfication for Establishment
and Operation License of the securities companyuad management company
require clarifications, the State Securities Consiois shall be entitled to request
explanation by a representative among the foundihgreholders or founding
members or the person proposed to be appointextarited as the (General) Director
of the applicant, either in person or in writing.

Article 66. Publication of the Establishment and Opration License

1. Within seven days from the issuance of the Histabent and Operation
License, the securities company or fund managersentpany must publish its
Establishment and Operation License in the comnatioic media of the State
Securities Commission and an electronic or printedspaper in three consecutive
issues.

2. The publication of the Establishment and Operatiicense as set out in
Clause 1 of this Article shall include the followiprincipal contents:
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(a) Name of the securities company or fund managéeo@npany;

(b) Address of head office of the company, its bres and representative offices
(if any);

(c) number of the Establishment and Operation lsegerdate of issuance and
operational activities permitted to carry out;

(d) Charter capital; and
(dd) Legal representative of the company.
Article 67. Supplement to the Establishment and Opation License

1. A licensed securities company seeking to suppfnits securities dealing
operations must apply for supplementary Establistiraed Operation License.

2. The dossier of application for supplementaryaBlsshment and Operation
License shall include the following documents:

(a) Application for supplementary Establishment @peration License;
(b) Documents as set out in Clauses 2, 3 and 8IAGi3 of this Law;

(c) Amended and supplemented Charter as approvatiebeneral Meeting of
Shareholders or the Board of Members or the Owh#reocompany; and

(d) Decision of the General Meeting of Shareholdemsd the Board of
Management or the decision of the Board of Memloerthe Owner of the
company to supplement the securities dealing opesat

3. Within twenty days from the receipt of a valippéication dossier, the State

Securities Commission shall issue the supplemeriatgblishment and Operation

License. In case of refusal, the Ministry of Finameust give a written response to the
applicant clearly stating the reasons thereof.

4. The securities company, which has obtained tpplementary Establishment
and Operation License, must publish the supplemetiteense within the time limit
and in the manner set out in Clause 1 of Articlebthis Law.

Article 68. Changes subject to the approval of th&tate Securities Commission

1. Securities companies and fund management coemanust obtain prior
written approval of the State Securities Commissiutren undertaking the following
changes:

(a) Opening and closing of branches, representatifficees and transaction
offices;

(b) Changing the company name and location of teadhoffice, branches,
representative offices and transaction officehiefdompany;
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(c) Transactions resulting in the change in theersiip of the number of shares
or capital contribution representing ten or more qent of the paid up charter
capital of the securities company or fund managéncsempany, except in
case the shares of the securities company or fummthgement company are
listed in the Stock Exchange or Securities Tradiegtre; and

(d) Temporary suspension of operation, exceptfor@e majeure event;

2. The application dossier and procedures for olstgiapproval of such changes
shall be in accordance with by the Ministry of Fina regulations.

3. The time limit to provide the approval of sudimanges shall be fifteen days
from the receipt by the State Securities Commissiba valid application dossier.
Where the application is disapproved, the MinigifyFinance must give a written
response to the applicant stating the groundsuicn slisapproval.

Article 69. Division, split, merger, consolidationand transformation of securities
companies and fund management companies

1. The division, split, merger, consolidation amdnsformation of securities
companies and fund management companies shalllijecstio the approval by the
State Securities Commission. The time limit forrgiiag the approval of the division,
split, merger, consolidation and transformationlisha thirty days from the date of
receipt by the State Securities Commission of vajglication dossier. In case of
refusal, the State Securities Commission must geovis written response clearly
stating the reasons thereof.

2. The dossier of application for approval of thevision, split, merger,
consolidation and transformation of securities cam@s and fund management
companies and the procedures thereof shall be dardance with the Ministry of
Finance regulations.

3. Securities companies and fund management coegaall undertake the
division, split, merger, consolidation or transfation in accordance with the Law on
Enterprises.

4. The new company established by the divisiont, gplerger, consolidation or
transformation of a securities company or fund ngan@ent company must proceed
with the formalities of application for re-issuanaiethe Establishment and Operation
License in accordance with Article 63 of this Law.

Article 70. Suspension and revocation of the Estalshment and Operation
License of the securities company or fund managemeaompany

1. The operation of a securities company or fundagament company shall be
suspended in the following circumstances:

(a) The dossier of application for issuance of grptement to the Establishment
and Operation License includes any incorrect ingdram;
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(b) The securities company or fund management cognpeils, after the expiry
of the warning period as set out in Article 74 bistLaw, to rectify the
warning status and suffers from a accumulative kExgpsivalent to fifty per
cent of its charter capital or fails to meet themping capital requirement to
conduct the securities dealing operations;

(c) The company’s operation does not conform teolijgctives or the contents as
set out in its Establishment and Operation License;

(d) The company fails to maintain the conditionsr fssuance of the
Establishment and Operation License as set outtinl& 62 of this Law.

2. The Establishment and Operation License of argexs company or fund
management company shall be revoked in the follgwircumstances:

(a) The company fails to carry out the securitiealithg activities within twelve
months from the date of issuance of the Establistimed Operation License;

(b) The company fails to rectify the status asosgtin paragraph (b) Clause 1 of
this Article within six months from the date on whiits operation is
suspended,

(c) The company fails to rectify the breaches setim paragraphs (a), (c) and (d)
Clause 1 of this Article within sixty days from tdate on which its operation
is suspended; and

(d) The company is dissolved or goes bankrupt.

3. In case of revocation of the Establishment apdr&tion License as set out in
paragraph (b) Clause 2 of this Article, the Stageusities Commission may appoint
another securities company to complete all thesaations and contracts of the
company subject to revocation of the Establishnagmt Operation License; in such
case the authorisation relation shall be autonijtiestablished between the two
companies.

4. Upon the revocation of the Establishment and r&@mmn License, the

securities company or fund management company nmsiediately cease all

activities specified in such license and make @\announcement in a printed or
electronic newspaper in three consecutive issuks. State Securities Commission
shall be responsible to announce the revocatiorthef licence of the securities
company or the fund management company on its conuation media.

Article 71. Obligations of securities companies
[The securities company shall be obliged:]
1. To set up the systems of internal control, nelhagement and monitoring and

prevention of conflicts of interest within the coamy or in transactions with relevant
persons;
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2. To manage on a separate basis the securitieactf investor, to separate the
monies and securities of investors and those céékarities company;

3. To enter into written contracts with clients feervices rendered to those
clients; to provide clients with full and true imfoation;

4. To give priority to orders of the client agaitfsbse of the company;

5. To gather and search for information about tents financial status and
investment objectives and ability to take risks;assure the recommendations or
advice provided to a client are those suitablauth<lient;

6. To comply with the requirement of adequacy oflisatble capital in
accordance with the regulations of the MinistryFafance;

7. To procure professional liability insurance floe securities dealing operations
performed by the company or establish a fund fatqation of investors for the
purpose of indemnifying investors against the dasadue to technical incidents or
negligence of the company’s staff;

8. To fully keep the documents and accounts whiettect in details and
accurately the transactions of clients and the @mp

9. To carry out short sale or let its clients camt short sale of securities or
make lending of securities to its clients for sgjlin accordance with the Ministry of
Finance regulations;

10. To comply with the Ministry of Finance regutats on securities dealing
operations;

11.  To comply with the procedures of accountingliing, statistics and to fulfil
its financial obligations in accordance with the/da

12. To make the publication of information in aaamce with Article 104 of this
Law and comply with the reporting requirements asviged in the Ministry of
Finance regulations.

Article 72. Obligations of fund management compan®
[The fund management company shall be obliged:]

1. To comply with the obligations as set out in8ksl, 3, 4, 5, 6, 7, 9, 10, 11
and 12Article 71 of this Law.

2. To carry out the activities of securities invesht fund management and
securities portfolio management in accordance Wik Law, the Charter of the
securities investment fund and the agreement with éntrusting client and the
agreement with supervising bank.
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3. To determine the net asset value of the seesrithvestment fund in
accordance with Article 88 of this Law, the Chaxé&the securities investment fund
and the agreement with the entrusting client.

Article 73. Restrictions applicable to securities @ampanies and fund management
companies

[Securities companies and fund management compsinédisbe restricted from:]

1. Providing any opinion or making any assuranceliemts as to the income or
profits [to be] gained on their investments or mgkany assurance to clients as to
their investments to be free of loss, except feestments in securities on a stable
income basis;

2. Disclosing any information of the client, exceyst agreed by the client or at
the request of the competent State administraieaey;

3. Taking any actions which may mislead clients anestors of the price of
securities;
4. Providing loans to clients for purchasing sd@sj unless otherwise provided

by the Ministry of Finance;

5. Founding shareholders or founding members @fcarities company or fund
management company are restricted from assignirgr tshares or capital
contribution within three years from the date cfuance of the Establishment and
Operation License, except in case of assignmenther founding shareholder(s) or
founding member(s) of the company.

Article 74. Provisions on warning status

A warning shall be given to securities companies faimd management companies in
the event their utilisable capital reduces to amam less than hundred and twenty
per cent of the level set out in Clause 6 of Aeti@ll of this Law. The securities
company or fund management company subject to swrhing must rectify the
warning status within thirty days from the datenafrning.

Article 75. Dissolution and bankruptcy of securitis companies and fund
management companies

1. The dissolution of securities companies and fumhagement companies
shall be subject to the provisions of the Law oreBgrises. The self-dissolution by a
securities company or fund management company poi@xpiry of the operation

term of the company shall be subject to the apprdwa the State Securities
Commission.

2. The bankruptcy of securities companies and formhagement companies
shall be subject to the laws and regulations orktogaticy applicable to enterprises of
financial and banking sector.
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Article 76. Issuance of the Establishment and Opet@n License with respect to
foreign owned securities companies and fund managemt companies in
Vietham

1. Foreign owned securities companies and fund gemant companies in
Vietham shall be organised in the form of joint wem company, shareholding
company or 100% foreign owned company and subeaheé Establishment and
Operation License to be issued by the State Sexuftommission.

2. The conditions for establishment and operatibioceign owned securities
companies and fund management companies shalldezardance with Article 62 of
this Law.

3. The dossier of application for Establishment @peration License of foreign
owned securities companies and fund management axoeyp and the procedures
thereof shall be stipulated by the Government.

Article 77. Issuance of the Establishment and Opeteon License of the branch of
foreign securities companies and foreign fund managment companies in
Vietham

1. Conditions for issuance of the Establishment @peration License of the
branch of foreign securities companies and foréigil management companies shall
include:

(a) being securities trading organisations whioh @uly operating in a foreign
country;

(b) satisfying the conditions set out in Clausd Anticle 62 of this Law.

2. The dossier of application for Establishment &pueration License of the
branch of foreign securities companies and forefgnd management
companies in Vietnam shall be stipulated by thed&Boment.

Article 78. Representative offices of foreign secities companies and foreign
fund management companies in Vietnam

1. Foreign securities companies and foreign funthagament companies shall
be entitled to establish the representative office/ietham having registered for
operation with the State Securities Commission.

2. The dossier of registration for operation of tepresentative office of foreign
securities companies and foreign fund managementpanies in Vietnam shall
include:

(a) certificate of registration for operation opresentative office;

(b) Copy of the Business License of the foreignusées company or foreign
fund management company;
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(c) Copy of the Charter of the foreign securitiesmpany or foreign fund
management company; and

(d) Resume of the proposed Chief Representatitkeotompany in Vietnam and
the list of staff of the representative officedity).

3. Within seven days from the receipt of a validgler, the State Securities
Commission shall grant the Certificate of Registrat for Operation of
Representative Office of the foreign securities pany or foreign fund management
company in Vietham. In case of refusal, the StageuSBties Commission must
provide its written response clearly stating reasbereof.

4. The scope of operation of the representativéceofbf foreign securities
companies and foreign fund management companié&eimam shall include one,
some or all of the following activities:

(a) Functioning as liaison and market researclceffi

(b) Promoting the development of cooperation prajethe field of securities and
the securities market in Vietnam;

(c) Promoting and supervising the performance ofitre@ts and agreements
entered between the foreign securities companymign fund management
company with Viethamese economic entities; and

(d) Promoting and supervising the implementation pybjects in Vietnam
sponsored by the foreign securities company origaréund management

company.
5. Representative offices are not allowed to camy the securities dealing
activities.
6. Representative offices shall be subject to tmimistration and supervision of

the State Securities Commission.
Article 79. Securities Practitioner Certificate

1. The Securities Practitioner Certificate shalligsied to individuals who meet
the following requirements:

(a) Having full capacity for civil acts and not gatt to any imprisonment or
court injunction preventing them from practice;

(b) Holding a university degree and having spesgali expertise in the field of
securities and the securities market;

(c) Having passed an examination organised by tage Securities Commission.
A foreigner, who owns a professional certificate sdécurities and the
securities market or who has duly practiced in fieéd of securities and
securities law may obtain the [Viethamese] Se@asifPractitioner Certificate
by passing an examination of the laws on secumtiddetnam.

Page 40



2. The dossier of application for Securities Ptaxter Certificate shall include:
(a) Application for Securities Practitioner Ceddte;

(b) Resume of the applicant certified by the lagavernment of the place of the
applicant’s residence;

(c) Copy of professional degrees or certificatethefapplicant.

3. In case of foreigner applicant as provided imageaph (c) Clause 1 of this
Article, the dossier of application for Securitlsctitioner Certificate shall include:

@) Application for Securities Practitioner Cenrdie;

(b) Resume of the applicant certified by the competwuthority of the relevant
country and copy of his/her passport;

(c) Copy of the applicant’s professional certifeear document evidencing the
applicant has engaged in securities practice cutgietnam.

4. Within seven days of receiving a valid dossidne State Securities
Commission shall issue the Securities Practitid@@ettificate. In case of refusal, the
State Securities Commission shall response iningritlearly stating the reasons
thereof.

5. A Securities Practitioner Certificate shall bieetive only if the holder
thereof is employed by a securities company or fosashagement company and such
employment is notified by the employer companyhie $tate Securities Commission.

6. Securities companies and fund management coewpahall be responsible to
notify the State Securities Commission of the teation of the employment of any
Securities Practitioner Certificate holder employ®dthem within two days after
such termination.

Article 80. Revocation of Securities Practitioner @rtificate

1. A securities practitioner shall be subject twoaation of the Securities
Practitioner Certificate in the following circumataes:

(@) He or she no longer meets the requirementsidsmance of Securities
Practitioner Certificate as set out in paragraphGlause 1 of Article 79 of
this Law;

(b) He or she is in breach of the provisions ofidet9 and Clauses 1 and 3 of
Article 81 of this Law; and

(c) He or she has not conducted any securitiestipeafor three consecutive
years.
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2. A securities practitioner whose the Securitigscitioner Certificate is
revoked in the circumstance (b) of Clause 1 of griscle shall not be entitled to re-
issuance of another Securities Practitioner Cestié.

Article 81. Responsibilities of securities practitbners
1. The securities practitioner is not allowed:

(a) To work concurrently for another organisatiomiath has an ownership
relation with the securities company or fund mamaget company where he
or she is working;

(b) To work concurrently for another securities @amy or fund management
company; and

(c) To work concurrently as the Director of an omngation which offers its
securities to the public or a listed organisation.

2. While employed by a securities company, the r$@esl practitioner may open
the securities trading account for himself or hiéimaly with that securities company.

3. The securities practitioner are not allowed $e monies or securities in the
client’s account without the client’s authorisation

4. The securities practitioner is required to attéraining courses of new
legislations and regulations, new trading systethraew types of securities organised
by the State Securities Commission, Stock ExchaagdsSecurities Trading Centres.

CHAPTER VII

SECURITIES INVESTMENT FUNDS, SECURITIES INVESTMENT
COMPANIES AND SUPERVISING BANKS

SECTION 1
GENERAL PROVISIONS ON SECURITIES INVESTMENT FUNDS
Article 82. Forms of securities investment funds
1. Securities investment funds include public fuadd member funds.
2. Public funds include open-ended funds and obosked funds.
Article 83. Establishment of securities investmeniunds

1. The establishment and public offering of furettificates of a public fund
shall be performed by a fund management compamgadordance with Article 90 of
this Law and be registered with the State Secariemmission.
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2.

The establishment of a member fund shall bdopeed by the fund

management company in accordance with Article 98hisfLaw and reported to the
State Securities Commission.

Article 84. Rights and obligations of investors paicipating in securities
management funds

1.

(@)

(b)

(€)

(d)

(dd)

(e)

)
2,

(a)
(b)
(©)

Investors shall have the following rights:

To receive profits from the investment acibstof the securities investment
fund in proportion to their capital contribution.

To receive the legitimate distribution of bBtseand assets from liquidation of
assets of the securities investment fund;

To request the fund management company osupervising bank repurchase
open-ended fund certificates;

To initiate a lawsuit against the fund manageht®@mpany, supervising bank
or other relevant organisations in breach of legghts and interests of
investors;

To exercise their rights through the Generakbhg of Investors;

To assign fund certificates in accordance \tlith Charter of the securities
investment fund; and

Other rights as set out the Charter of theiseées investment fund.
Investors shall have the following obligations:

To observe the resolutions of the General Mgetdf Investors;

To pay in full the monies for purchasing fuettificates; and

Other obligations as set out in the Chartahefsecurities investment fund.

Article 85. General Meeting of Investors of securies investment funds

1.

The General Meeting of Investors of a secwit®anagement fund shall

include all investor of the fund and shall be tihghbkst decision making body of the

fund.

2.

The General Meeting of Investors of the semsriinvestment fund shall have

following powers and duties:

)

(b)

To vote for, dismiss or remove the Chairmam @my members of the
Representative Board of the securities investmend;f

To determine the remuneration and budget peration of the Representative
Board of the securities investment fund;
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(c) To change the fee payable to the fund managernempany and the
supervising bank;

(d) To review and deal with breaches by the fur@hagement company, the
supervising bank and the Representative Board eofuhd causing losses to
the securities investment fund,;

(dd) To make decisions on amending and supplenniie Charter of the
securities investment fund and the supervisionragitand to make decision
on the listing of close-ended fund certificates;

(e) To make decision on substantial changes inirthestment policies, profits
distribution plans, investment objectives of theusg&ies investment fund and
on dissolution of the securities investment fund;

(9) To make decision on changing the fund managénoempany or the
supervising bank;

(h) To require the fund management company ancersiging bank present
transaction records or correspondences at the &dvleeting of Investors;

(i) To approve annual reports on financial stadssets and annual operation of
the securities investment fund;

(k) To approve the selection of an approved anglibrganisation to conduct the
audit of the annual financial statement of the s&ead investment fund; and

)] Other powers and duties as set out in the €haf the securities investment
fund.

3. The General Meeting of Investors of the semgritnvestment fund shall be
called on an annual basis or extraordinarily t@wss and make decisions on matters
within the power of the General Meeting of InvestoiThe convocation and
procedures of the General Meeting of Investorsthagrocedures for approval of the
General Meeting of Investors decisions shall badnordance with the Ministry of
Finance regulations and the Charter of the seearitivestment fund.

Article 86. Charter of the securities investment fad

1. Charter of the securities investment fund shmdl drafted by the fund
management company and approved by the Generalrigestinvestors.

2. Charter of the securities investment fund shadlude following principal
contents:

(a) Name of the securities investment fund, fundnagement company and
supervising bank;

(b) Date of establishment of the securities investt fund;
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(€)

(d)
(dd)

(e)
()]

(h)

(i)

(k)

o

(m)

(n)
(0)
()
(@)

Operational objectives; fields of investmeatid term of operation of the
securities investment fund,;

Capital and provisions on increase in capitahe securities investment fund,;

Rights and obligations of the fund managencempany and the supervising
bank; circumstances of changing the fund managercemipany and the
supervising bank; provisions on authorisation t@ ttund management
company to enter into supervisory contract withghpervising bank;

Provisions on the Representative Board an@Gtreeral Meeting of Investors;

Restrictions with respect to investments mhagethe securities investment
fund;

Provisions on registration of ownership of ducertificates and maintaining
the register of investors of the fund;

Provisions on selection of supervising banklestion and substitution of
approved auditing organisation;

Provisions on assignment, issue and repurchaseopen-ended fund
certificates; provisions on the listing of closeded fund certificates;

Types of incomes and expenses of a secuiitisstment fund; Rates of fee
and bonus payable to the fund management compadhythen supervising
bank; circumstances and method of distributiomobimes to investors;

Method of determination of the net asset valfighe securities investment
fund and the net asset value of each fund cettifjca

Provisions on dealing with conflicts of intste
Reporting requirements;
Provisions on dissolution of the securitiegeistment fund;

Commitments of the supervising bank and thedfumanagement company
with respect to performance of their respectiveigations to the securities
investment fund and the investors and compliandh tie Charter of the
securities investment fund; and

Procedures for amending and supplementing thart€r of the securities
investment fund.

The model Charter of securities investment fghdll be provided by the
Ministry of Finance.

Article 87. Dissolution of securities investment fods

1.

A securities investment fund shall be dissolwvefbllowing circumstances:
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(a) Expiry of its operation term as set out in tGbarter of the securities
investment fund;

(b) A decision of the General Meeting of Investdosdissolve the securities
investment fund prior to the expiry of the opematierm of the company as set
out in the Charter of the securities managemerd.fun

2. At least three months before the date of dig&wl, the Representative Board
shall convoke the General Meeting of Investorsgprave the plan for dissolution of
the securities investment fund,;

3. The fund management company and supervising Slaalk be responsible to
complete the procedures of liquidation of the fisnal$sets and distribution thereof to
investors in accordance with the plan approvedbyGeneral Meeting of Investors;

4. The proceeds from the liquidation of the seamgiinvestment fund’s assets
and other assets remaining upon dissolution skatli$posed in following priority:

a) Settlement of financial obligations to the 8tat

b) Settlement of amounts payable to the fund mamegt company and the
supervising bank and other amounts payable and @dstlissolution of the
securities investment company;

C) The remaining shall be paid to investors in prtpn to their capital
contributions in the fund.

5. Within five days from the completion of dissidun of the securities
investment fund, the fund management company ardstipervising bank must
report the dissolution results to the State SdegriCommission.

Article 88. Determination of the net asset value adecurities investment funds

1. The determination of the net asset value oecargies investment fund unit
shall be performed by the fund management compadycartified by the supervising
bank.

2. The determination of the net asset value efstcurities investment fund shall
be subject to the following principles:

(a) In case of securities listed in the Stock Exaje or Securities Trading Centre,
the price of securities shall be determined basedhe closing or average
price of the trading day immediately precedingdag of determination;

(b) In case of assets other than those secunitegioned in paragraph (a) of this
Clause, the determination of the asset value bleafiubject to the procedures
and methods of determination of the asset valigetsut in the Charter of the
securities investment fund. Those procedures anthads of determination
must be clear and reasonable in order to allowafaniform application and
subject to the certification by the supervising bbamd the approval by the
Representative Board and the General Meeting césiors of the securities
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investment fund. Persons engaged in the evaluatiomsset value shall be
independent from the fund management company andupervising bank or
depository bank.

(c) Monetary assets include dividends and intereased on the book value as of
the time of determination.

3. The net asset value of the securities invedtfuen shall be made public on a
periodical basis in accordance with Article 1050 Law.

Article 89. Reports on public securities funds

1. The fund management company must report to tkete SSecurities
Commission periodically or extraordinarily on thevéstment portfolio, investment
activities and financial status of the securitregeistment fund.

2. Specific regulations on requirements of repgrton securities investment
funds shall be provided by the Ministry of Finance.

SECTION 2
PUBLIC FUNDS AND MEMBER FUNDS
Article 90. Mobilisation of capital to establish apublic fund

1. The mobilisation of capital for a public funda#l be conducted by the fund
management company within ninety days from thecéffe date of the Certificate of
Public Offering of Fund Certificates. A public furghall be established if its fund
certificates are bought by at least one hundreeéstors, exclusive of professional
investors, and total value of fund certificatesdsisl at least fifty billion Vietnamese
Dong.

2. All capital contributed by investors shall bdked in a separate account
under the supervision of the supervising bank, askall not be used until the
completion of the capital mobilisation. The fundrmagement company must give a
report to the State Securities Commission on thptalamobilisation results, which

has been certified by the supervising bank, witeimdays form the completion of the
capital mobilisation.

3. In the event the mobilisation of capital fopablic fund fails to meet the
requirements set out in Clause 1 of this Artidhe, tund management company must
refund to investors all their contributed monieshimi fifteen days from the end of the
capital mobilisation. All expenses and financialligétions arising out from the
capital mobilisation shall be on the account offtired management company.

Article 91. Representative Board of the public fund
1. The Representative Board of the public fundl sepresent the interests of the

investors and be elected by the General Meeting\adstors. Its powers and duties
are stipulated in the Charter of the securitieggtwment fund.
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2. Decisions of the Representative Board of thdipdund shall be approved by
voting in meetings, by written consents or otheensaccordance with the Charter of
the public fund. Each member of the Represent&@oerd shall have one vote.

3. The Representative Board of a public fund sbathprise of from three to
eleven members, at least two third of which areerehdent and not related persons
of the fund management company or the supervisami.b

4. The term of office, criteria, number of membexppointment, dismissal and
removal and additional members of the Represertdivard or the Chairman the
Representative Board of the fund, conditions andcguures of meetings and
approving decisions of the Representative Boartl bhaset out in the Charter of the
securities investment fund.

Article 92. Restrictions applicable to public funds

1. The fund management company is not alloweds&aapital and assets of the
securities investment fund to carry out the follogvactivities:

(a) Investing in fund certificates of such publimél or another investment fund;

(b) Investing in securities of a single issuerektess of fifteen per cent of the
total value of securities currently in circulatiohsuch issuer.

(c) Investing more than twenty per cent of totdet value of a fund in securities
currently in circulation of a single issuer;

(d) Investing more than ten per cent of total tgaie of a close-ended fund in
real estates or investing the capital of an opeted fund to real estates;

(dd) Investing more than thirty per cent of toteiset value of a public fund to
companies in one group, which are connected bypwreership relation; and

(e) Lending or providing guarantees for any loans.

2. The fund management company is not allowedakearorrowings to finance
the operation of public funds, except for shortrtdyorrowings to finance necessary
expenditures of public funds. Total value of sherm borrowings of a public fund
must at all time not exceed five per cent of its a&set value and the term thereof
must not exceed thirty days.

3. Except as provided in paragraph (e) Clausé this Article, the investment
structure of the public fund may vary, providedtteach variation shall not exceed
fifteen per cent of the investment limitations & sut in Clause 1 of this Article.
Such variations must result from the increase oradese in market value of the assets
used to make investments and legal payments qfuhkc fund.

4. The fund management company shall report to 8tate Securities
Commission and make public the variations mentioaleove. Within three months
from the occurrence of any variation the fund mamagnt company must adjust the
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investment portfolio in order to ensure compliamgth the investment limitations as
set out in Clause 1 of this Article.

Article 93. Open-ended fund

1. Activities by the fund management company oresuping bank to redeem
open-ended fund certificates from investors andlres issue additional open-ended
fund certificates within the maximum capital of Buzpen-ended fund on behalf of an
open-ended fund shall not require a decision ofbareral Meeting of Investors.

2. Specific frequency and time of redemption oem@nded fund certificates
shall be set out in the Charter of the fund.

3. The fund management company shall not be obligegtdeem open-ended
fund certificates on behalf of the open-ended fumithe following circumstances:

(a) The fund management company fails to redeenh saygen-ended fund
certificates as requested due to force majeureteven

(b) The fund management company fails to deterrtiieenet asset value of the
open-ended fund on the date of evaluation of rdmasiong price of open-ended fund
certificates because of the decision of the StogkhBnge or Securities Trading
Centre suspending the securities trading activitgdating to the fund’s investment
portfolio; and

(c) Other circumstances as set out in the Chaftéredfund.

4. The fund management company shall report thiee Sacurities Commission
within twenty-four hours from the occurrence ohett of the events set out in Clause
3 of this Article and must resume the repurchasepeh-ended fund certificates upon
the end of such events.

5. Detailed regulations on issuance and redemptdnopen-ended fund
certificates shall be provided by the Ministry ahd&nce.

Article 94. Close-ended funds

1. The increase in capital of a close-ended furadl &ie subject to the approval
of the State Securities Commission and the follgwaanditions:

(a) The Charter of the fund includes the provisionsapital increase;

(b) The profits of the fund in the year immediatglyeceding the year of
application for capital increase are a positivefeg

(c) The fund management company has not been suiojeany administrative
penalty due to any breach of the laws and regulaton securities and the
securities market during two years prior to theliappion for capital increase;
and
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(d) The plan for issuance of additional close-enfleal certificates has been
approved by the General Meeting of Investor.

2. Closed-end certificates shall be issued onbxisting investors of the fund by
way of issuing the right to purchase transferaldeezended fund certificates.

3. The dossier of application for capital incredseclose-ended fund and the
procedures thereof shall be provided by the MipistrFinance.

Article 95. Establishment of member funds

1. A member fund shall be established by capitatrdouting members on the
basis of a capital contribution agreement and tinel Charter.

2. The establishment of a member fund shall beestibjo the following
conditions:

(a) The capital of the fund must be at least fifitlion Viethamese Dong;

(b) The fund shall not have more than thirty cdpitantributing members, all of
which must have the legal person status;

(c) The fund must be managed by a fund managenoempany;

(d) The assets of the member fund must be deposited depository bank
independent from the fund management company.

SECTION 3
SECURITIES INVESTMENT COMPANIES
Article 96. Securities investment companies

1. Securities investment companies shall be orgdni;y the form of a
shareholding company in accordance with the Law Eorterprises for making
investment in securities.

2. The State Securities Commission shall have thghosity to grant
Establishment and Operation License to securitiesstment funds. This license shall
also serve as the Business Registration Certificate

Article 97. Establishment and operation of securigs investment companies

1. The Establishment and Operation License shalbfaeted to a securities
investment company if the following conditions amet:

(a) The minimum capital of the company is fiftylioih Viethamese Dong;

(b) The (General) Director and managerial stafftleé company must have
obtained the Securities Practitioner Certificate ¢ase the securities
investment company manages investment capitasbif.it
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2. The securities investment company must complyh wihe following
provisions:

(a) Restrictions with respect to investment aoséin Article 92 of this Law;

(b) Provisions relating to evaluation of assets egpbrting requirements as set
out in Articles 88 and 89 of this Law;

(c) Obligations of the public company as set ouClause 2 Article 27 of this
Law;

(d) All monies and assets of the securities investncompany must be deposited
at a supervising bank.

3. Detailed regulations on establishment, orgaisisand operation of securities
investment companies shall be provided by the Guwuent.

SECTION 4
SUPERVISING BANKS

Article 98. Supervising banks

1. Supervising banks are commercial banks whicle lebtained Certificates of
Registration of Securities Depository and which éhahe function to provide

depository services and services of supervisiothefmanagement of public funds
and securities investment companies.

2. The supervising bank shall have the followinggations:
(a) To perform the obligations set out in Clauseriicle 47 of this Law;

(b) To perform the depository of assets of puhlieds and securities investment
companies; to manage separately the assets ofcpiulds and securities
investment companies and other assets of the ssjpgrbank;

(c) To supervise in order to ensure the fund mamagé company of public funds
and (General) Director of the fund management cowypaanaging the
company’s assets comply with the provisions of thasv and the Charter of
the fund management company or the Charter of ¢oarrgies investment
company;

(d) To make and receive payments of and deliver iesorand securities in
connection with the operation of public funds aretwities investment
companies as legally requested by the fund manageowmpany or the
(General) Directors of the securities investmemgany;

(dd) To certify reports on public funds and sedesitinvestment companies
prepared by fund management companies and sesuritigestment
companies;
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(e) To supervise the compliance with reporting @udlication of information
requirements by fund management companies and isegsumvestment
companies in accordance with this Law;

(9) To report to the State Securities Commissioonupncovering any breach by
fund management companies, securities investmemipaoies and related
organisations and individuals of the laws and thiear@r of the fund
management company and the Charter of the sesuritrestment company;

(h) To work with fund management companies and r#@Esi investment
companies on a periodical basis on reconciliatibhaccounting books,
financial statements and trading activities of puldunds and securities
investment companies; and

(1) Other obligations as set out in the Chartethef fund management company
and the Charter of the securities investment compan

Article 99. Restrictions applicable to supervisingobanks

1. The supervising bank and its Board Members, aijpey officers and staff
directly in charge of overseeing the operation ptiblic fund and protecting the fund
assets of the supervising bank must not be refatesbns or otherwise connected by
either ownership, loan or borrowing relation witte ttund management company or
the securities investment company or vice versa.

2. The supervising bank and its Board Members, aijpey officers and staff
directly in charge of supervision over and protatif the assets of a public fund or a
securities investment company must not be the lgugirselling partner in the sale of
assets of the public fund or the securities investrfund.

CHAPTER VIII
PUBLICATION OF INFORMATION
Article 100. Subjects and means of publication ohformation

1. Issuers, listed organisations, public companisscurities firms, fund
management companies, securities investment coegpadecurities Trading Centres
and Stock Exchanges shall be obliged to make tldication of information on a
full, accurate and timely basis in accordance Witk Law.

2. The subjects stipulated in Clause 1 of thischgtshall have to report to the
State Securities Commission on the contents optiished information at the same
time of publishing information.

3. The publication of information shall be conditby the (General) Director or
the person who is authorised to publish information

4. The publication of information shall be conduttvia the mass media or
printed matters of the publishing organisation ompany or the communication
media of the Securities Trading Centre or Stockhaxge.
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5. Details regulations on contents and means dfligation of information
applicable to each subject stipulated in Clausé thie Article shall be provided by
the Ministry of Finance.

Article 101. Publication of information of public companies

1. Within ten days from the date of completionaof audited annual financial
statement, the public company shall have to maksogieal publication of
information on its annual financial statement irc@dance with Clauses 1 and 2
Article 16 of this Law.

2. The public company shall make extraordinary lipabon of information
within twenty-four hours after the occurrence dher of the following events:

(a) The company’s bank account is blocked or reatetld after blockage;
(b) Temporary suspension of the company’s busiopssation;

(c) The company’s Certificate of Business Regiiiraor Establishment and
Operation License or Operation License is revoked;

(d) A Board of Management decision has been aggiam accordance with
Article 104 of the Law on Enterprises;

(dd) A Board of Management decision on redemptibthe company’s shares or
reselling of shares purchased by the company, erdéte of exercising the
right to buy shares by owners of bonds issued murwtion with the right to
buy shares or the date of exercising the conversfoconvertible bonds to
shares and decisions relating to the offering otisges as provided in Clause
2 Article 108 of the Law on Enterprises; and

(e) A prosecution decision against a member of ¢oenpany’s Board of
Management, the (General) Director, the Deputy @& Director or the
Chief Accountant of the company; a court decisiojudgment in connection
with the company’s business activities; or a tatharty’s conclusion on the
company violating the tax laws and regulationssssied.

3. The public company shall make extraordinary lipabon of information
within seventy two hours after the occurrence tifeziof the following events:

(a) A decision to make borrowing or issue bondsivdent to thirty or more
percent of the company’s actual capital is passed;

(b) A Board of Management decision on medium-teewelopment strategy and
plan, annual business plan; a decision on alteratd the applicable
accounting methodology of the company is issued; an

(c) The company receives a court notice of itseptance of the application for
initiation of the bankruptcy adjudication proceegin
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4. The public company shall publish informationonprequest of the State
Securities Commission when either of the followiegents occurs:

(a) The availability of information concerning tipeiblic company which may
have material affects on the legal interests o¢stors; and

(b) The availability of information concerning thpblic company which may
have material affects on the securities price arfdchv necessitate the
verification of such information.

Article 102. Publication of information of issuersoffering securities to the public

1. The issuer offering securities to the publialshe subject to the requirement
of periodical publication of information as set auClause 1 Article 101 of this Law.

2. The issuer offering securities to the publisals make extraordinary
publication of information within seventy two houaster the occurrence of either
event as provided in paragraphs a, b and ¢ Claasel Zlause 3 of Article 101 of this
Law.

Article 103. Publication of information by listed arganisations

1. The listed organisation shall be subject to tbhkowing obligations of
publication of information, in addition to the algitions set out in Article 101 of this
Law:

(a) Publication of information within twenty folmours after suffering a loss of
the company assets equivalent to ten or more peroddéts equity capital;

(b) Publication of information on the quarterlyndncial statement within five
days from the date of completion of such finanstatement; and

(c) Publication of information pursuant to theewlof the Stock Exchange or
Securities Trading Centre.

2. The listed institution shall also report theockt Exchange or Securities
Trading Centre on contents of the published infdiomawhile publishing such
information.

Article 104. Publication of information of securities companies and fund
management companies

1. Within ten days from the date of completionaof audited annual financial
statement, the securities firm or fund managememtpany shall make the periodical
publication of information on its annual financshtement.

2. Within twenty four hours after occurrence o/ a the following events, the
securities company or fund management company kha# to report to the Stock
Exchange or Securities Trading Centre so that sudanisation shall make the
publication of information in accordance with ClausArticle 107 of this Law:
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(a) A prosecution decision against a member of Bbard of Management or
Board of Members, the (General) Director, the Dgg@eneral) Director or
the Chief Accountant of the Company;

(b) The General Meeting of Shareholders or ther@a@d Members approves an
agreement with respect to the merger of the compatiyanother company;

(c) The company suffers from a loss of ten or np@ecent of the company asset
value;

(d) The substitution of a member of the Board odndgement or Board of
Members, the (General) Director or the Deputy (GaipeDirector of the
company; the appointment or dismissal by the comdrthe operator of the
securities investment fund; and

(dd) A major change in the business operatiom®ftompany.

3. The securities company must publish at thetiocaof the company’s head
office, branches and order receiving agents therimhtion on alterations of the
address of the head office, branches and ordeiviegeagents and information
regarding the means of trading, booking ordersraaling deposit for trading, time
of payment, trading fee, services provided by tbmgany and the list of securities
practitioners of the company.

4. Securities companies and fund management coegpanust publish their
information on the request of the State Securl@iesymission upon the availability of
any information which may have material affectstom legal interests of investors.

Article 105. Publication of information of public funds

1. The fund management company shall make pegabdpublication of
information on the annual asset report of the puhlnd within ten days after the
asset report has been audited.

2. The fund management company shall make peabdpublication of
information of the public fund in the following cinmstances:

(a) The change in the net asset value of the pdbhd on a weekly, monthly,
quarterly and annual basis;

(b) The assets of the public fund on a monthlgrggrly and annual basis; and

(c) The status of investments and results investraetivities of the public fund
on a monthly, quarterly and annual basis.

3. Within twenty four hours after the occurrendéeany of the following events
to a public fund, the fund management company smake report to the Stock
Exchange or Securities Trading Centre so that suganisation shall make the
publication of information in accordance with ClausArticle 107 of this Law:

(a) Approval of a decision of the General Meetfignvestors;
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(b) Approval of a decision on offering of pubfind certificates;
(c) Approval of a decision to change the invesitrcapital of the public fund;

(d) Revocation of the Certificate of Public Offegi of Public Fund Certificates;
and

(dd)  Suspension or annulment of an offering oflisufland certificates.

4. The fund management company shall make puildicaf information of the
public fund on the request of the State Securifiesimission upon the occurrence of
either following event:

(a) The availability of any rumour which may affebe offering and price of
public fund certificates; or

(b) The availability of unusual changes in theliing price and trading volume of
public fund certificates.

Article 106. Publication of information of securities investment companies

1. The securities investment company which offershares to the public shall
make publication of information in accordance wAttticle 101 and Clause 2 Article
105 of this Law.

2. The securities investment company having etsusties listed in the Stock
Exchange or Securities Trading Centre shall makieligation of information in
accordance with Article 103 of this Law.

Article 107. Publication of information of Securities Trading Centres and Stock
Exchanges

The Securities Trading Centre or Stock Exchangetnpuslish the following
information:

1. Information on securities transactions in theck Exchange or Securities
Trading Centre;

2. Information on organisations listed in the Ktdéxchange or Securities
Trading Centre; information on securities companfaad management companies
and securities investment funds;

3. Information on supervision of the securitiegkeaoperation.
CHAPTER IX

INSPECTION AND DEALING WITH BREACHES
SECTION 1
INSPECTION
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Article 108. Securities Inspectorate

1. The Securities Inspectorate is an inspect@péeialised in securities and the
securities market.

2. The Securities Inspectorate includes Chief lagpe Deputy Chief Inspectors
and Inspectors.

3. The Securities Inspectorate shall be subjedlirection by the Ministry of
Finance Inspectorate with respect to professiamgection operations in accordance
with the laws and regulations on inspection andotfeeisions of this Law.

Article 109. Subjects and scope of inspection

1. Subjects of inspection shall include:

(a) Organisations offering securities to the pyblic

(b) Public companies;

(c) Securities listing organisations;

(d) Stock Exchanges, Securities Trading Centres;

(dd) Securities Depository Centres and depositaynivers;

(e) Securities companies, fund management compasgsirities investment
companies, supervising banks; branches and repatisenoffices of foreign
securities companies and foreign fund managemenpanies in Vietnam;

(9) Securities practitioners;

(h) Organisations and individuals investing andrapeg in the securities market;
and

() Other organisations and individuals involved securities activities and
securities market.

2. Scope of inspection shall include

(a) Activities of public offering of securities;
(b) Securities listing activities;

(c) Securities dealing activities;

(d) Activities of trading and investment in secest and services relating to
securities and the securities market;

(dd) Activities of publication of information; and

(e) Other activities relating to securities andgbeurities market.
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Article 110. Forms of inspection

1. Inspections shall be conducted on the basiseosthedule and plan approved
by the Chairman of the State Securities Commission.

2. Ad hoc inspections shall be conducted when thezesigns of any breach of
the laws and regulations on securities and thergesumarket by organisations and
individuals investing and operating in the secesitmarket; where necessary to settle
complaints and denunciations or when requested hey Ghairman of the State
Securities Commission.

Article 111. Authority and grounds to make the insgction decision

1. A securities inspection shall only be conduatén an inspection decision is
issued by the competent person as set out in CRaaséhis Article.

2. The Chief Securities Inspector shall issue d&ess on inspection and
establishment of inspection delegations. Wheoessary, the Chairman of the State
Securities Commission may issue decisions on ingpe@nd establishment of
inspection delegations.

An Inspection Delegation shall comprise of Leagp#wor and Member Inspectors.

3. An inspection decision shall be issued on astlemne of the following
grounds:

(a) An inspection schedule or plan as approvedhey Ghairman of the State
Securities Commission;

(b) Upon request of the Chairman of the State $@esiICommission; or

(c) Signs of a breach of the law on securities thredsecurities market are found
out.

Article 112. Contents of inspection decisions

1. The following contents must be included in aspiction decision:
(a) Legal basis for inspection;

(b) Subijects, contents, scope of inspection angktson tasks;

(c) Time limitt of inspection;

(d) Lead Inspector and other members of Inspe@elegation.

1 Translator’s note: “thoi han” in Vietnamese. However, it seems to mean
“duration”. See also Article 113.
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2. The inspection decision must be served uposubgects of inspection within
three days from the signing date, except for adihgections.

3. The inspection decision must be announced wiifieen days from the date
of decision. Such announcement must be made imgrit

Article 113. Time limit of inspection

1. The time limit for conducting an inspection st thirty days from the date
of announcement of the inspection decision to tirapietion of the inspection at the
place of inspection.

2. When necessary, the person who issued the afigispection decision may
extend an inspection but only once. The extendail 1ot exceed the time limit of
the original inspection as set out in Clause hisf Article.

Article 114. Rights and obligations of entities suject to inspection
1. The subject of an inspection shall be entitled:

(a) To give its explanation on issues relating e tsubject matter of the
inspection;

(b) To reserve one’s opinion in the minutes of ewjon;

(c) To refuse to provide information and documesftState secrets as provided
by law and information and documents which areinatonnection with the
subject matter of the inspection;

(d) To file complaints to the person who issueditispection decision on actions
taken and decisions issued by the Lead Inspecubrodmer members of the
Inspection Delegation during the course of inspecif having grounds to
believe such actions and decisions are illegaljfit® complaints to the
Chairman of the State Securities Commission onirtspection conclusion
and the post-inspection decision if having groutadiselieve such conclusion
and decision are illegal. Pending the settlementsath complaint, the
complainer must abide by the inspection conclusiod the post-inspection
decision;

(dd) Claim for damages in accordance with the |ams

(e) Individuals subject to inspection shall havee thight to make their
denunciation against any breach by the Chief Inspethe Lead Inspector
and other member of the Inspection Delegation.

2. The subject of an inspection shall be obliged:
(a) To comply with the inspection decision;

(b) To timely provide full and accurate informatjodocuments and electronic
data relating to the subject matter of the inspectas required for the

Page 59



(©)

(d)

inspection and be responsible for the accuracthftilness and completeness
of the information, documents and electronic datarevided;

To observe the inspection requirements, th@eason conclusion and the
post-inspection decision of the inspectorate ardcibmpetent State agency;
and

to sign in the minutes of inspection.

Article 115. Duties and powers of persons making spection decisions

1.

The person who has made an inspection decisialh kave the following

rights and obligations:

(@)

(b)

(©)
(d)

(dd)

(e)

()]

(h)

(i)

To direct and supervise the Inspection Delegatib secure compliance with
the contents and term of inspection stated inripdction decision;

To request the person subject to the inspectorprovide information,
documents and electronic data, written reports exglanations on matters
relating to the contents of inspection; to requeganisations and individuals
possessing information and documents relating te tontents of the
inspection provide such information and documents;

To request assessment of issues relating toathients of the inspection;

To request the competent person to seal off semdporarily seize the

documents, materials, securities and electronia dalating to the breach of
the law on securities and the securities marketnwhis deemed necessary to
immediately prevent such breach or to verify thet§aas evidence for the
inspection conclusion;

To request the competent person to block tineency and securities account
and pledged/mortgaged assets relating to the breftie law on securities
and the securities market when it is deemed negessaverify the facts as
evidence for decisions dealing with such breachiooprevent any illegal
disposition of those monies, securities and plefigedgaged assets relating
to acts of breaching the law on securities andéuweirities market;

To suspend on a temporary basis or submitet@tithorised person to suspend
any acts if, in his or her opinion, such acts cauagerial damage to the State
interests and legal rights and interests of orgaioiss and individuals
participating in the market;

To issue settlement decisions within his poveerso submit to the authorised
person for settlement; to supervise and follow hg implementation of post-
inspection decisions;

To deal with complaints and denunciations wehpect to responsibilities of
the Chief Inspector, Lead Inspectors and membelrsspiection Delegations.

To make conclusion on the contents of the éasipn; and
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(k) To transfer records of the breach of the lawghe investigation authority
within five days from the date when the signs cfiminal are uncovered.

2. When performing his duties and exercising hiwgrs as set out in Clause 1
of this Article the person who makes inspectionislens shall be responsible before
law for any of his decisions.

Article 116. Duties and powers of the Lead Inspectoand members of the
Inspection Delegation

1. The Lead Inspector shall have the following ésiand powers:

(a) To organise and direct members of the Inspeddelegation to comply with
those requirements with respect to the contents p@gon subject to
inspection and the term of inspection as stateddrinspection decision;

(b) To request the person subject to inspectigmréide information, documents
and electronic data, written reports and explanation the issues relating to
the contents of the inspection;

(c) Where there are grounds to believe that thlr&aito timely seal off and
temporarily seize those materials, documents, gexuiand electronic data
relating to breaches of the law on securities dmd decurities market may
result in any disposition or destruction of suchtenals, documents, securities
and electronic data, the Lead Inspector shall hi#lexhto determine to seal
off and temporarily seize such materials, documesgsurities and electronic
data. Within twenty four hours after such decismmade, the Lead Inspector
must report and obtain a written approval thereoimf the Chief Securities
Inspector or, if failing to obtain such approvale Lead Inspector shall make a
decision to annul the decision on sealing-off emgorary seizure and shall
release the materials, documents, securities @utiehic data so sealed off or
temporarily seized;

(d) To report to the person who has made the ingpedecision on the
inspection results and be responsible for the aogyrtruthfulness and
objectiveness of such report;

(dd) To prepare the minutes of inspection; and

(e) When performing his duties and exercising lug/grs as set out in Clause 1
of this Article, to be responsible before the lawdny of his decisions.

2. Members of the Inspection Delegation shall hthe following duties and
powers:

(a) To perform such duties assigned by the Legoklketsr;

(b) To request the subjects of the inspection tovide information and
documents, written reports and explanation on ssakating to the contents
of the inspection; to request those authoritiegaoisations and individuals in
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possession of any information and documents rejatinthe contents of the
inspection to provide such information and data;

(c) To propose the settlement of issues relatintdpéocontents of the inspection;
and

(d) To report on the performance of their dutiesthie Lead Inspector and be
responsible before the law and the Lead Inspector the accuracy,
truthfulness and objectiveness of what so reported.

Article 117. Inspection conclusions

1. Within fifteen days from the date of receivithg report on inspection results,
the person who has made the inspection decisiofl phavide the inspection
conclusion in writing. The inspection conclusiomisihave following contents:

(a) Assessment on the compliance with the poliaies$ laws and performance of
duties by the subject of inspection with respecttlte contents of the
inspection;

(b) Conclusion on the contents of the inspection;

(c) Clear determination of the nature and levethef breach, causes thereof and
liabilities of agencies, organisations, individualsmmitted such breach (if
any); and

(d) Measures for settlement applied within onetampetence; and proposed
measures for settlement.

2. During the course of inspection the person was made the inspection
decision shall be entitled to request the Leaddotp and members of the Inspection
Delegation make their reports and to request furthaifications from the subject of
the inspection on any issues as necessary to rhakespection conclusion.

3. The inspection conclusion shall be sent to thailtan of the State Securities
Commission and the subject of the inspection; sedhe inspection decision is made
by the Chairman of the State Securities Commiss@the Minister of Finance.

4. Within fifteen days from the date of inspectioonclusion by the Chief

Inspector of the Securities Inspectorate, the @iir of the State Securities
Commission shall review the inspection conclusideal with the organisation or
individual breaching the laws and regulations otusiées and the securities market,
apply measures within his powers or propose toMhaster of Finance to apply

remedies and to further perfect the regimes, sieind laws.

SECTION 2
DEALING WITH BREACHES

Article 118. Principles of dealing with breaches
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1. Any organisations and individuals in breachlo$ Law and other provisions
of the law relating to securities and the secigitigarket shall be given disciplinary
penalties, administrative sanctions or criminalspaution, depending to the nature
and seriousness of the breach; and shall als@abke lto compensate for any damage
caused by their breach in accordance with the laws.

2. Any person abusing his/her position and powetsinder securities activities
and the operation of securities market, causindicdifies to organisations and
individuals participating in the securities markailing to provide timely response to
requirements of organisations and individuals gsilstted; or failing to perform other
statutory public duties shall be given disciplingrgnalties or put under criminal
prosecution, depending on the nature and seriosisi¢le breach.

3. The application of administrative sanctions ksbal subject to provisions of
this Law and the law on dealing with administratoféences.

Article 119. Forms of administrative sanctions

1. The organisation or individual who breachesgtmyvisions of this Law shall
be subject to either of the following principal péires:

@) punitive warning; or
(b) pecuniary penalty.

2. Depending on the nature and seriousness of teaclh, the violating
organisation or individual shall also be given ome more additional penalties,
including: suspension of operation, revocationicénses or certificates with respect
to the field of securities and security marketter Securities Practitioner Certificate;
confiscation of all incomes earned from such adtbreaching the laws and the
securities used to commit such breach.

3. In addition to the penalties set out in thessu€és 1 and 2 of this Articles, the
violating organisation or individual shall also beposed with the following
measures: compelled to resume compliance with dlae €ompelled to annul and
correct falsified and untrue information, compeltedrecall the securities issued and
refund to investors their deposits or monies facpasing securities.

Article 120. Authority to apply administrative sanctions

1. The Chief Inspection of the Securities Inspet®rshall have the following
authority:

(a) To give punitive warnings;
(b) To apply pecuniary penalties.

2. The Chairman of the State Securities Commissioal have to following
authority:

(a) To give punitive warnings;
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(b) To apply pecuniary penalties; and

(c) To apply additional penalties and remedies e in Clauses 2 and 3
Articles 119 of this Law.

3. The Government shall provide detailed regulation authority and level of
penalty applicable to each administrative breactm weéspect to securities activities
and securities market as set out in Articles 1213@ inclusive of this Law.

Article 121. Dealing with breaches of public secuties offering requirements

1. Where any falsification is found in the dosstdr registration for public
offering of securities, the issuer, (General) Dioec Chief Accountant and other
related persons of the issuer, underwriter, issu@onsulting organisation, approved
auditing organisation, the signatory of auditorspart and the organisation or
individual providing certification to such dossrall be subject to punitive warning
or pecuniary penalty or put under criminal prosecuin accordance with the law; in
such case the issuer shall have its CertificatePtdslic Securities Offering revoked
and must refund the monies so raised plus inteygdtcable to non-term deposits and
pay a pecuniary penalty equivalent to 1% to 5%hefamount illegally raised.

2. The issuer, (General) Director, Deputy (Gener8lirector(s), Chief
Accountant and other related persons of the issuaderwriter and issuance
consulting organisation who commits either follogibreaches shall be subject to
punitive warning, pecuniary penalty, suspensionasrcellation of the public offering
of securities or put under criminal prosecutioragtordance with the law: wilfully
announcing information which is falsified or smathg up facts; using information
outside the prospectus for the purpose of marketegy distributing securities
without compliance with the relevant registratiar Dffering in terms of type of
securities, time of issuance and minimum volumeeagiired by the laws, making
publication of information on issuance of secusti®m the mass media without
compliance with the statutory requirements in terofscontents and time of
publication. The underwriter, which underwritesiasuance of securities in a value
exceeding the percentage permitted by the lawd, lsdaubject to punitive warning,
pecuniary penalty or suspension of the underwritipgration.

3. The issuer undertaking a public offering ofuséies without having obtained
the Certificate for Public Securities Offering dha¢ subject to suspension of such
public offering, confiscation of illegal incomesread and a pecuniary penalty of one
to five folds of such incomes.

Article 122. Dealing with breaches of requirementsapplicable to public
companies

1. Any company as set out in paragraph (c) Claugsgtitle 25 of this Law
which fails to file the public company dossier witie State Securities Commission
within 90 days from the day it becomes a public pany shall be subject to punitive
warning or pecuniary penalty and be ordered to mesthe compliance with the
provisions of the law on corporate governance.
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2. Any public company, which fails to comply withorporate governance
requirements, shall be subject to punitive warnamgl be ordered to resume the
compliance with the provisions of the law on cogiergovernance.

Article 123. Dealing with breaches of provisions osecurities listing

1. In case of provision of falsified information & dossier of application for
listing of securities causing a material misleaditig listed organisation, (General)
Director, Deputy (General) Director(s), Chief Acotant and other related persons of
thereof, the listing consulting organisation, thmp@ved auditing organisation, the
signatory of the auditor’s report and organisatorndividual certifying such dossier
shall be subject to punitive warning, pecuniary gign cancellation of listing or
criminal prosecution in accordance with the laws.

2. The listed organisation, which fails to meet taquirements of time, contents
and means of publication of information on theitigt shall be subject to punitive
warning or pecuniary penalty and be compelled sumee the compliance with the
statutory requirements with respect to the lisbhgecurities.

Article 124. Dealing with breaches of provisions ororganisation of securities
trading markets

1. Any organisation or individual who organises wé®s trading markets
without compliance with this Law shall be subject suspension of operation,
confiscation of illegal incomes and an pecuniarggey of one to five folds of such
illegal incomes or criminal prosecution in accorcamith the laws; in the absence of
such illegal incomes, pecuniary penalty shall apply

2. Any Securities Exchange or Securities Tradingt@eor any member of

Board of Management or the Board of Controllergbiors and Deputy Directors and
staff thereof in breach of the provisions on ligtimnembership, trading, supervision
and publication of information shall be subjecptmitive warning, pecuniary penalty
or criminal prosecution in accordance with the law.

Article 125. Dealing with breaches of provisions orsecurities trading activities
and the Securities Practitioner Certificate

1. Securities companies, fund management compas@sirities investment
companies, branches of foreign securities compaamesforeign fund management
companies in Vietham shall be subject to punitivarming, pecuniary penalty,

confiscation of illegal incomes, suspension of agien, revocation of the

Establishment and Operation License or the Ceat#iof Registration for Operation
of Representative Office if committing either oktfollowing breaches: undertaking
securities dealing operation without having obtdittee operation licence or lending,
renting, transferring the operation license, uraleng securities trading activities
beyond the scope of activities as set out in theraipn license or under expired
operation license, erasing and modifying contents tlee operation license,

undertaking the changes with respect to securdngsthe securities market without
having obtained the authorisation from the StatuBges Commission.
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2. Securities companies shall be subject to punittarning, pecuniary penalty,
suspension of operation or revocation of the Esdflalient and Operation License if
committing either of the following breaches: faéduio comply with provisions of this
Law on management of clients’ assets, monies aogriges; failure to maintain the
adequacy of utilisable capital as required by #st making investment or capital
contribution beyond the statutory limits; actingaagt the investors’ orders and
failure to treat the clients’ information confideait

3. Securities companies and securities practitgtieereof shall be subject to
punitive warning, pecuniary penalty, confiscatioh ilkegal incomes or criminal
prosecution in accordance with the laws if abusiiitheir position and functions to
lend monies or securities in the clients’ accowrtsnortgaging or using monies or
securities in the clients’ accounts without thehausation of the clients.

4. Fund management companies and securities gwaets thereof shall be
subject to punitive warning or pecuniary penaltyl /e compelled to resume the
compliance with the law on fund management if cotting any of the following
breaches during the process of fund managemehirdao perform the management
separately on a fund-specific basis; failure to plywith the Charter of the securities
investment fund and failure to protect legal righisl interests of investors; failure to
perform the internal control as required by thedawuse of the capital and assets of
one securities investment fund to invest in or bagets of another investment fund;
and breaching of the provisions on making capit@htgbution or shareholding,
lending or borrowing applicable to fund managenwampanies and vice versa.

5. Securities practitioners shall be subject toup&ry penalty or revocation of
the Securities Practitioner Certificate in any &ie tfollowing cases: securities
practitioners who concurrently work or make capttahtribution to two or more
securities companies; securities practitioners foind management company who act
concurrently as the (General) Director or who hwoldre than five per cent of voting
shares of a public offering organisation; seciwsipeactitioners who lend or rent their
Securities Practitioner Certificates; securitieacgitioners who erase or modify their
Securities Practitioner Certificates.

Article 126. Dealing with breaches of securities &ding provisions

1. Persons who know or possess of internal infaomaif buying or selling
securities, disclosing such information or suggestther person(s) to buy or sell
securities, shall be subject to pecuniary penaonfiscation of illegal incomes or
criminal prosecution in accordance with the laws.

2. Organisations and individuals prohibited by kaes from engaging in share

transactions who directly or indirectly hold, buy sell shares by changing their
names or under the name of others, shall be sulgjiexinfiscation of the shares used
in such breaches, confiscation o illegal incomes pe&cuniary penalty. State official

committing such breaches shall be subject to diseify penalties applicable in

accordance with the law.

3. Organisations and individuals violating reguat on prohibited acts to
manipulate prices of securities, create forged ritgesl prices or forged transactions
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shall be subject to pecuniary penalty, confiscatdnillegal incomes or criminal
prosecution in accordance with the laws.

4. Operational staff of Stock Exchanges, Securifimmding Centres or securities
companies who wilfully provides forged documentsfanges, falsifies or destroys
documents to defraud, or entices clients to bugedk securities, shall be subject to
pecuniary penalty, revocation of the Securitiesciraner Certificate or criminal
prosecution in accordance with the law.

5. Organisations and individuals creating andudifig false information that
seriously affects the securities market and caudlBesmanipulation of securities
trading markets shall be subject to pecuniary ggnat criminal prosecution in
accordance with the laws.

6. Organisations and individuals shall be subjecpecuniary penalty and be
compelled to resume the compliance with the lawssragulations on public bidding
of securities if committing either of the followingreaches: making public bids
without filing the registration for public biddingvith the State Securities
Commission; failure to make public bids as requiogdhe laws or make changes or
variation as compared with the registration for lmubidding without reporting the
same as required by the laws; failure to apply plslic bid conditions to all
shareholders of the public company; rejecting ty blares from any shareholders
upon announced conditions; or failure to complyhwihe time limit for a public
bidding.

Article 127. Dealing with breaches of provisions orregistration, depository,
clearing and settlement of securities and supervisiy banks

1. Organisations undertaking the registration,odépry, clearing and settlement
of securities and their staff shall be subjectuaipve warning, pecuniary penalty or
criminal prosecution in accordance with the lawsommitting either of the following

breaches: failure to meet the requirement of timet Ifor authentication of data;

delivery of securities; modifying or forging payntethocuments; failure to comply
with the regime of securities protection; [failure comply with] the regime for

registration, depository, clearing and settlemensexcurities or [failure to comply

with] the regime of confidentiality protection ofpository accounts of the clients,
and failure to provide the list of securities hakléo issuers in a full and timely
manner.

2. Supervising banks and their staff failing tangdy with the Charter of the
securities investment fund in keeping the asseseaiirities investment funds, failing
to separate the assets of securities investmeuisfinom other assets or failing to
separate the assets of a securities investment fioma those of other securities
investment funds shall be subject to pecuniary ipga suspension or revocation of
the Certificate of Registration for Depository Ogievn.

Article 128. Dealing with breaches of provisions opublication of information

Issuers, public companies, listed organisationscuriiges companies, fund
management companies and securities investment acoey shall be subject to
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punitive warning, pecuniary penalty and be compelteresume the compliance with
the law on publication of information if committireny of the following breaches:
failure to publish information in a full and timelpanner and on such means as
required by the laws, publication of untrue infotmoa or failure to protect
confidential data and documents and failure to ipabbn of information in
accordance with this Law.

Article 129. Dealing with breaches of provisions oneporting

Stock Exchanges, Securities Trading Centres, SauiDepository Centres, public
companies, securities firms, fund management com@parsecurities investment
companies and supervising banks shall be subjeptmitive warning or pecuniary
penalty and be ordered to resume the complianch thié law on reporting if
committing either of the following cases: failue rhake reports in a full manner as
required by the laws, failure to make reports itineely manner as required by the
laws; failure to make reports in forms providedthg laws; ceasing their operations
without having given relevant report to or, if ned@t report have been given to,
without having obtained the approval from the S&geurities Commission; failure to
report or reporting but not in a timely manner umaeurrence of abnormal events
that may cause serious impacts on the financiabatp trading operation and
securities services.

Article 130. Dealing with the acts of hindering thanspection

Issuers, listed organisations, securities comparfigsd management companies,
securities investment companies, supervising bafisck Exchanges, Securities
Trading Centres, Securities Depository Centres,osie@ry members and other
organisations and individuals relating to secwsitetivities and the securities market,
which and who attempt to delay, avoid or act addmes Inspection Delegation, fail to
provide in a full and timely manner the informati@ocuments and electronic data
requested by the Inspection Delegation or its memibender the inspection activities
or violently threaten the members of the InspectiDelegation during the
performance of their inspection duties, shall bebject to punitive warning or
pecuniary penalty or criminal prosecution in acemcke with the laws

CHAPTER X

SETTLEMENT OF DISPUTES, COMPLAINTS, DENUNCIATIONS A ND
COMPENSATION

Article 131. Settlement of disputes

1. Disputes arising out from the operations olusi#ies and the securities market
in Vietnam shall be solved by negotiation and redation or by reference to the
arbitration or the court for settlement in accoawith the laws.

2. The authority and procedures of settlementigpudes arising out from the
operations of securities and the securities mablearbitration or before the court
shall be in accordance with relevant laws and eg@nis.
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Article 132. Compensation for damage

1. Organisations and individuals suffering frorsdes or damage caused by any
acts in breach of this Law and other relevant l&allsbe entitled to initiate legal
proceedings, by themselves or jointly with othefeeted parties, to claim against
organisations and individuals causing such damagedmpensations.

2. The evaluation of losses or damage and the edwoes of making
compensation thereof shall be in accordance widvaat laws and regulations.

Article 133. Complaints, denunciations and initiaton of legal proceedings

1. Individuals shall have the right to make conmit or denunciations and

initiate legal proceedings and organisations shaile the right to make complaints
and initiate legal proceedings in accordance withlaws. The making of complaints
or denunciations and initiation of legal proceedingth respect to securities and the
securities market and the settlement thereof Sleaith accordance with the provisions
of this Law and other relevant laws and regulations

2. Individuals and organisations having filed saomplaints or denunciations or
initiated such legal proceedings shall, pending sbttlement thereof, be obliged to
observe the administrative decision of the Statuf#es Commission; the decision
of the competent State authority dealing with tenplaint or denunciation or the
effective court decision or judgement shall be enpénted by the parties instead after
being made.

3. The State Securities Commission shall be resplento accept and deal with
those complaints or denunciations made by orgaarsatind individuals that fall into

its authority or timely forward those falling ousi its authority to other relevant
agencies for settlement and notify of the sameh& gersons who have filed such
complaints or denunciations.

4. The time limit for dealing with a denunciatishall be sixty days from the
acceptance of the letter of denunciation and magx¥bended in complicated cases to
not more than ninety days from the acceptanceeoletter of denunciation.

5. The time limit for settlement shall be thirtyydawith respect to first time
complaints, or forty-five days with respect to thecond time complaints, from the
acceptance of the letter of complaint. Such tinmetimay be extended in complicated
cases provided that it will not exceed sixty daysrf the acceptance of the letter of
complaint.

6. Within thirty days from the expiry of the timemit for dealing with a first
time complaint as set out in Clause 5 of this Aeticf such complaint is not solved,
or within thirty days from the date of receipt bétdecision dealing with the first time
complaint by the Chairman of the State Securitiesn@ission, if the complaining
person disagrees with such decision of settlentieatcomplainant shall be entitled to
make further complaint to the Minister of Finance ioitiate administrative legal
proceedings at the court in accordance with the law
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7. Within thirty days from the expiry of the timienit for dealing with a second
time complaints as set out in Clause 5 of thischetif such complaint is not solved or
from the date of receipt of the decision dealinthwhe complaint from the Minister
of Finance, if the complainer disagrees with suelision, such person shall be
entitled to initiate administrative legal proceeglirat the court in accordance with the
laws.

CHAPTER XI
IMPLEMENTING PROVISIONS

Article 134. Application of the Securities Law in respect of organisations
carrying out business in the field of securities ah the securities market prior to
the effective date of this Law

1. Organisations having registered for public wiffg of securities, listing or
transactions; and securities investment funds lgaregistered for establishment and
operation which meet the requirements set outigltaw are not required to proceed
with the formalities of re-registration.

2. Securities companies and fund management caegagstablished and
operating under the securities operation and gexsiservice license that meet the
conditions set out in this Law are not requiregtoceed with the formalities of re-
application for the Establishment and Operatiorehge.

3. Representative offices of foreign securitiesnpanies and foreign fund
management companies, which has been operatingr utide License for
Establishment of a Representative Office that watsissued by the State Securities
Commission prior to the effective date of this Laawe required to proceed with the
formalities of re-registration with the State Setes Commission.

4. Securities company currently providing investim@ortfolio management
services are required to proceed with the procedioe a new Establishment and
Operation License within one year from the effexiilate of this Law.

5. Securities Trading Centres established purst@mridecision 127/1998/QD-

TTg dated 11 July 1998 of the Prime Minister arqumreed to proceed with the

formalities of transformation into Stock Exchangesd Securities Trading Centres
under this Law within eighteen months from the etifee date of this Law.

6. Securities Depository Centres established puatswaDecision 189/2005/QD-
TTg dated 20 July 2005 of the Prime Minister arqumreed to proceed with the
formalities of transformation into Securities Depay Centres under this Law
within eighteen months from the effective dateho$ Law.

Article 151. Effectiveness
This law shall take effect from 1 January 2007.

Article 152. Guidelines on implementation
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The Government shall provide detailed regulationsd aguidelines on the
implementation of this Law.

This Law is passed by Legislature XI of the National Assembly of Socialist Republic
of Vietnam at its 9" session on 29 June 2006.

CHAIRMAN OF THE NATIONAL ASSEMBLY

Nguyen Phu Trong
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