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SAIGON – HANOI SECURITIES JOINT STOCK COMPANY 

PETITION FOR AMENDMENT OF SEVERAL KEY CONTENT OF THE CHARTER 

(Attached to Proposal No. 08-2025/TTr-ĐHĐCĐ) 

No.  2024 Charter Proposed amendent 

 
General regulations  

1.   [Article 9] 

1. List the cases and forms of changes 

(increase/decrease) in charter capital. 

 

 

 

 

 

 

2. After changing charter capital, the Company must 

announce the new charter capital in accordance with 

legal regulations; amend the Appendix of this 

Charter in accordance with the new charter capital. 

The amendment of the Appendix due to changes in 

charter capital shall be carried out by the Board of 

Directors without requiring approval from the 

General Meeting of Shareholders. 

 

1. The Enterprise Law only provides a list of cases for reducing 

charter capital, while an increase in capital is implicitly 

understood to be carried out through offering/issuance in 

accordance with specialized securities regulations. 

 Proposal: Retaining only the principle-based regulation: 

The Company may change its charter capital upon approval by 

the General Meeting of Shareholders and in compliance with 

legal regulations. 

2. The resolution on capital increase usually includes this 

authorization. 

 Proposal: Remove it. 

2.  Share offering [Article 15] 

 

Regarding classification criteria, the share offering of a public 

company falls into only two categories: private placement or 

public offering. This is because an offering to existing 

shareholders of a public company is also considered a public 

offering. Therefore, recognizing three forms, as in the current 

SHS’ Charter, is not entirely reasonable. 

Additionally, this content is not mandatory in the model charter. 

 Proposal: Remove it. 
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3.  Organizational, 

governance 

and control 

structure 

[Article 20] 

 

- Only regulating the governance and control structure model 

according to the provisions of Article 137 of the Enterprise 

Law.  

- The organizational structure does not need to be stipulated in 

the Charter, as it falls under the authority of the Board of 

Directors and can be changed. 

 
Regulations on the Board of Directors 

4.  Authority of 

the Board of 

Directors  

[Clause 2d, Article 37] 

Appraising, evaluating and deciding on matters and 

contents related to the issuance of bonds and other 

securities certificates, other convertible shares and 

securities of the Company. 

 

- The share issuance plan falls under the authority of the General 

Meeting of Shareholders, the Board of Directors may have this 

authority if specifically authorized for each issuance.  

- The issuance of other securities certificates is not yet 

specifically regulated, preemptively regulating such 

provisions may lead to non-compliance with the law. 

 Proposal for adjustment: Approving the bond offering 

(excluding the issuance of convertible bonds and bonds with 

warrants) of the Company in accordance with legal 

regulations. 

5.   [Clause 2i, Article 37] 

Electing, dismissing or removing the Chairman of the 

Board of Directors; appointing, dismissing, signing and 

terminating contracts, rewarding, disciplining and 

determining salaries, remuneration, bonuses and other 

benefits for the Chief Executive Officer (CEO), Deputy 

CEO, Chief Accountant, The person in charge of 

corporate governance and other management personnel 

of the Company under the appointment authority of the 

Board of Directors in accordance with legal regulations. 

Appointing authorized representatives to participate in 

the Members’ Board or General Meeting of 

Proposal for addition: and other positions as stipulated by the 

Company's internal regulations but not in cases under the 

appointment authority of the General Meeting of Shareholders as 

prescribed by legal regulations. 
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Shareholders, Board of Directors, Supervisory 

Board/Audit Committee, Board of Management in other 

companies and determining their remuneration and other 

benefits. 

6.  Board of 

Directors’ 

Subcommittees 

[Article 45] 

 

The organizational structure and functions of the 

subcommittees/affiliated units are fully decided by the Board of 

Directors based on actual needs. Therefore, it is proposed that 

the Charter only stipulates principles. 

7.  Other regulations 

8.  Profit 

distribution 

[Article 63] 

1. Use of capital 

a) Saigon - Hanoi Securities Joint Stock Company is 

allowed to use capital for business activities, investment 

in construction and procurement of fixed assets in 

accordance with legal regulations. 

b) Saigon - Hanoi Securities Joint Stock Company has 

the right to change its capital and asset structure to 

support business development in compliance with legal 

regulations. 

c) Saigon - Hanoi Securities Joint Stock Company is 

permitted to allocate capital and assets among its 

subsidiaries that have legal status and operate 

independently in terms of accounting. 

2. Allocation of funds 

The allocation of funds shall be carried out in accordance 

with legal regulations and decided annually by the 

General Meeting of Shareholders after fulfilling financial 

obligations to the State. 

3. Dividends  

 

1. Removing duplicate regulations (highlighted red 

content).  

2. Clause 1 and Clause 4 do not fall within the scope of 

profit distribution, proposing to remove and 

incorporating them into another Article.  

3. Clause 3c on dividend payments: If Articles 135 and 136 

of the Enterprise Law have already been referenced, there 

is no need to restate the conditions for dividend payments 

in the Charter unless the Charter specifies otherwise. 

4. Clauses 3d and 3e: Regulations on the procedures for 

dividend payments follow VSDC’s regulations. Specific 

provisions should not be included in the Charter to avoid 

the need for amendments if VSDC changes its 

operational rules. 

5. Clause 3f: When paying dividends in shares, the issuance 

of additional shares must comply with legal regulations, 

proposing to remove this content. 
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a) The General Meeting of Shareholders decides the 

annual dividend payout rate and method of payment from 

the Company's retained earnings in accordance with 

Articles 135 and 136 of the Law on Enterprises and 

relevant legal regulations. 

b) The Company does not pay interest on dividend 

payments or any other payments related to a specific type 

of share. 

c) Dividends for common shares are decided based on 

the realized net profit and dividend payments are made 

from the Company's retained earnings. The Company 

may only pay dividends on common shares if the 

following conditions are met: 

- The Company fulfilled its tax obligations and other 

financial obligations in compliance with legal 

regulations; 

- The Company allocated funds and covered previous 

losses in accordance with legal regulations and the 

Company's Charter; 

- After paying dividends, the Company must still be able 

to settle all due debts and other financial obligations. 

d) Dividends must be fully paid within six months from 

the date of the conclusion of the Annual General Meeting 

of Shareholders. The Board of Directors shall prepare a 

list of shareholders entitled to receive dividends, 

determine the dividend amount per share and specify the 

payment timeline and method at least 30 days before 

each dividend payment. 

The dividend payment notice shall be sent by a 

guaranteed method to shareholders at their registered 

6. Clause 3g: The conditions for dividend payments are 

duplicated with Clause 3c; therefore, it is proposed to 

remove the duplicated content. 

7. Clause 3h: It is proposed to revise the regulation 

concisely and eliminate duplicated content as follows: 

In cases where dividends or other amounts related to a 

type of share are paid in cash, the Company must pay in 

Vietnamese dong. Payment can be made directly or 

through banks based on the detailed bank account 

information provided by shareholders. If the Company 

transferred funds according to the correct bank details 

provided by shareholders but shareholders do not receive 

the money, the Company shall not be held responsible for 

the transferred amount. 

8. Clause 3k: It is proposed to review the definition of the 

business closing date. 

9. Clause 3j: The content is duplicated with Clause 3d. 

10. Clause 3l: Removing the content related to the payment 

for repurchased shares. 
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addresses in the shareholder register no later than 15 days 

before the dividend payment is made. The notice must 

include the following details: 

- The Company's name and its head office address; 

- Full name, contact address, nationality and legal 

identification document number for individual 

shareholders;  

- Name, enterprise code or legal identification document 

number and head office address for institutional 

shareholders; 

- The number of shares of each type held by shareholders, 

the dividend per share and the total dividend amount that 

shareholders are entitled to receive; 

- The time and method of dividend payment; 

- Full name and signature of the Chairperson and the 

Company's legal representative. 

e) In the event that shareholders transfer their shares 

between the date of finalizing the list of shareholders and 

the dividend payment date, the transferor shall be the 

recipient of the dividend from the Company. 

f) In the case of dividend payment in shares, the 

Company must carry out share offering procedures in 

accordance with legal regulations. The Company must 

register an increase in charter capital corresponding to 

the total par value of the shares used for dividend 

payment within 10 days from the date of completing the 

dividend payment.  

g) The Board of Directors may propose that the General 

Meeting of Shareholders approve the payment of all or 
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part of the dividend in shares and the Board of Directors 

shall be responsible for executing this decision. 

- Dividends shall be distributed according to the 

resolution of the General Meeting of Shareholders, based 

on the proposal of the Board of Directors. The Company 

only pays dividends to shareholders when it is profitable, 

fulfilled its tax obligations and other financial 

obligations as required by legal regulations, allocated 

funds and offset any previous losses (if any). 

- The Board of Directors may decide to pay interim 

dividends if it deems such payment appropriate given the 

Company’s profitability. 

- Dividends for preferred shares shall be paid according 

to the specific conditions applicable to each type of 

preferred share. 

h) Dividends may be paid in cash, in shares of Saigon – 

Hanoi Securities Joint Stock Company, or in other assets 

as proposed by the Board of Directors and decided by the 

General Meeting of Shareholders. 

If dividends are paid in cash, payment shall be made in 

Vietnamese dong and may be transferred via bank 

transfer at the request of shareholders. 

- If dividends or other amounts related to a type of share 

are paid in cash, the Company must pay them in 

Vietnamese dong. 

- Payments may be made directly or through banks based 

on the detailed bank account information provided by 

shareholders. 

If the Company transferred the payments according to 

the correct banking details provided by shareholders and 
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the shareholders does not receive the money, the 

Company shall not be responsible for the transferred 

amount. 

- The payment of dividends for shares listed or registered 

for trading on the stock exchange may be carried out 

through a securities company or the Vietnam Securities 

Depository and Clearing Corporation. 

- With the approval of the General Meeting of 

Shareholders, the Board of Directors may decide and 

announce that holders of common shares will receive 

dividends in additional common shares instead of cash 

dividends. 

The additional shares issued as dividends shall be 

recorded as fully paid shares, with the value of the 

dividend shares equivalent to the cash dividend amount. 

i) Based on the Law on Enterprises and the Law on 

Securities, the Board of Directors shall pass a resolution 

or decision to determine a specific date for finalizing the 

list of shareholders.  

On this date, individuals registered as shareholders or 

holders of other securities shall be entitled to receive cash 

or stock dividends, as well as notices or other documents. 

j) The Board of Directors must prepare a list of 

shareholders entitled to receive dividends, determine the 

dividend per share, specify the payment timeline and 

method, and prepare and send the dividend payment 

notice. This notice must be publicly disclosed and sent to 

all shareholders in accordance with legal regulations and 

the guidelines of the relevant regulatory authorities. 
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k) Based on the Law on Enterprises, the Board of 

Directors may pass a resolution designating a specific 

date as the record date for the Company’s business 

activities. 

On this date, individuals registered as shareholders or 

holders of other securities shall be entitled to receive 

dividends, interest, profit distribution, shares, notices or 

other documents. 

This record date may coincide with or precede the date 

on which these entitlements are executed. This provision 

does not affect the rights of the parties involved in the 

transfer of shares or related securities. 

l) Recovery of payment for repurchased shares or 

dividends: If the payment for repurchased shares violates 

Clause 1, Article 134 of the Law on Enterprises or if 

dividend payments violate Article 135 of the Law on 

Enterprises and the Company's charter, shareholders 

must return to the Company the money or other assets 

that they have received; in the event that a shareholder 

fails to reimburse the Company, all members of the 

Board of Directors shall be jointly liable for the 

Company's debts and other financial obligations within 

the value of the money or assets paid to the shareholder 

that have not been recovered. 

4. Handling business losses 

In case the Company incurs a loss, the previous year's 

loss will be addressed in the following year if the 

Company is profitable and in accordance with legal 

regulations. 

5. Other issues related to profit distribution 
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Other issues related to profit distribution shall be carried 

out in compliance with legal regulations. 

9.  Legal 

representative 

The Company has one legal representative, who is the 

Chief Executive Officer (CEO). 

The General Meeting of Shareholders authorizes the Board of 

Directors with full authority to select and determine the effective 

date of application, the timing for registering an additional Legal 

representative for the Company, and to amend and supplement 

the relevant content regarding the Company's Legal 

representative in the Company’s Charter as follows: 

1. The Chairman of the Board of Directors and the Chief 

Executive Officer are Legal representatives of Sai Gon – Ha 

Noi Securities Joint Stock Company. 

2. The scope and authority of representation of the Chairman of 

the Board of Directors and the Chief Executive Officer 

(CEO) are defined as follows: 

2.1 The CEO shall perform the functions, powers and 

responsibilities of the Legal representative of the Company in all 

activities of the Company (including acting as the Company's 

representative in dealings with the State Securities Commission, 

providing information, documents, reports and making 

information disclosures). The CEO’s status as the Legal 

representative of the Company shall automatically terminate if 

the CEO fall into any of the following cases: 

i. Being restricted or losing civil act capacity, having 

difficulties in perception or behavior control, 

ii. Being prohibited by a court from holding a position, 

practicing a profession or working in a securities business 

enterprise, 

iii. Being subject to criminal prosecution, temporary detention, 

serving a prison sentence or undergoing administrative 
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measures at a compulsory rehabilitation center or 

compulsory education institution, 

iv. Death or being declared missing, 

v. As decided or resolved by the General Meeting of 

Shareholders or the Board of Directors of the Company, 

vi. Other cases where the CEO is not allowed or unable to 

continue as the Legal representative of the Company under 

legal regulations and/or regulations, guidelines or 

requirements of competent state authorities. 

2.2 When the CEO ceases to be the Legal representative of the 

Company under the cases specified in Clause 2.1 of this Article, 

the Chairman shall automatically assume the functions, powers 

and responsibilities of the Legal representative of the Company 

in all activities (including acting as the Company’s 

representative in providing information and working with the 

State Securities Commission). 

3. Each Legal representative of the Company is independently 

responsible for their actions performed in their capacity as 

the Legal representative, separating from the other Legal 

Representative of the Company. 

4. In addition to the rights and obligations stipulated in this 

Charter, the Legal representative of the Company has other 

rights and obligations as prescribed by law. 

5. The Company must ensure that at least one Legal 

representative resides in Vietnam at all times. If there is only 

one remaining Legal representative residing in Vietnam, this 

person must authorize another individual residing in Vietnam 

in writing to exercise the rights and obligations of the Legal 

representative when leaving the country. In this case, the 
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Legal representative remains responsible for the execution of 

the authorized rights and obligations. 

6. If the authorization period specified in Clause 5 of this 

Article expires and the Legal representative of the Company 

has not returned to Vietnam and has not issued a new 

authorization, the authorized person shall continue to 

exercise the rights and obligations of the Legal representative 

of the Company until the Legal Representative returns to 

work at the Company or until the Board of Directors appoints 

another person as the Legal representative of the Company. 

7. If the Company has only one Legal representative and this 

person is absent from Vietnam for more than 30 days without 

authorizing another person to perform the rights and 

obligations of the Legal representative or falls into any other 

circumstances that terminate their status as a Legal 

representative, as stipulated for the CEO in Point 2.2, Clause 

2 of this Article, the Board of Directors shall appoint another 

person as the Legal representative of the Company. 

8. In several special cases, the Court or other competent judicial 

authorities have the right to appoint an individual as the Legal 

representative of the Company during legal proceedings in 

accordance with the law. 
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