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PREAMBLE 

Pursuant to Law on Enterprises No. 59/2020/QH14 passed by the National 

Assembly of the Socialist Republic of 

Vietnam on 17 June 2020; 

Pursuant to Law on Securities No. 54/2019/QH14 passed by the National 

Assembly of the Socialist Republic of 

Vietnam on 26 November 2019; 

Pursuant to Decree 155/2020/ND-CP dated 31 December 2020 of the 

Government detailing the implementation of several articles of the Law on Securities; 

Pursuant to Circular 116/2020/TT-BTC dated 31 December 2020 guiding 

several articles on corporate governance applicable to public companies under 

Decree 155/2020/ND-CP dated 31 December 2020 of the Government detailing the 

implementation of several articles of the Law on Securities; 

Pursuant to Law No. 03/2022/QH15 on amending and supplementing a number 

of articles of the Law on Public Investment, Law on Public-Private Partnership 

Investment, Law on Investment, Law on Housing, Law on Bidding, Law on Electricity, 

Law on Enterprises, Law on Excise Tax and Law on Enforcement of Civil Judgments, 

which was passed by the National Assembly of THE SOCIALIST REPUBLIC OF 

VIETNAM on 11 January 2022. 

This Charter was passed by the General Meeting of Shareholders of Cho Lon 

Investment and Import Export Corporation (Cholimex) at the 2023 General Meeting of 

Shareholders held on 14 April 2023 in accordance with Resolution No. 01/NQ-

CHOLIMEX-ĐHĐCĐ. 

 

CHAPTER I 

DEFINITIONS OF TERMS IN THE CHARTER 

Article 1. Interpretation of terms 

1. In this Charter, the terms below shall be interpreted as follows: 

a) Charter capital is the total par value of shares sold or subscribed to be 

purchased upon the establishment of the joint stock company and as prescribed in 

Article 9 of this Charter; 

b) Voting capital is share capital, pursuant to which the owner has the right to 

vote on matters falling under the deciding authority of the General Meeting of 

Shareholders; 

c) Law on Enterprises is the Law on Enterprises No. 59/2020/QH14 passed by 

the National Assembly of THE SOCIALIST REPUBLIC OF VIETNAM on 17 June 

2020; 

d) Law on Securities is the Law on Securities No. 54/2019/QH14 passed by the 

National Assembly of THE SOCIALIST REPUBLIC OF VIETNAM on 26 November 

2019; 

đ) Vietnam is THE SOCIALIST REPUBLIC OF VIETNAM; 
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e) The Company's establishment date is 15 April 1981 (pursuant to Decision 

No. 73/QĐ-UB dated 15 April 1981 of the Ho Chi Minh City People’s Committee); 

g) The Company is Cho Lon Investment and Import Export Corporation 

(Cholimex) (abbreviated as Cholimex); 

h) Company Executive is the General Director, Deputy General Director and 

Chief Accountant; 

i) Company Manager is a Member of the Board of Directors, a member of the 

Board of Supervisors and a Company Executive; 

k) internal persons are persons holding important positions in the management 

and operation apparatus of the Company, including: members of the Board of 

Directors, members of the Board of Supervisors, Company Executives, Financial – 

Accounting Director; Company Secretary, person in charge of corporate governance, 

and authorized person for information disclosure. 

l) affiliated persons are individuals or organizations that have relationships with 

each other in the following cases: 

- The Company and internal persons of the Company; 

- The Company and organizations or individuals owning over 10% of voting 

shares or contributed capital of the Company; 

- Organizations or individuals that, in their relationship with other organizations 

or individuals, directly or indirectly control or are controlled by that organization or 

individual, or together with that organization or individual are subject to common 

control; 

- An individual and his/her biological father, biological mother, adoptive father, 

adoptive mother, father-in-law, mother-in-law 

mother-in-law, wife, husband, biological child, adopted child, daughter-in-law, son-in-

law, Order Brother, Order Sister, Younger Sibling, Elder brother-in-law, Younger 

brother-in-law, Elder sister-in-law, Younger sister-in-law of such individual; 

- Contractual relationship in which one organization or individual acts as a 

representative for the other organization 

or individual; 

- Other organizations and individuals that are affiliated persons as prescribed by 

the Law on Enterprises. 

m) Shareholder is an individual or organization owning at least one share of the 

Company; 

n) Strategic shareholder is a shareholder owning 20% or more of ordinary 

shares; 

o) major shareholders are shareholders owning 5% or more of the voting shares 

of the Company; 

p) Charter means this Charter; 



 

  

Charter of Organization and Operation of Cholimex Company (5th amendment, 

15 April 2026) 
3 

 

q) Laws mean all laws, ordinances, decrees, regulations, circulars, decisions 

and other legal documents issued by Vietnamese State agencies from time to time 

relating to corporate activities; 

r) Non-executive Member of the Board of Directors is a Member of the Board 

of Directors who is not the General Director, Deputy General Director, or Chief 

Accountant; 

s) Basic construction investment: activities with the function of creating fixed 

assets for the Company through the forms of new procurement, modernization, or 

restoration of fixed assets; new construction or repair, renovation, expansion, or 

technical re-equipping of facilities serving the Company’s production and business 

activities; 

t) Term of operation is the period of operation of the Company as stipulated in 

Article 2 of this Charter and passed by the General Meeting of Shareholders of the 

Company; 

u) The Stock Exchange means The Stock Exchange of Vietnam and its 

Company’s subsidiaries. 

2. In this Charter, references to one or more regulations or other documents 

include any amendments, supplements or replacement documents. 

3. Headings (Sections, Articles of this Charter) are used for convenience in 

understanding the Content and do not affect the Content of this Charter. 

 

CHAPTER II 

NAME, FORM, HEADQUARTERS, BRANCHES, REPRESENTATIVE 

OFFICES 

BUSINESS LOCATIONS, TERM OF OPERATION 

AND LEGAL REPRESENTATIVE OF THE COMPANY 

Article 2. Name, form, head office, branches, representative offices, 

business locations and operating duration of the Company 

1. Name of company 

a) Vietnamese 

name: 

CHO LON INVESTMENT AND IMPORT EXPORT 

CORPORATION (CHOLIMEX) 

b) English name: CHO LON INVESTMENT AND IMPORT EXPORT 

CORPORATION (CHOLIMEX) 

c) Abbreviated 

name: 

CHOLIMEX 

2. Registered headquarters of the Company 

a) Address of head 

office: 

631-633 Nguyen Trai, Cho Lon Ward, Ho Chi Minh 

City, Vietnam 

b) Telephone: 028. 38 54 71 02 

c) Fax: 028. 38 55 56 82 
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d) E-mail: cholimex@cholimex.vn 

dd) Website: www.cholimex.vn 

e) Logo:  

 

 

3. The Company is organized in the form of a Joint Stock Company in 

accordance with the provisions of Vietnamese law, carries out business activities in 

accordance with this Charter and the Laws, and has legal status consistent with the 

current Laws of Vietnam. 

4. The Company has the function of directly conducting production, business, 

and financial investment in Company’s subsidiaries and associates; managing, 

directing, and exerting control over Company’s subsidiaries and associates according 

to the percentage of Charter capital held in those companies as prescribed by the Laws 

and this Charter. 

5. The Company has: 

a) Its own seal and is entitled to open bank accounts in VND and foreign 

currency at domestic and foreign banks in accordance with the relevant provisions of 

the Laws. 

b) Its own capital and assets, and is responsible for its debts and other financial 

obligations with all of its assets; assumes civil liability and exercises the rights and 

obligations of an owner towards Company’s subsidiaries and associates within the 

scope of capital invested by the Company. 

c) Ownership rights to its name, brand, and logo as prescribed by the Laws. 

6. The Company may establish branches, representative offices, and business 

locations within the country; representative offices and other forms of commercial 

presence abroad to achieve the Company's operational objectives in accordance with 

the Decision of the Board of Directors and as prescribed by law. 

7. The Company may establish Company’s subsidiaries of which the Company 

owns 100% of the Charter capital, participate in the establishment of or contribute 

capital to, or purchase shares in other companies to conduct business activities as 

prescribed by law. 

8. Term of operation: Unless dissolved as prescribed in Article 83 of this 

Charter, the Company’s term of operation shall start from the date of establishment 

and be for an indefinite period. 

Article 3. Legal Representative of the Company 

The Company has 01 Legal Representative. The General Director is the Legal 

Representative of the Company. 

1. The Legal Representative of the Company is an individual who represents the 

Company in exercising the rights and performing the obligations arising from the 

Company's transactions, represents the Company as the person requesting the 

mailto:cholimex@cholimex.vn
http://www.cholimex.vn/
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settlement of civil matters, as a plaintiff, defendant, or person with related interests and 

obligations before Arbitration or Court, and exercises other rights and performs other 

obligations as prescribed by law; 

2. When exiting Vietnam, the Legal Representative must authorize in writing 

another individual residing in Vietnam to exercise the rights and perform the 

obligations of the Legal Representative. In this case, the Legal Representative remains 

responsible for the exercise of rights and performance of obligations as authorized; 

3. In the event that the authorized person continues to exercise the rights and 

perform the obligations of the Legal Representative of the Company upon the 

expiration of the authorization term as prescribed in Clause 2 of this Article, while the 

Legal Representative has not yet returned to Vietnam and there is no other 

authorization, the authorized person shall continue to exercise these rights and perform 

these obligations until the Company’s Legal Representative returns to work at the 

Company or until the Board of Directors decides to appoint another person as the 

Company’s Legal Representative; 

4. If the Legal Representative is absent from Vietnam for more than 30 days 

without authorizing another person to exercise the rights and perform the obligations 

of the Legal Representative, or if they are Deceased, missing, being prosecuted for 

criminal liability, in temporary detention, serving a prison sentence, serving an 

administrative handling measure at a compulsory detoxification center or compulsory 

education center, has restricted or lost civil act capacity, has difficulty in cognition or 

controlling their behavior, or is banned by the Court from holding certain positions, 

practicing certain professions, or doing certain jobs, the Board of Directors shall 

appoint another person as the Legal Representative of the Company; 

5. The Court or other competent authorities conducting proceedings have the 

right to appoint a Legal Representative to participate in proceedings as prescribed by 

law. 

6. Responsibilities of the Company's Legal Representative: 

a) To exercise the assigned rights and perform the assigned obligations 

honestly, carefully, and in the best manner to ensure the legitimate interests of the 

Company; 

b) To remain loyal to the interests of the Company; not to abuse their position 

or office and not to use the information, know-how, business opportunities, or other 

assets of the Company for personal gain or to serve the interests of other organizations 

or individuals; 

c) To notify the Company in a timely, complete, and accurate manner about 

enterprises in which they or their Related Persons are the owners or have controlling 

stakes or capital contributions as prescribed by the Law on Enterprises; 

d) The Company's legal representative shall be personally responsible in 

accordance with the law for damage to the Company caused by the breach of 

responsibilities prescribed at point a, point b, point c of this Clause. 
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CHAPTER III 

OBJECTIVES, BUSINESS SCOPE AND OPERATIONS OF THE COMPANY 

Article 4. Objectives of the Company's operations 

To conduct business profitably; to preserve and develop shareholders' capital; to 

ensure the payment of dividends to shareholders and to guarantee employment, as well 

as the material and spiritual well-being of the employees. 

Article 5. Scope of operations and business lines 

1. The Company's business operations scope includes both domestic and 

international markets. 

The Company is permitted to carry out business operations in the industries and 

trades specified in this Charter, having registered and notified the change of 

registration contents with the business registration authority, and having announced 

such on the National Business Registration Portal. In cases where the Company 

engages in conditional business investment lines, it shall meet all business conditions 

in accordance with the Law on Investment and relevant specialized laws. 

2. Fields and lines of business. 

a) The Company is permitted to plan and conduct all business activities within 

the business lines of the Company that have been announced on the National Business 

Registration Portal and this Charter, in accordance with the provisions of current laws, 

and to implement appropriate measures to achieve the Company's objectives. 

b) The Company may conduct business operations in other lines and trades 

permitted by law after such have been approved by the General Meeting of 

Shareholders and after the Company has completed the procedures for notification of 

changes as prescribed by law. 

c) Business lines 

 

No. Business line name 
Business 

code 

1 

Retail sale of food in specialized stores 

(implemented in accordance with Decision 64/2009/QD-UBND 

dated 31 July 2009 and Decision 79/2009/QD-UBND dated 17 

October 2009 of the Ho Chi Minh City People's Committee on 

approving the planning of agricultural and food business in Ho Chi 

Minh City). 

4722 

2 Retail sale of beverages in specialized stores 4723 

3 
Processing and preserving seafood and seafood products 

Detail: Production and processing of seafood products. 
1020 

4 
Manufacture of basic chemicals 

Detail: Manufacture of chemical products. 
2011 

5 

Wholesale of food 

Detail: Wholesale of food (not operated at the head office). Trading 

of seafood 

4632 
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6 Wholesale of beverages 4633 

7 
Manufacture of plastic and synthetic rubber in primary forms 

Detail: Manufacture of plastic products. 
2013 

8 

Manufacture of electric motors, generators, transformers, and 

electrical distribution and control apparatus 

Detail: Manufacture of electromechanical products 

2710 

9 

Wholesale of a general range of goods 

Detail: Export and import of goods. Importing of materials, raw 

materials, equipment, machinery, and goods to serve production 

and business needs 

4690 

10 
Processing and preserving meat and meat products 

Detail: Production and processing of livestock products. 
1010 

11 
Manufacture of wearing apparel (except fur apparel) 

Detail: Manufacture of garments. 
1410 

12 
Manufacture of woven fabrics 

Detail: Manufacture of textile products. 
1312 

13 
Sale of automotive parts and accessories 

Detail: Trading of vehicle parts 
4530 

14 

Wholesale of solid, liquid, and gaseous fuels and related products 

Detail: Trading of gasoline and oil (excluding trading of liquefied 

petroleum gas (LPG) and residue lubricant oil) 

4661 

15 
Postal services 

Detail: Postal service agency 
5310 

16 

Wholesale of electronic and telecommunications equipment and 

components 

Detail: Trading of telecommunications cards (telephone cards, 

video game cards, Internet cards). Electronic and computing 

business. Trading of household electrical and electronic equipment, 

refrigeration equipment, telecommunications equipment 

4652 

17 

Wholesale of computers, computer peripheral equipment, and 

software 

Detail: Trading of computer components and equipment 

4651 

18 
Manufacture of electronic components 

Detail: manufacture of electronics and computing industries 
2610 

19 Manufacture of consumer electronics 2640 

20 

Other specialized wholesale trade n.e.c. 

Detail: Trading of interior decoration goods. Trading of fertilizers, 

plantation timber. Providing greenery for factories in industrial 

parks 

4669 

21 
Wholesale of cars and other motor vehicles 

Detail: Trading of transport vehicles, cars 
4511 

22 
Sale of motorcycles and motorbikes 

Detail: Trading of motorcycles 
4541 

23 
Printing 

Detail: Prototyping, silk-screen printing on packaging products 
1811 
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24 

Reproduction of recorded media 

Detail: Recording from video tapes to CD discs (weddings, 

birthdays). 

1820 

25 
Wired telecommunications activities 

Detail: Telecommunications service agency 
6110 

26 
Collection, treatment, and supply of water 

Detail: Water supply 
3600 

27 
Collection of non-hazardous waste 

Detail: Industrial waste collection 
3811 

28 

Management consultancy activities 

Detail: Foreign economic consulting (excluding financial, 

accounting, and legal consulting) 

7020 

29 

Real estate business, land lease right belonging to the owner, user, 

or lessee 

Detail: Industrial park infrastructure business. Service of leasing 

premises, stalls. Real estate business. Office leasing business (only 

applicable to projects approved by competent authorities). 

Investment in eco-tourism zones, motels, hotels. Leasing of 

workshops 

6810 

30 

Other financial service activities n.e.c. 

Detail: Investment consulting, investment and remittance services 

(excluding financial, accounting, and legal consulting) 

6619 

31 
Warehousing and storage of goods 

Detail: warehouse leasing service (excluding warehouse business) 
5210 

32 
Site preparation 

Detail: site leveling 
4312 

33 

Wholesale of agricultural and forestry raw materials (except wood, 

bamboo, rattan) and live animals 

Detail: Trading of shrimp feed and materials for aquaculture. Trading of 

shrimp breeds. 

4620 

34 

Production and distribution of steam, hot water, air conditioning, 

and ice production 

Detail: Production and trading of ice. 

3530 

35 

Short-term accommodation services 

Detail: Motel and hotel leasing service (not operated in Ho Chi 

Minh City). Eco-tourism zone, motel, and hotel business (not 

operated in Ho Chi Minh City) 

5510 

36 

Wholesale of metal and metal ores 

Detail: Trading of iron and steel structural components. Export and 

import of raw gold in bars, ingots, pieces. Wholesale of gold 

4662 

37 

Retail sale of audio and video recordings (including blank 

discs/tapes) in specialized stores 

Detail: Trading of music and computer discs/tapes. 

4762 
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38 

Other professional, scientific, and technical activities n.e.c. 

Detail: Commercial brokerage services. Construction design 

consulting and establishment services, technology transfer 

consulting. Commercial services. Technical scientific consulting in 

the agricultural sector 

7490 

39 
Computer programming 

Detail: application programming per customer requirements 
6201 

40 

Manufacture of non-alcoholic beverages, mineral water 

Detail: Manufacture and trading of bottled drinking water, fruit-

based soft drinks, carbonated soft drinks (no manufacturing of soft 

drinks in residential areas in Ho Chi Minh City) 

1104 

41 

Repair of communication equipment 

Detail: Installation and repair of PBX systems, computer networks; 

computer equipment components; electricity; refrigeration goods; 

telecommunications equipment. Installation and repair of 

household electronics 

9512 

42 

Repair of household electronic and audio-visual equipment 

Detail: Installation and repair of computer networks, components, 

and computer equipment. 

9521 

43 

Manufacture of construction materials from clay 

Details: Manufacture of construction materials (does not operate at 

head office) 

2392 

44 
Inland aquaculture 

Details: Aquaculture 
0322 

45 

Manufacture of corrugated paper, paperboard, and paper and 

paperboard packaging 

Details: Manufacturing and trading of all kinds of paper, PP, and 

PE packaging (excluding waste recycling) 

1702 

46 

Manufacture of structural metal products 

manufacture of mechanical products (does not operate at head 

office) 

2511 

47 Silviculture, forest care, and forestry nursery 0210 

48 
Other manufacturing n.e.c. 

Details: manufacturing handicrafts, leather footwear 
3290 

49 Manufacture of other textiles n.e.c. 1399 

50 
Retail sale of other new goods in specialized stores 

Details: Retail of gold 
4773 

51 
Processing and preserving of fruit and vegetables 

Details: production and processing of agricultural products 
1030 

52 Construction of railways 4211 

53 
Other business support service activities n.e.c. 

Details: office services 
8299 

54 Construction of roads and highways 4212 
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55 

Manufacture of other food products n.e.c. 

Details: production and processing of forest products, food, and 

consumer goods 

1079 

56 Construction of water projects 4291 

57 

Wholesale of other construction materials and installation 

equipment 

Details: Trading of construction materials. Trading of precast 

concrete 

4663 

58 Construction of mining projects 4292 

59 Construction of manufacturing and processing facilities 4293 

60 Construction of other civil engineering projects 4299 

61 
Freight transport by road 

Details: Road transport of petroleum products 
4933 

62 

Real estate consultancy, brokerage, and auctioning, and auctioning 

of land lease right 

Details: Consultancy and services regarding housing and land. 

6820 

63 
Agents, brokers, and auctioneers of goods 

(excluding asset auctioning) 
4610 

64 Restaurants and mobile food services 5610 

65 

Other retail in non-specialized stores 

(excluding retail of liquefied petroleum gas (LPG), gas cylinders, 

chemicals, hunting or sports guns and ammunition, and precious 

metals; and in accordance with Decision 64/2009/QD-UBND dated 

31 July 2009 and Decision 79/2009/QD-UBND dated 17 October 

2009 of the People’s Committee of Ho Chi Minh City on approval 

of agricultural product planning within Ho Chi Minh City) 

4719 

66 Contract-based catering services on a non-regular basis 5621 

67 
Wholesale of rice, wheat, other grains, and flour 

(Does not operate at head office) 
4631 

68 Wholesale of fabrics, garments, footwear 4641 

69 
Beverage serving services 

(excluding bars and refreshment venues with dancing). 
5630 

70 Wholesale of other household goods 4649 

71 
Other catering services 

Details: Providing industrial meals 
5629 

72 

Retail sale of food, beverages, and tobacco products predominant 

in non-specialized stores 

(In accordance with Decision 64/2009/QD-UBND dated 31 July 

2009 and Decision 79/2009/QD-UBND dated 17 October 2009 of 

the People’s Committee of Ho Chi Minh City on approval of 

agricultural and food product trading planning within Ho Chi Minh 

City) 

4711 
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73 

Retail sale of food in specialized stores 

(In accordance with Decision 64/2009/QD-UBND dated 31 July 

2009 and Decision 79/2009/QD-UBND dated 17 October 2009 of 

the People’s Committee of Ho Chi Minh City on approval of 

agricultural and food product trading planning within Ho Chi Minh 

City) 

4721 

74 
Retail sale of computers, peripheral units, software, and 

telecommunications equipment in specialized stores 
4741 

75 
Retail sale of textiles, wool, yarn, sewing thread, and other textile 

products in specialized stores 
4751 

76 
Retail sale of carpets, mattresses, blankets, curtains, wall and floor 

coverings in specialized stores 
4753 

77 
Retail sale of clothing, footwear, leather, and imitation leather 

products in specialized stores 
4771 

78 
Retail sale of pharmaceutical, medical, cosmetic, and toilet articles 

in specialized stores 
4772 

79 

Retail sale via mail order or internet 

(excluding retail of liquefied petroleum gas (LPG), gas cylinders, 

chemicals, hunting or sports guns and ammunition, and precious 

metals; and in accordance with Decision 64/2009/QD-UBND dated 

31 July 2009 and Decision 79/2009/QD-UBND dated 17 October 

2009 of the People’s Committee of Ho Chi Minh City on approval 

of agricultural product planning within Ho Chi Minh City) 

4791 

80 

Retail sale not in stores, stalls or markets n.e.c. 

(excluding retail of liquefied petroleum gas (LPG), gas cylinders, 

chemicals, hunting or sports guns and ammunition, and precious 

metals; and in accordance with Decision 64/2009/QD-UBND dated 

31 July 2009 and Decision 79/2009/QD-UBND dated 17 October 

2009 of the People’s Committee of Ho Chi Minh City on approval 

of agricultural product planning within Ho Chi Minh City) 

4799 

81 Specialized design activities 7410 

82 Combined office administrative service activities 8110 

83 General cleaning of buildings 8121 

84 Industrial cleaning and specialized building cleaning services 8129 

85 Landscape care and maintenance services 8130 

86 General office administrative services 8211 

87 
Photocopying, document preparation, and other specialized office 

support activities 
8219 

88 Call center activities 8220 

89 

Organization of trade promotion and introduction 

(no fire, explosion, or pyrotechnic effects; no use of explosives, 

flammable materials, or chemicals as props or equipment for music 

shows, events, or filmmaking) 

8230 
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90 

Packaging activities 

(excluding packaging of plant protection products, chemicals, and 

fertilizers) 

8292 

91 

Other support service activities for transportation 

(excluding vehicle terminal business, gas liquefaction for transport, 

and aviation-related activities) 

5229 

92 

Other telecommunications activities 

(excluding resale of telecommunications infrastructure and 

provider networks) 

6190 

93 Manufacture of ready-to-eat dishes and meals 1075 

94 
Electricity production 

Details: Solar energy 
3511 

Article 6. Political and socio-political organizations within the Company 

1. Political and socio-political organizations within the Company shall operate 

in accordance with the provisions of the Constitution, the Law, and their own charters. 

2. The Company has the obligation to respect and shall not hinder or cause 

difficulties for the establishment of political or socio-political organizations within the 

Company, and shall not hinder or cause difficulties for employees participating in the 

activities of these organizations. 

Article 7. Rights of the Company 

1. Freedom to engage in business lines and trades that are not prohibited by law. 

2. Autonomy in business operations and the selection of business organization 

forms; the right to proactively select business lines, geographical areas, and forms of 

business; and the right to proactively adjust the scale and business lines. 

3. Selection of forms and methods for raising, allocating, and using capital. 

4. Freedom to search for markets, customers, and to enter into contracts. 

5. Conduct of export and import business. 

6. Recruitment, employment, and utilization of labor in accordance with the law 

on 

labor. 

7. Proactive application of science and technology to enhance business 

efficiency and competitiveness; to have intellectual property rights protected in 

accordance with the law on intellectual property. 

8. Possession, usage, and disposal of the Company's assets. 

9. Refusal to provide resources to agencies, organizations, or individuals when 

such requests are not in accordance with the law. 

10. Filing complaints and participating in legal proceedings in accordance with 

the law. 

11. Other rights as prescribed by law. 
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Article 8. Obligations of the Company 

1. To meet sufficient investment and business conditions when operating in 

conditional investment and business lines; conditional market access lines for foreign 

investors in accordance with the law and to ensure the maintenance of such conditions 

throughout the duration of business operations. 

2. To perform fully and in a timely manner obligations regarding business 

registration, registration of changes in business registration contents, disclosure of 

information about the establishment and operation of the business, and other reporting 

and obligations as prescribed by the Law on Enterprises. 

3. To be responsible for the honesty and accuracy of the information provided 

in the business registration dossiers and reports; in cases where it is discovered that the 

declared or reported information is inaccurate or incomplete, it shall timely amend and 

supplement such information. 

4. To organize accounting operations, file taxes, and perform other financial 

obligations in accordance with the law. 

5. To ensure the legitimate rights and interests of employees in accordance with 

the law; not to discriminate against, offend the honor or dignity of, mistreat, force, or 

illegally employ underage laborers in the Company; to support and create favorable 

conditions for employees to participate in training to improve their professional 

qualifications and skills; to implement social insurance, unemployment insurance, 

health insurance, and other insurance policies and benefits for employees in 

accordance with the law. 

6. Other obligations as prescribed by law. 

 

CHAPTER IV 

CHARTER CAPITAL, SHARES 

Article 9. Charter capital, shares 

1. The Charter capital of the Company is 866,000,000,000 VND (Eight hundred 

and sixty-six billion Vietnamese Dong). 

The total Charter capital of the Company is divided into 86,600,000 shares, 

with a par value of 10,000 VND (ten thousand Vietnamese Dong) per share. 

2. The Company may change its Charter capital upon approval by the General 

Meeting of Shareholders and in accordance with the provisions of law. 

3. As of the date this Charter is approved, the Company's shares are ordinary 

shares. The rights and obligations of shareholders holding each type of share are 

prescribed in Articles 27 and 28 of this Charter. 

4. The Company may issue other types of preference shares upon approval by 

the General Meeting of Shareholders and in accordance with the provisions of law. 

5. Ordinary shares shall be offered primarily to existing shareholders in 

proportion to their ownership of ordinary shares in the Company, except as otherwise 

decided by the General Meeting of Shareholders. Any shares that the shareholders do 



 

  

Charter of Organization and Operation of Cholimex Company (5th amendment, 

15 April 2026) 
14 

 

not subscribe for in full shall be decided upon by the Board of Directors of the 

Company. The Board of Directors may distribute those shares to shareholders and 

other persons on conditions not more favorable than those offered to existing 

shareholders, unless otherwise approved by the General Meeting of Shareholders. 

6. The Company may repurchase shares it has issued in accordance with the 

methods prescribed in this Charter and current laws. 

7. The Company may issue other types of securities in accordance with 

the law. 

Article 10. Share certificates 

1. Shareholders of the Company shall be issued share certificates corresponding 

to the number and type of shares they own. 

2. A stock is a type of security certifying the lawful rights and interests of the 

owner in a portion of the charter capital of the issuing organization. A stock must 

contain full details in accordance with Clause 1 of Article 13 of this Charter. 

3. Within 02 months from the date of submitting a complete dossier requesting 

the transfer of ownership of shares as prescribed by the Company, or within 02 months 

from the date of paying in full for the shares as prescribed in the Company's share 

issuance plan (or another duration as stipulated in the issuance terms), the shareholder 

shall be issued a share certificate. The shareholder is not required to pay the Company 

any costs for printing the share certificate. 

4. In case a stock is lost, damaged, or otherwise destroyed, the Company shall 

reissue the stock upon the request of that shareholder. The shareholder's request must 

include the following details: 

a) Information regarding the stock that has been lost, damaged, or otherwise 

destroyed; 

b) A commitment to be responsible for any disputes arising from the reissuance 

of the new stock. 

Article 11. Other security certificates 

Certificates for bonds or other securities of the Company issued shall bear the 

signature of the Legal Representative and the seal of the Company. 

Article 12. Transfer of shares 

1. All shares are freely transferable, except for the shares of strategic 

shareholders, which shall be transferred in accordance with their commitments and 

other cases as prescribed by law; listed stocks or stocks registered for trading on The 

Stock Exchange shall be transferred in accordance with the laws on securities and the 

securities market. 

2. Shares that have not been fully paid for are not allowed to be transferred, nor 

shall they enjoy the associated benefits such as the right to receive dividends, the right 

to receive shares issued to increase share capital from equity, the right to purchase 

newly offered shares, or other benefits as prescribed by law. 
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Article 13. Stocks 

1. A stock is a certificate issued by the Company, a book entry, or electronic 

data confirming the ownership of one or several shares of the Company. A stock must 

contain the following main details: 

a) Name, business code, and address of head office of the Company; 

b) Number of shares and type of shares; 

c) Par value of each share and the total par value of the shares indicated on the 

stock; 

d) Full name, contact address, nationality, and legal identification documents 

for individual shareholders; name, business code, or legal identification documents for 

organizational shareholders, and address of head office for institutional shareholders. 

d) Signature of the Legal Representative of the Company; 

e) Registration number in the Company's share register and date of share 

issuance; 

g) Other details as prescribed in Articles 116, 117 and 118 of the Law on 

Enterprises regarding shares of preference shares. 

2. In case there are errors in the content and format of the shares issued by the 

Company, the rights and benefits of the holder of those shares shall not be affected. 

The Legal Representative of the Company shall be responsible for damages caused by 

such errors. 

caused. 

Article 14. Share register 

1. The Company shall prepare and maintain a share register from the time it is 

issued the Enterprise Registration Certificate. The share register may be a paper 

document or an electronic database recording information on the share ownership of 

the Company's shareholders. 

2. The share register must include the following key information: 

a) Name and Address of head office of the Company; 

b) Total number of shares authorized for offering, class of shares authorized for 

offering, and number of shares authorized for offering for each class; 

c) Total number of sold shares of each class and value of contributed Charter 

capital; 

d) Full name, contact address, nationality, and legal identification number of the 

individual for shareholders who are individuals; name, enterprise code or legal 

identification number of the organization, and address of head office for shareholders 

who are organizations; 

d) Number of shares of each class of each shareholder, and date of share 

registration. 

3. The share register shall be kept at the Address of head office of the Company 

or at other organizations with the function of keeping the share register; shareholders 
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have the right to inspect, search, extract, and copy the names and contact addresses of 

the Company's shareholders in the share register. 

4. In case a shareholder changes their contact address, they shall promptly 

notify the Company to update it in the share register. The Company shall not be 

responsible for failing to contact a shareholder due to the lack of notification regarding 

the change of the shareholder's contact address. 

5. The Company shall promptly update changes in shareholders in the share 

register at the request of the Related Person in accordance with the Charter of the 

Company. 

Article 15. Offering shares 

1. Offering shares means the Company increases the quantity of shares and 

classes of shares authorized for offering to increase its Charter capital. 

2. Offering shares may be implemented in the following forms: 

a) Offering shares to Existing Shareholders; 

b) Private placement of shares; 

c) Public offering of shares. 

3. The offering of shares shall be carried out in accordance with the provisions 

of law on securities. 

4. The Company shall register the change in Charter capital within 10 days from 

the date of completion of the share offering period. 

Article 16. Offering shares to Existing Shareholders 

1. Offering shares to existing shareholders is a case where the company 

increases the quantity of shares and classes of shares authorized for offering and sells 

all those shares to all shareholders in proportion to their existing share ownership ratio 

in the Company. 

2. In case the quantity of shares intended for offering is not fully subscribed for 

by shareholders and the persons receiving the preemptive purchase right, the Board of 

Directors has the right to sell the remaining shares authorized for offering to 

shareholders of the Company and other persons on conditions not more favorable than 

those offered to the shareholders, except where the General Meeting of Shareholders 

has other approval or laws on securities have other provisions. 

3. Shares are considered sold when they have been fully paid for and the 

information on the buyer specified in Clause 2, Article 14 of this Charter is fully 

recorded in the share register; from that moment, the share buyer becomes a 

shareholder of the Company. 

4. After the shares are fully paid for, the company shall issue and deliver share 

certificates to the buyer; in case no share certificate is delivered, the information on the 

shareholder specified in Clause 2, Article 14 of this Charter shall be recorded in the 

share register to certify the ownership of such shares by that shareholder in the 

Company. 



 

  

Charter of Organization and Operation of Cholimex Company (5th amendment, 

15 April 2026) 
17 

 

Article 17. Selling shares 

The Board of Directors of the Company shall decide the timing, method, and 

price of selling shares. The selling price of shares shall not be lower than the market 

price at the time of sale or the book value of the shares at the most recent time, except 

in the following cases: 

1. Shares sold to all shareholders in proportion to their existing share ownership 

ratio in the Company. 

2. Shares sold to a broker or underwriter; in this case 

the specific discount amount or discount percentage must be approved by the General 

Meeting of 

Shareholders. 

3. Other cases and the discount rates in those cases shall be stipulated by the 

Resolution of the General Meeting of Shareholders. 

Article 18. Transfer of shares 

1. Shares of the Company may be transferred freely. 

2. Transfer of shares shall be executed by a contract or transaction on the 

securities market. In case of transfer by contract, the transfer document must be signed 

by the transferor and the transferee or their Authorized Representatives. In case of a 

transaction on the securities market, the order and procedures for transfer shall be 

carried out in accordance with the law on 

securities. 

3. In case a shareholder who is an individual passes away, their heir(s) 

according to the will or according to law shall become a shareholder of the Company. 

4. In case a shareholder who is an individual passes away without any heir, the 

heir(s) refuse(s) to accept the inheritance, or is/are disinherited, the shares of that 

shareholder shall be handled in accordance with the law on civil matters. 

5. A shareholder has the right to donate a portion or the entirety of their shares 

in the Company to other individuals or organizations; or use the shares to pay debts. 

Individuals or organizations that are donated or receive shares as debt payment shall 

become shareholders of the Company. 

6. Individuals or organizations receiving shares in the cases specified in this 

Article shall only become shareholders of the Company from the moment their 

information, as specified in Clause 2, Article 14 of this Charter, is fully recorded in the 

share register. 

7. The Company shall register the change in shareholders in the share register at 

the request of the Related Person within 24 hours from the time of receiving the 

request in accordance with the Charter of the Company. 

Article 19. Private placement of bonds 

The Company shall carry out private placement of bonds in accordance with the 

law on securities. 
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Article 20. Decision on private placement of bonds 

1. The Company shall decide to offer bonds privately according to the 

following provisions: 

a) The General Meeting of Shareholders shall decide on the class, total value of 

bonds, and the timing of offering for convertible bonds and bonds attached to 

warrants. The voting to approve the Resolution on the private placement of bonds of 

the Company shall be performed in accordance with Article 36 of this Charter; 

b) Except for the case specified in Point a of this Clause, the Board of Directors 

has the right to decide on the class of bonds, total value of bonds, and timing of 

offering, but shall report to the General Meeting of Shareholders at the nearest 

meeting. The report must be accompanied by documents and files regarding the bond 

offering. 

2. The Company shall register the change in Charter capital within 10 days from 

the date of completion of the conversion of bonds into shares. 

Article 21. Purchase of shares and bonds 

Shares and bonds of the Company may be purchased with Vietnamese Dong, 

freely convertible foreign currency, gold, land lease right, intellectual property rights, 

technology, technical know-how, or other assets as notified at the time of issuance and 

must be paid in full at once. 

Article 22. Buyback of shares at the request of shareholders 

1. A shareholder who has voted against the Resolution on the reorganization of 

the Company or a change in the rights and obligations of shareholders stipulated in the 

Charter of the Company has the right to request the Company to buy back their shares. 

The request must be in writing, specifying the name and address of the shareholder, 

quantity of shares of each class, intended selling price, and the Reasons for requesting 

the Company to buy back. The request must be sent to the Company within 10 days 

from the date the General Meeting of Shareholders passes the Resolution on the issues 

stipulated in 

this clause. 

2. The Company shall buy back shares at the request of the shareholder 

specified in Clause 1 of this Article at the market price or another price as decided by 

the General Meeting of Shareholders within 90 days from the date of receiving the 

request. In case no agreement can be reached on the price, the parties may request a 

price appraisal organization to determine the value. The Company shall introduce at 

least 03 price appraisal organizations for the shareholder to select, and that selection 

shall be the final decision. 

Article 23. Buyback of shares according to the Company's decision 

The Company has the right to buy back not more than 30% of the total ordinary 

shares sold, and a part or the whole of the dividend preference shares sold according to 

the following provisions: 



 

  

Charter of Organization and Operation of Cholimex Company (5th amendment, 

15 April 2026) 
19 

 

1. The Board of Directors has the right to decide on the buyback of not more 

than 10% of the total shares of each class sold within 12 months. In other cases, the 

share buyback shall be decided by the General Meeting of Shareholders. 

2. The Board of Directors shall decide the share buyback price. For ordinary 

shares, the buyback price shall not be higher than the market price at the time of 

buyback, except in the case specified in Clause 3 of this Article. For shares of other 

classes, if the Company and the Related Person have no other agreement, the buyback 

price shall not be lower than the market price. 

3. The Company may buy back shares from each shareholder corresponding to 

their share ownership ratio in the Company according to the following order and 

procedures: 

a) A Decision to repurchase shares of the Company must be notified in a 

manner ensuring it reaches all shareholders within 30 days from the date such decision 

is passed. The notification must include the name and Address of head office of the 

Company, the total number and category of shares to be repurchased, the repurchase 

price or the principle for determining the repurchase price, the procedures and time 

limit for payment, and the procedures and time limit for shareholders to sell their 

shares to the Company; 

b) Shareholders who agree to sell back their shares must send a written consent 

to sell their shares in a manner ensuring it reaches the Company within 30 days from 

the date of the notification. The written consent to sell shares must contain the full 

name, contact address, and legal identification number of the individual for individual 

shareholders; the name, enterprise identification number or legal identification number 

of the organization, and address of head office for organizational shareholders; the 

number of shares owned and the number of shares agreed to be sold; the payment 

method; and the signature of the shareholder or the Authorized Representative of the 

shareholder. The Company shall only repurchase shares within the aforementioned 

time limit. 

Article 24. Payment conditions and handling of repurchased shares 

1. The Company may only pay for shares repurchased from shareholders in 

accordance with Article 22 and Article 23 of this Charter if, immediately after full 

payment for the repurchased shares, the Company is still able to settle its debts and 

other property obligations. 

2. Shares repurchased under the provisions of Article 22 and Article 23 of this 

Charter shall be considered as shares authorized to be offered and yet to be paid for by 

the Company. The Company must register to reduce its Charter capital corresponding 

to the total par value of the shares repurchased by the Company within 10 days from 

the date of completing the payment for share repurchase, unless otherwise provided by 

the law on securities. 

3. Share certificates confirming ownership of the repurchased shares must be 

destroyed immediately after the corresponding shares have been paid for in full. The 

CHAIRMAN OF THE BOARD OF DIRECTORS and the General Director shall be 

jointly and severally liable for damages caused by failure to destroy or delayed 

destruction of the share certificates. 



 

  

Charter of Organization and Operation of Cholimex Company (5th amendment, 

15 April 2026) 
20 

 

4. After full payment for the repurchased shares, if the total asset value recorded 

in the company's accounting books decreases by more than 10%, the Company must 

notify all creditors within 15 days from the date of completing payment for the 

repurchased shares. 

 

Article 25. Recovery of payment for repurchased shares or dividends 

In the event that payment for repurchased shares is made in violation of the 

provisions of Clause 1, Article 24 of this Charter or dividends are paid in violation of 

the provisions of Article 75 of this Charter, shareholders must return to the Company 

the money or other assets they received; if the shareholder cannot return them to the 

Company, all Members of the Board of Directors must be jointly and severally liable 

for the Company's debts and other property obligations to the extent of the value of the 

money and assets paid to the shareholder that have not been returned. 

 

CHAPTER V 

ORGANIZATIONAL, GOVERNANCE, AND CONTROL STRUCTURE 

Article 26. Organizational, governance, and control structure 

The Company's organizational, governance, and control structure consists of: 

1. General Meeting of Shareholders. 

2. Board of Directors. 

3. Board of Supervisors. 

4. General Director. 

 

CHAPTER VI 

SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS 

Article 27. Rights of shareholders 

The Company's shareholders may be organizations or individuals, and shall 

have rights and obligations corresponding to the number and category of shares they 

own. Shareholders shall only be liable for the debts and other property obligations of 

the Company to the extent of the capital contributed to the Company. 

1. Ordinary shareholders have the following rights: 

a) To attend and speak at the General Meeting of Shareholders and exercise the 

right to vote directly or through an Authorized Representative or other forms as 

stipulated by the Company Charter and the law. Each ordinary share has one 

voting vote; 

b) To receive dividends at a rate decided by the General Meeting of 

Shareholders; 

c) To be given priority to purchase new shares corresponding to the percentage 

of ordinary share ownership of each shareholder in the Company; 



 

  

Charter of Organization and Operation of Cholimex Company (5th amendment, 

15 April 2026) 
21 

 

d) To freely transfer their shares to other persons, unless otherwise provided by 

relevant laws; 

dd) To review, lookup, and extract information on the name and contact address 

in the list of shareholders with voting rights; to request correction of inaccurate 

information about themselves; 

e) To review, lookup, extract, or copy the Company Charter, minutes of the 

General Meeting of Shareholders, and Resolution of the General Meeting of 

Shareholders; 

g) When the Company is dissolved or goes bankrupt, to receive a portion of the 

remaining assets corresponding to the ownership ratio of shares in the Company; 

h) To request the Company to repurchase their shares in the cases stipulated in 

Article 22 of this Charter; 

i) To be treated equally. Each share of the same category shall grant the 

shareholder owning it equal rights, obligations, and benefits. If the Company has 

categories of preference shares, the rights and obligations attached to such preference 

shares must be 

approved by the General Meeting of Shareholders and fully disclosed to the 

shareholders; 

k) To have full access to periodic and extraordinary information disclosed by 

the Company as prescribed by law; 

l) To have their lawful rights and interests protected; to request the suspension 

or cancellation of a resolution or decision of the General Meeting of Shareholders or 

the Board of Directors in accordance with the Law on Enterprises; 

m) Other rights as prescribed by law and this Charter. 

2. Shareholders or groups of shareholders owning 05% or more of the total 

number of ordinary shares have the following rights: 

a) To request the Board of Directors to convene a General Meeting of 

Shareholders in cases where the Board of Directors seriously violates the rights of 

shareholders, the obligations of a Company Manager, or issues decisions beyond its 

authorized competence, and in other cases stipulated in Article 29 of this Charter; 

b) To review, lookup, and extract minutes and resolutions, decisions of the 

Board of Directors, semi-annual and annual Consolidated Financial Statements, 

reports of the Board of Supervisors, contracts, transactions that must be approved by 

the Board of Directors, and other documents, excluding documents related to trade 

secrets and business secrets of the Company; 

c) To request the Board of Supervisors to inspect specific issues related to the 

management and administration of the Company's operations when deemed necessary. 

The request must be in writing and must include the following details: full name, 

contact address, nationality, legal identification number for individual shareholders; 

name, enterprise identification number or legal identification number of the 

organization, address of head office for organizational shareholders; the number of 

shares and the time of registration of shares of each shareholder, the total number of 
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shares of the whole group and the ownership ratio in the total shares of the Company; 

the issue to be inspected, the purpose of 

the inspection; 

d) To propose issues for inclusion in the agenda of the General Meeting of 

Shareholders. Proposals must be in writing and sent to the Company no later than 03 

working days before the opening date. The proposal must clearly state the name of the 

shareholder, the number of shares of each category owned, and the issue proposed for 

inclusion in the agenda; 

dd) Other rights as prescribed by law. 

3. Shareholders or groups of shareholders owning 10% or more of the total 

number of ordinary shares have the right to nominate candidates for the Board of 

Directors and the Board of Supervisors. Nomination of candidates for the Board of 

Directors and the Board of Supervisors shall be carried out as follows: 

a) Ordinary shareholders forming a group to nominate candidates for the Board 

of Directors and the Board of Supervisors must notify the other shareholders 

participating in the meeting about the group formation before the General Meeting of 

Shareholders begins; 

b) Based on the number of members of the Board of Directors and the Board of 

Supervisors, shareholders or groups of shareholders as specified in this Clause have 

the right to nominate one or more candidates for the Board of Directors and the Board 

of Supervisors as decided by the General Meeting of Shareholders. In the event the 

number of candidates nominated by the shareholders or the group of shareholders is 

lower than the number of candidates they are entitled to nominate according to the 

decision of the General Meeting of Shareholders, the remaining number of candidates 

shall be nominated by the Board of Directors, the Board of Supervisors, and other 

shareholders. 

nominated. 

4. The Authorized Representative of a shareholder who is an organization of the 

Company must be an individual authorized in writing to act on behalf of such 

shareholder to exercise their rights and perform their obligations as prescribed by the 

Law on Enterprises. 

a) An organization being a shareholder of the company owning at least 10% of 

the total ordinary shares may authorize a maximum of 05 Authorized Representatives; 

b) In case the Company shareholder is an organization appointing multiple 

Authorized Representatives, it must specifically specify the contributed capital portion 

and the number of shares for each Authorized Representative. If the Company 

shareholder does not specify the corresponding contributed capital portion and the 

number of shares for each Authorized Representative, the contributed capital portion 

and the number of shares shall be divided equally among all Authorized 

Representatives; 

c) The document appointing an Authorized Representative must be notified to 

the Company and shall only take effect for the Company from the date the Company 

receives the document. The document appointing an Authorized Representative must 

include the following key contents: 
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- Name, enterprise identification number, address of head office of the owner, 

member 

shareholder; 

- The number of Authorized Representatives and the share ownership ratio, or 

corresponding contributed capital portion of each Authorized Representative; 

- Full name, contact address, nationality, legal identification number of the 

individual of each Authorized Representative; 

- The duration of the authorization for each Authorized Representative; in 

which the start date of being an authorized representative is clearly specified; 

- Full name and signature of the legal representative of the owner, member, 

shareholder, and of the Authorized Representative. 

d) An Authorized Representative must satisfy the following standards and 

conditions: 

- Not fall under the categories specified in Clause 2, Article 17 of the Law on 

Enterprises; 

- For a shareholder which is an enterprise with over 50% of its Charter Capital 

or total voting shares held by the State, except in cases of an enterprise with 100% of 

its Charter Capital held by the State, it is prohibited from appointing a person having a 

family relationship with a Company Manager or with a person authorized to appoint a 

Company Manager as its Authorized Representative at another company. 

Article 28. Obligations of shareholders 

Ordinary shareholders have the following obligations: 

1. To pay in full and on time for the shares committed to be purchased. 

2. Not to withdraw any capital contributed by ordinary shares from the 

Company in any form, except in cases where the shares are repurchased by the 

Company or another party. In case a shareholder withdraws part or all of their 

contributed share capital in contravention of this clause, such shareholder and their 

Related Persons in the Company shall be jointly and severally liable for the debts and 

other property obligations of the Company to the extent of the value of the shares 

withdrawn and any damages incurred. 

3. To comply with the Company Charter and the Regulations on Corporate 

Governance of the Company. 

4. To comply with the Resolutions and decisions of the General Meeting of 

Shareholders and the Board of 

Directors. 

5. To maintain the confidentiality of information provided by the Company in 

accordance with the law; only to use the information provided for performing and 

protecting their legal rights and interests; it is strictly prohibited to disseminate, copy, 

or send information provided by the Company to other organizations or individuals. 

6. To attend the General Meeting of Shareholders and exercise their voting 

rights through the following forms: 
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a) Attend and vote directly at the meeting; 

b) Authorize other individuals or organizations to attend and vote at the 

meeting; 

c) Attend and vote via online conferences, electronic voting, or other electronic 

means; 

d) Send ballots to the meeting via post, fax, or email. 

7. To be personally liable when acting on behalf of the Company in any form to 

commit one of the following acts: 

a) Violating the law; 

b) Conducting business or other transactions for personal gain or to serve the 

interests of other organizations or individuals; 

c) Paying undue debts when the Company faces financial risks. 

8. To fulfill other obligations as prescribed by current laws. 

Article 29. General Meeting of Shareholders 

1. The General Meeting of Shareholders, comprising all voting shareholders, is 

the highest decision-making body of the Company and is entitled to exercise all of its 

powers without being restricted or affected by the powers of the Board of Directors 

under this Charter. The General Meeting of Shareholders shall hold its Annual General 

Meeting once a year within 04 months from the end of the fiscal year. The Board of 

Directors may extend the Annual General Meeting in case of necessity, but not 

exceeding 06 months from the end of the fiscal year. In addition to the Annual General 

Meeting, the General Meeting of Shareholders may hold Extraordinary General 

Meetings. The venue for the General Meeting of Shareholders shall be determined as 

the place where the chairperson attends the meeting and must be within the territory of 

Vietnam. 

2. The Board of Directors shall convene the Annual General Meeting of 

Shareholders and select an appropriate venue. The Annual General Meeting of 

Shareholders shall decide on issues prescribed by law and this Charter, specifically 

approving the audited annual Consolidated Financial Statements. In case the audit 

report on the Company's annual Consolidated Financial Statements contains material 

exceptions, an adverse opinion, or a disclaimer of opinion, the Company shall invite 

representatives of the Approved Auditing Firm performing the audit of the Company's 

Consolidated Financial Statements to attend the Annual General Meeting of 

Shareholders, and such representatives of the Approved Auditing Firm shall have the 

responsibility to attend the Company's Annual General Meeting of Shareholders. 

3. The Board of Directors shall convene an Extraordinary General Meeting of 

Shareholders in the following cases: 

a) The Board of Directors deems it necessary for the interests of the Company; 

b) The number of remaining members of the Board of Directors or the 

Supervisory Board is less than the minimum number of members prescribed by law; 
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c) At the request of a shareholder or a group of shareholders as stipulated in 

Clause 2, Article 27 of this Charter; the request to convene a General Meeting of 

Shareholders shall be in writing, specifying the reasons and purposes of the meeting, 

and shall bear the full signatures of the related shareholders, or the request document 

may be made in multiple copies and aggregated with the full signatures of the related 

shareholders; 

d) At the request of the Supervisory Board; 

e) Other cases as prescribed by law. 

4. Convening an Extraordinary General Meeting of Shareholders 

a) The Board of Directors shall convene a General Meeting of Shareholders 

within 30 days from the date the number of members of the Board of Directors or the 

Supervisory Board is reduced as stipulated in Point b, Clause 3 of this Article or from 

the date of receiving the request stipulated in Points c and d, Clause 3 of this Article; 

b) In case the Board of Directors fails to convene a General Meeting of 

Shareholders as prescribed in Point a, Clause 4 of this Article, the Supervisory Board 

shall, within the following 30 days, replace the Board of Directors in convening the 

General Meeting of Shareholders. In case the Supervisory Board fails to convene the 

General Meeting of Shareholders as prescribed, the Supervisory Board shall 

compensate for any damages incurred by the Company; 

c) In case the Supervisory Board fails to convene a General Meeting of 

Shareholders as prescribed in Point b, Clause 4 of this Article, the shareholder or 

group of shareholders stipulated in Point c, Clause 3 of this Article shall have the right 

to convene a General Meeting of Shareholders in accordance with the Law on 

Enterprises; 

In this case, the shareholder or group of shareholders convening the General 

Meeting of Shareholders may request the Business Registration Authority to supervise 

the order, procedures, conduct of the meeting, and decision-making of the General 

Meeting of Shareholders. All costs for convening and conducting the General Meeting 

of Shareholders shall be reimbursed by the Company. These costs shall not include 

expenses incurred by shareholders while attending the General Meeting of 

Shareholders, including travel and accommodation expenses. 

d) Procedures for organizing a General Meeting of Shareholders 

The person convening the General Meeting of Shareholders shall perform the 

following tasks: 

- Prepare a list of shareholders entitled to attend the meeting; 

- Provide information and resolve complaints related to the shareholder list; 

- Prepare the agenda and content of the meeting; 

- Prepare documents for the meeting; 

- Draft the resolution of the General Meeting of Shareholders based on the 

expected content of the meeting; prepare the list and detailed information of candidates 
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in case of electing members of the Board of Directors or members of the Supervisory 

Board; 

- Determine the time and venue for the meeting; 

- Send the meeting notice to each shareholder entitled to attend the meeting in 

accordance with this Charter; 

- Other tasks serving the General Meeting of Shareholders. 

Article 30. Rights and obligations of the General Meeting of Shareholders 

1. The General Meeting of Shareholders has the following rights and 

obligations: 

a) To approve the Company's development strategy; 

b) To decide on the types of shares and the total number of shares of each type 

offered; to decide on the annual dividend rate for each type of share; 

c) To elect, remove, or dismiss members of the Board of Directors and 

members of the Supervisory Board; 

d) To decide on investment or sale of assets valued at 35% or more of the total 

asset value recorded in the Company's most recent audited consolidated financial 

statements; 

e) To decide on amendments or supplements to the Company Charter; to change 

the Company's business lines; 

f) To approve the annual Consolidated Financial Statements; 

g) To decide on repurchasing over 10% but not exceeding 30% of the total 

shares sold of each type; to approve contracts for purchase, sale, borrowing, lending, 

and other contracts and transactions valued at 35% or more of the total asset value 

recorded in the Company's most recent audited consolidated financial statements; 

h) To review and handle violations by members of the Board of Directors or 

members of the Supervisory Board causing damage to the Company and the 

Company's shareholders; 

i) To decide on the reorganization or dissolution of the Company; 

k) To decide on the budget or total amount of remuneration, bonuses, and other 

benefits for the Board of Directors and the Supervisory Board; 

l) To approve the Regulations on Corporate Governance, the Operational 

Regulations of the Board of Directors, and the Operational Regulations of the 

Supervisory Board; 

m) To approve the list of Approved Auditing Firms; to decide on the Approved 

Auditing Firm to audit the Company's activities; to dismiss an Approved Auditor when 

considered necessary; 

n) Other rights and obligations as prescribed by law. 

2. The General Meeting of Shareholders shall discuss and approve the following 

matters: 
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a) The Company's annual business plan; 

b) The audited annual Consolidated Financial Statements; 

c) The report of the Board of Directors on the governance and results of 

activities of the Board of Directors and each member of the Board of Directors; 

d) The report of the Supervisory Board on the Company's business results and 

the operational results of the Board of Directors and the General Director; 

e) The self-assessment report on the performance of the Supervisory Board and 

each member of the Supervisory Board; 

f) The dividend rate for each share of each type; 

g) The number of members of the Board of Directors and the Supervisory 

Board; 

h) Electing, removing, or dismissing members of the Board of Directors and 

members of the Supervisory Board; 

i) Decide on the budget or total remuneration, bonuses, and other benefits for 

the Board of Directors and the Board of Supervisors; 

k) Approve the list of Approved Auditing Firms; decide on an Approved 

Auditing Firm to audit the Company's activities when deemed necessary; 

l) Supplement and amend the Charter; 

m) Classes of shares and number of new shares issued for each class 

of shares; 

n) Split, separate, consolidate, merge, or convert the Company; 

o) Reorganize and dissolve (liquidate) the Company and appoint a liquidator; 

p) Decide on the investment in or sale of assets with a value of 35% or more of 

the total asset value as recorded in the latest Consolidated Financial Statements of the 

Company; 

q) Decide on the buyback of over 10% but not exceeding 30% of the total 

shares sold of each class; Approve contracts for purchase, sale, borrowing, lending, 

and other contracts and transactions with a value of 35% or more of the total asset 

value as recorded in the latest Consolidated Financial Statements of the Company; 

r) The Company enters into contracts or transactions with entities defined in 

Clause 1, Article 69 of this Charter with a value equal to or greater than 35% of the 

total asset value of the Company as recorded in the latest Consolidated Financial 

Statements; 

s) Approve the following transactions: 

- Granting loans or guarantees to Company Managers who are not shareholders 

and to affiliated persons of these individuals or organizations; 

In the event of granting loans or guarantees to an organization affiliated with a 

Company Manager where the Company and such organization are companies within 

the same group or companies operating in a conglomerate model, including parent-
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subsidiary companies, economic groups, the General Meeting of Shareholders or the 

Board of Directors shall approve according to the provisions of this Charter; 

- Transactions with a value of 35% or more, or transactions leading to a total 

transaction value arising within 12 months from the date of the first transaction being 

35% or more of the total asset value recorded in the latest Consolidated Financial 

Statements with one of the following subjects: 

+ Company Managers and their affiliated persons; 

+ Shareholders, authorized representatives of shareholders holding over 10% of 

the total ordinary share capital of the Company and their affiliated persons; 

+ Enterprises affiliated with entities defined in Clause 2, Article 66 of this 

Charter; 

- Contracts or transactions for borrowing or selling assets with a value greater 

than 10% of the total asset value recorded in the latest Consolidated Financial 

Statements between the Company and shareholders holding 51% or more of the total 

voting shares or their affiliated persons. 

t) Approve the Regulations on Corporate Governance, the Operational 

Regulations of the Board of Directors, and the Operational Regulations of the Board of 

Supervisors; 

u) Other matters as prescribed by law. 

3. All resolutions and matters included in the meeting agenda shall be discussed 

and voted upon at the General Meeting of Shareholders. 

Article 31. Authorization to attend the General Meeting of Shareholders 

1. Shareholders or authorized representatives of institutional shareholders may 

attend the meeting in person or authorize one or more other individuals or 

organizations to attend or attend via one of the forms specified in Clause 6, Article 28 

of this Charter. 

2. Authorization for an individual or organization to act as a representative to 

attend the General Meeting of Shareholders as prescribed in Clause 1 of this Article 

shall be in writing. The written authorization shall be prepared in accordance with the 

law on civil matters and clearly state the name of the authorizing shareholder, the 

name of the authorized individual or organization, the number of authorized shares, the 

content of authorization, the scope of authorization, the term of authorization, the 

signature of the authorizing person if the authorizing person is an individual, and the 

signatures of the legal representative if the authorizing person is an organization and 

the authorized party. 

The authorized person attending the General Meeting of Shareholders shall 

submit the written authorization when registering to attend the meeting. In the case of 

re-authorization, the meeting attendee shall present additional original authorization 

documents from the shareholder or the authorized representative of the institutional 

shareholder (if not previously registered with the Company). 

3. Voting ballots of the authorized attendee within the scope of authorization 

remain valid in one of the following cases, except: 
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a) The authorizing person is deceased, has restricted civil act capacity, or has 

lost their civil act capacity; 

b) The authorizing person has revoked the appointment of the authorized party; 

c) The authorizing person has revoked the authority of the person performing 

the authorization. 

This provision does not apply if the Company receives notice of one of the 

above events before the opening of the General Meeting of Shareholders or before the 

meeting is reconvened. 

Article 32. Variation of class rights 

1. The variation or cancellation of special rights attached to a class of 

preference shares is valid when approved by shareholders representing 65% or more of 

the total voting shares of all shareholders attending the meeting. A resolution of the 

General Meeting of Shareholders concerning content that adversely changes the rights 

and obligations of shareholders owning preference shares shall only be passed if 

approved by preference shareholders of the same class attending the meeting who hold 

75% or more of the total preference shares of that class, or approved by shareholders 

of the same class owning 75% or more of the total preference shares of that class if 

passed through the form of written opinion collection. 

2. Organizing a meeting of shareholders holding a class of preference shares to 

pass the aforementioned variation of rights is only valid when there are at least 02 

shareholders (or their authorized representatives) holding at least 1/3 of the par value 

of the issued shares of that class. In the event there is an insufficient number of 

attendees as mentioned above, the meeting shall be reconvened within the next 30 

days, and the holders of shares of that class (regardless of the number of people and 

the number of shares) present in person or via authorized representatives are 

considered a sufficient quorum. At the aforementioned meetings of preference 

shareholders, the holders of shares of that class present in person or via representatives 

may request a secret ballot. Each share of the same class has equal voting rights at the 

meetings 

mentioned above. 

3. The procedures for conducting such separate meetings shall be performed 

similarly to the provisions in Articles 34, 35, and 36 of this Charter. 

4. Unless the share issuance terms state otherwise, special rights attached to 

classes of preference shares regarding some or all matters related to the distribution of 

the Company's profits or assets shall not be altered when the Company issues 

additional shares of the same class. 

Article 33. Convening the General Meeting of Shareholders, meeting 

invitations, meeting agendas, and lists of shareholders entitled to attend 

1. The Board of Directors shall convene the Annual and Extraordinary General 

Meeting of Shareholders. The Board of Directors shall convene an Extraordinary 

General Meeting of Shareholders in cases specified in Clause 3, Article 29 of this 

Charter. 
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2. The person convening the General Meeting of Shareholders shall perform the 

following 

tasks: 

a) Prepare a list of shareholders eligible to participate and vote at the General 

Meeting of Shareholders. The list of shareholders entitled to attend the General 

Meeting of Shareholders shall be established no more than 10 days before the date of 

sending the invitation for the General Meeting of Shareholders. The Company shall 

disclose information regarding the establishment of the list of shareholders entitled to 

attend the General Meeting of Shareholders at least 20 days before the registration 

record date; 

b) Prepare the agenda and content of the meeting; 

c) Prepare documents for the meeting; 

d) Draft the resolution of the General Meeting of Shareholders based on the 

intended content of 

the meeting; 

đ) Determine the time and venue of the meeting; 

e) Announce and send meeting invitations to all shareholders entitled to attend; 

g) Other tasks in service of the meeting. 

3. Invitations for the General Meeting of Shareholders shall be sent to all 

shareholders via a method that ensures arrival at the shareholders' registered contact 

addresses, and concurrently disclosed on the website of the Company, The State 

Securities Commission, and the The Stock Exchange. where the Company's shares are 

listed or registered for trading. The convener of the General Meeting of Shareholders 

shall send the meeting invitation to all shareholders on the list of shareholders entitled 

to attend no later than 21 days before the opening date of the meeting (counted from 

the date the invitation is duly sent or forwarded). The agenda of the General Meeting 

of Shareholders and documents related to matters to be voted upon at the meeting shall 

be sent to shareholders or posted on the Company's website. In the event that 

documents are not sent with the meeting invitation, the invitation must clearly state the 

link to all meeting documents so that shareholders can access them, including: 

a) The agenda and documents to be used in the meeting; 

b) List and detailed information of candidates in the event of an election for 

members of the Board of Directors or members of the Board of Supervisors; 

c) Voting ballot; 

d) Draft resolution for each matter on the meeting agenda. 

4. Shareholders or groups of shareholders as prescribed in Clause 2, Article 27 

of this Charter have the right to propose items to be included in the General Meeting of 

Shareholders agenda. The proposal shall be in writing and sent to the Company no 

later than 03 working days before the meeting opening date. The proposal shall clearly 

state the name of the shareholder, the quantity of each share class held by the 

shareholder, and the matters proposed to be included in the agenda. 
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5. The person who convenes the General Meeting of Shareholders has the right 

to refuse a proposal as specified in Clause 4 of this Article if it falls into one of the 

following cases: 

a) The proposal is sent not in accordance with the provisions of Clause 4 of this 

Article; 

b) At the time of the proposal, the shareholder or group of shareholders does not 

hold 5% or more of the ordinary shares as stipulated in Clause 2 Article 27 of this 

Charter; 

c) The matter proposed is outside the decision-making authority of the General 

Meeting of Shareholders; 

d) Other cases as provided by law. 

In case the person who convenes the General Meeting of Shareholders refuses a 

proposal, they must respond in writing at least 02 working days before the opening 

date of the General Meeting of Shareholders and clearly state the Reasons. 

6. The person who convenes the General Meeting of Shareholders must accept 

and include the proposal as specified in Clause 4 of this Article into the expected 

agenda and Content of the meeting, except for cases specified in Clause 5 of this 

Article; the proposal shall be officially added to the agenda and Content of the meeting 

if approved by the General Meeting of Shareholders. 

7. List of shareholders entitled to attend the General Meeting of Shareholders: 

a) The list of shareholders entitled to attend the General Meeting of 

Shareholders shall be prepared no more than 10 days before the date of sending the 

invitation to the General Meeting of Shareholders; the list must include the Name, 

contact address, nationality, and legal identification number of the individual for 

individual shareholders; the name, enterprise identification number or legal 

identification number of the organization, and the Address of head office for 

institutional shareholders; the quantity of each type of share, and the number and date 

of share registration of each shareholder. 

b) Shareholders have the right to check, look up, extract, or copy the names and 

contact addresses of shareholders in the list of shareholders entitled to attend the 

General Meeting of Shareholders. 

Shareholders who have not yet deposited their shares have the right to request 

the correction of incorrect information or the supplementation of necessary 

information about themselves in the list of shareholders entitled to attend the General 

Meeting of Shareholders. The Company Manager must provide information in the 

share registration book in a timely manner and correct or supplement incorrect 

information at the request of shareholders; they shall be responsible for compensation 

for damages arising from the failure to provide or the untimely, inaccurate provision of 

information from the share registration book as requested. 

Article 34. Conditions for convening a General Meeting of Shareholders 

1. A General Meeting of Shareholders shall be convened when the number of 

shareholders attending represents more than 50% of the total Voting rate. 
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2. In case the first meeting does not meet the conditions for convening as 

prescribed in Clause 1 of this Article, the second meeting invitation shall be sent 

within 30 days from the date of the intended first meeting. The second General 

Meeting of Shareholders shall be convened when the number of shareholders attending 

represents 33% of the total Voting rate or more. 

3. In case the second meeting does not meet the conditions for convening as 

prescribed in Clause 2 of this Article, the third meeting invitation shall be sent within 

20 days from the date of the intended second meeting. The third General Meeting of 

Shareholders shall be convened regardless of the total Voting rate of the attending 

shareholders. 

Article 35. Procedures for conducting meetings and voting at the General 

Meeting 

of shareholders 

1. Procedures for conducting the General Meeting of Shareholders: 

a) Before the opening of the meeting, the Company must carry out the 

shareholder registration procedure and must continue the registration until all 

shareholders entitled to attend have finished registering; 

b) Shareholders, Authorized Representatives of institutional shareholders, or 

authorized persons who arrive after the meeting has opened have the right to register 

immediately and subsequently participate and vote at the meeting immediately after 

registration. The chair has no responsibility to pause the meeting for late-arriving 

shareholders to register, and the validity of contents already voted upon remains 

unchanged. 

2. Voting: 

The General Meeting of Shareholders shall discuss and vote on each issue in the 

meeting agenda. Voting shall be conducted by approving, disapproving, or abstaining 

via the following forms: 

a) Voting by ballot card: 

When performing shareholder registration, the Company provides each 

shareholder or authorized representative with the right to vote a ballot card, on which 

are recorded the registration number, the Name of the shareholder, the Name of the 

authorized representative, and the Voting rate of that share 

holder. 

 

 

b) Voting by voting slip: 

The voting slip contains information on the Name of the shareholder, 

shareholder code, number of voting shares, the content of the vote corresponding to 

the options 'approve', 'disapprove', 'no opinion', brief instructions on how to vote, and 

a signature section for confirmation. 

c) Electronic voting: 
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Shareholders or authorized representatives have the right to use electronic 

voting in place of a voting slip; 

Shareholders or authorized representatives shall use the forms of voting in this 

Clause in accordance with the Regulations on Corporate Governance. 

3. Vote counting results shall be announced by the Chair immediately before 

the close of the meeting. 

4. Electing the chair, secretary, and vote-counting committee: 

a) The CHAIRMAN OF THE BOARD OF DIRECTORS shall act as chair or 

authorize another Member of the Board of Directors to act as chair of the General 

Meeting of Shareholders convened by the Board of Directors. In the event that the 

Chair is absent or temporarily Deceased or incapable of working, the remaining 

Members of the Board of Directors shall elect one of them to act as the meeting chair 

based on a majority principle. If a chair cannot be elected, the Head of the Board of 

Supervisors shall manage the proceedings so that the General Meeting of Shareholders 

elects the meeting chair from among the attendees, and the person with the highest 

number of votes shall be the meeting chair; 

b) Except for the case specified in Point a of this Clause, the person who signed 

to convene the General Meeting of Shareholders shall manage the proceedings so that 

the General Meeting of Shareholders elects the meeting chair, and the person with the 

highest number of votes shall be the meeting chair; 

c) The chair appoints one or two members of the Board of Directors to join the 

Presidium; appoints one or more persons as meeting secretary; 

d) The Meeting shall elect the people responsible for counting votes or 

supervising the vote counting as proposed by the Chair. The number of members of 

the vote-counting committee shall be decided by the General Meeting of Shareholders 

based on the proposal of the meeting chair. 

5. The agenda and Content of the meeting must be approved by the General 

Meeting of Shareholders during the opening session. The agenda must clearly and 

specifically define the time for each issue within the meeting agenda content. 

6. Rights of the chair and the person who convenes the meeting: 

a) The meeting chair has the right to take necessary and reasonable measures to 

manage the General Meeting of Shareholders in an orderly manner, in accordance with 

the approved agenda, and reflecting the wishes of the majority of attendees. 

- Arrange seating at the venue of the General Meeting of Shareholders; 

- Ensure the safety of everyone present at the meeting venues; 

- Create conditions for shareholders to attend (or continue to attend) the 

meeting; 

The person who convenes the meeting has full authority to change the 

aforementioned measures and apply all necessary measures. These measures may 

include issuing admission tickets or using other selection methods. 
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b) The meeting chair has the right to postpone a General Meeting of 

Shareholders that has reached the required number of registrants for a maximum of 03 

working days from the intended opening date, and may only postpone or change the 

venue of the meeting in the following 

cases: 

- The venue does not have sufficient comfortable seating for all attendees; 

- Information equipment at the venue does not ensure the ability for 

shareholders to participate, discuss, and vote; 

- There is an attendee who disrupts or causes disorder, risking the fair and 

lawful conduct of the meeting. 

In the event the chair postpones or pauses the General Meeting of Shareholders 

contrary to the aforementioned regulations, the General Meeting of Shareholders shall 

elect another person from among the attendees to replace the chair and manage the 

meeting until the end; all Resolutions passed at that meeting shall be valid and 

effective. 

c) The person who convenes or the chair of the general meeting of shareholders 

has the right to: 

- Request all attendees to undergo checks or other legal and reasonable security 

measures; 

- Request competent authorities to maintain order at the meeting; expel from the 

General Meeting of Shareholders any individuals who do not comply with the chair's 

authority, intentionally cause disorder, hinder the normal progress of the meeting, or 

do not comply with security check requirements; 

- Decide on the sequence, procedures, and events arising outside the agenda of 

the General Meeting of Shareholders if approved by the General Meeting of 

Shareholders. 

7. In the event the Company applies modern technology to organize the General 

Meeting of Shareholders via online meetings, the Company must strictly comply with 

all procedures; it is responsible for ensuring that shareholders can participate and vote 

by electronic voting or other electronic forms as prescribed by the Law on Enterprises 

and the law on securities, and must provide specific details in the Regulations on 

Corporate Governance. 

Article 36. Conditions for the passage of a Resolution of the General 

Meeting of Shareholders 

1. A Resolution on the following content shall be passed if approved by 

shareholders representing 65% or more of the total Voting rate of all shareholders 

attending and voting at the meeting, except in cases specified in Point b, Point c, and 

Point d of Clause 2 of this Article: 

a) Class of shares and total number of shares of each class; 

b) Changes in business lines and sectors; 

c) Changes in the organizational structure of the Company's management; 
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d) Investment projects or the sale of assets valued at 35% or more of the total 

value of assets recorded in the Company's most recent audited consolidated financial 

statements; 

dd) Reorganization or dissolution of the Company. 

2. Resolutions shall be passed when approved by shareholders owning over 

50% of the total voting shares of all shareholders attending and voting at the meeting, 

except in the following cases: 

a) As provided for in Clause 1 of this Article; 

b) Election of members of the Board of Directors and the Board of Supervisors 

as provided for in Article 42 and Article 57 of this Charter; 

c) Approval of resolutions in the form of written opinion collection as provided 

for in Clause 9 of Article 37 of this Charter; 

d) Approval of contents that disadvantageously change the rights and 

obligations of shareholders holding preference shares as provided for in Clause 1 of 

Article 32 of this Charter. 

3. Resolutions of the General Meeting of Shareholders passed by 100% of the 

total shares with voting rights shall be lawful and effective even if the order and 

procedures for convening and passing such resolution violate the provisions of the 

Law on Enterprises and the Company's Charter. 

Article 37. Authority and procedure for collecting written opinions of 

shareholders to pass a Resolution of the General Meeting of Shareholders 

The authority and procedure for collecting written opinions of shareholders to 

pass a Resolution of the General Meeting of Shareholders shall be implemented in 

accordance with the following regulations: 

1. The Board of Directors has the right to collect written opinions of 

shareholders to pass a resolution of the General Meeting of Shareholders when deemed 

necessary for the interests of the Company, except in the following cases where 

approval must be obtained through voting at a General Meeting of Shareholders: 

a) Amendments and supplements to the contents of the Company's Charter; 

b) Development orientation of the Company; 

c) Class of shares and total number of shares of each class; 

d) Election, dismissal, or removal of members of the Board of Directors and the 

Board of Supervisors; 

dd) Decisions on investment or sale of assets valued at 35% or more of the total 

value of assets recorded in the Company's most recent consolidated financial 

statements; 

e) Approval of the annual audited consolidated financial statements; 

g) Reorganization or dissolution of the Company. 

2. The Board of Directors shall prepare ballot papers, drafts of the Resolution of 

the General Meeting of Shareholders, and explanatory documents for the draft 
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resolution, and send them to all shareholders with voting rights at the latest 10 days 

before the deadline for returning the ballot papers. Requirements and methods for 

sending ballot papers and accompanying documents shall be in accordance with the 

provisions of Clause 3 of Article 33 of this Charter. 

3. The ballot paper shall contain the following key contents: 

a) Name, address of head office, and enterprise identification number; 

b) Purpose of the opinion collection; 

c) Full name, contact address, nationality, and legal identification number of the 

individual for individual shareholders; name, enterprise identification number, or legal 

identification number of the organization, address of head office for institutional 

shareholders; or full name, contact address, nationality, and legal identification 

number of the individual representative for the representative of an institutional 

shareholder; quantity of shares of each class and number of voting shares of the 

shareholder; 

d) Matters requiring an opinion to pass a decision; 

dd) Voting options, including agree, disagree, and no opinion, for each matter in 

the opinion collection; 

e) Deadline for returning the answered ballot papers to the Company; 

g) Full name and signature of the CHAIRMAN OF THE BOARD OF 

DIRECTORS. 

4. The answered ballot paper sent by post must bear the signature of the 

individual shareholder, or the legal representative of the institutional shareholder, or 

the individual/legal representative of the authorized organization. 

5. Shareholders may send their answered ballot papers to the Company by one 

of the following methods: 

a) Ballot papers sent by post, fax, or electronic mail: 

- Sent by post: The ballot paper sent to the Company must be placed in a sealed 

envelope and no one is permitted to open it before the vote counting; 

- Sent by fax or email: The ballot paper sent to the Company via fax or email 

must be kept confidential until the time of vote counting. 

b) Electronic voting: Shareholders perform electronic voting according to the 

provided instructions (if any) sent with the documents as per Clause 2 of this Article; 

the voting results must be kept confidential until the time of vote counting. 

Ballot papers received by the Company after the deadline specified in the 

content of the ballot paper, or failing to comply with the provisions of Clause 4 of this 

Article, or which have been opened in the case of postal delivery, or disclosed in the 

case of fax, email, or electronic voting, shall be invalid. A ballot paper that is not 

returned is considered a vote of non-participation. Shareholders may only choose one 

of the forms of sending opinions as stipulated in this Clause. 

6. The Board of Directors shall count the votes and prepare minutes of the vote 

count under the supervision of the Board of Supervisors or a shareholder who does not 
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hold a management position in the Company. The vote count minutes shall contain the 

following key contents: 

a) Name, address of head office, and enterprise identification number; 

b) Purpose and matters requiring an opinion to pass a resolution; 

c) Number of shareholders with the total number of voting shares that 

participated in voting, in which valid and invalid votes are distinguished, along with 

the method of sending the votes, accompanied by an appendix listing the shareholders 

who participated in voting; 

d) Total number of votes agreeing, disagreeing, and having no opinion on each 

matter; 

dd) Matter passed and the corresponding voting percentage of approval; 

e) Full names and signatures of the Chairman of the Board of Directors, the 

vote counters, and the vote count supervisors. 

Members of the Board of Directors, vote counters, and vote count supervisors 

shall be jointly liable for the truthfulness and accuracy of the vote count minutes; and 

jointly liable for damages arising from decisions passed due to dishonest or inaccurate 

vote counting. 

7. The vote count minutes and the resolution shall be sent to shareholders within 

15 days from the date the vote counting is concluded. The delivery of the vote count 

minutes and resolution may be substituted by posting on the Company's website within 

24 hours from the time the vote counting is concluded. 

8. The returned ballot papers, the vote count minutes, the passed resolution, and 

accompanying documents sent with the ballot papers must be kept at the Company's 

head office. 

9. A resolution is considered passed via the written opinion collection form if it 

is approved by shareholders owning over 50% of the total voting shares of all 

shareholders with voting rights and shall have the same effect as a resolution passed at 

a General Meeting of Shareholders. 

Article 38. Resolutions and Minutes of the General Meeting of 

Shareholders 

1. The meeting of the General Meeting of Shareholders must be recorded in 

minutes and may be audio-recorded or recorded and stored in other electronic forms. 

The minutes shall be prepared in Vietnamese and include the following key contents: 

a) Name, address of head office, and enterprise identification number; 

b) Time and location of the General Meeting of Shareholders; 

c) Agenda and contents of the meeting; 

d) Full names of the chairperson and secretary; 

dd) Summary of the meeting proceedings and opinions expressed at the General 

Meeting of Shareholders regarding each matter in the meeting agenda; 
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e) Number of shareholders and total voting shares of shareholders attending the 

meeting, including an appendix of the registered list of shareholders and 

representatives of shareholders attending the meeting with corresponding number of 

shares and votes; 

g) Total number of voting shares for each voting matter, clearly stating the 

voting method, total valid votes, invalid votes, votes agreeing, votes disagreeing, and 

votes with no opinion; and the corresponding percentage of total voting shares of 

shareholders attending the meeting; 

h) Matters passed and the corresponding 

voting percentage of approval; 

i) Full names and signatures of the chairperson and secretary. In case the 

chairperson or secretary refuses to sign the meeting minutes, these minutes shall 

remain effective if signed by all other members of the Board of Directors attending the 

meeting and containing full contents as required by this Clause. The meeting minutes 

shall clearly state the refusal of the chairperson or secretary to sign. 

2. The minutes of the General Meeting of Shareholders must be prepared and 

approved before the conclusion of the meeting. The chairperson and secretary of the 

meeting or other persons signing the 

meeting minutes shall be jointly liable for the truthfulness and accuracy of the content 

of the minutes. 

3. The resolution, minutes of the General Meeting of Shareholders, the 

appendix list of shareholders registered to attend the meeting with the signatures of the 

shareholders, powers of attorney to attend the meeting, all documents attached to the 

minutes (if any), and related documents accompanying the notice of the meeting must 

be disclosed in accordance with the law on information disclosure in the securities 

market and must be kept at the Company's head office. 

Article 39. Request to cancel a Resolution of the General Meeting of 

Shareholders 

Within 90 days from the date of receiving the resolution or the minutes of the 

General Meeting of Shareholders or the minutes of the result of the opinion collection 

of the General Meeting of Shareholders, any shareholder or group of shareholders 

holding 05% or more of the total ordinary shares has the right to request a Court or 

Arbitration to review and cancel the resolution or a part of the resolution of the 

General Meeting of Shareholders in the following cases: 

1. The order and procedure for convening and making decisions of the General 

Meeting of Shareholders violate the serious provisions of the Law on Enterprises and 

the Company's Charter, except for cases specified in Clause 3, Article 36 of this 

Charter. 

2. The content of the Resolution violates the law or this Charter. 

3. Where a shareholder or a group of shareholders requests a Court or Arbitral 

Tribunal to cancel a resolution of the General Meeting of Shareholders, such 

resolution shall remain in full force and effect until the decision of the Court or 

Arbitral Tribunal to cancel such resolution takes effect 
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except in cases where urgent temporary measures are applied according to the decision 

of the competent authority. 

 

CHAPTER VII 

BOARD OF DIRECTORS 

Article 40. Candidacy and nomination of members of the Board of 

Directors 

1. Where candidates for the Board of Directors have been identified, the 

Company must disclose information related to these candidates at least 10 days before 

the opening day of the General Meeting of Shareholders on the Company's website so 

that shareholders can research these candidates before voting. Candidates for the 

Board of Directors must provide a written commitment regarding the truthfulness and 

accuracy of the disclosed personal information and must commit to performing their 

duties honestly, prudently, and in the best interests of the Company if elected as 

members of the Board of Directors. Information regarding candidates for the Board of 

Directors to be disclosed includes: 

a) Full name, date of birth; 

b) Qualification; 

c) Work history; 

d) Other management titles (including the position as a member of the Board of 

Directors of other companies); 

đ) Interests related to the Company and the Company’s related persons; 

e) Information regarding companies where the candidate currently holds the 

position of member of the Board of Directors or other management titles and interests 

related to the Company of the candidate for the Board of Directors (if any). 

2. Shareholders or groups of shareholders owning 10% of the total number of 

ordinary shares or more have the right to nominate candidates for the Board of 

Directors in accordance with the Law on Enterprises and the Company's Charter. 

A shareholder or group of shareholders holding from 10% to less than 20% of 

the total voting shares has the right to nominate 01 candidate; from 20% to less than 

30% may nominate a maximum of 02 candidates; from 30% to less than 40% may 

nominate a maximum of 03 candidates; from 40% to less than 50% may nominate a 

maximum of 04 candidates; from 50% to less than 60% may nominate a maximum of 

05 candidates; from 60% or more may nominate a maximum of 08 candidates. 

3. If the number of candidates for the Board of Directors through nomination 

and candidacy is still insufficient as required by Clause 3, Article 27 of this Charter, 

the incumbent Board of Directors shall introduce additional candidates or organize 

nominations in accordance with the Company's Charter, the Regulations on Corporate 

Governance, and the Regulations on Operation of the Board of Directors. The 

introduction of additional candidates by the incumbent Board of Directors must be 

clearly announced before the General Meeting of Shareholders votes to elect members 

of the Board of Directors in accordance with the law. 
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4. Members of the Board of Directors must meet the following qualifications 

and requirements: 

a) Not being a person prohibited under Clause 2, Article 17 of the Law on 

Enterprises; 

b) Having the necessary Qualification and experience in business administration 

or in the fields, sectors, or trades of the Company, and they are not necessarily 

shareholders of the Company; 

c) A member of the Board of Directors may simultaneously hold the position of 

member of the Board of Directors or Member's Council in a maximum of 05 other 

companies. 

Article 41. Composition, term, and structure of members of the Board of 

Directors 

1. Composition, term, and structure of members of the Board of Directors: 

a) The number of members of the Board of Directors of the Company is 07 

people. The term of the Board of Directors is 05 years, and members may be re-elected 

for an unlimited number of terms. If the terms of all members of the Board of 

Directors end at the same time, those members shall continue to serve as members of 

the Board of Directors until new members are elected to replace them and take over 

the work; 

b) The Board of Directors consists of 01 Chairman, 01 Vice Chairman, and 05 

members; 

c) The structure of the Company's Board of Directors must ensure that at least 

one-third (1/3) of the total number of Board members are non-executive members. The 

number of non-executive members of the Board of Directors must ensure: 

- A minimum of 01 non-executive member in case the company has from 03 to 

05 members on the Board of Directors; 

- A minimum of 02 non-executive members in case the company has from 06 to 

08 members on the Board of Directors; 

- A minimum of 03 non-executive members in case the company has from 09 to 

11 members on the Board of Directors 

2. A member of the Board of Directors shall no longer hold the position of a 

member of the Board of Directors if dismissed, removed, or replaced by the General 

Meeting of Shareholders in accordance with Article 49 of this Charter. 

3. The appointment of members of the Board of Directors must be disclosed in 

accordance with the law on information disclosure on the stock market. 

Article 42. Method of electing members of the Board of Directors 

Voting for the election of members of the Board of Directors shall be conducted 

by cumulative voting, whereby each shareholder has a total number of voting shares 

corresponding to the total number of shares owned multiplied by the number of 

members to be elected to the Board of Directors, and shareholders have the right to 

cumulate all or part of their total votes for one or more candidates. The elected 
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members of the Board of Directors shall be determined by the number of votes 

calculated from high to low, starting from the candidate with the highest number of 

votes until the number of members specified in the Company's Charter is reached. If 

there are 02 or more candidates receiving the same number of votes for the last 

position of the Board of Directors, a re-election will be conducted among the 

candidates with equal votes or a selection will be made according to the criteria 

specified in the election regulations. 

Article 43. Powers, obligations, and responsibilities of the Board of 

Directors 

1. The Board of Directors is the governing body of the Company, having full 

authority in the name of the Company to decide and exercise the rights and obligations 

of the Company, except for rights and obligations falling under the authority of the 

General Meeting of Shareholders. 

2. The powers, obligations, and responsibilities of the Board of Directors are 

prescribed by law, the Company's Charter, and the General Meeting of Shareholders. 

Specifically, the Board of Directors has the following powers, obligations, and 

responsibilities: 

a) Deciding the strategy, mid-term development plan, and annual business plan 

of the Company; 

b) Recommending the types of shares and the total number of shares authorized 

to be offered by 

each type; 

c) Deciding to sell unsold shares within the scope of shares authorized to be 

offered of each type; deciding on mobilizing additional capital in other forms; 

d) Deciding the selling price of shares and bonds of the Company; 

đ) Deciding on share buybacks in accordance with Clause 1 and Clause 2, 

Article 23 of this Charter; 

e) Deciding on investment plans and investment projects within the authority 

and limits prescribed by law; 

g) Deciding on solutions for market development, marketing, and technology; 

h) Approving purchase, sale, loan, borrowing, and other contracts and 

transactions with a value of less than 35% of the total asset value recorded in the 

Company’s latest audited Consolidated Financial Statements, except for contracts or 

transactions subject to the authority of the General Meeting of Shareholders in 

accordance with Clause 3, Article 69 of the Company's Charter; 

i) Electing, dismissing, and removing the Chairman and Vice Chairman of the 

Board of Directors; 

k) Appointing, dismissing, entering into contracts with, terminating contracts 

with, and deciding on the salary, Remuneration, bonuses, and other benefits for 

Company Executives; 

l) Appointing the person in charge of Corporate Governance and the Company 

Secretary; 
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m) Deciding on or decentralizing the appointment of an authorized 

representative to attend meetings of the Board of Members or the General Meeting of 

Shareholders in enterprises where the Company has contributed capital; 

n) Deciding on or decentralizing the appointment of the Company's 

representative to act as a representative for capital contributions, to participate in the 

candidacy for membership of the Board of Members, the Board of Directors in 

enterprises where the Company has contributed capital, and deciding on the 

Remuneration and other benefits for such persons; 

o) Supervising and directing Company Executives in managing the daily 

business operations of the Company; 

p) Deciding on the organizational structure of the Company; the establishment 

and organizational structure of Company’s subsidiaries; the establishment of branches 

and representative offices of the Company; deciding on capital contribution and share 

acquisition in other enterprises; 

q) Approving the agenda and content of documents for the General Meeting of 

Shareholders, convening the General Meeting of Shareholders, or collecting opinions 

for the General Meeting of Shareholders to pass Resolutions; 

r) Presenting the annual audited Consolidated Financial Statements to the 

General Meeting of Shareholders; 

s) Recommending the dividend payout ratio; deciding on the deadline and 

procedure for paying Dividends or handling losses arising in the course of business; 

t) Recommending the reorganization or dissolution of the Company; requesting 

the bankruptcy of the Company; 

u) Deciding to issue the Regulations on Corporate Governance and the 

Regulations on Operation of the Board of Directors after being approved by the 

General Meeting of Shareholders; deciding and decentralizing the decision on other 

internal management regulations serving the management and administration of the 

Company; 

v) Decentralizing to the General Director of the Company the powers under the 

authority of the Board of Directors; such decentralization must be reflected in the 

Regulations on Corporate Governance of the Company or the Regulations on 

Operation of the Board of Directors or by a specific written document. 

x) Other rights, obligations, and responsibilities as stipulated by the Law on 

Enterprises, the Law on Securities, and other provisions of law. 

3. The Board of Directors shall report to the General Meeting of Shareholders 

on the performance of the Board of Directors. The Report on activities of the Board of 

Directors submitted to the Annual General Meeting of Shareholders must ensure it 

includes the following content: 

a) Remuneration, operating expenses, and other benefits of the Board of 

Directors and each member of the Board of Directors in accordance with Article 45 

and Article 65 of this Charter; 
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b) A summary of the meetings of the Board of Directors and the resolutions of 

the Board of Directors; 

c) A report on transactions between the Company, the Company's subsidiaries, 

companies which the Company control (holding more than 50% of the Charter 

capital), and members of the Board of Directors and their affiliated persons; and 

transactions between the Company and companies in which a member of the Board of 

Directors is a founding member or a Company Manager within the 03 most recent 

years prior to the Time of transaction; 

d) Activities of other sub-committees under the Board of Directors (If any); 

đ) Monitoring results regarding the Company Executive; 

e) Future plans. 

Article 44. Right of members of the Board of Directors to be provided with 

information 

1. A member of the Board of Directors has the right to request the Company 

Executive to provide information and documents regarding the financial status and 

business operations of the Company and of units within the Company. 

2. The Company Executive shall provide information and documents in a 

timely, complete, and accurate manner as requested by a member of the Board of 

Directors. 

Article 45. Remuneration, bonuses, and other benefits of members of the 

Board of Directors 

1. The Company has the right to pay remuneration and bonuses to members of 

the Board of Directors based on business results and performance. 

2. Members of the Board of Directors are entitled to remuneration for their 

work and bonuses. Work remuneration shall be calculated based on the number of 

working days required to complete the tasks of a member of the Board of Directors 

and the daily remuneration rate. The Board of Directors shall estimate the 

remuneration for each member based on the principle of consensus. The total 

remuneration and bonuses for the Board of Directors shall be decided by the General 

Meeting of Shareholders at the annual meeting. 

3. The remuneration of each member of the Board of Directors shall be 

accounted for as operating expenses of the Company in accordance with the law on 

corporate income tax, presented as a separate line item in the annual Consolidated 

Financial Statements of the Company, and must be reported to the General Meeting of 

Shareholders at the annual meeting. 

4. A member of the Board of Directors holding an executive position or 

working on sub-committees of the Board of Directors or performing tasks other than 

the normal scope of duties of a member of the Board of Directors may be paid 

additional remuneration in the form of a lump sum per occasion, salary, commission, 

percentage of profit, or in other forms as decided by the Board of Directors. 

5. A member of the Board of Directors has the right to be reimbursed for all 

travel, accommodation, and other reasonable expenses incurred while fulfilling their 
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responsibilities as a member of the Board of Directors, including expenses arising 

from attending meetings of the General Meeting of Shareholders, the Board of 

Directors, or sub-committees of the Board of Directors. 

6. A member of the Board of Directors may be covered by liability insurance 

purchased by the Company after approval by the General Meeting of Shareholders. 

This insurance does not include coverage for the liabilities of a member of the Board 

of Directors relating to violations of the law and the Company Charter. 

Article 46. Chairman of the Board of Directors, Company Secretary 

1. The Chairman of the Board of Directors shall be elected, dismissed, or 

removed by the Board of Directors from among the members of the Board of 

Directors. 

2. The Chairman of the Board of Directors shall not concurrently serve as the 

General Director of the Company. 

3. The Chairman of the Board of Directors has the following rights and 

obligations: 

a) To establish the program and operating plan of the Board of Directors; 

b) To prepare the agenda, content, and documents for meetings; to convene, 

preside over, and chair meetings of the Board of Directors; 

c) To organize the passing of resolutions and decisions of the Board of 

Directors; 

d) To monitor the organization of the implementation of resolutions and 

decisions of the Board of Directors; 

đ) To chair the meetings of the General Meeting of Shareholders; 

e) Other rights and obligations as stipulated by the Law on Enterprises and legal 

regulations. 

4. In the event that the Chairman of the Board of Directors submits a 

resignation or is dismissed or removed, the Board of Directors shall elect a 

replacement within 10 days from the date of receiving the resignation letter or the 

decision to dismiss or remove. 

5. In the event that the Chairman of the Board of Directors is absent from 

Vietnam or is unable to perform their duties, they must authorize, in writing, the Vice 

Chairman of the Board of Directors or another member of the Board of Directors to 

exercise the rights and obligations of the Chairman. If there is no authorized person or 

if the Chairman of the Board of Directors is Deceased, missing, in detention, serving a 

prison sentence, serving administrative handling measures at a compulsory 

detoxification center or educational center, has fled from their place of residence, has 

limited or lost civil act capacity, has difficulty in cognition or behavioral control, or is 

prohibited by the Court from holding certain positions or practicing certain 

professions, the remaining members shall elect one among themselves to hold the 

position of Chairman of the Board of Directors based on the majority principle of the 

remaining members until a new decision of the Board of Directors is made. 
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6. Company Secretary: 

When deemed necessary, the Board of Directors shall decide to appoint from 01 

to 02 persons to act as Company Secretary for a term and under terms and conditions 

determined by the Board of Directors. The Board of Directors may remove the 

Company Secretary when necessary, provided that such removal does not violate 

current labor laws. 

a) Roles and duties of the Company Secretary: 

Preparing meetings of the Board of Directors, the Board of Supervisors, and the 

General Meeting of Shareholders as ordered by the Chairman of the Board of 

Directors or the Board of Supervisors; 

Drafting minutes of meetings; 

Advising on the procedures of meetings; 

Ensuring that resolutions of the Board of Directors comply with the law; 

Attending meetings; 

Providing financial information, copies of minutes of Board meetings, and other 

information to members of the Board of Directors and the Board of Supervisors. 

b) The Company Secretary has the following rights and obligations: 

Supporting the organization of the convening of meetings of the General Meeting 

of Shareholders and the Board of Directors; recording meeting minutes; 

Supporting members of the Board of Directors in the exercise of their rights and 

obligations 

delegated; 

Supporting the Board of Directors in applying and implementing corporate 

governance principles; 

Supporting the Company in building shareholder relations and protecting the 

legal rights and interests of shareholders; 

Supporting the Company in complying with information disclosure obligations, 

information publicity, and administrative procedures. 

c) The Company Secretary is responsible for maintaining information 

confidentiality in accordance with the provisions of law and the Company Charter. 

Article 47. Meetings of the Board of Directors 

1. The Chairman of the Board of Directors shall be elected at the first meeting 

of the Board of Directors within 07 working days from the date of completion of the 

election of that Board of Directors. This meeting shall be convened and chaired by the 

member with the highest number of votes or the highest percentage of votes. In the 

event that more than one member has the same highest number or percentage of votes, 

the members shall elect by majority principle to choose 01 person among them to 

convene the Board of Directors meeting. 

2. The Board of Directors shall meet at least once per quarter and may hold 

extraordinary meetings. 
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3. The Chairman of the Board of Directors shall convene a meeting of the 

Board of Directors in the following cases: 

a) At the request of the Board of Supervisors; 

b) At the request of the General Director or at least 05 other Company 

Managers; 

c) At the request of at least 02 members of the Board of Directors. 

4. The requests specified in Clause 3 of this Article must be made in writing, 

clearly stating the purpose, issues to be discussed, and decisions falling under the 

authority of the Board of Directors. 

5. The Chairman of the Board of Directors shall convene a meeting of the 

Board of Directors within 07 working days from the date of receiving the request 

specified in Clause 3 of this Article. If the Chairman fails to convene the Board 

meeting as requested, the Chairman shall be liable for any damages caused to the 

Company; the requester has the right to replace the Chairman of the Board of Directors 

in convening the Board meeting. 

6. The Chairman of the Board of Directors or the person convening the meeting 

shall send a meeting notice no later than 03 working days before the meeting date. The 

meeting notice must specify the time and place of the meeting, the agenda, and issues 

for discussion and decision. The meeting notice must be accompanied by the 

documents to be used at the meeting and the voting ballots for the members. 

The notice of the Board of Directors meeting may be sent by invitation letter, 

Telephone, fax, or electronic means, ensuring it reaches the contact address of each 

member of the Board of Directors registered with the Company. 

7. The Chairman of the Board of Directors or the convener shall send the 

meeting notice and attached documents to members of the Board of Supervisors in the 

same manner as for members of the Board of Directors. 

Members of the Board of Supervisors have the right to attend meetings of the 

Board of Directors; they have the right to discuss but shall not have voting rights. 

8. A meeting of the Board of Directors shall be conducted when at least 3/4 of 

the total number of members attend. In the event that a meeting convened pursuant to 

this Clause does not have sufficient members in attendance, it shall be reconvened 

within 07 days from the intended date of the first meeting. In this case, the meeting 

shall be conducted if more than half of the members of the Board of Directors are in 

attendance. 

9. A member of the Board of Directors shall be considered as present and 

voting at a meeting in the following cases: 

a) Attending and voting directly at the meeting; 

b) Authorizing another person to attend and vote in accordance with Clause 11 

of this Article; 

c) Attending and voting via an online conference, electronic voting, or other 

electronic forms; 
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d) Sending a voting ballot to the meeting via post, fax, or email. 

10. In the case of sending a voting ballot to the meeting via post, the ballot must 

be in a sealed envelope and delivered to the Chairman of the Board of Directors no 

later than 01 hour before the opening time. The voting ballot shall only be opened in 

the presence of all meeting attendees. 

11. Members must attend all meetings of the Board of Directors in full. A 

member may authorize another person to attend and vote if approved by a majority of 

the members of the Board of Directors. 

12. Resolutions and decisions of the Board of Directors shall be passed if 

approved by a majority of the members present at the meeting; in the event of an equal 

number of votes, the final decision shall lie with the side that has the vote of the 

Chairman of the Board of Directors. 

13. Voting: 

a) Except for the provisions in Point b of this Clause, each member of the 

Board of Directors or an authorized person as provided in Clause 11 of this Article 

who is physically present in the capacity of an individual at the Board of Directors 

meeting shall have 01 vote; 

b) A member of the Board of Directors shall not vote on contracts, 

transactions, or proposals in which that member or a person related to that member 

has an interest, and such interest conflicts or may conflict with the interests of the 

Company. A member of the Board of Directors shall not be counted towards the 

minimum number of members present required to hold a meeting of the Board of 

Directors regarding decisions for which that member has no voting right; 

c) According to the provisions in Point d of this Clause, when an issue arises 

at a meeting related to the interest or voting right of a member of the Board of 

Directors and that member does not voluntarily relinquish the voting right, the 

decision of the chairperson shall be final, unless there is no evidence to determine 

that the member of the Board of Directors has a related interest; 

d) A member of the Board of Directors who benefits from a contract 

stipulated in Article 69 of this Charter shall be considered to have a material interest 

in that contract. 

14. A resolution via written consultation shall be passed based on the approval 

of a majority of the members of the Board of Directors who have voting rights. This 

resolution shall have the same effect and validity as a resolution passed at a meeting. 

Article 48. Minutes of Board of Directors meetings 

1. Meetings of the Board of Directors must be recorded in minutes and may be 

recorded by audio, video, or stored in other electronic forms. The minutes shall be 

prepared in Vietnamese and include the following key contents: 

a) Name, Address of head office, and enterprise identification number; 

b) Time and location of the meeting; 

c) Purpose, agenda, and content of the meeting; 
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d) Full names of each member attending the meeting or the authorized person 

and the method of attendance; full names of members not attending and the reasons; 

đ) Issues discussed and voted upon at the meeting; 

e) Summary of opinions expressed by each member attending the meeting in the 

chronological order of the meeting; 

g) Voting results, clearly stating those members who voted in favor, against, 

and abstained; 

h) Issues passed and the corresponding voting rate; 

i) Full names and signatures of the chairperson and the minutes taker, except for cases 

specified in Clause 2 of this Article. 

i) Full name, signature of the chairperson and the person taking the minutes, 

except in cases provided for in Clause 2 of this Article. 

2. In the event that the chairperson or minutes taker refuses to sign the meeting 

minutes, but if signed by all other members of the Board of Directors attending the 

meeting and containing full contents as specified in Points a, b, c, d, đ, e, g and h of 

Clause 1 of this Article, the minutes shall be effective. The meeting minutes shall 

clearly state that the chairperson or minutes taker refused to sign. Persons signing the 

meeting minutes shall be jointly liable for the accuracy and truthfulness of the content 

of the Board of Directors meeting minutes. The chairperson and minutes taker shall be 

personally liable for any damages caused to the enterprise due to their refusal to sign 

the minutes as stipulated by law. 

3. The chairperson, the minutes taker, and the persons signing the minutes shall 

be responsible for the truthfulness and accuracy of the content of the minutes of the 

Board of 

Directors. 

4. The minutes of the Board of Directors meeting and the documents used 

during the meeting shall be stored at the Address of head office of the Company. 

Article 49. Dismissal, removal, replacement, and addition of members of 

the Board of Directors 

1. The General Meeting of Shareholders shall dismiss a member of the Board of 

Directors in the following cases: 

a) Does not satisfy the criteria and conditions as stipulated in Clause 4, Article 

40 of this Charter; 

b) Submits a resignation letter which is accepted. 

2. The General Meeting of Shareholders shall remove a member of the Board of 

Directors in the case of failure to participate in the activities of the Board of Directors 

for 06 consecutive months, except in cases of force majeure. 

3. When considered necessary, the General Meeting of Shareholders may 

decide to replace a member of the Board of Directors; or dismiss or remove a member 

of the Board of Directors beyond the cases stipulated in Clause 1 and Clause 2 of this 

Article. 
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4. The Board of Directors shall convene a meeting of the General Meeting of 

Shareholders to elect additional members of the Board of Directors in the following 

cases: 

a) The number of members of the Board of Directors is reduced by more than 

one-third compared to the number prescribed in the Company Charter. In this case, the 

Board of Directors shall convene a General Meeting of Shareholders within 60 days 

from the date the number of members is reduced by more than one-third; 

b) Except for the case stipulated in Point a of this Clause, the General Meeting 

of Shareholders shall elect a new member to replace the member of the Board of 

Directors who has been dismissed or removed at the next closest meeting. 

 

Article 50. Subcommittees of the Board of Directors 

1. The Board of Directors may establish subcommittees under its authority to 

oversee development policy, personnel, remuneration, internal audit, and risk 

management. The number of members of a subcommittee shall be decided by the 

Board of Directors with a minimum of 03 people, including members of the Board of 

Directors and external members. Non-executive members of the Board of Directors 

shall constitute a majority in the subcommittee, and one of these members shall be 

appointed as the Head of the subcommittee by decision of the Board of Directors. The 

activities of the subcommittee shall comply with the regulations of the Board of 

Directors. A resolution of the subcommittee shall only be effective if approved by a 

majority of the members attending and voting at the subcommittee meeting. 

2. The implementation of decisions of the Board of Directors or its 

subcommittees must be in accordance with current applicable laws and the provisions 

of the Company Charter and the Regulations on Corporate Governance. 

Article 51. Person in charge of Corporate Governance 

1. The Board of Directors of the Company shall appoint at least 01 person in 

charge of Corporate Governance to support corporate governance work. The person in 

charge of Corporate Governance may concurrently serve as the Company Secretary. 

2. The person in charge of Corporate Governance must meet the following 

standards: 

a) Has knowledge of the law; 

b) Must not simultaneously work for an Approved Auditing Firm that is 

currently auditing the Consolidated Financial Statements of the Company; 

c) Other standards as prescribed by law and the decision of the Board of 

Directors. 

3. The person in charge of Corporate Governance shall have the following 

rights and obligations: 

a) Advising the Board of Directors in organizing the General Meeting of 

Shareholders in accordance with regulations and handling tasks related to the 

Company and shareholders; 
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b) Preparing meetings of the Board of Directors, the Board of Supervisors, and 

the General Meeting of Shareholders at the request of the Board of Directors or the 

Board of Supervisors; 

c) Advising on procedures for meetings; 

d) Attending meetings; 

đ) Advising on procedures for preparing resolutions of the Board of Directors in 

compliance with the law; 

e) Providing financial information, copies of minutes of the Board of Directors 

meetings, and other information to members of the Board of Directors and members of 

the Board of Supervisors; 

g) Monitoring and reporting to the Board of Directors on the information 

disclosure activities of the Company; 

h) Acting as the focal point for contact with relevant stakeholders; 

i) Maintaining confidentiality of information in accordance with the provisions 

of law and the Company Charter; 

k) Other rights and obligations as prescribed by law. 

4. The Board of Directors may remove the Person in charge of Corporate 

Governance when necessary, provided that it is not contrary to current labor laws. The 

Board of Directors may appoint an Assistant to the Person in charge of Corporate 

Governance from time to time. 

 

CHAPTER VIII 

COMPANY EXECUTIVES 

Article 52. Organization of the management apparatus 

1. The Company's management system must ensure that the management 

apparatus is accountable to the Board of Directors and subject to the supervision and 

direction of the Board of Directors in the daily business activities of the Company. The 

Company shall have 01 General Director, a maximum of 04 Deputy General Directors, 

and 01 Chief Accountant, all appointed by the Board of Directors. The General 

Director and Deputy General Directors may simultaneously serve as Members of the 

Board of Directors, provided they maintain the ratio specified in Point c, Clause 1, 

Article 41 of this Charter. 

2. The appointment, dismissal, and removal of the aforementioned positions 

must be approved by a Resolution or Decision of the Board of Directors. 

Article 53. Company Executives 

1. Upon the proposal of the General Director and with the approval of the Board 

of Directors, the Company may hire Deputy General Directors and a Chief Accountant 

in numbers and with qualifications consistent with the structure and management 

regulations of the Company as determined by the Board of Directors. Company 

Executives must be responsible for assisting the Company in achieving its stated 

operational and organizational goals. 
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2. The General Director shall be paid a salary and bonus. The salary and bonus 

of the 

General Director shall be decided by the Board of Directors. 

3. The salary of Company Executives shall be calculated as a business expense 

of the Company in accordance with the provisions of corporate income tax law, 

presented as a separate item in the Company's annual Consolidated Financial 

Statements, and reported to the General Meeting of Shareholders at the annual 

meeting. 

Article 54. Appointment, dismissal; duties and powers of the General 

Director 

1. The Board of Directors shall appoint one member of the Board of Directors 

or hire another person to act as General Director. 

2. The General Director is the person who manages the daily business activities 

of the Company; is subject to the supervision of the Board of Directors; and is 

accountable to the Board of Directors and to the law for the performance of their 

assigned rights and obligations. 

3. The term of the General Director shall not exceed 05 years and they may be 

re-appointed for an unlimited number of terms. The Board of Directors shall decide on 

the extension of the General Director's term of office in case of necessity. 

4. The General Director must meet the following standards and conditions: 

a) Have full civil legal capacity and civil act capacity, and not be prohibited 

from managing an enterprise as prescribed by the Law on Enterprises; 

b) Possess professional qualifications or practical experience in business 

administration or in the Company's primary business line. 

5. The General Director has the following rights and obligations: 

a) Decide on matters related to the daily business activities of the Company that 

are not under the authority of the Board of Directors; 

b) Organize the implementation of resolutions and decisions of the Board of 

Directors; 

c) Organize the implementation of the Company's business plans and 

investment proposals; 

d) Propose plans for the organizational structure and internal management 

regulations of the Company; 

dd) Appoint, dismiss, and remove management titles within the Company, 

except for titles under the authority of the Board of Directors; 

e) Decide on the salary and other benefits for employees of the Company and 

for managers who fall under the appointment authority of the General Director; 

g) Recruit labor; 

h) Propose plans for the payment of dividends or handling of business losses; 
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i) Exercise other rights and perform other obligations as prescribed by law, the 

Company Charter, and resolutions and decisions of the Board of Directors. 

5. The General Director is accountable to the Board of Directors and the 

General Meeting of Shareholders for the performance of assigned duties and powers 

and must report to these bodies when requested. 

6. The Board of Directors may dismiss the General Director when the majority 

of the Board members with voting rights present at the meeting vote in favor, and shall 

appoint a new General Director to replace them. 

7. The status of the Company's General Director shall cease in the following 

cases: 

a) Being dismissed, removed, or discharged from their position, or having their 

employment contract terminated. The Board of Directors may remove the General 

Director and appoint a new General Director to replace them when the majority of 

Board members with voting rights present at the meeting vote in favor; 

b) Submitting a resignation letter that is accepted by the Board of Directors; 

c) Losing or having their civil act capacity restricted pursuant to a Court 

decision; 

d) Other cases as prescribed by law. 

8. In the event that the General Director no longer holds the position of General 

Director under Clause 7 of this Article, the Board of Directors shall temporarily 

appoint someone to undertake the tasks of the General Director in case a replacement 

has not been appointed. Within 30 working days, the Board of Directors must conduct 

procedures to appoint a new General Director. 

9. The General Director may authorize in writing the Deputy General Directors or 

other officers of the Company to act on their behalf to resolve or execute certain matters, 

but the General Director shall remain responsible for such authorization. 

The person authorized by the General Director shall be responsible to the 

General Director and to the law for the tasks performed under such authorization. 

Article 55. Deputy General Directors, Chief Accountant 

1. Deputy General Directors shall be appointed, dismissed, or removed by the 

Board of Directors upon the proposal of the General Director. The term of appointment 

for a Deputy General Director shall not exceed 05 years and they may be re-appointed. 

A Deputy General Director shall assist the General Director as assigned and authorized 

by the General Director. Any authorization involving the signing of contracts or the use 

of the Company's seal must be performed in writing. 

2. The Chief Accountant shall be appointed, dismissed, or removed by the 

Board of Directors upon the proposal of the General Director. The term of 

appointment for a Chief Accountant shall not exceed 05 years and they may be re-

appointed. The Chief Accountant shall assist the General Director of the Company in 

organizing the Company's finance, accounting, and statistics work. The powers and 

responsibilities of the Chief Accountant shall be as per the signed employment 

contract and in accordance with the provisions of law. 
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CHAPTER IX 

SUPERVISORY BOARD 

Article 56. Candidacy and nomination of members of the Supervisory 

Board 

1. Shareholders or a group of shareholders holding 10% or more of the total 

number of Ordinary Shares have the right to nominate or stand as candidates for the 

Supervisory Board in accordance with the provisions of the Law on Enterprises and 

the Company Charter. 

Shareholders or a group of shareholders holding from 10% to less than 20% of 

the total number of voting shares may nominate 01 candidate; from 20% to less than 

30% may nominate a maximum of 02 candidates; from 30% to less than 40% may 

nominate a maximum of 03 candidates; from 40% to less than 50% may nominate a 

maximum of 04 candidates; from 50% to less than 60% may nominate a maximum of 

05 candidates; from 60% or more may nominate a maximum of 08 candidates. 

2. In the event that the number of candidates for the Supervisory Board through 

nomination and candidacy is insufficient according to the requirements prescribed in 

Clause 3, Article 27 of the Company Charter, the incumbent Supervisory Board shall 

introduce additional candidates or organize nominations in accordance with the 

Company Charter, the Regulations on Corporate Governance, and the Regulations on 

Operation of the Board of Supervisors. The introduction of additional candidates by 

the incumbent Supervisory Board must be clearly announced before the General 

Meeting of Shareholders votes to elect members of the Supervisory Board in 

accordance with the law. 

Article 57. Method of electing members of the Supervisory Board 

The voting for members of the Supervisory Board must be carried out through 

the cumulative voting method, whereby each shareholder has the total number of 

voting rights corresponding to the total number of shares owned multiplied by the 

number of members to be elected to the Supervisory Board, and the shareholder has 

the right to accumulate all or part of their total votes for one or several candidates. The 

person elected to the Supervisory Board shall be determined by the number of votes 

calculated from the highest to the lowest, starting from the candidate with the highest 

number of votes until the full number of members specified in the Company Charter is 

reached. In the event that 02 or more candidates receive the same number of votes for 

the final member of the Supervisory Board, a re-vote shall be conducted among these 

candidates with equal votes or they shall be selected based on the criteria prescribed in 

the election regulations. 

Article 58. Composition, standards; dismissal and removal of the 

Supervisory Board 

1. The Supervisory Board shall have 03 members; the term of office for a 

member of the Supervisory Board shall not exceed 05 years, coinciding with the term 

of the Board of Directors, and they may be re-elected for an unlimited number of 
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terms. More than half of the members of the Supervisory Board must be permanent 

residents in Vietnam. 

In the event that the terms of the Supervisory Board members expire at the same 

time but new members have not been elected, the members of the Supervisory Board 

whose terms have expired shall continue to exercise their rights and obligations until 

new members are elected and assume their duties. 

2. Members of the Supervisory Board must meet the following standards and 

conditions: 

a) Not being subject to the provisions in Clause 2, Article 17 of the Law on 

Enterprises; 

b) Having received training in one of the fields of economics, finance, 

accounting, auditing, law, business administration, or a discipline suitable for the 

Company's business operations; 

c) Not being a family member of any member of the Board of Directors or any 

Company Executive; 

d) Not necessarily being a shareholder or an employee of the Company; 

dd) Not being employed in the accounting or finance department of the 

Company; 

e) Not being a member or employee of the Approved Auditing Firm that 

conducted the audit of the Company's consolidated financial statements for the 03 

consecutive years prior; 

g) Other standards and conditions as prescribed by other relevant laws. 

3. A member of the Board of Supervisors shall be dismissed in the following 

cases: 

a) They no longer meet the standards and conditions for being a member of the 

Board of Supervisors as prescribed in Clause 2 of this Article; 

b) They have submitted a written resignation and it has been accepted; 

c) Other cases as prescribed by law and this Charter. 

4. A member of the Board of Supervisors shall be removed in the following 

cases: 

a) They fail to complete the assigned duties and tasks; 

b) They fail to perform their rights and obligations for 06 consecutive months, 

except in cases of force majeure; 

c) They commit repeated or serious violations of the obligations of a member of 

the Board of Supervisors as prescribed by the Law on Enterprises and the Company 

Charter; 

d) Other cases as determined by a resolution of the General Meeting of 

Shareholders. 
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Article 59. Rights and obligations of the Board of Supervisors 

1. The Board of Supervisors shall supervise the Board of Directors and the 

General Director in the management and operation of the Company. 

2. Inspect the reasonableness, legality, honesty, and degree of prudence in 

management and business administration; the systematic, consistent, and appropriate 

nature of accounting, statistics, and the preparation of Consolidated Financial 

Statements. 

3. Appraise the completeness, legality, and honesty of the business performance 

reports, the annual and semi-annual Consolidated Financial Statements of the 

Company, and the management assessment reports of the Board of Directors, and 

submit the appraisal report at the annual General Meeting of Shareholders. Review 

contracts and transactions with Related Persons subject to the approval authority of the 

Board of Directors or the General Meeting of Shareholders and provide 

recommendations on contracts and transactions that require approval from the Board 

of Directors or the General Meeting of Shareholders. 

4. Review, inspect, and evaluate the effectiveness and efficiency of the internal 

control system, internal audit, risk management, and early warning systems of the 

Company. 

5. Review the accounting books, accounting records, and other documents of 

the Company, and the management and operation of the Company when deemed 

necessary or upon resolution of the General Meeting of Shareholders or at the request 

of shareholders or a group of shareholders as stipulated in Clause 2 Article 27 of this 

Charter. 

6. Upon the request of shareholders or a group of shareholders as stipulated in 

Clause 2 Article 27 of this Charter, the Board of Supervisors shall perform an 

inspection within 07 working days from the date of receiving the request. Within 15 

days from the date of completion of the inspection, the Board of Supervisors must 

report on the requested inspection issues to the Board of Directors and the requesting 

shareholder or group of shareholders. The inspection by the Board of Supervisors as 

stipulated in this Clause shall not obstruct the normal operations of the Board of 

Directors, nor disrupt the business administration of the Company. 

7. Recommend to the Board of Directors or the General Meeting of 

Shareholders measures to amend, supplement, and improve the organizational 

structure of management, supervision, and business administration of the Company. 

8. Attend and participate in discussions at meetings of the General Meeting of 

Shareholders, the Board of Directors, and other meetings of the Company. 

9. Utilize independent consultants and the Company's internal audit department 

to perform assigned duties. 

10. The Board of Supervisors may consult with the Board of Directors before 

submitting reports, conclusions, and recommendations to the General Meeting of 

Shareholders. 

11. Propose and recommend to the General Meeting of Shareholders the 

approval of the list of Approved Auditing Firms to perform audits of the Company's 
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Consolidated Financial Statements; decide on the Approved Auditing Firm to examine 

the Company's activities, and remove the approved auditor when necessary. 

12. Be responsible to shareholders for its supervisory activities. 

13. Supervise the financial status of the Company and the compliance with the 

law in the activities of members of the Board of Directors and Company Executives. 

14. Ensure coordination with the Board of Directors, the General Director and 

shareholders. 

15. In the event that violations of the law or the Company Charter by members 

of the Board of Directors or Company Executives are discovered, the Board of 

Supervisors shall notify the Board of Directors in writing within 48 hours, requesting 

the violating person to cease the violation and have measures to remedy the 

consequences. 

16. Develop the Regulations on Operation of the Board of Supervisors and 

submit them to the General Meeting of Shareholders for approval. 

17. Submit reports to the General Meeting of Shareholders as prescribed. 

18. Other rights and obligations as prescribed by the Law on Enterprises, the 

Company Charter, and resolutions of the General Meeting of Shareholders. 

Article 60. Right of the Board of Supervisors to be provided with 

information 

1. Documents and information shall be sent to members of the Board of 

Supervisors at the same time and in the same manner as for members of the Board of 

Directors, including: 

a) Meeting invitations, ballot papers for members of the Board of Directors, and 

attached documents; 

b) Resolutions, decisions, and minutes of meetings of the General Meeting of 

Shareholders and the Board of Directors; 

c) Reports of the General Director submitted to the Board of Directors or other 

documents issued by the Company. 

2. Members of the Board of Supervisors have the right to access the files and 

documents of the Company kept at the head office, branches, and other locations; they 

have the right to access the working premises of Company Managers and employees 

of the Company during working hours. 

3. The Board of Directors, members of the Board of Directors, and Company 

Executives must provide full, accurate, and timely information and documents 

regarding the management, administration, and business activities of the Company 

upon the request of a member of the Board of Supervisors or the Board of Supervisors. 

Article 61. Responsibilities of Members of the Board of Supervisors 

1. Comply with the law, the Company Charter, resolutions of the General 

Meeting of Shareholders, and professional ethics in performing assigned rights and 

obligations. 
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2. Perform assigned rights and obligations honestly, prudently, and to the best 

of their ability to ensure the maximum legal interests of the Company. 

3. Remain loyal to the interests of the Company and shareholders; not abuse 

their position and office or use information, secrets, business opportunities, and other 

assets of the Company for personal gain or to serve the interests of other organizations 

or individuals. 

4. Other obligations as prescribed by the Law on Enterprises and the Company 

Charter. 

5. In case of violating the provisions of Clauses 1, 2, 3, and 4 of this Article 

causing damage to the Company or others, the member of the Board of Supervisors 

shall be personally or jointly liable to compensate for such damage. Income and other 

benefits obtained by the member of the Board of Supervisors due to the violation shall 

be returned to the Company. 

6. In case of discovering that a member of the Board of Supervisors has violated 

their assigned rights and obligations, they shall notify the Board of Supervisors in 

writing; and request the violating person to cease the violation and remedy the 

consequences. 

Article 62. Head of the Board of Supervisors 

1. The Head of the Board of Supervisors shall be elected by the Board of 

Supervisors from among its members; the election, dismissal, and removal shall follow 

majority principles. The Head of the Board of Supervisors must possess a university 

degree or higher in one of the fields of economics, finance, accounting, auditing, law, 

business administration, or a field related to the Company's business operations. 

2. Rights and obligations of the Head of the Board of Supervisors: 

a) Convene meetings of the Board of Supervisors; 

b) Request the Board of Directors and Company Executives to provide relevant 

information for reporting to the Board of Supervisors; 

c) Prepare and sign reports of the Board of Supervisors after consulting with the 

Board of Directors to submit to the General Meeting of Shareholders; 

d) Sign for the promulgation of the Regulations on Operation of the Board of 

Supervisors after they are approved by the General Meeting of Shareholders. 

Article 63. Meetings of the Board of Supervisors 

1. The Board of Supervisors must meet at least two (02) times per year, with at 

least two-thirds (2/3) of the members of the Board of Supervisors in attendance. 

2. The Board of Supervisors has the right to require members of the Board of 

Directors, the General Director, and representatives of the Approved Auditing Firm to 

attend and respond to issues requiring clarification. 

3. Minutes of the Board of Supervisors' meetings shall be prepared in detail and 

clearly. The minutes secretary and the members of the Board of Supervisors attending 

the meeting must sign the meeting minutes. Minutes of the Board of Supervisors' 
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meetings must be archived to determine the responsibilities of each member of the 

Board of Supervisors. 

Article 64. Salaries, remuneration, bonuses, and other benefits of members 

of the Board of Supervisors 

Salaries, remuneration, bonuses, and other benefits of members of the Board of 

Supervisors shall be implemented according to the following provisions: 

1. Members of the Board of Supervisors shall be paid salaries, remuneration, 

bonuses, and other benefits according to the decision of the General Meeting of 

Shareholders. The General Meeting of Shareholders shall decide the total amount of 

salary, remuneration, bonus, other benefits, and the annual operating budget of the 

Board of Supervisors. 

2. Members of the Board of Supervisors shall be reimbursed for reasonable 

expenses for food, accommodation, travel, and the use of independent advisory 

services. The total amount of this remuneration and these expenses shall not exceed 

the total annual operating budget of the Board of Supervisors approved by the General 

Meeting of Shareholders, unless the General Meeting of Shareholders decides 

otherwise. 

3. Salaries and operating expenses of the Board of Supervisors shall be included 

in the Company's business expenses in accordance with the law on corporate income 

tax and other relevant legal regulations and must be separately itemized in the 

Company's annual Consolidated Financial Statements. 

 

CHAPTER X 

INTERESTS AND RESPONSIBILITIES OF COMPANY MANAGERS 

Article 65. Salaries, remuneration, bonuses, and other benefits of Company 

Managers 

The Company has the right to pay salaries, remuneration, and bonuses to 

Company Managers based on business performance and efficiency. 

Article 66. Disclosure of related interests 

The disclosure of benefits and affiliated persons of the Company shall be 

conducted in accordance with the following regulations: 

1. The Company shall compile and update the list of affiliated persons of the 

Company and their corresponding contracts and transactions with the Company: 

a) Parent Company, managers and legal representatives of the Parent Company, 

and persons authorized to appoint managers of the Parent Company; 

b) Company’s subsidiaries, managers and legal representatives of the 

Company’s subsidiaries; 

c) Individuals, organizations or groups of individuals or organizations capable 

of influencing the operation of that enterprise through ownership, acquisition of 

shares, capital contribution, or through the decision-making processes of the company; 
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d) Company Managers, legal representatives, Members of the Board of 

Supervisors; 

đ) The husband, wife, biological father, biological mother, adoptive father, 

adoptive mother, father-in-law, mother-in-law, biological child, adopted child, son-in-

law, daughter-in-law, Order Brother, Order Sister, Younger Sibling, Elder brother-in-

law, Younger brother-in-law, Elder sister-in-law, Younger sister-in-law of the 

Company Manager, legal representative, Members of the Board of Supervisors, 

members and shareholders who own controlling capital contributions or shares; 

e) Individuals who are authorized representatives of the company or 

organization defined at points a, b and c of this Clause; 

g) Enterprises in which individuals, companies, or organizations defined at 

points a, b, c, d, đ and e of this Clause own shares to the extent that they control the 

decision-making of the company. 

2. Company Managers shall declare to the Company their related benefits, 

including: 

a) Name, business registration number, Address of head office, and business 

lines of enterprises where they own or own capital contributions or shares; the 

Percentage and the time of owning or owning such capital contributions or shares; 

b) Name, business registration number, Address of head office, and business 

lines of enterprises where their affiliated persons own, co-own, or exclusively own 

capital contributions or shares exceeding 10% of the Charter capital. 

3. The declaration stipulated in Clause 2 of this Article must be made within 07 

working days from the date the related interest arises; any amendments or supplements 

must be notified to the Company within 07 working days from the date of the 

corresponding amendment or supplement. 

4. The storage, disclosure, review, extraction, and copying of the list of 

affiliated persons and related benefits declared as per Clause 1 and Clause 2 of this 

Article shall be carried out as follows: 

a) The Company shall notify the list of affiliated persons and related benefits to 

the General Meeting of Shareholders at the annual meeting; 

b) The list of affiliated persons and related benefits shall be kept at the Address 

of head office of the Company; if necessary, parts or the entirety of said list may be 

kept at the Company’s subsidiaries or branches; 

c) Shareholders, authorized representatives of shareholders, and Company 

Managers have the right to review, extract, and copy parts or the entirety of the 

declared Content; 

d) The Company shall create conditions for those specified in point c of this 

Clause to access, review, extract, and copy the list of affiliated persons and related 

benefits as quickly and conveniently as possible; it is prohibited to obstruct or cause 

difficulties for them in exercising this right. The sequence and procedures for 

reviewing, extracting, and copying the contents declared regarding affiliated persons 

and related benefits shall be carried out in accordance with the Company's Charter. 
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5. Members of the Board of Directors and the General Director, acting in their 

individual capacity or on behalf of others to perform work in any form within the 

scope of the Company's business, must explain the nature and Content of such work to 

the Board of Directors and the Board of Supervisors and may only perform it when 

approved by a majority of the remaining members of the Board of Directors; if the 

work is performed without declaration or without the approval of the Board of 

Directors, all income derived from such activity shall belong to the Company. 

Company Managers are responsible for performing their duties, including duties 

as members of subcommittees of the Board of Directors, honestly and prudently in the 

best interests of the Company. 

Article 67. Honesty and avoidance of conflicts of interest 

1. Company Managers must disclose related interests in accordance with the 

Law on Enterprises, relevant legal documents, and this Charter. 

2. Company Managers and the affiliated persons of these members shall only 

use information obtained due to their Position for the benefit of the Company. 

3. Company Managers have an obligation to notify the Board of Directors and 

the Board of Supervisors in writing about transactions between the Company, the 

Company’s subsidiaries, and other companies where the Company holds over 50% or 

more of the Charter capital with that person or their affiliated persons as regulated by 

law. For the aforementioned transactions approved by the General Meeting of 

Shareholders or the Board of Directors, the Company must disclose information 

regarding these Resolution(s) in accordance with securities laws on information 

disclosure. 

4. Members of the Board of Directors shall not vote on transactions that provide 

benefits to that member or their affiliated persons as regulated by the Law on 

Enterprises and the Company's Charter. 

5. Company Managers and the affiliated persons of these subjects must not use 

or disclose internal information to others to perform related transactions. 

6. Transactions between the Company and one or more members who are 

Company Managers and individuals or organizations affiliated with these subjects 

shall not be void in the following cases: 

a) For transactions with a value of less than 35% of the total value of assets 

recorded in the most recent audited Consolidated Financial Statements, the key terms 

of the contract or transaction as well as the relationships and interests of the member 

who is a Company Manager have been reported to the Board of Directors and 

approved by the Board of Directors with a majority of votes from the members of the 

Board of Directors who have no related interests; 

b) For transactions with a value greater than or equal to 35% or transactions 

leading to an accumulated transaction value within 12 months from the date of the first 

transaction being 35% or more of the total value of assets recorded in the most recent 

audited Consolidated Financial Statements, the key terms of this transaction as well as 

the relationships and interests of the member who is a Company Manager have been 
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disclosed to shareholders and approved by the General Meeting of Shareholders 

through voting by shareholders who have no related interests. 

Article 68. Liability for damages and compensation 

1. Company Managers who violate their obligations, the duty of honesty and 

prudence, or fail to fulfill their obligations shall be liable for the damages caused by 

their violating acts. 

2. The Company shall compensate persons who are, have been, or may become 

a related party in complaints, lawsuits, or prosecutions (including civil, administrative, 

and non-litigation cases where the Company is not the plaintiff) if that person is or was 

a Company Manager, employee, or representative authorized by the Company who 

was or is performing tasks under the Company's authorization, acting honestly and 

prudently in the best interest of the Company on the basis of compliance with the law 

and there is no evidence confirming that the person violated their duties. 

3. When performing functions, duties, or executing tasks under the 

authorization of the Company, a Company Manager, employee, or authorized 

representative of the Company shall be compensated by the Company when becoming 

a related party in complaints, lawsuits, or prosecutions (excluding lawsuits where the 

Company is the plaintiff) in the following cases: 

a) Acted honestly, prudently, and diligently for the benefit and not in conflict 

with the interests of the Company; 

b) Complied with the law and there is no evidence confirming a failure to fulfill 

their responsibilities. 

4. Compensation costs include costs of judgments, fines, and payments arising 

in practice (including attorney fees) when resolving these cases within the framework 

allowed by law. The Company may purchase insurance for these individuals to avoid 

the aforementioned compensation liabilities. 

Article 69. Approval of contracts and transactions between the Company 

and affiliated 

persons 

1. The General Meeting of Shareholders or the Board of Directors shall approve 

contracts or transactions between the Company and the following affiliated persons: 

a) Shareholders and authorized representatives of shareholders that are 

organizations owning over 10% of the total Ordinary Shares of the Company and their 

affiliated persons; 

b) Members of the Board of Directors, the General Director, and their affiliated 

persons; 

c) Enterprises that a Company Manager must declare in accordance with the 

provisions of Clause 2 of Article 66 of this Charter. 

2. The Board of Directors shall approve contracts and transactions in 

accordance with Clause 1 of this Article with a value of less than 35% of the total 

value of the enterprise's assets recorded in the most recent audited Consolidated 

Financial Statements. In this case, the Company's representative signing the contract or 
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transaction must notify the members of the Board of Directors and Members of the 

Board of Supervisors about the related parties involved in that contract or transaction 

and attach the draft contract or the main contents of the transaction. The Board of 

Directors shall decide on the approval of the contract or transaction within 15 days 

from the date of receiving the notice; members of the Board of Directors who have 

interests related to the parties in the contract or transaction do not have the right to 

vote. 

3. The General Meeting of Shareholders shall approve the following contracts 

and transactions: 

a) Contracts and transactions other than those specified in Clause 2 of this 

Article; 

b) Contracts and transactions for borrowing, lending, or selling assets with a 

value greater than 10% of the total value of the enterprise's assets recorded in the most 

recent audited Consolidated Financial Statements between the Company and a 

shareholder owning 51% or more of the total shares with voting rights or their 

affiliated persons. 

4. In cases of approving a contract or transaction in accordance with Clause 3 of 

this Article, the Legal Representative of the Company signing such contract or 

transaction must notify the Board of Directors and the members of the Board of 

Supervisors of the Related Persons involved in said contract or transaction, and shall 

attach a draft of the contract or notify the essential content of the transaction. The 

Board of Directors shall submit the draft contract, transaction, or provide an 

explanation regarding the essential content of the contract or transaction at the General 

Meeting of Shareholders or conduct a consultation with shareholders in writing. In this 

case, shareholders having related interests with the parties in the contract or 

transaction shall not have the right to vote; the contract or transaction shall be 

approved in accordance with the provisions of Clause 1 Article 36 and Clause 9 

Article 37 of this Charter. 

5. Contracts and transactions shall be invalidated upon a decision of the Court 

and handled in accordance with the law if entered into in violation of the provisions of 

this Article; the signatory of the contract or transaction, relevant shareholders, 

members of the Board of Directors, or the General Director shall be jointly liable for 

the resulting damages and shall return to the Company any profits obtained from the 

execution of such contract or transaction. 

6. The Company shall publicly disclose related contracts and transactions in 

accordance with relevant laws. 

Article 70. Responsibilities of Company Managers 

1. Company Managers have the following responsibilities: 

a) To exercise delegated rights and obligations in accordance with the Law on 

Enterprises, other relevant laws, the Charter, and resolutions of the General Meeting of 

Shareholders; 

b) To exercise delegated rights and obligations honestly, cautiously, and in the 

best interest of the Company to ensure its maximum legal benefits; 
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c) To be loyal to the interests of the Company and shareholders; not to abuse 

their position, status, or use the Company's information, know-how, business 

opportunities, or other assets for private gain or to serve the interests of any other 

organization or individual; 

d) To notify the Company promptly, fully, and accurately regarding the matters 

prescribed in Clause 2 Article 66 of this Charter; 

dd) Other responsibilities as prescribed by the Law on Enterprises and 

regulations of law. 

2. Company Managers who violate the provisions of Clause 1 of this Article 

shall be held personally or jointly liable to compensate for lost benefits, return 

received benefits, and indemnify the Company and third parties for all damages. 

Article 71. Right to initiate a lawsuit against members of the Board of 

Directors or the General Director 

1. Shareholders or groups of shareholders holding at least 01% of total ordinary 

shares have the right to initiate, on their own behalf or in the name of the Company, a 

lawsuit regarding personal or joint liability against members of the Board of Directors 

or the General Director to request the return of benefits or compensation for damages 

to the Company or other persons in the following 

cases: 

a) Violation of the responsibilities of a Company Manager as prescribed in 

Article 70 of this Charter; 

b) Failure to perform, incomplete, untimely, or improper performance of duties, 

or acts contrary to the law, the Charter, or the resolutions or decisions of the Board of 

Directors regarding assigned rights and obligations; 

c) Abuse of position, status, or use of the Company's information, know-how, 

business opportunities, or other assets for personal gain or to serve the interests of 

other organizations or individuals; 

d) Other cases as prescribed by law and this Charter. 

2. The order and procedures for initiating a lawsuit shall be conducted in 

accordance with the law on civil litigation. Expenses for the lawsuit, in cases where a 

shareholder or group of shareholders initiates a lawsuit in the name of the Company, 

shall be charged as company expenses, unless the claim is 

rejected. 

3. Shareholders and groups of shareholders as prescribed in this Article have the 

right to review, search, and extract necessary information based on the decision of a 

Court or Arbitrator before or during the lawsuit process. 

 

CHAPTER XI 

RIGHT TO INSPECT BOOKS AND COMPANY RECORDS 
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Article 72. Right to inspect books and records 

1. Ordinary shareholders have the right to inspect books and records, 

specifically as follows: 

a) Ordinary shareholders have the right to view, search, and extract information 

on names and contact addresses from the list of voting shareholders; request the 

correction of their inaccurate information; view, search, extract, or copy the Charter, 

minutes of the General Meeting of Shareholders, and resolutions of the General 

Meeting of Shareholders; 

b) Shareholders or groups of shareholders owning 05% of the total ordinary 

shares or more have the right to view, search, and extract the minute books, resolutions 

and decisions of the Board of Directors, semi-annual and annual consolidated financial 

statements, reports of the Board of Supervisors, contracts and transactions required to 

be approved by the Board of Directors, and other documents, excluding documents 

related to the Company's trade or business secrets. 

2. In cases where an authorized representative of a shareholder or group of 

shareholders requests the inspection of books and records, they must attach a power of 

attorney from the represented shareholder or group, or a notarized copy of such power 

of attorney. 

3. Company Managers have the right to inspect the Company's register of 

shareholders, list of shareholders, books, and other records of the Company for 

purposes related to their positions, provided that such information is kept confidential. 

4. The Company shall store this Charter and its amendments/supplements, the 

Certificate of Enterprise Registration, internal regulations, documents proving 

ownership of assets, resolutions of the General Meeting of Shareholders and the Board 

of Directors, minutes of meetings of the General Meeting of Shareholders and the 

Board of Directors, reports of the Board of Directors, reports of the Board of 

Supervisors, annual consolidated financial statements, accounting books, and other 

documents as prescribed by law at the head office or another location, provided that 

shareholders and the Business Registration Authority are notified of the location where 

these documents are stored. 

5. The Charter of the Company must be published on the Company's website. 

 

CHAPTER XII 

EMPLOYEES AND TRADE UNION 

Article 73. Employees and trade union 

1. The General Director must prepare a plan for the Board of Directors to 

approve matters relating to recruitment, termination, salaries, social 

insurance, welfare, rewards, and discipline for employees and Company Executives. 

2. The General Director must prepare a plan for the Board of Directors to 

approve matters relating to the Company's relationship with trade union organizations 

in accordance with best standards, practices, and management policies, the practices 
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and policies set forth in this Charter, the Company's internal regulations, and 

applicable laws. 

 

CHAPTER XIII 

PROFIT DISTRIBUTION 

Article 74. Profit distribution 

1. The General Meeting of Shareholders decides on the annual dividend payout 

rate and the form of dividend payment from the Company's retained earnings. The 

Company's profit after tax at the end of each fiscal year shall be distributed in 

accordance with the law and this Charter 

specifically: 

a) Distributing profits to associated capital contributors according to contract 

terms (if any); 

b) Setting aside development investment, bonus, welfare, and other non-

mandatory funds at a certain percentage proposed by the Board of Directors and 

decided by the General Meeting of Shareholders; 

c) Distributing dividends to shareholders. The payout rate is determined by the 

General Meeting of Shareholders; 

d) In case of operational losses, the Company shall carry forward losses to the 

next year to be deducted from taxable income for corporate income tax. The carry-

forward period shall comply with legal provisions. 

2. The Company does not pay interest on dividend payments or payments 

related to any class of shares. 

3. The Board of Directors may propose that the General Meeting of 

Shareholders approve the payment of all or part of dividends in shares, and the Board 

of Directors shall be the body implementing this decision. 

4. In cases where dividends or other monies related to a class of shares are paid 

in cash, the Company shall pay them in VND. Payment may be made directly or 

through banks based on bank account details provided by shareholders. In cases where 

the Company has transferred funds according to the correct details provided by the 

shareholder but the shareholder does not receive the money, the Company shall not be 

liable for the funds transferred to that shareholder. Dividend payments for shares 

listed/registered for trading on The Stock Exchange may be conducted through a 

securities firm or the Vietnam Securities Depository and Clearing Corporation. 

5. 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 to close the 

list of shareholders. Based on that date, those registered as shareholders or owners of 

other securities shall have the right to receive cash or stock dividends, notices, or other 

documents. 

6. Other matters related to profit distribution shall be performed in accordance 

with legal provisions. 
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Article 75. Payment of dividends 

1. Dividends paid on preference shares shall be in accordance with the terms 

applicable to each class of preference shares. 

2. Dividends paid on ordinary shares shall be determined based on the realized 

net profit and the dividend payment deducted from the Company's retained earnings. A 

joint stock company shall only pay dividends on ordinary shares when it meets the 

following 

conditions: 

a) The Company has fulfilled tax obligations and other financial obligations as 

required by law; 

b) The company has established necessary funds and covered previous losses in 

accordance with the provisions of the law and the Company Charter; 

c) Immediately after full payment of the dividends, the company still ensures 

the settlement of all due debts and other property obligations. 

3. Dividends may be paid in cash, in Shares of the Company, or in other assets 

as prescribed by the Company Charter. If paid in cash, the payment must be made in 

Vietnamese Dong and according to payment methods prescribed by law. 

4. Dividends must be paid in full within 06 months from the date of the annual 

General Meeting of Shareholders. The Board of Directors shall prepare a list of 

shareholders entitled to receive dividends, determine the dividend rate for each share, 

and the timeline and method of payment, at the latest 30 days before each dividend 

payment. Notice of dividend payment shall be sent to shareholders at the address 

registered in the shareholder register, at least 15 days before the dividend payment. 

The notice must include the following content: 

a) The name of the Company and the address of head office of the Company; 

b) Full name, contact address, nationality, and legal identification number for 

individual shareholders; 

c) Name, enterprise identification number or legal identification number of the 

organization, and address of head office for corporate shareholders; 

d) The number of shares of each type owned by the shareholder; the dividend 

rate per share and the total dividends that the shareholder is entitled to receive; 

đ) Time and method of dividend payment; 

e) Full name and signature of the CHAIRMAN OF THE BOARD OF 

DIRECTORS and the Legal Representative of the Company. 

5. In the event a shareholder transfers their shares during the period between the 

completion of the shareholder list and the time of dividend payment, the transferor 

shall be the person receiving the dividend from the company. 

6. In the case of dividend payment in shares, the company is not required to 

follow the procedures for offering shares as specified in Article 15 and Article 16 of 

this Charter. The Company shall register the increase in Charter capital corresponding 
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to the total par value of the shares used for dividend payment within 10 days from the 

date of completion of the dividend payment. 

 

CHAPTER XIV 

BANK ACCOUNTS, FINANCIAL YEAR, AND ACCOUNTING SYSTEM 

Article 76. Bank accounts 

1. The Company shall open accounts at banks in Vietnam or at branches of 

foreign banks permitted to operate in Vietnam. 

2. With the prior approval of the competent authority, in case 

it is necessary, the Company may open bank accounts abroad in accordance with the 

provisions of law. 

3. The Company shall conduct all payments and accounting transactions 

through Vietnam Dong or foreign currency accounts at the banks where the Company 

has opened accounts. 

Article 77. Financial year 

The financial year of the Company shall begin on 01 January and end on 31 

December of each year. The first financial year shall begin on the date of issue of the 

Enterprise Registration Certificate and end on 31 December of that year. 

 

Article 78. Accounting system 

1. The accounting system used by the Company is the Vietnamese Accounting 

Standards (VAS). 

2. The Company shall prepare accounting books in Vietnamese and retain 

accounting records in accordance with the law on accounting and relevant regulations. 

These records must be accurate, updated, systematic, and sufficient to substantiate and 

explain the Company's transactions. 

3. The Company shall use the Vietnamese Dong as the accounting currency 

unit. If the Company's economic operations are primarily in a specific foreign 

currency, it may select that currency as its accounting currency, take responsibility for 

such choice before the law, and notify the direct tax management authority. 

 

CHAPTER XV 

ANNUAL REPORTS, CONSOLIDATED FINANCIAL STATEMENTS 

RESPONSIBILITY FOR INFORMATION DISCLOSURE 

Article 79. Annual, semi-annual, and quarterly consolidated financial 

statements 

1. The Company shall prepare annual consolidated financial statements, which 

must be audited in accordance with the provisions of law. The Company shall disclose 

the audited annual consolidated financial statements in accordance with the law on 
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information disclosure in the securities market and submit them to competent state 

authorities. 

2. The annual consolidated financial statements must include complete reports, 

appendices, and notes as required by the law on enterprise accounting. The annual 

consolidated financial statements must truthfully and objectively reflect the Company's 

operational status. 

3. The Company shall prepare and disclose semi-annual reviewed consolidated 

financial statements and quarterly consolidated financial statements in accordance with 

the law on information disclosure in the securities market and submit them to 

competent state authorities. 

4. Interested organizations and individuals shall have the right to inspect or 

copy the audited annual consolidated financial statements, reviewed semi-annual 

reports, and quarterly consolidated financial statements during business hours at the 

Company's head office and shall pay a reasonable fee for the photocopying. 

Article 80. Annual report 

The Company shall prepare and disclose its Annual Report in accordance with 

the regulations on securities and the securities market. 

 

CHAPTER XVI 

CORPORATE AUDIT 

Article 81. Audit 

1. The General Meeting of Shareholders shall appoint an independent auditing 

firm or approve a list of independent auditing firms and authorize the Board of 

Directors to select one of these entities to audit the Company's consolidated financial 

statements for the subsequent financial year based on terms and conditions agreed 

upon with the Board of Directors. 

2. The audit report shall be attached to the annual consolidated financial 

statements of 

the Company. 

3. Independent auditors conducting the audit of the Company's consolidated 

financial statements are entitled to attend meetings of the General Meeting of 

Shareholders and to receive notifications and other information related to meetings of 

the General Meeting of Shareholders and express their opinions at the general meeting 

on issues related to the audit of the Company's consolidated financial statements. 

 

CHAPTER XVII 

COMPANY SEAL 

Article 82. Company Seal 

1. The Seal includes the seal made at a professional seal-making facility or the 

seal in the form of a digital signature as per the law on electronic transactions. 
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2. The Board of Directors shall decide on the type, quantity, form, and content 

of the seal of the Company, its branches, and representative offices. 

3. The Board of Directors and the General Director shall use and manage the 

seal in accordance with current laws. 

 

CHAPTER XVIII 

DISSOLUTION, BANKRUPTCY, AND LIQUIDATION OF THE COMPANY 

Article 83. Dissolution, bankruptcy of the Company 

1. The Company may be dissolved in the following cases: 

a) Pursuant to a Resolution or Decision of the General Meeting of Shareholders; 

b) Revocation of the Enterprise Registration Certificate, except where otherwise 

provided by the Law on Tax Administration; 

c) Other cases as provided by law. 

2. The dissolution of the Company shall be decided by the General Meeting of 

Shareholders and implemented by the Board of Directors. This Decision to dissolve 

must be notified to or approved by the competent authority as required. 

3. The Company may be declared bankrupt by a Court in accordance with the 

provisions of law. 

Article 84.  Deadlock between members of the Board of Directors and 

shareholders 

Shareholders holding at least half of the outstanding shares with voting rights 

for the election of members of the Board of Directors have the right to file a petition to 

the Court requesting dissolution on one or more of the following grounds: 

1. The members of the Board of Directors are unable to reach a consensus in 

managing the Company's affairs, leading to a situation where the required votes for the 

Board of Directors to function cannot be reached. 

2. The shareholders cannot reach a consensus and thus cannot obtain the 

required number of votes to elect members of the Board of Directors. 

3. There is internal disagreement and two or more groups of shareholders are 

divided, making dissolution the most beneficial option for all shareholders. 

4. Other cases as provided by law. 

Article 85. Liquidation 

1. After the decision to dissolve the Company has been made, the Board of 

Directors shall establish a Liquidation Committee consisting of 03 members, of whom 

02 are appointed by the General Meeting of Shareholders and 01 is appointed by the 

Board of Directors from an independent auditing firm. The Liquidation Committee 

shall prepare its own operating regulations. Members of the Liquidation Committee 

may be chosen from the Company's staff or independent experts. All expenses related 

to the liquidation shall be prioritized by the Company for payment before other debts 

of the Company. 
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2. The Liquidation Committee is responsible for notifying the Business 

Registration Office of the establishment date and the date of commencement of 

operations. From that moment, the Liquidation Committee represents the Company in 

all matters related to the liquidation of the Company before the Court and 

administrative bodies. 

3. Proceeds from the liquidation shall be paid in the following order: 

a) Liquidation expenses; 

b) Salary debts, severance allowances, social insurance, and other benefits for 

employees under signed collective labor agreements and labor contracts; 

c) Tax debts; 

d) Other debts of the Company; 

đ) The remainder after paying all debts from Item a to Item d of this Clause 

shall be distributed to shareholders. Preference Shares shall be entitled to priority of 

payment. 

advance payment. 

 

CHAPTER XIX 

INTERNAL DISPUTE RESOLUTION 

Article 86. Internal dispute resolution 

1. In case of any dispute or claim arising in connection with the Company's 

operations, or the rights and obligations of shareholders under the Law on Enterprises, 

the Charter, other legal regulations, or agreements between: 

a) A shareholder and the Company; 

b) A shareholder and a Company Manager; 

The related parties shall attempt to resolve such dispute through negotiation and 

mediation. Except in cases of disputes involving the Board of Directors or the 

Chairman of the Board of Directors, the Chairman of the Board of Directors shall 

preside over the dispute resolution process and require each party to present relevant 

information within 30 working days from the date the dispute arises. In case of 

disputes involving the Board of Directors or the Chairman of the Board of Directors, 

either party may request the appointment of an independent expert to act as a mediator 

for the dispute resolution process. 

2. In the event that a resolution cannot be reached through mediation within 06 

weeks from the commencement of the mediation process, or if the mediator's decision 

is not accepted by the parties, either party may refer the dispute to Arbitration or the 

Court. 

3. Each party shall bear their own costs related to negotiation and mediation 

procedures. The settlement of court costs shall be in accordance with the Court's 

judgment. 
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CHAPTER XX 

IMPLEMENTATION PROVISIONS 

Article 87. Amendments and supplements to the Charter 

1. Any amendment or supplement to this Charter must be considered and 

decided by the General Meeting of Shareholders. 

2. Where the law contains provisions relating to the Company's operations that 

are not mentioned in this Charter, or where new legal provisions differ from the 

clauses in this Charter, such legal provisions shall apply to govern the Company's 

operations. 

Article 88. Validity 

1. This Charter consists of 20 Chapters, 88 Articles, and was unanimously 

approved by the Company's General Meeting of Shareholders on 14 April 2023 in Ho 

Chi Minh City, with full agreement on its validity. 

2. This Charter is made in 02 copies of equal validity and must be kept at the 

Company's head office. 

3. This Charter is the only and official Charter of the Company. 

4. Any copy or excerpt of this Charter must bear the signature of the Chairman 

of the Board of Directors or at least 1/2 of the total number of members of the Board 

of Directors. 

Legal Representative of the Company 

GENERAL DIRECTOR 
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CHO LON INVESTMENT AND IMPORT 

EXPORT CORPORATION (CHOLIMEX) 

 

THE SOCIALIST REPUBLIC OF VIETNAM 

Independence - Freedom – Happiness 
 

  

INTERNAL REGULATIONS ON CORPORATE GOVERNANCE 

CHO LON INVESTMENT AND IMPORT EXPORT CORPORATION 

(CHOLIMEX) 
(Issued pursuant to Resolution No. 01/NQ-CHOLIMEX-GMS dated 14/04/2023 of the 

General Meeting of Shareholders of Cho Lon Investment and Import Export Corporation 

(Cholimex)) 

 

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National 

Assembly of THE SOCIALIST REPUBLIC OF VIETNAM on 17 June 2020; 

Pursuant to the Law on Securities No. 54/2019/QH14 passed by the National 

Assembly of THE SOCIALIST REPUBLIC OF VIETNAM on 26 November 2019; 

Pursuant to Decree No. 155/2020/ND-CP dated 31 December 2020 of the 

Government detailing the implementation of a number of articles of the Law on 

Securities; 

Pursuant to Circular No. 116/2020/TT-BTC dated 31 December 2020 guiding a 

number of articles on corporate governance applicable to public companies under 

Decree No. 155/2020/ND-CP dated 31 December 2020 of the Government detailing 

the implementation of a number of articles of the Law on Securities; 

Pursuant to Circular No. 96/2020/TT-BTC dated 16 November 2020 of the 

Ministry of Finance guiding the disclosure of information on the stock market; 

Pursuant to the Law No. 03/2022/QH15 on amending and supplementing a 

number of articles of the Law on Public Investment, Law on Investment in Public-

Private Partnership Mode, Law on Investment, Law on Housing, Law on Bidding, Law 

on Electricity, Law on Enterprises, Law on Excise Tax, and Law on Execution of Civil 

Judgments, passed by the National Assembly of THE SOCIALIST REPUBLIC OF 

VIETNAM on 11 January 2022; 

Pursuant to the Charter of organization and operation of Cho Lon Investment 

and Import Export Corporation (Cholimex); 

Pursuant to Resolution No. 01/NQ-CHOLIMEX-GMS dated 14/04/2023 of the 

General Meeting of Shareholders of Cho Lon Investment and Import Export 

Corporation (Cholimex). 

The Board of Directors issues these internal Regulations on Corporate 

Governance for Cho Lon Investment and Import Export Corporation (Cholimex). 

The Regulations on Corporate Governance of Cho Lon Investment and Import 

Export Corporation (Cholimex) include the following contents: 
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CHAPTER I 

GENERAL PROVISIONS 

Article 1. Scope and subjects of application 

1. Scope: These Regulations on Corporate Governance prescribe the roles, 

rights, and obligations of the General Meeting of Shareholders, the Board of Directors, 

and the General Director; procedures for convening the General Meeting of 

Shareholders; the nomination, self-nomination, election, release, and dismissal of 

members of the Board of Directors, the Supervisory Board, and the General Director, 

and other activities as provided in the Charter and other prevailing regulations of 

law. 

2. Subjects of application: These Regulations apply to members of the Board of 

Directors, the Supervisory Board, the General Director, and related persons. 

3. These Regulations also serve as a basis for evaluating the implementation of 

corporate governance at Cho Lon Investment and Import Export Corporation 

(Cholimex). 

Article 2. Principles of corporate governance 

1. A reasonable and effective governance structure. 

2. Ensuring the effective operation of the Board of Directors and the 

Supervisory Board; enhancing the responsibility of the Board of Directors towards the 

company and shareholders. 

3. Ensuring shareholder rights and equal treatment among shareholders. 

4. Ensuring the role of investors, the stock market, and intermediary 

organizations in supporting corporate governance activities. 

5. Respecting and ensuring the legal rights and interests of relevant stakeholders 

in corporate governance. 

6. Providing timely, full, accurate, and transparent information regarding 

company operations; ensuring shareholders have equitable access to information. 

Article 3. Interpretation of terms 

1. In these Regulations, the following terms shall be understood as follows: 

a) “Company” means Cho Lon Investment and Import Export Corporation 

(Cholimex); 

b) “Corporate Governance” means a system of principles ensuring that the 

Company is directed, managed, and controlled in an open, transparent, and effective 

manner, while protecting the legal rights and interests of the Company's shareholders 

and related persons; 

c) “Non-executive Member of the Board of Directors” means a member of the 

Board of Directors who is not the General Director, Deputy General Director, or Chief 

Accountant; 

d) “Related person” means an individual or organization having a relationship 

with each other in the following cases: 

- The Company and internal persons of the Company; 
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- The Company and organizations or individuals owning more than 10% of the 

voting shares or capital contribution of the Company; 

- Organizations or individuals that, in their relationship with other organizations 

or individuals, directly or indirectly control or are controlled by such organizations or 

individuals, or together with such organizations or individuals are under common 

control; 

- Individuals and their birth fathers, birth mothers, adoptive fathers, adoptive 

mothers, fathers-in-law, mothers-in-law, wives, husbands, birth children, adopted 

children, daughters-in-law, sons-in-law, Order Brothers, Order Sisters, Younger 

Siblings, Elder brother-in-law, Younger brother-in-law, Elder sister-in-law, Younger 

sister-in-law; 

- Contractual relationships in which one organization or individual acts as a 

representative for another organization or individual; 

- Other organizations or individuals who are related persons according to the 

provisions of the Law on Enterprises. 

đ) “Executive” means the General Director, Deputy General Director, or Chief 

Accountant of the Company; 

e) The Company managers are members of the Board of Directors, members of 

the Supervisory Board, and Executives of the Company. 

2. In these Regulations, references to one or more clauses or legal documents 

shall include amendments, supplements, or replacements of such documents, as 

applied at the time those documents are in effect. 

3. The headings (Chapter, Article) of these Regulations are used for 

convenience in tracking and do not affect the interpretation or content of the clauses 

within these Regulations. 

 

CHAPTER II 

GENERAL MEETING OF SHAREHOLDERS 

Article 4. General Meeting of Shareholders 

The General Meeting of Shareholders consists of all shareholders with voting 

rights and is the highest decision-making body of the Company, authorized to exercise 

all its powers without being restricted or influenced by the powers of the Board of 

Directors as provided for in these Regulations. 

1. The General Meeting of Shareholders has the following rights and 

obligations: 

a) To approve the Company’s development orientation; 

b) To decide on the types of shares and the total number of shares of each type 

offered; to decide on the annual dividend rate for each type of share; 

c) To elect, release, and dismiss members of the Board of Directors and the 

Supervisory Board; 



 

  

Regulations on Corporate Governance of Cholimex (4th amendment dated 15/04/2026) 4 

 

d) To decide on the investment or sale of assets with a value from 35% of the 

total asset value or more as recorded in the latest consolidated financial statements of 

the Company; 

đ) To decide on amendments or supplements to the Company’s Charter; to 

change the Company's business lines; 

e) To approve the annual consolidated financial statements; 

g) To decide on the buyback of over 10% but not exceeding 30% of the total 

number of sold shares of each type; to approve contracts for purchase, sale, borrowing, 

lending, and other contracts or transactions with a value from 35% of the total asset 

value or more as recorded in the latest consolidated financial statements of the 

Company; 

h) To consider and handle violations by members of the Board of Directors or 

members of the Supervisory Board that cause damage to the Company and the 

Company’s shareholders; 

i) To decide on the reorganization or dissolution of the Company; 

k) To decide on the budget or total amount of remuneration, bonuses, and other 

benefits for the Board of Directors and the Supervisory Board; 

l) To approve the Regulations on Corporate Governance, the Operational 

Regulations of the Board of Directors, and the Operational Regulations of the 

Supervisory Board; 

m) To approve the list of approved auditing firms; to decide on the approved 

auditing firm to perform examinations of the Company's activities; to dismiss the 

approved auditor when deemed necessary; 

n) Other rights and obligations as prescribed by law. 

2. The General Meeting of Shareholders shall discuss and approve the following 

matters: 

a) The Company’s annual business plan; 

b) The audited annual consolidated financial statements; 

c) The report of the Board of Directors on the governance and results of 

operations of the Board of Directors and each member of the Board of Directors; 

d) The report of the Supervisory Board on the Company's business results and 

the operational results of the Board of Directors and the General Director; 

đ) The self-assessment report on the results of activities of the Supervisory 

Board and its members; 

e) Dividend rate for each share of each type; 

g) The number of members of the Board of Directors and the Supervisory 

Board; 

h) Election, release, and dismissal of members of the Board of Directors and the 

Supervisory Board; 
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i) Decision on the budget or total amount of remuneration, bonuses, and other 

benefits for the Board of Directors and the Supervisory Board; 

k) Approval of the list of approved auditing firms; decision on the approved 

auditing firm to examine the company's activities when deemed necessary; 

l) Supplementing and amending the Company’s Charter; 

m) The type of shares and the number of new shares issued for each type of 

share; 

n) Division, splitting, consolidation, merger, or conversion of the Company; 

o) Reorganization and dissolution (liquidation) of the Company and designation 

of a liquidator; 

p) Decisions on investment or sale of assets with a value of 35% or more of the 

total asset value as recorded in the latest consolidated financial statements of the 

Company; 

q) Decisions on the buyback of over 10% but not exceeding 30% of the total 

number of sold shares of each type; 

r) The Company entering into contracts or transactions with subjects stipulated 

in Clause 1, Article 69 of the Company’s Charter with a value equal to or greater than 

35% of the total asset value of the Company as recorded in the latest consolidated 

financial statements; 

s) Approval of the following transactions: 

- Granting loans or guarantees to Company Managers who are not shareholders 

and to related individuals or organizations of these persons; 

In cases of granting loans or guarantees to related organizations of a Company 

Manager where the Company and that organization are companies within the same 

group or operate under the same corporate group, including parent-subsidiary 

companies, economic groups, the General Meeting of Shareholders or the Board of 

Directors shall approve as stipulated by the Company's Charter; 

- Transactions with a value of 35% or more, or transactions resulting in a total 

value arising within 12 months from the date of the first transaction of 35% or more of 

the total asset value recorded in the latest consolidated financial statements with one of 

the following: 

+ The Company Manager and related persons of these persons; 

+ Shareholders or authorized representatives of shareholders owning over 10% 

of the total common shares of the Company and their related persons; 

+ Enterprises related to the subjects specified in Clause 2, Article 66 of the 

Company's Charter; 

- Contracts or transactions for borrowing or selling assets with a value greater 

than 10% of the total asset value recorded in the latest consolidated financial 

statements between the Company and a shareholder owning 51% of the total voting 

shares or more, or related persons of that shareholder. 
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t) Approval of the Regulations on Corporate Governance, the Operational 

Regulations of the Board of Directors, and the Operational Regulations of the 

Supervisory Board; 

u) Other issues as provided by law. 

3. All resolutions and issues included in the meeting agenda must be discussed 

and voted upon at the General Meeting of Shareholders. 

Article 5. Forms of conducting meetings to approve resolutions of the 

General Meeting of Shareholders 

Based on actual circumstances and the provisions of the law, the Charter of 

Organization and Operation, the Company shall organize meetings of the General 

Meeting of Shareholders to approve resolutions in one of the following forms: 

1. Voting at a meeting of the General Meeting of Shareholders. 

2. Seeking opinions in writing. 

3. Direct conference combined with online conference. 

4. Online conference. 

Article 6. Sequence and procedures for forms of conducting meetings to 

approve resolutions of the General Meeting of Shareholders 

1. The sequence and procedures for the General Meeting of Shareholders to approve 

resolutions in the form of voting at the meeting are stipulated in Section 1, Chapter II of these 

Regulations. 

2. The sequence and procedures for the General Meeting of Shareholders to approve 

resolutions in the form of seeking written opinions are stipulated in Section 2, Chapter II of 

these Regulations. 

3. The sequence and procedures for the General Meeting of Shareholders to approve 

resolutions in the form of a direct conference combined with an online conference and the 

form of an online conference are stipulated in Section 3, Chapter II of these Regulations. 

SECTION 1 

SEQUENCE AND PROCEDURES FOR CONVENING A GENERAL 

MEETING OF SHAREHOLDERS TO APPROVE 

RESOLUTIONS IN THE FORM OF VOTING AT THE MEETING 

Article 7. Authority to convene, notice of closing the list, notice of 

convening, and agenda/content of the General Meeting of Shareholders 

1. The Board of Directors shall convene the annual and extraordinary General 

Meeting of Shareholders. The Board of Directors shall convene the extraordinary 

General Meeting of Shareholders in the cases stipulated in Clause 3, Article 29 of the 

Company's Charter. 

2. The person who convenes the General Meeting of Shareholders must perform 

the following tasks: 

following: 

a) Prepare a list of shareholders eligible to attend and vote at the General 

Meeting of Shareholders. The list of shareholders entitled to attend the General 

Meeting of Shareholders must be prepared no more than 10 days before the date of 
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sending the invitation to the General Meeting of Shareholders. The Company must 

disclose information regarding the preparation of the list of shareholders entitled to 

attend the General Meeting of Shareholders at least 20 days prior to the final 

registration date; 

b) Prepare the agenda and contents of the meeting; 

c) Prepare documents for the meeting; 

d) Draft the resolution of the General Meeting of Shareholders according to the 

expected content of the meeting; 

đ) Determine the time and venue for holding the meeting; 

e) Notify and send the invitation to the General Meeting of Shareholders to all 

shareholders entitled to attend the meeting; 

g) Perform other tasks to serve the meeting. 

3. The notice of invitation to the General Meeting of Shareholders must be sent 

to all shareholders by a method ensuring it reaches the contact address of the 

shareholder, and simultaneously published on the websites of the Company, The State 

Securities Commission, and The Stock Exchange where the Company's shares are 

listed or registered for trading. The person convening the General Meeting of 

Shareholders must send the invitation to all shareholders on the list of shareholders 

entitled to attend no later than 21 days before the opening date of the meeting (counted 

from the date the notice is validly sent or delivered). The agenda of the General 

Meeting of Shareholders and documents related to issues to be voted on at the meeting 

shall be sent to shareholders or/and posted on the Company's website. In the event that 

the documents are not sent with the invitation to the General Meeting of Shareholders, 

the invitation must clearly state the link to the full meeting documents so that 

shareholders can access them, including: 

a) Meeting agenda and documents used in the meeting; 

b) List and detailed information of candidates in case of electing members of 

the Board of Directors or members of the Board of Supervisors; 

c) Voting ballots; 

d) Draft resolutions for each issue in the meeting agenda. 

4. A shareholder or group of shareholders as prescribed in Clause 2, Article 27 

of the Company's Charter has the right to propose issues to be included in the agenda 

of the General Meeting of Shareholders. The proposal must be made in writing and 

sent to the Company no later than 03 working days before the meeting opening date. 

The proposal must specify the name of the shareholder, the number of each type of 

shares owned by the shareholder, and the issue proposed to be included in the meeting 

agenda. 

5. The person who convenes the General Meeting of Shareholders has the right 

to refuse the proposal stipulated in Clause 4 of this Article if it falls into one of the 

following cases: 

a) The proposal is sent in violation of Clause 4 of this Article; 
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b) At the time of the proposal, the shareholder or group of shareholders does not 

hold at least 5% of ordinary shares as stipulated in Clause 2, Article 27 of the 

Company's Charter; 

c) The proposed issue does not fall within the jurisdiction of the General 

Meeting of Shareholders; 

d) Other cases as prescribed by law and the Company's Charter. 

In the event that the person convening the General Meeting of Shareholders 

refuses the proposal, they must respond in writing and clearly state the reasons no later 

than 02 working days before the opening date of the General Meeting of Shareholders. 

6. The person convening the General Meeting of Shareholders must accept and 

include the proposal stipulated in Clause 4 of this Article into the expected agenda and 

contents of the meeting, except in the cases stipulated in Clause 5 of this Article; the 

proposal shall be officially added to the agenda and contents of the meeting if 

approved by the General Meeting of Shareholders. 

Article 8. List of shareholders entitled to attend the General Meeting of 

Shareholders 

1. The list of shareholders entitled to attend the General Meeting of 

Shareholders is prepared no more than 10 days before the date of sending the 

invitation to the General Meeting of Shareholders; the list must include the full name, 

contact address, nationality, and legal identification number of the individual for 

shareholders who are individuals; name, enterprise code or legal identification number 

of the organization, and address of head office for shareholders that are organizations; 

the number of each type of shares, and the date of shareholder registration for each 

shareholder. 

2. Shareholders have the right to inspect, search, extract, and copy the name and 

contact address of shareholders in the list of shareholders entitled to attend the General 

Meeting of Shareholders. 

For shareholders who have not performed depositary activities, they have the 

right to request correction of inaccurate information or supplementation of necessary 

information about themselves in the list of shareholders entitled to attend the General 

Meeting of Shareholders. Company managers must provide information in the share 

register in a timely manner and correct or supplement inaccurate information at the 

request of shareholders; and they shall be responsible for compensating for any 

damage arising from the failure to provide or the untimely or inaccurate provision of 

share register information upon request. 

Article 9. Authorization to attend the General Meeting of Shareholders 

1. Shareholders or the authorized representatives of institutional shareholders 

may personally attend the meeting or authorize one or more other individuals or 

organizations to attend the meeting or attend via one of the forms stipulated in Clause 

6, Article 28 of the Company's Charter. 

2. Authorization for an individual or organization to attend the General Meeting 

of Shareholders as prescribed in Clause 1 of this Article must be made in writing. The 

written authorization shall be made in accordance with the law on civil matters and 

must clearly specify the name of the authorizing shareholder, the name of the 
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authorized individual or organization, the number of authorized shares, the content of 

authorization, the scope of authorization, the duration of authorization, the signature of 

the mandator if the mandator is an individual, and the signature of the legal 

representative if the mandator is an organization and the authorized party. 

The authorized person to attend the General Meeting of Shareholders must 

submit the written authorization upon registration for the meeting. In the case of re-

authorization, the person attending the meeting must also present the original written 

authorization of the shareholder or the authorized representative of the institutional 

shareholder (if not previously registered with the Company). 

3. The voting ballot of the authorized person attending the meeting within the 

scope of authorization remains valid even when one of the following events occurs, 

except in cases where: 

a) The mandator has died, is limited in civil act capacity, or has lost civil act 

capacity; 

b) The mandator has canceled the appointment of authorization; 

c) The mandator has canceled the authority of the person performing the 

authorization. 

This clause does not apply if the Company receives notification of one of the 

above events before the opening time of the General Meeting of Shareholders or 

before the meeting is reconvened. 

Article 10. Methods of registration to attend the General Meeting of 

Shareholders 

1. Shareholders or authorized representatives must register to attend the meeting 

no later than 03 days before the opening date. Shareholders may authorize another 

person to attend the General Meeting of Shareholders, and the authorization must be 

made in writing in accordance with Article 9 of these Regulations. 

2. Forms of registration for attending the General Meeting of Shareholders: 

a) Registering in person at the Company; 

b) Sending registration to attend or authorization to attend by post; 

c) Sending registration to attend or authorization to attend by fax; 

d) Sending registration to attend or authorization to attend via email; 

đ) Registering to attend by phone to the person or department designated by the 

Company in the invitation notice. 

Article 11. Conditions for conducting a General Meeting of Shareholders 

1. The General Meeting of Shareholders shall be conducted when the 

shareholders in attendance represent more than 50% of the total voting shares. 

2. In the event that the first meeting does not meet the requirements as 

prescribed in Clause 1 of this Article, a notification for the second meeting shall be 

sent within 30 days from the intended date of the first meeting. The second General 

Meeting of Shareholders shall be conducted when the shareholders in attendance 

represent 33% of the total voting shares or more. 
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3. In the event that the second meeting does not meet the requirements as 

prescribed in Clause 2 of this Article, a notification for the third meeting shall be sent 

within 20 days from the intended date of the second meeting. The third General 

Meeting of Shareholders shall be conducted regardless of the total voting shares of the 

attending shareholders. 

Article 12. Procedures for conducting meetings, voting methods, vote 

counting, and notification of vote counting results 

1. Procedures for conducting a General Meeting of Shareholders: 

a) Before the opening of the meeting, the Company must perform shareholder 

registration procedures, which must be carried out until all shareholders eligible to 

attend the meeting have registered; 

b) Shareholders, authorized representatives of organizational shareholders, or 

authorized persons who arrive after the opening of the meeting have the right to 

register immediately and may then participate and vote at the meeting immediately 

upon registration. The Chairperson is not responsible for pausing the meeting for late 

arrivals to register, and the validity of any matters already voted upon shall remain 

unchanged. 

2. Voting: 

The General Meeting of Shareholders shall discuss and vote on each issue in the 

meeting agenda. Voting shall be conducted by casting affirmative, negative, or 

abstention votes through the following methods: 

a) Voting by ballot card: Upon shareholder registration, the Company shall 

provide each shareholder or authorized representative with voting rights a ballot card, 

which includes the registration number, name of the shareholder, name of the 

authorized representative, and the number of voting shares of that shareholder; 

b) Voting by ballot paper: The ballot paper shall contain the shareholder's name, 

shareholder code, number of voting shares, the agenda item with options for 

“affirmative”, “negative”, “abstention”, a summary guide on how to vote, and a 

signature section; 

c) Electronic voting: Shareholders or authorized representatives have the right to 

use electronic voting in lieu of physical ballot papers; 

Shareholders or authorized representatives shall use the voting forms specified 

in this Clause in accordance with the Regulations on Organizing the General Meeting 

of Shareholders. 

3. Election of the Chairperson, secretary, and vote counting committee: 

a) The Chairperson of the Board of Directors shall act as the chairperson or 

authorize another member of the Board of Directors to chair the General Meeting of 

Shareholders convened by the Board of Directors. In the event that the Chairperson is 

absent or temporarily unable to work, the remaining members of the Board of 

Directors shall elect one among themselves to chair the meeting based on the principle 

of majority. In the event that a chairperson cannot be elected, the Head of the Board of 

Supervisors shall preside over the election of a chairperson from among the meeting 



 

  

Regulations on Corporate Governance of Cholimex (4th amendment dated 15/04/2026) 11 

 

attendees by the General Meeting of Shareholders, and the person with the highest 

number of votes shall be elected to chair the meeting; 

b) Except for cases prescribed in point a of this Clause, the person who signed 

the notice convening the General Meeting of Shareholders shall preside over the 

election of a chairperson by the General Meeting of Shareholders, and the person with 

the highest number of votes shall be elected to chair the meeting; 

c) The Chairperson shall appoint one to two members of the Board of Directors 

to join the Presidium; and appoint one or more persons as meeting secretary; 

d) The General Meeting shall elect persons responsible for counting or 

supervising the vote counting as proposed by the Chairperson. The number of 

members of the vote counting committee shall be decided by the General Meeting of 

Shareholders based on the proposal of the meeting Chairperson. 

4. Vote counting and notification of vote counting results: 

a) The vote counting committee elected by the General Meeting of Shareholders 

must conduct the counting immediately after the voting has concluded. The 

Chairperson may invite a shareholder or a member of the Company's Board of 

Supervisors to supervise the vote counting; 

b) The resolution of the General Meeting of Shareholders is passed according to 

the voting percentage prescribed in Article 13 of these Regulations; 

c) Vote counting results must be announced immediately at the General 

Meeting of Shareholders. 

5. The agenda and contents of the meeting must be passed by the General 

Meeting of Shareholders during the opening session. The agenda must specify clearly 

and in detail the time allotted for each issue in the meeting agenda. 

6. Rights of the chairperson and the convener of the meeting: 

a) The chairperson of the meeting has the right to implement necessary and 

reasonable measures to manage the General Meeting of Shareholders in an orderly 

manner, in accordance with the passed agenda, and to reflect the desires of the 

majority of those in attendance. 

- Arranging seating at the venue of the General Meeting of Shareholders; 

- Ensuring the safety of all individuals present at the meeting venues; 

- Creating conditions for shareholders to attend (or continue attending) the 

meeting; 

The convener of the meeting has full authority to change the aforementioned 

measures and apply any and all necessary measures. These measures may include 

issuing admission passes or using other alternative forms of verification. 

b) The chairperson of the meeting has the right to postpone the General Meeting 

of Shareholders, which has already met the quorum, for no more than 03 working days 

from the intended date of the meeting and may only postpone the meeting or change 

the meeting venue in the following cases: 

- The meeting venue does not have enough convenient seating for all attendees; 
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- Communication facilities at the meeting venue do not allow attending 

shareholders to participate, discuss, and vote; 

- There is an attendee who disrupts or causes disorder, threatening the fair and 

legal conduct of the meeting. 

In the event that the chairperson postpones or pauses the General Meeting of 

Shareholders in violation of the aforementioned regulations, the General Meeting of 

Shareholders shall elect another person from among those present to replace the 

chairperson and preside over the meeting until its conclusion; all resolutions passed at 

that meeting shall be valid and effective. 

c) The convener of the meeting or the chairperson of the General Meeting of 

Shareholders has the right to: 

- Request all attendees to undergo checks or other legal and reasonable security 

measures; 

- Request competent authorities to maintain order at the meeting; expel from the 

General Meeting of Shareholders those who do not comply with the chairperson's 

authority, intentionally cause disorder, hinder the normal progress of the meeting, or 

do not comply with security check requirements; 

- Decide on the sequence, procedures, and events occurring outside the agenda 

of the General Meeting of Shareholders, if approved by the General Meeting of 

Shareholders. 

7. In cases where the Company applies modern technology to hold the General 

Meeting of Shareholders via online meetings, the Company must fully comply with 

the sequence and procedures; and is responsible for ensuring that shareholders can 

participate and vote electronically or via other electronic forms as prescribed by the 

Law on Enterprises and securities laws, and must provide specific instructions in the 

Regulations on Organizing the General Meeting of Shareholders. 

Article 13. Conditions for passing Resolutions of the General Meeting of 

Shareholders 

1. A Resolution on the following matters is passed if it is approved by 

shareholders representing 65% or more of the total voting shares of all shareholders 

attending and voting at the meeting, except in the cases prescribed in Points b, c, and d 

of Clause 2 of this Article: 

a) Classes of shares and total number of shares of each class; 

b) Changes to the business lines and sectors; 

c) Changes to the organizational and management structure of the Company; 

d) Investment projects or the sale of assets valued at 35% or more of the total 

asset value recorded in the Company's most recent audited consolidated financial 

statements; 

đ) Reorganization or dissolution of the Company. 

2. Resolutions are passed when they are approved by shareholders owning more 

than 50% of the total voting shares of all shareholders attending and voting at the 

meeting, except in the following cases: 
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a) As prescribed in Clause 1 of this Article; 

b) Election of members of the Board of Directors and the Board of Supervisors 

in accordance with Article 42 and Article 57 of the Company Charter; 

c) Passing a resolution via written opinion survey as prescribed in Clause 9 of 

Article 37 of the Company Charter; 

d) Passing content that adversely changes the rights and obligations of 

shareholders owning preferred shares as prescribed in Clause 1 of Article 32 of the 

Company Charter. 

3. General Meeting of Shareholders Resolutions passed by 100% of the total 

voting shares are lawful and effective even if the sequence and procedures for 

convening the meeting and passing the resolution violated the regulations of the Law 

on Enterprises and the Company Charter. 

4. General Meeting of Shareholders Resolutions on the following issues must be 

passed by voting at the General Meeting of Shareholders: 

a) Amending and supplementing the Company Charter; 

b) Company development strategy; 

c) Classes of shares and total number of shares of each class; 

d) Electing, releasing, and dismissing members of the Board of Directors and 

the Board of Supervisors; 

đ) Decisions on investment or sale of assets valued at 35% or more of the total 

asset value recorded in the Company's most recent audited consolidated financial 

statements; 

e) Passing annual consolidated financial statements. 

g) Reorganization, dissolution of the Company. 

Article 14. Objection (request for cancellation) of the Resolution of the 

General Meeting of Shareholders 

Within 90 days from the date of receiving the resolution or the minutes of the 

meeting of the General Meeting of Shareholders or the vote counting minutes of the 

polling of the General Meeting of Shareholders, shareholders or groups of 

shareholders owning from 05% of the total ordinary shares or more have the right to 

request the Court or Arbitration to consider and cancel the resolution or a part of the 

content of the resolution of the General Meeting of Shareholders in the following 

cases: 

1. The order and procedures for convening the meeting and making decisions of 

the General Meeting of Shareholders seriously violate the provisions of the Law on 

Enterprises and the Charter of the Company, except for the case specified in Clause 3 

of Article 13 of these Regulations. 

2. The content of the resolution violates the law or the Charter of the Company. 

3. In case a shareholder or group of shareholders requests the Court or 

Arbitration to cancel a resolution of the General Meeting of Shareholders, such 

resolution shall remain in effect until the decision of the Court or Arbitration to cancel 



 

  

Regulations on Corporate Governance of Cholimex (4th amendment dated 15/04/2026) 14 

 

said resolution takes effect, unless an emergency provisional measure is applied 

according to the decision of the competent authority.  

Article 15. Resolution, Minutes of the meeting of the General Meeting of 

Shareholders 

1. The meeting of the General Meeting of Shareholders must be recorded in 

minutes and may be recorded by audio or recorded and stored in other electronic 

forms. The minutes shall be prepared in Vietnamese and contain the following primary 

contents: 

a) Name, Address of head office, business code; 

b) Time and location of the meeting of the General Meeting of Shareholders; 

c) Meeting agenda and content of the meeting; 

d) Full name of the Chairperson and Secretary; 

dd) Summary of the meeting proceedings and opinions expressed at the meeting 

of the General Meeting of Shareholders regarding each issue on the meeting agenda; 

e) Number of shareholders and total number of voting shares of the 

shareholders attending the meeting, an appendix of the list of registered shareholders, 

representatives of shareholders attending the meeting with the corresponding number 

of shares and voting shares; 

g) Total number of voting shares for each issue put to a vote, clearly stating the 

voting method, total number of valid and invalid votes, affirmative votes, negative 

votes, and abstentions; the corresponding percentage of the total number of voting 

shares of the shareholders attending the meeting; 

h) Issues that have been passed and the corresponding percentage of affirmative 

voting shares; 

i) Full names and signatures of the Chairperson and Secretary. In case the 

Chairperson or Secretary refuses to sign the meeting minutes, these minutes shall still 

be valid if signed by all other members of the Board of Directors who attended the 

meeting and contain sufficient content as prescribed in this Clause. The meeting 

minutes shall clearly state the fact that the Chairperson or Secretary refused to sign. 

2. The meeting minutes of the General Meeting of Shareholders must be 

prepared and passed before the end of the meeting. The Chairperson and Secretary of 

the meeting or other person signing the meeting minutes shall be jointly responsible 

for the honesty and accuracy of the content of the minutes. 

3. The Resolution, Minutes of the meeting of the General Meeting of 

Shareholders, appendix of the list of shareholders registered to attend the meeting with 

shareholders' signatures, letters of authorization to attend the meeting, all documents 

attached to the Minutes (if any), and related documents attached to the meeting 

invitation must be disclosed in accordance with the law on information disclosure on 

the stock market and must be kept at the Address of head office of the Company. 
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Article 16. Disclosure of Minutes and Resolution of the General Meeting of 

Shareholders 

The meeting minutes and Resolution of the General Meeting of Shareholders 

must be published on the Company's website within 24 hours from the time they are 

passed. 

 

SECTION 2 

ORDER AND PROCEDURES FOR THE GENERAL MEETING OF 

SHAREHOLDERS TO PASS 

RESOLUTIONS BY WAY OF WRITTEN CONSULTATION 

Article 17. Authority and procedures for collecting written opinions from 

shareholders to pass a Resolution of the General Meeting of Shareholders 

The authority and procedures for collecting written opinions from shareholders 

to pass a Resolution of the General Meeting of Shareholders shall be carried out in 

accordance with the following provisions: 

1. The Board of Directors has the right to collect written opinions from 

shareholders to pass a resolution of the General Meeting of Shareholders when it 

deems necessary for the interests of the Company, except in cases specified in Clause 

4 of Article 13 of these Regulations. 

2. The Board of Directors must prepare voting ballots, draft resolutions of the 

General Meeting of Shareholders, explanatory documents for the draft resolution, and 

send them to all shareholders with voting rights at least 10 days before the deadline for 

returning the voting ballots. 

The requirements and method for sending voting ballots and accompanying 

documents shall be carried out in accordance with the provisions of Clause 3 of Article 

7 of these Regulations. 

3. The voting ballot must contain the following primary contents: 

a) Name, Address of head office, business code; 

b) Purpose of the opinion collection; 

c) Full name, contact address, nationality, number of legal papers of the 

individual shareholder; name, business code or legal paper number of the organization, 

Address of head office for organizational shareholders or the full name, contact 

address, nationality, legal paper number of the individual representative for the 

organizational shareholder; number of shares of each type and number of voting shares 

of the shareholder; 

d) Issues requiring consultation to pass a decision; 

dd) Voting options including affirmative, negative, and abstentions for each 

issue consulted; 

e) Deadline for returning the completed voting ballot to the Company; 

g) Full name and signature of the Chairperson of the Board of Directors. 



 

  

Regulations on Corporate Governance of Cholimex (4th amendment dated 15/04/2026) 16 

 

4. Voting ballots returned by post must bear the signature of the individual 

shareholder, or the legal representative of the organizational shareholder, or the 

authorized individual or legal representative of the authorized organization. 

5. Shareholders may send their completed voting ballots to the Company in one 

of the following forms: 

a) Voting ballot sent by post, fax, or email: 

- By post: The voting ballot sent to the Company must be placed in a sealed 

envelope, and no one has the right to open it before the vote counting; 

- By fax or email: The voting ballot sent to the Company via fax or email must 

be kept confidential until the time of vote counting. 

b) Electronic voting: Shareholders perform electronic voting according to the 

instructions sent along with the documents as prescribed in Clause 2 of this Article; the 

voting results must be kept confidential until the time of vote counting. 

Voting ballots sent to the Company after the deadline specified in the ballot 

content or not complying with the provisions of Clause 4 of this Article or which were 

opened in the case of sending by post and disclosed in the case of sending by fax, 

email, or electronic voting shall be invalid. Voting ballots not sent back are considered 

as abstentions. Shareholders are only permitted to choose one of the forms of 

submission specified in this Clause. 

6. The Board of Directors shall conduct the vote counting and prepare vote 

counting minutes in the presence of the Board of Supervisors or shareholders who do 

not hold any management position in the Company. The vote counting minutes must 

contain the following primary contents: 

a) Name, Address of head office, business code; 

b) Purpose and issues requiring consultation to pass a resolution; 

c) Number of shareholders with the total number of voting shares that 

participated in the vote, distinguishing valid and invalid voting shares and the method 

of submission, accompanied by an appendix of the list of shareholders participating in 

the vote; 

d) Total number of affirmative votes, negative votes, and abstentions for each 

issue; 

dd) Issues that have been passed and the corresponding percentage of 

affirmative voting shares; 

e) Full names and signatures of the Chairperson of the Board of Directors, the 

vote counters, and the vote counting supervisors. 

The members of the Board of Directors, vote counters, and vote counting 

supervisors shall be jointly responsible for the honesty and accuracy of the vote 

counting minutes; they shall be jointly responsible for damages arising from decisions 

passed due to dishonest or inaccurate vote counting. 

7. The vote counting minutes and resolution must be sent to shareholders within 

15 days from the date of completion of the vote counting. The sending of vote 
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counting minutes and resolution can be replaced by publishing them on the Company's 

website within 24 hours from the time of completion of the vote counting. 

8. Returned voting ballots, vote counting minutes, passed resolutions, and 

related documents sent along with the voting ballots must be stored at the Address of 

head office of the Company. 

9. A resolution is passed by way of written consultation if it is approved by a 

number of shareholders owning over 50% of the total voting shares of all shareholders 

with voting rights, and it shall have the same validity as a resolution passed at a 

meeting of the General Meeting of Shareholders. 

 

SECTION 3 

ORDER AND PROCEDURES FOR HOLDING A GENERAL MEETING OF 

SHAREHOLDERS 

TO PASS RESOLUTIONS BY WAY OF IN-PERSON CONFERENCE 

COMBINED WITH ONLINE OR FULLY ONLINE CONFERENCE 

Article 18. Order and procedures for holding a General Meeting of 

Shareholders to pass resolutions by way of in-person conference combined with 

online or fully online conference 

1. The Board of Directors has the right to solicit opinions from shareholders by 

means of a meeting held in-person combined with virtual attendance, or a fully virtual 

meeting, to approve a Resolution of the General Meeting of Shareholders when 

deemed necessary for the interests of the Company, except in cases prescribed in 

Clause 4, Article 13 of these Regulations. 

2. When deciding to organize a General Meeting of Shareholders to pass a 

Resolution by way of a meeting held in-person combined with virtual attendance, or a 

fully virtual meeting, the Board of Directors of the Company must clearly specify the 

following contents in the Regulations on organization of the General Meeting of 

Shareholders (or specific guidance) sent with the notice of the General Meeting of 

Shareholders: 

a) Notice of meeting convocation; 

b) Procedures for registration to attend the meeting; 

c) Authorization for representatives to attend the meeting; 

d) Conditions for conducting the meeting; 

đ) Form of approving a Resolution of the General Meeting of Shareholders; 

e) Voting method; 

g) Vote counting method; 

h) Notification of vote counting results; 

i) Preparation of the minutes of the General Meeting of Shareholders; 

k) Announcement of the Resolution of the General Meeting of Shareholders. 
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CHAPTER III 

BOARD OF DIRECTORS 

Article 19. Powers, obligations, and responsibilities of the Board of 

Directors 

1. The Board of Directors is the governing body of the Company and has the 

full power in the name of the Company to decide and exercise the rights and 

obligations of the Company, except for the rights and obligations falling under the 

authority of the General Meeting of Shareholders. 

2. The powers, obligations, and responsibilities of the Board of Directors shall 

be regulated by the law, the Charter, and the General Meeting of Shareholders. 

Specifically, the Board of Directors has the following powers, obligations, and 

responsibilities: 

a) Decide on the strategy, medium-term development plan, and annual business 

plan of the Company; 

b) Propose the classes of shares and the total number of shares of each class that 

may be offered; each type; 

c) Decide on the sale of unsold shares within the authorized number of shares 

for each class; decide on raising additional capital in other forms; 

d) Decide on the selling price of the Company’s shares and bonds; 

đ) Decide on the share buyback in accordance with the provisions of Clause 1 

and Clause 2, Article 23 of the Charter; 

e) Decide on investment plans and investment projects within the authority and 

limits prescribed by law; 

g) Decide on market development, marketing, and technology solutions; 

h) Approve contracts for purchase, sale, borrowing, lending, and other contracts 

and transactions with a value less than 35% of the total asset value recorded in the 

most recent audited consolidated financial statements of the Company, excluding 

contracts and transactions falling under the decision-making authority of the General 

Meeting of Shareholders as prescribed in Clause 3, Article 69 of the Charter; 

i) Elect, release, or dismiss the Chairperson and Vice-Chairperson of the Board 

of Directors; 

k) Appoint, release, sign contracts with, terminate contracts with, and decide on 

salaries, remuneration, bonuses, and other benefits for the Company’s Executives; 

l) Appoint the Corporate Governance Officer; and the Company Secretary; 

m) Decide or decentralize the appointment of authorized representatives to 

attend meetings of the Members' Council or the General Meeting of Shareholders at 

enterprises where the Company has contributed capital; 

n) Decide or decentralize the appointment of the Company’s representatives to 

act as representatives of the capital contribution, participate in candidacy for 

membership of the Members' Council or the Board of Directors at enterprises where 

the Company has contributed capital, and decide on the remuneration level and other 

benefits for those persons; 
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o) Supervise and direct the Company’s Executives in the daily business 

operations of the Company; 

p) Decide on the organizational structure of the Company; the establishment 

and organizational structure of the Company’s subsidiaries; the establishment of 

branches and representative offices of the Company; decide on capital contribution 

and the purchase of shares of other enterprises; 

q) Approve the program, content, and materials serving the General Meeting of 

Shareholders; convene the General Meeting of Shareholders or solicit opinions for the 

General Meeting of Shareholders to pass a Resolution; 

r) Submit the annual audited consolidated financial statements to the General 

Meeting of Shareholders; 

s) Propose the level of dividends to be paid; decide on the time limit and 

procedures for paying dividends or handling losses arising during the business process; 

t) Propose the reorganization or dissolution of the Company; and request the 

bankruptcy of the Company; 

u) Decide on the issuance of the internal Regulations on Corporate Governance 

and the regulations on the operation of the Board of Directors after being approved by 

the General Meeting of Shareholders; decide on and decentralize the decision-making 

of internal management regulations serving other management and operation of the 

Company; 

v) Decentralize to the General Director of the Company the powers falling 

under the authority of the Board of Directors; such decentralization must be specified 

in the internal Regulations on Corporate Governance, the regulations on the operation 

of the Board of Directors, or by specific written instrument; 

x) Other rights, obligations, and responsibilities as prescribed by the Law on 

Enterprises, the Law on Securities, and other provisions of the law. 

3. The Board of Directors shall report to the General Meeting of Shareholders 

on its operational results, and the Report on the activities of the Board of Directors 

presented to the Annual General Meeting of Shareholders must ensure it includes the 

following contents: 

a) Remuneration, operating expenses, and other benefits of the Board of 

Directors and each member of the Board of Directors in accordance with Article 26 of 

these Regulations and Article 65 of the Charter; 

b) A summary of the meetings of the Board of Directors and the decisions of 

the Board of Directors; 

c) A report on transactions between the Company, its subsidiaries, and 

companies which the Company controls with a stake of 50% or more of the Charter 

capital with members of the Board of Directors and affiliated persons of such 

members; transactions between the Company and companies where a member of the 

Board of Directors is a founding member or a company manager within 03 years prior 

to the Time of transaction; 

d) Activities of other sub-committees of the Board of Directors (if any); 
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đ) The results of supervision of the Company’s Executives; 

e) Future plans. 

4. Right of members of the Board of Directors to be provided with information: 

a) A member of the Board of Directors has the right to request the Company’s 

Executives to provide information and documents regarding the financial situation and 

business operations of the Company and its units; 

b) The Company’s Executives must provide the requested information and 

documents in a timely, complete, and accurate manner as requested by the member of 

the Board of Directors. 

SECTION 1 

NOMINATION, CANDIDACY, ELECTION, RELEASE, AND DISMISSAL OF 

MEMBERS OF THE BOARD OF DIRECTORS 

Article 20. Composition, term, structure, and qualifications and 

requirements of members of the Board of Directors 

1. Composition, term, and structure of members of the Board of Directors: 

a) The number of members of the Board of Directors of the Company is 07 

persons. The term of office of the Board of Directors is 05 years, and members may be 

re-elected for an unlimited number of terms. In the event that the term of office of all 

members of the Board of Directors expires at the same time, such members shall 

continue to be members of the Board of Directors until new members are elected to 

replace them and take over their duties; 

b) The Board of Directors consists of 01 Chairperson, 01 Vice-Chairperson, and 

05 members; 

c) The structure of the Board of Directors of the Company must ensure that at 

least one-third (1/3) of the total members of the Board of Directors are non-executive 

members. The number of non-executive members of the Board of Directors must 

ensure: 

- A minimum of 01 non-executive member in case the company has from 03 to 

05 members on the Board of Directors; 

- A minimum of 02 non-executive members in case the company has from 06 to 

08 members on the Board of Directors; 

- A minimum of 03 non-executive members in case the company has from 09 to 

11 members on the Board of Directors  

2. Members of the Board of Directors must satisfy the following qualifications 

and requirements: 

a) Not fall under the cases prescribed in Clause 2, Article 17 of the Law on 

Enterprises; 

b) Have the necessary Qualification, experience in business administration or in 

the field, sector, or business line of the Company and are not required to be a 

shareholder of the Company; 
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c) A member of the Board of Directors may simultaneously hold the position of 

member of the Board of Directors or Member's Council in a maximum of 05 other 

companies. 

3. A member of the Board of Directors shall no longer hold the status of a 

member of the Board of Directors in the event they are released, dismissed, or replaced 

by the General Meeting of Shareholders as prescribed in Article 24 of these 

Regulations. 

4. The appointment of a member of the Board of Directors must be disclosed in 

accordance with the law on information disclosure in the securities market. 

Article 21. Candidacy and nomination of members of the Board of 

Directors 

In the event that a candidate for the Board of Directors has been determined, the 

Company must disclose information related to the candidates at least 10 days before 

the opening date of the General Meeting of Shareholders on the Company’s website so 

that shareholders can learn about these candidates before voting. Candidates for the 

Board of Directors must provide a written commitment regarding the truthfulness and 

accuracy of the personal information disclosed and must commit to performing their 

duties honestly, prudently, and for the highest interests of the Company if they are 

elected as members of the Board of Directors. The information related to candidates 

for the Board of Directors to be disclosed includes: 

1. Full name, date of birth. 

2. Qualification. 

3. Work history. 

4. Other management positions (including Board of Directors positions at other 

companies). 

5. Interests related to the Company and the Company’s related persons. 

6. Information regarding companies where the candidate currently holds the 

position of member of the Board of Directors, other management titles, and interests 

related to the company of the Board of Directors candidate (if any). 

Article 22. Procedures for nominating candidates for membership of the 

Board of Directors: 

1. A shareholder or a group of shareholders holding from 10% of the total 

number of ordinary shares or more has the right to nominate candidates for the Board 

of Directors in accordance with the Law on Enterprises and the Charter of the 

Company. 

A shareholder or group of shareholders holding from 10% to less than 20% of 

the total voting shares has the right to nominate 01 candidate; from 20% to less than 

30% may nominate a maximum of 02 candidates; from 30% to less than 40% may 

nominate a maximum of 03 candidates; from 40% to less than 50% may nominate a 

maximum of 04 candidates; from 50% to less than 60% may nominate a maximum of 

05 candidates; 60% or more may nominate a maximum of 08 candidates. 
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2. In case the number of candidates for the Board of Directors via nomination 

and self-nomination is still insufficient as per the provisions in Clause 3, Article 27 of 

the Company Charter, the incumbent Board of Directors shall introduce more 

candidates or organize nominations in accordance with the Company Charter, the 

Regulations on Corporate Governance, and the Regulations on Operation of the Board 

of Directors. The introduction of additional candidates by the incumbent Board of 

Directors must be clearly announced before the General Meeting of Shareholders votes 

to elect members of the Board of Directors as required by law. 

Article 23. Methods of electing members of the Board of Directors 

The election of members of the Board of Directors must be carried out by the 

cumulative voting method, whereby each shareholder has a total number of voting 

shares equivalent to the total number of shares owned multiplied by the number of 

members to be elected to the Board of Directors, and the shareholder has the right to 

accumulate all or part of their total votes for one or several candidates. The persons 

elected as members of the Board of Directors shall be determined by the number of 

votes calculated from highest to lowest, starting from the candidate with the highest 

number of votes until the full number of members specified in the Company Charter is 

reached. In the event that 02 or more candidates receive the same number of votes for 

the final seat of the Board of Directors, a re-election shall be held among the 

candidates with the same number of votes or the selection shall be based on the criteria 

specified in the election regulations. 

Article 24. Release, dismissal, replacement, and supplementation of 

members of the Board of Directors 

1. The General Meeting of Shareholders shall release a member of the Board of 

Directors in the following cases: 

a) Lacking the required qualifications and conditions as specified in Clause 2, 

Article 20 of these Regulations; 

b) Submitting a resignation letter and having it approved. 

2. The General Meeting of Shareholders shall dismiss a member of the Board of 

Directors in the case of failure to participate in the activities of the Board of Directors 

for 06 consecutive months, except in cases of force majeure. 

3. When considered necessary, the General Meeting of Shareholders may 

decide to replace a member of the Board of Directors; release or dismiss a member of 

the Board of Directors in cases other than those stipulated in Clause 1 and Clause 2 of 

this Article. 

4. The Board of Directors must convene a meeting of the General Meeting of 

Shareholders to elect additional members of the Board of Directors in the following 

cases: 

a) The number of Board of Directors members decreases by more than one-third 

of the number specified in the Company Charter. In this case, the Board of Directors 

must convene a meeting of the General Meeting of Shareholders within 60 days from 

the date the number of members decreases by more than one-third; 
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b) Except for the case stipulated in point a of this Clause, the General Meeting 

of Shareholders shall elect new members to replace members of the Board of Directors 

who have been released or dismissed at the nearest meeting. 

Article 25. Chairperson of the Board of Directors, Company Secretary 

1. The Chairperson of the Board of Directors is elected, released, and dismissed 

by the Board of Directors from among the members of the Board of Directors. 

2. The Chairperson of the Board of Directors may not simultaneously serve as 

the General Director of the Company. 

3. The Chairperson of the Board of Directors has the following powers and 

obligations: 

a) To formulate the programs and operation plans of the Board of Directors; 

b) To prepare the agenda, content, and documents for meetings; to convene, 

chair, and act as chairperson of Board of Directors meetings; 

c) To organize the approval of resolutions and decisions of the Board of 

Directors; 

d) To supervise the organization and implementation of resolutions and 

decisions of the Board of Directors; 

dd) To chair the General Meeting of Shareholders; 

e) Other powers and obligations as prescribed by the Law on Enterprises and 

legal provisions. 

4. In case the Chairperson of the Board of Directors submits a resignation letter 

or is released or dismissed, the Board of Directors must elect a replacement within 10 

days from the date of receiving the resignation letter or the release or dismissal. 

5. In case the Chairperson of the Board of Directors is absent from Vietnam or 

is unable to perform their duties for 30 days or more, they must authorize in writing 

the Vice-Chairperson of the Board of Directors or another member of the Board of 

Directors to exercise the powers and obligations of the Chairperson of the Board of 

Directors. In the event that there is no authorized person, or if the Chairperson of the 

Board of Directors is deceased, missing, detained, currently serving a prison sentence, 

serving administrative handling measures at a compulsory drug rehabilitation center or 

a compulsory education facility, having fled from their place of residence, being 

restricted or lacking civil act capacity, having difficulties in perception and behavior 

control, being prohibited by the Court from holding certain positions or practicing 

certain professions, the remaining members shall elect one among themselves to hold 

the position of Chairperson of the Board of Directors based on the principle of 

majority consent of the remaining members until a new decision is issued by the Board 

of Directors. 

6. Company Secretary: 

When deemed necessary, the Board of Directors shall decide to appoint 01 to 02 

individuals to serve as Company Secretary for terms and under conditions as decided 

by the Board of Directors. The Board of Directors may dismiss the Company Secretary 

when necessary, provided that it is not contrary to current labor laws. 
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a) Role and tasks of the Company Secretary: 

- To prepare for meetings of the Board of Directors, the Board of Supervisors, 

and the General Meeting of Shareholders at the request of the Chairperson of the 

Board of Directors or the Board of Supervisors; 

- To take minutes of meetings; 

- To advise on procedures for meetings; 

- To ensure that resolutions of the Board of Directors are in accordance with the 

law; 

- To attend meetings; 

- To provide financial information, copies of Board of Directors meeting 

minutes, and other information to members of the Board of Directors and the Board of 

Supervisors. 

b) The Company Secretary has the following powers and obligations: 

- To support the convening of meetings of the General Meeting of Shareholders 

and the Board of Directors; to record meeting minutes; 

- To assist members of the Board of Directors in exercising their assigned 

powers and obligations; in applying and implementing the Company's governance 

principles; 

- To assist the Company in building shareholder relations and protecting the 

legitimate rights and interests of shareholders; in ensuring compliance with obligations 

of information disclosure, public disclosure, and administrative procedures. 

c) The Company Secretary is responsible for keeping information confidential 

in accordance with the provisions of law and the Company Charter. 

 

SECTION 2 

REMUNERATION, BONUSES, AND OTHER BENEFITS 

OF MEMBERS OF THE BOARD OF DIRECTORS 

Article 26. Remuneration, bonuses, and other benefits of members of the 

Board of Directors 

1. The Company has the right to pay remuneration and bonuses to members of 

the Board of Directors based on business results and performance. 

2. Members of the Board of Directors are entitled to work remuneration and 

bonuses. Work remuneration is calculated based on the number of working days 

required to complete the tasks of a member of the Board of Directors and the daily 

remuneration rate. The Board of Directors shall estimate the remuneration for each 

member based on the principle of consensus. The total remuneration and bonuses for 

the Board of Directors shall be decided by the General Meeting of Shareholders at the 

annual meeting. 

3. The remuneration of each member of the Board of Directors is included in 

the Company's business expenses as per the laws on corporate income tax, presented 
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as a separate item in the annual consolidated financial statements of the Company, and 

must be reported to the General Meeting of Shareholders at the annual meeting. 

4. A member of the Board of Directors holding an executive position or 

working on sub-committees of the Board of Directors, or performing other tasks 

outside the scope of regular duties of a Board of Directors member, may be paid 

additional remuneration in the form of a one-time flat fee, salary, commission, 

percentage of profits, or another form as decided by the Board of Directors. 

5. Members of the Board of Directors are entitled to reimbursement of all 

travel, accommodation, and other reasonable expenses that they have incurred in the 

performance of their responsibilities as members of the Board of Directors, including 

expenses incurred in attending meetings of the General Meeting of Shareholders, the 

Board of Directors, or sub-committees of the Board of Directors. 

6. Members of the Board of Directors may be covered by liability insurance 

purchased by the Company upon approval by the General Meeting of Shareholders. 

This insurance does not cover the liabilities of members of the Board of Directors 

related to violations of the law and the Company Charter. 

 

SECTION 3 

SEQUENCE AND PROCEDURES FOR ORGANIZING BOARD OF 

DIRECTORS MEETINGS 

Article 27. Board of Directors meetings 

1. The Chairperson of the Board of Directors shall be elected at the first 

meeting of the Board of Directors within 07 working days from the date the election of 

such Board of Directors concludes. This meeting shall be convened and chaired by the 

member who received the highest number or highest percentage of votes. If there is 

more than one member who received the highest and equal number or percentage of 

votes, the members shall, by a majority principle, elect 01 person among them to 

convene the Board of Directors meeting. 

2. The Board of Directors must meet at least once every quarter and may hold 

extraordinary meetings. 

3. The Chairperson of the Board of Directors must convene a Board of 

Directors meeting in the following cases: 

a) At the request of the Supervisory Board; 

b) At the request of the General Director or at least 05 other executives; 

c) At the request of at least 02 members of the Board of Directors. 

4. The request specified in Clause 3 of this Article must be made in writing, 

clearly stating the purpose, matters to be discussed, and decisions falling under the 

authority of the Board of Directors. 

5. The Chairperson of the Board of Directors must convene a Board of 

Directors meeting within 07 working days from the date of receiving the request 

specified in Clause 3 of this Article. In the event that the Chairperson fails to convene 

the Board of Directors meeting as requested, they shall be held responsible for 
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damages occurring to the Company; the requesting party has the right to replace the 

Chairperson to convene the Board of Directors meeting. 

Article 28. Board of Directors meeting notice 

The Chairperson of the Board of Directors or the person convening the Board of 

Directors meeting must send a notice of the meeting no later than 03 working days 

prior to the meeting date. The meeting notice must specifically state the time, venue, 

agenda, and matters to be discussed and decided. The notice must be accompanied by 

documents used at the meeting and the members' voting cards. 

The Board of Directors meeting notice may be sent via paper invitation, 

telephone, fax, electronic means, and ensured to reach the contact address of each 

member of the Board of Directors registered at the Company. 

Article 29. Right of members of the Supervisory Board to attend Board of 

Directors meetings 

1. The Chairperson of the Board of Directors or the convener shall send meeting 

notices and accompanying documents to members of the Supervisory Board as they do 

to members of the Board of Directors. 

2. Members of the Supervisory Board have the right to attend Board of 

Directors meetings; they have the right to discuss but do not have the right to vote. 

Article 30. Conditions for organizing meetings and authorization for others 

to attend Board of Directors meetings 

1. A Board of Directors meeting shall be conducted when 3/4 or more of the 

total number of members are in attendance. If a meeting convened in accordance with 

this Clause does not have enough members present, it may be re-convened within 07 

days from the intended date of the first meeting. In this case, the meeting shall be 

conducted if more than half of the members of the Board of Directors are in 

attendance. 

2. Members must attend all Board of Directors meetings in full. A member may 

authorize another person to attend the meeting and vote if the majority of the 

Board of Directors members approve. 

Article 31. Methods of voting, and passing resolutions and decisions of the 

Board of Directors 

1. A member of the Board of Directors shall be considered as present and 

voting at the meeting in the following cases: 

a) Attending and voting directly at the meeting; 

b) Authorizing another person to attend and vote in accordance with Clause 2, 

Article 30 of these Regulations; 

c) Attending and voting via online conference, electronic voting, or other 

electronic forms; 

d) Submitting voting cards to the meeting via post, fax, or electronic mail. 

2. In case of submitting voting cards to the meeting via post, the voting card 

must be enclosed in a sealed envelope and delivered to the Chairperson of the Board of 
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Directors at least 01 hour before the opening session. The voting cards shall only be 

opened in the presence of all attendees. 

3. Resolutions and decisions of the Board of Directors are passed if approved by 

a majority of members in attendance; in case of a tie, the final decision shall be the one 

favored by the Chairperson of the Board of Directors. 

4. Voting: 

a) Except for the provisions in Point b of this Clause, each member of the Board 

of Directors or a person authorized in accordance with Clause 2, Article 30 of these 

Regulations who is present in person at the Board of Directors meeting shall have 01 

vote; 

b) A member of the Board of Directors may not vote on contracts, transactions, 

or proposals in which that member or a related person has an interest that conflicts or 

may conflict with the interests of the Company. A member of the Board of Directors 

shall not be counted towards the minimum quorum of members required to hold a 

Board of Directors meeting regarding decisions on which that member is not entitled 

to vote; 

c) Pursuant to Point d of this Clause, when an issue arises at a meeting related 

to the interests or voting rights of a member of the Board of Directors and such 

member does not voluntarily abstain from voting, the decision of the chairperson shall 

be final, except in cases where there is no evidence yet confirming that the member of 

the Board of Directors has a related interest; 

d) A member of the Board of Directors who benefits from a contract specified 

in Article 69 of the Company's Charter is considered to have a significant interest in 

that contract. 

5. A resolution in the form of written consultation is passed based on the 

approval of a majority of the members of the Board of Directors who have the right to 

vote. This resolution shall have the same effect and validity as a resolution passed at a 

meeting. 

Article 32. Minutes of the Board of Directors meetings 

1. Board of Directors meetings must be recorded in minutes and may be audio-

recorded or recorded and stored in other electronic formats. Minutes shall be prepared 

in Vietnamese and include the following key contents: 

a) Name, address of head office, enterprise code; 

b) Time and venue of the meeting; 

c) Purpose, agenda, and content of the meeting; 

d) Full names of each member attending the meeting or the authorized person 

and the method of attendance; full names of members not attending and the reasons; 

đ) Matters discussed and voted upon at the meeting; 

e) Summary of opinions expressed by each attendee in the sequence of the 

meeting proceedings; 

g) Voting results, clearly stating those in favor, those against, and those who 

abstained; 
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h) Matters passed and the corresponding voting percentage for passage; 

i) Full names and signatures of the chairperson and the minutes taker, except for 

cases specified in Clause 2 of this Article. 

2. In case the chairperson or the minutes taker refuses to sign the meeting 

minutes, but all other members of the Board of Directors in attendance sign it and it 

contains the full contents required by Points a, b, c, d, đ, e, g, and h of Clause 1 of this 

Article, then the minutes shall be valid. The meeting minutes shall clearly state the 

refusal of the chairperson or the minutes taker to sign. The persons who sign the 

meeting minutes are jointly liable for the accuracy and honesty of the content of the 

Board of Directors meeting minutes. The chairperson and the minutes taker are 

personally responsible for any damage occurring to the enterprise due to their refusal 

to sign the meeting minutes, in accordance with the provisions of the law. 

3. The chairperson, the minutes taker, and those signing the minutes must be 

responsible for the honesty and accuracy of the content of the meeting minutes of the 

Board of Directors. 

4. The minutes of Board of Directors meetings and documents used during the 

meeting must be kept at the Company's head office. 

 

SECTION 4 

SUB-COMMITTEES OF THE BOARD OF DIRECTORS 

Article 33. Sub-committees of the Board of Directors 

1. The Board of Directors may establish sub-committees to be responsible for 

development policies, human resources, remuneration, internal audit, and risk 

management. The number of members of a sub-committee shall be decided by the 

Board of Directors and consist of at least 03 people, including members of the Board 

of Directors and external members. Non-executive members of the Board of Directors 

must constitute a majority in the sub-committee, and one of these members shall be 

appointed as the Head of the sub-committee as decided by the Board of Directors. The 

activities of the sub-committee must comply with the regulations of the Board of 

Directors. A resolution of a sub-committee shall only be valid when a majority of 

members attend and vote in favor at the sub-committee meeting. 

2. The implementation of decisions by the Board of Directors or its sub-

committees must conform to current applicable laws, the Company's Charter, and 

these Regulations. 

 

SECTION 5 

SELECTION, APPOINTMENT, RELEASE 

CORPORATE GOVERNANCE OFFICER 

Article 34. Corporate Governance Officer 

1. The Board of Directors of the Company must appoint at least 01 Corporate 

Governance Officer to support the Company's governance work. The Corporate 

Governance Officer may concurrently hold the position of Company Secretary. 
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2. The Corporate Governance Officer must meet the following criteria: 

a) Have knowledge of the law; 

b) Must not concurrently work for an approved auditing firm currently auditing 

the Company's consolidated financial statements. 

c) Other standards as prescribed by law and decided by the Board of Directors. 

3. The Corporate Governance Officer has the following rights and obligations: 

a) Advise the Board of Directors on organizing the General Meeting of 

Shareholders in accordance with regulations and tasks related to the Company and 

shareholders; 

b) Prepare for meetings of the Board of Directors, the Board of Supervisors, and 

the General Meeting of Shareholders at the request of the Board of Directors or the 

Board of Supervisors; 

c) Provide advice on meeting procedures; 

d) Attend meetings; 

đ) Advise on procedures for drafting resolutions of the Board of Directors in 

compliance with the law; 

e) Provide financial information, copies of Board of Directors meeting minutes, 

and other information to members of the Board of Directors and members of the Board 

of Supervisors; 

g) Monitor and report to the Board of Directors on the Company’s information 

disclosure activities; 

h) Serve as the contact point with interested parties; 

i) Keep information confidential in accordance with the law and the Company's 

Charter; 

k) Other rights and obligations as prescribed by law. 

4. The Board of Directors may dismiss the Corporate Governance Officer when 

necessary, provided that such dismissal does not violate current labor laws. The Board 

of Directors may appoint an Assistant Corporate Governance Officer from time to 

time. 

 

SECTION 6 

WORKING CONDITIONS FOR THE BOARD OF DIRECTORS 

Article 35. Material conditions 

1. The Board of Directors shall use the Company's apparatus, physical and 

technical facilities, and seal to perform its management functions for the Company. 

2. The Human Resources and Administration Department of the Company is 

responsible for receiving and forwarding documents for the Board of Directors and 

official dispatches from superior agencies that require the attention of the Board of 

Directors. 
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3. Members of the Board of Directors may directly work, pose questions, and 

exchange views with Executives of the Company, Company's subsidiaries, and 

affiliated units to keep abreast of the implementation of assigned tasks. 

Article 36. Designation of the Company Secretary 

1. The Board of Directors shall designate 01 person to act as the Company 

Secretary with a tenure and terms as decided by the Board of Directors to assist the 

Board of Directors and the Board of Supervisors. 

2. The Company Secretary has the duties and powers as prescribed in Clause 6, 

Article 25 of these Regulations. 

 

CHAPTER IV 

BOARD OF SUPERVISORS 

Article 37. Rights and obligations of the Board of Supervisors 

1. The Board of Supervisors performs supervision of the Board of Directors and 

the General Director in the management and administration of the Company. 

2. Inspect the reasonableness, legality, honesty, and degree of prudence in 

management and administration of business operations; as well as the systematic 

nature, consistency, and suitability of accounting, statistics, and the preparation of 

consolidated financial statements. 

3. Evaluate the completeness, legality, and honesty of business status reports, 

annual and semi-annual consolidated financial statements of the Company, and reports 

evaluating the management work of the Board of Directors, and submit the appraisal 

report to the Annual General Meeting of Shareholders. Review contracts and 

transactions with related persons under the approval authority of the Board of 

Directors or the General Meeting of Shareholders and make recommendations on 

contracts and transactions requiring approval from the Board of Directors or the 

General Meeting of Shareholders. 

4. Review, inspect, and evaluate the effectiveness and efficiency of the internal 

control system, internal audit, risk management, and early warning systems of the 

Company. 

5. Review the accounting books, accounting records, and other documents of 

the Company, as well as the management and operation of the Company when 

considered necessary or pursuant to a Resolution of the General Meeting of 

Shareholders or at the request of shareholders or a group of shareholders as stipulated 

in Clause 2, Article 27 of the Company's Charter. 

6. Upon the request of a shareholder or a group of shareholders as stipulated in 

Clause 2, Article 27 of the Company's Charter, the Board of Supervisors shall carry 

out the inspection within 07 working days from the date of receiving the request. 

Within 15 days from the date of concluding the inspection, the Board of Supervisors 

shall report on the matters requested for inspection to the Board of Directors and the 

shareholder or group of shareholders who made the request. The inspection by the 

Board of Supervisors under this clause must not hinder the normal operations of the 

Board of Directors or disrupt the administration of the Company's business activities. 
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7. Recommend to the Board of Directors or the General Meeting of 

Shareholders measures to amend, supplement, or improve the organizational structure 

of management, supervision, and business administration of the Company. 

8. Attend and participate in discussions at meetings of the General Meeting of 

Shareholders, the Board of Directors, and other meetings of the Company. 

9. Utilize independent consultants and the Company's internal audit department 

to perform assigned tasks. 

10. The Board of Supervisors may consult the Board of Directors before 

submitting reports, conclusions, and recommendations to the General Meeting of 

Shareholders. 

11. Propose and recommend that the General Meeting of Shareholders approve 

the list of approved auditing firms to audit the Company’s consolidated financial 

statements; decide on the approved auditing firm to perform examinations of the 

Company's operations, and remove the approved auditor when necessary. 

12. Be accountable to shareholders for its supervisory activities. 

13. Supervise the financial status of the Company, and the compliance with the 

law in the activities of members of the Board of Directors and the Company’s 

Executives. 

14. Ensure coordination of activities with the Board of Directors, the General 

Director and shareholders. 

15. In case of detecting violations of the law or violations of the Charter 

of the Company by a member of the Board of Directors or an Executive of the 

Company, the Board of Supervisors must notify the Board of Directors in writing 

within 48 hours, requesting the person committing the violation to cease the violation 

and implement measures to remediate the consequences. 

16. Formulate the Regulations on Operation of the Board of Supervisors and 

submit them to the General Meeting of Shareholders for approval. 

17. Submit reports to the General Meeting of Shareholders as prescribed. 

18. Perform other rights and obligations as prescribed by the Law on 

Enterprises, the Company’s Charter, and Resolutions of the General Meeting of 

Shareholders. 

Article 38. Right of the Board of Supervisors to be provided with 

information 

e 

1. Documents and information must be sent to members of the Board of 

Supervisors at the same time and in the same manner as for members of the Board of 

Directors, including: 

a) Notices of meeting invitations, ballots for opinion polling of members of the 

Board of Directors, and accompanying documents; 

b) Resolutions, Decisions, and minutes of meetings of the General Meeting of 

Shareholders and the Board of Directors; 
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c) Reports of the General Director submitted to the Board of Directors or other 

documents issued by the Company. 

2. Members of the Board of Supervisors have the right to access the Company's 

files and documents kept at the head office, branches, and other locations; have the 

right to visit the workplaces of the Company’s managers and employees during 

working hours. 

3. The Board of Directors, members of the Board of Directors, and Company 

Executives must provide complete, accurate, and timely information and documents 

regarding the management, administration, and business operations of the Company at 

the request of the members of the Board of Supervisors or the Board of Supervisors. 

Article 39. Responsibilities of members of the Board of Supervisors 

1. Strictly comply with the law, the Company's Charter, Resolutions of the 

General Meeting of Shareholders, and professional ethics in exercising assigned rights 

and obligations. 

2. Exercise assigned rights and obligations in an honest, careful, and 

optimal manner to ensure the maximum lawful interests of the Company. 

3. Be loyal to the interests of the Company and shareholders; do not abuse their 

position, office, or use the Company’s information, trade secrets, business 

opportunities, or other assets for self-seeking purposes or to serve the interests of other 

organizations or individuals. 

4. Perform other obligations as prescribed by the Law on Enterprises and the 

Company’s Charter. 

5. In case of violating the provisions of Clauses 1, 2, 3, and 4 of this Article and 

causing damage to the Company or other persons, the member of the Board of 

Supervisors shall be personally or jointly liable to compensate for such damage. Any 

income or other benefits obtained by the member of the Board of Supervisors due to 

the violation must be returned to the Company. 

6. In case of discovering that a member of the Board of Supervisors has 

committed a violation in the exercise of their assigned rights and obligations, such 

person must notify the Board of Supervisors in writing, requesting the violating person 

to cease the violation and remediate the consequences. 

Article 40. Composition and standards for members of the Board of 

Supervisors 

1. The Board of Supervisors consists of 03 members; the tenure of a member of 

the Board of Supervisors shall not exceed 05 years, coinciding with the tenure of the 

Company’s Board of Directors, and members may be re-elected for an unlimited 

number of terms. More than half of the members of the Board of Supervisors must 

reside in Vietnam. 

In case all members of the Board of Supervisors reach the end of their tenure at 

the same time and new members have not been elected, the members whose tenure has 

expired shall continue to exercise their rights and perform their obligations until new 

members are elected and assume their duties. 
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2. Members of the Board of Supervisors must meet the following standards and 

conditions: 

a) Not fall under the prohibited cases stipulated in Clause 2, Article 17 of the 

Law on Enterprises; 

b) Have been trained in one of the majors in economics, finance, accounting, 

auditing, law, business administration, or other majors suitable for the Company's 

business operations; 

c) Not be a family member of a member of the Board of Directors or an 

Executive of the Company. 

d) Not necessarily a shareholder or employee of the Company; 

dd) Not permitted to work in the accounting or finance department of the 

Company; 

e) Not permitted to be a member or employee of an approved auditing firm that 

has conducted the audit of the Company's consolidated financial statements within the 

three preceding consecutive years; 

g) Other standards and conditions as provided by relevant laws. 

Article 41. Nomination and self-nomination of members of the Board of 

Supervisors 

1. A shareholder or group of shareholders holding from 10% of total ordinary 

shares or more has the right to nominate or self-nominate candidates to the Board of 

Supervisors in accordance with the provisions of the Law on Enterprises and the 

Company Charter. 

A shareholder or group of shareholders holding from 10% to less than 20% of 

total voting shares shall be entitled to nominate 01 candidate; from 20% to less than 

30%, to nominate a maximum of 02 candidates; from 30% to less than 40%, to 

nominate a maximum of 03 candidates; from 40% to less than 50%, to nominate a 

maximum of 04 candidates; from 50% to less than 60%, to nominate a maximum of 05 

candidates; and from 60% or more, to nominate a maximum of 08 candidates. 

2. In cases where the number of candidates for the Board of Supervisors 

through nomination and self-nomination is still insufficient as per the requirements 

stipulated in Clause 3, Article 27 of the Company Charter, the incumbent Board of 

Supervisors shall introduce additional candidates or organize nominations in 

accordance with the Company Charter, the Regulations on Corporate Governance, and 

the Regulations on Operation of the Board of Supervisors. The introduction of 

additional candidates by the incumbent Board of Supervisors must be clearly 

announced before the General Meeting of Shareholders votes to elect members of the 

Board of Supervisors in accordance with the law. 

Article 42. Methods for electing, releasing, and dismissing members of the 

Board of Supervisors 

1. The voting for election of members of the Board of Supervisors shall be 

conducted by cumulative voting, whereby each shareholder has a total number of 

voting shares corresponding to the total number of shares owned multiplied by the 

number of members to be elected to the Board of Supervisors, and the shareholder has 
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the right to accumulate all or part of their total votes for one or more candidates. The 

elected members of the Board of Supervisors shall be determined by the number of 

votes calculated from highest to lowest, starting from the candidate with the highest 

number of votes until the number of members prescribed in the Company Charter is 

met. In the event that two or more candidates receive the same number of votes for the 

last member of the Board of Supervisors, a re-vote shall be conducted among those 

candidates with equal votes or selected based on criteria set forth in the election 

regulations. 

2. Members of the Board of Supervisors shall be released from duty in the 

following cases: 

a) No longer meeting the standards and conditions to be a member of the Board 

of Supervisors as prescribed in Clause 2, Article 40 of these Regulations; 

b) Submitting a resignation letter that is accepted; 

c) Other cases as prescribed by law and the Company Charter. 

3. Members of the Board of Supervisors shall be dismissed in the following 

cases: 

a) Failing to fulfill assigned duties and tasks; 

b) Failing to exercise their rights and obligations for 06 consecutive months, 

except in cases of force majeure; 

c) Repeatedly or seriously violating the obligations of a member of the Board of 

Supervisors in accordance with the Law on Enterprises and the Company Charter; 

d) Other cases pursuant to a Resolution of the General Meeting of Shareholders. 

Article 43. Head of the Board of Supervisors 

1. The Head of the Board of Supervisors shall be elected by the Board of 

Supervisors from among its members; election, release, and dismissal shall be based 

on a majority principle. The Head of the Board of Supervisors must possess a 

university degree or higher in one of the fields of economics, finance, accounting, 

auditing, law, business administration, or other disciplines related to the Company's 

business operations. 

2. Rights and obligations of the Head of the Board of Supervisors: 

a) To convene meetings of the Board of Supervisors; 

b) To request the Board of Directors and the Company's Executives to provide 

information for reports to the Board of Supervisors; 

c) To prepare and sign the report of the Board of Supervisors after consulting 

the 

Board of Directors for presentation to the General Meeting of Shareholders; 

d) To sign and issue the Regulations on Operation of the Board of Supervisors 

after they have been approved by the General Meeting of Shareholders. 

Article 44. Meetings of the Board of Supervisors 

1. The Board of Supervisors must meet at least twice (02) per year, with at least 

two-thirds (2/3) of its members in attendance. 
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2. The Board of Supervisors has the right to request members of the Board of 

Directors, the General Director, and representatives of the approved auditing firm to 

attend and answer issues requiring clarification. 

3. Minutes of the meetings of the Board of Supervisors must be recorded in a 

detailed and clear manner. The minutes recorder and the members of the Board of 

Supervisors in attendance must sign the meeting minutes. Minutes of the Board of 

Supervisors' meetings must be kept to establish the responsibility of each member of 

the Board of Supervisors. 

Article 45. Salary, remuneration, bonuses, and other benefits of members 

of the Board of Supervisors 

The salary, remuneration, bonuses, and other benefits of members of the Board 

of Supervisors shall be implemented in accordance with the following provisions: 

1. Members of the Board of Supervisors are paid salary, remuneration, bonuses, 

and other benefits as decided by the General Meeting of Shareholders. The General 

Meeting of Shareholders shall decide the total amount of salary, remuneration, 

bonuses, other benefits, and the annual operating budget of the Board of Supervisors. 

2. Members of the Board of Supervisors shall be reimbursed for reasonable 

expenses for food, accommodation, travel, and the use of independent consulting 

services. The total amount of such remuneration and expenses must not exceed the 

annual total operating budget of the Board of Supervisors approved by the General 

Meeting of Shareholders, except as otherwise decided by the General Meeting of 

Shareholders. 

3. The salary and operating expenses of the Board of Supervisors shall be 

calculated as business expenses of the Company in accordance with the law on 

corporate income tax and other relevant legal regulations, and must be stated as a 

separate item in the annual consolidated financial statements of the Company. 

 

CHAPTER V 

COMPANY EXECUTIVES 

Article 46. Organizational structure of management 

1. The Company's management system must ensure that the management 

apparatus is responsible to the Board of Directors and is subject to the supervision and 

direction of the Board of Directors in the Company's daily business operations. The 

Company has 01 General Director, a maximum of 04 Deputy General Directors, and 

01 Chief Accountant, who are appointed by the Board of Directors. The General 

Director and Deputy General Directors may simultaneously be members of the Board 

of Directors, provided that the ratio is ensured in accordance with the provisions of 

Point c, Clause 1, Article 41 of the Company Charter. 

2. The appointment, release, and dismissal of the above-mentioned titles must 

be approved by a Resolution or Decision of the Board of Directors. 

Article 47. Company Executives 

1. At the proposal of the General Director and with the approval of the Board of 

Directors, the Company is authorized to recruit Deputy General Directors and a Chief 
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Accountant in such numbers and with such qualifications appropriate to the 

organizational structure and management regulations of the Company as prescribed by 

the Board of Directors. Business Executives shall have the responsibility to assist the 

Company in achieving the set operational and organizational objectives. 

2. The General Director shall be paid a salary and bonus. The salary and bonus 

of the General Director shall be decided by the Board of Directors. 

3. The salary of the Executives shall be included in the business expenses of the 

Company in accordance with the law on corporate income tax, presented as a separate 

item in the annual consolidated financial statements of the Company, and reported to 

the General Meeting of Shareholders at the annual meeting. 

Article 48. General Director of the Company 

1. The Board of Directors shall appoint 01 member of the Board of Directors or 

hire another person as General Director. 

2. The General Director is the person who directs the daily business operations 

of the Company; is subject to the supervision of the Board of Directors; and is 

responsible to the Board of Directors and the law for the performance of the assigned 

rights and obligations. 

3. The term of the General Director is not to exceed 05 years and may be re-

appointed for an unlimited number of terms. The Board of Directors shall decide on 

the extension of the General Director's term in case of necessity. 

4. The General Director must meet the following standards and conditions: 

a) Possessing full legal capacity and civil act capacity, and not falling into the 

categories prohibited from enterprise management according to the provisions of the 

Law on Enterprises; 

b) Possessing professional qualifications or practical experience in business 

administration or in the core business sector of the Company. 

5. The General Director has the following rights and obligations: 

a) Deciding on matters related to the Company's daily business operations that 

do not fall under the authority of the Board of Directors; 

b) Organizing the implementation of Resolutions and Decisions of the Board of 

Directors; 

c) Organizing the implementation of the Company's business plan and 

investment schemes; 

d) Proposing the organizational structure and internal management regulations 

of the Company; 

dd) Appointing, releasing, and dismissing management positions in the 

Company, except for those under the authority of the Board of Directors; 

e) Deciding on salaries and other benefits for employees of the Company and 

managers under the General Director's appointment authority; 

g) Recruiting labor; 

h) Proposing plans for dividend payments or the handling of business losses; 
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i) Other rights and obligations in accordance with the law, the Company 

Charter, and the Resolutions and Decisions of the Board of Directors. 

6. The General Director is responsible to the Board of Directors and the 

General Meeting of Shareholders for the performance of the assigned tasks and 

powers and must report to these bodies when required. 

7. The Board of Directors may dismiss the General Director when a majority of 

the members of the Board of Directors with voting rights present at the meeting 

approve, and may appoint a new General Director as a replacement. Cases for 

consideration of dismissal include: 

a) The business incurs losses for two consecutive years; 

b) Upon the request of the Board of Directors; 

c) Personal self-interest, or violation of internal rules or the Regulations on 

Corporate Governance of the Company; 

d) Submission of a resignation letter that is approved by the Board of Directors; 

đ) Loss of or restriction of civil act capacity by a court decision; 

e) Other cases in accordance with the provisions of law. 

8. In the event the General Director is dismissed pursuant to Clause 7 of this 

Article, the Board of Directors must temporarily designate a person to assume the 

duties of the General Director in the case a replacement has not yet been appointed. 

Within 30 working days, the Board of Directors must proceed with the appointment of 

a new General Director. 

9. Information regarding the appointment and dismissal of Company Executives 

shall be notified to the Board of Directors, the Board of Supervisors, the remaining 

Executives, and other subjects in accordance with the law on information disclosure 

and the Charter of the Company. 

10. The General Director may authorize, in writing, the Deputy General Directors 

or other positions of the Company to act on their behalf to resolve or execute certain tasks, 

but the General Director shall remain responsible for such authorization. 

Persons authorized by the General Director must be responsible to the General 

Director and the law for the tasks performed under such authorization. 

Article 49. Deputy General Directors, Chief Accountant 

1. Deputy General Directors are appointed, dismissed, or removed from office by 

the Board of Directors upon the recommendation of the General Director. The term of 

office for a Deputy General Director shall not exceed 05 years and they may be 

reappointed. A Deputy General Director shall assist the General Director in accordance 

with the assignment and authorization of the General Director. Any authorization related 

to signing contracts or using the Company's seal must be performed in writing. 

2. The Chief Accountant of the Company is appointed, dismissed, or removed 

from office by the Board of Directors upon the recommendation of the General 

Director. The term of office for the Chief Accountant shall not exceed 05 years and 

they may be reappointed. The Chief Accountant assists the General Director in 

organizing the implementation of the Company's financial, accounting, and statistical 
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work. The powers and responsibilities of the Chief Accountant shall be in accordance 

with the signed labor contract and the provisions of law. 

3. The remuneration of the Deputy General Director and the Chief Accountant shall be 

decided by the Board of Directors based on the proposal of the General Director of the 

Company. 

 

CHAPTER VI 

PROCESS AND PROCEDURES FOR COORDINATION BETWEEN 

THE BOARD OF DIRECTORS, THE BOARD OF SUPERVISORS, AND THE 

GENERAL DIRECTOR 

Article 50. Coordination relationship between the Board of Directors, the 

Board of Supervisors, and the General Director 

1. The Board of Directors is the management body of the Company, setting 

forth the Company's development policies and strategies, supervising and directing the 

General Director in the operation of the business; they are responsible to the General 

Meeting of Shareholders and the law for the performance of their assigned rights and 

duties. 

2. The General Director operates the day-to-day business of the Company, 

implements the decisions of the Board of Directors, and is under the supervision of the 

Board of Directors; they are responsible to the Board of Directors and the law for the 

performance of their assigned rights and duties. 

3. The Board of Supervisors is the body that supervises the activities of the 

Board of Directors and the General Director in the management and operation of the 

Company; they are responsible to the General Meeting of Shareholders and the law for 

the performance of their assigned rights and duties. 

Article 51. Coordination of activities between the Board of Directors, the 

Board of Supervisors, and the General Director 

1. The process of setting development policies and strategies for the Company 

by the Board of Directors must include the participation and input of the General 

Director and/or authorized Deputy General Directors in charge of the relevant field to 

determine the actual capabilities and ensure the feasibility of such policies and 

strategies. The Board of Directors, based on the content of their meetings and other 

activities, shall proactively invite members of the Board of Supervisors, the General 

Director, and/or authorized Deputy General Directors in charge of relevant fields to 

attend. The Board of Directors issues meeting invitations via a Notice of Meeting. The 

General Director and Deputy General Directors in attendance are responsible for 

addressing issues raised by the Board of Directors and have the right to provide their 

own assessments to advise the Board of Directors. 

2. The Board of Directors must send meeting invitations and accompanying 

documents to the Head of the Board of Supervisors. The Board of Supervisors has the 

right to attend meetings of the Board of Directors. 

3. Resolutions of the Board of Directors are sent to the General Director for 

implementation and to the Board of Supervisors for notification. The General Director 

has the duty to manage and direct the units and individuals within the Company to 
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fully execute all Resolutions and Decisions of the Board of Directors. If the 

management is contrary to the decisions and causes damage to the Company, the 

General Director and related individuals shall be responsible before the law and must 

compensate for the damages to the Company. When implementing Resolutions and 

Decisions of the Board of Directors, if an issue is discovered that may be 

disadvantageous to the Company or shareholders, the General Director shall report it 

to the Board of Directors for consideration and adjustment of the resolution or 

decision. In the event the Board of Directors does not adjust the Resolution or 

Decision, the General Director must still implement it, but has the right to reserve their 

opinion and notify the Board of Supervisors. 

4. The activities of the General Director must be monitored and closely 

coordinated by the Board of Directors. Members of the Board of Directors tasked with 

monitoring specific areas of the Company's activities must frequently communicate 

with the General Director and the authorized Deputy General Directors in charge of 

the relevant areas to keep informed of the Company's situation in those areas. Based 

on their specific activities, the General Director shall proactively invite relevant 

members of the Board of Directors and the Board of Supervisors to attend meetings for 

the purpose of coordination and supervision. Members of the Board of Directors and 

the Board of Supervisors attending the meetings have the right to express their 

opinions, but do not have the right to conclude the meeting. 

5. Periodically, the General Director is responsible for reporting on the 

performance of assigned duties and powers to the Board of Directors. The Board of 

Directors reviews the implementation of resolutions and other matters authorized by 

the Board of Directors to the General Director. 

6. The Board of Supervisors proactively inspects and supervises the activities of 

the Board of Directors and the General Director. The Board of Supervisors shall 

proactively request the Board of Directors and the General Director to facilitate the 

Board of Supervisors' attendance at meetings and activities of the Board of Directors, 

the General Director, and authorized Deputy General Directors in charge of relevant 

fields when deemed necessary. The attendance of the Board of Supervisors must not 

disrupt the activities of the Board of Directors, the General Director, the Deputy 

General Directors, and the Company. 

7. The Board of Supervisors proactively invites members of the Board of 

Directors, the General Director, and/or authorized Deputy General Directors in charge 

of relevant fields to attend its meetings. Members of the Board of Directors, the 

General Director, and Deputy General Directors in attendance have the duty to 

respond to issues raised by the Board of Supervisors and have the right to express their 

opinions, but do not have the right to conclude the meeting. 

8. The General Director shall request the Board of Directors to convene a 

meeting for advice if: 

a) The implementation of a resolution of the Board of Directors encounters 

difficulties or is unachievable; 

b) Deciding on issues beyond the authority of the General Director. 
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9. The Board of Supervisors shall request the Board of Directors to convene a 

meeting if there are inadequate issues related to the management and operation of the 

Company that need to be considered and resolved by the Board of Directors. 

10. The Board of Directors meets periodically to evaluate the implementation of 

the resolutions of the Board of Directors regarding the management of the day-to-day 

business of the 

General Director. 

 

CHAPTER VII 

PERFORMANCE EVALUATION, REWARDS AND DISCIPLINE 

FOR COMPANY MANAGERS 

Article 52. Evaluation standards and implementation methods 

1. Regarding members of the Board of Directors, Members of the Board of 

Supervisors: 

a) Effectively performing their assigned rights and duties in accordance with the 

provisions of the Resolution of the General Meeting of Shareholders, the Company 

Charter, and the Regulations on Corporate Governance; 

b) Remaining loyal to the interests of the Company and its shareholders, and not 

abusing their position, title, or Company assets for personal gain or to serve the 

interests of any other organization or individual. 

2. Regarding Company Executives: 

a) Demonstrating management and operational capacity in their assigned areas; 

performing well and exceeding assigned duties and plans; 

b) Effectively managing all of the Company's business and production 

activities, ensuring practical and legitimate benefits for shareholders, staff, and 

employees, and contributing to the development of the Company; 

c) Exemplary in their work, ethics, and lifestyle; 

d) Not being subjected to disciplinary action of a reprimand or higher. 

Article 53. Forms of rewards and discipline 

1. Depending on the achievements and the level of contribution of each 

member, the following forms of rewards shall be applied: 

a) Ad-hoc rewards and monthly or quarterly rewards; 

b) Bonuses for exceeding profit targets, with the specific Percentage to be 

approved annually by the General Meeting of Shareholders; 

c) Appointments, promotions, lifting of disciplinary measures, and early salary 

increases. 

2. Disciplinary forms shall be applied in accordance with the provisions of the 

Labor Code and the Company's Internal Regulations. 

3. When reporting annual performance results to the General Meeting of 

Shareholders, the Board of Directors, in addition to evaluating its own activities, shall 
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propose rewards for members of the Board of Directors for valuable and effective 

contributions to the Company's operations and propose disciplinary measures against 

members of the Board of Directors for actions that prejudice or cause material losses 

or value loss to the Company. 

4. When reporting annual performance results to the General Meeting of 

Shareholders, the Board of Supervisors, in addition to evaluating its own activities, 

shall propose rewards for members of the Board of Supervisors for valuable and 

effective contributions to the Company's operations and propose disciplinary measures 

against members of the Board of Supervisors for actions that prejudice or cause 

material losses or value loss to the Company. 

5. When reporting business performance results at the end of each fiscal year, 

the General Director shall propose that the Board of Directors grant rewards to 

executives for their valuable and effective contributions to the Company's operations. 

6. If the Company's executives engage in activities that prejudice or cause 

material losses or value loss to the Company, the Board of Directors shall be 

responsible for implementing disciplinary measures according to the Company's 

regulations as soon as the incident is concluded. 

7. Acts of violation of the law shall be subject to sanctions as prescribed by law. 

Article 54. Organization of the evaluation, reward, and discipline 

apparatus 

1. The Company shall establish the Emulation and Reward Council and the 

Disciplinary Council, chaired by the General Director, with members consisting of 

representatives of the Trade Union and Directors of relevant professional departments. 

2. The Company's Emulation and Reward Council shall develop reward and 

disciplinary regulations suitable for the objects and actual conditions of the Company. 

Article 55. Decentralization of evaluation, rewards, and discipline 

1. The Board of Directors shall propose that the General Meeting of 

Shareholders decide on rewards and disciplinary measures for members of the Board 

of Directors and members of the Board of Supervisors. Forms of rewards and 

disciplinary measures for members of the Board of Directors and members of the 

Board of Supervisors shall be applied in accordance with the Company's reward and 

disciplinary regimes. 

2. The Company's Emulation and Reward Council and Disciplinary Council 

shall decide on rewards and disciplinary measures for the remaining levels. 

3. The Company's Emulation and Reward Regulations and the Disciplinary 

Processing Procedure shall be developed and issued by the General Director. 

CHAPTER VIII 

DISCLOSURE OF CORPORATE GOVERNANCE INFORMATION 

Article 56. Disclosure of information regarding corporate governance 

1. The General Director shall develop and issue the Company's regulations on 

information disclosure in accordance with the Law on Securities and guiding 

documents after they have been approved by the Board of Directors. 
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2. The legal representative or the person authorized to disclose the company's 

information shall have the following responsibilities: 

a) To disclose information of the Company to the investing public in 

accordance with the law, the Company's Charter, the Regulations on Corporate 

Governance, and the Company's regulations on information disclosure; 

b) To make the name and telephone number for work contact public so that 

shareholders can easily make contact. 

 

CHAPTER IX 

IMPLEMENTATION PROVISIONS 

Article 57. Amendment and supplementation of the Regulations on 

Corporate Governance 

1. During the implementation of these Regulations, the Board of Directors may 

consider submitting to the General Meeting of Shareholders a decision on amendments 

and supplementations to suit the Company's production and business activities, the 

Company's Charter, and current legal regulations. 

2. In the event that legal regulations relating to the Company's operations are 

not mentioned in these Regulations or if legal regulations are amended or 

supplemented in a manner different from the provisions of these Regulations, those 

legal regulations shall naturally apply and regulate the Company's operations. 

Article 58. Effectiveness 

1. These Regulations comprise 09 chapters and 58 articles and were approved 

by the General Meeting of Shareholders on 14/04/2023. 

2. The Board of Directors shall be responsible for implementing these 

Regulations, and the Board of Supervisors shall monitor and supervise the 

implementation of the regulations within the Company./. 

  

ON BEHALF OF THE BOARD OF DIRECTORS 

CHAIRWOMEN 
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CHO LON INVESTMENT AND IMPORT 

EXPORT CORPORATION (CHOLIMEX) 

 

THE SOCIALIST REPUBLIC OF VIETNAM 

Independence - Freedom – Happiness 

 

REGULATIONS ON OPERATION OF THE BOARD OF DIRECTORS 

CHO LON INVESTMENT AND IMPORT EXPORT CORPORATION 

(CHOLIMEX) 

(Issued pursuant to Resolution 01/NQ-CHOLIMEX-GMS dated April 14, 2023 of the 

General Meeting of Shareholders of Cho Lon Investment and Import Export Corporation 

(Cholimex)) 

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National 

Assembly of the Socialist Republic of Vietnam on June 17, 2020; 

Pursuant to the Law on Securities No. 54/2019/QH14 passed by the National 

Assembly of the Socialist Republic of Vietnam on November 26, 2019; 

Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020 of the 

Government detailing the implementation of a number of articles of the Law on 

Securities; 

Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020 guiding 

a number of articles on corporate governance applicable to public companies under 

Decree 155/2020/ND-CP dated December 31, 2020 of the Government detailing the 

implementation of a number of articles of the Law on Securities; 

Pursuant to Circular No. 96/2020/TT-BTC dated November 16, 2020 of the 

Ministry of Finance guiding the disclosure of information on the securities market; 

Pursuant to Law No. 03/2022/QH15 on amending and supplementing a number 

of articles of the Law on Public Investment, Law on Investment in Public-Private 

Partnership form, Law on Investment, Law on Housing, Law on Bidding, Law on 

Electricity, Law on Enterprises, Law on Special Excise Tax, and Law on Execution of 

Civil Judgments, passed by the National Assembly of the Socialist Republic of Vietnam 

on January 11, 2022; 

Pursuant to the Charter of Organization and Operation of Cho Lon Investment 

and Import Export Corporation (Cholimex); 

Pursuant to Resolution No. 01/NQ-CHOLIMEX-GMS dated April 14, 2023 of 

the General Meeting of Shareholders of Cho Lon Investment and Import Export 

Corporation (Cholimex). 

The Board of Directors hereby issues the Regulations on Operation of the Board 

of Directors of Cho Lon Investment and Import Export Corporation (Cholimex). 

The Regulations on Operation of the Board of Directors of Cho Lon Investment 

and Import Export Corporation (Cholimex) include the following contents: 
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CHAPTER I 

GENERAL PROVISIONS 

Article 1. Scope and regulated entities 

1. Scope: the Regulations on Operation of the Board of Directors provide for 

the organizational structure, operating principles, rights and obligations of the Board of 

Directors and its members in order to ensure that its operation is conformable with the 

Law on Enterprises, the Company’s Charter and relevant laws. 

2. Regulated entity: These Regulations apply to the Board of Directors and 

Members of the Board of Directors. 

Article 2. Operating principles of the Board of Directors 

1. The Board of Directors shall work on the collective principle. Each member 

of the Board of Directors shall be responsible for the performance of his/her own tasks 

and be jointly responsible to the General Meeting of Shareholders and and the law for 

the resolutions and decisions of the Board of Directors regarding development of the 

Company. 

2. The Board of Directors shall assign the General Director to organize the 

implementation of the resolutions and decisions of the Board of Directors. 

Article 3. Interpretation of terms 

In these Regulations, the following terms are understood as follows: 

1. “Company” refers to Cho Lon Investment and Import Export Corporation 

(Cholimex). 

2. “Corporate executive” refers to the General Director, Deputy General 

Director, and Chief Accountant. 

3. “Company’s functional departments and equivalents” refers to Departments 

and Divisions belonging to the Company. 

4. “Company’s subsidiaries” refers to a business falling under one of the 

following cases: 

a) A company in which the parent company owns over 50% of its Charter 

capital or over 50% of its ordinary shares; 

b) A company where the parent company has the right to directly or indirectly 

appoint a majority or all of the members of the Board of Directors and the General 

Director (Director) of that company; 

c) A company where the parent company has the right to decide on 

amendments and supplements to its Charter. 

5. “Affiliated unit” refers to dependent accounting units of the Company, 

representative offices, or branches of the Company decided by the Board of Directors 

for establishment. 
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6. “Enterprise with capital contribution or shares of the Company” refers to an 

enterprise in which the Company invests, contributes capital, and owns (directly and 

indirectly) equal to or less than 50% of the Charter capital of that enterprise. 

 

CHAPTER II 

MEMBER OF THE BOARD OF DIRECTORS 

Article 4. Rights and obligations of Member of the Board of Directors 

1. Members of the Board of Directors have full rights in accordance with the 

Law on Securities, relevant laws, and the Company Charter, including the right to be 

provided with information and documents regarding the financial situation and 

business operations of the Company and its units. 

2. Members of the Board of Directors have obligations in accordance with the 

Company Charter and the following obligations: 

a) To perform their tasks honestly and prudently in the best interest of the 

shareholders and the Company; 

b) To fully attend meetings of the Board of Directors and provide opinions on 

matters brought up for discussion; to vote on matters falling under the content of the 

meeting; and to be personally responsible before the law, before the General Meeting 

of Shareholders, and before the Board of Directors for their own decisions; 

c) Together with other Members of the Board of Directors, to implement the 

resolutions and decisions of the General Meeting of Shareholders and the Board of 

Directors, and to carry out corporate governance in accordance with the law, the 

Company Charter, the Regulations on Corporate Governance, and the assignments of 

the Board of Directors and the Chairman of the Board of Directors; 

d) Promptly and fully report to the Board of Directors on the remuneration 

received from the Company’s subsidiaries and enterprises in which the Company holds 

shares or capital contributions; 

đ) Report to the Board of Directors at the nearest meeting on transactions 

between the Company, its subsidiaries, and other companies under the Company’s 

control (owning over 50% or more of the Charter capital) with a Member of the Board 

of Directors and affiliated persons of such member; and transactions between the 

Company and any company in which a Member of the Board of Directors is a 

founding member or a corporate manager within the 03-year period immediately 

preceding the Time of transaction; 

e) Perform information disclosure when trading Company shares in accordance 

with the provisions of law; 

g) Be accountable to the General Meeting of Shareholders and the Board of 

Directors regarding the performance of tasks upon request. 
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Article 5. Right of Members of the Board of Directors to be provided with 

information 

1. Members of the Board of Directors have the right to request the Company's 

managers to provide information and documents regarding the financial situation and 

business operations of the Company and its units. 

2. The Company's managers must provide the requested information and 

documents in a timely, complete, and accurate manner as required by the Member of 

the Board of Directors. 

Article 6. Composition, term, and structure of members of the Board of 

Directors 

1. Composition, term, and structure of members of the Board of Directors: 

a) The number of members of the Board of Directors of the Company is 07. The 

term of the Board of Directors is 05 years, and members may be re-elected for an 

unlimited number of terms. In the event that all members of the Board of Directors 

complete their term simultaneously, they shall continue to serve as members of the 

Board of Directors until new members are elected to replace them and take over the 

work; 

b) The Board of Directors consists of 01 Chairman, 01 Vice Chairman, and 05 

members; 

c) The structure of the Board of Directors of the Company must ensure that at 

least one-third (1/3) of the total members of the Board of Directors are non-executive 

members. The number of non-executive members of the Board of Directors must 

ensure: 

- A minimum of 01 non-executive member in case the company has from 03 to 

05 members on the Board of Directors; 

- A minimum of 02 non-executive members in case the company has from 06 to 

08 members on the Board of Directors; 

- A minimum of 03 non-executive members in case the company has from 09 to 

11 members on the Board of Directors 

2. A Member of the Board of Directors shall no longer hold the position of 

member of the Board of Directors in the event of being dismissed, removed, or 

replaced by the General Meeting of Shareholders as prescribed in Article 10 of these 

Regulations. 

3. The appointment of Members of the Board of Directors must be disclosed in 

accordance with the law on information disclosure in the securities market. 

Article 7. Qualifications and requirements for members of the Board of 

Directors 

Members of the Board of Directors must meet the following standards and 

conditions: 
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1. Do not fall into the categories prohibited under Clause 2, Article 17 of the 

Law on Enterprises. 

2. Possess professional qualifications and experience in business management 

or in the business line, field, or trade of the Company; it is not required to be a 

shareholder of the Company. 

3. A member of the Board of Directors may simultaneously hold the position of 

member of the Board of Directors or Member's Council in a maximum of 05 other 

companies. 

Article 8. Chairman of the Board of directors 

1. The Chairman of the Board of directors is elected, dismissed, or removed by 

the Board of Directors from among its members. 

2. The Chairman of the Board of directors may not concurrently hold the 

position of General Director of the Company. 

3. The Chairman of the Board of directors has the following rights and 

obligations: 

a) Prepare the operating programs and plans of the Board of Directors; 

b) Prepare the agenda, content, and documents for meetings; convene, conduct, 

and preside over meetings of the Board of Directors; 

c) Organize the adoption of the Resolutions and Decisions of the Board of 

Directors; 

d) Supervise the organization of the implementation of the Resolutions and 

Decisions of the Board of Directors; 

đ) Preside over the General Meeting of Shareholders; 

e) Other rights and obligations in accordance with the Law on Enterprises and 

other relevant laws. 

4. In the event that the Chairman of the Board of directors submits their 

resignation or is dismissed or removed, the Board of Directors must elect a 

replacement within 10 days from the date of receipt of the resignation or 

dismissal/removal. 

5. In the event that the Chairman of the Board of directors is absent from 

Vietnam or is unable to perform their duties, they must authorize the Vice Chairman of 

the Board of Directors or another member of the Board of Directors in writing to 

exercise the rights and obligations of the Chairman of the Board of directors. In the 

event that there is no authorized person or the Chairman of the Board of directors is 

deceased, missing, held in temporary detention, serving a prison sentence, serving 

administrative handling measures at a compulsory drug rehabilitation center, a 

compulsory education institution, is a fugitive from residence, suffers from limited or 

lost civil act capacity, has difficulty in awareness and control of behavior, is prohibited 

by the Court from holding certain positions, or is prohibited from practicing certain 

professions or doing certain work, the remaining members shall elect one of the 

members to serve as the Chairman of the Board of directors based on the principle of 
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approval by a majority of the remaining members until a new decision is issued by the 

Board of Directors. 

5. When deemed necessary, the Board of Directors may decide to appoint a 

Company Secretary. The Company Secretary has rights, obligations, and duties as 

prescribed in Article 26 of these Regulations. 

Article 9. Vice Chairman of the Board of Directors 

The Vice Chairman of the Board of Directors is elected, dismissed, or removed 

by the Board of Directors from among the members of the Board of Directors. The 

Vice Chairman of the Board of Directors has the following rights and obligations: 

1. Act on behalf of the CHAIRMAN OF THE BOARD OF DIRECTORS to 

perform the duties of the Chairman upon authorization or when the Chairman is 

absent. 

2. Perform the duties of the Vice Chairman of the Board of Directors as 

assigned by the Board of Directors and as prescribed in Article 4 of these Regulations. 

Article 10. Dismissal, removal, replacement, and supplementation of 

Members of the Board of Directors 

1. The General Meeting of Shareholders shall dismiss a member of the Board of 

Directors in the following cases: 

a) Failing to meet the standards and conditions as prescribed in Article 7 of 

these Regulations; 

b) Submitting a written resignation which is subsequently accepted; 

c) Losing civil act capacity or having restricted civil act capacity as decided by 

the 

Court. 

2. The General Meeting of Shareholders shall remove a member of the Board of 

Directors in the following cases: 

a) Failing to participate in the activities of the Board of Directors for 06 

consecutive months, except in cases of force majeure; 

b) Providing false personal information when submitting the candidate profile 

for the Board of Directors. 

3. When deemed necessary, the General Meeting of Shareholders may decide to 

replace a Member of the Board of Directors, or dismiss or remove a Member of the 

Board of Directors beyond the cases prescribed in Clauses 1 and 2 of this Article. 

4. The Board of Directors must convene a General Meeting of Shareholders to 

elect additional members of the Board of Directors in the following cases: 

a) The number of members of the Board of Directors is reduced by more than 

one-third compared to the number prescribed in the Company Charter. In this case, the 

Board of Directors must convene a General Meeting of Shareholders within 60 days 

from the date the number of members is reduced by more than one-third; 
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b) Except for the case prescribed in Point a of this Clause, the General Meeting 

of Shareholders shall elect new members to replace the Members of the Board of 

Directors who have been dismissed or removed at the nearest meeting. 

Article 11. Method of election, dismissal, and removal of Member of the 

Board of Directors 

1. A shareholder or a group of shareholders holding from 10% of the total 

ordinary shares or more has the right to nominate candidates for the Board of Directors 

in accordance with the Law on Enterprises and the Company Charter. 

Shareholders or groups of shareholders holding from 10% to less than 20% of 

the total voting shares have the right to nominate 01 candidate; from 20% to less than 

30% may nominate up to 02 candidates; from 30% to less than 40% may nominate up 

to 03 candidates; from 40% to less than 50% may nominate up to 04 candidates; from 

50% to less than 60% may nominate up to 05 candidates; from 60% or more may 

nominate up to 08 candidates. 

2. In the event that the number of candidates for the Board of Directors through 

nomination and self-nomination is still not sufficient as required by Clause 3, Article 

27 of the Company Charter, the incumbent Board of Directors shall introduce 

additional candidates or organize nominations in accordance with the Company 

Charter, the Regulations on Corporate Governance, and the Regulations on Operation 

of the Board of Directors. The introduction of additional candidates by the incumbent 

Board of Directors must be clearly disclosed before the General Meeting of 

Shareholders conducts voting to elect members of the Board of Directors as prescribed 

by law. 

3. The voting for the election of Member of the Board of Directors shall be 

conducted by cumulative voting, whereby each shareholder has a total number of 

voting rights corresponding to the total number of shares they own multiplied by the 

number of members to be elected to the Board of Directors, and shareholders are 

entitled to consolidate all or part of their total votes for one or a number of candidates. 

The candidate who is elected as a Member of the Board of Directors shall be 

determined by the number of votes counted from the highest to the lowest, starting 

from the candidate with the highest number of votes until the number of members 

specified in the Articles of Association is reached. In case two or more candidates 

receive the same number of votes for the last member of the Board of Directors, a re-

vote will be held among such candidates with equal votes or they shall be selected 

based on the criteria specified in the election regulations. 

4. The election, dismissal, and removal of Member of the Board of Directors 

shall be decided by the General Meeting of Shareholders through a vote. 

Article 12. Notice on election, dismissal, and removal of Member of the 

Board of Directors 

1. Where candidates for the Board of Directors have been identified, the 

Company must disclose information related to the candidates at least 10 days before 

the opening date of the General Meeting of Shareholders on the Company’s website so 

that shareholders can learn about these candidates before voting. The candidate for the 
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Board of Directors must provide a written commitment regarding the truthfulness and 

accuracy of the published personal information and must commit to performing duties 

honestly, carefully, and in the best interests of the Company if elected as a Member of 

the Board of Directors. The information related to the candidate for the Board of 

Directors to be disclosed includes: 

a) Full name, date, month, and year of birth; 

b) Qualification; 

c) Work experience; 

d) Other managerial positions (including position of Board of Directors in other 

companies); 

đ) Interests related to the Company and affiliated persons of the Company; 

e) Information regarding the companies where the candidate currently holds the 

position of Member of the Board of Directors, other managerial positions, and interests 

related to the company of the candidate for the Board of Directors (If any). 

2. The notification regarding the results of the election, dismissal, and removal 

of Member of the Board of Directors shall be conducted in accordance with the 

regulations guiding information disclosure. 

 

CHAPTER III 

BOARD OF DIRECTORS 

Article 13. Authority, obligations and responsibilities of the Board of 

Directors 

1. The Board of Directors is the Company’s management body, having full 

authority in the name of the Company to decide and exercise the Company’s rights and 

obligations, except for those powers and obligations falling under the authority of the 

General Meeting of Shareholders. 

2. The authority, obligations, and responsibilities of the Board of Directors are 

prescribed by law, the Articles of Association, and the General Meeting of 

Shareholders. Specifically, the Board of Directors has the following authority, 

obligations, and responsibilities: 

a) Decide on strategy, medium-term development plan, and annual business 

plan of the Company; 

b) Recommend the type of shares and the total number of authorized shares to 

be offered of each class; 

c) Decide on the sale of unissued shares within the authorized number of shares 

for each class; decide on raising additional capital in other forms; 

d) Decide on the selling price of shares and bonds of the Company; 

đ) Decide on share buyback in accordance with Clause 1 and Clause 2, Article 

23 of the Articles of Association; 
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e) Decide on investment plans and investment projects within its competence 

and limits as prescribed by law; 

g) Decide on solutions for market development, marketing, and technology; 

h) Approve contracts for purchase, sale, borrowing, lending, and other contracts 

and transactions with a value of less than 35% of the total asset value recorded in the 

most recent audited consolidated financial statements of the Company, except for 

contracts and transactions subject to the approval authority of the General Meeting of 

Shareholders as prescribed in Clause 3, Article 69 of the Articles of Association; 

i) Elect, dismiss, remove the Chairman and Vice-Chairman of the Board of 

Directors; 

k) Appoint, dismiss, sign contracts, terminate contracts, and decide on salaries, 

remuneration, bonuses, and other benefits for Company Executives; 

l) Appoint the Corporate Governance Officer and Company Secretary; 

m) Decide or decentralize the appointment of authorized representatives to 

attend member meetings or General Meetings of Shareholders in enterprises where the 

Company has capital contributions; 

n) Decide or decentralize the appointment of the Company’s representative to 

serve as a Capital representative, participate in candidacy for members of the Board of 

Members, or Board of Directors at enterprises where the Company has capital 

contributions, and decide on the remuneration level and other benefits for such 

persons; 

o) Supervise and direct the Company’s Executives in managing the daily 

business operations of the Company; 

p) Decide on the organizational structure of the Company; establishment and 

organizational structure of the Company’s subsidiaries; establishment of branches and 

representative offices of the Company; decide on capital contribution and share 

acquisition in other enterprises; 

q) Approve the program and contents of documents for the General Meeting of 

Shareholders, convene the General Meeting of Shareholders, or conduct polling to 

pass a Resolution of the General Meeting of Shareholders; 

r) Submit the audited annual consolidated financial statements to the General 

Meeting of Shareholders; 

s) Recommend the dividend payout rate; decide on the timing and procedures 

for paying dividends or handling losses incurred during the business process; 

t) Propose the reorganization, dissolution of the Company; request the 

bankruptcy of the Company; 

u) Decide on the promulgation of the Regulations on Corporate Governance, the 

Regulations on Operation of the Board of Directors after being approved by the 

General Meeting of Shareholders; decide on the promulgation of the Regulations on 

Financial Management, Regulations on Debt Management, Regulations on Salaries, 

Bonuses, and Remuneration of the Company; decentralize the decision-making for 
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other internal management regulations to serve the Company’s management and 

operations; 

v) Decentralize to the General Director of the Company the powers under the 

authority of the Board of Directors; the decentralization is specified in Article 16 of 

these Regulations or in a specific document; 

x) Other rights, obligations, and responsibilities as prescribed by the Law on 

Enterprises, the Law on Securities, and other provisions of law. 

3. The Board of Directors must report to the General Meeting of Shareholders 

on the operation results of the Board of Directors; the report on the activities of the 

Board of Directors presented to the Annual General Meeting of Shareholders must 

ensure it contains the following content: 

a) Remuneration, operating expenses, and other benefits of the Board of 

Directors and each Member of the Board of Directors as prescribed in Article 45 and 

Article 65 of the Articles of Association; 

b) Summary of the meetings of the Board of Directors and the decisions of the 

Board of Directors; 

c) Report on transactions between the Company, Company’s subsidiaries, 

companies which the Company control by 50% or more of the Charter capital, and 

Members of the Board of Directors and their affiliated persons; transactions between 

the Company and a company in which a Member of the Board of Directors is a 

founding member or a corporate manager within 3 years prior to the Time of 

transaction; 

d) Activities of other sub-committees of the Board of Directors (If any); 

đ) Results of the supervision of the Company’s Executives; 

e) Future plans. 

4. The Board of Directors passes resolutions and decisions according to Article 

20 of these Regulations. 

5. The following matters must be approved by the Board of Directors: 

a) Establishment of branches or representative offices of the Company; 

b) Establishment of the Company’s subsidiaries; branches or representative 

offices of the Company’s subsidiaries; 

c) Matters stipulated in Article 13 of these Regulations; the Board of Directors 

decides on the execution, amendment, and cancellation of the Company’s contracts; 

d) Appoint and remove persons authorized by the Company as commercial 

representatives and the Company’s lawyers; 

đ) Borrowing, and the execution of mortgages, security, guarantees, and 

indemnities of the Company; 

e) Investments not included in the business plan and budget that exceed 10% of 

the value of the annual business plan and budget; 
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g) Purchase or sale of shares or capital contributions in other companies with a 

value of less than 35% of the Company’s total asset value recorded in the most recent 

audited consolidated financial statements; 

h) Valuation of assets contributed to the Company other than in cash during the 

issuance of the Company’s stocks or bonds, including gold, land lease right, 

intellectual property rights, technology, and technical know-how; 

i) Buyback of not more than 10% of the total shares of each class already sold 

within a 12-month period; 

k) Decide on the timing, method, and selling price of shares; 

l) Business issues or transactions that the Board of Directors decides require 

approval within the scope of its authority and responsibility. 

6. The Board of Directors must report to the General Meeting of Shareholders 

regarding the oversight of the Company’s executives during the financial year. If the 

Board of Directors does not submit the report to the General Meeting of Shareholders, 

the Company’s annual financial statements shall be deemed invalid and have not been 

approved by the Board of Directors. 

7. In case a resolution or decision passed by the Board of Directors is contrary 

to the provisions of law, resolutions of the General Meeting of Shareholders, or the 

Company Charter and causes damage to the Company, the members who voted to 

approve such resolution or decision shall be jointly and personally liable for it and 

must compensate the Company for the damages; members who voted against such 

resolution or decision shall be exempt from liability. In this case, the Company's 

shareholders have the right to request a Court to suspend the implementation or revoke 

the aforementioned resolution or decision. 

Article 14. Duties and powers of the Board of Directors in approving and 

signing contracts and transactions 

1. The Board of Directors shall approve contracts and transactions with a value 

of less than 35% or transactions resulting in a total value of transactions arising within 

12 months from the date of the first transaction of less than 35% of the total asset value 

recorded in the most recent consolidated financial statements between the Company 

and one of the following subjects: 

a) Member of the Board of Directors, member of the Supervisory Board, 

Corporate manager, and affiliated persons of these individuals; 

b) Shareholders, authorized representatives of shareholders holding more than 

10% of the total ordinary shares of the Company and their affiliated persons; 

c) Businesses related to the subjects specified in Clause 2 Article 24 of these 

Regulations. 

2. The person representing the Company to sign a contract or transaction must 

notify the members of the Board of Directors and the Supervisory Board of the related 

subjects involved in such contract or transaction and enclose the draft contract or the 

main content of the transaction. The Board of Directors shall decide on the approval of 
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the contract or transaction within 15 days from the date of receiving the notice; 

members of the Board of Directors who have interests related to the parties in the 

contract or transaction have no right to vote. 

Article 15. Responsibility of the Board of Directors in convening the 

Extraordinary General Meeting of Shareholders 

1. The Board of Directors must convene an extraordinary General Meeting of 

Shareholders in the following cases: 

a) The Board of Directors deems it necessary in the interest of the Company; 

b) The remaining number of members of the Board of Directors or the 

Supervisory Board is less than the minimum number of members as prescribed by law; 

c) At the request of a shareholder or a group of shareholders as stipulated in 

Clause 2 Article 27 of the Company Charter; the request to convene the General 

Meeting of Shareholders must be made in writing, clearly stating the reasons and 

purposes of the meeting, with sufficient signatures of the relevant shareholders, or the 

request document may be prepared in multiple copies and the signatures of the relevant 

shareholders shall be collected; 

d) At the request of the Supervisory Board; 

e. Other cases as prescribed by law and the Company Charter. 

2. Convening the extraordinary General Meeting of Shareholders: 

The Board of Directors must convene the General Meeting of Shareholders 

within 30 days from the date the number of remaining members of the Board of 

Directors or the Supervisory Board is less than the minimum number of members as 

prescribed by law or from the date of receiving the request as stipulated in Point c and 

Point d, Clause 1 of this Article. 

3. The person who convenes the General Meeting of Shareholders must perform 

the following tasks: 

a) Prepare the list of shareholders entitled to attend the meeting; 

b) Provide information and resolve complaints related to the list of 

shareholders; 

c) Prepare the agenda and content of the meeting; 

d) Prepare documents for the meeting; 

e) Draft the resolution of the General Meeting of Shareholders according to the 

expected content of the meeting; list and provide detailed information of candidates in 

case of electing members of the Board of Directors and members of the Supervisory 

Board; 

e) Determine the time and venue of the meeting; 

g) Send the invitation to the meeting to each shareholder entitled to attend in 

accordance with the Company Charter; 

h) Other tasks to serve the meeting. 



 

  

[A Regulations on Operation of the Board of Directors of Cholimex (02nd 

amendment dated April 15, 2026) 
13 

 

Article 16. Decentralization of the Board of Directors to the General 

Director of the Company 

1. Decision on the organizational structure and operation of branches and 

representative offices. 

2. Appointing, dismissing, disciplining, and rewarding Directors of functional 

departments and equivalent positions, Directors of Company branches, and Heads of 

the Company's representative offices; signing labor contracts, appointing, removing, 

dismissing, deciding salaries and other benefits, rewarding, and disciplining the 

positions of Deputy Directors of the Company's functional departments and equivalent 

positions; Deputy Directors, Chief Accountants of branches, and Deputy Heads of 

representative offices. 

3. Decision on market and technology solutions for the Company 

the Company’s subsidiaries. 

4. Decision on contents related to capital mobilization, mortgages, and pledges; 

investment in basic construction, procurement, upgrading, repair, liquidation, and sale 

of fixed assets, and handling of lost assets; signing contracts and performing day-to-

day economic and commercial transactions of the Company in accordance with the 

authority decentralized in the Company's Financial Management Regulations. 

5. Decision on the issuance of the Regulations on the Management of the 

Company's Capital Representation, the Working Regulations of the Board of 

Management, the Information Disclosure Regulations, the Reward and Discipline 

Regulations, and other internal management regulations of the Company, except for 

those falling under the authority of the Board of Directors. 

6. Proactively develop plans for recruitment and labor utilization to meet the 

requirements of production and business plans; recruitment and labor utilization shall 

be transparent and public according to the law and the Company's regulations; labor 

arrangement and utilization must be reasonable and economical to increase labor 

productivity, wages for employees, and ensure profits for the Company. 

7. Regarding Company’s subsidiaries: 

a) Approve business plans and annual salary funds of Company’s subsidiaries; 

b) Decide on finance-related issues in accordance with the decentralization 

stipulated in the Company's Financial Management Regulations; 

c) Decide on the appointment, dismissal, rewarding, and disciplining of the 

Members' Council, Supervisors, General Director, and Chief Accountant of 

Company’s subsidiaries; approve the policy for the Members' Council of Company’s 

subsidiaries to appoint, remove, dismiss, reward, and discipline the position of Deputy 

General Director of Company’s subsidiaries; 

d) Decide on the issuance of the Financial Management Regulations and Debt 

Management Regulations for Company’s subsidiaries; 

e. The General Director may decentralize, in writing, to Company’s 

subsidiaries to implement specific projects. 
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8. Regarding enterprises with the Company's shares or capital contributions: 

a) Exercise the rights of shareholders and capital-contributing members through 

the capital representative at the enterprise in accordance with the Articles of 

Association of the enterprise having the Company's shares or capital contributions, 

except for matters under the authority of the Board of Directors; 

b) Express opinions on issues related to the organizational structure and 

operation of the enterprise having the Company's shares or capital contributions, 

except for matters under the authority of the Board of Directors and the General 

Meeting of Shareholders. Decide to appoint capital representatives, members 

participating in the Members' Council, the Board of Directors, the Board of 

Management, Supervisors, and Chief Accountants at enterprises having the Company's 

shares or capital contributions; appoint authorized representatives to attend meetings 

of the Members' Council or the General Meeting of Shareholders at enterprises having 

the Company's shares or capital contributions; decide to remove, dismiss, reward, 

discipline, and determine the remuneration and other benefits of such representatives; 

c) Require the capital representative to report periodically or unexpectedly on 

the financial situation, business results, and other contents related to the operation of 

the enterprise; 

d) Assign tasks and require the capital representative to seek opinions on 

important issues of the enterprise having the Company's shares or capital contributions 

before voting at meetings of the Board of Directors or meetings of the General 

Meeting of Shareholders; participate in managing and operating the enterprise 

according to the Company's development direction and objectives; 

e. Inspect and supervise the activities of the capital representative, identify 

shortcomings and weaknesses of the capital representative to promptly prevent and 

rectify them; 

e) Collect dividends and handle risks arising from the capital contribution 

portion at the enterprise having the Company's shares or capital contributions; 

g) Supervise and inspect the use of the contributed capital in the enterprise; 

h) Exercise other rights as prescribed by law. 

Article 17. Sub-committees assisting the Board of Directors 

The Board of Directors shall not establish sub-committees; the Board of 

Directors shall appoint members of the Board of Directors to be specifically in charge 

of individual matters such as salary, bonuses, and personnel. 
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CHAPTER IV 

BOARD OF DIRECTORS MEETINGS 

Article 18. Meetings of the Board of Directors 

1. The Chairman of the Board of Directors shall be elected at the first meeting 

of the Board of Directors within 07 working days from the date the election of such 

Board of Directors ends. This meeting shall be convened and chaired by the member 

with the highest number of votes or the highest percentage of votes. In case there is 

more than one member with the same highest number of votes or highest percentage of 

votes, the members shall elect 01 person among them by majority principle to convene 

the meeting of the Board of Directors. 

2. The Board of Directors shall meet at least once every quarter and may hold 

extraordinary meetings. 

 

3. The Chairman of the Board of Directors must convene a meeting of the 

Board of Directors in the following cases: 

a) There is a proposal from the Supervisory Board; 

b) There is a proposal from the General Director or at least 05 other Corporate 

managers; 

c) There is a proposal from at least 02 members of the Board of Directors. 

4. The request specified in Clause 3 of this Article must be made in writing, 

clearly stating the purpose, issues for discussion, and decisions falling under the 

authority of the Board of Directors. 

5. The Chairman of the Board of directors must convene a meeting of the Board 

of Directors within 07 working days from the date of receiving the request specified in 

Clause 3 of this Article. In the event that the meeting of the Board of Directors is not 

convened in accordance with the request, the Chairman of the Board of directors shall 

be held liable for damages occurred to the Company; the requester has the right to 

replace the Chairman of the Board of directors to convene the meeting of the Board of 

Directors. 

6. Chairman of the Board of Directors or the person convening the meeting of 

the Board of Directors must send a notice of invitation to the meeting at least 03 

working days prior to the meeting date. The notice of invitation must specify the time, 

location, agenda, and issues for discussion and decision. The notice of invitation must 

be accompanied by the documents used at the meeting and voting cards for members. 

The notice of invitation for the Board of Directors meeting may be sent via 

invitation letter, Telephone, fax, electronic means, or other methods as stipulated in the 

Articles of Association, ensuring it reaches the contact address of each Member of the 

Board of Directors registered at the Company. 

7. The Chairman of the Board of Directors or the convener shall send the notice 

of invitation and accompanying documents to the members of the Supervisory Board 

in the same manner as for the Members of the Board of Directors. 
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Members of the Supervisory Board have the right to attend meetings of the 

Board of Directors; they have the right to discuss but shall not have the right to vote. 

8. A meeting of the Board of Directors is conducted when 3/4 or more of the 

total number of members are in attendance. In case a meeting is convened as stipulated 

in this Clause but does not have a sufficient number of members present, it shall be 

reconvened for a second time within 07 days from the intended date of the first 

meeting. In such cases, the meeting shall be conducted if more than half of the 

Members of the Board of Directors are in attendance. 

9. A Member of the Board of Directors is considered to be in attendance and 

voting at a meeting in the following cases: 

a) Attending and voting directly at the meeting; 

b) Authorizing another person to attend and vote in accordance with Clause 11 

of this Article; 

c) Attending and voting via online conference, electronic voting, or other 

electronic forms; 

d) Sending a voting card to the meeting via post, fax, or email. 

10. In case a voting card is sent to the meeting via post, the voting card must be 

contained in a sealed envelope and delivered to the Chairman of the Board of Directors 

at least 01 hour before the opening of the meeting. The voting card shall only be 

opened in the presence of all attendees. 

11. Members must fully attend meetings of the Board of Directors. A member 

may authorize another person to attend and vote if approved by a majority of the 

Members of the Board of Directors. 

12. Resolutions and Decisions of the Board of Directors are passed if approved 

by a majority of the members present; in the event of an equal number of votes, the 

final decision belongs to the side of the opinion of the Chairman of the Board of 

Directors. 

Article 19. Minutes of the Board of Directors meeting 

1. Meetings of the Board of Directors must be recorded in minutes and may be 

audio-recorded or recorded and stored in other electronic formats. The minutes must 

be prepared in Vietnamese and include the following main contents: 

a) Name, address of head office, and enterprise identification number; 

b) Time and location of the meeting; 

c) Purpose, agenda, and content of the meeting; 

d) Full names of each member present or authorized representative and the 

method of attendance; full names of members not present and the reasons thereof; 

đ) Issues discussed and voted upon at the meeting; 

e) Summary of opinions expressed by each member present in the sequence of 

the meeting proceedings; 
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g) Voting results, clearly stating those who voted for, against, and those who 

abstained; 

h) Issues passed and the corresponding voting rate; 

i) Full names and signatures of the chairperson and the minutes taker, except in 

cases provided for in Clause 2 of this Article. 

2. In the event that the chairperson or the minutes taker refuses to sign the 

meeting minutes, such minutes shall still be valid if signed by all other Members of the 

Board of Directors in attendance and contain complete content as stipulated in points 

a, b, c, d, đ, e, g, and h of Clause 1 of this Article. The meeting minutes shall clearly 

state the refusal of the chairperson or minutes taker to sign. The persons signing the 

meeting minutes shall be jointly liable for the accuracy and honesty of the content of 

the meeting minutes of the Board of Directors. The chairperson or minutes taker shall 

be held personally liable for damages to the enterprise arising from their refusal to sign 

the meeting minutes in accordance with the law. 

3. The chairperson, the minutes taker, and those signing the minutes must be 

held liable for the honesty and accuracy of the content of the meeting minutes of the 

Board 

of Directors. 

4. The minutes of the Board of Directors meeting and documents used during 

the meeting must be kept at the address of head office of the Company. 

Article 20. Procedure for passing Decisions of the Board of Directors 

1. The Board of Directors passes decisions by voting at a meeting or by seeking 

written opinions. 

2. Authority and procedures for seeking written opinions: 

a) Seeking written opinions from members of the Board of Directors to pass 

decisions on one or more issues is performed between two meetings of the Board of 

Directors; 

b) Chairman of the Board of Directors decides whether or not to seek written 

voting opinions from members of the Board of Directors; the process of seeking 

written voting opinions must be carried out within seven (07) days from the date of 

issuance of the voting cards and must be managed and stored in the same manner as 

minutes of the Board of Directors meetings; 

c) The results of seeking opinions from members of the Board of Directors 

shall be synthesized by the Company Secretary into minutes and Resolutions; 

d) A Resolution in the form of seeking written opinions is passed on the basis of 

the approval of a majority of members of the Board of Directors with voting rights. 

This Resolution is as valid and effective as a resolution passed at a meeting if the 

number of members of the Board of Directors entitled to participate in voting by 

written opinion satisfies the requirements for the quorum for conducting a meeting of 

the Board of Directors. 
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Article 21. Voting 

1. Except for the provisions in Clause 2 of this Article, each Member of the 

Board of Directors or a person authorized in accordance with Clause 8, Article 18 of 

these Regulations who is physically present in their individual capacity at the Board 

of Directors meeting has 01 vote. In the event of an equal number of votes, the final 

decision belongs to the side of the opinion of the Chairman of the Board of 

Directors. 

2. A Member of the Board of Directors is not permitted to vote on contracts, 

transactions, or proposals in which that member or a related person has an interest, 

and such interest conflicts or may conflict with the interests of the Company. A 

Member of the Board of Directors shall not be counted in the minimum proportion 

of members present to hold a meeting of the Board of Directors regarding decisions 

that that member does not have the right to vote on. 

3. Pursuant to Clause 4 of this Article, when an issue arises at a meeting 

related to the interests or voting rights of a Member of the Board of Directors and 

that member does not voluntarily relinquish their right to vote, the ruling of the 

chairperson shall be final, unless the nature or extent of the Member of the Board of 

Directors' interest has not been fully disclosed. 

4. A Member of the Board of Directors benefiting from a contract as 

stipulated in Article 69 of the Company Charter is considered to have a significant 

interest in that contract. 

5. Supervisors have the right to attend meetings of the Board of Directors; have 

the right to discuss but shall not have the right to vote. 

CHAPTER V 

REPORTING AND DISCLOSURE OF INTERESTS 

Article 22. Submission of annual reports 

1. Upon the conclusion of the fiscal year, the Board of Directors must submit 

the following reports to the General Meeting of Shareholders: 

a) Business performance report of the Company; 

b) Financial statements; 

c) Report on the assessment of management and operation of the Company; 

d) Appraisal report of the Supervisory Board. 

2. The reports specified in points a, b, and c of Clause 1 of this Article must be 

sent to the Supervisory Board for appraisal no later than 30 days before the opening 

date of the Annual General Meeting of Shareholders. 

3. The reports specified in Clauses 1 and 2 of this Article, the appraisal report of 

the Supervisory Board, and the audit report must be kept at the address of head office 

of the Company no later than 10 days before the opening date of the Annual General 

Meeting of Shareholders. Shareholders who have held shares of the Company 

continuously for at least 01 year have the right to personally, or together with a lawyer, 
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accountant, or auditor with a professional practice certificate, directly review the 

reports specified in this Article. 

Article 23. Remuneration, bonuses, and other benefits of Members of the 

Board of Directors 

1. The Company has the right to pay remuneration and bonuses to Members of 

the Board of Directors according to business results and efficiency. 

2. Members of the Board of Directors are entitled to remuneration for their 

work and bonuses. Work remuneration is calculated based on the number of working 

days required to complete the tasks of the Member of the Board of Directors and the 

daily remuneration rate. The Board of Directors estimates the remuneration level for 

each member according to the principle of consensus. The total amount of 

remuneration and bonuses for the Board of Directors is decided by the General 

Meeting of Shareholders at the annual meeting. 

3. The remuneration of each Member of the Board of Directors shall be 

included in the Company’s business expenses in accordance with the laws on 

corporate income tax, presented as a separate item in the annual consolidated financial 

statements of the Company, and must be reported to the General Meeting of 

Shareholders at the annual meeting. 

4. A Member of the Board of Directors holding an executive position, or a 

Member of the Board of Directors working on subcommittees of the Board of 

Directors, or performing other tasks outside the scope of the normal duties of a 

Member of the Board of Directors, may be paid additional remuneration in the form of 

a lump sum, salary, commission, profit sharing, or in other forms as decided by the 

Board of Directors. 

5. Members of the Board of Directors are entitled to payment of all travel, 

accommodation, and other reasonable expenses that they have incurred in the 

performance of their responsibilities as members of the Board of Directors, including 

expenses incurred in attending meetings of the General Meeting of Shareholders, the 

Board of Directors, or subcommittees of the Board of Directors. 

6. Members of the Board of Directors may be covered by liability insurance 

purchased by the Company upon approval by the General Meeting of Shareholders. 

This insurance does not include insurance for the liabilities of Members of the Board 

of Directors related to violations of the law and the Company Charter. 

Article 24. Disclosure of related interests 

The disclosure of interests and affiliated persons of the Company shall be 

carried out as follows: 

1. The Company must collect and update the list of affiliated persons of the 

Company and their corresponding contracts and transactions with the Company: 

a) The Parent Company, its managers, and the legal representative of the Parent 

Company and the competent authority for appointing managers of the Parent 

Company; 
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b) Company’s subsidiaries, their managers, and the legal representative of the 

Company’s subsidiaries; 

c) Individuals, organizations, or groups of individuals or organizations capable 

of influencing the operation of the enterprise through the ownership or acquisition of 

shares or capital contributions, or through the decision-making process of the 

company; 

d) Corporate managers, the legal representative, and members of the Board of 

Supervisors; 

dd) Spouses, biological parents, adoptive parents, parents-in-law, biological 

children, adopted children, sons-in-law, daughters-in-law, Order Brother, Order Sister, 

Younger Sibling, Elder brother-in-law, Younger brother-in-law, Elder sister-in-law, 

and Younger sister-in-law of corporate managers, legal representatives, members of 

the Board of Supervisors, and members or shareholders owning controlling capital 

contributions or shares; 

e) Individuals authorized to act as representatives of the company or 

organizations stipulated in points a, b, and c of this Clause; 

g) Enterprises in which the individuals, companies, or organizations stipulated 

in points a, b, c, d, dd, and e of this Clause own a stake sufficient to control the 

decision-making process of the company. 

2. Members of the Board of Directors, members of the Board of Supervisors, 

and the Company’s executives must declare their related interests to the Company, 

including: 

a) Name, enterprise identification number, address of head office, and business 

lines of enterprises that they own or hold capital contributions or shares; the percentage 

and time of holding or owning such capital contributions or shares; 

b) Name, enterprise identification number, address of head office, and business 

lines of enterprises owned by their affiliated persons, or in which they jointly or 

independently own capital contributions or shares exceeding 10% of the Charter 

capital; 

3. The declaration stipulated in Clause 2 of this Article must be performed 

within 07 working days from the date the related interest arises; any amendments or 

supplements must be notified to the Company within 07 working days from the date of 

the corresponding amendment or supplement. 

4. The storage, disclosure, review, extraction, and copying of the list of 

affiliated persons and related interests declared as stipulated in Clause 1 and Clause 2 

of this Article shall be implemented as follows: 

 

a) The Company must announce the list of affiliated persons and related 

interests to the General Meeting of Shareholders at the annual meeting; 
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b) The list of affiliated persons and related interests shall be kept at the Address 

of head office of the Company; if necessary, a part or the entire content of the 

aforementioned list may be kept at the Company's branches; 

c) Shareholders, authorized representatives of shareholders, Members of the 

Board of Directors, the Board of Supervisors, and the Company's executives have the 

right to review, extract, and copy part or all of the declared content; 

d) The Company must facilitate the persons stipulated in point c of this Clause 

to access, review, extract, and copy the list of affiliated persons and related interests in 

the fastest and most favorable manner; no hindrance or difficulty shall be created for 

them in exercising this right. The order and procedures for reviewing, extracting, and 

copying the declared content of affiliated persons and related interests shall be carried 

out in accordance with the provisions of the Company Charter. 

5. Members of the Board of Directors and the General Director, when acting in 

their own name or in the name of another to perform work in any form within the 

scope of the Company’s business, must explain the nature and content of such work to 

the Board of Directors and the Board of Supervisors and may only proceed if approved 

by a majority of the remaining members of the Board of Directors; if the work is 

performed without declaration or without the approval of the Board of Directors, all 

income derived from such activity shall belong to the Company. 

Members of the Board of Directors, members of the Board of Supervisors, and 

the Company's executives are responsible for performing their duties, including those 

performed as members of the Board of Directors’ subcommittees, honestly, prudently, 

and in the interest of the Company. 

 

CHAPTER VI 

WORKING CONDITIONS OF THE BOARD OF DIRECTORS 

Article 25. Material assurance 

1. The Board of Directors uses the apparatus, technical material facilities, and 

the Company's seal to perform the function of managing the Company. 

2. The Company's Administrative Human Resources Department is responsible 

for receiving and transferring documents of the Board of Directors and those from 

superior authorities that fall under the responsibility of the Board of Directors. 

3. Members of the Board of Directors may work directly, query, and exchange 

with members who are the Company’s executives, the Company’s subsidiaries, and the 

Company's affiliated units to understand the implementation of assigned tasks. 

Article 26. Appointment of the Company Secretary 

1. The Board of Directors shall appoint 01 person as the Company Secretary 

with the term and conditions decided by the Board of Directors to assist the Board of 

Directors and the Board of Supervisors. The Board of Directors may remove the 

Company Secretary when necessary, provided that such removal does not violate 

current labor laws. 
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2. Obligations and powers of the Company Secretary: 

a) Prepare meetings of the Board of Directors, the Board of Supervisors, and the 

General Meeting of Shareholders at the request of the Board of Directors or the Board of 

Supervisors; 

b) Advise on meeting procedures and record meeting minutes; 

c) Attend meetings; 

d) Assist the company in building shareholder relations and protecting the 

legitimate rights and interests of shareholders; assist members of the Board of Directors in 

exercising assigned rights and obligations, and in applying and implementing principles of 

corporate governance; ensure that the Resolutions of the Board of Directors are in 

accordance with the provisions of law; 

dd) Assist the Company in strictly complying with the obligations of information 

disclosure, public disclosure of information, and administrative procedures; provide 

financial information, copies of meeting minutes of the Board of Directors, and other 

information to members of the Board of Directors and members of the Board of 

Supervisors; 

e) Maintain confidentiality of information according to the provisions of law 

and the Company Charter. 

3. Duties of the Company Secretary: 

a) Monitor the operational program of the Board of Directors, the working 

schedule of the Chairman of the Board of Directors, and the members of the Board of 

Directors; 

b) Provide information to members of the Board of Directors, prepare 

programs and materials, and provide materials to members of the Board of Directors 

to serve meetings or to seek opinions from members of the Board of Directors; record 

the minutes and contents of working meetings and negotiations of the Board of 

Directors; 

c) Draft documents and Resolutions of the General Meeting of Shareholders 

and the Board of Directors; assist the Board of Directors in implementing, monitoring, 

synthesizing, and reporting on the implementation results of resolutions and Decisions 

of the General Meeting of Shareholders and the Board of Directors; 

d) Synthesize and submit to the Board of Directors proposals, documents, and 

materials sent to the Board of Directors; 

dd) Maintain and store records and documents of the General Meeting of 

Shareholders, the Board of Directors, and the Board of Supervisors; 

e) Provide and notify relevant subjects of the Resolutions and documents of the 

General Meeting of Shareholders and the Board of Directors in accordance with the 

Company’s regulations; 

g) Provide advice on the procedures for meetings of the General Meeting of 

Shareholders and the Board of Directors; 
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h) Work directly with the Company's functional departments and affiliated units 

to resolve work within the scope of assigned duties and powers; 

be personally responsible to the Board of Directors and the Board of Supervisors for 

the work assigned; 

i) Perform other duties and powers assigned by the Board of Directors, Board of 

Super visors. 

CHAPTER VII 

RELATIONSHIP OF THE BOARD OF DIRECTORS 

Article 27. Relationship among members of the Board of Directors 

1. The relationship among members of the Board of Directors is a collaborative 

relationship; members of the Board of Directors have the responsibility to inform each 

other about related matters during the process of handling assigned tasks. 

2. During the process of handling work, the Member of the Board of Directors 

assigned primary responsibility shall proactively coordinate the handling if there are 

issues related to areas under the responsibility of other Members of the Board of 

Directors. In the event of conflicting opinions among the Members of the Board of 

Directors, the Member with primary responsibility shall report to the Chairman of the 

Board of Directors for decision according to their authority, or organize a meeting, or 

solicit opinions from the Members of the Board of Directors in accordance with the 

provisions of law, the Articles of Association, and these Regulations. 

3. In the event of re-assignment among Members of the Board of Directors, the 

Members of the Board of Directors shall hand over work, records, and related 

documents. This handover must be documented in writing and reported to the 

Chairman of the Board of Directors regarding the handover. 

Article 28. Relationship with the General Director 

1. The Board of Directors issues resolutions for the General Director and the 

management apparatus to implement, and simultaneously inspects and supervises the 

implementation of such resolutions. The Board of Directors appoints the General 

Director, who is responsible for organizing the implementation of decisions and 

resolutions of the Board of Directors; managing all activities of the Company in 

accordance with the functions, duties, and powers stipulated in the Articles of 

Association, ensuring compliance with legal provisions, and safeguarding the interests 

of the Company. 

2. In the process of organizing the implementation of the Resolutions and 

decisions of the Board of Directors, if issues unfavorable to the Company are 

discovered or arise, the General Director is responsible for immediately reporting to 

the Board of Directors for appropriate adjustment or supplementation. If the Board of 

Directors does not adjust or supplement, the General Director shall still implement 

them but has the right to reserve their opinion. 

3. The Board of Directors decentralizes to the General Director the authority to 

address matters under the decision-making and approval power of the Board of 

Directors. 
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4. The Chairman of the Board of Directors has the right to attend or appoint a 

Member of the Board of Directors to attend briefing meetings or other meetings 

chaired by the General Director, and has the right to express opinions but does not 

have the right to conclude the meeting. 

5. The General Director is responsible to the Board of Directors for the 

performance of the assigned tasks and powers. 

Article 29. Relationship with the Board of Supervisors 

1. The relationship between the Board of Directors and the Board of 

Supervisors is a collaborative one. The working relationship between the Board of 

Directors and the Board of Supervisors follows the principle of equality and 

independence, while ensuring close coordination and mutual support during the 

execution of 

tasks. 

 

a) The Board of Supervisors performs the supervision of the Board of Directors 

in the management and operation of the Company; 

b) The Board of Directors shall create conditions for the Board of Supervisors 

to exercise the rights and duties assigned in accordance with the provisions of law, the 

Articles of Association, and the Decisions of the General Meeting of Shareholders; 

c) The exercise of duties and powers by the Board of Directors shall not hinder 

the operations of the Board of Supervisors, and the inspections performed by the Board 

of Supervisors shall not interrupt the management of the Company’s business and 

production; 

d) The Board of Directors may consult the opinions of the Board of Supervisors 

when issuing regulations, provisions, and important decisions. The Board of Directors 

shall address issues proposed by the Board of Supervisors and discuss with the Board 

of Supervisors to finalize the contents to be presented to the General Meeting of 

Shareholders. 

2. In case of detecting any violation of law or the Articles of Association by any 

Member of the Board of Directors and corporate managers, the Board of Supervisors 

must notify the Board of Directors in writing within 48 hours, requesting the party 

committing the violation to terminate the violation and implement measures to remedy 

the consequences. 

2. Upon receiving inspection minutes or general reports from the Board of 

Supervisors, the Board of Directors is responsible for reviewing and directing relevant 

departments to develop a plan and take timely corrective measures. 

Article 30. Relationship between the Board of Directors and the 

Company’s Party organizations and unions 

1. The Board of Directors respects and creates conditions for Party 

organizations and unions to be established and operate according to their functions and 

duties as stipulated in their respective charters and in compliance with the Company’s 

Articles of Association. 
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2. Activities of Party organizations and unions shall not hinder or affect the 

operations of the Board of Directors and the activities of the Company. 

Article 31. Relationship between the Board of Directors and Company’s 

subsidiaries 

The organization of production and business activities, accounting, 

organization, personnel, and other activities of Company’s subsidiaries are conducted 

according to the Company’s decentralization and authorization regime. The 

decentralization and authorization regime is specifically stipulated in the Articles of 

Association of the Company’s subsidiaries. 

 

CHAPTER VIII 

IMPLEMENTATION PROVISIONS 

Article 32. Amendment and supplementation of the Regulations 

In the process of implementing these Regulations, the Board of Directors may 

consider submitting to the General Meeting of Shareholders for a decision on 

amendments and supplementations to suit the Company’s business and production 

activities, the Company’s Charter on organization and operation, the Regulations on 

Corporate Governance, and the provisions of current law. 

 

Article 33. Effectiveness 

1. These Regulations consist of 8 chapters and 33 Articles, approved by the 

General Meeting of Shareholders of the Company on April 14, 2023. 

2. Other contents regarding working conditions and remuneration of the Board 

of Directors, if not yet mentioned in the Regulations, shall be implemented in 

accordance with relevant state regulations, the Articles of Association, and other 

documents of the Company. 

3. Members of the Board of Directors are responsible for implementing these 

Regulations./. 

 

  

ON BEHALF OF THE BOARD OF DIRECTORS 

CHAIRWOMAN 

         

 

 

 

 

Tran Thi Thanh Nhan 
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CHO LON INVESTMENT AND IMPORT 

EXPORT CORPORATION (CHOLIMEX) 
______________________________________________ 

THE SOCIALIST REPUBLIC OF VIETNAM 

Independence – Freedom – Happiness 
________________________________________________ 

 

REGULATION 

ON THE OPERATION OF THE BOARD OF SUPERVISORS 

OF CHOLIMEX INVESTMENT AND IMPORT–EXPORT 

 JOINT STOCK COMPANY (CHOLIMEX) 
 

(Issued pursuant to Resolution No. …/NQ-CHOLIMEX-DHDCD dated April 15, 2026  

of the General Meeting of Shareholders of Cholimex Investment and Import–Export  

Joint Stock Company) 

 

Pursuant to the Law on Enterprises No.59/2020/QH14 adopted by the National 

Assembly of the Socialist Republic of Vietnam on June 17, 2020; 

Pursuant to the Law on Securities No. 54/2019/QH14 passed by the National 

Assembly of the Socialist Republic of Vietnam on November 26, 2019; and Law on 

Securities No. 56/2024/QH15 dated November 29, 2024 amending and supplementing 

a number of articles of the Law on Securities No. 54/2019/QH14; 

Pursuant to Circular No. 96/2020/TT-BTC dated November 16, 2020 of the 

Ministry of Finance guiding information disclosure on the securities market; 

Pursuant to Decree No. 245/2025/ND-CP dated September 11, 2025 amending 

and supplementing several articles of Decree No. 155/2020/ND-CP dated December 

31, 2020 of the Government detailing the implementation of a number of articles of 

the Law on Securities; 

Pursuant to the Charter of Cholimex Import–Export and Investment Joint Stock 

Company; 

Pursuant to Resolution of the General Meeting of Shareholders No…./NQ-

CHOLIMEX-ĐHĐCĐ dated April 15, 2026; 

The Board of Supervisors hereby issues the Regulation on the Operation of the 

Board of Supervisors of Cholimex Import–Export and Investment Joint Stock 

Company (Cholimex). 

The Operation of the Board of Supervisors of Cholimex Import–Export and 

Investment Joint Stock Company (Cholimex) include the following contents: 

 

CHAPTER I.  

GENERAL PROVISIONS 

Article 1. Scope of regulation and subjects of application 

1. Scope of regulation:  This Regulation on the Operation of the Board of 

Supervisors stipulates the organizational structure, standards, conditions, rights and 

obligations of the Board of Supervisors and its members in accordance with the Law 

on Enterprises, the Company Charter and other relevant regulations. 

2. Subjects of application: This Regulation applies to the Board of Supervisors 

and all members of the Board of Supervisors. 
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Article 2. Members of the Board of Supervisors 

The Board of Supervisors operates on a collective basis. Members of the Board 

of Supervisors shall be individually responsible for their assigned duties and 

collectively responsible to the General Meeting of Shareholders and before the law for 

the work and decisions of the Board of Supervisors. 
 

CHAPTER II. 

MEMBERS OF THE BOARD OF SUPERVISORS 

Article 3. Rights and obligations of members of the Board of Supervisors 

1. Comply with the law, the Company Charter, resolutions of the General 

Meeting of Shareholders and professional ethics in performing assigned rights and 

obligations. 

2. Perform assigned rights and duties honestly, prudently and to the best of their 

ability in order to ensure the maximum legitimate interests of the Company. 

3. Remain loyal to the interests of the Company and its shareholders; not abuse 

their position, authority, information, business secrets, opportunities or assets of the 

Company for personal gain or for the benefit of other organizations or individuals. 

4. Perform other obligations as prescribed by the Law on Enterprises and the 

Company Charter. 

5. In case of violation of Clauses 1, 2, 3 and 4 of this Article causing damage to 

the Company or other parties, the member must bear personal or joint liability for 

compensation. Any income or other benefits obtained from such violations must be 

returned to the Company. 

6. In case a violation by a member of the Board of Supervisors is discovered, it 

must be reported in writing to the Board of Supervisors requesting the violating 

member to cease the violation and remedy the consequences. 
 

Article 4. Responsibilities of members of the Board of Supervisors 

1. Comply with the law, the Company’s Charter, resolutions of the General 

Meeting of Shareholders, and professional ethics in performing the assigned rights and 

obligations. 

2. Perform the assigned rights and obligations honestly, prudently, and to the 

best of their ability in order to ensure the maximum legitimate interests of the 

Company. 

3. Remain loyal to the interests of the Company and its shareholders; not abuse 

their position or authority, nor use information, trade secrets, business opportunities, or 

other assets of the Company for personal gain or for the benefit of other organizations 

or individuals.. 

4. Fulfill other obligations as stipulated by the Law on Enterprises and the 

Company’s Charter. 
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5. In case of violations of Clauses 1, 2, 3, and 4 of this Article that cause 

damage to the Company or other parties, the Member of the Board of Supervisors shall 

bear personal or joint liability for compensation for such damages. Any income and 

other benefits obtained by the Member of the Board of Supervisors as a result of such 

violations must be returned to the Company. 

6. If a violation by a Member of the Board of Supervisors is detected in the 

performance of assigned rights and obligations, it must be reported in writing to the 

Board of Supervisors, requesting the violating person to cease the violation and 

remedy the consequences. 
 

Article 5. Term and number of members of the Board of Supervisors 

1. The Board of Supervisors consists of 03 members. The term of office of the 

Board of Supervisors members shall be the same as that of the Board of Directors and 

members may be re-elected for an unlimited number of terms. 

2. Members of the Board of Supervisors are not necessarily shareholders of the 

Company. 

3. More than half of the Board of Supervisors members must reside in Vietnam. 

4. In case the term of office expires and new members have not yet been 

elected, the incumbent members shall continue to exercise their rights and duties until 

new members assume office 
 

Article 6. Standards and conditions for members of the Board of 

Supervisors 

Members of the Board of Supervisors must meet the following standards: 

1. Not falling under the prohibited subjects specified in Clause 2 Article 17 of 

the Law on Enterprises. 

2. Having professional training in economics, finance, accounting, auditing, 

law, business administration or other disciplines relevant to the Company’s business 

activities. 

3. Not being relatives of members of the Board of Directors or the Company’s 

executive management. 

4. Not necessarily being shareholders or employees of the Company. 

5. Not working in the accounting or finance department of the Company. 

6. Not being members or employees of the audit firm approved to audit the 

Company’s financial statements within the preceding three (03) years. 

7. Meeting other standards as required by relevant laws and the Company 

Charter. 
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Article 7. Nomination and candidacy for members of the Board of 

Supervisors 

1. Shareholders or groups of shareholders owning 10% or more of total 

ordinary shares have the right to nominate or self-nominate candidates to the Board 

of Supervisors in accordance with the Law on Enterprises and the Company Charter. 

A shareholder or group of shareholders holding from 10% to less than 20% of 

the total voting shares is entitled to nominate 01 candidate; from 20% to less than 30% 

may nominate up to 02 candidates; from 30% to less than 40% may nominate up to 03 

candidates; from 40% to less than 50% may nominate up to 04 candidates; and 50% or 

more may nominate 05 candidates. 

2. In the event that the number of candidates for the Board of Supervisors 

nominated or self-nominated is still insufficient as required under Clause 3, Article 27 

of the Company’s Charter, the incumbent Board of Supervisors shall introduce 

additional candidates or organize nominations in accordance with the Company’s 

Charter, the Internal Regulations on Corporate Governance, and the Operating 

Regulations of the Board of Supervisors. The introduction of additional candidates by 

the incumbent Board of Supervisors must be clearly disclosed before the General 

Meeting of Shareholders conducts the voting to elect members of the Board of 

Supervisors in accordance with the provisions of law. 

Article 8. Election, dismissal and removal of members of the Board of 

Supervisors 

1. The election, dismissal, and removal of members of the Board of Supervisors 

fall under the authority of the General Meeting of Shareholders. 

2. The voting for the election of members of the Board of Supervisors must be 

conducted by the cumulative voting method. Accordingly, each shareholder shall have 

a total number of votes corresponding to the number of shares owned multiplied by the 

number of Board of Supervisors members to be elected. Shareholders may allocate all 

or part of their total votes to one or several candidates. 
 

Article 9. Head of the Board of Supervisors 

1. The Head of the Board of Supervisors shall be elected by the Board of 

Supervisors from among its members; the election, dismissal, and removal shall be 

decided based on the majority principle. The Head of the Board of Supervisors must 

hold at least a university degree in one of the following fields: economics, finance, 

accounting, auditing, law, business administration, or other disciplines related to the 

Company’s business activities. 

2. Rights and obligations of the Head of the Board of Supervisors: 

a) Convene meetings of the Board of Supervisors; 

b) Request the Board of Directors and the Company’s executives to provide 

relevant information for reporting to the Board of Supervisors; 

c) Prepare and sign reports of the Board of Supervisors, after consulting with 

the Board of Directors, for submission to the General Meeting of Shareholders. 
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d) Sign and promulgate the Operating Regulations of the Board of Supervisors 

after they have been approved by the General Meeting of Shareholders. 
 

Article 10. Cases of dismissal or removal of members of the Board of 

Supervisors 

1 The General Meeting of Shareholders shall dismiss a member of the Board of 

Supervisors in the following cases: 

a) No longer meeting the standards and conditions for being a member of the 

Board of Supervisors as stipulated in Clause 2, Article 58 of the Company’s Charter; 

b) Submitting a resignation letter which is accepted; 

c) Other cases as prescribed by law. 

2. The General Meeting of Shareholders shall remove a member of the Board of 

Supervisors in the following cases 

a) Failure to complete assigned duties and responsibilities; 

b) Failure to perform his/her rights and obligations for six (06) consecutive 

months, except in cases of force majeure; 

c) Repeated violations or serious violations of the obligations of a member of 

the Board of Supervisors as stipulated by the Law on Enterprises and the Company’s 

Charter; 

d) Other cases as decided by a resolution of the General Meeting of 

Shareholders. 

Article 11. Notification of election, dismissal and removal of Board of 

Supervisors members 

1. Once the candidates for the Board of Supervisors have been determined, the 

Company must disclose information relating to such candidates on the Company’s 

website at least 10 days prior to the opening date of the General Meeting of 

Shareholders, so that shareholders may review the candidates before voting. 

Candidates for the Board of Supervisors must provide a written commitment 

confirming the truthfulness and accuracy of the personal information disclosed and 

must undertake to perform their duties honestly, prudently, and in the best interests of 

the Company if elected as members of the Board of Supervisors. 

Information relating to candidates for the Board of Supervisors to be disclosed 

includes: 

a) Full name, date of birth; 

b) Professional qualifications; 

c) Working experience; 

d) Other managerial positions held; 

đ) Interests related to the Company and related parties of the Company; 

e) Other information (if any) as stipulated in the Company’s Charter; 
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g) The Company shall be responsible for disclosing information on companies 

in which the candidate currently holds managerial positions and any interests related to 

the Company of the candidate for the Board of Supervisors (if any). 

2. The announcement of the results of the election, dismissal, or removal of 

members of the Board of Supervisors shall be carried out in accordance with the 

regulations on information disclosure. 
 

CHAPTER III 

THE BOARD OF SUPERVISORS 

Article 12. Rights and obligations of the Board of Supervisors 

1. The Board of Supervisors shall supervise the Board of Directors and the 

General Director in the management and operation of the Company. 

2. Examine the reasonableness, legality, honesty, and level of prudence in the 

management and administration of business activities; and the systematic, consistent, 

and appropriate implementation of accounting, statistics, and financial reporting. 

3. Appraise the completeness, legality, and accuracy of the Company’s business 

performance reports, annual and semi-annual financial statements, and the report 

evaluating the management performance of the Board of Directors, and present the 

appraisal report at the Annual General Meeting of Shareholders. Review contracts and 

transactions with related parties that fall under the approval authority of the Board of 

Directors or the General Meeting of Shareholders and provide recommendations 

regarding contracts and transactions requiring approval by the Board of Directors or 

the General Meeting of Shareholders. 

4. Review, inspect, and evaluate the effectiveness and efficiency of the 

Company’s internal control system, internal audit, risk management, and early 

warning system.. 

5. Review accounting books, accounting records, and other documents of the 

Company, as well as the management and operation of the Company when deemed 

necessary or pursuant to a resolution of the General Meeting of Shareholders or at the 

request of shareholders or a group of shareholders as stipulated in Clause 2, Article 27 

of the Company’s Charter. 

6. At the request of shareholders or a group of shareholders as stipulated in 

Clause 2, Article 27 of the Company’s Charter, the Board of Supervisors shall conduct 

an inspection within 07 working days from the date of receiving the request. Within 15 

days from the completion of the inspection, the Board of Supervisors must report the 

matters requested for inspection to the Board of Directors and the requesting 

shareholder(s). Such inspection must not obstruct the normal operations of the Board 

of Directors nor disrupt the Company’s business operations.. 

7. Propose to the Board of Directors or the General Meeting of Shareholders 

measures to amend, supplement, and improve the organizational structure for 

management, supervision, and operation of the Company’s business activities. 
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8. Attend and participate in discussions at meetings of the General Meeting of 

Shareholders, the Board of Directors, and other meetings of the Company. 

9. Use independent consultants or the Company’s internal audit department to 

perform assigned duties. 

10. The Board of Supervisors may consult the Board of Directors before 

submitting reports, conclusions, and recommendations to the General Meeting of 

Shareholders. 

11. Propose and recommend that the General Meeting of Shareholders approve 

the list of accepted auditing firms to audit the Company’s financial statements; decide 

on the accepted auditing firm to conduct inspections of the Company’s operations and 

dismiss the accepted auditor when deemed necessary. 

12. Be accountable to shareholders for its supervisory activities. 

13. Supervise the Company’s financial situation and the compliance with the 

law in the activities of members of the Board of Directors and the Company’s 

executives. 

14. Ensure coordination with the Board of Directors, the General Director, and 

shareholders. 

15. In case any violation of the law or the Company’s Charter by a member of 

the Board of Directors or the Company’s executives is detected, the Board of 

Supervisors must notify the Board of Directors in writing within 48 hours, request the 

violating person to cease the violation, and propose measures to remedy the 

consequences. 

16. Develop the Operating Regulations of the Board of Supervisors and submit 

them to the General Meeting of Shareholders for approval. 

17. Submit reports to the General Meeting of Shareholders in accordance with 

regulations. 

18. Perform other rights and obligations as stipulated by the Law on 

Enterprises, the Company’s Charter, and resolutions of the General Meeting of 

Shareholders. 
 

Article 13. Right to access information 

1. Documents and information must be sent to members of the Board of 

Supervisors at the same time and by the same method as those sent to members of the 

Board of Directors, including: 

a) Notices of meeting invitations, written ballots for collecting opinions of 

members of the Board of Directors, and accompanying documents; 

b) Resolutions, decisions, and minutes of meetings of the General Meeting of 

Shareholders and the Board of Directors; 

c) Reports of the General Director submitted to the Board of Directors or other 

documents issued by the Company. 

2. Members of the Board of Supervisors have the right to access the Company’s 

files and documents stored at the head office, branches, and other locations; and have 
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the right to visit the workplaces of the Company’s managers and employees during 

working hours. 

3. The Board of Directors, its members, and the Company’s executives must 

provide complete, accurate, and timely information and documents regarding the 

management, administration, and business operations of the Company at the request of 

a member of the Board of Supervisors or the Board of Supervisors. 

Article 14. Responsibilities of the Board of Supervisors in Convening an 

Extraordinary General Meeting of Shareholders 

1. The Board of Supervisors shall be responsible for replacing the Board of 

Directors in convening a General Meeting of Shareholders within 30 days in the event 

that the Board of Directors fails to convene the meeting in the following cases: 

a) The remaining number of members of the Board of Directors or the Board of 

Supervisors is fewer than the minimum number required by law; 

b) At the request of a shareholder or a group of shareholders as stipulated in 

Clause 2, Article 27 of the Company’s Charter; 

c) When the Board of Supervisors requests the convening of an extraordinary 

General Meeting of Shareholders but the Board of Directors fails to do so; 

d) Other cases as prescribed by law.. 

2. In the event that the Board of Supervisors fails to convene the General 

Meeting of Shareholders as stipulated, the Board of Supervisors shall be liable for 

compensating the Company for any damages incurred. 

3. The costs for convening and organizing the General Meeting of Shareholders 

as stipulated in Clause 1 of this Article shall be reimbursed by the Company. 
 

CHAPTER IV. 

MEETINGS OF THE BOARD OF SUPERVISORS 

 

Article 15. Meetings of the Board of Supervisors 

1. The Board of Supervisors shall convene at least two (02) meetings per year. 

The number of members attending a meeting must be at least two-thirds (2/3) of the 

total members of the Board of Supervisors. 

2. The Board of Supervisors has the right to request members of the Board of 

Directors, the General Director, and representatives of the approved auditing 

organization to attend the meeting and respond to issues that require clarification. 

Article 16. Minutes of Meetings of the Board of Supervisors 

Minutes of meetings of the Board of Supervisors must be prepared in a detailed 

and clear manner. The minute-taker and the members of the Board of Supervisors 

attending the meeting must sign the minutes of the meeting. The minutes of meetings 

of the Board of Supervisors must be retained to determine the responsibilities of each 

member of the Board of Supervisors. 

. 
CHAPTER V. 
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REPORTING AND DISCLOSURE OF INTERESTS 

Article 17. Annual Reporting 

The reports of the Board of Supervisors presented at the Annual General 

Meeting of Shareholders shall include the following contents: 

1. A report on the Company’s business performance and the performance 

results of the Board of Directors and the General Director. 

2. A self-assessment report on the performance of the Board of Supervisors.. 

3. Remuneration, operating expenses, and other benefits of the Board of 

Supervisors and each member of the Board of Supervisors. 

4. A summary of the meetings of the Board of Supervisors and its conclusions 

and recommendations; and the results of supervision over the Company’s operational 

and financial status. 

5. An assessment report on transactions between the Company, its subsidiaries, 

and companies in which the Company holds more than 50% of the charter capital, with 

members of the Board of Directors, the Company’s executives, and their related 

persons; and transactions between the Company and other companies in which 

members of the Board of Directors or the Company’s executives have served as 

managers within the three (03) years preceding the time of the transaction.. 

6. The results of supervision over the Board of Directors and the Company’s 

executives. 

7. The results of the evaluation of coordination between the Board of 

Supervisors and the Board of Directors, the General Director, and the shareholders. 

8. Proposals and recommendations to the General Meeting of Shareholders for 

approval of the list of approved auditing organizations to conduct the audit of the 

Company’s financial statements. 

Article 18. Remuneration and Other Benefits 

The remuneration, bonuses, and other benefits of members of the Board of 

Supervisors shall be implemented in accordance with the following provisions: 

1. Members of the Board of Supervisors shall be entitled to remuneration, 

bonuses, and other benefits as decided by the General Meeting of Shareholders. The 

General Meeting of Shareholders shall determine the total remuneration, bonuses, 

other benefits, and the annual operating budget of the Board of Supervisors. 

2. Members of the Board of Supervisors shall be reimbursed for reasonable 

expenses for meals, accommodation, travel, and the use of independent consulting 

services. The total amount of such remuneration and expenses shall not exceed the 

annual operating budget of the Board of Supervisors approved by the General Meeting 

of Shareholders, unless otherwise decided by the General Meeting of Shareholders. 

3. The remuneration and operating expenses of the Board of Supervisors shall 

be recorded as business expenses of the Company in accordance with the laws on 

corporate income tax and other relevant laws, and must be presented as a separate item 

in the Company’s annual financial statements. 
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Article 19. Disclosure of Related Interests 

1. Members of the Board of Supervisors of the Company must declare to the 

Company their related interests, including: 

a) Name, enterprise code, head office address, and business lines of the 

enterprise in which they are the owner or hold capital contributions or shares; and the 

percentage and time of ownership of such capital contributions or shares; 

b) Name, enterprise code, head office address, and business lines of the 

enterprise in which their related persons are the owner, co-owner, or sole owner of 

capital contributions or shares representing more than ten percent (10%) of the charter 

capital. 

2. The declaration as stipulated in Clause 1 of this Article must be made within 

seven (07) working days from the date the related interest arises; any amendments or 

supplements must be notified to the Company within seven (07) working days from 

the date such amendments or supplements occur. 

3. Members of the Board of Supervisors and their related persons may only use 

information obtained by virtue of their positions for the benefit of the Company. 

4. Members of the Board of Supervisors are obliged to notify in writing the 

Board of Directors and the Board of Supervisors of transactions between the 

Company, its subsidiaries, or other companies in which the Company holds more than 

fifty percent (50%) of the charter capital, with members of the Board of Supervisors or 

their related persons in accordance with the law. For the above transactions approved 

by the General Meeting of Shareholders or the Board of Directors, the Company must 

disclose information on such resolutions in accordance with the securities laws on 

information disclosure. 

5. Members of the Board of Supervisors and their related persons must not use 

or disclose internal information to others in order to carry out related transactions. 

CHAPTER VI. 

RELATIONSHIPS OF THE BOARD OF SUPERVISORS 

Article 20. Relationship among Members of the Board of Supervisors 

Members of the Board of Supervisors shall maintain independent relationships 

and shall not be dependent on one another; however, they shall coordinate and 

cooperate in performing their common duties in order to ensure the effective 

fulfillment of the responsibilities, rights, and duties of the Board of Supervisors in 

accordance with the law and the Company’s Charter.  

The Head of the Board of Supervisors shall coordinate the overall activities of 

the Board of Supervisors but shall not have the authority to dominate or control other 

members of the Board of Supervisors. 

Article 21. Relationship with the Company’s Executives 

The Board of Supervisors shall maintain an independent relationship with the 

Company’s Executives and shall perform the function of supervising the activities of 

the Company’s Executives. 
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Article 22. Relationship with the Board of Directors 

The Board of Supervisors shall maintain an independent relationship with the 

Company’s Board of Directors and shall perform the function of supervising the 

activities of the Board of Directors. 

CHAPTER VII. 

IMPLEMENTATION PROVISIONS 

Article 23. Amendments and Supplements to the Regulation 

During the implementation of this Regulation, the Board of Supervisors may 

consider and submit to the General Meeting of Shareholders for decision any 

amendments or supplements to ensure conformity with the Company’s production and 

business activities, the Company’s Charter on organization and operation, the Internal 

Regulations on Corporate Governance, and the applicable laws. 

Article 24. Effectiveness 

1. This Regulation consists of seven (07) chapters and twenty-four (24) articles 

and was adopted by the General Meeting of Shareholders of the Company on April 15, 

2026. 

2. Any matters not provided for in this Regulation shall be implemented in 

accordance with the relevant provisions of law, the Company’s Charter, and other 

documents of the Company. 

3. Members of the Board of Supervisors shall be responsible for implementing 

this./. 

 

 
ON BEHALF OF BOARD OF SUPERVISORS 

HEAD OF THE BOARD  

 

 

Le Thi Nguyet Hang 
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