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SOCIALIST REPUBLIC OF VIETNAM 

Independence – Freedom – Happiness 

 

Hanoi,20  October 2026 

 

DECISION 

On the Promulgation of the Charter on the Organisation and Operation 

of Vinacomin – Minerals Holding Corporation, as Amended and Supplemented for 

the Eighth Time 

THE BOARD OF DIRECTORS 

OF VINACOMIN – MINERALS HOLDING CORPORATION 

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, as 

amended and supplemented by Law No. 03/2022/QH15 dated 11 January 2022 and 

Law No. 76/2025/QH15 dated 17 June 2025; 

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, as 

amended and supplemented by the Law on Securities No. 56/2024/QH15 dated 1 

January 2025; 

Pursuant to Decree No. 155/2020/ND-CP dated 31 December 2020 of the 

Government detailing certain provisions of the Law on Securities, as amended and 

supplemented by Decree No. 245/2025/ND-CP dated 11 September 2025 of the 

Government; 

Pursuant to the Charter on the Organisation and Operation of Vinacomin – 

Minerals Holding Corporation, as amended and supplemented for the seventh time, 

issued under Decision No. 628/QD-VIMICO dated 5 May 2026 of the Board of 

Directors of Vinacomin – Minerals Holding Corporation; 

Pursuant to Resolution No. 2800/NQ-VIMICO dated 9 October 2026 of the 

2026 Extraordinary General Meeting of Shareholders of Vinacomin – Minerals 

Holding Corporation, 

HEREBY DECIDES: 

Article 1. To promulgate, together with this Decision, the Charter on the 

Organisation and Operation of Vinacomin – Minerals Holding Corporation, as 

amended and supplemented for the eighth time, approved by the 2026 

Extraordinary General Meeting of Shareholders on 9 October 2026. 

Article 2. This Decision takes effect from its date of signing and supersedes 

Decision No. 628/QD-VIMICO dated 5 May 2026 of the Board of Directors of 

Vinacomin – Minerals Holding Corporation on the promulgation of the Charter on 
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the Organisation and Operation of Vinacomin – Minerals Holding Corporation, as 

amended and supplemented for the seventh time. 

Article 3. The shareholders, the Board of Directors, the Supervisory Board, 

the Executive Board, the heads of the Corporation’s departments, the directors of 
its member units, the Corporation’s capital representatives at other enterprises, and 
other relevant individuals are responsible for implementing this Decision./. 

 

Recipients: 

- As per Article 3; 

- TKV (for report); 

- Corporation’s Party Committee; 
- Corporation’s Trade Union, Youth Union, and 
Veterans Association; 

- Member units; 

- Subsidiaries; 

- Corporation’s departments; 
- Corporation website; 

- Filed: Office, BOD, Organisation& Labour 

Dept. 

ON BEHALF OF THE BOARD OF DIRECTORS 

CHAIRMAN 

(signed) 

Nguyễn Văn Hải 
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VINACOMIN – MINERALS HOLDING 

CORPORATION 

 

SOCIALIST REPUBLIC OF VIETNAM  

Independence – Freedom – Happiness 

         

CHARTER  

ON THE ORGANISATION AND OPERATION  

(Issued under Decision No. 1380/QD-VIMICO dated 20 October 2026) 

---------------- 

PREAMBLE  

1. Vinacomin – Minerals Holding Corporation (the “Corporation”) was 
incorporated under the Law on Enterprises pursuant to Decision No. 2388/QD-TTg of 

the Prime Minister dated 30 December 2014 approving the equitisation of the parent 

company, Vinacomin – Minerals Holding Corporation, a member of the Vietnam 

National Coal - Mineral Industries Holding Corporation.  

2. This Charter has been prepared on the basis of:  

- the Law on Enterprises No. 59/2020/QH14, passed by the National Assembly on 

17 June 2020, as amended by Law No. 03/2022/QH15 dated 11 January 2022 and Law 

No. 76/2025/QH15 dated 17 June 2025;  

- the Law on Securities No. 54/2019/QH14, passed by the National Assembly on 

26 November 2019, as amended by Law No. 56/2024/QH15 dated 1 January 2025;  

- Decree No. 155/2020/ND-CP of the Government dated 31 December 2020 

detailing certain provisions of the Law on Securities, as amended by Decree No. 

245/2025/ND-CP dated 11 September 2025; and  

- The Model Charter issued together with Circular No. 116/2020/TT-BTC of the 

Ministry of Finance dated 31 December 2020 guiding certain corporate governance 

provisions applicable to public companies under Decree No. 155/2020/ND-CP of the 

Government dated 31 December 2020 detailing the implementation of certain 

provisions of the Law on Securities.  

3. This Charter was approved by the Corporation's 2026 Extraordinary General 

Meeting of Shareholders on             2026, replacing the Charter issued on 5 May 2026.  

4. This Charter constitutes the legal basis for all of the Corporation's activities. The 

Corporation's regulations and the resolutions of the General Meeting of Shareholders 

and the Board of Directors, once validly adopted in accordance with the law and this 

Charter, shall be binding rules and regulations governing the conduct of business 

operations.  

Chapter I:  

GENERAL PROVISIONS  

Article 1. Interpretation of Terms Used in this Charter  

a) “the Board” means the Board of Directors of the Corporation, abbreviated as 
the “BOD”;  
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b) “Area of Operation” means the geographical area, within or outside Vietnam, 
in which the Corporation conducts its business;  

c) “Charter Capital” means the aggregate par value of the shares that have been 
sold or subscribed for at the time of the Corporation's incorporation, as further 

described in Article 6;  

d) “Voting Capital” means share capital carrying voting rights on matters within 
the authority of the General Meeting of Shareholders  

dd) “Law on Enterprises” means the Law on Enterprises No. 59/2020/QH14 

passed by the National Assembly of the Socialist Republic of Vietnam on 17 June 

2020 

e) “the Law on Securities” means the Law on Securities No. 54/2019/QH14, 
passed by the National Assembly of the Socialist Republic of Vietnam on 26 

November 2019;  

g) “Establishment Date” means the date of issue of the Corporation's first 
Enterprise Registration Certificate (including the business registration certificate and 

equivalent instruments). 

h) “Law” means all legal normative documents as defined in the Law on 
Promulgation of Legal Normative Documents;  

i) “Manager” means the Chairman of the Board, a member of the Board, the 
General Director, or any other person holding a managerial title under this Charter. 

k) “Executive” means the General Director, a Deputy General Director, the Chief 
Accountant, or any other executive officer under this Charter 

l) “Related Person” means has the meaning given in Article 4.23 of the Law on 
Enterprises and Article 4.46 of the Law on Securities  

m) “Shareholder” means an individual or organisation holding at least one share 

in the Corporation;  

n) “Founding Shareholder” means a shareholder holding at least one ordinary 
share who has signed the list of founding shareholders of the Corporation 

o) “Major Shareholder” means has the meaning given in Article 4.18 of the Law 
on Securities  

p) “Dividend” means the net profit distributed in respect of each share, whether in 

cash or other assets, out of the Corporation's remaining profit after it has fulfilled its 

financial obligations;  

q) “Term of operation” means the term of operation of the Corporation as provided 
in Article 2 of this Charter, including any extension approved by a resolution of the 

General Meeting of Shareholders  

r) “Stock Exchange” means the Vietnam Stock Exchange and its subsidiaries;  
s) “Vietnam” means the Socialist Republic of Vietnam.  
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2. In this Charter, any reference to a provision or document shall be construed as 

including any amendment, modification or replacement thereof. Where any legal 

instrument governing a matter addressed in this Charter is amended, supplemented or 

replaced, the relevant provisions of this Charter shall be construed and applied in 

accordance with the corresponding amended, supplemented or replacement provisions 

of such legal instrument. The Charter shall be amended accordingly at the next General 

Meeting of Shareholders. 

3. The headings of the chapters and articles of this Charter are for ease of reference 

only and shall not affect its interpretation or substance.  

4. Unless the context otherwise requires, words and terms defined in the Law on 

Enterprises shall have the same meanings when used in this Charter.  

Chapter II:  

NAME, LEGAL FORM, HEAD OFFICE, BRANCHES, 

REPRESENTATIVE OFFICES, BUSINESS LOCATIONS, TERM OF 

OPERATION, AND LEGAL REPRESENTATIVE OF THE CORPORATION  

Article 2. Name, Legal Form, Head Office, Branches, Representative Offices, 

Business Locations, and Term of Operation of the Corporation  

1. Name of the Corporation:  

- Vietnamese name: Tổng công ty Khoáng sản TKV - CTCP.  

- English name: VINACOMIN – MINERALS HOLDING CORPORATION.  

- Trading name: Vinacomin – Minerals Holding Corporation  

- Abbreviated name: VIMICO  

2. The Corporation has its own logo, as follows: 

                                         

3. The Corporation is a joint stock company with legal personality established and 

operating under the laws of Vietnam 

4. The Corporation is a subsidiary of the Vietnam National Coal - Mineral 

Industries Holding Corporation (“TKV”), which controls the Corporation through its 
controlling shareholding, its brand, and such other means of control as are provided 

by law and TKV's internal regulations 

5. The Corporation is authorised to use the “TKV” and “Vinacomin” trademarks 
of TKV in its Vietnamese and English names, in accordance with TKV's trademark 

regulations and applicable law. In addition to the provisions of this Charter, the 

Corporation shall exercise the rights and perform the obligations of a subsidiary of 

TKV in accordance with TKV's charter and internal regulations 
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6. Head office address: 29th and 30th Floors, Vinacomin Tower, No. 3 Duong 

Dinh Nghe Street, Yen Hoa Ward, Hanoi City, Vietnam  

- Telephone:  84-24-62876666   

- Fax:   84-24-62883333  

- Email: ..........  

- Website:  www.vimico.vn  

7. The Corporation may establish branches and representative offices within its 

Area of Operation to pursue its business objectives, by resolution of the Board of 

Directors and within the limits permitted by law 

8. Except where the Corporation’s operations are terminated ahead of schedule 
pursuant to Clause 2 of Article 65 of this Charter, the Corporation shall have an 

indefinite term of operation commencing on its date of establishment 

 

Article 3. Legal Representative of the Corporation  

The Corporation has one (1) legal representative, being the General Director of the 

Corporation. The legal representative has the powers and obligations provided under 

applicable law and the Corporation's internal management regulations.  

Chapter III:  

OBJECTIVES, SCOPE OF BUSINESS, AND  

OPERATIONS OF THE CORPORATION  

Article 4. Objectives and Business Lines of the Corporation  

1. The Corporation's objective is to maximise sustainable profit for the Corporation 

and returns for its shareholders, to contribute to the State budget, to safeguard the 

interests of its employees, and to grow the Corporation on a continuing basis 

2. The Corporation's registered business lines are as follows:  

No.  Business line  Code  

1.  Production of precious metals and non-ferrous metals 

(Principal business line)  
2420  

2.  Residential nursing care activities  

(excluding sectors prohibited by law and subject to 

operation only upon satisfaction of statutory conditions)  

8710  

3.  Iron ore mining  0710  

4.  Mining of other non-ferrous metal ores  0729  

5.  Mining of precious and rare metal ores  0730  

6.  Quarrying of stone, sand, gravel and clay  0810  

7.  Mining of chemical and fertilizer minerals  0891  

http://www.vimico.vn/
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8.  Manufacture of coke oven products  1910  

9.  Manufacture of basic chemicals  2011  

10. Manufacture of fertilizers and nitrogen compounds  2012  

11. Manufacture of refractory products  2391  

12. Casting of non-ferrous metals  2432  

13. Manufacture of structural metal products  2511  

14. Forging, pressing, stamping and roll-forming of metal; 

powder metallurgy  
2591  

15. Machining; treatment and coating of metals  2592  

16. Manufacture of bearings, gears, gearing and driving 

elements  
2814  

17. Manufacture of other special-purpose machinery  2829  

18. Manufacture of jewellery and related articles  3211  

19. Repair and maintenance of machinery and equipment  3312  

20. Repair and maintenance of electrical equipment  3314  

21. Repair and maintenance of motor vehicles and other 

motorised vehicles  
9531  

22. Wholesale of other household goods  4649  

23. Wholesale of machinery, equipment and spare parts  4659  

24. Wholesale of metals and metal ores  4672  

25. Non-specialised wholesale trade  4690  

26. Retail sale of other new goods (excluding motor vehicles, 

motorcycles, motorbikes and related parts and accessories)  

Detail: Retail sale of gold jewellery, silver, precious and semi-

precious stones, and jewellery in specialised stores  

4773  

27. Hotels and similar accommodation services  5510  

28. Restaurants and mobile food service activities  5610  

29. Real estate business, land use rights owned, used or leased  

(excluding sectors prohibited by law and subject to 

operation only upon satisfaction of statutory conditions)  

6810  

30. Architectural and engineering activities and related 

technical consultancy  

(excluding sectors prohibited by law and subject to 

operation only upon satisfaction of statutory conditions)  

7110  
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31. Other mining support service activities  0990  

32. Tour operator activities  7912  

33. Construction of railways  4211  

34. Construction of roads and highways  4212  

35. Construction of water projects  4291  

36. Manufacture of basic iron, steel and cast iron  2410  

37. Construction of mining projects  4292  

38. Construction of processing and manufacturing facilities  4293  

39. Construction of other civil engineering projects  4299  

40. Research and experimental development in natural 

sciences  
7211  

41. Research and experimental development in engineering 

and technology  
7212  

42. Research and experimental development in medical and 

pharmaceutical sciences  
7213  

43. Silviculture, forest care and forest tree nursery activities  0210  

44. Research and experimental development in agricultural 

sciences  
7214  

45. Logging  0220  

46. Elementary-level vocational education and training  8531  

47. Intermediate-level vocational education and training  8532  

48. Other food and beverage service activities  5629  

49. Freight transport by road  4933  

50. College-level education and training  8533  

51. Manufacture of other fabricated metal products n.e.c.  2599  

52. Hospital and health station activities  8610  

53. Manufacture of fibre optic cables  2731  

54. Manufacture of other electronic and electric wires and 

cables  
2732  

55. Manufacture of wiring devices  2733  

56. Manufacture of other electrical equipment  2790  

57. Other education n.e.c.  8559  
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58. Manufacture of cement, lime and plaster  

Detail: Manufacture of plaster products  
2394  

59. Wholesale of construction materials and installation 

equipment  

Detail: Wholesale of plaster products  

4673  

60. Other specialized wholesale n.e.c.  

Detail: Wholesale of industrial oxygen in gaseous and liquid 

forms  

4679  

- Other business lines in accordance with applicable law.  

Article 5. Scope of Business and Operations  

1. The Corporation is permitted to conduct business in the lines provided in this 

Charter that have been registered, notified as changes to its registration with the 

business registration authority, and published on the National Business Registration 

Portal.  

2. The Corporation may conduct business in other fields permitted by law and 

approved by the General Meeting of Shareholders.  

Chapter IV: 

CHARTER CAPITAL, SHARES, AND FOUNDING SHAREHOLDERS 

Article 6. Charter Capital, Shares, and Founding Shareholders  

1. Charter capital:  

a) The Corporation's Charter Capital is VND 2,999,998,120,000 (in words: two 

trillion, nine hundred and ninety-nine billion, nine hundred and ninety-eight million, 

one hundred and twenty thousand dong), divided into 299,999,812 shares with a par 

value of VND 10,000 per share; 

b) The Corporation may change its charter capital (by increase or decrease) upon 

approval by the General Meeting of Shareholders and in accordance with applicable 

law.  

2. Shares:  

a) All of the Corporation's shares as at the date of adoption of this Charter are 

ordinary shares. The rights and obligations of shareholders holding each class of share 

are provided in Articles 12 and 13 of this Charter.  

Ordinary shares may be used as the underlying asset for the issuance of non-voting 

depositary receipts, referred to as underlying ordinary shares. Non-voting depositary 

receipts carry the same economic benefits and obligations as the underlying ordinary 

shares, except for voting rights;  

b) The Corporation may issue other classes of preference shares, subject to 

approval by the General Meeting of Shareholders and in accordance with applicable 

law;  
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c) Ordinary shares may not be converted into preference shares. Preference shares 

may be converted into ordinary shares upon approval by the General Meeting of 

Shareholders;  

d) Share offerings:  

- A share offering means an increase by the Corporation in the number and class 

of shares it is authorised to offer, and the sale of such shares in the course of its 

operations to increase charter capital;  

- Share offerings to increase charter capital shall be carried out in one of the forms 

provided in Clause 2, Article 123 of the Law on Enterprises, namely:  

(i) Offerings to existing shareholders;  

(ii) Private placements;  

(iii) Public offerings.  

- The Corporation's share offerings shall be carried out in accordance with Articles 

123, 124, and 125 of the Law on Enterprises and applicable securities law;  

 dd) Sale of shares  

The Board of Directors shall decide the timing, method, and price of share sales. 

The sale price shall not be lower than the market price at the time of the offering or 

the book value of the shares as at the most recent date, except as provided in Article 

126 of the Law on Enterprises, and shall be subject to approval by the General Meeting 

of Shareholders;  

e) Share buy-backs  

Pursuant to a decision of the General Meeting of Shareholders, the Corporation 

may buy back up to 30% of the total ordinary shares sold, as provided in Article 133 

of the Law on Enterprises. Shares bought back by the Corporation under Articles 132 

and 133 of the Law on Enterprises shall be treated as unissued shares under Clause 4, 

Article 112 of the Law on Enterprises. The Corporation must complete the procedures 

to reduce its charter capital by an amount corresponding to the aggregate par value of 

the shares bought back within 10 days of completing payment for the buy-back, unless 

securities law provides otherwise;  

g) The Corporation may issue other classes of securities upon unanimous written 

approval of the General Meeting of Shareholders and in accordance with applicable 

securities and capital markets law.  

3. As at the date of adoption of this Charter, because the Corporation was 

converted from a single-member limited liability company wholly owned by the State 

into a joint stock company, the Corporation is not required to have founding 

shareholders under Clause 1, Article 120 of the Law on Enterprises. The names, 

addresses, number of shares, and other particulars of shareholders are set out in the 

Corporation's shareholder register.  

Article 7. Share Certificates  
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1. Each shareholder shall be issued a share certificate corresponding to the number 

and class of shares held  

2. A share is a security certifying the lawful rights and interests of its holder in a 

portion of the share capital of the issuing organisation. A share certificate must contain 

all particulars required under Clause 1, Article 121 of the Law on Enterprises.  

3. Within 30 days of the date on which a complete application for transfer of share 

ownership is filed in accordance with the Corporation's regulations, or within two (2) 

months (or such longer period as may be specified in the terms of issuance) of the date 

on which payment for the shares is made in full in accordance with the Corporation's 

share issuance plan, the holder of the shares shall be issued a share certificate. The 

shareholder shall not be required to pay the Corporation for the cost of printing the 

share certificate or any other fee.  

4. A shareholder whose share certificate is lost, damaged, or destroyed may request 

a replacement, providing (a) particulars of the original certificate and (b) an 

undertaking to bear responsibility for any dispute arising from issuance of the 

replacement.  

Article 8. Securities Certificates and the Shareholder Register  

1. Bond certificates or other securities certificates of the Corporation (other than 

offering letters, provisional certificates, and similar documents) shall be issued 

bearing the Corporation's seal and the specimen signature of its legal representative, 

unless the terms and conditions of issuance provide otherwise.  

2. Shareholder register:  

a) The Corporation shall establish and maintain a shareholder register from the 

date it is issued its Enterprise Registration Certificate. Ordinary shareholders and 

holders of other preference shares may be recorded in separate registers. The 

shareholder register must contain, at a minimum, the following particulars:  

- The Corporation's name and head office.  

- The total number of shares authorised to be offered, the classes of shares 

authorised to be offered, and the total number of shares authorised to be offered of 

each class.  

- The total number of shares sold of each class and the value of capital contributed 

for such shares.  

- Shareholders' names, listed alphabetically, together with their permanent address, 

nationality, and citizen identification card/identity card/passport number or other 

lawful personal identification, for individual shareholders; and their enterprise code 

or establishment decision number and head office address, for institutional 

shareholders; the number of shares of each class held by each shareholder; and the 

date of share registration;  

b) The shareholder register may be maintained in written form, as an electronic 

data file, or both. The shareholder register may be kept at the Corporation's head office 
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or elsewhere, provided that written notice is given to the business registration authority 

and to all shareholders. Shareholders are entitled to inspect and obtain a copy of the 

Corporation's shareholder list during business hours at the place where the register is 

kept.  

3. A shareholder who changes their permanent address must promptly notify the 

Corporation so that the shareholder register can be updated. The Corporation shall not 

be liable for any failure to contact a shareholder resulting from the shareholder's failure 

to notify a change of address.  

 Article 9. Transfer of Shares  

1. All shares may be freely transferred except as otherwise provided by this Charter 

or by law. Shares that are listed or registered for trading on a Stock Exchange shall be 

transferred in accordance with applicable securities and capital markets law.  

2. Shares that have not been paid up in full may not be transferred and shall not 

carry related rights such as the right to receive dividends, the right to vote, the right to 

receive shares issued to increase share capital from owner's equity, or the right to 

purchase newly offered shares.  

3. Unless the Board of Directors decides otherwise (in accordance with the Law 

on Enterprises), all share transfers may be effected by a written transfer instrument in 

the customary form, or in any other manner acceptable to the Board. Shares that are 

listed or registered for trading must be transferred through the Stock Exchange in 

accordance with the regulations of the State Securities Commission and the Stock 

Exchange. The transfer instrument must be signed by the transferor and the transferee 

or their authorised representatives. The transferor shall remain the owner of the 

relevant shares until the transferee's name is recorded in the shareholder register 

(except where the transferor authorises the transferee to attend a General Meeting of 

Shareholders held during that period, as provided in the Law on Enterprises).  

4. Where an individual shareholder dies or is declared missing by a competent 

State authority, the heirs or the administrators of the estate of the deceased or missing 

person shall be recognised by the Corporation as the sole person(s) entitled to, or with 

a beneficial interest in, the shares; provided that this shall not relieve the estate of the 

deceased or missing shareholder from any liability attaching to any shares held by that 

person. Where the shares of a deceased or missing shareholder have no heir, or the 

heir disclaims or is disqualified from the inheritance, such shares shall be dealt with 

in accordance with civil law.  

5. A shareholder may give part or all of their shares in the Corporation to another 

individual or organisation, or use their shares to settle a debt. In such cases, the 

individual or organisation receiving the gift or the shares in settlement of the debt shall 

become a shareholder of the Corporation.  

6. Where a shareholder transfers part of their shares, the original share certificate 

shall be cancelled and the Corporation shall issue a new share certificate recording the 

number of shares transferred and the number of shares remaining.  
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7. An individual or organisation receiving shares in the circumstances provided in 

this Article shall become a shareholder of the Corporation only from the time their 

particulars, as required under Clause 2, Article 122 of the Law on Enterprises, are fully 

recorded in the shareholder register.  

Article 10. Forfeiture and Payment for Shares  

1. If a shareholder fails to pay in full and on time for subscribed shares, the Board 

shall give notice requiring payment of the outstanding amount, together with interest 

and any costs the Corporation incurs as a result, as law provides.  

2. The notice shall specify a new deadline of at least seven days, the place of 

payment, and shall state that the shares will be forfeited if payment is not made  

The payment notice referred to above must specify a new payment deadline (of at 

least seven (7) days from the date the notice is sent), the place of payment, and must 

state that, if payment is not made as required, the unpaid shares will be forfeited.  

3. The Board of Directors may forfeit shares that have not been paid in full and on 

time where the requirements set out in the notice referred to above are not met.  

 4. If, after the specified deadline, a shareholder has not paid, or has paid only 

part of, the amount due for the shares subscribed, the following shall apply:  

a) A shareholder who has not paid for any of the shares subscribed shall 

automatically cease to be a shareholder of the Corporation and may not transfer the 

right to purchase those shares to another person;  

b) A shareholder who has paid for only part of the shares subscribed shall have 

voting rights, the right to receive dividends, and other rights corresponding to the 

shares paid for, and may not transfer the right to purchase the unpaid shares to another 

person;  

c) The unpaid shares shall be treated as unissued shares, and the Board of Directors 

may forfeit shares that have not been paid in full and on time where the requirements 

set out in the notice referred to in Clause 2 of this Article are not met, and shall decide 

on the subsequent course of action.  

5. Forfeited shares shall be treated as shares authorised for offering under Clause 

3, Article 112 of the Law on Enterprises. The Board of Directors may, directly or 

through an authorised person, sell, redistribute, or otherwise deal with the forfeited 

shares in favour of their former holder or other persons, on such terms and in such 

manner as the Board considers appropriate.  

6. A shareholder whose shares are forfeited ceases to be a shareholder in respect 

of those shares but remains liable for the amount due, together with interest (at the 

demand-deposit rate applicable at the Corporation's bank) from the date of forfeiture 

to the date of payment, as the Board directs. The Board may enforce payment of the 

full value as at the date of forfeiture or waive it in whole or in part 

7. Notice of forfeiture shall be given to the holder before it takes effect; forfeiture 

remains valid notwithstanding any accidental omission or error in giving notice.  
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8. A shareholder who has not paid, or has not paid in full, for subscribed shares 

remains liable, to the extent of the aggregate par value subscribed, for the 

Corporation's financial obligations arising before forfeiture.  

Chapter V:  

ORGANISATIONAL, GOVERNANCE, AND CONTROL STRUCTURE  

 Article 11. Organisational, Governance, and Control Structure  

The Corporation's organisational, governance, and control structure comprises:  

1. The General Meeting of Shareholders, which is the Corporation's highest 

decision-making body.  

2. The Board of Directors, elected by the General Meeting of Shareholders, which 

manages the Corporation and has full authority, on behalf of the Corporation, to decide 

on and exercise the Corporation's rights and obligations that do not fall within the 

authority of the General Meeting of Shareholders.  

3. The General Director, who manages the day-to-day business operations of the 

Corporation, under the supervision of the Board of Directors, and is accountable to the 

Board of Directors and to the law for the exercise of the powers and duties assigned 

to him.  

4. The Supervisory Board, elected by the General Meeting of Shareholders to 

supervise the Board of Directors and the General Director in managing and operating 

the Corporation, and accountable to the General Meeting of Shareholders for the 

performance of its assigned duties.  

Chapter VI:  

SHAREHOLDERS AND THE GENERAL MEETING OF 

SHAREHOLDERS  

 Article 12. Rights of Shareholders  

1. Ordinary shareholders shall have the following rights:  

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

exercise voting rights directly or through an authorised representative or by any other 

means provided in the Corporation's Charter or by law. Each ordinary share carries 

one vote;  

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

Shareholders;  

c) To have priority to purchase new shares in proportion to each shareholder's 

existing ordinary shareholding in the Corporation;  

d) To freely transfer their shares to another person, except as provided in Clause 

3, Article 120 and Clause 1, Article 127 of the Law on Enterprises and other relevant 

law;  
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dd) To inspect, look up, and extract information on the names and contact 

addresses of shareholders in the register of shareholders with voting rights, and to 

request correction of any inaccurate information relating to themselves;  

e) To inspect, look up, extract, or copy the Corporation's Charter, the minutes of 

General Meetings of Shareholders, and Resolutions of the General Meeting of 

Shareholders;  

g) In the event of the Corporation's dissolution or bankruptcy, to receive a portion 

of the remaining assets in proportion to their shareholding in the Corporation;  

h) require the Corporation to buy back their shares in the circumstances set out in 

Article 132 of the Law on Enterprises;  

i) To be treated equally. Each share of the same class shall confer on its holder 

equal rights, obligations, and benefits. Where the Corporation has classes of 

preference shares, the rights and obligations attaching to such preference shares must 

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

shareholders;  

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

Corporation in accordance with law;  

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

or annulment of resolutions or decisions of the General Meeting of Shareholders or 

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

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

2. A shareholder or group of shareholders holding 5% or more of the total ordinary 

shares has the right to:  

a) require the Board to convene a General Meeting, under Articles 115.3 and 140 

of the Law on Enterprises;  

b) inspect and extract Board minutes and resolutions, semi-annual and annual 

financial statements, Supervisory Board reports, contracts and transactions requiring 

Board approval, and other documents, except documents relating to the Corporation's 

trade or business secrets 

c) require the Supervisory Board to examine specific matters relating to the 

Corporation's management and administration where considered necessary. The 

request must be in writing and must include the following: full name, contact address, 

nationality, and legal identification number, for an individual shareholder; name, 

enterprise code or legal document number, and head office address, for an institutional 

shareholder; the number of shares and the date of share registration of each 

shareholder, the total number of shares held by the group and its proportion of the 

Corporation's total shares; and the matter to be examined and the purpose of the 

examination;  

d) propose matters for the agenda of a General Meeting of Shareholders. The 

proposal must be in writing and sent to the Corporation no later than three (3) working 
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days before the opening date of the meeting. The proposal must state the shareholder's 

name, the number of each class of shares held, and the matter proposed for inclusion 

in the agenda;  

e) Other rights as provided by law and this Charter.  

3. A shareholder or group of shareholders holding 10% or more of the total 

ordinary shares shall have the right to nominate candidates to the Board of Directors 

and the Supervisory Board. Such nominations shall be made as follows:  

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

Directors and the Supervisory Board must notify the other shareholders attending the 

meeting of the group's consultation before the General Meeting of Shareholders opens;  

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

Board, the shareholder or group of shareholders referred to in this Clause shall be 

entitled to nominate one or more candidates, as decided by the General Meeting of 

Shareholders, to stand for election to the Board of Directors and the Supervisory 

Board. Where the number of candidates nominated by a shareholder or group of 

shareholders is fewer than the number they are entitled to nominate under the decision 

of the General Meeting of Shareholders, the remaining candidates shall be nominated 

by the Board of Directors, the Supervisory Board, and other shareholders.  

Article 13. Obligations of Shareholders  

1. To comply with the Corporation's Charter and internal regulations, and to abide 

by the decisions and resolutions of the General Meeting of Shareholders and the Board 

of Directors;  

2. To attend meetings of the General Meeting of Shareholders and exercise voting 

rights by the following means:  

a) Attending and voting in person at the meeting;  

b) Authorising another person to attend and vote at the meeting;  

c) Attending and voting through an online meeting, electronic voting, or other 

electronic means;  

d) Sending a voting ballot to the meeting by post, fax, or email.  

3. To pay for shares subscribed in accordance with the relevant regulations, and 

not to withdraw capital contributed in ordinary shares from the Corporation in any 

form, except where the Corporation or another person buys back the shares. Where a 

shareholder withdraws part or all of the contributed share capital in breach of this 

Clause, that shareholder, together with the members of the Board of Directors and the 

Corporation's legal representative, shall be jointly liable for the Corporation's debts 

and other property obligations to the extent of the value of the shares withdrawn and 

any resulting loss.  

4. To provide an accurate address when registering to purchase shares.  

5. To keep confidential any information provided by the Corporation, in 

accordance with the Corporation's Charter and applicable law; to use such information 
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solely to exercise and protect their lawful rights and interests; and not to disclose, 

copy, or send information provided by the Corporation to other organisations or 

individuals;  

6. To fulfil other obligations as provided by law and this Charter.  

7. To be personally liable where they act in the name of the Corporation, in any 

form, to carry out any of the following:  

a) A breach of the law;  

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

interests of other organisations or individuals;  

c) Paying debts not yet due where there is a foreseeable risk to the Corporation's 

financial position.  

8. A major shareholder shall have the obligations of a shareholder under the Law 

on Enterprises, and shall also comply with the following obligations:  

a) A major shareholder shall not take advantage of its position to prejudice the 

rights and interests of the Corporation or of other shareholders, in accordance with law 

and the Corporation's Charter;  

b) A major shareholder shall have information disclosure obligations as provided 

by law.  

 Article 14. The General Meeting of Shareholders  

1. The General Meeting of Shareholders comprises all shareholders with voting 

rights and is the Corporation's highest decision-making body. The General Meeting of 

Shareholders shall meet annually within four (4) months of the end of the financial 

year. The Board of Directors may, where necessary, extend the date of the Annual 

General Meeting, but by no more than six (6) months from the end of the financial 

year. In addition to the Annual General Meeting, the General Meeting of Shareholders 

may hold extraordinary meetings. The venue of a meeting of the General Meeting of 

Shareholders shall be the location attended by the chairperson of 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 a suitable venue. The Annual General Meeting shall decide 

matters as provided by law and the Corporation's Charter, in particular the approval of 

the audited annual financial statements. Where the audit report on the Corporation's 

annual financial statements contains material qualifications, an adverse opinion, or a 

disclaimer of opinion, the Corporation must invite a representative of the approved 

audit organisation that audited its financial statements to attend the Annual General 

Meeting, and that representative shall be responsible for attending the Corporation's 

Annual General Meeting.  

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

Shareholders in the following circumstances:  

a) The Board of Directors considers it necessary in the interests of the Corporation;  
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b) The remaining number of members of the Board of Directors or the Supervisory 

Board is fewer than the minimum number required by law;  

c) At the request of a shareholder or group of shareholders referred to in Clause 2, 

Article 115 of the Law on Enterprises; such a request to convene a General Meeting 

of Shareholders must be made in writing, stating clearly the reason for and purpose of 

the meeting, and bear the signatures of the relevant shareholders, or be prepared in 

multiple counterparts collectively bearing the signatures of the relevant shareholders;  

d) At the request of the Supervisory Board;  

dd) Other circumstances provided by law and this Charter.  

4. Convening an Extraordinary General Meeting of Shareholders  

a) The Board of Directors must convene a General Meeting of Shareholders within 

thirty (30) days of the date on which the number of members of the Board of Directors, 

independent members of the Board of Directors, or members of the Supervisory Board 

falls as provided in Point b, Clause 3 of this Article, or of the date of receipt of a 

request as provided in Points c and d, Clause 3 of this Article;  

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

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

shall, within the following thirty (30) days, convene the meeting in place of the Board 

of Directors, in accordance with Clause 3, Article 140 of the Law on Enterprises;  

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

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

of shareholders referred to in Point c, Clause 3 of this Article shall be entitled to 

require the Corporation's representative to convene a General Meeting of Shareholders 

in accordance with the Law on Enterprises;  

In such a case, the shareholder or group of shareholders convening the meeting 

may request the business registration authority to supervise the order and procedure 

for convening and conducting the meeting and adopting resolutions of the General 

Meeting of Shareholders. All costs of convening and conducting the meeting shall be 

reimbursed by the Corporation. Such costs do not include expenses incurred by 

shareholders in attending the meeting, including accommodation and travel expenses.  

d) The procedure for holding a General Meeting of Shareholders shall be as 

provided in Clause 5, Article 140 of the Law on Enterprises.  

Article 15. Rights and Obligations of the General Meeting of Shareholders  

1. The General Meeting of Shareholders shall have the following rights and 

obligations:  

a) To approve the Corporation's development orientation;  

b) To decide the classes of shares and the total number of shares of each class 

authorised to be offered; to decide the annual dividend rate for each class of shares;  

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

of the Supervisory Board;  
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d) To decide on investments in, or the sale of, assets with a value of 35% or more 

of the Corporation's total assets as recorded in its most recent financial statements;  

dd) To decide on amendments to the Corporation's Charter;  

e) To approve the annual financial statements;  

g) To decide on buy-backs of more than 10% of the total shares sold of each class;  

h) To consider and deal with breaches by members of the Board of Directors or 

the Supervisory Board that cause loss to the Corporation or its shareholders;  

i) To decide on the reorganisation or dissolution of the Corporation;  

k) To decide the budget or the total remuneration, bonuses, and other benefits for 

the Board of Directors and the Supervisory Board;  

l) To approve the Internal Corporate Governance Regulations and the operating 

regulations of the Board of Directors and the Supervisory Board;  

m) To approve the list of approved audit firms; to decide which approved audit 

firm shall examine the Corporation's operations, and to dismiss an approved auditor 

where considered necessary;  

n) Other rights and obligations as provided by law.  

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

matters:  

a) The Corporation's annual business plan;  

b) The audited annual financial statements;  

c) The Board of Directors' report on its governance and the performance of the 

Board and each of its members;  

d) The Supervisory Board's report on the Corporation's business performance and 

on the performance of the Board of Directors and the General Director;  

dd) The Supervisory Board's self-assessment report on its performance and that of 

its members;  

e) The dividend rate for each share of each class;  

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

h) The election, removal, or dismissal of members of the Board of Directors and 

members of the Supervisory Board;  

i) The budget or total remuneration, bonuses, and other benefits for the Board of 

Directors and the Supervisory Board;  

k) Approval of the list of approved audit firms; deciding which approved audit 

firm shall examine the Corporation's operations where considered necessary;  

l) Amendments to the Corporation's Charter;  

m) The class and number of new shares to be issued of each class, and the transfer 

of shares by founding members within the first three (3) years from the date of 

establishment;  
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n) The division, split, consolidation, merger, or conversion of the Corporation;  

o) The reorganisation and dissolution (liquidation) of the Corporation and the 

appointment of a liquidator;  

p) Decisions on investments in, or the sale of, assets with a value of 35% or more 

of the Corporation's total assets as recorded in its most recent financial statements;  

q) Decisions on buy-backs of more than 10% of the total shares sold of each class;  

r) The Corporation entering into contracts or transactions with the persons referred 

to in Clause 1, Article 167 of the Law on Enterprises with a value equal to or greater 

than 35% of the Corporation's total assets as recorded in its most recent financial 

statements;  

s) Approval of transactions referred to in Clause 4, Article 293 of Decree No. 

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

implementation of certain provisions of the Law on Securities;  

t) Approval of the Internal Corporate Governance Regulations and the operating 

regulations of the Board of Directors and the Supervisory Board;  

u) Other matters as provided by law and this Charter.  

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

and put to a vote at the meeting of the General Meeting of Shareholders.  

Article 16. Authorisation to Attend Meetings of the General Meeting of 

Shareholders  

1. An individual shareholder, or the authorised representative of an institutional 

shareholder, may attend a meeting of the General Meeting of Shareholders in person 

or authorise, in writing, one or more other individuals or organisations to attend on 

their behalf. Where an institutional shareholder has no authorised representative as 

provided in Clause 4 of this Article, it shall authorise another person to attend the 

meeting. The authorised representative need not be a shareholder.  

2. The appointment of an authorised representative must be made in writing, in the 

Corporation's form, and bear signatures as follows:  

a) Where the principal is an individual shareholder, the power of attorney must 

bear the signature of that shareholder and of the individual or the legal representative 

of the organisation authorised to attend the meeting;  

b) Where the principal is an institutional shareholder, the power of attorney must 

bear the signatures of its authorised representative, its legal representative, and the 

individual or the legal representative of the organisation authorised to attend the 

meeting;  

c) In other cases, the power of attorney must bear the signatures of the 

shareholder's legal representative and of the person authorised to attend the meeting;  
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A person authorised to attend a meeting of the General Meeting of Shareholders 

must submit the power of attorney when registering to attend, before entering the 

meeting room.  

3. Where a lawyer signs the instrument of appointment on behalf of the principal, 

such appointment shall only be valid if the instrument of appointment is submitted 

together with the power of attorney granted to the lawyer, or a valid copy thereof (if 

not previously registered with the Corporation).  

4. An institutional shareholder may appoint one or more authorised representatives 

to exercise its shareholder rights in accordance with law; where more than one 

authorised representative is appointed, the number of shares and votes delegated to 

each representative must be specified. The appointment, termination, or replacement 

of an authorised representative must be notified to the Corporation in writing as soon 

as possible. The notice must contain the following principal particulars:  

a) The shareholder's name, permanent address, nationality, and the number and 

date of its establishment decision or Enterprise Registration Certificate;  

b) The number and class of shares held and the date of shareholder registration 

with the Corporation;  

c) The full name, permanent address, nationality, and citizen identification card, 

identity card, passport, or other lawful personal identification number of the authorised 

representative;  

d) The number of shares represented under the authorisation;  

dd) The term of the authorisation;  

e) The full name and signature of the authorised representative and of the 

shareholder's legal representative.  

5. Except as provided in Clause 3 of this Article, the vote cast by an authorised 

representative within the scope of the authorisation shall remain valid in any of the 

following circumstances:  

a) The principal has died, or has become restricted in, or has lost, civil act capacity;  

b) The principal has revoked the appointment of authorisation;  

c) The principal has revoked the authority of the person carrying out the 

authorisation;  

This shall not apply, however, where the Corporation receives written notice of 

any of the foregoing circumstances before the opening time of the meeting of the 

General Meeting of Shareholders or before the meeting is reconvened.  

6. Where shares are transferred and the transferee becomes a shareholder of the 

Corporation during the period from the date the shareholder list is finalised to the 

opening date of the meeting of the General Meeting of Shareholders, the transferee 

shall be entitled to attend the meeting in place of the transferor in respect of the shares 

transferred.  
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7. An authorised representative must meet the following criteria and conditions:  

a) Have full civil act capacity;  

b) Not be a person prohibited from establishing and managing an enterprise;  

c) A shareholder that is a state-owned enterprise, as provided in Clause 1, Article 

88 of the Law on Enterprises, may not appoint as an authorised representative at the 

Corporation the spouse, natural father, natural mother, adoptive father, adoptive 

mother, father-in-law, mother-in-law, natural child, adopted child, son-in-law, 

daughter-in-law, sibling, brother-in-law, or sister-in-law of a manager, or of a sibling 

of the spouse of a manager, or of the person with authority to appoint a manager of 

the Corporation.  

8. The responsibilities of a person authorised to represent an organisation or an 

individual shall be as provided by law, this Charter, and the management regulations 

of the organisation appointing the authorised representative, or as required by the 

authorising individual.  

9. A shareholder shall be deemed to attend and vote at a meeting of the General 

Meeting of Shareholders in any of the following circumstances:  

a) Attending and voting in person at the meeting;  

b) Authorising another individual or organisation to attend and vote at the meeting;  

c) Attending and voting through an online conference, electronic voting, or other 

electronic means;  

d) Sending a voting ballot to the meeting by post, fax, or email.  

Article 17. Variation of Rights  

1. A variation or cancellation of the special rights attaching to a class of preference 

shares shall take effect where approved by shareholders representing 65% or more of 

the total votes of all shareholders attending the meeting. A resolution of the General 

Meeting of Shareholders on a matter that adversely affects the rights and obligations 

of holders of preference shares shall only be adopted if approved by holders of 75% 

or more of the total preference shares of that class attending the meeting, or by holders 

of 75% or more of the total preference shares of that class, where the resolution is 

adopted by written consultation.  

2. A meeting of holders of a class of preference shares to approve a variation of 

rights under Clause 1 of this Article shall only be valid where at least two (2) 

shareholders (or their authorised representatives) are present, holding at least one-third 

(1/3) of the par value of the shares of that class issued. Where the requisite quorum is 

not met, the meeting shall be reconvened within thirty (30) days, at which the holders 

of shares of that class present in person or by authorised representative (irrespective 

of their number or the number of shares held) shall be deemed to constitute the 

required quorum. At any such meeting of preference shareholders, holders of shares 

of that class present in person or by representative may request a secret ballot. Each 

share of the same class shall carry equal voting rights at such meetings.  
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3. The procedure for conducting such separate meetings shall follow, mutatis 

mutandis, the provisions of Articles 19 and 20 of this Charter.  

4. Unless the terms of issuance of the shares provide otherwise, the special rights 

attaching to preference shares in respect of some or all matters relating to the 

distribution of the Corporation's profit or assets shall not be varied by the Corporation's 

issuance of further shares of the same class.  

Article 18. Convening the General Meeting of Shareholders, the Meeting 

Agenda, and Notice of the Meeting  

1. The Corporation must fully comply with the order and procedure for convening 

a meeting of the General Meeting of Shareholders as provided by law, this Charter, 

and the Corporation's internal regulations. The Corporation shall disclose information 

on the compilation of the list of shareholders entitled to attend the meeting at least 

twenty (20) days before the record date. The procedure for authorisation and 

preparation of powers of attorney for shareholders shall be as provided in the 

Corporation's Internal Corporate Governance Regulations.  

2. The Board of Directors shall convene the General Meeting of Shareholders, or 

the meeting shall be convened in the circumstances provided in Point b or Point c, 

Clause 4, Article 14 of this Charter.  

3. The person convening the General Meeting of Shareholders must perform the 

following duties:  

a) Prepare the list of shareholders eligible to attend and vote at the meeting. The 

list of shareholders entitled to attend the meeting shall be prepared no more than ten 

(10) days before the invitation notice is sent;  

b) Prepare the agenda and content of the meeting;  

c) Prepare the meeting documents in accordance with law and the Corporation's 

regulations;  

d) Prepare draft resolutions of the General Meeting of Shareholders in line with 

the anticipated content of the meeting;  

dd) Determine the date, time, and venue of the meeting;  

e) Give notice of, and send the invitation to, the meeting to all shareholders entitled 

to attend;  

g) Perform other tasks in support of the meeting.  

 4. Notice of the meeting of the General Meeting of Shareholders shall be sent 

to all shareholders by a secure method and shall also be published on the Corporation's 

website and, where the Corporation is listed or registered for trading, disclosed to the 

State Securities Commission and the Stock Exchange. The person convening the 

meeting must send the invitation notice to all shareholders on the list of shareholders 

entitled to attend no later than twenty-one (21) days before the opening date of the 

meeting (calculated from the date the notice is validly sent or dispatched, postage paid, 

or deposited in the mail). The meeting agenda and documents relating to matters to be 
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voted on at the meeting shall be sent to shareholders and/or posted on the Corporation's 

website. Where such documents are not sent together with the meeting notice, the 

invitation notice must specify the link through which shareholders may access the 

complete set of meeting documents, including:  

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

b) The list of, and detailed information on, candidates, where members of the 

Board of Directors or Supervisors are to be elected;  

c) The voting ballot;  

d) The form for appointing an authorised representative to attend the meeting.  

dd) The draft resolution on each matter in the meeting agenda.  

5. A shareholder or group of shareholders referred to in Clause 2, Article 12 of this 

Charter shall have the right to propose matters for inclusion in the agenda of the 

General Meeting of Shareholders. The proposal must be made in writing and sent to 

the Corporation at least three (3) working days before the opening date of the meeting. 

The proposal must include the shareholder's full name, permanent address, nationality, 

and citizen identification card/identity card/passport number or other lawful personal 

identification, for an individual shareholder; the name, enterprise code or 

establishment decision number, and head office address, for an institutional 

shareholder; the number and class of shares held by that shareholder; and the content 

of the matter proposed for inclusion in the agenda.  

6. Where the person convening the meeting rejects a proposal referred to in Clause 

5 of this Article, that person must, no later than two (2) working days before the 

opening date of the meeting, respond in writing stating the reasons. The person 

convening the meeting may only reject a proposal in one of the following 

circumstances:  

a) The proposal was submitted in breach of Clause 5 of this Article;  

b) At the time the proposal was made, the shareholder or group of shareholders did 

not hold 5% or more of the total ordinary shares, as required under Clause 2, Article 

12 of this Charter;  

c) The proposed matter does not fall within the scope of the authority of the 

General Meeting of Shareholders;  

d) Other circumstances provided by law and this Charter.  

7. The person convening the meeting must accept and include the proposal referred 

to in Clause 5 of this Article in the intended agenda and content of the meeting, except 

in the circumstances provided in Clause 6 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.  

8. The Board of Directors, or the person with authority to convene the meeting in 

the circumstances provided in Point b or Point c, Clause 4, Article 14 of this Charter, 

must prepare a draft resolution for each matter in the meeting agenda.  
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Article 19. Conditions for Conducting a Meeting of the General Meeting of 

Shareholders  

1. A meeting of the General Meeting of Shareholders may be conducted where the 

shareholders attending represent more than 50% of the total voting shares.  

2. Where the first meeting of the General Meeting of Shareholders does not 

achieve the quorum required under Clause 1 of this Article, the person convening the 

meeting shall cancel it within thirty (30) minutes of the scheduled opening time. A 

second meeting must be convened within thirty (30) days of the date scheduled for the 

first meeting. The reconvened second meeting may only be conducted where the 

shareholders and authorised representatives attending represent 33% or more of the 

total voting shares.  

3. Where the second meeting cannot be conducted for want of the quorum required 

under Clause 2 of this Article, within thirty (30) minutes of the scheduled opening 

time of the second meeting, notice of a third meeting must be sent within twenty (20) 

days of the date scheduled for the second meeting. The third meeting may be 

conducted irrespective of the number of shareholders or authorised representatives 

attending and shall be deemed valid, with authority to decide all matters that the first 

meeting had been intended to approve.  

4. Only the General Meeting of Shareholders may change the agenda sent together 

with the invitation notice, as provided in Clause 3, Article 18 of this Charter.  

Article 20. Procedure for Conducting the Meeting and Voting at the General 

Meeting of Shareholders  

1. Before the meeting opens, the Corporation must carry out shareholder 

registration and continue registration until all shareholders entitled to attend and 

present have registered, in the following order:  

a) When registering shareholders, the Corporation shall issue each shareholder or 

authorised representative with voting rights a voting card recording the registration 

number, the shareholder's full name, the authorised representative's full name, and that 

shareholder's number of votes. The General Meeting of Shareholders shall discuss and 

vote on each matter in the agenda. Voting shall be by ballots marked "for", "against", 

or "abstain". At the meeting, ballots in favour of a resolution shall be collected first, 

followed by ballots against, and finally the total votes for or against shall be counted 

to determine the outcome. The vote-counting result shall be announced by the 

chairperson immediately before the meeting closes. The meeting shall elect the 

persons responsible for counting or supervising the count of votes, 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 chairperson's proposal;  

b) A shareholder, the authorised representative of an institutional shareholder, or 

an authorised person arriving after the meeting has opened may register immediately 

and shall thereafter be entitled to attend and vote at the meeting immediately upon 

registration. The chairperson is not obliged to suspend the meeting for a late-arriving 
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shareholder to register, and the validity of matters already voted on shall not be 

affected.  

2. The election of the chairperson, secretary, and vote-counting committee shall 

be as follows:  

a) The Chairman of the Board of Directors shall act as chairperson, or shall 

authorise another member of the Board to chair, a meeting of the General Meeting of 

Shareholders convened by the Board of Directors. Where the Chairman is absent or 

temporarily unable to act, the remaining members of the Board shall elect one of their 

number to chair the meeting by majority vote. Where no chairperson can be elected in 

this way, the Head of the Supervisory Board shall conduct the process for the General 

Meeting of Shareholders to elect a chairperson from among those present, with the 

person receiving the most votes becoming chairperson;  

b) Except as provided in Point a of this Clause, the person who signed the notice 

convening the meeting shall conduct the process for the General Meeting of 

Shareholders to elect a chairperson, with the person receiving the most votes becoming 

chairperson;  

c) The chairperson shall appoint one or more persons as secretary of the meeting;  

d) The General Meeting of Shareholders shall elect one or more persons to the 

vote-counting committee, as proposed by the chairperson.  

3. The agenda and content of the meeting must be approved by the General 

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

specifically allocate time to each matter within it.  

4. The chairperson of the meeting may take any necessary and reasonable measures 

to conduct the meeting of the General Meeting of Shareholders in an orderly manner, 

in accordance with the approved agenda, and reflecting the wishes of the majority of 

those attending.  

a) Arranging seating at the meeting venue;  

b) Ensuring the safety of all persons present at the meeting venue;  

c) Facilitating shareholders' attendance (or continued attendance) at the meeting. 

The person convening the meeting has full authority to vary the foregoing measures 

and to apply all measures considered necessary, which may include issuing admission 

passes or other means of selection.  

5. The General Meeting of Shareholders shall discuss and vote on each matter in 

the agenda. Voting shall be by ballots marked "for", "against", or "abstain". The vote-

counting result shall be announced by the chairperson immediately before the meeting 

closes.  

6. A shareholder or authorised representative arriving after the meeting has opened 

may still register and shall be entitled to vote immediately upon registration; in such 

a case, the validity of matters already voted on shall not be affected.  
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7. The person convening the meeting or the chairperson of a meeting of the General 

Meeting of Shareholders shall have the following powers:  

a) To require all attendees to submit to lawful and reasonable security checks or 

other security measures;  

b) To request the competent authority to maintain order at the meeting, and to 

remove from the meeting any person who fails to comply with the chairperson's 

direction, wilfully disturbs order, obstructs the normal proceedings of the meeting, or 

fails to comply with security check requirements.  

8. The chairperson may postpone a meeting of the General Meeting of 

Shareholders for which sufficient registrations have been received, by no more than 

three (3) working days from the scheduled opening date, and may only postpone the 

meeting or change its venue in the following circumstances:  

a) The meeting venue does not have sufficient convenient seating for all attendees;  

b) The communication facilities at the venue are inadequate to enable attending 

shareholders to participate, discuss, and vote;  

c) An attendee is causing a disturbance or disorder that risks preventing the 

meeting from being conducted fairly and lawfully.  

9. Where the chairperson postpones or suspends a meeting of the General Meeting 

of Shareholders in breach of Clause 8 of this Article, the General Meeting of 

Shareholders shall elect another person from among those present to chair the meeting 

until its conclusion; all resolutions adopted at that meeting shall remain valid and 

effective.  

10. Where the Corporation applies modern technology to hold the General Meeting 

of Shareholders through an online meeting, the Corporation shall ensure that 

shareholders may attend and vote by electronic voting or other electronic means, in 

accordance with Article 144 of the Law on Enterprises and Clause 3, Article 273 of 

Decree No. 155/2020/ND-CP of the Government dated 31 December 2020 detailing 

the implementation of certain provisions of the Law on Securities.  

Article 21. Adoption of Resolutions of the General Meeting of Shareholders  

1. The General Meeting of Shareholders shall adopt resolutions within its authority 

by voting at a meeting or by written consultation.  

2. Resolutions of the General Meeting of Shareholders on the following matters 

must be adopted by voting at a meeting of the General Meeting of Shareholders:  

a) Amendments to the provisions of the Corporation's Charter;  

b) The Corporation's development orientation (short-term and long-term 

development plans);  

c) The classes of shares and the total number of shares of each class;  

d) The election, removal, or dismissal of members of the Board of Directors and 

the Supervisory Board;  
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dd) Decisions on investments in or the sale of the Corporation's assets, or purchase 

transactions carried out by the Corporation, with a value of 35% or more of the 

Corporation's total assets as recorded in its most recent audited financial statements;  

e) Decisions on capital contributions to, or the purchase of shares of, other 

enterprises with a total value of 35% or more of the Corporation's total assets as 

recorded in its most recent audited financial statements;  

g) Approval of the audited annual financial statements;  

h) The reorganisation, dissolution, or bankruptcy of the Corporation.   

3. Resolutions on the following matters shall be adopted where approved by 65% 

or more of the total votes of shareholders with voting rights present in person or by 

authorised representative at the meeting of the General Meeting of Shareholders:  

a) The classes and total number of shares of each class to be offered;  

b) A change to the Corporation's business lines and fields;  

c) A change to the Corporation's management and operating model, as provided in 

Article 137 of the Law on Enterprises;  

d) Decisions on investments in or the sale of the Corporation's assets, or purchase 

transactions carried out by the Corporation or a branch, with a value of 35% or more 

of the Corporation's total assets as recorded in its most recent audited financial 

statements;  

dd) Decisions on capital contributions to, or the purchase of shares of, other 

enterprises with a total value of 35% or more of the Corporation's total assets as 

recorded in its most recent audited financial statements;  

e) The reorganisation, dissolution, or bankruptcy of the Corporation;  

g) Amendments to the provisions of the Corporation's Charter;  

4. Resolutions on other matters within the authority of the General Meeting of 

Shareholders (other than the matters provided in Clauses 3, 5, and 7 of this Article) 

shall be adopted where approved by more than 50% of the total votes of shareholders 

with voting rights present in person or by authorised representative at the meeting of 

the General Meeting of Shareholders.  

5. Voting to elect members of the Board of Directors and the Supervisory Board 

shall be conducted by cumulative voting, as provided in Article 42 of this Charter.  

6. Resolutions and decisions of the General Meeting of Shareholders must be 

notified to shareholders entitled to attend the meeting within fifteen (15) days of their 

adoption, or posted on the Corporation's website.  

7. A resolution of the General Meeting of Shareholders on a matter that adversely 

affects the rights and obligations of holders of preference shares shall only be adopted 

if approved by holders of 75% or more of the total preference shares of that class 

attending the meeting, or by holders of 75% or more of the total preference shares of 

that class, where the resolution is adopted by written consultation.  
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 8. A resolution of the General Meeting of Shareholders adopted with 100% 

approval of the total voting shares shall be lawful and effective even where the order 

and procedure for its adoption did not strictly comply with the applicable 

requirements.  

Article 22. Authority and Procedure for Written Consultation of 

Shareholders to Adopt Resolutions of the General Meeting of Shareholders  

1. The Board of Directors may seek shareholders' opinions in writing to adopt a 

resolution of the General Meeting of Shareholders at any time it considers necessary 

in the interests of the Corporation (other than the matters provided in Clause 2, Article 

21 of this Charter, which must be voted on at a meeting of the General Meeting of 

Shareholders). Where a resolution is adopted by written consultation, it shall be 

adopted if approved by shareholders holding more than 50% of the total votes of all 

shareholders with voting rights.  

2. The Board of Directors must prepare the consultation ballot, the draft decision 

of the General Meeting of Shareholders, and explanatory materials for the draft 

decision. The consultation ballot, together with the draft decision and explanatory 

materials, must be sent by a secure method to the permanent address of each 

shareholder. The Board of Directors must ensure that the documents are sent and 

disclosed to shareholders with reasonable time to consider and vote, and no less than 

fifteen (15) days before the deadline for receiving completed ballots. The requirements 

and method for sending the consultation ballot and accompanying documents shall be 

as provided in Clause 4, Article 18 of this Charter.  

3. The consultation ballot must contain the following principal particulars:  

a) The Corporation's name, head office address, enterprise code, and the date of 

issue and place of registration of its Enterprise Registration Certificate;  

b) The purpose of the consultation;  

c) The full name, contact address, nationality, and legal identification number, for 

an individual shareholder; the name, enterprise code or legal document number, and 

head office address, for an institutional shareholder, or the full name, contact address, 

nationality, and legal identification number of the representative of an institutional 

shareholder; the number of shares of each class and the number of votes of the 

shareholder;  

d) The matter on which consultation is sought for adoption of the decision;  

dd) The voting options of "for", "against", and "abstain" for each matter on which 

consultation is sought;  

e) The deadline by which the completed consultation ballot must be returned to 

the Corporation;  

g) The full name and signature of the Chairman of the Corporation's Board of 

Directors;  
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h) The completed consultation ballot must bear the signature of the individual 

shareholder, or of the authorised representative or legal representative of an 

institutional shareholder;  

4. A shareholder may send the completed consultation ballot to the Corporation by 

post, fax, or email, subject to the following:  

a) Where sent by post: the consultation ballot sent to the Corporation must be 

enclosed in a sealed envelope which no one may open before the vote count.  

b) Where sent by fax or email: the consultation ballot sent to the Corporation by 

fax or email must be kept confidential until the time of the vote count.  

c) Consultation ballots received by the Corporation after the deadline specified on 

the ballot, or that have been opened (in the case of postal submission) or disclosed (in 

the case of fax or email submission), shall be invalid. A consultation ballot not 

returned shall be treated as a non-participating vote;  

5. The Board of Directors shall conduct the vote count and prepare minutes of the 

vote count in the presence of the Supervisory Board or a shareholder who does not 

hold a managerial position at the Corporation. The minutes of the vote count must 

contain the following principal particulars:  

a) The Corporation's name, head office address, enterprise code, and the date of 

issue and place of registration of its Enterprise Registration Certificate;  

b) The purpose of, and the matters on which, consultation was sought for the 

resolution;  

c) The number of shareholders and the total votes that participated, distinguishing 

valid from invalid votes and the method by which the votes were submitted, together 

with an appendix listing the participating shareholders;  

d) The total number of votes for, against, and abstaining on each matter;  

dd) The matters approved and the corresponding approval ratio;  

e) The full name and signature of the Chairman of the Board of Directors, the vote 

counter, and the vote-count supervisor.  

The members of the Board of Directors and the vote counter and supervisor shall 

be jointly liable for the accuracy and integrity of the minutes of the vote count, and 

jointly liable for any loss arising from decisions adopted on the basis of an inaccurate 

or dishonest vote count.  

6. The minutes of the vote-counting result and the resolution must be published on 

the Corporation's website within twenty-four (24) hours of the completion of the vote 

count.  

7. The completed consultation ballots, the minutes of the vote count, the full text 

of the adopted resolution, and any related documents sent with the consultation ballot 

must be kept at the Corporation's head office.  
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8. A resolution or decision adopted by written consultation of shareholders shall 

have the same validity as a resolution or decision adopted at a meeting of the General 

Meeting of Shareholders.  

Article 23. Resolutions and Minutes of Meetings of the General Meeting of 

Shareholders  

1. A meeting of the General Meeting of Shareholders must be recorded in minutes 

and may also be recorded by audio or other electronic means. The minutes must be 

prepared in Vietnamese, and may also be prepared in a foreign language, and must 

contain the following principal particulars:  

a) The Corporation's name, head office address, and enterprise code;  

b) The date, time, and venue of the meeting;  

c) The meeting agenda and content;  

d) The full names of the chairperson and secretary;  

dd) A summary of the proceedings and the views expressed at the meeting on each 

matter in the agenda;  

e) The number of shareholders and the total votes of shareholders attending, 

together with an appendix listing shareholders and their representatives attending, with 

the corresponding number of shares and votes;  

g) The total votes on each matter voted on, specifying the method of voting and 

the total valid votes, invalid votes, votes for, votes against, and abstentions, with the 

corresponding proportion of the total votes of shareholders attending;  

h) The matters approved and the corresponding approval ratio;  

i) The full names and signatures of the chairperson and secretary. Where the 

chairperson or secretary refuses to sign the minutes, the minutes shall remain valid if 

signed by all other members of the Board of Directors attending the meeting and 

contain all the particulars required under this Clause. The minutes must record the 

chairperson's or secretary's refusal to sign.  

2. The minutes of the meeting of the General Meeting of Shareholders must be 

completed and approved before the meeting closes. The chairperson and secretary of 

the meeting, or any other person signing the minutes, shall be jointly liable for the 

accuracy and integrity of the minutes.  

3. Minutes prepared in Vietnamese and in a foreign language shall have equal legal 

validity. Where there is a discrepancy between the Vietnamese and foreign-language 

versions, the Vietnamese version shall prevail.  

4. The resolution, the minutes of the meeting of the General Meeting of 

Shareholders, the appendix listing shareholders registered to attend with their 

signatures, powers of attorney to attend the meeting, all documents attached to the 

minutes (if any), and related documents sent with the invitation notice must be 

disclosed in accordance with securities-market information disclosure regulations and 

kept at the Corporation's head office.  
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Article 24. Requests to Annul a Resolution of the General Meeting of 

Shareholders  

1. Within ninety (90) days of receiving the resolution or the minutes of the meeting 

of the General Meeting of Shareholders, or the minutes of the result of a written 

consultation of shareholders, a shareholder or group of shareholders referred to in 

Clause 2, Article 12 of this Charter may request the Court or an arbitral tribunal to 

consider annulling the resolution, or part of the resolution, of the General Meeting of 

Shareholders in the following circumstances:  

a) The order and procedure for convening the meeting of the General Meeting of 

Shareholders seriously breached the Law on Enterprises or the Corporation's Charter, 

except as provided in Clause 8, Article 21 of this Charter;  

b) The order and procedure for adopting the resolution, or the content of the 

resolution, breached the law or the Corporation's Charter.  

2. Where a resolution of the General Meeting of Shareholders is annulled by 

decision of the Court or an arbitral tribunal, the person who convened the annulled 

meeting may consider reconvening the General Meeting of Shareholders within fifteen 

(15) days, in accordance with the order and procedure provided in the Law on 

Enterprises and this Charter.  

Chapter VII: 

THE BOARD OF DIRECTORS 

Article 25. Election and Nomination of Board Members  

1. Where candidates for the Board of Directors have been identified, the 

Corporation must disclose information on the candidates on its website at least ten 

(10) days before the opening date of the meeting of the General Meeting of 

Shareholders, so that shareholders may learn about them before voting. Board 

candidates must give a written undertaking as to the accuracy of their disclosed 

personal information and must undertake to perform their duties honestly, prudently, 

and in the best interests of the Corporation if elected. The disclosed information on 

Board candidates shall include:  

a) Full name and date of birth;  

b) Professional qualifications;  

c) Career history;  

d) Other managerial positions held (including board positions at other companies);  

dd) Interests relating to the Corporation and its related parties;  

e) Other information (if any) as provided in the Corporation's Charter;  

g) Where the Corporation is a public company, it must disclose information on the 

companies in which the Board candidate holds a board position, other managerial 

titles, and any interests relating to the Corporation (if any).  

2. Nomination to the Board of Directors  
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Shareholders may pool their voting shares to nominate candidates to the Board of 

Directors. A shareholder or group of shareholders holding 10% to under 20% of the 

total voting shares may nominate one (1) candidate; 20% to under 50% may nominate 

up to two (2) candidates; 50% to under 65% may nominate up to three (3) candidates; 

and 65% or more may nominate the full number of candidates.  

3. Where the number of Board candidates obtained through nomination and self-

nomination remains insufficient under Clause 5, Article 115 of the Law on 

Enterprises, the incumbent Board of Directors shall nominate additional candidates or 

organise a nomination process in accordance with the Corporation's Charter, its 

Internal Corporate Governance Regulations, and the Board's operating regulations. 

Any additional candidates nominated by the incumbent Board must be clearly 

disclosed before the General Meeting of Shareholders votes to elect Board members, 

in accordance with law.  

4. Board members must meet the criteria and conditions provided in Clauses 1 and 

2, Article 155 of the Law on Enterprises and the Corporation's Charter.  

Article 26. Number, Composition, and Term of Board Members  

1. The Board of Directors shall have five (5) members, elected and removed by 

the General Meeting of Shareholders.  

2. The term of the Board of Directors is five (5) years. The term of a Board member 

shall not exceed five (5) years; a Board member may be re-elected for an unlimited 

number of terms. An individual may be elected as an independent Board member of 

the Corporation for no more than two (2) consecutive terms. Where a member is 

elected to fill a vacancy or to replace a member who has been removed or dismissed 

during a term, that member's term shall be the remaining period of the Board's term. 

A Board member need not be a shareholder of the Corporation.  

3. The Board of Directors of the term just ended shall continue to operate until the 

newly elected Board of Directors takes over.  

4. Composition of the Board of Directors:  

a) Where the Corporation is not listed: non-executive Board members must 

constitute at least one-third (1/3) of the total number of Board members;  

b) Where the Corporation is listed: independent Board members must constitute at 

least one-third (1/3) of the total number of Board members.  

c) The composition of the Board of Directors shall ensure a balance among 

members with knowledge and experience in law, finance, and the Corporation's field 

of business, with due regard to gender.  

5. A Board member shall cease to hold that position in the following 

circumstances:  

a) No longer meeting the eligibility requirements to be a Board member under the 

Law on Enterprises, or being prohibited by law from serving as a Board member;  

b) Submitting a written resignation to the Corporation's head office;  
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c) Losing or becoming restricted in civil act capacity;  

d) Being absent from Board meetings for six (6) consecutive months without the 

Board's permission, where the Board has ruled that the position is vacant, except in 

cases of force majeure;  

dd) Being dismissed or removed as a Board member by decision of the General 

Meeting of Shareholders;  

e) Ceasing to be the authorised representative of an institutional shareholder, by 

decision of that organisation;  

g) Being the authorised representative of an institutional shareholder that has 

ceased to be a shareholder of the Corporation;  

h) By decision of the General Meeting of Shareholders;  

i) Providing false personal information when submitted to the Corporation as a 

Board candidate;  

k) Other circumstances provided by law.  

6. The Board of Directors may appoint a new Board member to fill a vacancy 

arising unexpectedly on the Board, subject to approval at the next General Meeting of 

Shareholders. Once approved by the General Meeting of Shareholders, the 

appointment of that new member shall be deemed effective from the date of 

appointment by the Board of Directors. The term of the new Board member shall run 

from the effective date of the appointment to the end of the Board's term. Where the 

new member is not approved by the General Meeting of Shareholders, all decisions of 

the Board of Directors made before that General Meeting, including those in which 

the replacement member participated, shall remain valid.  

7. The appointment of Board members must be disclosed in accordance with 

securities and capital markets law.  

Article 27. Powers and Duties of the Board of Directors  

1. The Corporation's business operations and affairs shall be subject to the 

supervision or direction of the Board of Directors. The Board of Directors manages 

the Corporation and has full authority, on behalf of the Corporation, to decide on and 

exercise the Corporation's rights and obligations, except those within the authority of 

the General Meeting of Shareholders.  

2. The Board of Directors is responsible for supervising and directing the General 

Director and other managers and executives in managing and operating the 

Corporation's day-to-day business.  

3. The rights and obligations of the Board of Directors are as provided by law, this 

Charter, the Corporation's internal regulations, and decisions of the General Meeting 

of Shareholders. Specifically, the Board of Directors shall have the following powers 

and duties:  

a) To set operating objectives based on the strategic objectives approved by the 

General Meeting of Shareholders;  
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b) To decide the Corporation's strategy, medium-term development plan, and 

annual business plan;  

c) To elect, remove, or dismiss the Chairman of the Board; to appoint, remove, 

dismiss, sign and terminate contracts with, reward, discipline, and retire the General 

Director and other managers and executives, and decide their salary, remuneration, 

bonuses, and other benefits, based on the Corporation's management regulations and 

the General Director's proposal; to decide the appointment of representatives to 

exercise ownership rights over shares or capital contributions in other companies, 

together with the remuneration and other benefits of such representatives. Provided, 

however, that dismissal of managers and executives shall not contravene the 

contractual rights of the persons dismissed (if any);  

d) To decide on capital contributions to, or the purchase of shares of, other 

enterprises with a total value of less than 35% of the Corporation's total assets as 

recorded in its most recent audited financial statements, on the proposal of the General 

Director;  

dd) To decide the Corporation's organisational structure and internal management 

regulations; to decide on the establishment of subsidiaries, branches, and 

representative offices of the Corporation.  

To propose the reorganisation, dissolution, or bankruptcy petition of the 

Corporation, and to propose the Internal Corporate Governance Regulations for 

submission to the General Meeting of Shareholders for approval within its authority. 

To decide on the reorganisation, dissolution, or conversion of the Corporation, and to 

decide the Internal Corporate Governance Regulations, once approved by the General 

Meeting of Shareholders.  

e) To resolve the Corporation's complaints against managers and executives, and 

to decide on the Corporation's representative for legal proceedings against such 

managers or executives;  

g) To propose the classes of shares that may be issued and the total number of 

shares to be issued of each class; to decide on new share offerings within the number 

of shares authorised to be offered of each class; to decide on raising additional capital 

by other means; to decide the schedule for raising the Corporation's charter capital; to 

decide on share buy-backs under Clauses 1 and 2, Article 133 of the Law on 

Enterprises;  

h) To propose the issuance of bonds, convertible bonds, and warrants entitling 

holders to purchase shares at a predetermined price; to decide the offering price of 

bonds, shares, and convertible securities where authorised by the General Meeting of 

Shareholders;  

i) To propose the annual dividend rate and determine interim dividends; to arrange  

the payment of dividend; to decide the timing and procedure for dividend payment or 

for dealing with losses arising in the course of business;  
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k) To decide on investment plans and investment projects within its authority and 

the limits provided in this Charter and the Law on Enterprises;  

l) To decide on market development, marketing, and technology solutions;  

m) To approve contracts and transactions between the Corporation and the persons 

referred to in Clause 1, Article 167 of the Law on Enterprises with a value of less than 

35% of the Corporation's total assets as recorded in its most recent audited financial 

statements, other than contracts and transactions within the authority of the General 

Meeting of Shareholders. The Corporation's representative signing the contract must 

notify the members of the Board of Directors and the Supervisory Board of the related 

parties to the contract or transaction, together with the draft contract or the principal 

terms of the transaction. The Board of Directors shall decide on approval of the 

transaction within fifteen (15) days of receiving the notice; a Board member with a 

related interest shall have no right to vote;  

n) To approve purchase, sale, loan, borrowing, and other contracts with a value 

equal to or greater than 35% of the Corporation's total assets as recorded in its most 

recent audited financial statements. This provision shall not apply to contracts and 

transactions referred to in Point r, Clause 2, Article 15 of this Charter, and Clauses 1 

and 3, Article 167 of the Law on Enterprises;  

o) To decide on investments in, or the sale of, the Corporation's assets with a value 

of less than 35% of the Corporation's total assets as recorded in its most recent audited 

financial statements;  

p) To decide on loan, borrowing, or asset-sale contracts and transactions with a 

value equal to or less than 10% of the enterprise's total assets as recorded in its most 

recent financial statements, between the Corporation and a shareholder holding 51% 

or more of the total voting shares, or a related person of that shareholder;  

q) To approve the agenda and documents for meetings of the General Meeting of 

Shareholders, to convene such meetings, or to seek shareholders' opinions for the 

adoption of resolutions;  

r) To submit the audited annual financial statements to the General Meeting of 

Shareholders;  

s) To report to the General Meeting of Shareholders on the Board's appointment 

of the General Director.  

t) To be provided with information and documents on the financial position and 

business operations of the Corporation and of its member units (if any);  

u) Other rights and obligations as provided.  

4. The following matters must be approved by the Board of Directors:  

a) The establishment of the Corporation's branches or representative offices, and 

the establishment of the Corporation's subsidiaries (if any);  

b) Within the scope provided in Clause 2, Article 153 of the Law on Enterprises, 

and except as provided in Point d, Clause 2, Article 138 and Clauses 1 and 3, Article 
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167 of the Law on Enterprises (which require approval by the General Meeting of 

Shareholders), the Board of Directors shall, from time to time, decide on the 

performance, amendment, and cancellation of the Corporation's contracts;  

c) The appointment and dismissal of persons authorised by the Corporation to act 

as its commercial representatives and lawyers;  

d) Borrowings and the granting of mortgages, security, guarantees, and 

indemnities by the Corporation;  

dd) Investments not included in the business plan and budget, or exceeding the 

planned value; or investments exceeding ten percent (10%) of the annual business plan 

and budget;  

e) The purchase or sale of shares or capital contributions of the Corporation 

referred to in Point d, Clause 3 of this Article in other companies;  

g) The valuation of non-cash assets contributed to the Corporation in connection 

with the issuance of shares or bonds, including gold, land use rights, intellectual 

property rights, technology, and technical know-how;  

h) The Corporation's buy-back or forfeiture of up to ten percent (10%) of each 

class of its shares, including the purchase or forfeiture price;  

i) Business matters or transactions that the Board of Directors decides require the 

approval of its members within their respective authority and responsibility;  

k) The buy-back, forfeiture, or sale price of the Corporation's shares.  

5. The Board of Directors must report to the General Meeting of Shareholders on 

its performance, as provided in Article 280 of Decree No. 155/2020/ND-CP of the 

Government dated 31 December 2020 detailing the implementation of certain 

provisions of the Law on Securities.  

6. The Board of Directors may authorise subordinate officers and other managers 

or executives to act on behalf of the Corporation, unless otherwise provided by law.  

7. The Board of Directors shall adopt decisions by voting at a meeting, by written 

consultation, or by other means provided in its operating regulations. Each Board 

member has one vote.  

8. In performing its functions and duties, the Board of Directors shall comply 

strictly with the law, the Corporation's Charter, and the decisions of the General 

Meeting of Shareholders. Where a decision adopted by the Board of Directors 

contravenes the law or the Corporation's Charter and causes loss to the Corporation, 

the members who approved that decision shall be jointly and personally liable for it 

and must compensate the Corporation for the loss; a member who voted against the 

decision shall be exempt from liability. In such a case, a shareholder of the Corporation 

may request the Court to suspend implementation of, or annul, the resolution or 

decision in question.  

Article 28. Remuneration, Salary, and Other Benefits of Board Members  
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1. The Corporation may pay remuneration and bonuses to Board members based 

on business results and performance.  

2. Board members shall receive remuneration for their work and bonuses. 

Remuneration for work shall be calculated based on the number of days reasonably 

required to perform Board duties and the daily remuneration rate. The Board of 

Directors shall estimate the remuneration for each member by unanimous agreement. 

The total salary, remuneration, and bonuses of the Board of Directors shall be decided 

by the General Meeting of Shareholders at its annual meeting.  

3. The remuneration of each Board member shall be included in the Corporation's 

business expenses in accordance with corporate income tax law, shown as a separate 

item in the Corporation's annual financial statements, and reported to the General 

Meeting of Shareholders at its annual meeting.  

4. A Board member holding an executive position, serving on a Board committee, 

or performing duties beyond the ordinary scope of a Board member's duties may 

receive additional remuneration in the form of a lump-sum fee per assignment, salary, 

commission, a share of profits, or other forms, as decided by the Board of Directors.  

5. Board members shall be entitled to reimbursement of all travel, accommodation, 

meal, and other reasonable expenses incurred in performing their duties as Board 

members, including expenses incurred in attending meetings of the General Meeting 

of Shareholders, the Board of Directors, or Board committees.  

6. Board members may be covered by liability insurance purchased by the 

Corporation, subject to approval by the General Meeting of Shareholders. Such 

insurance shall not cover a Board member's liability arising from a breach of law or 

of the Corporation's Charter.  

Article 29. Chairman of the Board of Directors  

1. The Chairman of the Board of Directors shall be elected, removed, and 

dismissed 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 Corporation.  

 3. The Chairman of the Board of Directors shall have the following rights and 

duties:  

a) To prepare the Board's programme and plan of activities;  

b) To prepare the agenda, content, and documents for meetings; to convene, 

preside over, and chair meetings of the Board of Directors;  

c) To ensure the proper adoption of resolutions and decisions of the Board of 

Directors;  

d) To supervise the implementation of resolutions and decisions of the Board of 

Directors;  

dd) To chair meetings of the General Meeting of Shareholders;  
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e) Other rights and duties as provided by the Law on Enterprises and the 

Corporation's Charter.  

4. Where the Chairman of the Board of Directors resigns or is removed or 

dismissed, the Board of Directors must elect a replacement within ten (10) days of 

receiving the resignation or the removal or dismissal.  

5. Where the Chairman of the Board of Directors is absent or unable to perform 

his duties, he must authorise, in writing, another member to exercise the rights and 

duties of the Chairman. Where there is no authorised person, or where the Chairman 

dies, goes missing, is held in temporary detention, is serving a prison sentence, is 

undergoing compulsory rehabilitation or compulsory education at a corresponding 

facility, has absconded from his place of residence, has become restricted in or lost 

civil act capacity, has difficulty in cognition or behavioural control, or is prohibited 

by a Court from holding certain positions or practising certain professions or jobs, the 

remaining members shall elect one of their number to act as Chairman by majority 

vote of the remaining members, until a new decision is made by the Board of 

Directors.  

Article 30. Meetings of the Board of Directors  

1. Meeting to Elect the Chairman of the Board of Directors.  

The Chairman of the Board of Directors shall be elected at the Board's first 

meeting, within seven (7) working days of the conclusion of the election of that Board. 

This meeting shall be convened and chaired by the member with the highest number 

or proportion of votes. Where more than one member has an equal, highest number or 

proportion of votes, the members shall elect, by majority vote, one (1) of them to 

convene the Board meeting.  

2. Regular Meetings.  

The Board of Directors shall meet at least once each quarter.  

3. Extraordinary Meetings  

The Chairman of the Board of Directors must convene an extraordinary Board 

meeting, without undue delay absent good reason, where he considers it necessary in 

the interests of the Corporation, or upon a written request from any of the following 

persons stating the purpose of the meeting and the matters to be discussed:  

a) A request from the Supervisory Board or an independent Board member;  

b) A request from the General Director or at least five (5) other executives;  

c) A request from at least two (2) Board members;  

d) Other circumstances provided in the Corporation's Charter.  

The request must be in writing, stating clearly the purpose, the matters to be 

discussed, and the decisions falling within the authority of the Board of Directors.  

4. The Board meetings referred to in Clause 3 of this Article must be held by the 

Chairman of the Board within seven (7) days of the request. Where the Chairman 
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declines to convene the requested meeting, he shall be liable for any resulting loss to 

the Corporation; the persons requesting the meeting under Clause 3 of this Article may 

then convene the Board meeting themselves.  

5. Where required by an approved audit firm engaged to audit the Corporation's 

financial statements in accordance with law, the Chairman of the Board of Directors 

must convene a Board meeting to discuss the audit report and the Corporation's 

position.  

6. Meeting Venue.  

Board meetings shall be held at the Corporation's head office or at another location 

in Vietnam, as decided by the Chairman of the Board and agreed by the Board of 

Directors.  

7. Notice and Agenda of Meetings.  

a) Notice of a Board meeting must be sent to Board members and Supervisors at 

least five (5) working days before the meeting date, and may also be sent to the 

General Director where he is not a Board member; Board members may decline the 

meeting invitation in writing, and such a declination may be changed or withdrawn in 

writing by that member. The notice of the Board meeting must be in Vietnamese and 

must state in full the agenda, time, and venue of the meeting, together with the 

documents necessary for the matters to be discussed and voted on at the meeting, and 

the Board members' voting ballots;  

b) The meeting invitation may be sent by letter, telephone, fax, email, or other 

means, provided that it reaches the registered contact address of each Board member 

and Supervisor on file with the Corporation.  

8. Minimum Quorum.  

a) A Board meeting convened on first notice may be held where three-quarters 

(3/4) or more of the total members attend, in person or through an authorised 

representative, or where a majority of Board members otherwise agree;  

b) Where a meeting convened under Point a of this Clause fails to achieve the 

required quorum, a second meeting must be convened within seven (7) days of the 

date scheduled for the first meeting. In that case, the meeting may be held if more than 

one-half (1/2) of the Board members attend;  

c) Where the required quorum is still not achieved, the Board meeting shall be 

reconvened for a third time on the next working day, at the same venue and time, and 

shall in that case always be valid irrespective of the number of members attending.  

9. Voting.  

a) Except as provided in Point b of this Clause, each Board member, or an 

authorised representative attending in person on that member's behalf, shall have one 

(1) vote at a Board meeting;  

b) A Board member may not vote on a contract, transaction, or proposal in which 

that member, or a person related to that member, has an interest that conflicts or may 
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conflict with the interests of the Corporation. A Board member shall not be counted 

towards the minimum quorum required for a Board meeting to decide a matter on 

which that member has no right to vote;  

c) As provided in Point d of this Clause, where a question arises at a Board meeting 

concerning the extent of a Board member's interest or that member's voting rights, and 

the matter is not resolved by that member's voluntary abstention, the matter shall be 

referred to the chairperson of the meeting, whose ruling in relation to all other Board 

members shall be final, except where the nature or extent of the interest of the Board 

member concerned has not been fully disclosed;  

d) A Board member who benefits from a contract referred to in Point a or Point b, 

Clause 6, Article 44 of this Charter shall be deemed to have a material interest in that 

contract.  

dd) A Supervisor or the General Director of the Corporation who is not a Board 

member may attend Board meetings and take part in discussions, but may not vote.  

10. Disclosure of Interests.  

A Board member who, directly or indirectly, benefits from a contract or transaction 

that has been or is proposed to be entered into with the Corporation, and who is aware 

of that interest, must disclose it at the first Board meeting at which the contract or 

transaction is discussed or considered. Where a Board member is not aware that they 

or a related person has an interest at the time the contract or transaction is entered into 

with the Corporation, that member must disclose the relevant interest at the first Board 

meeting held after becoming aware of the interest.  

11. Majority Voting.  

A decision of the Board of Directors shall be adopted where approved by a 

majority (more than 50%) of the members attending the meeting. Where the votes for 

and against are equal, the final decision shall follow the view of the Chairman of the 

Board of Directors.  

12. Voting by Absent Members.  

A member not attending a meeting in person may vote in writing, by electronic 

voting, or by other electronic means. A written ballot must be enclosed in a sealed 

envelope and delivered to the Chairman of the Board no later than one hour before the 

meeting opens. Ballots may only be opened in the presence of all attendees.  

13. Online and Other Forms of Meeting.  

A Board meeting may be held as an online conference among Board members 

where all or some members are in different locations, provided that each participating 

member is able to:  

a) Hear each other participating Board member speak during the meeting;  

b) Speak to all other attending members simultaneously. Discussion among 

members may take place directly by telephone or other means of communication 

(including any such means in use at the time this Charter is adopted or subsequently), 
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or by a combination of such means. For the purposes of this Charter, a Board member 

participating in a meeting in this way shall be deemed to be "present" at that meeting. 

The venue of a meeting held in this manner shall be the location where the largest 

group of Board members is gathered, or, if there is no such group, the location where 

the chairperson of the meeting is present.  

Decisions adopted at a duly organised and conducted online meeting shall take 

effect immediately upon conclusion of the meeting, but must be confirmed by the 

signatures, in the minutes, of all Board members who attended the meeting.  

14. Written Resolutions.  

A resolution adopted by written consultation shall be approved on the basis of the 

affirmative opinion of a majority of Board members with voting rights. Such a 

resolution shall have the same effect and validity as a resolution adopted by Board 

members at a duly convened and conducted meeting.  

15. Minutes of Board Meetings.  

The Chairman of the Board of Directors shall send the minutes of Board meetings 

to its members, and such minutes shall be regarded as conclusive evidence of the 

business conducted at those meetings unless an objection to their content is raised 

within ten (10) days of their circulation. The minutes of Board meetings shall be 

prepared in Vietnamese, and may also be prepared in English, containing the principal 

particulars required under Article 158 of the Law on Enterprises, and must be signed 

by all attending Board members and the minute-taker. Board meetings may be 

recorded by audio or other electronic means.  

16. Observers.  

The Corporation's Corporate Governance Officer (Secretary), the Chief Executive 

Officer, the Supervisors, other executives (where not Board members), and third-party 

experts may attend Board meetings by invitation of the Board, but may not vote unless 

they otherwise have voting rights as a Board member.  

Article 31. Board Committees  

1. The Board of Directors may establish committees responsible for development 

strategy, human resources, remuneration, and internal control. Each committee shall 

have at least three (3) members, comprising Board members and external members as 

decided by the Board. Independent or non-executive Board members shall form a 

majority of each committee, and one of them shall be appointed Head of the committee 

by decision of the Board. Committee activities shall comply with the Board's 

regulations. A committee resolution shall only be valid where approved by a majority 

of the Board members attending and voting at the committee meeting.  

2. The implementation of decisions of the Board of Directors or of its committees 

must comply with applicable law and with the Corporation's Charter and Internal 

Corporate Governance Regulations.  

Article 32. The Corporation's Corporate Governance Officer  
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1. The Board of Directors shall appoint at least one (1) Corporate Governance 

Officer to support the effective conduct of the Corporation's governance activities. 

The Corporate Governance Officer shall concurrently act as the Corporation's 

Secretary, as provided in Clause 5, Article 156 of the Law on Enterprises. The term 

of the Corporate Governance Officer shall be decided by the Board of Directors, for 

a maximum of five (5) years.  

2. The Corporate Governance Officer must meet the following criteria:  

a) Have knowledge of the law;  

b) Not concurrently work for the independent audit firm engaged to audit the 

Corporation's financial statements;  

c) Have a good understanding of the Corporation's business operations and 

internal governance, together with strong organisational and IT/office-equipment 

skills;  

d) Other criteria as provided by law, this Charter, and decisions of the Board of 

Directors.  

3. The Board of Directors may remove the Corporate Governance Officer where 

necessary, provided this does not contravene applicable labour law.  

4. The Corporate Governance Officer shall have the following rights and duties:  

a) To advise the Board of Directors on organising meetings of the General Meeting 

of Shareholders in accordance with the regulations, and on other matters between the 

Corporation and its shareholders;  

b) To prepare meetings of the Board of Directors, the Supervisory Board, and the 

General Meeting of Shareholders as requested by the Board of Directors or the 

Supervisory Board;  

c) To advise on meeting procedures;  

d) To attend meetings;  

dd) To advise on the procedure for preparing resolutions of the Board of Directors 

in accordance with law;  

e) To provide financial information, copies of the minutes of Board meetings, and 

other information to Board members and Supervisors;  

g) To monitor and report to the Board of Directors and the Supervisory Board on 

the Corporation's information disclosure activities;  

h) To serve as the point of contact with interested parties;  

i) To keep information confidential in accordance with law and the Corporation's 

Charter;  

k) To receive remuneration (allowances) in accordance with the Corporation's 

internal management regulations and/or decisions of the Board of Directors;  

l) Other rights and duties as provided by law and the Corporation's Charter.  
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Chapter VIII:  

THE GENERAL DIRECTOR AND  

OTHER EXECUTIVES OF THE CORPORATION  

Article 33. Management Structure  

The Corporation shall establish and implement a management system ensuring that 

its management structure is accountable to, and subject to the supervision and 

direction of, the Board of Directors in the Corporation's day-to-day business. The 

Corporation shall have a General Director, a number of Deputy General Directors, a 

Chief Accountant, and other executive titles, appointed and removed by the Board of 

Directors in accordance with the Corporation's management regulations. The 

appointment and removal of the foregoing titles must be effected by a duly adopted 

resolution of the Board of Directors. The General Director and Deputy General 

Directors of the Corporation may concurrently be Board members.  

Article 34. Executives of the Corporation  

1. On the proposal of the General Director and with the approval of the Board of 

Directors, the Corporation may recruit and employ other executives in such number 

and meeting such criteria as are consistent with the organisational structure and 

management arrangements prescribed by the Board of Directors. The Corporation's 

executives must exercise the diligence necessary for the Corporation's operations and 

organisation to achieve their stated objectives.  

2. The salary, remuneration, benefits, and other terms applicable to the General 

Director shall be decided by the Board of Directors.  

3. The salary, remuneration, benefits, and other terms of the labour contracts of 

other executives shall be decided by the Board of Directors on the proposal of the 

General Director.  

4. The salaries of the General Director and other executives of the Corporation 

shall be included in the Corporation's business expenses in accordance with corporate 

income tax law, shown as a separate item in the Corporation's annual financial 

statements, and reported to the Annual General Meeting of Shareholders.  

Article 35. Appointment, Removal, Duties, and Powers of the General 

Director 

 1. Appointment.  

The Board of Directors shall appoint a Board member or another person as General 

Director of the Corporation and shall enter into a contract specifying salary, 

remuneration, benefits, and other related terms. Information on the General Director's 

salary, remuneration, and other benefits must be reported to the Annual General 

Meeting of Shareholders and disclosed in the Corporation's annual report.  

2. Term.  
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The General Director's term shall be five (5) years, unless the Board of Directors 

decides otherwise, and he may be reappointed. The appointment may lapse in 

accordance with the terms of the labour contract (if any).  

3. Criteria.  

a) The General Director of the Corporation must meet the criteria under Article 64 

of the Law on Enterprises and must not be a person prohibited by law from holding 

this position, namely a minor, a person lacking full civil act capacity, a person who 

has been sentenced to imprisonment, a person currently serving a prison sentence, a 

member of the armed forces, a state official or public employee, or a person found to 

have caused the bankruptcy of a company they previously managed;  

b) Other criteria as provided by law.  

4. Powers and Duties.  

a) To implement the resolutions and decisions of the Board of Directors and the 

General Meeting of Shareholders; to execute the Corporation's business plan and 

investment plan as approved by the Board of Directors and the General Meeting of 

Shareholders;  

b) To decide all matters relating to the Corporation's day-to-day business within 

the General Director's authority and not falling within the authority of the Board of 

Directors. To sign, on the Corporation's behalf, financial and commercial contracts 

and transactions within his authority, or contracts and transactions approved by the 

Board of Directors or the General Meeting of Shareholders in accordance with this 

Charter, and to organise and direct the Corporation's day-to-day production and 

business operations in accordance with best management practices;  

c) To propose to the Board of Directors the appointment, removal, or dismissal of, 

or the signing or termination of contracts with, the reward, discipline, or retirement of, 

and the salary of, the Deputy General Directors, the Chief Accountant, and other 

executives, in accordance with the Corporation's management regulations, and the 

appointment or removal of representatives managing the Corporation's capital 

invested in other enterprises;  

d) To decide the appointment, removal, dismissal, reward, discipline, salary 

grading, and retirement of officers and staff of the Corporation not required to be 

submitted for approval by the Board of Directors (for titles requiring Board approval, 

decisions may only be made after reporting to, and obtaining approval from, the Board 

of Directors);  

dd) To consult the Board of Directors in deciding the Corporation's staffing levels. 

To recruit employees, sign labour contracts, assign and deploy staff, and decide 

salaries and allowances (if any), rewards, discipline, retirement, or termination of 

employment of the Corporation's employees, in accordance with labour law and the 

Corporation's regulations;  
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e) To propose to the Board of Directors decisions on the establishment, 

reorganisation, or dissolution of subsidiaries, branches, and representative offices of 

the Corporation, and on capital contributions to or the purchase of shares of other 

enterprises; to propose approval of the Corporation's internal management regulations. 

To propose the reorganisation, division, merger, consolidation, dissolution, or 

bankruptcy petition of the Corporation, and to propose the Internal Corporate 

Governance Regulations, reporting to the Board of Directors for submission to the 

General Meeting of Shareholders for approval within its authority;  

g) To propose a dividend payment plan or a plan for dealing with business losses; 

to propose measures to improve the Corporation's operations and management;  

h) To prepare draft development strategies, short-term and medium-term 

development plans, annual business plans, investment projects, and internal 

management regulations of the Corporation, for submission to the Board of Directors;  

i) To prepare the Corporation's long-term, annual, and quarterly budgets 

("budgets") to support the Corporation's long-term, annual, and quarterly management 

in accordance with the business plan. The annual budget (including the projected 

balance sheet, income statement, and cash flow statement) for each financial year shall 

be submitted to the Board of Directors for approval and must include the information 

required under the Corporation's regulations;  

k) No later than 31 October each year, the General Director shall submit to the 

Board of Directors, for approval, the detailed business plan for the following financial 

year, consistent with business requirements and the five (5)-year financial plan;  

l) Other obligations as provided by law, this Charter, the Corporation's internal 

regulations, resolutions of the Board of Directors, and the labour contract entered into 

with the Corporation;  

m) To have the right to decline to implement a decision of the Chairman or a Board 

member where considered to be unlawful, in breach of this Charter, or contrary to a 

resolution of the General Meeting of Shareholders, and to promptly notify the 

Supervisory Board in writing;  

n) To decide on measures beyond his authority in emergencies such as natural 

disasters, fires, or other force majeure events, and to be responsible for such decisions 

while promptly reporting them to the Board of Directors;  

o) To perform the duties of the Corporation's legal representative as provided in 

Article 13 of the Law on Enterprises.  

5. Reporting to the Board of Directors and Shareholders.  

The General Director shall be accountable to the Board of Directors and the 

General Meeting of Shareholders for the performance of the duties and powers 

assigned to him and must report to these bodies upon request.  

6. Removal.  
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The Board of Directors may remove the General Director where approved by a 

majority (more than 50%) of the Board members with voting rights attending the 

meeting, and shall appoint a new General Director in his place. A General Director 

who is removed shall have the right to object to the removal at the next General 

Meeting of Shareholders. 

7. Resignation or Loss of Status.  

a) To resign, the General Director must submit a letter to the Board of Directors. 

The Board of Directors must consider and decide on it within thirty (30) days of 

receipt;  

b) The General Director loses his status upon death, loss of mental capacity, loss 

of civil rights, or unauthorised absence from his post for three (3) days or more. In 

such a case, the Board of Directors must appoint an interim replacement within no 

more than thirty (30) days and proceed with the appointment of a new General 

Director.  

8. Delegation and Authorisation.  

a) The General Director may delegate or authorise the Deputy General Directors 

or other persons to handle certain matters of the Corporation on his behalf and shall 

bear legal responsibility for such delegation or authorisation.  

b) The person delegated or authorised shall be legally responsible to the General 

Director and under the law for the work they perform.  

c) Any delegation or authorisation involving use of the Corporation's seal must be 

made in writing and for a specified term.  

Chapter IX:  

THE SUPERVISORY BOARD  

Article 36. Standing for Election and Nomination of Supervisory Board 

Members (Supervisor)  

1. Where candidates for the Supervisory Board have been identified in advance, 

information on the candidates shall be included in the meeting materials for the 

General Meeting of Shareholders and disclosed on the Corporation's website at least 

ten (10) days before the opening date of the meeting, so that shareholders may learn 

about them before voting. Supervisory Board candidates must give a written 

undertaking as to the accuracy, integrity, and reasonableness of their disclosed 

personal information and must undertake to perform their duties honestly if elected as 

Supervisors. The disclosed information on Supervisory Board candidates shall 

include, at a minimum, the following:  

a) Full name and date of birth;  

b) Educational qualifications;  

c) Professional qualifications;  

d) Career history;  
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dd) The companies in which the candidate currently holds a position as Supervisor 

or other managerial or executive title;  

e) An assessment of the candidate's contribution to the Corporation, where the 

candidate is a current Supervisor of the Corporation;  

g) Any interests relating to the Corporation (if any);  

h) The full name of the shareholder or group of shareholders nominating the 

candidate (if any);  

i) Other information (if any).  

2. Nomination to the Supervisory Board.  

Shareholders may pool their voting shares to nominate candidates to the 

Supervisory Board. A shareholder or group of shareholders holding 10% to under 20% 

of the total voting shares may nominate one (1) candidate; 20% to under 50% may 

nominate up to two (2) candidates; and 50% or more may nominate the full three (3) 

candidates.  

3. Where the number of Supervisory Board candidates obtained through 

nomination and self-nomination remains insufficient, the incumbent Supervisory 

Board may nominate additional candidates or organise a nomination process in 

accordance with the mechanism prescribed in the Corporation's Internal Corporate 

Governance Regulations. The procedure and mechanism by which the incumbent 

Supervisory Board nominates candidates must be clearly disclosed and approved by 

the General Meeting of Shareholders before the nomination process is carried out.  

Article 37. Number, Composition, and Term of Supervisory Board Members 

(Supervisors)  

1. Number of Supervisory Board Members (Supervisors) The Corporation shall 

have three (3) Supervisors, elected and removed by the General Meeting of 

Shareholders. The term of the Supervisory Board is 5 years; a Supervisors may be re-

elected for an unlimited number of terms.  

2. Supervisors must meet the criteria and conditions provided in Article 169 of the 

Law on Enterprises and the Corporation's Charter, and must not:  

a) Work in the Corporation's accounting or finance department;  

b) Be a member or employee of the independent audit firm that audited the 

Corporation's financial statements in the preceding three (3) years.  

 3. A Supervisor shall be removed or dismissed in the following circumstances:  

a) The Supervisor is prohibited by law from serving as a Supervisor, or no longer 

meets the criteria and conditions to serve as a Supervisor under Article 169 of the Law 

on Enterprises;  

b) The Supervisor has submitted a resignation letter to the Corporation's head 

office, and it has been accepted;  
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c) The Supervisor suffers from a mental disorder and the other Supervisors have 

professional evidence establishing that the person has lost civil act capacity;  

d) The Supervisor fails to perform his duties, being absent from Supervisory Board 

meetings for six (6) consecutive months without the Supervisory Board's permission, 

where the Board has ruled the position vacant, except in cases of force majeure;  

dd) The Supervisor is dismissed by decision of the General Meeting of 

Shareholders for failing to perform his duties or repeatedly breaching a Supervisor's 

obligations under the Law on Enterprises and this Charter;  

e) Ceasing to be the authorised representative of an institutional shareholder, by 

decision of that organisation;  

g) Being the authorised representative of an institutional shareholder that has 

ceased to be a shareholder of the Corporation;  

h) Other circumstances provided by law and this Charter.  

4. A Supervisor may be replaced where a vacancy unexpectedly arises. The new 

Supervisor must be approved at the next General Meeting of Shareholders. Once 

approved, the replacement shall be deemed effective from the date of replacement by 

the Supervisory Board. The new Supervisor's term shall run from the effective date of 

the replacement to the end of the Supervisory Board's term. Where the new Supervisor 

is not approved by the General Meeting of Shareholders, all decisions of the 

Supervisory Board made before that General Meeting, including those in which the 

replacement Supervisor participated, shall remain valid.  

5. Where the Supervisory Board seriously breaches its duties in a manner that risks 

harming the Corporation, the Board of Directors shall convene a General Meeting of 

Shareholders to consider dismissing the incumbent Supervisory Board and electing a 

new one.  

6. Where a new Supervisory Board has not been elected by the end of the current 

term, the outgoing Supervisory Board shall continue to exercise its rights and duties 

until the new Supervisory Board is elected and assumes office.  

 

 

Article 38. Head of the Supervisory Board  

1. The Supervisors shall elect one Supervisor as Head of the Supervisory Board; 

election, removal, and dismissal shall be by majority vote. The Head of the 

Supervisory Board must hold a university degree or higher in economics, finance, 

accounting, auditing, law, business administration, or a field related to the 

Corporation's business.  

2. The Head of the Supervisory Board shall have the following rights and duties:  

a) To convene and chair meetings of the Supervisory Board;  
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b) To require the Board of Directors, the General Director, and other managers and 

executives to provide relevant information for reporting to Supervisory Board 

members;  

c) To prepare and sign the Supervisory Board's reports, after consulting the Board 

of Directors, for submission to the General Meeting of Shareholders.  

 

Article 39. Rights and Duties of the Supervisory Board  

1. Rights and Duties of the Supervisory Board:  

The Supervisory Board shall have the rights and duties provided in Article 170 of 

the Law on Enterprises and this Charter, principally the following:  

a) To supervise the Corporation's financial position and the legality of the actions 

of Board members, the General Director, and other managers, and the coordination 

between the Supervisory Board and the Board of Directors, the General Director, and 

shareholders;  

b) To be accountable to the General Meeting of Shareholders for its supervisory 

activities and the performance of its assigned duties;  

 c) To examine the reasonableness, lawfulness, integrity, and prudence of the 

management and administration of business operations, and of the organisation of 

accounting, statistical, and financial reporting work;  

d) To assess the completeness, lawfulness, and accuracy of the business 

performance report and the annual and semi-annual financial statements of the 

Corporation, and the Board of Directors' assessment report on its management, and to 

submit its assessment report to the Annual General Meeting of Shareholders. To 

review contracts and transactions with related persons requiring approval by the Board 

of Directors or the General Meeting of Shareholders, and to make recommendations 

on contracts and transactions requiring such approval;  

dd) To review, examine, and assess the effectiveness and efficiency of the 

Corporation's internal control, internal audit, risk management, and early-warning 

systems;  

e) To examine the Corporation's accounting books and other documents, and its 

management and administration of operations, at any time considered necessary, by 

decision of the General Meeting of Shareholders, or at the request of a shareholder or 

group of shareholders referred to in Clause 2, Article 12 of this Charter;  

g) At the request of a shareholder or group of shareholders referred to in Clause 2, 

Article 12 of this Charter, the Supervisory Board shall conduct the examination within 

seven (7) working days of receiving the request. Within fifteen (15) days of 

completing the examination, the Supervisory Board must report its findings on the 

matters examined to the Board of Directors and to the requesting shareholder or group 

of shareholders. An examination by the Supervisory Board under this Clause must not 
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obstruct the normal functioning of the Board of Directors or disrupt the Corporation's 

business operations;  

h) To recommend to the Board of Directors or the General Meeting of 

Shareholders measures to amend, supplement, or improve the Corporation's 

organisational, management, and business structure;  

i) Upon discovering that a Board member, the General Director, or another 

executive has breached the law or the Corporation's Charter, to notify the Board of 

Directors in writing within forty-eight (48) hours, requiring the person concerned to 

cease the breach and to take remedial measures;  

k) To propose and recommend to the General Meeting of Shareholders the 

selection of an approved audit firm as provided by law, the audit fee, and all matters 

relating to the withdrawal or dismissal of the approved audit firm. To discuss with the 

independent auditor the nature and scope of the audit before it begins, and to discuss 

difficulties and issues identified from interim or year-end audit results, as well as any 

other matters the independent auditor wishes to raise;  

l) To review the independent auditor's management letter and the response of the 

Corporation's executive management; to review the Corporation's report on its internal 

control systems before approval by the Board of Directors; and to review the results 

of internal investigations and management's response;  

m) To prepare the Supervisory Board's operating regulations for approval by the 

General Meeting of Shareholders;  

n) To report to the General Meeting of Shareholders as provided in Article 290 of 

Decree No. 155/2020/ND-CP of the Government dated 31 December 2020 detailing 

the implementation of certain provisions of the Law on Securities;  

o) The Supervisory Board may use independent consultants or the Corporation's 

internal audit unit to carry out its assigned duties;  

p) The Supervisory Board may consult the Board of Directors before submitting 

its reports, conclusions, and recommendations to the General Meeting of 

Shareholders;  

q) To attend meetings of the Board of Directors upon invitation and to express its 

views, but without the right to vote;  

r) To exercise other rights and duties as provided by the Law on Enterprises, this 

Charter, and decisions of the General Meeting of Shareholders.  

2. The Supervisory Board's Right to Information:  

a) Meeting invitations, consultation ballots for Board members, and accompanying 

documents must be sent to Supervisors at the same time and by the same means as to 

Board members;  

b) Board members, the General Director, and other executives must provide 

complete, accurate, and timely information and documents on the Corporation's 
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management, administration, and business operations at the request of a Supervisor or 

the Supervisory Board;  

c) The Corporate Governance Officer (Secretary) must ensure that all copies of 

financial and other information provided to Board members, and copies of the minutes 

and resolutions of Board meetings and General Meetings of Shareholders, are 

provided to Supervisors at the same time and by the same means as to Board members;  

d) Reports submitted by the General Director to the Board of Directors, or other 

documents issued by the Corporation, must be sent to Supervisors at the same time 

and by the same means as to Board members;  

dd) Supervisors shall have access to the Corporation's records and documents held 

at its head office, branches, and other locations, and may visit the workplaces of the 

Corporation's managers, executives, and staff during working hours;  

e) Reports and materials prepared by the Board of Directors relating to business 

results, financial statements, and assessments of its own management shall be sent to 

the Supervisory Board for review no later than thirty (30) days before the opening date 

of the Annual General Meeting of Shareholders.  

3. Obligations of Supervisors:  

a) To comply strictly with the law, the Corporation's Charter, decisions of the 

General Meeting of Shareholders, and professional ethics in performing their assigned 

rights and duties;  

b) To perform their assigned rights and duties honestly, prudently, and to the best 

of their ability, so as to ensure the maximum lawful interests of the Corporation and 

its shareholders;  

c) To be loyal to the interests of the Corporation and its shareholders; not to use 

the Corporation's information, know-how, or business opportunities, nor to abuse their 

position, title, or the Corporation's assets, for personal gain or to serve the interests of 

other organisations or individuals;  

d) Other obligations as provided by law and the Corporation's Charter;  

dd) Where a breach of the obligations under Points a, b, c, and d of this Clause 

causes loss to the Corporation or another person, the Supervisors concerned shall be 

personally or jointly liable to compensate for such loss.  

All income and other benefits directly or indirectly obtained by a Supervisor as a 

result of such a breach must be returned to the Corporation;  

e) Where a Supervisor is found to have breached the obligations in exercising the 

rights and duties assigned to them, the Board of Directors must notify the Supervisory 

Board in writing, requiring the person concerned to cease the breach and to take 

remedial measures.  

Article 40. Meetings of the Supervisory Board  

1. After consulting the Board of Directors, the Supervisory Board may issue 

regulations on its meetings and working methods. The Supervisory Board must meet 
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at least twice a year, and a meeting may be held where two-thirds (2/3) or more of its 

members attend. Minutes of Supervisory Board meetings must be prepared in detail 

and clearly. The secretary (if any) and the Supervisors attending must sign the minutes 

of the meeting. The minutes of Supervisory Board meetings must be kept in order to 

establish the responsibility of each Supervisor.  

2. The Supervisory Board may require Board members, the General Director, and 

a representative of the approved audit firm to attend its meetings and answer questions 

of concern to the Supervisors.  

Article 41. Salary, Remuneration, Bonuses, and Other Benefits of 

Supervisory Board Members  

The salary, remuneration, bonuses, and other benefits of Supervisory Board 

members shall be as follows:  

1. Supervisory Board members shall be paid salary, remuneration, bonuses, and 

other benefits as decided by the General Meeting of Shareholders. The General 

Meeting of Shareholders shall decide the total salary, remuneration, bonuses, other 

benefits, and annual operating budget of the Supervisory Board.  

2. Supervisory Board members shall be reimbursed for meal, accommodation, and 

travel expenses, and the reasonable cost of independent advisory services. The total 

remuneration and such expenses shall not exceed the Supervisory Board's total annual 

operating budget as approved by the General Meeting of Shareholders, unless the 

General Meeting of Shareholders decides otherwise.  

3. The salary and operating expenses of the Supervisory Board shall be included 

in the Corporation's business expenses in accordance with corporate income tax law 

and other relevant law, and shown as a separate item in the Corporation's annual 

financial statements.  

Chapter X:  

ELECTION OF THE BOARD OF DIRECTORS AND THE 

SUPERVISORY BOARD  

Article 42. Election of the Board of Directors and the Supervisory Board  

1. Ordinary shareholders voluntarily forming a group meeting the requirements to 

nominate candidates to the Board of Directors and the Supervisory Board must notify 

the other shareholders attending of the group's consultation no later than the opening 

of the General Meeting of Shareholders. The Corporation shall announce this 

information to shareholders at the meeting.  

2. Based on the number of members of the Board of Directors and the Supervisory 

Board, a shareholder or group of shareholders referred to in Clause 3, Article 12 shall 

be entitled to nominate one or more candidates to the Board of Directors and the 

Supervisory Board, in accordance with Clause 2, Article 25 and Clause 2, Article 36 

of this Charter, respectively. Where the number of candidates nominated is fewer than 
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the number they are entitled to nominate, the remaining candidates shall be nominated 

by the Board of Directors, the Supervisory Board, and other shareholders.  

3. Voting to elect members of the Board of Directors and the Supervisory Board 

shall be conducted by cumulative voting, under which each shareholder's total votes 

equal the number of shares they own or represent multiplied by the number of 

members to be elected to the Board of Directors or the Supervisory Board, and the 

shareholder may cast all or part of their total votes for one or more candidates.  

4. Successful candidates for the Board of Directors or as Supervisors shall be 

determined by the number of votes received, from highest to lowest, until the number 

of members provided in the Corporation's Charter is reached. Where two (2) or more 

candidates receive an equal number of votes for the final Board or Supervisory Board 

seat, a run-off election shall be held among those candidates, or selection shall be 

made according to the criteria set out in the election regulations.  

5. Where the first round of voting does not fill the required number of Board and 

Supervisory Board seats, a second round shall be held among the remaining candidates 

nominated in the first round. Where the second round still does not fill the required 

number, the General Meeting of Shareholders shall decide whether to hold a further 

round; if the General Meeting of Shareholders cannot decide, the chairperson of the 

meeting shall decide.  

Chapter XI:  

RESPONSIBILITIES OF BOARD MEMBERS, SUPERVISORY BOARD 

MEMBERS, THE GENERAL DIRECTOR, AND OTHER EXECUTIVES  

Article 43. Duty of Care of Board Members, the Supervisory Board, the 

General Director, and Executives  

Board members, Supervisors, the General Director, and other executives entrusted 

with duties, including duties as members of Board committees, must perform their 

duties honestly and in the manner they believe to be in the best interests of the 

Corporation, and with the degree of care that a prudent person would ordinarily 

exercise in a comparable position and under similar circumstances.  

 

 

 

Article 44. Duty of Loyalty and Avoidance of Conflicts of Interest  

1. Board members, Supervisors, the General Director, and other executives must 

disclose related interests as provided in Article 164 of the Law on Enterprises and 

other applicable law.  

 2. Board members, Supervisors, the General Director, and other executives may 

not take advantage, for personal purposes, of business opportunities that could benefit 

the Corporation, and may not use information obtained by virtue of their position for 

personal gain or to serve the interests of any other organisation or individual.  
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3. Board members, Supervisory Board members, the General Director, and other 

managers must notify the Board of Directors and the Supervisory Board in writing of 

transactions between the Corporation, a subsidiary, or another company in which the 

Corporation holds more than 50% of the charter capital, on the one hand, and that 

same person or their related persons, on the other, as provided by law. For such 

transactions approved by the General Meeting of Shareholders or the Board of 

Directors, the Corporation must disclose the relevant resolutions in accordance with 

securities information disclosure law.  

4. A Board member may not vote on a transaction that benefits that member or a 

related person of that member, as provided in the Law on Enterprises and the 

Corporation's Charter.  

5. Unless the General Meeting of Shareholders decides otherwise, the Corporation 

may not extend loans, guarantees, or credit to Board members, Supervisors, the 

General Director, other executives, or persons related to them, or to any legal entity 

in which such persons have a financial interest, except where the public company and 

the related organisation are companies within the same Group or operate as a group 

of companies, including a parent-subsidiary structure or an economic group, and 

specialised law provides otherwise.  

6. A contract or transaction between the Corporation and one or more Board 

members, Supervisors, the General Director, other executives, or persons or 

organisations related to them, or a company, partner, association, or organisation of 

which such persons are members or in which they have a financial interest, shall not 

be invalidated in the following circumstances:  

a) For a contract with a value of less than 20% of the Corporation's total assets as 

recorded in its most recent financial statements: the material terms of the contract or 

transaction, and the relationships and interests of the Board members, Supervisory 

Board, General Director, or other executives concerned, have been reported to the 

Board of Directors, and the Board has honestly approved the contract or transaction 

by a majority vote of the disinterested members; or  

b) For a contract with a value greater than 20% of the Corporation's total assets as 

recorded in its most recent financial statements: the material terms of the contract or 

transaction, and the relationships and interests of the Board members, Supervisors, 

General Director, or executives concerned, have been disclosed to the disinterested 

shareholders entitled to vote on the matter, and those shareholders have approved the 

contract or transaction;  

c) The contract or transaction has been determined by an independent advisory 

organisation to be fair and reasonable in all respects material to the Corporation's 

shareholders at the time it is approved by the Board of Directors or the General 

Meeting of Shareholders.  
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7. Board members, Supervisors, the General Director, other executives, and 

persons or organisations related to them may not use undisclosed information of the 

Corporation, or disclose it to others, to carry out related transactions.  

Article 45. Liability for Loss and Indemnification  

1. Liability for Loss.  

A Board member, Supervisor, the General Director, or other executive who 

breaches their duty of loyalty and care, or fails to perform their duties diligently and 

competently, shall be liable for any loss caused by such breach.  

2. Indemnification.  

The Corporation shall indemnify any person who is, was, or is threatened to be 

made a party to a claim, action, or proceeding (whether civil, administrative, or 

otherwise, other than an action brought by the Corporation) by reason of being or 

having been a Board member, executive, employee, or authorised representative of 

the Corporation, or by reason of having acted at the Corporation's request in such 

capacity, provided that person acted honestly, prudently, and diligently in, or not 

against, the Corporation's interests, in compliance with the law, and there is no finding 

that they breached their duties.  

In performing their functions, duties, or authorised tasks for the Corporation, a 

Board member, Supervisor, other executive, employee, or authorised representative of 

the Corporation shall be indemnified by the Corporation upon becoming a party to a 

claim, action, or proceeding (other than an action brought by the Corporation) in the 

following circumstances:  

a) They acted honestly, prudently, and diligently in, and not against, the 

Corporation's interests;  

b) They complied with the law and there is no finding that they failed to perform 

their duties.  

3. Indemnification costs shall include costs incurred (including legal fees), 

judgment costs, fines, and other amounts actually paid or reasonably considered 

payable in resolving such matters within the limits permitted by law. The Corporation 

may purchase insurance for such persons to cover the foregoing liabilities.  

 

 

 

Chapter XII:  

MANAGEMENT AND COORDINATION BETWEEN THE PARENT 

COMPANY – THE CORPORATION AND THE PARENT-SUBSIDIARY 

GROUP AND THE VIETNAM NATIONAL COAL – MINERAL 

INDUSTRIES GROUP  
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Article 46. Principles of Management and Administration of the Parent 

Company within the Parent-Subsidiary Group   

1. Management and administration of the parent-subsidiary group shall be carried 

out by one or more of the following methods:  

a) Management and administration through the parent company;  

b) Management and administration through investment, association, agreement, or 

cooperation in the shared use of services across the parent-subsidiary group; the 

application of uniform regulations, standards, and norms across the group that do not 

conflict with law; and the reciprocal use of each other's products and services on 

market terms;  

c) Other methods provided by law and consistent with the charters of the relevant 

enterprises.  

2. The parent company shall directly engage in production and business and make 

financial investments in subsidiaries and associate companies, or shall make financial 

investments only in subsidiaries and associate companies;  

3. The management and administration of the parent company shall be organised 

in accordance with the Charter of the parent company – the Corporation, as approved 

by the General Meeting of Shareholders.  

Article 47. Management and Administration of the Parent-Subsidiary Group 

through the Parent Company  

1. The parent company shall represent the parent-subsidiary group in its common 

activities in relation to third parties, domestic and foreign, or other activities agreed 

with subsidiaries and associate companies in accordance with law.  

2. The parent company shall exercise the rights and obligations of a controlling 

shareholder in its subsidiaries, or coordinate with associate companies under 

cooperation agreements, to align the following activities across the parent-subsidiary 

group:  

a) Using the parent company's management structure; proposing coordination and 

alignment measures for the activities referred to in Clause 3 of this Article for approval 

by the Corporation's Board of Directors; and, through its authorised representatives at 

subsidiaries and associate companies, implementing the coordination and alignment 

measures referred to in Clause 3 of this Article;  

b) Coordinating and aligning the activities of the parent-subsidiary group through 

economic contracts and business cooperation agreements with subsidiaries and 

associate companies;  

c) Developing uniform regulations across the parent-subsidiary group.  

3. The parent company's coordination and alignment activities shall include:  

a) Developing and implementing the group's shared development strategy and 

business cooperation plan; aligning the business strategies of subsidiaries with the 

group's shared development strategy and business cooperation plan; developing and 



58 

 

                                               VINACOMIN – MINERALS HOLDING CORPORATION

  

 

 

implementing management regulations, standards, and norms applied uniformly 

across the group;  

b) Managing and directing authorised representatives to safeguard the parent 

company's controlling rights in subsidiaries and the rights of a contributing 

shareholder in associate companies;  

c) Directing the medium- and long-term production and business plans of 

subsidiaries;  

d) Directing operating objectives, investment, and production and business targets; 

the division of labour, specialisation, and cooperation; market access, expansion, and 

sharing; exports; use of the brand; information services; scientific research and 

technology application; training; and other activities of subsidiaries, in accordance 

with the group's common policies;  

dd) Developing and implementing regulations on management of the parent 

company's brand, and directing common elements in the trade names of subsidiaries 

and associate companies;  

e) Directing organisational and personnel matters at subsidiaries;  

g) Directing the content of subsidiaries' charters and controlling their charter 

capital structure;  

h) Appointing authorised representatives to participate in the management and 

administration of subsidiaries and associate companies; issuing and implementing 

regulations on the appointment, replacement, supervision, and performance 

assessment of authorised representatives; and prescribing matters requiring the parent 

company's prior approval before an authorised representative decides or participates 

in deciding a matter at a subsidiary or associate company;  

i) Acting as the focal point for pooling the resources of subsidiaries and associate 

companies to participate in tendering in accordance with construction investment 

project management regulations and the Law on Bidding, and for implementing joint 

projects agreed among subsidiaries and associate companies;  

k) Providing research, technology transfer, marketing, trade promotion, and other 

services to subsidiaries and associate companies;  

l) Conducting financial oversight and risk control of subsidiaries; providing 

financial support, in accordance with law, to a subsidiary upon its request;  

m) Coordinating administrative work and dealings with partners on behalf of a 

subsidiary upon its request; performing public-interest tasks and assignments or orders 

placed with the Corporation by the State;  

n) Establishing and connecting an information network across the parent-

subsidiary group;  

o) Preparing the consolidated financial statements of the parent company and its 

subsidiaries;  
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p) Consulting subsidiaries and associate companies in carrying out shared 

activities;  

q) Organising the supervision, coordination, and alignment of activities among the 

parent company's internal units;  

r) Other activities consistent with the characteristics of the parent-subsidiary 

group, applicable law, the parent company's Charter, and the charters of enterprises 

within the group.  

Article 48. General Coordination within the Parent-Subsidiary Group  

The parent company, subsidiaries, and associate companies within the parent-

subsidiary group shall coordinate generally as follows:  

1. Developing common operating regulations on the basis of agreement between 

the parent company and the enterprises within the group.  

2. The parent company, based on the powers and responsibilities provided by law, 

shall act as the focal point for implementing, in whole or in part, the following 

coordinated activities among enterprises within the parent-subsidiary group:  

a) Coordinating the planning and the implementation of the business cooperation 

plan;  

b) Directing the division of business fields and lines among enterprises within the 

group;  

c) Organising financial, accounting, and statistical work;  

d) Materials management and product distribution;  

dd) Management and use of land and mineral resources;  

e) Labour, wages, health, training, and human resource development;  

g) Application of science and technology, occupational safety, natural disaster 

prevention, and environmental protection;  

h) Directing the naming of enterprises within the group; authorising use of the 

parent company's brand in accordance with law;  

i) Administrative work and external relations of the group;  

k) Management of emulation and commendation, culture, sport, and social 

activities;  

l) Other matters agreed among enterprises within the group in accordance with 

law.  

Article 49. Relationship between the Parent Company and Its Subsidiaries  

1. Relationship between the parent company and a subsidiary wholly owned by 

the parent company:  

a) Such a subsidiary shall be assigned production and business contracts on an 

economic-contract basis; provided with information; and entitled to services and 
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benefits from the group's shared activities in accordance with the common operating 

regulations and/or agreements with subsidiaries, as provided by law;  

b) It shall be obliged to implement agreements with the parent company and 

economic-contract commitments with the parent company and other enterprises within 

the group; to carry out lawful decisions within the parent company's authority over it; 

and to participate in the business cooperation plan with the parent company and other 

enterprises within the group.  

2. Relationship between the parent company and a subsidiary in which the parent 

company holds a controlling shareholding or capital contribution:  

a) The parent company shall have the rights and obligations of a shareholder, 

contributing member, or joint-venture party of the subsidiary, as provided by law and 

the subsidiary's charter.  

b) The subsidiary shall have the following rights and obligations:  

- The right to participate in the business cooperation plan on the basis of economic 

contracts and business cooperation agreements with the parent company and other 

enterprises within the group; to be assigned production and business contracts by the 

parent company on an economic-contract basis; and to be provided with information 

and to receive services and benefits from the group's shared activities, in accordance 

with this Charter, agreements with enterprises within the group, and applicable law;  

- The obligation to implement the group's common agreements and economic-

contract commitments with the parent company and other enterprises within the group, 

and to carry out the parent company's lawful decisions made in the exercise of its 

controlling rights over the subsidiary.  

Article 50. Relationship between the Parent Company and Associate 

Companies  

1. The parent company shall exercise its rights and obligations towards an 

associate company in accordance with law, the associate company's charter, and the 

association agreement.  

2. The parent company shall relate to associate companies through agreements on 

branding, markets, technology, research, training, and human resource development, 

and other agreements.  

Article 51. Relationship between the Parent Company and Its Dependent 

Units  

A unit dependent on the parent company shall operate under the decentralised 

business, accounting, organisational, and personnel arrangements of the parent 

company, as provided in the charter or operating regulations of the dependent 

accounting unit prepared by the General Director and approved by the Corporation's 

Board of Directors. The parent company shall be liable for the financial obligations 

arising from the commitments of its dependent units.  
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Article 52. Relationship of the Parent Company – the Corporation with the 

Vietnam National Coal – Mineral Industries Group  

1. The parent company – the Corporation, being a subsidiary of the Vietnam 

National Coal – Mineral Industries Group ("TKV"), shall have the right to participate 

in the business cooperation plan on the basis of economic contracts with member 

enterprises of TKV; to be assigned production and business contracts by TKV on an 

economic-contract basis; and to be provided with information and to receive services 

and benefits from TKV's shared activities, in accordance with agreements with TKV 

and its member enterprises and applicable law;  

2. The parent company – the Corporation shall be obliged to implement TKV's 

common agreements in which it participates, and economic contracts with TKV and 

its member enterprises; to carry out TKV's lawful decisions as the parent company 

exercising controlling rights over the parent company – the Corporation, as provided; 

and to comply with TKV's internal management regulations.  

3. TKV, as the contributing shareholder, shall perform its role, functions, duties, 

rights, and responsibilities in managing the State's capital in the parent company – the 

Corporation, in accordance with law, and TKV's Charter and internal management 

regulations.  

Chapter XIII:  

RIGHT TO INSPECT THE CORPORATION'S BOOKS AND RECORDS  

 Article 53. Right to Inspect Books and Records  

1. Ordinary shareholders shall have the right to inspect books and records, 

specifically:  

a) An ordinary shareholder may inspect, look up, and extract information on the 

names and contact addresses in the register of shareholders with voting rights; request 

correction of inaccurate information relating to themselves; and inspect, look up, 

extract, or copy the Corporation's Charter, the minutes of General Meetings of 

Shareholders, and resolutions of the General Meeting of Shareholders;  

b) A shareholder or group of shareholders holding 5% or more of the total ordinary 

shares may inspect, look up, and extract the minute book and resolutions or decisions 

of the Board of Directors, interim and annual financial statements, reports of the 

Supervisory Board, contracts and transactions requiring approval by the Board of 

Directors, and other documents, except documents relating to the Corporation's trade 

secrets or business secrets.  

2. Where an authorised representative of a shareholder or group of shareholders 

requests to inspect books and records, the request must be accompanied by the power 

of attorney from the shareholder or group they represent, or a notarised copy thereof.  

3. Board members, Supervisory Board members, the General Director, and other 

executives may inspect the Corporation's shareholder register, shareholder list, and 
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other books and records for purposes relating to their position, provided that such 

information is kept confidential.  

4. The Corporation must keep this Charter and any amendments to it, its Enterprise 

Registration Certificate, internal regulations, documents evidencing ownership of 

assets, resolutions of the General Meeting of Shareholders and the Board of Directors, 

minutes of their meetings, reports of the Board of Directors, reports of the Supervisory 

Board, annual financial statements, accounting books, and other documents required 

by law, at its head office or elsewhere, provided that shareholders and the business 

registration authority are notified of the place where such documents are kept.  

5. The Corporation's Charter must be published on the Corporation's website.  

Chapter XIV:  

EMPLOYEES, THE TRADE UNION, AND SOCIO-POLITICAL  

ORGANISATIONS WITHIN THE CORPORATION  

Article 54. Employees, the Trade Union, and Socio-Political Organisations  

1. The General Director must prepare a plan for approval by the Board of Directors 

on matters relating to recruitment, termination of employment, salary, social 

insurance, welfare, rewards, and discipline for employees and executives of the 

Corporation, and other matters as provided by law.  

2. The Communist Party of Vietnam organisation within the Corporation shall 

operate in accordance with the Constitution and laws of the Socialist Republic of 

Vietnam and the Charter of the Communist Party of Vietnam.  

3. The trade union and other socio-political organisations within the Corporation 

shall operate in accordance with the Constitution and laws of the Socialist Republic 

of Vietnam and their own charters.  

4. The Corporation shall respect, and shall not obstruct or hinder, the establishment 

of political or socio-political organisations within the Corporation, nor obstruct or 

hinder employees' participation in such organisations, and shall facilitate their 

operation in accordance with their functions, duties, and charters.  

Chapter XV:  

PROFIT DISTRIBUTION  

Article 55. Profit Distribution  

 1. After offsetting losses from the previous year (if any) in accordance with 

corporate income tax law, setting aside the Science and Technology Development 

Fund (if any) as required, paying corporate income tax, and discharging other financial 

obligations as provided by law, the Corporation's remaining pre-tax profit shall be 

used as follows:  

a) Dividend payment;  

 b) Appropriation to funds as provided by applicable law.  
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2. The dividend rate, the method of annual dividend payment from the 

Corporation's retained profit, and the appropriation ratios for the funds shall be 

decided by the General Meeting of Shareholders on the proposal of the Board of 

Directors.  

Article 56. Dividends  

1. Dividends shall be declared and paid from the Corporation's retained profit, by 

decision of the General Meeting of Shareholders and in accordance with law, but shall 

not exceed the rate proposed by the Board of Directors and approved by the General 

Meeting of Shareholders.  

2. The Board of Directors may decide to pay an interim dividend where it considers 

this consistent with the Corporation's profitability.  

3. The Corporation shall not pay interest on any dividend or other amount payable 

in respect of a class of shares.  

4. The Board of Directors may propose to the General Meeting of Shareholders 

that all or part of a dividend be paid in shares, and the Board of Directors shall 

implement that resolution. The Corporation may pay dividends in shares; the order 

and procedure for doing so shall be as provided in the Law on Enterprises and related 

law.  

5. Where a dividend or other amount payable in respect of a class of shares is paid 

in cash, the Corporation shall pay it in Vietnamese dong or through banks based on 

the bank details provided by the shareholder. Where the Corporation has made a 

transfer in accordance with the bank details provided by a shareholder and that 

shareholder does not receive the funds, the Corporation shall not be liable for the 

amount transferred to the recipient shareholder. Dividend payments in respect of 

shares listed or registered for trading on a Stock Exchange may be made through a 

securities company or the Vietnam Securities Depository.  

6. Pursuant to the Law on Enterprises and the Law on Securities, the Board of 

Directors shall adopt a resolution fixing a specific record date. Persons registered as 

shareholders or holders of other securities as at that date shall be entitled to receive 

dividends, interest, profit distributions, shares, notices, or other documents.  

7. Other matters relating to profit distribution shall be governed by law.  

Chapter XVI:  

BANK ACCOUNTS, THE FINANCIAL YEAR, AND ACCOUNTING 

SYSTEM  

Article 57. Bank Accounts  

1. The Corporation shall open accounts at banks in Vietnam or at foreign banks 

licensed to operate in Vietnam.  

2. With the prior approval of the competent authority, the Corporation may, where 

necessary, open bank accounts overseas in accordance with law.  
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3. The Corporation shall conduct all payments and accounting transactions through 

its Vietnamese dong or foreign currency accounts at the banks where it holds accounts.  

Article 58. Financial Year  

The Corporation's financial year shall begin on the first day of January and end on 

31 December of the same 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, if that 

period exceeds ninety (90) days; if it is less than ninety (90) days, it shall be added to 

the following financial year.  

Article 59. Accounting System  

1. The Corporation shall apply Vietnamese Accounting Standards (VAS) and the 

enterprise accounting regime applicable under Vietnamese law.  

2. The Corporation shall prepare its accounting books in Vietnamese. The 

Corporation shall keep accounting records appropriate to the type of business activities 

in which it engages. Such records must be accurate, up to date, systematic, and 

sufficient to substantiate and explain the Corporation's transactions.  

3. The Corporation shall use Vietnamese dong (or a freely convertible foreign 

currency, where approved by the competent State authority) as its accounting 

currency.  

Chapter XVII:  

ANNUAL REPORT, INFORMATION DISCLOSURE  

OBLIGATIONS, AND PUBLIC ANNOUNCEMENTS  

 Article 60. Annual, Semi-Annual, and Quarterly Financial Statements  

1. The Corporation must prepare annual financial statements in accordance with 

law and the regulations of the State Securities Commission, which must be audited as 

provided in Article 63 of this Charter, and within ninety (90) days of the end of each 

financial year, the Corporation must submit its annual financial statements, as 

approved by the General Meeting of Shareholders, to the competent tax authority, the 

State Securities Commission, the Stock Exchange (for listed companies), the business 

registration authority, and the Vietnam National Coal – Mineral Industries Group.  

2. The annual financial statements must include an income statement presenting a 

true and fair view of the Corporation's profit and loss for the financial year, a balance 

sheet presenting a true and fair view of the Corporation's affairs as at the reporting 

date, a cash flow statement, and notes to the financial statements. Where the 

Corporation is a parent company, in addition to its own annual financial statements, it 

must prepare consolidated financial statements covering the Corporation and its 

subsidiaries at the end of each financial year.  

3. The Corporation must prepare and disclose reviewed semi-annual financial 

statements and quarterly financial statements (for listed companies/large public 

companies) in accordance with the regulations of the State Securities Commission and 

the Stock Exchange (for listed companies), and submit them to the relevant tax 
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authority and the business registration authority in accordance with the Law on 

Enterprises and the requirements of the Vietnam National Coal – Mineral Industries 

Group.  

4. The audited annual financial statements (including the auditor's opinion), the 

reviewed semi-annual financial statements, and the quarterly financial statements (for 

listed companies and large public companies) must be published on the Corporation's 

website.  

5. Interested organisations and individuals may copy the audited annual financial 

statements and the semi-annual and quarterly reports during the Corporation's business 

hours at its head office, upon payment of a reasonable copying fee.  

Article 61. Annual Report  

The Corporation must prepare and disclose an annual report in accordance with 

securities and capital markets law.  

Article 62. Public Disclosure  

The Corporation must prepare and publicly disclose information as provided in 

Article 176 of the Law on Enterprises and other relevant law.  

Chapter XVIII:  

AUDIT OF THE CORPORATION  

Article 63. Audit  

1. The Annual General Meeting of Shareholders shall appoint an approved audit 

firm, or approve a list of approved audit firms and authorise the Board of Directors to 

select one of them to audit the Corporation for the following financial year, on terms 

and conditions agreed with the Board of Directors. The Corporation shall prepare and 

send its annual financial statements to the independent audit firm after the end of the 

financial year.  

2. The approved audit firm shall examine, verify, and report on the annual financial 

statements reflecting the Corporation's income and expenditure, and shall prepare an 

audit report for submission to the Corporation's Board of Directors in accordance with 

law.  

3. A copy of the audit report shall be attached to each copy of the Corporation's 

annual financial statements.  

4. The auditor engaged to audit the Corporation shall be entitled to attend all 

meetings of the General Meeting of Shareholders, to receive the notices and other 

information relating to such meetings that all shareholders are entitled to receive, and 

to speak at the meeting on matters relating to the audit.  

Chapter XIX:  

THE CORPORATION'S SEAL  

Article 64. The Corporation's Seal  
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1. A seal includes a seal made at a seal-engraving establishment or a seal in the 

form of a digital signature, as provided by electronic transaction law.  

2. The Board of Directors shall decide the type, number, form, and content of the 

seals of the Corporation and of its branches and representative offices (if any).  

3. The Board of Directors and the General Director shall use and manage the seal 

in accordance with applicable law.  

Chapter XX:  

DISSOLUTION OF THE CORPORATION  

Article 65. Dissolution of the Corporation  

1. The Corporation may be dissolved in the following circumstances:  

a) By resolution or decision of the General Meeting of Shareholders;  

b) Its Enterprise Registration Certificate is revoked, except as otherwise provided 

in the Law on Tax Administration;  

c) Other circumstances provided by law.  

2. Dissolution of the Corporation ahead of the end of its term (including any 

extended term) shall be decided by the General Meeting of Shareholders and 

implemented by the Board of Directors. The dissolution decision must be notified to, 

or approved by, the competent authority (where required) as provided.  

Article 66. Liquidation  

1. At least six (6) months before the end of the Corporation's term of operation, or 

after a decision to dissolve the Corporation is made, the Board of Directors must 

establish a three (3)-member Liquidation Committee. Two (2) members shall be 

appointed by the General Meeting of Shareholders and one (1) member shall be 

appointed by the Board of Directors from an approved audit firm. The Liquidation 

Committee shall prepare its own operating regulations. Its members may be chosen 

from among the Corporation's staff or from independent experts. All liquidation costs 

shall be paid by the Corporation in priority to its other debts.  

2. The Liquidation Committee must report to the business registration authority 

the date of its establishment and the date it actually commences operations. From that 

time, the Liquidation Committee shall represent the Corporation in all matters relating 

to its liquidation before the courts and administrative authorities.  

3. Proceeds from the liquidation shall be applied in the following order:  

a) Liquidation costs;  

b) Wages and insurance costs for employees;  

c) Taxes and tax-like payments owed by the Corporation to the State;  

d) Loans (if any);  

dd) Other debts of the Corporation;  
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e) The balance remaining after payment of all amounts under Points a to dd above 

shall be distributed to shareholders. Preference shares shall be paid in priority.  

Chapter XXI:  

RESOLUTION OF INTERNAL DISPUTES  

 Article 67. Resolution of Internal Disputes  

1. Where a dispute or complaint arises relating to the Corporation's operations or 

to shareholders' rights under this Charter or under any right or obligation provided by 

the Law on Enterprises, other laws, or administrative regulations, between:  

a) A shareholder and the Corporation; or  

b) A shareholder and the Board of Directors, the Supervisory Board, the General 

Director, or another executive;  

The parties concerned shall attempt to resolve the dispute through negotiation and 

conciliation. Except where the dispute concerns the Board of Directors or its 

Chairman, the Chairman of the Board of Directors shall preside over the resolution of 

the dispute and shall require each party to present the facts relevant to the dispute 

within fifteen (15) working days of the dispute arising. Where the dispute concerns 

the Board of Directors or its Chairman, either party may request the Supervisory Board 

or a relevant specialised authority to appoint an independent expert to act as arbitrator 

in the dispute resolution process.  

2. Where no settlement is reached within six (6) weeks of the start of the 

conciliation process, or if the conciliator's proposed settlement is not accepted by the 

parties, either party may refer the dispute to an economic arbitration body or an 

economic court.  

3. Each party shall bear its own costs relating to the negotiation and conciliation 

procedure. Court costs shall be borne by whichever party the court determines.  

Chapter XXII:  

FINAL PROVISIONS  

Article 68. Amendment of the Charter  

1. Any amendment of this Charter shall be considered and decided by the General 

Meeting of Shareholders.  

2. Where a legal provision relating to the Corporation's operations is not addressed 

in this Charter, or where a new legal provision differs from a provision of this Charter, 

that legal provision shall automatically apply and govern the Corporation's operations.  

Article 69. Effectiveness  

1. This Charter comprises 22 chapters and 69 articles, and was unanimously 

adopted by the General Meeting of Shareholders of Vinacomin – Minerals Holding 

Corporation  on             2026 in Hanoi, together with approval of the effectiveness of 

its full text.  

2. This Charter is prepared in 10 counterparts of equal validity, of which:  
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- 5 counterparts are for registration with the provincial or municipal People's 

Committee as required;  

- 5 counterparts are kept at the Corporation's Office.  

3. This Charter is the sole and official Charter of the Corporation.  

4. A copy or extract of the Corporation's Charter shall only be valid if signed by 

the Chairman of the Board of Directors or by at least one-half of the total number of 

Board members.  

 

Full Names and Signatures of the Corporation's Board Members 

 

(Signed) 
  

Nguyen Van Hai  

(Signed) 
 

Dang Duc Hung  

(Signed) 
 

Ngo Quoc Trung  

(Signed) 
 

Nguyen Van Thai  

 

Legal Representative of the Enterprise  

Board Member – General Director  

(Signed) 

Trinh Van Tue 
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