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Note: Shareholders are kindly requested to view and download all documents of the Annual General Meeting of 

Shareholders 2026–2027, which are published on the Corporation’s website at http://www.lasuco.vn, from 25/09/2026. 

 

LAM SON SUGAR CANE JOINT STOCK 

CORPORATION 

Head office: No. 388 Le Thai Tong, Lam Son commune, 
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AGENDA 
OF THE ANNUAL GENERAL MEETING OF SHAREHOLDERS  

2026-2027 
 

Time of organization:  From 7:30 am to 11:30 am on 21/10/2026 

Venue: Corporation’s head office, No. 388 Le Thai Tong, Lam Son commune, Thanh Hoa 

province 

Time Content 

7:30 am - 8:00 

am 

Reception, distribution of meeting materials to shareholders, and verification of the 

conditions for convening the General Meeting. 

8:00 am - 8:30 

am 

MEETING PROCEDURES 

1. Statement of reasons – Introduction of participants; 

2. Report on the verification of conditions for convening the General Meeting of 

Shareholders; 

3. Voting to approve the Agenda of the General Meeting;  

4. Voting to approve the General Meeting regulations; 

5. Voting to approve the Vote Counting Committee; 

6. Introduction of the Presidium and the Secretary of the General Meeting. 

8:30 am - 9:30 

am 

MEETING CONTENT 

1. Opening speech; 

2. Report on the implementation of tasks for FY2025–2026 and the business plan for 

FY2026–2027 of the Board of Management; 

3. Report on the performance of assigned tasks and rights by the Board of Directors; 

4. Report on the operation of the Board of Supervisors – Audit letter; 

5. Proposal on amendments and supplements to the company's charter; 

6. Proposal on completion of the 2021-2026 term of members of the Board of 

Directors (BOD) and Board of Supervisors (SB) and election of BOD and SB 

members for the new 2026-2031 term. 

9:30 am - 10:10 

am 

ELECTION OF THE BOARD OF DIRECTORS AND THE BOARD OF 

SUPERVISORS FOR THE TERM 2026–2031: 

1. Approval of the Election Committee;  

2. Approval of the Election Regulations;  

3. Conducting the election and recess;  

10:10 am – 

10:25 am 
Announcement of the Election Results for the BOD and SB and Introduction of the 

Elected Members to the General Meeting 

10:25 am - 

11:00 am 

Presentation of proposals: 

1. Proposal on profit distribution for 2025-2026; 

http://www.lasuco.vn/


 

Note: Shareholders are kindly requested to view and download all documents of the Annual General Meeting of 

Shareholders 2026–2027, which are published on the Corporation’s website at http://www.lasuco.vn, from 25/09/2026. 

Time Content 

2. Proposal for Approval of Business Plan for 2026-2027; 

3. Proposal on remuneration and operating expenses of the Board of Directors and 

Board of Supervisors for 2026-2027; 

4. Proposal on selection of audit firm for the 2026-2027 financial statements; 

5. Proposal on approval of the list of related persons and related interests; 

6. Proposal on approval of the Company's development orientation for 2026-2031. 

11:00 am - 

11:40 am 
Discussion and voting on issues in the meeting agenda 

11:40 am - 

12:00 am 

Approval of the Minutes 

Approval of the Resolution of the General Meeting. 

Declaration of closing the General Meeting. 

  

http://www.lasuco.vn/
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PREAMBLE 

This Charter was adopted by the General Meeting of Shareholders of Lam Son 

Sugar Cane Joint Stock Corporation pursuant to Resolution No. …/NQ/DLS-DHDCD 

dated … … 2026; and is prepared in accordance with the Law on Enterprises, the Law 

on Securities and corporate governance regulations applicable to public companies and 

listed companies. 

 

CHAPTER I: 

DEFINITIONS OF TERMS USED IN THE CHARTER 

Article 1. Interpretation of terms 

1. In this Charter, the following terms shall be construed as follows: 

a) “Charter capital” means the total par value of sold shares or subscribed shares 

upon establishment of the enterprise and as provided in Article 6 of this Charter; 

b) “Law on Enterprises” means Law on Enterprises No. 59/2020/QH14, as amended 

and supplemented by Law No. 03/2022/QH15, Law No. 76/2025/QH15 and any 

amending, supplementing or replacing documents (if any);  

c) “Law on Securities” means Law on Securities No. 54/2019/QH14, as amended 

and supplemented by Law No. 56/2024/QH15 and any amendments, supplements, or 

replacements thereof (if any);  

d) “Date of Establishment” means the date on which the Company was established 

under Decision No. 1133/1999/QD-TTg dated December 06, 1999 of the Prime 

Minister; 

đ) “Enterprise Manager” means the Chairman of the Board of Directors, members 

of the Board of Directors, the General Director and individuals holding other managerial 

positions as prescribed in this Charter; 

e) “Enterprise Executive” means the General Director, Deputy General Directors, 

Chief Accountant and other executives approved by the Board of Directors; 

g) “Related Person”, “major shareholder”, “internal person” and “voting capital” shall 

be construed in accordance with the Law on Enterprises, the Law on Securities and 

relevant laws; 

h) “General Meeting of Shareholders” means the General Meeting of Shareholders 

of the Company; “Board of Directors” means the Board of Directors of the Company; 

“Board of Supervisors” means the Board of Supervisors of the Company; 

i) “Stock Exchange” means the Vietnam Exchange and its subsidiary where the 

Company's stock is listed or registered for trading; 

k) “VSDC” means the Vietnam Securities Depository and Clearing Corporation; 

l) “Beneficial Owner of an Enterprise” means an individual who actually owns the 

charter capital or has the right to control the Company in accordance with the Law on 

Enterprises and its implementing documents; 

m) “Vietnam” means the Socialist Republic of Vietnam; 
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n) “Term of operation” means the period of operation of the Company as prescribed 

in Article 2 of this Charter. 

2. Any reference to a legal normative document in this Charter includes any 

amendments, supplements, or replacements thereof.  

3. The headings of chapters, articles and clauses are for convenience of reference 

only and shall not alter the substance of this Charter. 

CHAPTER II: 

NAME, FORM, HEAD OFFICE, BRANCHES, REPRESENTATIVE OFFICES, 

BUSINESS LOCATIONS, TERM OF OPERATION AND LEGAL 

REPRESENTATIVES OF THE COMPANY 

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

locations and term of operation of the Company 

1. Name of the Company: 

- Vietnamese name: CONG TY CO PHAN MIA DUONG LAM SON 

- English name: LAM SON SUGAR CANE JOINT STOCK CORPORATION 

- Abbreviated name: LASUCO 

- Stock code: LSS 

2. The Company is a joint stock company having legal entity status under 

Vietnamese law and is a public company with listed stock. 

3. Head office of the Company: 

- Address: No. 388 Le Thai Tong, Lam Son Commune, Thanh Hoa Province, 

Vietnam 

- Telephone: 08 1800 5060 

- Fax: 02373.834.092 

- Email: info@lasuco.com.vn 

- Website: www.lasuco.vn/ www.lasuco.com.vn 

4. The Company may establish, change or terminate the operations of branches, 

representative offices and business locations pursuant to resolutions or decisions of the 

Board of Directors and applicable laws. 

5. The term of operation of the Company is indefinite from the date of 

establishment, unless its operation is terminated under Article 54 or the Company is 

reorganized in accordance with law and this Charter. 

Article 3. Legal representatives of the Company 

1. The Company has 02 (two) legal representatives, comprising: 

a) Chairman of the Board of Directors; 

b) General Director of the Company. 

2. The rights and obligations of the legal representatives shall be performed in 

accordance with the Law on Enterprises, relevant laws and this Charter. 

3. The Company shall at all times ensure that at least 01 (one) legal representative 

resides in Vietnam. Authorization upon departure from Vietnam, absence, inability to 
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perform rights and obligations, or change of legal representatives shall be carried out in 

accordance with the Law on Enterprises, relevant laws and this Charter. 

 

CHAPTER III: 

OBJECTIVES, SCOPE OF BUSINESS AND OPERATIONS OF THE 

COMPANY 

Article 4. Operational objectives of the Company 

1. The Company's lines of business include: production, processing and trading of 

sugar, alcohol, electricity, alcoholic and non-alcoholic beverages; sugar by-

products; agricultural and forestry products; animal feed; transportation; 

mechanical products; supplies and raw materials; plant varieties and animal 

breeds; rubber products, paper and carton packaging; trading, hotels, food and 

beverage services; import and export of products, fixed assets, machinery, 

equipment, supplies and spare parts; real estate business with own or leased 

property; production and trading of CO2 gas; research, application of 

agricultural and industrial science and technology; production and trading of 

clean water; repair, manufacture of machinery and equipment; agricultural and 

forestry services; and other lines of business not prohibited by law. 

2. The Company's operational objectives are to sustainably develop the sugar cane, 

alcohol, electricity and related sectors; use capital efficiently, maximize the lawful 

interests of the Company and its shareholders; safeguard the interests of employees and 

partners; and fulfill social and environmental responsibilities in accordance with law. 

Article 5. Scope of business and operations 

1. The Company may plan and conduct all business activities within the Company's 

lines of business as published on the National Business Registration Portal and under 

this Charter, in accordance with applicable laws, and may take appropriate measures to 

achieve the Company's objectives. 

2. The Company may conduct business activities in other lines of business permitted 

by law and adopted by the General Meeting of Shareholders. 

. 

CHAPTER IV: 

CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS 

Article 6. Charter capital, shares and founding shareholders 

1. The Company's charter capital is VND 900,265,920,000 (In words: Nine hundred 

billion two hundred sixty-five million nine hundred twenty thousand Vietnamese Dongs 

only). 

2. The charter capital is divided into 90,026,592 ordinary shares with a par value of 

VND 10,000 per share. The number of treasury shares at the time of adoption of this 

Charter is 0 share. 

3. The Company may change its charter capital upon adoption by the General 

Meeting of Shareholders and in accordance with applicable laws. 
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4. The shares of the Company are ordinary shares. The Company may issue 

preference shares and attached rights after obtaining approval from the General Meeting 

of Shareholders and in accordance with applicable laws. 

5. Unsold shares are subject to the offering authority of the Board of Directors. The 

offering shall be conducted pursuant to resolutions of the General Meeting of 

Shareholders, the Law on Enterprises and Law on Securities; offering terms for other 

entities shall not be more favorable than those offered to existing shareholders, unless 

otherwise approved by the General Meeting of Shareholders. 

6. Shares repurchased by the Company shall be handled in accordance with the Law 

on Enterprises and Law on Securities. The Company shall reduce its charter capital 

correspondingly within the statutory time limit, unless otherwise provided by the Law 

on Securities or transitional provisions. 

7. The Company may issue other types of securities after adoption by the competent 

authority of the Company and in accordance with applicable laws. 

Article 7. Stock certificates and share registration 

1. The Company's shares are centrally registered at VSDC. Information in the 

shareholder register established and managed by VSDC in accordance with the Law on 

Securities shall serve as the basis for determining share ownership, unless otherwise 

provided by law.  

2. Shareholders shall be provided with confirmation of share ownership in 

accordance with rules of VSDC and the Law on Securities. The Company shall only 

issue paper stock certificates where permitted by law and upon valid requests of 

shareholders.  

3. Where paper stock certificates are lost, damaged or destroyed, reissuance shall be 

carried out in accordance with the Law on Enterprises and the Company's regulations 

and shall not affect centralized registration data at VSDC. 

Article 8. Other securities certificates 

Bond certificates or other securities certificates of the Company shall be issued 

bearing the signature of the legal representative and seal of the Company. 

Article 9. Transfer of shares 

1. All shares are freely transferable unless otherwise provided by this Charter or by 

the law. Stock listed or registered for trading on Stock Exchange shall be transferred in 

accordance with the Law on securities and the securities market. 

2. Shares not fully paid may not be transferred and not enjoy related benefits such 

as the right to receive dividends, the right to receive stock issued to increase share capital 

from equity, the pre-emptive right to purchase newly offered stock and other benefits 

prescribed by law. 

Article 10. Forfeiture of shares 

1. Where a shareholder fails to fully and timely pay the amount payable for the 

purchase of stock, the Board of Directors shall give a notice and may require such 

shareholder to pay the outstanding amount together with interest thereon and any costs 

incurred by the Company arising from such failure to pay in full. 
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2. The above payment notice shall specify new payment deadline (at least seven (07) 

days from the date of sending the notice), the place of payment and shall specify 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 fully and timely paid 

if the requirements in the above notice are not fulfilled.  

4. Forfeited shares shall be deemed shares authorized for offering as prescribed in 

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

authorize another person to sell or redistribute such shares based on terms and in a manner 

that the Board of Directors deems appropriate. 

5. A shareholder holding forfeited shares shall cease to be a shareholder in respect 

of such shares, but shall remain liable to pay all related amounts plus interest at a rate 

not exceeding the bank interest rate for the corresponding term at the time of forfeiture, 

as decided by the Board of Directors, from the date of forfeiture until payment is made. 

The Board of Directors shall have full discretion to enforce payment of the entire value 

of stock at the time of forfeiture. 

6. A forfeiture notice shall be sent to the holder of forfeited shares before the time 

of forfeiture. The forfeiture shall remain effective notwithstanding any error or omission 

in sending the notice. 

 

CHAPTER V: 

ORGANIZATIONAL AND GOVERNANCE STRUCTURE 

Article 11. Organizational, governance and control structure of the Company 

The Company is managed and operates under an organizational structure 

comprising: 

1. General Meeting of Shareholders; 

2. Board of Directors; 

3. Board of Supervisors; 

4. General Director. 

 

CHAPTER VI: 

SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS 

Article 12. Rights of shareholders 

1. Shareholders are owners of the Company, have rights and obligations 

corresponding to the number and class of shares they own. Shareholders are liable for 

the debts and other property obligations of the Company only to the extent of capital 

contributed to the Company. 

2. Ordinary shareholders have the following rights: 

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

rights directly at the General Meeting of Shareholders, through an authorized 

representative, or by remote voting; 

b. To receive dividends at the rate decided by the General Meeting of Shareholders; 
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c. To freely transfer fully paid shares in accordance with this Charter and applicable 

laws; 

d. To have pre-emptive rights to purchase newly offered stock in proportion to the 

ordinary shares they own; 

e. To review, inspect and extract information relating to shareholders and request 

correction of inaccurate information; 

f. To access information on the list of shareholders entitled to attend the General 

Meeting of Shareholders; 

g. To review, inspect, extract or copy the Company's Charter, minutes of the General 

Meeting of Shareholders and resolutions of the General Meeting of Shareholders; 

h. In the event the Company is dissolved or becomes bankrupt, to receive a portion 

of the remaining assets corresponding to their share ownership ratio in the Company 

after the Company has paid its debts (including obligations to the State, taxes and fees) 

and made payments to shareholders holding other classes of shares of the Company in 

accordance with law; 

i. To request the Company to repurchase their shares in the cases prescribed in 

Article 132 of the Law on Enterprises; 

j. Other rights as prescribed in this Charter and by the law. 

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

shares shall have the following rights: 

a. To nominate candidates to the Board of Directors and the Board of Supervisors 

in accordance with Clause 2, Article 24 and Clause 2, Article 32 of this Charter, 

respectively; 

b. To request the Board of Directors to convene the General Meeting of 

Shareholders in accordance with Articles 115 and 139 of the Law on Enterprises; 

c. To inspect and receive a copy or extract of the list of shareholders entitled to 

attend and vote at the General Meeting of Shareholders; 

d. To request the Board of Supervisors to inspect each specific matter relating to the 

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

The request must be made in writing and state the full name, permanent address, 

nationality, Citizen Identity Card/Identity Card number, Passport number or other 

lawful personal identification of each individual shareholder; the name, enterprise 

registration number or establishment decision number and head office address of each 

institutional shareholder; the number of shares and time of share registration of each 

shareholder, the total number of shares of the group and its ownership ratio in the 

Company's total shares; the matter to be inspected and the purpose of inspection; 

e. To review, inspect and extract the minute books and resolutions or decisions of 

the Board of Directors, interim and annual financial statements, reports of the Board of 

Supervisors, contracts and transactions subject to adoption by the Board of Directors, 

and other documents, except documents relating to the Company's trade secrets or 

business secrets; 

f. Other rights as prescribed in this Charter. 
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Article 13. Obligations of shareholders 

Ordinary shareholders shall have the following obligations: 

1. To comply with the Company's Charter and internal regulations; and comply with 

decisions 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 methods: 

a. Attending and voting directly at the meeting; 

b. Authorizing another person to attend and vote at the meeting; 

c. Attending and voting through online meetings, electronic voting or another 

electronic methods; 

d. Sending voting ballot to the meeting by mail, fax or email. 

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

4. To provide accurate address when subscribing for shares. 

5. To fulfill other obligations prescribed by applicable laws.  

6. To be personally liable when acting in the name of the Company in any form to 

perform any of the following acts: 

a. Violating the law; 

b. Conducting business or other transactions for personal benefit or for the interests 

of another organization or individual; 

c. Paying debts that are not yet due, thereby causing financial risks to the Company. 

Article 14. General Meeting of Shareholders 

1. The General Meeting of Shareholders is the highest authority of the Company. 

The annual General Meeting of Shareholders shall be held once (01) each year. The 

annual General Meeting of Shareholders must be held annually within four (04) months 

from the end of the financial year. 

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

and select an appropriate venue. The annual General Meeting of Shareholders shall 

decide matters as prescribed by law and the Company's Charter, particularly the 

adoption of annual financial statements and the budget for the following financial year. 

Independent auditors may be invited to attend the meeting to advise on adoption of the 

annual financial statements. 

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

Shareholders in the following cases: 

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

b. Quarterly, six (06)-month or audited annual financial statements show that equity 

has decreased by one-half (1/2) compared to the opening balance; 

c. The number of members of the Board of Directors or independent members of 

the Board of Directors is lower than the number required by law, or the number of 

members of the Board of Directors has decreased by more than one-third (1/3) compared 

to the number prescribed in this Charter; 
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d. A shareholder or group of shareholders specified in Clause 3, Article 12 of this 

Charter submits a written request to convene the General Meeting of Shareholders. The 

request must clearly state the reason and purpose of the meeting and bear all signatures of 

the relevant shareholders, or be made in several counterparts and collect all required 

signatures from the related shareholders; 

e. The Board of Supervisors requests to convene a meeting where it has grounds to 

believe that members of the Board of Directors or senior managers have seriously 

breached their duties under Article 165 of the Law on Enterprises, or that the Board of 

Directors has acted or intends to act beyond its authority; 

f. Other cases as prescribed by law and the Company's Charter. 

4. Convening of an extraordinary General Meeting of Shareholders 

a. The Board of Directors must convene the General Meeting of Shareholders within 

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

Directors, independent members of the Board of Directors or Supervisors decreases as 

specified at Point c, Clause 3 of this Article, or upon receipt of the request specified at 

Points d and e, Clause 3 of this Article;  

b. If the Board of Directors fails to convene the General Meeting of Shareholders as 

prescribed at Point a Clause 4 Article 13, the Board of Supervisors shall, within the 

following thirty (30) days, convene the General Meeting of Shareholders in place of the 

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

c. If the Board of Supervisors fails to convene the General Meeting of Shareholders 

as prescribed at Point b, Clause 4 of this Article, then within the following thirty (30) 

days, the shareholder or group of shareholders who made the request specified at Point 

d, Clause 3 of this Article may convene the General Meeting of Shareholders in place 

of the Board of Directors and the Board of Supervisors in accordance with Clause 4, 

Article 140 of the Law on Enterprises. 

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

1. The annual General Meeting of Shareholders has the right to discuss and adopt the 

following matters: 

a. Audited annual financial statements; 

b. Report of the Board of Directors; 

c. Report of the Board of Supervisors 

d. Short-term and long-term development plans of the Company. 

2. The annual and extraordinary General Meeting of Shareholders shall adopt 

decisions on the following matters: 

a. Adoption of annual financial statements; 

b. The annual dividend payable for each class of shares in accordance with the Law 

on Enterprises and the rights attached to that class of shares. Such dividend shall not 

exceed the amount recommended by the Board of Directors after consulting 

shareholders at the General Meeting of Shareholders; 

c. Number of members of the Board of Directors; 
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d. Selection of independent audit firms; 

e. Election, removal, dismissal and replacement of members of the Board of 

Directors and the Board of Supervisors; 

f. Total remuneration of members of the Board of Directors and the Board of 

Supervisors and the remuneration report of the Board of Directors and the Board of 

Supervisors; 

g. Supplements and amendments to the Company's Charter; 

h. Classes of shares and number of new shares to be issued for each class; 

i. Division, separation, consolidation, merger or conversion of the Company; 

j. Reorganization and dissolution (liquidation) of the Company and appointment of 

liquidators; 

k. Examination and handling of violations made by the Board of Directors or the 

Board of Supervisors which cause damages to the Company and its shareholders; 

l. Decision on investment transactions or sale of assets of the Company or branches 

with value equal to or greater than 35% of the total value of assets of the Company or 

such branches as recorded in the latest audited financial statements; 

m. Decision on repurchase of more than 10% of the total issued shares of each class; 

n. The Company or its branches enter into contracts with the persons specified in 

Clause 1, Article 167 of the Law on Enterprises with value equal to or greater than 35% 

of the total value of assets of the Company and its branches as recorded in the latest 

financial statements; 

q. Other matters as prescribed by law, this Charter and other regulations of the 

Company. 

3. A Shareholder may not participate in voting in the following cases: 

a. Adoption of contracts specified in Clause 2 of this Article where such shareholder 

or a related person of such shareholder is a party to the contract; 

b. Repurchase of shares of such shareholder or a related person of such shareholder, 

except where the repurchase is made proportionately to the ownership ratios of all 

shareholders or through order matching transactions on the Stock Exchange or the public 

tender offer in accordance with law. 

4. All resolutions and matters included in the meeting agenda must be presented for 

discussion and voting at the General Meeting of Shareholders. 

Article 16. Authorized representatives 

1. Shareholders entitled to attend the General Meeting of Shareholders in 

accordance with the law may authorize an individual or organization to attend as their 

representative. Where there is more than one authorized representative, the specific 

number of shares and votes authorized to each representative must be determined. 

2. Authorization of a representative to attend the General Meeting of Shareholders 

must be made in writing in the form prescribed by the Company and signed as follows: 

a. Where an individual shareholder is the authorizing person, the power of attorney 

must bear the signature of such shareholder and of the individual/ legal representative 
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of the organization authorized to attend the meeting; 

b. Where an institutional shareholder is the authorizing person, the power of 

attorney must bear the signatures of the authorized representative and legal 

representative of the institutional shareholder and of the individual or legal 

representative of the organization authorized to attend the meeting; 

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

representative of the shareholder and the person authorized to attend the meeting. 

An authorized representative attending the General Meeting of Shareholders must 

submit the written authorization upon registration for attendance before entering the 

meeting room. 

3. Where a lawyer signs the letter of appointment of representative on behalf of the 

authorizing person, such appointment shall be valid only if the letter of appointment of 

representative is presented together with the power of attorney granted to the lawyer or 

a valid copy thereof (if it has not previously been registered with the Company). 

4. Except as provided in Clause 3 of this Article, the voting ballot of an authorized 

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

following cases:  

a. The authorizing person has died, been restricted in civil act capacity or lost civil 

act capacity; 

b. The authorizing person has cancelled the appointment of the authorized 

representative; 

c. The authorizing person has revoked the authority of the person exercising the 

authorization. 

This provision shall not apply where the Company receives notice of any of the 

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

reconvened meeting. 

Article 17. Variation of rights 

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

changes the rights and obligations of shareholders holding preference shares shall be 

adopted only if approved by attending shareholders holding at least 75% of the total 

preference shares of the relevant class, or by shareholders holding at least 75% of the 

total preference shares of that class in the case of adoption by written consultation under 

Clause 6, Article 148 of the Law on Enterprises. 

2. The procedures for conducting such separate meetings shall be carried out 

similarly to the provisions of Articles 19 and 21 of this Charter. 

3. Unless otherwise provided in the terms of issuance of shares, special rights 

attached to classes of shares with preferential rights in respect of some or all matters 

relating to distribution of profits or assets of the Company shall not be varied when the 

Company issues additional shares of the same class. 



11 

 

Article 18. Convening of meetings, meeting agenda and notice of the General 

Meeting of Shareholders 

1. The list of shareholders entitled to attend a meeting shall be prepared based on the 

Company's shareholder register and data provided by VSDC no more than 10 days before 

the date of sending the meeting notice. The Company shall disclose information on the 

record date at least 20 days before such record date and coordinate with VSDC and the 

Stock Exchange in accordance with regulations. 

2. The convenor shall prepare the agenda, contents, documents, draft resolutions 

and voting ballots; determine the time, venue and form of organization; and carry out 

necessary work for the shareholders to attend and vote. 

3. The meeting notice shall be sent by a secured method to the shareholder's contact 

address and published on the Company's website and on the websites of the State 

Securities Commission of Vietnam and the Vietnam Exchange no later than 21 days 

before the opening date, unless a longer period is prescribed by law or this Charter. The 

notice shall clearly state the link for accessing all meeting documents.  

4. A shareholder or group of shareholders specified in Clause 2 Article 12 has the 

right to propose matters for inclusion in the meeting agenda by a written request sent to 

the Company no later than 03 working days before the opening date. A proposal may be 

refused only in cases prescribed by law and the refusal must be made in writing. 

5. The convenor may amend or supplement the agenda; the updated agenda and 

documents must be fully and timely disclosed in accordance with laws on information 

disclosure. 

Article 19. Conditions for conducting the General Meeting of Shareholders 

1. The General Meeting of Shareholders shall be conducted when the attending 

shareholders represent more than 50% of the total voting rights. 

2. If the first meeting fails to satisfy the condition prescribed in Clause 1 of this 

Article, notice of the second meeting shall be sent within 30 days from the intended date 

of the first meeting. The second General Meeting of Shareholders shall be conducted 

when the attending shareholders represent at least 33% of the total voting rights. 

3. If the second meeting fails to satisfy the condition prescribed in Clause 2 of this 

Article, notice of the third meeting must be sent within 20 days from the intended date 

of the second meeting. The third General Meeting of Shareholders shall be conducted 

irrespective of the total voting rights represented by the attending shareholders. 

Article 20. Procedures for conducting meetings and voting at the General Meeting 

of Shareholders 

1. The General Meeting of Shareholders may be held in person, online or in a hybrid 

form. Shareholders attending and voting through an electronic system or other electronic 

means shall be deemed to attend and vote directly where their identity is authenticated 

and their voting intent is recorded. 

2. Before opening the meeting, the Company shall register shareholders; apply 

authentication measures, grant voting rights and retain electronic evidence appropriate 

to the form of organization. 
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3. The General Meeting shall elect Chairman, Secretary and Vote Counting 

Committee in accordance with the Law on Enterprises. The Chairman shall conduct the 

meeting in accordance with the approved agenda, maintain order and provide reasonable 

opportunities for shareholders to speak and vote. 

4. Voting shall be conducted on each matter by ballot, voting card, electronic system 

or other lawful method, with the options of approval, disapproval and abstention. Vote 

counting results shall be announced at the meeting and retained with the general meeting 

records. 

5. The Chairman has the right adjourn a meeting that has satisfied the conditions for 

proceeding to another time or change the venue in the cases prescribed by the Law on 

Enterprises; the adjournment shall not exceed 03 working days from the intended 

opening date. 

6. The convenor or Chairman shall be responsible for ensuring security, safety and 

continuity of the system. Any technical incident interrupting the meeting must be 

recorded in the minutes; continuation, suspension or reconvening must protect 

shareholders' rights and comply with law. 

7. Resolutions may be adopted by voting at the meeting or by another form 

permitted by law and this Charter. 

Article 21. Conditions for adoption of resolutions of the General Meeting of 

Shareholders 

1. Resolutions on classes of shares and the total number of shares of each class; 

changes to lines and sectors of business; changes to the management organizational 

structure; investment projects or sale of assets with value at 35% or more of the total 

asset value according to the latest financial statements; reorganization or dissolution of 

the Company; and other matters as prescribed by law shall be adopted if approved by at 

least 65% of the total voting rights of shareholders attending the meeting, unless 

otherwise prescribed by the Law on Enterprises. 

2. Other resolutions shall be adopted if approved by more than 50% of the total 

voting rights of shareholders attending the meeting, unless Clause 1 of this Article or 

the law prescribes a different ratio. 

3. Election of members of the Board of Directors and the Board of Supervisors shall 

be conducted by cumulative voting, unless otherwise permitted by the law and another 

method is decided by the General Meeting of Shareholders. 

4. A resolution by way of obtaining written opinions of shareholders shall be 

adopted if approved by more than 50% of the total voting rights of all shareholders 

entitled to vote, unless otherwise prescribed by the law. 

5. A resolution that adversely changes the rights and obligations of shareholders 

holding preference shares shall be adopted only when the separate conditions prescribed 

by the Law on Enterprises are satisfied. 

Article 22. Authority and procedures for obtaining written opinions of 

shareholders to adopt decisions of the General Meeting of Shareholders 

The authority and procedures for obtaining written opinions of shareholders to adopt 

decisions of the General Meeting of Shareholders shall be implemented as follows: 
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1. The Board of Directors may obtain written opinions of shareholders to adopt 

decisions of the General Meeting of Shareholders when deemed necessary for the 

benefit of the Company. 

2. The Board of Directors shall prepare written opinion forms, draft resolutions of 

the General Meeting of Shareholders and explanatory materials for the draft resolutions. 

The Board of Directors shall ensure that such materials are sent and disclosed to 

shareholders within a reasonable period for review, voting and at least fifteen (15) days 

before the deadline for receipt of written opinion forms. Requirements and methods for 

sending written opinion forms and accompanying materials shall comply with Clause 3, 

Article 18 of this Charter.  

3. An written opinion form shall contain the following principal contents: 

a. Name, head office address and enterprise registration number;  

b. Purpose of obtaining opinions; 

c. Full name, permanent address, nationality, Citizen Identity Card number, Identity 

Card number, Passport number or other lawful personal identification of an individual 

shareholder; name, enterprise registration number or establishment decision number and 

head office address of an institutional shareholder; or full name, permanent address, 

nationality, Citizen Identity Card number, Identity Card number, Passport number or 

other lawful personal identification of an authorized representative of an institutional 

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

d. Matters requiring written opinions for adoption of a decision;  

e. Voting options including approval, disapproval and abstention for each matter 

requiring written opinions;  

f. Deadline by which the completed opinion form must be returned to the Company; 

g. Full names and signatures of the Chairman of the Board of Directors and the legal 

representative of the Company. 

4. A completed opinion form must bear the signature of the individual shareholder, 

or the legal representative of an institutional shareholder, or the individual or legal 

representative of an organization authorized to act on behalf of the shareholder. 

5. Written opinion forms may be returned to the Company in the following forms: 

a. By mail: written opinion forms sent to the Company must be placed in sealed 

envelopes and may not be opened by any person before vote counting;  

b. By fax or email: written opinion forms sent to the Company by fax or email must 

be kept confidential until the time of vote counting.  

Written opinion forms received by the Company after the deadline specified in their 

contents, or those that have been opened in the case of mailing, or disclosed before the 

time of vote counting in the case of fax or email, shall be invalid. Written opinion forms 

not returned shall be deemed non-voting votes. 

6. The Board of Directors shall count the votes and prepare vote counting minutes 

in the presence of the Board of Supervisors or a shareholder who is not an enterprise 

executive. The vote counting minutes shall contain the following principal contents: 

a. Name, head office address and enterprise registration number; 
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b. Purpose and matters requiring written opinions for adoption of a resolution; 

c. The number of shareholders and the total voting rights that participated in the 

voting, distinguishing valid votes from invalid votes and stating the methods of sending 

voting ballots, together with an appendix listing participating shareholders; 

d. The total number of approval, disapproval and abstention votes for each matter; 

e. Matters adopted; 

f. Full names and signatures of the Chairman of the Board of Directors, the legal 

representative of the Company, the vote counter and the person supervising the vote 

counting. 

Members of the Board of Directors, the vote counter and the person supervising the 

vote counting shall be jointly liable for the truthfulness and accuracy of the vote 

counting minutes and jointly liable for damage arising from decisions adopted due to 

dishonest or inaccurate vote counting. 

7. The vote counting minutes must be published on the Company's website within 

twenty-four (24) hours from completion of the vote counting. 

8. Completed written opinion forms, vote counting minutes, adopted resolutions and 

related materials sent together with the written opinion forms shall be retained at the 

Company's head office. 

9. A resolution adopted by way of obtaining written opinions of shareholders must 

be approved by shareholders holding more than 50% of the total voting rights and shall 

have the same validity as a resolution adopted at the General Meeting of Shareholders.  

Article 23. Minutes of the General Meeting of Shareholders 

1. The General Meeting of Shareholders must be recorded in the minutes and may 

be audio-recorded or recorded and stored in another electronic form. The minutes must 

be prepared in Vietnamese, may additionally be prepared in English, and shall contain 

the following principal contents: 

a. Name, head office address and enterprise registration number; 

b. Time and venue of the General Meeting of Shareholders; 

c. Meeting agenda and contents; 

d. Full names of the Chairman and Secretary; 

e. Summary of the proceedings and opinions expressed at the General Meeting of 

Shareholders on each matter in the agenda; 

f. Number of shareholders and total voting rights of shareholders attending the 

meeting, and an appendix containing the registration list of shareholders and shareholder 

representatives attending the meeting, with their respective numbers of shares and votes; 

g. Total voting rights on each voting matter, clearly stating the voting method, total 

valid votes, invalid votes, approval, disapproval and abstention votes, and the 

corresponding ratios to the total voting rights of shareholders attending the meeting; 

h. Matters adopted and the corresponding approval ratios;  

i. Signatures of the Chairman and Secretary. 

Minutes prepared in Vietnamese and English shall have equal legal validity. In the 
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event of any discrepancy between the Vietnamese and English versions, the Vietnamese 

version shall prevail. 

2. Minutes of the General Meeting of Shareholders must be completed and approved 

before the end of the meeting. The Chairman and Secretary shall be jointly responsible 

for the truthfulness and accuracy of the contents of the minutes. 

3. Minutes of the General Meeting of Shareholders must be posted on the 

Company's website within twenty-four (24) hours after the end of the meeting or sent to 

all shareholders within fifteen (15) days from the date the meeting ends. 

4. Minutes of the General Meeting of Shareholders shall be deemed authentic 

evidence of the business conducted at the meeting unless an objection to the contents of 

the minutes is raised in accordance with the prescribed procedures within ten (10) days 

from the date of sending the minutes. 

5. Minutes of meetings of the General Meeting of Shareholders, the appendix listing 

shareholders registered to attend the meeting with their signatures, written 

authorizations to attend the meeting and related documents shall be retained at the 

Company's head office. 

Article 24. Request to cancel decisions of the General Meeting of Shareholders 

Within ninety (90) days from receipt of the minutes of the General Meeting of 

Shareholders or the minutes of vote counting results by way of obtaining written opinions 

of shareholders, members of the Board of Directors, the Board of Supervisors, the General 

Director, the shareholder or group of shareholders specified in Clause 3, Article 12 of this 

Charter may request a Court or Arbitration Tribunal to consider and cancel a decision of 

the General Meeting of Shareholders in the following cases:  

1. The sequence and procedures for convening the meeting or obtaining written 

opinions of shareholders and issuing decisions of the General Meeting of Shareholders were 

not carried out in accordance with the Law on Enterprises and this Charter, except the case 

prescribed in Clause 4, Article 21 of this Charter. 

2. The contents of the resolution violate the law or this Charter. 

Where a decision of the General Meeting of Shareholders is cancelled by the 

decision of a Court or Arbitration Tribunal, the convenor of the cancelled General 

Meeting of Shareholders may consider reorganizing the meeting within 45 days in 

accordance with the sequence and procedures prescribed by the Law on Enterprises and 

this Charter. 

 

CHAPTER VII: 

BOARD OF DIRECTORS 

Article 25. Candidacy and nomination of members of the Board of Directors 

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

must disclose information relating to such candidates on the Company's website at least 

10 days before the opening date of the General Meeting of Shareholders so that 

shareholders can review the candidates before voting. Candidates for the Board of 

Directors must make written commitments as to the truthfulness and accuracy of their 
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disclosed personal information and undertake to perform their duties honestly, prudently 

and in the best interests of the Company if elected as members of the Board of Directors. 

Information disclosed regarding candidates for the Board of Directors includes: 

a) Full name and date of birth; 

b) Professional qualifications; 

c) Employment history; 

d) Other managerial positions (including positions in the Board of Directors of other 

companies); 

đ) Interests related to the Company and related parties of the Company; 

e) Other information (if any) as prescribed in this Charter; 

g) A public company shall be responsible for disclosing information on companies in 

which a candidate currently serves as a member of the Board of Directors, other 

managerial positions and interests related to the company of the candidate for the Board 

of Directors (if any). 

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

shares has the right to nominate candidates for the Board of Directors in accordance 

with the Law on Enterprises and this Charter. 

3. Where the number of candidates for the Board of Directors via nomination and 

candidacy remains insufficient as prescribed in Clause 5, Article 115 of the Law on 

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

organize nominations in accordance with this Charter, the Internal Regulations on 

Corporate Governance and the Operating Regulations of the Board of Directors. The 

incumbent Board of Directors' introduction of additional candidates must be clearly 

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

Board of Directors in accordance with law.  

4. Members of the Board of Directors must satisfy the standards and conditions 

prescribed in Clauses 1 and 2 Article 155 of the Law on Enterprises and this Charter. 

Article 26. Composition and term of office of the Board of Directors 

1. The Board of Directors shall have at least five (5) and at most eleven (11) 

members. The term of office of a member of the Board of Directors shall not exceed 

five (05) years and members may be re-elected for an unlimited number of terms. 

2. Composition of the Board of Directors: independent members of the Board of 

Directors must account for at least one-third (1/3) of the total members of the Board of 

Directors. 

3. A member of the Board of Directors shall cease to hold such position in any of 

the following cases: 

a. No longer meeting the qualifications for membership of the Board of Directors 

under the Law on Enterprises or being prohibited by the law from serving as a member 

of the Board of Directors; 

b. Submitting a resignation; 

c. Suffering from a mental disorder and other members of the Board of Directors 
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provide professional evidence demonstrating that such person no longer has civil act 

capacity; 

d. Failing to attend meetings of the Board of Directors for six (06) consecutive 

months, except in cases of force majeure; 

e. By decision of the General Meeting of Shareholders; 

f. Providing false personal information to the Company as a candidate for the Board 

of Directors; 

g. Other cases prescribed by law and this Charter. 

4. Appointment of members of the Board of Directors must be disclosed in 

accordance with laws on securities and the securities market. 

5. A member of the Board of Directors need not be a shareholder of the Company. 

6. An individual may be elected as an independent member of the Board of Directors 

of a Company for no more than 2 consecutive terms. 

Article 27. Powers and obligations of the Board of Directors 

1. The business operations and affairs of the Company shall be subject to the 

supervision and direction of the Board of Directors. The Board of Directors is the body  

with full authority to exercise the rights and obligations of the Company without being 

subject to the authority of the General Meeting of Shareholders. 

2. The rights and obligations of the Board of Directors are prescribed by the law, the 

Company's Charter and the General Meeting of Shareholders. In particular, the Board of 

Directors shall have the following powers and obligations: 

a. To decide the strategy, medium-term development plan and annual business plan 

of the Company; 

b. To determine operational objectives based on strategic objectives approved by 

the General Meeting of Shareholders; 

c. To appoint and dismiss, enter into and terminate contracts with the General 

Director and other executives, and decide their salaries; 

d. To supervise and direct the General Director and other executives; 

e. To resolve claims of the Company against enterprise executives and decide the 

selection of representatives of the Company to handle matters relating to legal 

proceedings involving such executives; 

f. To decide the organizational structure of the Company, establishment of 

subsidiaries, branches and representative offices, and capital contributions to or 

acquisition of shares in other enterprises; 

g. To propose reorganization or dissolution of the Company; 

h. To decide the internal regulations on corporate governance after being adopted 

by the General Meeting of Shareholders to effectively protect shareholders; 

i. To approve the agenda and contents of documents serving for the General Meeting 

of Shareholders, convene the General Meeting of Shareholders or obtain opinions for 

the General Meeting of Shareholders to adopt decisions; 

j. To propose the annual dividend rate and decide the time and procedures for 
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payment of dividends; 

k. To propose classes of shares to be issued and the total number of shares to be 

issued; 

l. To propose issuance of convertible bonds and bonds with warrants; 

m. To decide the offering price of stock and bonds where authorized by the General 

Meeting of Shareholders; 

n. To submit audited annual financial statements and the corporate governance 

report to the General Meeting of Shareholders; 

o. To report to the General Meeting of Shareholders on the Board of Directors' 

appointment of the General Director; 

p. The Board of Directors shall decide on extension of the deadline for holding the 

annual General Meeting of Shareholders (not exceeding 6 months from the end of the 

financial year); 

q. Within the scope prescribed in Clause 2, Article 153 of the Law on Enterprises 

and except for matters prescribed in Clause 3, Article 139 and Clauses 1 and 3, Article 

167 of the Law on Enterprises that must be approved by the General Meeting of 

Shareholders, the Board of Directors shall decide on the execution, amendment and 

termination of the Company's contracts; 

r. Other rights and obligations (if any). 

3. The following matters must be approved by the Board of Directors: 

a. Establishment of branches or representative offices of the Company; 

b. Establishment of subsidiaries of the Company; 

c. Within the scope prescribed in Clause 2, Article 149 of the Law on Enterprises 

and except for matters prescribed in Clause 2, Article 135 and Clauses 1 and 3, Article 

162 of the Law on Enterprises that must be approved by the General Meeting of 

Shareholders, the Board of Directors shall decide on the execution, amendment and 

termination of the Company's contracts; 

d. Appointment and dismissal of persons authorized by the Company as commercial 

representatives and lawyers of the Company; 

e. Borrowings and the creation or provision of mortgages, security interests, 

guarantees and indemnities by the Company; 

f. Investments outside the business plan and budget exceeding VND 100,000,000 

(One Hundred Million Vietnamese Dongs), or investments exceeding 10% of the annual 

business plan and budget value; 

g. Purchase or sale of shares or capital contributions in other companies established 

in Vietnam or abroad; 

h. Valuation of assets contributed to the Company other than cash in an issuance of 

stock or bonds by the Company, including gold, land use rights, intellectual property 

rights, technology and technological know-how; 

i. Repurchase or forfeiture of no more than 10% of the total offered shares of each 

class within twelve (12) months; 
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j. Decision on the repurchase or forfeiture price of the Company's shares; 

k. Business matters or transactions decided by the Board that require approval 

within its scope of authority and responsibility.  

4. The Board of Directors must report to the General Meeting of Shareholders on its 

activities, specifically its supervision of the General Director and other executives 

during the financial year. If the Board of Directors fails to submit such report to the 

General Meeting of Shareholders, the Company's annual financial statements shall be 

deemed invalid and not approved by the Board of Directors. 

5. Unless otherwise provided by law and this Charter, the Board of Directors may 

authorize subordinate employees and other executives to represent and handle matters 

on behalf of the Company. 

6. The Chairman and other members of the Board of Directors may not authorize a 

person who is not a member of the Board of Directors to attend meetings of the Board 

of Directors. 

Article 28. Remuneration, salaries and other benefits of members of the Board of 

Directors 

1. Members of the Board of Directors shall receive remuneration for their work as 

members of the Board of Directors. The total remuneration of the Board of Directors 

shall be decided by the General Meeting of Shareholders. Such remuneration shall be 

allocated among members of the Board of Directors as agreed by the Board of Directors 

or equally if no agreement is reached. 

2. The total amount paid to each member of the Board of Directors, including 

remuneration, expenses, commissions, share purchase rights and other benefits received 

from the Company, its subsidiaries, affiliated companies and other companies in which 

such member represents a capital contribution, must be disclosed in details in the 

Company's annual report. Remuneration of members of the Board of Directors must be 

presented as a separate item in the Company's annual financial statements. 

3. Members of the Board of Directors holding executive positions, or members of 

the Board of Directors working on a permanent basis, or serving on subcommittees of 

the Board of Directors, or performing other tasks which, in the opinion of the Board of 

Directors, fall outside the scope of the ordinary duties of a member of the Board of 

Directors, may be paid additional remuneration in the form of a lump-sum fee, salary, 

commission, percentage of profits, or in another form as decided by the Board of 

Directors. 

4. Members of the Board of Directors are entitled to reimbursement of all travel, 

meal, accommodation and other reasonable expenses incurred in performing their 

responsibilities as members of the Board of Directors, including expenses incurred in 

attending meetings of the General Meeting of Shareholders, the Board of Directors or 

subcommittees of the Board of Directors.   

Article 29. Chairman of the Board of Directors 

1. The General Meeting of Shareholders or the Board of Directors must select from 

among the members of the Board of Directors to elect a Chairman. 

2. The Chairman of the Board of Directors shall prepare the agenda and documents, 
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convene and preside over meetings of the Board of Directors; preside over meetings of 

the General Meeting of Shareholders; and have other rights and obligations as prescribed 

by the Law on Enterprises and this Charter.   

3. The Chairman of the Board of Directors shall be responsible for ensuring that the 

Board of Directors sends the annual financial statements, audit report and inspection 

report of the Board of Directors to shareholders at the General Meeting of Shareholders. 

4. The Chairman of the Board of Directors may be removed by decision of the Board 

of Directors. If the Chairman resigns or is removed, the Board of Directors must elect a 

replacement within ten (10) days. 

5. The Chairman of the Board of Directors of the Company may not concurrently 

serve as Director/General Director as prescribed at Point b Clause 1 Article 88 of the 

Law on Enterprises. 

Article 30. Meetings of the Board of Directors 

1. Where the Board of Directors elects the Chairman, the Chairman of the Board of 

Directors shall be elected at the first meeting of the term of the Board of Directors within 

seven (07) working days from completion of the election of the Board of Directors for 

that term. This meeting shall be convened by the member receiving the highest number 

or highest percentage of votes. Where more than one (01) member receives the highest 

number or highest percentage of votes, those members shall vote by majority rule to 

select one (01) among them to convene the meeting of the Board of Directors. 

2. The Chairman of the Board of Directors shall convene regular and extraordinary 

meetings of the Board of Directors and prepare the agenda, time and venue at least five 

(05) days before the intended meeting date. The Chairman may convene a meeting 

whenever deemed necessary, but the Board of Directors shall meet at least once (01) 

each quarter. 

3. The Chairman of the Board of Directors must convene meetings of the Board of 

Directors and shall not delay without justifiable reasons upon receipt of written requests 

from any of the following persons specifying the purpose of the meetings and the matters 

to be discussed: 

a. Board of Supervisors; 

b. General Director or at least five (05) other managerial officers; 

c. An independent member of the Board of Directors; 

d. At least two (02) members of the Board of Directors; 

e. Other cases where deemed necessary. 

4. The Chairman of the Board of Directors must convene meetings of the Board of 

Directors within seven (07) working days from receipt of requests specified in Clause 3 

of this Article. If the Chairman fails to convene the meetings as requested, the Chairman 

shall be liable for any damages caused to the Company; the persons requesting meetings 

as specified in Clause 3 Article 30 may convene the meetings of the Board of Directors. 

5. Upon a request from the independent auditing firm conducting the audit of the 

Company's financial statements, the Chairman of the Board of Directors must convene 

a meeting of the Board of Directors to discuss the audit report and the Company's 
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situation. 

6. Meetings of the Board of Directors shall be held at the registered address of the 

Company or another address in Vietnam or abroad as decided by the Chairman of the 

Board of Directors and agreed by the Board of Directors. 

7. The meeting notice of the Board of Directors must be sent to members of the 

Board of Directors and Supervisors at least five (05) working days before the meetings, 

members of the Board of Directors may waive the notice in writing, and such waiver 

may be amended or cancelled in writing by those members. The meeting notice must be 

made in Vietnamese in writing and fully state the agenda, time, venue, matters for 

discussion, necessary documents relating to matters to be discussed and voted at the 

meetings, and the voting ballots of members.  

The meeting notice shall be sent by mail, fax, email or other means, provided that it 

is delivered to the contact address of each member of the Board of Directors registered 

with the Company. 

8. Meetings of the Board of Directors shall be conducted when at least three-quarters 

(3/4) of the members of the Board of Directors are present in person or through 

authorized persons if approved by a majority of the members of the Board of Directors. 

If the required number of attending members is not met, the meeting must be 

convened for a second time within seven (7) days from the intended date of the first 

meeting. The second meeting shall be conducted if more than one-half (1/2) of the 

members of the Board of Directors attend. 

9. Meetings of the Board of Directors may be held by online conference among 

members of the Board of Directors where all or some members are at different locations, 

provided that each participating member is able to: 

a. Hear each other participating member of the Board of Directors speaking during 

the meeting; 

b. Speak simultaneously to all other participating members. 

Discussions among members may be conducted directly by telephone, other 

communication means, or a combination of all such methods. A member of the Board 

of Directors participating in such meeting shall be deemed “present” at the meeting. The 

location of a meeting conducted under this provision shall be the location where the 

largest group of members of the Board of Directors is assembled, or the location where 

the Chairman of the meeting is present. 

Decisions adopted at a properly convened and conducted telephone meeting shall 

take effect immediately upon conclusion of the meeting but must be confirmed by the 

signatures of all members of the Board of Directors attending such meeting in the 

minutes. 

10. Members of the Board of Directors may send voting ballots to the meeting by 

mail, fax or email. Where voting ballots are sent by mail, they must be placed in sealed 

envelopes and delivered to the Chairman of the Board of Directors no later than one (01) 

hour before the meeting opening. Voting ballots may be opened only in the presence of 

all persons attending the meeting. 

11. Voting. 
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a. Except as provided at Point b Clause 11 Article 30, each member of the Board of 

Directors or authorized person as prescribed in Clause 8 of this Article who is personally 

present at a meeting of the Board of Directors shall have one (01) vote; 

b. A member of the Board of Directors may not vote on any contract, transaction or 

proposal in which such member or a related person has an interest that conflicts or may 

conflict with the interests of the Company. A member of the Board of Directors shall 

not be counted toward the minimum quorum of members present to hold a meeting of 

the Board of Directors regarding decisions on which such member has no voting rights;  

c. Subject to Point d Clause 11 Article 30, where a matter arises at a meeting 

concerning the interest or voting right of a member of the Board of Directors and that 

member does not voluntarily waive his/her voting right, the ruling of the Chairman shall 

be final unless the nature or the extent of relevant member's interest has not been fully 

disclosed; 

d. A member of the Board of Directors benefiting from a contract specified at Points 

a and b Clause 5 Article 40 of this Charter shall be deemed to have a material interest in 

such contract; 

12. A member of the Board of Directors who directly or indirectly benefits from a 

contract or transaction entered into or proposed to be entered into with the Company 

and knows that he/she has an interest therein shall disclose such interest at the first 

meeting of the Board of Directors discussing the execution of such contract or 

transaction. If a member of the Board of Directors did not know that he/she or a related 

person had an interest at the time the contract or transaction was entered into with the 

Company, that member must disclose the relevant interest at the first meeting of the 

Board of Directors held after becoming aware that he/she has or will have an interest in 

such transaction or contract. 

13. The Board of Directors shall adopt decisions and resolutions based on the 

approval by a majority of members of the Board of Directors attending the meeting. In 

the event of an equality of approval and disapproval votes, the vote of the Chairman 

of the Board of Directors shall be decisive. 

14. A resolution by way of obtaining written opinion shall be approved based on the 

approval by a majority of members of the Board of Directors having voting rights. Such 

resolution shall have the same effect and validity as a resolution adopted at the meeting. 

15. The Chairman of the Board of Directors shall be responsible for sending meeting 

minutes of the Board of Directors to the members, and such minutes shall constitute 

authentic evidence of the business conducted at the meetings unless an objection to their 

contents is raised within ten (10) days from the date of sending. Meeting minutes of the 

Board of Directors shall be prepared in Vietnamese and may also be prepared in English. 

The minutes must bear the signatures of the Chairman and the minute taker. 

Article 31. Subcommittees of the Board of Directors 

1. The Board of Directors may establish subcommittees responsible for development 

policy, personnel, remuneration and internal audit. The number of subcommittee 

members shall be decided by the Board of Directors, but a subcommittee should have at 

least three (03) members comprising members of the Board of Directors and external 
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members. Independent members/non-executive members of the Board of Directors 

should constitute a majority of the subcommittee, and one of these members shall be 

appointed as the Head of subcommittee by decision of the Board of Directors. 

Subcommittee operations shall comply with regulations of the Board of Directors. A 

resolution of the subcommittee shall take effect only where a majority of the members 

attending and voting at the subcommittee meeting are members of the Board of Directors. 

2. Implementation of decisions of the Board of Directors, or a subcommittee of the 

Board of Directors or a person acting as a member of a committee of the Board of 

Directors must comply with applicable laws and the Company's Charter. 

Article 32. Person in charge of corporate governance 

1. The Board of Directors shall appoint at least one (01) person as the Person in 

charge of corporate governance to support effective corporate governance. The Person 

in charge of corporate governance may concurrently act as the Company Secretary or 

may be in charge of the Company Secretary. The term of office of the Person in charge 

of corporate governance shall be decided by the Board of Directors and shall not exceed 

five (05) years. 

2. The Person in charge of corporate governance must satisfy the following 

standards: 

a. Have knowledge of law; 

b. Not concurrently work for the independent auditing firm conducting the audit for 

the Company's financial statements; 

c. Other standards prescribed by law, this Charter and decisions of the Board of 

Directors. 

3. The Board of Directors may remove the Person in charge of corporate governance 

when necessary, but not contrary to the applicable labor laws. The Board of Directors 

may appoint an Assistant to the Person in charge of corporate governance from time to 

time.  

4. The Person in charge of corporate governance shall have the following rights and 

obligations: 

a. Advise the Board of Directors on organizing the General Meeting of Shareholders 

in accordance with regulations and on matters between the Company and shareholders; 

b. Prepare meetings of the Board of Directors and the General Meeting of 

Shareholders at the request of the Board of Directors; 

c. Advise on meeting procedures; 

d. Attend meetings; 

e. Advise on procedures for preparing resolutions of the Board of Directors in 

compliance with law; 

f. Provide financial information, copies of meeting minutes of the Board of 

Directors and other information to members of the Board of Directors; 

g. Monitor and report to the Board of Directors on the Company's information 

disclosure activities; 
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h. Maintain confidentiality of information in accordance with law and the 

Company's Charter; 

i. Other rights and obligations prescribed by law and the Company's Charter. 

 

CHAPTER VIII: 

GENERAL DIRECTOR AND OTHER EXECUTIVES 

Article 33. Management organization 

The Company's management system shall ensure that the management apparatus is 

accountable to the Board of Directors and subject to the supervision and direction of the 

Board of Directors in the Company's daily business operations. The Company has one 

(01) General Director, Deputy General Directors, one Chief Accountant and other 

managerial positions appointed by the Board of Directors. Appointment, removal and 

dismissal of the above positions must be approved by a resolution of the Board of 

Directors. 

Article 34. Enterprise executives 

1. At the proposal of the General Director and with approval of the Board of 

Directors, the Company may recruit other executives with the quantity and criteria 

matching the organizational structure and management regulations of the Company as 

prescribed by the Board of Directors. Enterprise executives must act with due diligence 

to assist the Company in achieving its operational and organizational objectives.  

2. Remuneration, salary, benefits and other terms in the labor contract of the General 

Director shall be decided by the Board of Directors, and contracts of other executives 

shall be decided by the Board of Directors after consultation with the General Director. 

Article 35. Appointment, removal, duties and powers of the General Director 

1. The Board of Directors shall appoint one (01) member of the Board of Directors 

or another person as General Director; enter into a contract specifying remuneration, 

salary and other benefits. The remuneration, salary and other benefits of the General 

Director must be reported at the annual General Meeting of Shareholders, presented 

as a separate item in the annual financial statements and stated in the Company's 

annual report. 

2. The term of office of the General Director shall not exceed five (05) years and 

the General Director may be reappointed. The appointment may terminate in accordance 

with the labor contract. The General Director must not be a person prohibited by law 

from holding this position and must satisfy the standards and conditions prescribed by 

law and the Company's Charter. 

3. The General Director shall have the following rights and obligations: 

a. Implement resolutions of the Board of Directors and the General Meeting of 

Shareholders and the Company's business and investment plans approved by the Board 

of Directors and the General Meeting of Shareholders; 

b. Decide matters not requiring decisions of the Board of Directors where authorized 

by a legal representative, including signing financial and commercial contracts on behalf 

of the Company, organizing and administering the Company's daily business operations 
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in accordance with best management practices; 

c. Recommend to the Board of Directors the organizational structure and internal 

management regulations of the Company; 

d. Propose measures to improve the Company's operations and management; 

e. Recommend the number of enterprise executives as required by the Company for 

appointment or removal by the Board of Directors in accordance with internal 

regulations, and recommend remuneration, salaries and other benefits for enterprise 

executives for decision by the Board of Directors; 

f. Consult the Board of Directors in deciding the number of employees, 

appointment, removal, salaries, allowances, benefits and other terms relating to their 

labor contracts; 

g. Before May 31 of each year, submit to the Board of Directors for approval a 

detailed business plan for the following financial year based on compliance with 

appropriate budget requirements and the five (05)-year financial plan; 

h. Prepare the Company's long-term, annual and quarterly budgets (hereinafter 

referred to as the “budgets”) for the Company's long-term, annual and quarterly 

management activities in accordance with the business plan. The annual budget 

(including the expected balance sheet, income statement and cash flow statement) for 

each financial year must be submitted to the Board of Directors for approval and include 

the information prescribed by the Company's regulations; 

h. Other rights and obligations prescribed by law, this Charter, the Company's 

internal regulations, resolutions of the Board of Directors and the labor contract entered 

into with the Company. 

4. The General Director shall be accountable to the Board of Directors and the 

General Meeting of Shareholders for the performance of assigned duties and powers and 

shall report to them upon request. 

5. The Board of Directors may remove the General Director when approved by a 

majority of attending members of the Board of Directors having voting rights and 

appoint a new General Director as replacement. 

 

CHAPTER IX: 

BOARD OF SUPERVISORS 

Article 36. Candidacy and nomination of Supervisors 

1. Candidacy and nomination of Supervisors shall be carried out similarly to the 

provisions of Clauses 1 and 2 Article 25 of this Charter. 

2. Where the number of candidates for the Board of Supervisors through candidacy 

and nomination is insufficient, the incumbent Board of Supervisors may nominate 

additional candidates or organize nominations in accordance with the mechanism 

prescribed in the Company's Charter and the Internal Regulations on Corporate 

Governance. The mechanism for the incumbent Board of Supervisors to nominate 

candidates must be clearly disclosed and approved by the General Meeting of 

Shareholders before nominations are made. 
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Article 37. Supervisors 

1. The Company's Supervisors shall have from 03 to 05 members. The term of office 

of a Supervisor shall not exceed five (05) years and Supervisors may be re-elected for 

an unlimited number of terms. 

2. Supervisors must satisfy the standards and conditions prescribed in Clause 1 Article 

169 of the Law on Enterprises and the Company's Charter and must not fall into any of 

the following cases: 

a. Working in the Company's accounting, finance department; 

b. Being a member or employee of the independent auditing firm conducting the 

audit for the Company's financial statements during the preceding three (03) consecutive 

years. 

3. The Supervisors shall elect one (01) among them as the Head of the Board of 

Supervisors by majority rule. The Head of the Board of Supervisors must be a 

professional auditor or accountant and must work on a full-time and exclusive basis at 

the Company. The Head of the Board of Supervisors shall have the following rights and 

responsibilities: 

a. Convene meetings of the Board of Supervisors; 

b. Request the Board of Directors, General Director and other executives to provide 

relevant information for reporting to the Board of Supervisors; 

c. Prepare and sign reports of the Board of Supervisors after consulting the Board 

of Directors for submission to the General Meeting of Shareholders. 

4. A Supervisor shall be removed from office in the following cases: 

a. No longer satisfying the standards and conditions for a Supervisor prescribed by 

the Law on Enterprises; 

b. Failing to exercise his/her rights and obligations for six (06) consecutive months, 

except in cases of force majeure; 

c. Submitting a resignation that is accepted; 

d. Other cases prescribed by law and this Charter. 

5. A Supervisor shall be dismissed in the following cases: 

a. Failing to complete assigned duties or work; 

b. Seriously or repeatedly breaching the obligations of a Supervisor prescribed by 

the Law on Enterprises and the Company's Charter; 

c. By decision of the General Meeting of Shareholders; 

d. Other cases prescribed by law and this Charter. 

Article 38. Board of Supervisors 

1. The Board of Supervisors shall have the rights and obligations prescribed in 

Article 170 of the Law on Enterprises and the following rights and obligations: 

a. Propose and recommend that the General Meeting of Shareholders approve the 

independent auditing organization to audit the Company's financial statements; 

b. Be accountable to shareholders for its supervisory activities; 
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c. Supervise the Company's financial position, the legality of activities of members 

of the Board of Directors, the General Director and other managers, and coordination 

between the Board of Supervisors and the Board of Directors, General Director and 

shareholders; 

d. Where a violation of law or of the Company's Charter by a member of the Board 

of Directors, the General Director or another enterprise executive is detected, notify the 

Board of Directors in writing within forty-eight (48) hours and require the violator to 

cease the violation and take remedial measures; 

e. Report at the General Meeting of Shareholders in accordance with the Law on 

Enterprises; 

f. Other rights and obligations prescribed by law and this Charter. 

2. Members of the Board of Directors, the General Director and other enterprise 

executives must fully, accurately and promptly provide information and documents 

regarding the management, administration and operations of the Company at the request 

of the Board of Supervisors. The Person in charge of corporate governance shall ensure 

that all copies of resolutions and minutes of the General Meeting of Shareholders and 

the Board of Directors, financial information, and other information and documents 

provided to shareholders and members of the Board of Directors are provided to the 

Supervisors at the same time and in the same manner as to shareholders and members 

of the Board of Directors. 

3. The Board of Supervisors may issue regulations on meetings of the Board of 

Supervisors. The Board of Supervisors must meet at least two (02) times per year, and 

a meeting shall be conducted when at least two-thirds (2/3) of the Supervisors attending 

the meetings. 

4. Remuneration, salaries and other benefits of Supervisors shall be decided by the 

General Meeting of Shareholders. Supervisors shall be reimbursed for reasonable 

accommodation, travel and other expenses incurred in attending meetings of the Board 

of Supervisors or carrying out other activities of the Board of Supervisors. 

 

CHAPTER X: 

RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS, 

MEMBERS OF THE BOARD OF SUPERVISORS, THE GENERAL 

DIRECTOR AND OTHER EXECUTIVES 

Article 39. Duty of care 

Members of the Board of Directors, Supervisors, the General Director and other 

executives shall perform their duties, including duties as members of subcommittees of 

the Board of Directors, honestly and prudently in the interests of the Company. 

Article 40. Duty of honesty and avoidance of conflicts of interest 

1. Members of the Board of Directors, members of the Board of Supervisors, the 

General Director and other managers shall perform their duties honestly, prudently and 

loyally in the maximum lawful interests of the Company and its shareholders; and shall 

not abuse their position, title, information, know-how, business opportunities or assets 
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of the Company for personal benefit or for the interests of another organization or 

individual. 

2. The persons specified in Clause 1 shall declare and disclose related interests; 

notify the Board of Directors and the Board of Supervisors in writing of transactions 

between the Company, its subsidiaries or companies controlled by the Company and 

themselves or their related persons; and be responsible for the completeness, accuracy 

and timeliness of such information. 

3. Contracts and transactions between the Company and related persons shall be 

approved in accordance with Article 167 of the Law on Enterprises, Article 293 of 

Decree No. 155/2020/ND-CP as amended and supplemented, and applicable laws. The 

Board of Directors shall approve transactions below the threshold falling within the 

authority of the General Meeting of Shareholders; persons having related interests may 

not vote. 

4. The General Meeting of Shareholders shall approve transactions having a value 

equal to or greater than 35% of the total asset value according to the latest financial 

statements, or transactions within a 12-month period reaching this threshold; 

transactions with a shareholder, an authorized representative of a shareholder holding 

more than 10% of the total ordinary shares, and their related persons; borrowing, lending 

or asset-sale transactions having a value exceeding 10% of total assets with a 

shareholder holding 51% or more of the capital or a related person of such shareholder; 

and other cases prescribed by law. For a parent company, the value threshold shall be 

determined based on the lower total assets shown in the latest separate financial 

statements and consolidated financial statements. 

5. The Company shall not grant loans or guarantees to shareholders, related persons 

or restricted persons, except where permitted by law and duly approved by the 

competent authority in accordance with prescribed procedures. 

6. Contracts and transactions not duly approved in accordance with the proper 

authority and procedures may be invalid and shall be handled under the Law on 

Enterprises; related persons must return benefits received and compensate for damage. 

The Company shall disclose information on resolutions and decisions approving 

transactions in accordance with securities laws. 

Article 41. Liability for damage and indemnification 

1. Members of the Board of Directors, members of the Board of Supervisors, the 

General Director and other executives who breach their obligations or duties of honesty 

and care or fail to perform their duties shall be liable for damage caused by such breach. 

2. The Company shall indemnify persons who are, have been or may become parties 

involved in claims, lawsuits or prosecutions (including civil and administrative matters, 

but excluding actions in which the Company is the plaintiff) if such person is or was a 

member of the Board of Directors, a member of the Board of Supervisors, the General 

Director, another executive, an employee or an authorized representative of the 

Company performing duties under the Company's authorization, and acted honestly and 

prudently in the interests of the Company in compliance with law, and there is no 

evidence confirming that such person breached his/her responsibilities. 
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3. Indemnifiable costs include adjudication costs, fines and actual amounts payable 

(including legal fees) in resolving such matters to the extent permitted by law. The 

Company may purchase insurance for such persons to cover the above indemnification 

liabilities. 

CHAPTER XI: 

RIGHT TO INSPECT THE COMPANY'S BOOKS AND RECORDS 

Article 42. Right to inspect books and records 

1. A shareholder or group of shareholders referred to in Clause 2 Article 25 of this 

Charter may, directly or through an authorized representative, submit a written request 

to inspect the list of shareholders and minutes of the General Meeting of Shareholders 

and copy or extract such documents during working hours at the Company's head office. 

A request made by an authorized representative of a shareholder must be accompanied 

by the shareholder's power of attorney or a notarized copy thereof. 

2. Members of the Board of Directors, Supervisors, the General Director and other 

executives may inspect the Company's shareholder register, list of shareholders and 

other books and records of the Company for purposes relating to their positions, 

provided that such information is kept confidential. 

3. The Company shall retain this Charter and amendments, supplements thereto, the 

Enterprise Registration Certificate, regulations, documents evidencing ownership of 

assets, resolutions of the General Meeting of Shareholders and the Board of Directors, 

minutes of the General Meeting of Shareholders and meeting minutes of the Board of 

Directors, reports of the Board of Directors, annual financial statements, accounting 

books and other documents prescribed by law at the head office or another location, 

provided that shareholders and the business registration authority are notified of the 

storage location. 

4. The Company's Charter must be published on the Company's website. 

5. Inspection, extraction and copying shall comply with confidentiality, personal 

data protection and business secret requirements and must not be abused to cause 

damage to the Company or another entity. 

 

CHAPTER XII: 

EMPLOYEES AND TRADE UNION 

Article 43. Employees and Trade Union 

1. The General Director shall prepare plans for approval by the Board of 

Directors concerning recruitment, termination of employment, salaries, social 

insurance, welfare, commendation and discipline applicable to employees and 

enterprise executives. 

2. The General Director shall prepare plans for approval by the Board of Directors 

concerning the Company's relations with trade union organizations in accordance with 

best standards, practices and management policies, the practices and policies prescribed 

in this Charter, the Company's regulations and applicable laws. 
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CHAPTER XIII: 

PROFIT DISTRIBUTION 

Article 44. Profit distribution 

1. The General Meeting of Shareholders shall decide the annual dividend rate and 

form of dividend payment from the Company's retained earnings. 

2. The Company shall not pay interest on dividend payments or other payments 

relating to a class of stock. 

3. The Board of Directors may recommend the General Meeting of Shareholders to 

approve payment of all or part of stock dividends, and the Board of Directors shall 

implement such decision. 

4. Where dividends or other amounts relating to a class of stock are paid in cash, the 

Company shall make payment in Vietnamese dong. Payment may be made directly or 

through banks based on bank account details provided by shareholders. Where the 

Company has transferred funds in accordance with the bank details provided by a 

shareholder but the shareholder does not receive the funds, the Company shall not be 

liable for the amount transferred to that shareholder. Payment of dividends in respect of 

stock listed/registered for trading at the Stock Exchange may be made through a 

securities company or the Vietnam Securities Depository and Clearing Corporation 

(VSDC). 

5. Pursuant to the Law on Enterprises and the Law on Securities, the Board of 

Directors shall adopt a resolution or decision determining a specific record date for the 

list of shareholders. Based on that date, persons registered as shareholders or holders of 

other securities shall be entitled to receive cash or stock dividends, notices or other 

documents. 

6. Other matters relating to profit distribution shall be implemented in accordance 

with law. 

7. The Board of Directors shall be responsible for organizing full and timely 

payment of dividends after approval by the General Meeting of Shareholders and for 

carrying out procedures with VSDC in accordance with securities laws. 

 

CHAPTER XIV: 

BANK ACCOUNTS, FINANCIAL YEAR AND ACCOUNTING SYSTEM 

Article 45. Bank accounts 

1. The Company shall open accounts at Vietnamese banks or branches of foreign 

banks permitted to operate in Vietnam. 

2. Subject to prior approval of the competent authority, where necessary, the Company 

may open overseas bank accounts in accordance with law.  

3. The Company shall conduct all payments and accounting transactions through 

Vietnamese dong or foreign currency accounts at banks where the Company maintains 

accounts. 
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Article 46. Financial year 

The Company's financial year commences on July 01 each year and ends on June 

30 of the following year. Any change to the financial year shall be proposed by the 

Board of Directors, approved by the General Meeting of Shareholders and implemented 

in accordance with law.   

Article 47. Accounting system 

1. The accounting system used by the Company shall be the enterprise accounting 

system or a specialized accounting system issued or approved by the competent 

authority. 

2. The Company shall maintain accounting books in Vietnamese and retain 

accounting records in accordance with accounting laws and relevant laws. Such records 

must be accurate, up to date, systematic and sufficient to evidence and explain the 

Company's transactions. 

3. The Company shall use Vietnamese dong as its accounting currency. Where the 

Company's economic transactions arise primarily in a foreign currency, it may select 

that foreign currency as its accounting currency, shall be legally responsible for such 

selection and shall notify its direct tax authority. 

 

CHAPTER XV: 

FINANCIAL STATEMENTS, ANNUAL REPORT AND INFORMATION 

DISCLOSURE RESPONSIBILITIES 

Article 48. Annual, semi-annual and quarterly financial statements 

1. The Company shall prepare annual financial statements and such annual financial 

statements must be audited in accordance with law. The Company shall disclose its 

audited annual financial statements in accordance with laws on information disclosure 

in the securities market and submit them to competent state authorities. 

2. Annual financial statements must include all reports, appendices and notes 

required by enterprise accounting laws. Annual financial statements must truthfully and 

objectively reflect the Company's operating condition. 

3. The Company shall prepare and disclose reviewed semi-annual financial 

statements and quarterly financial statements in accordance with laws on information 

disclosure in the securities market and submit them to competent state authorities. 

4. Financial statements and financial information shall be fully, accurately and 

timely disclosed simultaneously in Vietnamese and English according to the roadmap 

and applicable subjects prescribed by laws on information disclosure in the securities 

market. 

Article 49. Annual report 

1. The Company shall prepare and disclose an Annual Report in accordance with 

laws on securities and the securities market. 

2. The Annual Report shall be prepared and disclosed in Vietnamese and English in 

accordance with regulations applicable to listed companies. 
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CHAPTER XVI: 

AUDIT OF THE COMPANY 

Article 50. Audit 

1. The annual General Meeting of Shareholders shall appoint an independent audit 

firm or approve a list of independent audit firms and authorize the Board of Directors to 

select one of them to audit the Company's financial statements for the following 

financial year on terms and conditions agreed with the Board of Directors. The Company 

shall prepare and send the annual financial statements to the independent audit firm after 

the end of the financial year. 

2. The independent audit firm shall examine and verify the financial statements, 

prepare an audit report and submit such report to the Board of Directors within two (02) 

months from the end of the financial year. 

3. A copy of the audit report shall be attached to the Company's annual financial 

statements. 

4. The independent auditor auditing the Company may attend meetings of the 

General Meeting of Shareholders, is entitled to receive notices and other information 

relating to meetings of the General Meeting of Shareholders that shareholders are 

entitled to receive, and may express opinions at the meeting on matters relating to the 

audit of the Company's financial statements. 

 

CHAPTER XVII: 

SEAL AND DIGITAL SIGNATURE OF THE ENTERPRISE 

Article 51. Seal and digital signature of the enterprise 

1. The Company shall decide the type, quantity, form and contents of the seals of 

the Company, its branches and representative offices in accordance with the Law on 

Enterprises. 

2. The Board of Directors shall issue regulations on management, custody and use 

of seals and digital signatures. Seals and digital signatures must be used within the 

proper authority and in a manner ensuring security and the legal validity of documents 

and transactions. 

 

CHAPTER XVIII: 

DISSOLUTION OF THE COMPANY 

Article 52. Dissolution of the Company 

1. The Company shall be dissolved in the following cases: pursuant to a resolution 

of the General Meeting of Shareholders; upon revocation of the Enterprise Registration 

Certificate, unless otherwise provided by tax administration laws; where the Company 

no longer has the minimum number of shareholders for a continuous period of 06 

months without carrying out procedures to convert its enterprise type; or in other cases 

prescribed by law. 
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2. The Company may be dissolved only after all debts and property obligations have 

been fully paid and while it is not in the process of resolving a dispute before a Court or 

Arbitration Tribunal. The sequence and procedures for dissolution shall comply with the 

Law on Enterprises. 

Article 53. Extension of operation 

1. The Board of Directors shall convene the General Meeting of Shareholders at 

least seven (07) months before expiry of the operation term so that shareholders may 

vote on extension of the Company's operation at the proposal of the Board of Directors. 

2. The operation term shall be extended when approved by at least 65% of the total 

votes of shareholders entitled to vote who are present in person or through authorized 

representatives at the meeting of the General Meeting of Shareholders. 

Article 54. Liquidation 

1. At least six (06) months before expiry of the Company's operation term or after a 

decision to dissolve the Company is issued, the Board of Directors must establish a 

Liquidation Committee comprising three (03) members. Two (02) members shall be 

appointed by the General Meeting of Shareholders and one (01) member shall be appointed 

by the Board of Directors from an independent auditing firm. The Liquidation Committee 

shall prepare its operating regulations. Members of the Liquidation Committee may be 

selected from the Company employees or independent experts. All costs relating to 

liquidation shall be paid by the Company in priority to other debts of the Company. 

2. The Liquidation Committee shall report the date of its establishment and 

commencement of operations to the Business Registration Authority. From that time, 

the Liquidation Committee shall represent the Company in all matters relating to 

liquidation of the Company before Courts and administrative authorities. 

3. Proceeds from liquidation shall be paid in the following order: 

a. Liquidation expenses; 

b. Salary debts, severance allowances, social insurance and other employee benefits 

under the collective labor agreement and signed employment contracts; 

c. Tax debts; 

d. Other debts of the Company; 

e. The balance remaining after payment of all debts under items (a) through (d) 

above shall be distributed to shareholders. Preference shares shall have priority in 

payment. 

 

CHAPTER XIX: 

INTERNAL DISPUTE RESOLUTION 

Article 55. Internal dispute resolution 

1. Disputes between the Company and shareholders, members of the Board of 

Directors, members of the Board of Supervisors, the General Director or executives 

relating to establishment, operation, dissolution or rights and obligations under this 

Charter shall first be resolved through negotiation and mediation. 
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2. If the dispute is not resolved within 06 weeks from commencement of negotiation 

and mediation, either party may submit the dispute to commercial arbitration or a 

competent Court in accordance with law. 

3. Costs of negotiation, mediation, arbitration, court fees and other reasonable costs 

shall be allocated in accordance with the parties' agreement, an arbitral award or an 

effective judgment. 

 

CHAPTER XX: 

SUPPLEMENTS AND AMENDMENTS TO THE CHARTER 

Article 56. Company's Charter 

1. Any amendment or supplement to this Charter must be considered and decided 

by the General Meeting of Shareholders. 

2. Where provisions of law relating to the Company's operations are not addressed in 

this Charter, or where new legal provisions differ from the provisions of this Charter, such 

legal provisions shall automatically apply to and govern the Company's operations. 

 

CHAPTER XXI: 

EFFECTIVE DATE 

Article 57. Effective date 

1. This Charter comprises 21 chapters and 57 articles and was adopted by the 

General Meeting of Shareholders of Lam Son Sugar Cane Joint Stock Corporation 

pursuant to Resolution No. ……/NQ/DLS-DHDCD dated … … 2026 and takes effect 

from the date of adoption, except for matters for which law requires completion of 

registration procedures before they take effect with respect to relevant agencies, 

organizations or individuals. 

2. This Charter is made in counterparts of equal validity and retained at the head 

office; an electronic copy shall be published on the Company's website. 

3. Matters not provided for in this Charter shall be governed by the Law on 

Enterprises, the Law on Securities and relevant laws. 

4. From its effective date, this Charter replaces the Charter on organization and 

operation issued together with Resolution No. 299/NQ/2025/DLS-DHDCD dated 

October 21, 2025 and Resolution No. 49/NQ/DLS-HDQT dated March 11, 2026. 

 

CHAIRMAN OF THE BOARD OF 

DIRECTORS  

LEGAL REPRESENTATIVE 

GENERAL DIRECTOR  

LEGAL REPRESENTATIVE 

(Sign and state full name) (Sign and state full name) 

 


















































