CHARTER OF  ………………..
Whereas, ……………….. – a company incorporated and existing under the Laws of Korea, wishes to establish a sole member liability company in Da Nang City, the Socialist Republic of Vietnam.

Whereas, this Charter is based on:

· The Law on Investment No. 59/2005/QH11 approved by the National Assembly of the Socialist Republic of Vietnam on the 29th day of November 2005;

· The Law on Enterprises No. 60/2005/QH11 approved by the National Assembly of the Socialist Republic of Vietnam on the 29th day of November 2005; and

· Other relevant Laws of Vietnam. 

Now, therefore………………..hereto has agreed to make and sign this Charter on the terms and conditions herein set forth: 

Article 1: DEFINITIONS AND INTERPRETATIONS

1.1. Unless the terms and conditions of this Charter otherwise provide, the following words and expressions will have the meanings as set forth hereinafter:

(a) “Application” means the application to the Licensing Authority (as defined below) for approval for re-registration of the Company (as defined below) with the terms of this Charter (as defined below) to which this Charter is attached hereto; 

(b) “BOM” means the Board of Members of the Company that is specified in Article 9 below;

(c) “BOM Member” means a Member of the BOM;

(d) “Charter” means the Charter, including its annexes, as the same may be amended, modified or supplemented according to Article 29.3 below;

(e) “Charter Capital” means the capital which the Investor has contributed or is obliged actually or contingently to contribute to establish the Company as stated in Article 7 of this Charter;

(f) “Company” means………………..a sole member limited liability company to be formed in Da Nang City, the SR of Vietnam by the Investor (as defined below) in accordance with the Law on Investment (as defined below), the Law on Enterprises (as defined below) and other relevant Laws of Vietnam and this Charter; 

(g) “Duration” means the operational duration of each Project which the Company is the Investor as specified in Article 5 below;

(h) “Effective Date” means the date on which the Application is approved by the Licensing Authority under the form of the Investment Certificate (as defined below);

(i) “Investment Certificate” means the license issued by the Licensing Authority to the Investor for approval of the Application, this Charter and all writing and annexes relevant to the Application and this Charter;

(j) “Investor” means ………………..whose details are set out in Article 2 below;  

(k) “Law on Investment” means the Law No. 59/2005/QH11 as approved by the National Assembly of the SR of Vietnam on 29 November 2005;

(l) “Law on Enterprises” means the Law No. 60/2005/QH11 as approved by the National Assembly of the SR of Vietnam on 29 November 2005;

(m) “Laws of Vietnam” means all laws, decrees, regulations, circulars, decisions and other legal writings issued by the Government and other relevant authorities of Vietnam from time to time; 

(n) “Licensing Authority” means the Danang City People’s Committee, the SR of Vietnam, or such other relevant authority responsible for licensing and/or supervising the Company, from time to time;

(o) “Original Licensing Date” means the date on which the Danang City People’s Committee, the SR of Vietnam issued the Investment License;

(p) “Vietnam” or “SR of Vietnam” means the Socialist Republic of Vietnam;

(q) “Vietnamese Authority” or “Vietnamese Authorities” means any and/or all the followings: Government, Governmental Office, People’s Committees, Ministries, State Bodies and Authorities of Vietnam;

(r) “American Dollar” or “US Dollar” or “USD” means the lawful currency of the United States of America; 

(s) “Vietnamese Dong” means the lawful currency of Vietnam.

1.2. The headings of Articles used herein are for convenience only and will not be used to interpret or otherwise affect the remaining of the provisions of this Charter.

Article 2: INVESTOR OF THE COMPANY

2.1. 
The Investor of the Company:

(a) Name: 


………………..………………..………………
(b) Head office: 

………………………………………..
Telephone:

……………………………….
Fax:


…………………………….
(c) Duly representative:
……………………………
Title:


………………………………
Nationality:

………………………………
Passport No.:

……………………………….
Resident address:
……………………………..
2.2. The Investor shall have the rights and obligations as stipulated in this Charter, the Investment Certificate, the Law on Investment, the Law on Enterprises and other relevant regulations of the Laws of Vietnam. 
Article 3: 
ESTABLISHMENT OF THE COMPANY

3.1. 
In accordance with the Law on Investment, the Law on Enterprises and other relevant Laws of Vietnam and the provisions of this Charter, the Investor has agreed to establish the Company from the Original Licensing Date;

3.2. 
The full name of the Company will be ……………….. in Vietnamese and ………………..in English;

3.3. 
The head office of the Company will be located at ………………..;
3.4. 
The Company may establish branches and/or representative offices in other provinces or in foreign countries subject to the business consideration of the Company as determined by the BOM, upon the business operation of the Company and approval from the relevant Vietnamese Authorities;

3.5. The logos, trademarks and trade names of the Company will be decided by the BOM and registered with the relevant Vietnamese Authorities to become the official logos, trademarks and trade names of the Company in Vietnam.

Article: 
JURIDICAL STATUS OF THE COMPANY

4.1. 
The Company will be a sole member limited liability company, having the juridical person status under the Laws of Vietnam with effect from the Effective Date. During the course of its operation, the Company will observe the Laws of Vietnam, the provisions of this Charter and the Investment Certificate. All activities of the Company and respective interests of the Investor will be governed and protected by the Laws of Vietnam;

4.2. 
The General Director shall be the legal representative of the Company;

4.3. 
The Investor shall be liable for all debts and other asset obligations of the Company within the Charter Capital of the Company;

4.4. 
The Investor and the Company will be subject to various applicable Laws of Vietnam relating to foreign investment, foreign exchange control and other matters. The Investor has acknowledged and agreed that all applicable Laws of Vietnam relating to the Company will be complied with in full.

Article 5: 
EFFECTIVE DATE AND DURATION

5.1. 
This Charter will take full effect from the Effective Date, however that if the Investment Certificate issued is conditional or requires the amendment or modification to any of the provisions hereinafter, it will not be deemed to be issued for the purposes of this Charter unless such amendments are agreed in writing by the Investor;

5.2. 
The Investor has agreed to propose to the Licensing Authority that the Company will carry out its Projects for the maximum duration as permitted by the Laws of Vietnam;

5.3. 
If the Investor wishes to extend the Duration specified in the Investment Certificate, at least six (6) months prior to the expiration, the Investor will have to submit the application form for extending the Duration to the Licensing Authority for the consideration and approval. If there is any change to the Duration of the Company, it must be approved by the Licensing Authority, if required by the Laws of Vietnam;

5.4. 
All provisions and terms of this Charter will be applied throughout the Duration or extended term (if any) unless the General Director of the Company amends the provisions in writing, such amendment must be approved by resolution of the BOM thereof and approved by the Licensing Authority, if required by the Laws of Vietnam.

Article 6: 
PURPOSES

The Company is established to carry out the Projects for the purposes ………………..in Danang City, SR of Vietnam.

Article 7: 
CHARTER CAPITAL OF THE COMPANY

7.1. 
Charter Capital of the Company

The Charter Capital of the Company is VND…………. (In words: ), equal to US$................. (In words:).

7.2. 
Increase and Decrease of the Charter Capital

(a) 
Any increase in the Charter Capital of the Company shall be approved by the resolution of the BOM thereof and shall be approved by the Licensing Authority, if required by the Laws of Vietnam;

(b) 
The Charter Capital of the Company will not be reduced during the Duration unless effectuated as permitted under the Laws of Vietnam.

7.3. 
Assignment of Charter Capital Contribution
(a) During the Duration, the Investor shall have right to assign the whole or part of its Charter Capital contribution to any other individuals and/or organizations, with conditions that they have the capability of continuing Company’s operation; 

(b) 
In case the Investor assigns a part of its Charter Capital contribution to other individuals and/or organizations, the Company shall register with the Licensing Authority for conversion into a limited liability company with two or more members within fifteen (15) days from the date of assignment.   

(c) 
Any such assignment mentioned above shall not be valid unless approved by the resolution of the BOM thereof and approved by the Licensing Authority, if required by the Laws of Vietnam.

Article 8:
LOAN CAPITAL

8.1. 
In case the BOM determines at any time during the Duration that, it is necessary for the Company to borrow loan capital for implementation of its Projects, the General Director, with the support from the Investor, shall be responsible for arranging and borrowing the loan capital for the Company in accordance with the financial requirement of the Company and regulations of the Laws of Vietnam from (i) domestic banks; and/or (ii) international banks; and/or (iii) other financial organizations; and/or (iv) the Investor;

8.2. 
All loan shall be in US Dollars and/or Vietnamese Dong and/or another freely convertible currency;

8.3. 
The Company shall be responsible for the payment of all interest and principal as well as other fees such as bank charge, arrangement fees and professional costs associated with loan arrangements.

Article 9: 
BOARD OF MEMBERS

9.1. Body in charge

(a) 
The highest authority of the Company shall be the Board of Members (“BOM”) of the Company. The BOM shall, in the name of the Investor, organize the implementation of rights and obligations of the Investor and shall have the right to implement the rights and obligations of the Company in the name of the Company. The BOM shall be responsible before the Laws of Vietnam and the Investor for the implementation of its delegated rights and obligations.

(b) The BOM shall consist of at least two (02) BOM Members, all of whom shall be appointed by the Investor in accordance with the criteria and conditions as provided by the Laws of Vietnam from time to time. The Investor agrees that each of the BOM Members shall be required to act in accordance with the provisions of this Charter in exercising their duties as the BOM Member;

(c) The position of chairman (“Chairman”) of the BOM shall be appointed by the Investor from the BOM Members;

(d) The Chairman and each of the BOM Members shall, unless he/she dies, resigns, retires, is incapacitated or is removed from office earlier, hold an office term of five (05) years. The Chairman and the BOM Members may be re-appointed for the next terms by the Investor.

9.2.  Date of establishment of the BOM
The BOM shall be established immediately after the Effective Date. The Investor will determine the time and date of the first BOM Meeting. The time and date of each following BOM Meeting will be determined by the BOM Members at the immediately preceding BOM Meeting or at the written notice given by the Chairman in accordance with Article 10.2 below.

9.3. 
Functions and powers of the BOM

(a) The BOM will be fully empowered to establish general and specific policies for the Company. The BOM will, in establishing such policies, act in conformity with the provisions of this Charter and Laws of Vietnam. The powers of the BOM shall include but not limited to the followings:

(i) 
Deciding on contents of the Charter and its amendment or supplement;

(ii) 
Deciding on development strategy annual business plan of the Company;

(iii) 
Deciding on structure of organizational management; appointing, exempting and dismissing managers of the Company;

(iv) 
Approving investment projects in equivalent to 50% or more of total value of assets of the Company as recorded in the latest financial report; a smaller percentage will be stipulated in this Charter;

(v) 
Deciding on development of market, marketing and technology;

(vi) 
Approving lending, borrowing contracts and others in equivalent to 50% or more of total value assets of the Company as recorded in the latest financial report; a smaller percentage will be stipulated in this Charter;

(vii)
Deciding on sale of assets in equivalent to 50% or more of total value of assets of the Company as recorded in the latest financial report; a smaller percentage will be stipulated in this Charter;

(viii)
Deciding on raising of Charter Capital of the Company; transfer of a part or whole of the Charter Capital to organizations or another person;

(ix) 
Deciding on setting up subsidiaries and making capital contribution to other companies;

(x) 
Undertaking supervision on business performance of the Company;

(xi) 
Deciding on usage of profits after paying taxes and other financial obligations;

(xii) 
Deciding on re-organization, liquidation and request for bankruptcy of the Company;

(xiii)
Collecting all pecuniary assets of the Company after finishing liquidation or bankruptcy process;

(xiv)
Other rights as stipulated in the Laws of Vietnam and this Charter.

(b) Subject to the provisions of this Charter, the BOM may delegate any of its power and authorities to the Director and may authorize the Director to act in all matters within the scope of any policies established by the BOM.

9.4. Rights of the Chairman

The Chairman of the BOM will have the rights and obligations as follows:

(a) To prepare or to organize preparation of working programs and plans of the BOM;

(b) To prepare or to organize preparation of programs, agenda and documents for meetings of the BOM;

(c) To convene and take the chair of the BOM meetings;

(d) To keep a key position of supervision, pushing up realization for all resolutions of the BOM;

(e) To notify the BOD, the Investor and the BOM Members of the resolutions of the BOM;

(f) To sign any resolutions of the BOM; and

(g) Do not give direct order to the Management Personnel and/or any employee of the Company.

9.5. 
Expenses for the BOM Members

The BOM may by decision reimburse any travel or accommodation expenses incurred by the BOM Members for attendance at each meeting. Such disbursement will be calculated into management expenses of the Company.

Article 10: PROCEEDINGS OF THE BOARD OF MEMBERS

10.1. BOM Meetings

(a) 
Regular BOM Meetings will be convened and held by decision of the Chairman as and when necessary, but at least once per year;

(b) 
Extraordinary BOM Meetings will be convened at the request of the Investor or the Chairman or the General Director or minimum of one (1) BOM Member;

(c) 
All BOM Meetings will be chaired by the Chairman or, if the Chairman is not present, by one of the BOM Members nominated by the Chairman.

10.2. Notice of the BOM Meetings

The written notice of each BOM Meeting must be given by the Chairman to all of the BOM Members at least fourteen (14) days before the BOM Meeting or such lesser period of notice as agreed on by the Chairman. The notice will state the date, time and venue of the BOM meeting and an agenda specifying the matters to be raised at the BOM Meeting.

10.3. Place of the BOM Meetings

The BOM Meetings will be held at the Company’s registered office or at any other places, either in Vietnam or elsewhere, as the BOM Members may agree on from time to time and may be conducted by telephone conference, video conference or in any other manner if so agreed by all BOM Members in writing giving due consideration to the best and most efficient manner for the conduct of the BOM Meetings in the prevailing circumstances. 

10.4. Proxy

A BOM Member may appoint a proxy to attend the BOM Meetings and vote on his/her behalf in respect of the matters specified in the proxy form. The proxy may be appointed from one of the other BOM Members who will be entitled to cast an additional vote for each one of the BOM Members in respect of whom he acts as proxy. A proxy need not be a BOM Member.

10.5. Number of BOM members:
  (a) A BOM Meeting will be validity constituted only if at least two thirds of the BOM members are present or represented by proxy. 
(b) Any BOM member may participate in a BOM meeting by means of conference telephone, conference video, or other similar communication equipment whereby all BOM members participating in the meeting can hear each other and the participation in this manner will be considered to constitute presence in person at such BOM meeting. 

(c) In case the General Director or any Deputy General Director who is not a BOM member attends the BOM meeting at the invitation of the BOM, he/she may report directly to the BOM with respect to operational matters but will not be allowed to vote in the meeting. 

10.6. Agenda of the BOM Meetings 

At the regular BOM Meeting of any fiscal year, the agenda will include the following points: 

(a) Adoption of the annual financial statement of the Company;

(b) Annual report of the BOM;

(c) Appointment or removal of the BOM members at the request of the Investor;

(d) Appointment or removal of the Management Personnel, if any;

(e) Appointment of the Independent Auditor and fixing of their remuneration in accordance with Article 16;

(f) Declaration of dividends if any.

10.7. 
Vote:
(a) The following important issues relating to the organization and operation of the Company shall be decided at a BOM Meeting by at least three quarters of the BOM Member present (whether in person or by proxy) at the BOM Meeting: 

(i) Any amendment of or addition to the Charter;

(ii) Re-organization of the Company;  

(iii) Assignment of the Charter Capital.

(b) Unless otherwise provided in the Article 10.7 (a), any issues that require resolutions of the of the BOM will be decided by the BOM on the basis of the principle of simple majority voting by the BOM member present (whether in person or by proxy entitled to vote) at the BOM meeting. 

(c) A resolution in writing signed by at least three quarters of the BOM members shall be as valid and effectual as if it had been passed at a BOM meeting. Any such resolution may be contained in a single document or may consist of several documents in like form. For the purpose of this Article, “in writing” and “signed” include approval by telex, facsimile, cable or telegram. 

(d) Notwithstanding the foregoing, the decisions of the BOM meeting on amendment of or addition to this Charter, re-organization of the Company and assignment of the Charter Capital shall take legal effect only after being approved by the Investor. 

10.8. Minute of the BOM meetings
Contents of all BOM meetings must be recorded in writing with signature of all BOM members attending the meeting and must be recorded in the book of meeting minutes of the Company. 

Article 11: 
BOARDS OF DIRECTORS OF THE COMPANY 

11.1.The Board of Directors (“BOD”) of the Company will be responsible for controlling and managing day to day business activities of the Company and must report to the BOM and will, at all times, comply with instructions, orders, resolutions and approvals of the BOM. The BOD of the Company will be appointed and dismissed by the BOM from time to time and will consist of the General Director and Deputy General Directors (“Management Personnel”);

11.2. Each of the Management Personnel will, unless he/she dies, retires, resigns or is removed from the office earlier, hold an office term of 05 (five) years or for such other term as may otherwise be set by the BOM. Each of the Management Personnel may be re-appointed for the next term or may be removed from the office earlier by the BOM.

11.3. The rights and responsibilities of the Management Personnel will be reflected in the labor contract signed between each of them and the Chairman for and on behalf of The Company, in accordance with this Charter and the Laws of Vietnam. 

 Article 12.  RIGHT OF THE BOARD OF DIRECTORS

12.1. The General Director will have the power to organize, lead and carry out the management and supervision of The Company as determined by the BOM. The General Director will implement the resolutions of the BOM and the provisions of this Charter. The General Director will be entitled to appoint, dismiss and determine the powers and duties of all personnel of the Company excluding personnel appointed by the BOM. The General Director will also be entitled to exercise such other rights and powers as are conferred on him/her by the BOM. Without prejudice to the generality of the foregoing, the General Director will, in addition to other powers according to the Laws of Vietnam and/or instructed by the BOM from time to time, have power to:    

(a) Fulfill the BOM’ resolutions, that not contrary to the Laws of Vietnam as well as to this Charter; 

(b) Represent the Company in its dealings;

(c) Be responsible for external relations, signing economic contracts within value limits established by the BOM and other corporate documents and actions on behalf of the Company and handling other matters entrusted to him/her by the BOM. 

(d) Propose an organization structure suitable for the needs of the Company’s business, employ and dismiss the Company’s personnel and staff (except persons appointed by the BOM according to this Charter), determine the remuneration, rewards, disciplinary actions, promotions, motivation, training, incentive and salaries for such personnel and staffs; 

(e) Draw up operational rules and regulations for the operation and management of the Company and the division of labor and responsibilities and the function of various staff and employees and implement the same;

(f) Draw up annual operating plans and such other plans for the Company as are considered appropriate and, implement the same;

(g) Make such management decisions as are necessary to maintain a productive, safe efficient and profitable operation of the Company; 

(h) On behalf of the Company before authorities, courts and other third parties on matters relevant to the Company’s operation, within contents of this Charter and; 

(i) Act in all matters of the Company as authorized by the BOM.

12.2.  The General Director will be responsible for the followings, subject to the overall direction, authority and supervision of the BOM.
(a) Ensuring that the Company and its employees comply with all relevant Laws and Regulations of Vietnam;

(b) Ensuring that the day-to-day operation of the Company will be carried on in accordance with the directives, plan budgets, procedures, ethics policy and resolutions of the BOM;

(c) Reporting to the BOM in respect of the Company’s business.

12.3  Other Management Personnel will report to and assist the General Director and will have such responsibilities as specified from time to time by the BOM.

Article 13: 
INSPECTION COMMTTEE OF THE COMPANY
13.1  The Inspection Committee of the Company shall consist of not fewer than one (1) inspector nor more than (3) inspectors, all of whom shall be appointed by the Investor in accordance with the criteria and conditions as provided by the Laws of Vietnam from time to time. Each Inspector of the Company shall, unless he/she dies, resigns, retires, is incapacitated or is removed from office earlier, hold an office term of 03 (three) years as may otherwise be set by the BOM. Each Inspector of the Company may be re-appointed for the next term or may be removed from the office earlier by the Investor. 

13.2 The Inspection Committee of the Company shall have rights and obligations assigned by the Investor from time to time in accordance with this Charter, the Law on Investment, the Law on Enterprises, and other relevant regulations of the Laws of Vietnam, including but not limited to the followings: 

(a) Inspecting lawfulness, fiduciary, and diligence of the BOM, the Chairman, the General Director in performing their respective rights, duties, and obligations;

(b) Examining reports on financial statement, business performance, management and others before submitting them to Investor and relevant State Agencies; submitting the Investor examination report thereof;

(c) Recommending proposals for change and adjustment of the organizational management of the Company;

(d) Other obligations as stipulated in this Charter or decisions made by the Investor.  

13.3. The Inspection Committee is entitled to review any documents of the Company at the head office, branches or representative’s offices. BOM members, Chairman, and other managers are required to provide fully and promptly information in relation to business and performance as requested by the Inspection Committee. 

Article 14:  
SEAL OF THE COMPANY
The Company will have an official seal. The BOM will provide for the safe custody of the seal, which only be used by the Director in accordance with his powers set out in this Charter or following resolution of the BOM. Every instrument to which the seal will be affixed and signed by the General Director or Deputy General Director pursuant to a power of attorney given to him by the General Director for that purpose. 

Article 15: 
ACCOUTING AND STATISTICS OF THE COMPANY  

15.1 The Company will operate on the principle of independent business, self-accounting and be responsible for its own profits and losses; 

15.2 All records on accounting and statistics of the Company will be kept in accordance with Vietnamese Accounting System and will be controlled and supervised by competent Financial and Statistical Authorities of Vietnam;    

15.3.
The currency of denomination used in bookkeeping will be in Vietnamese Dong and US Dollar. Conversion of any currency used for purchases as well as accounting purposes will be executed in accordance with the exchange rate published by the bank where the Company has its account at the time of actual payment;

15.4.
All accounting records, vouchers, books and statements of the Company will be made and kept in English and Vietnamese languages. In the event of a dispute as to the content or meaning of the accounting reports, the English version will prevail;

15.5.
The depreciation rate of the fixed assets of the Company will be in conformity with the regulations on the depreciation of fixed assets issued by the Ministry of Finance of Vietnam from time to time.

Article 16:   AUDITING 

As determined by the BOM, an independent Auditing Firm licensed or otherwise authorized to carry out auditing in Vietnam will be engaged by  the Company as its auditor  (Independent Auditor) to examine and verify the financial receipts, expenditures and accounts, including the annual financial reports. Any and all costs related to the performance of such independent audit by the Independent Auditor as above mentioned will be at the expense of the Company. 

Article 17:    BANK ACCOUNTS 

The Company shall open specialized capital deposit account and interest –bearing account in both Vietnamese and foreign currency at a commercial bank of Vietnam or a joint venture bank or branch of foreign bank permitted to operate in Vietnam as decided by the BOM in accordance with the Law on Investment, the Law on Enterprises and other relevant regulations. The Company is allowed to maintain foreign exchange accounts in order to meet its foreign exchange obligations. 

Article 18:  FOREIGN EXCHANGE 

18.1.
Vietnamese currency (Vietnamese Dong) will be used to make all purchases in Vietnamese market, to pay for electricity, water as well as wages to the Company’s Vietnamese staff;

18.2.
Foreign currency (US Dollar) will be used to make all purchases outside of Vietnam and to pay wages to the Company’s expatriate staff;

18.3.
Foreign exchange available to the Company will be used in following purposes but not limited as follows.

(a) 
Payment for offshore services and for imported machinery, equipment, materials and other expenses of the Company required to be paid in foreign exchange by the Company;
(b)
Payment of principal and interest in respect of borrowing of foreign exchange by the Company;

(c)
Payment of expatriate personnel’s salaries and of foreign exchange expenses related to such personnel’s business trips;

(d)
Payment of foreign exchange expenses related to attendance of the BOM members at the BOM meetings;

(e)
Payment of the net shares in profit to the Investor in accordance with Article 21 below; 

(f)
Other payments, which the BOM decides, should be made in foreign exchange in accordance to the prevailing Laws of Vietnam.

18.4.
The Company will be responsible for its own foreign exchange requirements by utilizing various means permitted under the Laws and regulations of Vietnam.

Article 19:
INSURANCE

All assets of the Company will be insured at an insurance company established in Vietnam as determined by the BOM and will not be nationalized, seized or transferred to any other form of ownership by administrative measure

Article 20 :
FISCAL YEAR

20.1. The fiscal year of the Company will begin from January 1st of each solar calendar year and end on December 31st of the same year, provided that the first fiscal year will begin on the Original Licensing Date and end on December 31st of the same year and the last fiscal year of the Company will end on the date of Duration termination (including extended duration, if any) or on the date of earlier dissolution of the Company

20.2. At the end of the fiscal year, the General Director of the Company will prepare annual financial statements in Vietnamese and English languages for the fiscal year. Such annual financial statements will be examined and verified by an Independent Auditor as stated in the provisions as Article 16 above and will, after approved by the BOM, be submitted to the Investor, the Licensing Authority and the Ministry of Finance of Vietnam within three (3) months after the end of the fiscal year.

Article 21:
FINANCIAL OBLIGATIONS AND DIVISION OF PROFIT/LOSS

21.1. The Company will fulfill all financial obligations to the Government of Vietnam in accordance with the provisions stipulated in the Investment Certificate.

21.2. After payment of its corporate income tax and other financial obligations, the Company will be entitled to deduct the remaining profits to establish funds as decided by the BOM. The nature, scope, source and principle of using each fund will be decided by the BOM on the basis of accrued profits, in conformity with the Laws and regulations of Vietnam.

21.3. In the case if the Company carries forward losses from previous years, the profit of the current year will first be used to cover the losses unless otherwise determined by the BOM in accordance to the prevailing Laws of Vietnam. In the case of loss after paying taxes, the losses of the Company will be carried forward to the following years and deducted from taxable income of those following years provided that the duration for such forwards will not exceed five (5) years or as per the prevailing Laws of Vietnam.

21.4. The net profit of the Company will, after deducted as set out in the Articles 21.2 and 21.3 above and subject to resolution of the BOM about the distributions, be paid to the Investor in US Dollars or such other freely convertible currency to which the Investor agrees.

21.5. Notwithstanding the foregoing, the Investor shall not be entitled to withdraw the net profits in cases where the Company has not paid in full its due debts and asset obligations.
Article 22:  TAXATION

22.1. The Company will endeavor to apply for and obtain all preferential tax treatment, reductions and exemptions as provided by the Law on Investment, the Law on Enterprises and other relevant Laws of Vietnam.

22.2. Subject to the preferential tax treatment, reductions and exemptions as provided by the Laws of Vietnam and the Investment certificate, the Company will be liable to pay the corporate income tax and perform other financial obligations (if any) in accordance with by the Law on Investment, the Law on Enterprises and other relevant Laws of Vietnam.

22.3. The Vietnamese employees as well as the foreign employees will pay their individual income tax in accordance with the applicable laws on individual income tax of Vietnam.

22.4. In case there are some changes in the taxation rules which have more favorable conditions for the Company and/or the Investors, then such taxation rules will apply to the Company and/or the Investor.

Article 23: REPATRIATION OF PROFITS AND INCOME

23.1.
The Investor will be permitted to transfer abroad in foreign currency as follows.

(a)
Their share of profits earned from the business operations of the Company;

(b)
The original amount of any foreign loan made by the Investor to the Company together with interest thereon;

(c)
The payments fro the provision of technology and services;

(d)
The invested capital and reinvested capital; 

(e)
Any other sums of money and assets legally owned by the Investor.

All of the transfers mentioned in this Article 23.1. will be made only after payment in full of all applicable taxes in accordance with the Investment Certificate and the Laws of Vietnam. 

23.2.
 All expatriates who are working in the Company will be permitted to transfer abroad in foreign currency their wages and other lawful incomes after deduction for income tax and other taxes have been made. 

Article 24: USE OF ASSETS OF THE COMPANY

24.1. The Company uses its assets in conformity with the stated objectives of operation and function of assets.

24.2. The Company may sell, lease, donate, charge, mortgage, pledge or otherwise dispose of or deal with any of its assets in accordance with the BOM’s direction and subject to its approval and in such manner as the BOM may consider appropriate in accordance with relevant Laws of Vietnam.

Article 25:      LABOUR

25.1.
All employees of the Company are recruited and employed in conformity with relevant Labour Laws of Vietnam.

25.2. Where high management and technical qualifications are required to which the Vietnamese employees are unavailable, the Company may recruit the foreign employees. 

25.3. The relationship between employees and the Company will be regulated by labour contracts directly signed between the General Director of the Company and each employee, and by the Collective Labour Agreement signed between the General Director of the Company and the representative of the employees according to the Laws of Vietnam.

25.4. The Company and all of its employees will comply with the rules and regulations of Vietnam concerning social insurance, labour protection and safe working conditions as well as labour contracts, the Collective Labour Agreement and the provisions of this Charter. Any substantial breach of the labour contacts, the Collective Labour Agreement and the provisions of this Charter by any side will be sanctioned in accordance with the Laws of Vietnam.

25.5. The General Director will seek for the approval from the BOM before any employment of expatriates. The Company will pay wages and other allowances directly to the employees in full in due course and at the place of work of employees. All payments will be made in cash or by bank account transfer. Expatriates working for the Company will be paid salary in US dollars or any other tradable currencies as agreed in the employment contracts between the expatriates and the Company. 


Salary and allowances of Vietnamese working for the Company will be directly paid in Vietnamese dong or transferred to their ATM accounts.

25.6. The Investor should determine wages for the Chairman, BOM members, Management personnel and Inspectors of the Company in accordance with internationally accepted practices and the business activities of the Company.

Article 26: DISSOLUTION OF THE COMPANY

The Company may be dissolved in accordance with the regulations and procedures set forth in the Investment Law upon the occurrence of any of the following events.

26.1. Upon the expiry of its original duration or any extension thereof;

26.2. In case where the events of force majeure such as war, revolution, earthquake, fire, explosion, flood, and other natural disasters, etc. render the Company inoperable. In such case, the Company shall immediately inform the Licensing Authority of all measures taken to overcome the situation (albeit unsuccessful);

26.3. In case that the Licensing Authority issues a decision to withdraw the Investment Certificate in consequence of a serious violation of the laws of Vietnam and/or any provisions of the Investment Certificate.

26.4. The Company may be dissolved in accordance with the resolution of the BOM if there are such difficulties, which make the normal activities of the Company unable to be continued. This resolution of the BOM will be subjected to the approval of the Licensing Authority if required by the Laws of Vietnam.

26.5. The Company may be dissolved in accordance with the resolution of the BOM if there are such changes of the Laws of Vietnam which make the normal activities of the Company unable to be continued. This resolution of the BOM will be subjected to the approval of the Licensing Authority if required by the laws of Vietnam.

26.6. Following a declaration of bankruptcy by a competent Vietnamese Court.

Article 27: LIQUIDATION OF THE COMPANY

27.1. The process for the liquidation of the Company shall be implemented in accordance with the Laws of Vietnam at the time of dissolution and liquidation:

27.2. The remaining assets of the Company after termination of operation will be the property of the Investor. Such property will be re-exported or sold by means of auction in the local market according to the decision of the Investor.

Article 28: SETTLEMENT OF DISPUTES

28.1. All disputes between the Company and other individuals or organizations will be first settled through amicable negotiations.

28.2. Failing such settlement, the dispute will be brought to arbitration or to the courts.

Article 29: MISCELLANEOUS PROVISIONS

29.1.
Implementation of the Charter

All other terms relating to the operation of the Company which are not provided for in this Charter will be executed by the Company in accordance with applicable provisions of the Law on Investment as well as with appropriate provisions stipulated in the Investment Certificate issued by the Licensing Authority. 

In the event that (all) the articles of this Charter (if any) are not in accordance with the regulations of the Laws of Vietnam, then it shall be complied with the Laws of Vietnam.

29.2. 
Report to the Licensing Authority:

All activities related to capital transfer, merger and dissolution of the Company will be reported by the BOM to the Licensing Authority one (1) month in advance, if required by the Laws of Vietnam. Only after the approval by the Licensing Authority, the activities can be performed. 

29.3.
Amendment:


Any amendment to, or modification of, or rectification of this Charter will be made in writing signed by the Director of the Company subject to prior approval from the BOM in both Vietnamese and English versions, each of which will be equally authentic and become effective after being considered and approved by the Licensing Authority, if required by the Laws of Vietnam. 

29.4.
Governing Law:


This Charter will be governed and construed in accordance with the Laws of Vietnam as amended from time to time. In the event that the Laws of Vietnam do not provide fully or comprehensively for any particular matter pertaining or relating to this Charter, the subject matter will be governed by the international practices. 

29.5.
Severability:


If any one or more of the provisions contained in this Charter will be declared invalid, illegal or unenforceable in any respect under any applicable law, the validity, legality and enforceability of the remaining provisions contained herein will not in any way be affected or impaired, and in such case the Company hereto obliges itself to reach the intended purpose of the invalid provision by a new, valid and legal stipulation. 

29.6.
Compliance with Law:


Nothing in this Charter will be constructed or implemented in such a way so as to require the Investor or the Company to violate the laws of any jurisdiction to which it is subject. 

Article 30:      SIGNING

This Charter is executed in Da nang City, Vietnam on …....

This Charter is made into three (3) original versions in both English and Vietnamese, having equal validity. The Investor and the Company will respectively keep one (1) original version in both languages and the remaining version will be used for application to the Licensing Authority for the Investment Certificate. 

In witness whereof, the Investor hereto has caused this Charter to be made, and executed by its duly authorized representative on the date set forth above. 

For and on behalf of

           ………………..
__________________

………………..

President
