GUIDELINES FOR 
FORMATION OF CHARTER OF A JOINT-STOCK COMPANY
(FOR REFERENCE ONLY)

 

A/ CONTENTS OF CHARTER OF A COMPANY AS STIPULATED BY LAW ON ENTERPRISE 2005
Pursuant to Article 22 of law on enterprise no 60/2005/QH11 dated Nov 29th 2005, the charter of an enterprise includes following contents: 
1. Full name, address of head office, branch, representative office.

2. Lines of business.

3. Charter capital; method of increasing and reducing the charter capital.

4. Full names, addresses, nationality and other basic characteristics of all founding shareholders. 
5. Number of shares of founding shareholders, type of share, face value of shares and total number of shares of each type which may be offered for sale in the case of a shareholding company. 
6. Rights and obligations of shareholders.
7. Management and organizational structure.

8. Legal representative.

9. Procedures for passing resolutions of the company; rules for resolution of internal disputes.
.10. Bases and method of calculating remuneration, wages and bonuses of managers and members of the inspection committee or of inspectors.
11. Circumstances in which a member may require the company to redeem its shares.

12. Rules for distribution of after tax profits and dealing with losses in the business.

13. Cases of dissolution, procedures for dissolution and procedures for liquidation of the assets of the company.

14. Procedures for amendments of or additions to the charter of the company.
15. Full names and signatures of the legal representative, of the founding shareholders, of the authorized representatives of founding shareholders.

16. Other matters as agreed by shareholders but may not be inconsistent with provisions of the law.

 

B/ THE CHARTER FOR REFERENCE IN DETAIL: 
THE SOCIALIST REPUBIC OF VIETNAM

Independence – Freedom – Happiness
________________________

 

CHARTER 
THE JOINT STOCK COMPANY………………………………………
 

We, founding shareholders, include:

 

	No
	Full name (founding shareholders)
	Date of birth (with respect to sharesholders as individuals)
	Nationality
	Number, date and place of issue of identified Card or passport with respect to an individual or certificate of business registration with respect to an enterprise or decision of establishment with respect to an organization
	Place for registration of  Permanent Address with respect to an individual or address of head office with respect to an organization 

	
	
	
	
	Số
Number
	date and place of issue
	

	1
	Individual: Tran Van A
	Jan 1, 1980
	Vietnam
	023333444
	12/3/2005 

At the office of HCMC police
	15 Ly Tu Trong street,…ward, dist 1 

	2
	.....................................
	.....................
	 
	 
	 
	 

	
	Name of organization: Thai Binh Ltd., Co.
	 
	 
	Number of business registration
	Date of issue
	Address of head office

	
	Full name of representative of organization: Nguyen Van B
	Jan 1, 1982
	Vietnam
	023456789
	Dec 15, 2004
	15 Ly Tu Trong str., … ward, dist 1

	.......
	..................................
	 
	 
	 
	 
	 


 

Jointly sign and agree to establish a shareholding company (abbreviated “a company” in the following contents) which shall operate in accordance with the Vietnamese law and the charter including following chapters and provisions:   
 
Chapter I

GENERAL PROVISIONS
 

Article 1: Scope of responsibility
Each shareholder is only responsible for debts and obligations of other properties of the enterprise in the scope of the number of capital contributed to the company. 
 

Article 2: Name of the enterprise
- Vietnamese name of enterprise: .........................................................................................
- English name of enterprise: ................................................................................................
- Abbreviated name of enterprise: ......................................................................................... 

 

	Enterprises refer article 31,32,33 and 34 of Law on Enterprise


 

Article 3: Head office of the enterprise
- Address of head office of an enterprise: House number ………..street name (alley): ....................................ward (commune, township): ……………...district (provincial town): …………………….. Ho Chi Minh city.

- Address of branch of an enterprise: House number…………, street name (alley): ………………..........ward (commune, township):…………………, district (provincial town):………………...........................province/city : …………………………………….
- Address of representative office: House number ………., street (alley): ………..................................…… ward (commune, township): ……………....., district (provincial town):………..……........province/city: ………………………
 

	Enterprises refer article 35 of Law on Enterprise


 

Article 4: Lines of business
............................................................................................................................................................................................
............................................................................................................................................................................................
............................................................................................................................................................................................

 

	Enterprises refer article 7 of Law on Enterprise and category of lines of business in business registration


 

Article 5: Duration of operation

1. Duration of operation of an enterprise is ………years from the year on which the business registration body issuing business registration certificate
2. An enterprise can stop its operation before the expiration or lengthen duration of operation as decided by the General Meeting of Shareholders or stipulated by provisions of the law.
 

	Enterprises refer article 150, 151, 152, 153, 154, 155 and 157 of Law on Enterprise


 

Article 6: Legal representative
Mr (Mrs): …………………………………...Male/Female: ………...................……
Date of birth: ……………; Ethnic group: …………….; Nationality: ………............
No of ID (passport): ………….Date of issue: ………. Place of issue: .......................
Permanent address: …………………………………………...................…… Temporary address: …………………………………………………………..............
Position: …………………………………………………… (Director, General Director or Chairman of General Council of Director)
  

Chapter II

CHARTER CAPITAL – SHAREHOLDERS – SHARES – STOCKS
 

Article 7: Charter capital
Charter capital of an enterprise: ........................................................................................ (Write in number and letter)
The capital shall be divided into …………………… shares
Face value of each share: ………………………………… (Write number and letter)
Of which: 

+ The total number of shares of founding shareholders is registered to buy: ….........
+ The total number of shares are expected to offer for sale: … ……………………….
Shareholders own shares in detail as follows:

 

	No
	Names of shareholders

	CONTRIBUTED CAPITAL
	Number of shares
	At the time  capital contributed

	
	
	The total number
	Chia ra trong đó
Of which it is divided into
	
	

	
	
	
	VND
	Foreign currency
	Gold
	Other assets (specify the value)
	
	

	1.       
	 
	 
	 
	 
	 
	 
	 
	 

	2.       
	 
	 
	 
	 
	 
	 
	 
	 

	……
	 
	 
	 
	 
	 
	 
	 
	 

	 
	Total
	-------
	 
	 
	 
	 
	 
	 


 

Category of assets (if any): ……………………..……………………………………
The founding shareholders jointly reviewed the assets above and controlled property right certificate, confirmation of assets in a usable status.  

Based on surveys in the market, founding shareholders all agree the valuation of assets and commit to be responsible for the valuation of all the parts of capital contributed by assets above in accordance with provisions of the law
Charter capital may increase or reduce as demands of operation situation of the enterprise and as resolutions of the General Meeting of shareholders
 

	Enterprises refer article 19 and article 30 of Law on Enterprise


 

Article 8: Shares
1. An enterprise may have: 

            a) Ordinary shares.Owners of ordinary shares shall be called ordinary shareholders. 

b) Preference shares. Owners of preference shares shall be called prefenence shareholders. Preference shares include following types: 

         Voting preference shares;

         Dividend preference shares;

         Redeemable preference shares;

         Other preference shares: ……………...

2. Quantity of shares of founding shareholders may be registered to subcribe:

 

	No
	Name of shareholders contributed capital
	Contributed capital

	
	
	Total shares
	Type of shares

	
	
	Quantity
	Face value
	Ordinary
	Preference……
	Preference……

	
	
	
	
	Quantity
	Face value
	Quantity
	Face value
	Quantity
	Face value

	1
	 
	 
	 
	 
	 
	 
	 
	 
	 

	2
	 
	 
	 
	 
	 
	 
	 
	 
	 

	3
	 
	 
	 
	 
	 
	 
	 
	 
	 


 

3. Persons who are entitled to purchase dividend preference shares, redeemable preference shares and other preference shares shall be decided by the General Meeting of Shareholders.
4. Each share of the same class shall entitle its holder to the same rights, obligations and interests. 

5. Ordinary shares may not be converted into preference shares.  Preference shares may be converted into ordinary shares pursuant to a resolution of the General Meeting of Shareholders
 

Enterprises refer article 78 of Law on Enterprise
Article 9: Rights of ordinary shareholders
1. Ordinary shareholders shall have the following rights:

a)      To attend and express opinions at the General Meeting of Shareholders and to exercise the right to vote directly or through an authorized representative; each ordinary share shall carry one vote;
b)      To receive dividends at the rate decided by the General Meeting of Shareholders;

      c)       To be given priority in subscribing for new shares offered for sale in proportion to the number of ordinary shares each shareholder holds in the company; 
      d)       To freely assign their shares to other shareholders and to non-shareholders, except in the cases stipulated in clause 5 of article 11 of this Charter; 
      e)       To sight, look up and make an extract of information in the list of shareholders with voting rights and to request amendment of incorrect information; 
      f)        To sight, look up, make an extract or copy of the charter of the company, the book of minutes of meetings of the General Meeting of Shareholders and resolutions of the General Meeting of Shareholders; 
      g)       Upon dissolution or bankruptcy of the company, to receive a part of the remaining assets in proportion to the number of shares contributed to the company; 
h)      Other rights (if any): ..................................................................................
2. A shareholder or a group of shareholders holding more than ten (10) per cent of the total number of ordinary shares for a consecutive period of six months or more (or a smaller percentage) shall have the following rights: 
      a)       To nominate candidates to the Board of Management and the Inspection Committee (if any);
      b)       To sight and make an extract of the book of minutes and resolutions of the Board of Management, mid-year and annual financial statements according to the forms of the Vietnamese accounting regime and reports of the Inspection Committee; 
      c)       To request the convening of a General Meeting of Shareholders in the case stipulated in clause 3 of this article; 
      d)       To request the Inspection Committee to inspect each particular issue relating to the management and administration of the operation of the company where it is considered necessary. The request must be in writing.

e)      Other rights (If any): ……………………………………………………………..
3. A shareholder or a group of shareholders stipulated in clause 2 of this article shall have the right to request the convening of a General Meeting of Shareholders in the following cases: 
      a)       The Board of Management makes a serious breach of rights of shareholders, obligations of managers or makes a decision which falls outside its authority;
      b)       The term of the Board of Management has expired for more than six months and no new Board of Management has been elected to replace it; 
c)      Other cases (if any): ……...........................………………………………………
       The request must be in writing, must be accompanied by documents and evidence on the breaches of the Board of Management, the seriousness of such breaches, or on the decision which falls outside its authority. 
4. The nomination of candidates to the Board of Management and the Inspection Committee stipulated in sub- clause (a) of clause 2 of this article shall be carried out as follows: 
a)       Ordinary shareholders who voluntarily form a group which satisfies the stipulated conditions to nominate candidates to the Board of Management and the Inspection Committee must notify attending shareholders of the group formation no later than the beginning of the General Meeting of Shareholders; 
b)       Based on the number of members of the Board of Management and the Inspection Committee, the shareholders or group of shareholders stipulated in clause 2 of this article shall have the right to nominate one or more persons as decided by the General Meeting of Shareholders as candidates to the Board of Management and the Inspection Committee. In case, number of candidates nominated by shareholders or group of shareholders is lower than the number of candidates they are entitled to nominate as decided by the General Meeting of Shareholders, the remaining candidates shall be nominated by the Board of Management, the Inspection Committee and other shareholders. 
  
Enterprises refer article 79 of Law on Enterprise
Article 10: Obligations of ordinary shareholders
1. To pay in full for the shares subscribed for as undertaken within ninety (90) days from the date of issuance of the business registration certificate to the company; to be liable for debts and other property obligations of the company within the amount of capital contributed to the company. 
      Not to withdraw the capital contributed by ordinary shares from the company in any form, except where shares are redeemed by the company or other persons. Where a shareholder withdraws a part or all of share capital contributed not in accordance with this clause, both members of the Board of Management and the legal representative of the company have to be liable for debts and other property obligations of the company within the value of shares withdrawn. 
2. Tuân thủ Điều lệ và Quy chế quản lý nội bộ công ty To comply with the charter and the internal management rules of the company.

3. Chấp hành quyết định của Đại hội đồng cổ đông, Hội đồng quản trị To observe resolutions of the General Meeting of Shareholders and the Board of Management.
4. To perform other obligations as stipulated in this Law and the charter of the company.

5. An ordinary shareholder must bear personal responsibility where he or she performs one of the following acts in any form in the name of the company: 
      a)       To breach the law; 
      b)       To conduct business and other transactions for the personal benefit of himself or herself or other organizations or individuals;
c)       To pay premature debts where the company is likely to be in financial danger.
 

Enterprises refer article 80 of Law on Enterprise
Article 11: Ordinary shares of founding shareholders
1. Founding shareholders must together register to subscribe at least twenty (20) per cent of the number of ordinary shares which may be offered for sale and must pay in full for the shares registered to subscribe within ninety (90) days from the date of issuance of the business registration certificate of the company.
2. Within ninety (90) days from the date of issuance of the business registration certificate of the company, the company must notify the business registration body of the contribution of share capital. 
The legal representative of the company must bear personal responsibility for any damage to the company and to other persons due to late notification, or untruthful, inaccurate or incomplete notification.  
3. Where a founding shareholder fails to pay in full for the number of shares registered to subscribe, such number of shares not yet contributed in full of the founding shareholder shall be dealt with in one of the following manners: 
a)       All other founding shareholders contribute in full such number of shares in proportion to the ratio of shares they own in the company; 
b)       One or more founding shareholders agree to contribute in full such number of shares; 
c)       Another person who is not a founding shareholder is called on and agree to contribute in full such number of shares; such person shall automatically become a founding shareholder of the company. In this case, the founding shareholder who fails to contribute shares as registered shall automatically cease to be a shareholder of the company. 
Where the number of shares registered to be contributed by founding shareholders has not yet been contributed in full, the founding shareholders shall jointly be liable for debts and other property obligations of the company within the value of such number of shares not yet contributed in full.

4. Where founding shareholders do not register to subscribe for all the shares offered for sale, the remaining shares must be offered for sale and sold out within a time limit of three years from the date of issuance of the business registration certificate to the company. 
5. Within a period of three years from the date of issuance of the business registration certificate to the company, ordinary shares of founding shareholders may be freely assigned to other founding shareholders, but may only be assigned to persons not being founding shareholders if approved by the General Meeting of Shareholders.  In this case, shareholders intending to assign shares may not vote on the assignment of such shares and the assignee shall automatically become a founding shareholder of the company. 
After three years from the date of issuance of the business registration certificate to the company, all restrictions on ordinary shares of founding shareholders shall be lifted. 
Enterprises refer article 84 of Law on Enterprise
Article 12: Voting preference shares
1. A voting preference share is a share which shall carry more votes than an ordinary share. The number of votes per voting preference share shall be: ………………………;

2. Only founding shareholders may hold voting preference shares.  The voting preference of founding shareholders shall be valid for only three years from the date of issuance of the business registration certificate of the company.  After that period, voting preference shares of founding shareholders shall be converted into ordinary shares. 
3. Voting preference shareholders shall have the rights: 
a) To vote on matters which fall within the authority of the General Meeting of Shareholders with the number of votes in accordance with clause 1 of this article; 
b) Other rights as ordinary shareholders, except in assigning to other people.
Enterprises refer article 78 and article 81 of Law on Enterprise
Article 13: Dividend preference shares

1. A dividend preference share is a share for which dividend shall be paid at a rate higher than that paid for an ordinary share or at an annual fixed rate. Annually paid dividends shall include fixed dividends and bonus dividends. Fixed dividends shall not depend on the outcome of the business of the company.  The specific rate of fixed dividends and method for determination of bonus dividends shall be stated in dividend preference share certificates. 
2. Dividend preference shareholders shall have the following rights: :

a) To receive dividends at the rates stipulated;

b) Upon dissolution or bankruptcy of the company, to receive a part of the remaining assets in proportion to the number of shares contributed to the company after the company has paid in full its creditors and redeemable preference shareholders; 
c) Other rights as ordinary shareholders, subject to the exception in the right to vote, right to attend the General Meeting of shareholders or right to nominate candidates to Board of Management and Inspection Committee 
Enterprises refer article 82 of Law on Enterprise
Article 14: Redeemable preference shares
1. A redeemable preference share is a share which shall be redeemed by the company at any time upon demand by its owner or in accordance with the conditions stated in the redeemable preference share certificate. 
2. Redeemable preference shareholders shall have other rights as ordinary shareholders, subject to the exception in the right to vote, the right to attend General Meetings of Shareholders or the right to nominate candidates to the Board of Management and the Inspection Committee. 
Enterprises refer article 83 of Law on Enterprise
 

Article 15: Share certificates
1. Share certificates are certificates issued by a shareholding company or book entries certifying the ownership of one or more shares of such company. Share certificates may or may not indicate names.

2. Where errors in the content and form of a share certificate issued by the company shall not affect the rights and interests of its owner. The chairman of the Board of Management and the director or general director shall be jointly liable for any damage caused by such errors to the company. 
3. Where a share certificate is lost, torn, burnt or otherwise destroyed in another form, the shareholder shall be reissued with a share certificate at the request of such shareholder. In the case of a share certificate which has a par value of over ten million Vietnamese dong, before accepting a request for issue of a new share certificate, the legal representative of the company may request that the owner of the share certificate post a notice on the fact that the share certificate has been lost, torn, burnt or otherwise destroyed and make a request to the company to issue a new share certificate within fifteen (15) days from the date of posting the notice.    

Enterprises refer article 85 of Law on Enterprise 
 
Article 16: Register of shareholders
1. A shareholding company shall establish and maintain a register of shareholders from the date of issuance of the business registration certificate. The register of shareholders may be in the form of a document or an electronic file, or both. 
2. The register of shareholders shall be retained at the head office of the company or at the centre for registration, depository, clearing and payment of securities. Shareholders shall have the right to examine, look up or make an extract or copy of the register of shareholders during business hours of the company or of the centre for registration, depository, clearing and payment of securities.  
Enterprises refer article 86 of Law on Enterprise
 

Article 17: Offer of shares for sale and assignment of shares
1. The Board of Management shall determine the timing and method of and the price at which shares shall be offered for sale for the number of shares which may be offered for sale.  The price at which shares offered shall not be lower than the market price at the time of offering or the most recently recorded value in the books of shares, except in the following cases: 
a)       Initial offering of shares to persons not being founding shareholders; 
b)       Shares offered to all shareholders in proportion to the respective numbers of shares they currently hold in the company; 
c)       Shares offered to brokers or underwriters. In this case, the specific amount of discount or rate of discount must be approved by the shareholders representing at least seventy five (75) per cent of the total number of shares with voting rights;
d)       Other cases and the rates of discount in such cases (if any): ..............................

2. In the case the company issues additional ordinary shares and offer such shares to all ordinary shareholders in proportion to the respective percentage of shares they currently hold in the company, the following provisions must be implemented: 
a)       The company must notify shareholders in writing by a method guaranteed to reach their permanent addresses. The notice must be published on newspaper in three consecutive issues within ten (10) working days from the date of notification. 
b)       Shareholders have the right to transfer their priority right in subscribing for shares to other people; 
c)       If a registration form for share subscription is not sent to the company within the notified time-limit, the relevant shareholder shall be deemed as having rejected the priority right for subscription. Where shareholders and transferees of priority rights for subscription do not register to subscribe for all the shares intended to be issued, the remaining number of shares intended to be issued shall be managed by the Board of Management.  The Board of Management may allocate such shares to shareholders of the company or to other people in a reasonable manner except where otherwise approved by the General Meeting of Shareholders or where shares are sold through a securities transaction centre. 
3. Shares shall be deemed to have been sold upon full payment and correct and full entry of particulars on the purchaser stipulated in clause 2 of article 86 of this Law in the register of shareholders; from such point of time, the purchaser of shares shall become a shareholder of the company. 
4. After shares are sold, the company must issue and deliver share certificates to the purchasers.  A company may sell shares without delivering share certificates.  In this case, the particulars on a shareholder stipulated in clause 2 of article 86 of this Law recorded in the register of shareholders shall be sufficient to certify the ownership of shares of such shareholder in the company. 
5. Shares may be freely assigned, except in the cases stipulated in clause 3 of article 81 and clause 5 of article 84 of this Law. Assignment shall be conducted in writing by normal methods or by hand delivery of share certificates. Assignment documents must be signed by the assignor and the assignee or their authorized representatives. The assignor shall remain the owner of the relevant share until the name of the assignee is registered in the register of shareholders. Where only a number of shares in a share certificate indicating names are assigned, the old share certificate shall be cancelled and the company shall issue a new share certificate recording the number of shares assigned and the remaining number of shares. 
6. The conditions, methods and procedures for offering shares to the public shall comply with the law on securities. 
Enterprises refer article 87 of Law on Enterprise
Article 18: Issue of bonds
1. A shareholding company may issue bonds, convertible bonds and other classes of bonds in accordance with the law. 
2. The company may not issue bonds in the following cases except where otherwise stipulated by the law on securities:  
a)       Payment has not been made in full for the principal and interest of issued bonds, payment has not been made or not been made in full for due debts in three previous consecutive years; 
b)       The average after tax profit rate of three previous consecutive years is not higher than the interest rate intended to pay for the bonds to be issued.  
The issue of bonds to creditors being selected financial institutions is not restricted by the provisions in sub-clauses (a) and (b) of this clause.  
3. The Board of Management has the right to make decisions on the class of bonds, total value of bonds and timing of issue, but must report to the General Meeting of Shareholders at its nearest meeting. The report must be accompanied by documents and files to explain the decision of the Board of Management on issue of bonds.
 

Enterprises refer article 88 of Law on Enterprise
 

Article 19: Purchase of shares and bonds 
Shares and bonds of shareholding companies may be paid for in Vietnamese dong, freely convertible foreign currency, gold, value of land use rights, value of intellectual property right, technology, technical know-how, or other assets and shall be paid in full in one instalment. 
Enterprises refer article 89 of Law on Enterprise
 

Article 20: Redemption of shares upon demand by shareholders 
1. A shareholder voting against the decision of re-organization of the company or against a change to the rights and obligations of shareholders stipulated in the charter of the company may demand the company to redeem its shares.  Such demand must be made in writing and sent to the company within ten (10) working days from the date on which the General Meeting of Shareholders passed a resolution on a matter referred to in this clause. 
2. The company must redeem shares upon demand by the shareholder as stipulated in clause 1 of this article at price ……………within a period of ninety (90) days from the date of receipt of the demand.  Where there is disagreement relating to the price, such shareholder may sell shares to other people or the parties may request valuation by a professional valuation organization. The company shall recommend at least three professional valuation organizations for the shareholder to select from and such selection shall be the final decision. 
Enterprises refer article 90 of Law on Enterprise
Article 21: Redemption of shares pursuant to a resolution of the company 
A company may redeem no more than thirty (30) per cent of the total number of ordinary shares sold, and part or all of the dividend preference shares sold in accordance with the following provisions: 
1. The Board of Management has the right to decide on redemption of no more than ten (10) per cent of the total number of shares of each class already offered for sale within each period of twelve (12) months. In other cases, redemption of shares shall be decided by the General Meeting of Shareholders.   
2. The Board of Management shall decide on the price for redemption of shares. The price for redemption of ordinary shares shall not be higher than the market price at the time of redemption, subject to the exception in clause 3 of this article.  In respect of shares of other classes, unless otherwise agreed between the company and the relevant shareholders, the price for redemption shall not be lower than the market price; 
 3. The company may redeem shares of each shareholder in proportion to the number of shares each holds in the company.  The resolution to redeem shares of the company shall be notified by a method guaranteed to reach all shareholders within thirty (30) days from the date on which such resolution is passed.  Shareholders who agree to have their shares redeemed must send an offer to sell their shares by a method guaranteed to reach the company within thirty (30) days from the date of notice. The company shall only redeem offered shares within the above mentioned time-limit. 
Enterprises refer article 91 of Law on Enterprise
Article 22: Conditions for payment and dealing with redeemed shares 
1. A company may only pay shareholders for redeemed shares in accordance with articles 20 and 21 of this Law if, after such redeemed shares are paid for, the company shall still be able to satisfy in full its debts and other property obligations. 
2. All shares redeemed in accordance with articles 20 and 21 of this charter shall be considered shares not yet sold amongst the shares which may be offered for sale. 
3. Share certificates certifying the ownership of redeemed shares must be destroyed immediately after the corresponding shares are paid for in full. The chairman of the Board of Management and the director or general director must be jointly responsible for any damage caused to the company by failure to destroy or delayed destruction of share certificates. 
4. After the redeemed shares are fully paid for, if the total value of assets recorded in the accounting books of the company is reduced by more than ten (10) per cent, the company must notify all creditors within fifteen (15) days from the date on which the redeemed shares are fully paid for. 
 

Enterprises refer article 92 of Law on Enterprise
Article 23: Payment for dividents
1. Dividends paid to preference shares shall be in accordance with the conditions applied separately to each type of preference shares. 
2. Dividends paid to ordinary shares shall be determined on the basis of the net profit performed and payment for dividends shall be sourced from profits retained by the company. A shareholding company may only pay dividends to shareholders when the 
company has fulfilled its tax obligations and other financial obligations in accordance with law; has appropriated all funds of the company and fully covered previous losses in accordance with law and the charter of the company; and upon payment of all intended dividends, the company is still able to satisfy its debts and other property obligations which become due. 
Dividends may be paid in cash, by shares of the company or by other assets in accordance with the General Meeting of Shareholders of the company. If payment is made in cash, it must be made in Vietnamese dong and may be made by cheque or money order posted to the permanent address of shareholders. 
Dividends may be paid by bank transfer where the company has sufficient bank details of a shareholder to directly transfer [dividends] to such shareholder’s bank account. If the company has made a bank transfer based on the exact banking details as informed by a shareholder, the company shall not be responsible for any damage arising from such transfer. 
3. The Board of Management shall prepare a list of shareholders to be paid dividends and determine the rate of dividend paid for each share and the time-limit and method of payment no later than thirty (30) days prior to each payment of dividends.  The notice on 
payment of dividends must be sent by a method guaranteed to reach the registered addresses of all shareholders no later than fifteen (15) days prior to the actual payment of dividends.  

4. Where shares are assigned by shareholders between the completion of the list of shareholders and the time of payment of dividends, the assignor shall receive dividends from the company.  
Enterprises refer article 93 of Law on Enterprise
Article 24:  Recovery of payments for redeemed shares or dividends . 
Where a payment for redeemed shares is made other than in accordance with clause 1 of article 22 of this charter or where dividends are paid other than in accordance with article 23 of this charter, all shareholders shall surrender to the company the monies or other assets received; where a shareholder cannot surrender same to the company, such shareholder and members of the Board of Management shall be jointly liable for the debts of the company within the scope of the monies or assets which have been paid to shareholders but have not been surrendered 
Enterprises refer article 94 of Law on Enterprise
Chapter III

ORGANISATIONAL STRUCTURE OF SHARESHOLDING COMPANIES
 

Article 25: Organizational and management and inspection structure of shareholding companies 
Organisational and management of company includes:
-         General Meeting of Shareholders
-         Board of Management
-         Chairman of Board of Management (Full name)
-         Director (or General Director) (full name)
-         Other key managing positions (if any) 
-         Inspection Committee (in the case that a shareholding company has more than 11 (eleven) shareholders being individuals or or has shareholders which are organizations owning more than fifty (50) per cent of the total shares of the company). 
Enterprises refer article 95 of Law on Enterprise
Article 26: General Meeting of shareholders
1. The General Meeting of Shareholders shall include all shareholders which may vote and shall be the highest decision-making authority of a shareholding company. 
2. The General Meeting of Shareholders shall have the following rights and duties: 
a)       To pass the development direction of the company; 
b)       To make decisions on the classes of shares and total number of shares of each class which may be offered for sale; to make decisions on the rate of annual dividend for each class of shares; 
c)       To elect, remove or discharge members of the Board of Management and members of the Inspection Committee; 
d)       To make investment decisions or decisions on sale of assets valued at fifty (50) or more per cent (or specifically recorded by other rate) of the total value of assets recorded in the most recently financial statement of the company;  
e)       To make decisions on amendments of and additions to the charter of the company, except for adjusting the charter capital as a result of sale of new shares within the number of shares which may be offered as stated in the charter of the company; 
f)         To approve annual financial statements; 
g)       To make decisions on redemption of more than ten (10) per cent of the total number of shares of each class already sold; 
h)       To consider and deal with breaches of the Board of Management and the Inspection Committee which cause damage to the company and its shareholders; 
i)         To make decisions on re-organization and dissolution of the company; 
j)         Other rights and duties (if any): ........................................................................
3. Shareholders which are organizations shall have the right to appoint one or more (specifically recorded by the maximum quantity) authorized representatives to exercise their shareholders rights in accordance with law; in a case where more than one authorized representative is appointed, then the specific number of shares and the specific number of votes of each representative must be specified. The appointment, termination or change of an authorized representative must be notified in writing to the company. 
Enterprises refer article 96 of Law on Enterprise
 

Article 27: Board of Management 
1. The Board of Management is the body managing the company and shall have full authority to make decisions in the name of the company and to exercise the rights and discharge the obligations of the company which do not fall within the authority of the General Meeting of Shareholders. 
2. The Board of Management shall have the following rights and duties: 
a)       To make decisions on medium term development strategies and plans, and on annual business plans of the company; 
b)       To recommend the classes of shares and total number of shares of each class which may be offered for sale;
c)       To make decisions on offering new shares for sale within the number of shares of each class which may be offered for sale; to make decisions on raising additional fund in other forms; 
d)       To make decisions on the price of shares and bonds of the company offered for sale; 
e)       To make decisions on redemption of shares in accordance with the provisions in clause 1 of article 21 of this charter;
f)       To make decisions on investment plans and investment projects within the authority and limits stipulated in this Law or this charter; 
g)      To make decisions on solutions for market expansion, marketing and technology; to approve contracts for purchase, sale, borrowing, lending and other contracts valued at fifty (50) or more per cent of the total value of assets recorded in the most recently financial statement of the company (or a smaller percentage), except for contracts and transactions stipulated in clauses 1 and 3 of article 40 of this charter;  
h)       To appoint, dismiss or remove, and to sign contracts or to terminate contracts with the director (or the general director) and other key managers; to make decisions on salaries and other benefits of such managers; to appoint an authorized representative to exercise ownership rights of shares or of capital contributed to other companies, and to make decisions on the level of remuneration and other benefits of such persons;  
i)         To supervise and direct the director or general director and other management personnel in their work of conducting the daily business of the company. 
j)         To make decisions on the organizational structure and internal management rules of the company, to make decisions on the establishment of subsidiary companies, the establishment of branches, representative offices and the capital contribution to or purchase of shares of other enterprises; 
k)        To approve the agenda and contents of documents for the General Meeting of Shareholders; to convene the General Meeting of Shareholders or to obtain written opinions in order for the General Meeting of Shareholders to pass resolutions; 
l)         To submit annual final financial reports to the General Meeting of Shareholders; 
m)       To recommend the dividend rates to be paid, to make decisions on the time-limit and procedures for payment of dividends or for dealing with losses incurred in the business operation; 
n)        To recommend re-organization or dissolution of the company, or to request bankruptcy of the company; 
o)        Other rights and duties (if any): .........................................................................

3. The Board of Management shall pass resolutions by way of voting at meetings, obtaining written opinions. Each member of the Board of Management shall have one vote. 
4. When implementing its functions and performing its duties, the Board of Management shall strictly comply with the provisions of law, the charter of the company and resolutions of the General Meeting of Shareholders. If the Board of Management passes a resolution which is contrary to law or contrary to provisions of the charter of the company causing damage to the company, then the members who agreed to pass such resolution shall be personally jointly liable for that resolution and they must compensate the company for the damage; any member who opposed the passing of such resolution shall be exempted from liability. In such a case, a shareholder owning shares in a company for a minimum consecutive period of one year shall have the right to request the Board of Management to suspend implementation of a resolution as mentioned above. 
Enterprises refer article 108, 109 and 110 of Law on Enterprise
 

Article 28: Chairman of the Board of Management 
1. The General Meeting of Shareholders or the Board of Management shall elect the chairman of the Board of Management. In the case where the Board of Management elects the chairman of the Board of Management, then the chairman shall be elected from the members of the Board of Management. The chairman of the Board of Management may act concurrently as the director or general director of the company. 
2. The chairman of the Board of Management shall have the following rights and duties:
a)       To prepare working plans and programs of the Board of Management; 
b)       To prepare, or organize the preparation of agenda, content and documents for meetings; to convene and preside over meetings of the Board of Management; 
c)       To organize for resolutions of the Board of Management to be passed; 
d)       To monitor the implementation of resolutions of the Board of Management; 
e)       To chair the General Meetings of Shareholders;  
f)        Other rights and duties (if any)..................................................

3. Where the chairman of the Board of Management is absent, then he shall authorize in writing another member to exercise the rights and perform the duties of the chairman of the Board of Management. Where no-one is authorized, or where the chairman of the Board of Management is unable to work, then the remaining members shall select one of them to hold temporarily the position of the chairman of the Board of Management in accordance with the principle of a majority of over 50 per cent.  
Enterprises refer article 111 of Law on Enterprise
 

Article 29:   Director (General Director) 
1. The Board of Management shall appoint one of its members or employ another person as the director or general director. 
2. The director or general director shall manage the day-to-day business operations of the company; shall be supervised by the Board of Management and shall be responsible to the Board of Management and before the law for the exercise of his or her delegated powers and the performance of his or her delegated duties. 
The term of the director or general director shall not exceed five years; with unlimited number of re-appointments. 
Criteria and conditions for a director or general director shall follow provisions stipulated in article 57 of Law on enterprise. 
The director or general director shall not be director or general director of another enterprise at the same time. 
3. The director or general director shall have the following powers and duties:
a)       To make decisions on all issues relating to the day-to-day business operation of the company not requiring resolutions of the Board of Management; 
b)       To organize the implementation of resolutions of the Board of Management; 
c)       To organize the implementation of business plans and investment plans of the company; 
d)       To make recommendations with respect to the organizational structure and internal management rules of the company; 
e)       To appoint, remove and dismiss management personnel in the company, except for those under the scope of authority of the Board of Management; 
f)       To make decisions on salary and allowances (if any) for employees of the company, including managers who may be appointed by the director or general director; 
g)       To recruit employees; 
h)       To make recommendations on methods of paying dividend and of dealing with loss in business; 
i)        Other rights and duties (if any).................................................................

4. The director or general director must manage the day-to-day business operations of the company strictly in accordance with provisions of the law, the charter of the company, employment contracts signed with the company and the resolutions of the Board of Management. Where the management is inconsistent with this provision and causing damage to the company, the director or general director shall be responsible before the law and shall compensate the company for the damage. 
Enterprises refer article 116 of Law on Enterprise
 

Article 30: Remuneration, salary and other benefits of members of the Board of Management, the director or the general director 
1. The company is entitled to pay remuneration, salary to members of the Board of Management, director or general director and other managers based on the business results and efficiency. 
2. The remuneration of members of the Board of Management and the salary of the director or general director and other managers shall be included in the business expenses of the company in accordance with the law on corporate income tax and shall be presented in a separate item in the annual financial statements of the company and shall be reported to the General Meeting of Shareholders at the annual meeting. 
            
Enterprises refer article 117 of Law on Enterprise
 

Article 31: Obligations of managers of the company 
1. Members of the Board of Management, the director or general director and other managers shall have the following obligations: 
a)       To exercise their delegated powers and perform their delegated duties strictly in accordance with this Law, relevant legislation, the charter of the company, resolutions of the General Meeting of Shareholders; 
b)       To exercise their delegated powers and perform their delegated duties honestly, diligently to their best ability in the best lawful interests of the company and of the shareholders of the company;  
c)       To be loyal to the interests of the company and shareholders of the company; to not use information, secrets, business opportunities of the company, not to abuse their position and powers and assets of the company for their own personal benefits or for the benefit of other organizations or individuals; 
d)       To timely, fully and accurately notify the company of enterprises which they or their related persons own or have contributed capital or controlling shares; this notice shall be displayed at the head office and branches of the company. 
2. In addition to obligations stipulated in clause 1 of this article, the Board of Management and director or general director may not increase salary and pay bonus where the company has not paid in full all the debts due and payable. 
3. Other obligations (if any): ...........................................................................................

 

Enterprises refer article 119 of Law on Enterprise
 

Article 32:  Authority to convene General Meeting of Shareholders 
1. The General Meeting of Shareholders shall take place on an annual or ad-hoc basis, and there shall be a General Meeting of Shareholders at least once per year. The location of a meeting of the General Meeting of Shareholders must be within the territory of Vietnam.  
2. The General Meeting of Shareholders must hold an annual meeting within a time-limit of four months from the end of the financial year. 
An annual meeting of the General Meeting of Shareholders shall debate and pass the following issues: 
          Annual financial statements; 
          Report of the Board of Management assessing the actual status of the work of business management in the company;
          Report of the Inspection Committee regarding company management by the Board of Management, the director or general director; 
          Amount of dividend payable on each class of share; 
          Other matters within its authority. 
3. The Board of Management must convene an ad-hoc meeting of the General Meeting of Shareholders in the following cases; 
a)       The Board of Management considers it necessary to do so in the interests of the company; 
b)      The number of the remaining members of the Board of Management is less than the number of members required by law; 
c)       Upon request by a shareholder or a group of shareholders as stipulated in clause 2 of article 9 of this charter; 
d)       Upon demand by the Inspection Committee;  
e)       Other cases (if any).
 ............................................................................................................

4. The Board of Management must convene a General Meeting of Shareholders within a time-limit of thirty (30) days as from the date on which the number of remaining members of the Board of Management is as stipulated in sub-clause (b) or from the date of receipt of the request stipulated in sub-clauses (c) and (d) of clause 3 of this article. 
If the Board of Management fails to convene a General Meeting of Shareholders as stipulated, the chairman of the Board of Management must be responsible before the law and must compensate for any damage arising to the company.
5. Where the Board of Management fails to convene a meeting of the General Meeting of Shareholders as stipulated in clause 4 of this article, then within the following thirty (30) days the Inspection Committee shall replace the Board of Management in convening the General Meeting of Shareholders in accordance with this charter.  If the Inspection Committee fails to convene a meeting as stipulated, then the head of the Inspection Committee must be responsible before the law and must pay compensation for any damage arising to the company. 
6. Where the Inspection Committee fails to convene a meeting as stipulated in clause 5 of this article, the shareholder or group of shareholders stipulated in clause 2 of article 9 of this charter shall have the right to replace the Board of Management and the Inspection Committee in convening the General Meeting of Shareholders in accordance with this charter. 
7. The convenor must prepare a list of shareholders entitled to attend the General Meeting of Shareholders, provide information and deal with complaints relating to the list of shareholders, prepare the program and agenda of the meeting, prepare documents, determine the time and venue of the meeting, and send an invitation to the meeting to each shareholder entitled to attend the meeting in accordance with this charter. 
8. The expenses for convening and conducting a meeting of the General Meeting of  Shareholders as stipulated in clauses 4, 5 and 6 of this article shall be reimbursed by the company. 
Enterprises refer article 97 of Law on Enterprise
 

Article 33: Conditions for conducting General Meeting of Shareholders 
1. A meeting of the General Meeting of Shareholders shall be conducted where the number of attending shareholders represents at least sixty five (65) per cent of the voting shares (the specific percentage shall be stipulated in the charter of the company). 
2. Where the first meeting cannot take place because the condition stipulated in clause 1 of this article is not satisfied, the meeting may be convened for a second time within thirty (30) days from the day of the intended opening of the first meeting.  A meeting of the General Meeting of Shareholders which is convened for a second time shall be conducted where the number of attending shareholders represents at least fifty one (51) per cent of the voting shares (the specific percentage shall be stipulated in the charter of the company).
3. Where a meeting convened for a second time cannot take place because the condition stipulated in clause 2 of this article is not satisfied, it may be convened for a third time within twenty (20) days from the date of the intended opening of the second meeting.  In this case, a meeting of the General Meeting of Shareholders shall be convened irrespective of the number of attending shareholders, and irrespective of the percentage of shares with voting rights of shareholders attending the meeting.  
4. Only the General Meeting of Shareholders may make changes to the agenda accompanying the invitation to the meeting as stipulated in article 37 of this charter. 
Enterprises refer article 102 of Law on Enterprise
 

Article 34: Procedures for conducting and voting at the General Meeting of Shareholders 
The procedures for conducting and voting at the General Meeting of Shareholders shall be conducted in accordance with the following provisions: 
1. Prior to the opening date of a meeting, procedures shall be carried out for registration for attendance at the General Meeting of Shareholders until there is registration of sufficient number of shareholders with the right to attend the meeting. A person registered to attend the meeting shall be issued voting cards corresponding to the number of items in the agenda for the meeting which require a vote. 
2. The chairman, secretary and vote counting committee of the General Meeting of Shareholders shall be regulated as follows: 
a)       The chairman of the Board of Management shall act as chairman of all meetings which are convened by the Board of Management; in a case where the chairman is absent or is temporarily unable to work, then the remaining members of the Board of Management shall elect one of them to act as the chairman of the meeting; in a case where there is no one who is able to act as chairman, the member of the Board of Management with the highest position shall arrange for the General Meeting of Shareholders to elect the chairman of the meeting from amongst the people attending the meeting and the person with the highest number of votes shall act as chairman of the meeting. 
b)       In other cases, the person who signed the document convening the General Meeting of Shareholders shall arrange for the General Meeting of Shareholders to elect a chairman of the meeting and the person with the highest number of votes shall act as chairman of the meeting. 
      c)       The chairman shall elect someone to act as secretary to prepare minutes of the General Meeting of Shareholders.
      d)       The General Meeting of Shareholders shall elect a vote counting committee to be comprised of not more than three people on the proposal of the chairman of the meeting.  
3. The agenda and contents of the meeting must be passed by the General Meeting of Shareholders immediately in the opening session. The agenda must specify in detail the time applicable to each issue in the contents of the agenda for the meeting.
4. The chairman and secretary of the General Meeting of Shareholders shall have the right to take the necessary measures to direct the conduct of the meeting in an appropriate and orderly manner, correctly in accordance with the agenda as passed and so that it reflects the wishes of the majority of attendees.  
5. The General Meeting of Shareholders shall discuss and vote on each issue in the agenda for the meeting. Voting shall be conducted by collecting voting cards agreeing with the resolution, thereafter collecting voting cards which do not agree, and finally checking the overall numbers of votes which agree, which do not agree, and abstentions. The chairman shall announce the results of the voting counts immediately prior to the closing of the meeting. 
6. Any shareholder or person authorized to attend the meeting who arrives after the opening of the meeting shall be registered and shall have the right to participate in voting immediately after registration. The chairman shall not delay the meeting so that late attendees may register; in such a case, the effectiveness of any voting which has already been conducted shall not be affected.  
7. The convenor of the General Meeting of Shareholders shall have the following rights; 
a)       To require all people attending the meeting to be checked or subject to other security measures; 
b)       To request a competent body to maintain order during the meeting; To expel from the General Meeting of Shareholders anyone who fails to comply with the chairman's right to control the meeting, who intentionally disrupts or prevents normal progress of the meeting or who fails to comply with a request to undergo a security check.  
8. The chairman shall have the right to adjourn the General Meeting of Shareholders for which sufficient attendees have registered as required by the regulations to another time or to change the location of the meeting in the following cases: 
a)       The location for the meeting does not sufficient suitable seating for all the attendees; 
b)       There is an attendee who obstructs the meeting or disrupts order, and there is a danger that the meeting might not be conducted fairly and legally.  
The maximum time for any adjournment of a meeting shall be three days from the date of the proposed opening of the meeting.
9. In a case where the chairman adjourns or postpones a meeting of General Meeting of Shareholders contrary to the provisions in clause 8 of this article, the General Meeting of Shareholders shall elect another person from the attendees to replace the chairman in conducting the meeting until its completion, and the effectiveness of voting conducted at such meeting shall not be effected. 
Enterprises refer article 103 of Law on Enterprise
 

Article 35:  List of shareholders entitled to attend General Meeting of Shareholders 
1. The list of shareholders entitled to attend the General Meeting of Shareholders shall be prepared based on the register of shareholders of the company.  The list of shareholders entitled to attend the General Meeting of Shareholders shall be prepared when a decision of convening a meeting is made and shall be completed no later than thirty (30) days (or recorded a specific shorter term) prior to the opening date of the General Meeting of Shareholders. 
2. Shareholders shall have the right to inspect, sight, make an extract of and copy the list of shareholders entitled to attend the General Meeting of Shareholders; to request correction of wrong information or addition of necessary information about themselves in the list of shareholders entitled to attend the General Meeting of Shareholders. 
 

Enterprises refer article 98 of Law on Enterprise
 

Article 36: Program and agenda of General Meeting of Shareholders 
1. The convenor of the General Meeting of Shareholders must prepare a list of shareholders entitled to attend the meeting and to vote; prepare the program, agenda and documents for the meeting and draft resolutions on each of the items in the agenda; fix the time and location of the meeting and send a written invitation to all shareholders entitled to attend the meeting.  
2. The shareholder or group of shareholders stipulated in clause 2 of article 9 of this Charter may recommend items to be included in the agenda of the General Meeting of Shareholders.  The recommendation must be made in writing and be sent to the company no later than three working days prior to the date of opening. The recommendation must specify the name of shareholder(s), the number of shares of each class of shareholder, the number and date of registration of the shareholder(s) with the company, and the items are recommended to include in the agenda. 
3. The convenor of the General Meeting of Shareholders may only refuse the recommendation stipulated in clause 2 of this article in any of the following cases: 
a)       The recommendation is not sent on time, is insufficient, or is in relation to an irrelevant matter; 
b)       The item recommended does not fall within the decision-making authority of the General Meeting of Shareholders; 
c)       Other cases (if any).........................................................................................

4. The convenor of a meeting of the General Meeting of Shareholders must accept and include the recommendations stipulated in clause 2 of this article into the draft program and agenda for the meeting, except in the cases stipulated in clause 3 of this article; the recommendation shall be officially added to the program and agenda for the meeting if the General Meeting of Shareholders agrees. 
 

Enterprises refer article 99 of Law on Enterprise
Article 37: Invitations to General Meeting of Shareholders 
1. The convenor of the General Meeting of Shareholders shall send a written invitation to all shareholders entitled to attend the meeting no later than seven working days prior to the date of opening. The written invitation must be sent by a method guaranteed to reach the permanent address of each shareholder.  
2. The invitation shall be accompanied by a sample form of appointment of an authorized representative to attend the meeting, the agenda, voting slip, and discussion documents as the basis for passing decisions, and draft resolutions on each of the items in the agenda.  If the company has a website, then the invitation to attend the meeting together with all accompanying documents must be announced on the website at the same time it is forwarded to the shareholders.  
 

Enterprises refer article 100 of Law on Enterprise
 

Article 38: Passing of resolutions of General Meeting of Shareholders 
1. The General Meeting of Shareholders shall pass resolutions which fall within its power by way of voting in the meeting or collecting written opinions.  
2. A resolution of the General Meeting of Shareholders on the following matters must be passed by way of voting at the General Meeting of Shareholders: 
a)       Amendment of or addition to the charter of the company; 
b)       Approval of the development direction of the company; 
c)       Decision on classes of shares and the total number of shares of each class which may be offered for sale;  
d)      Appointment, discharge or removal members of the Board of Management and Inspection Committee; 
e)       Decisions on investments or the sale of valued assets by stipulated in sub-clause d of clause 2 of this Charter; 
f)        Approval of the annual financial statements; 
g)       Reorganization or dissolution of the company.  
3. A resolution of the General Meeting of Shareholders shall be passed in a meeting when all the following conditions are satisfied: 
a)      It is approved by a number of shareholders representing at least sixty five (65) per cent of the total voting shares of all attending shareholders (or recorded the specific higher percentage). 
b)      In respect of resolutions on classes of shares and total number of shares of each class which may be offered for sale; on amendments of and additions to the charter of the company; on re-organization or dissolution of the company; in respect of investments or sale of valued assets by stipulated in sub-clause d of clause 2 of article 26 of this charter, the approval by a number of shareholders representing at least seventy five (75) per cent of the total voting shares of all attending shareholders shall be required (or recorded the specific higher percentage)
c)       Voting to elect members of the Board of Management and of the Inspection Committee must be implemented by the method of cumulative voting, whereby each shareholder shall have his total number of votes in proportion to the total number of shares he owns multiplied by the number of members to be elected to the Board of Management or Inspection Committee, and each shareholder shall have the right to accumulate all his votes for one or more candidates. 
4. Resolutions passed by a General Meeting of Shareholders with the number of shareholders directly or by authorized persons participating which represents one hundred (100) per cent of the total number voting shares shall be legal and shall be immediately effective even if the order and procedures for convening the meeting and the contents of the meeting agenda and the procedures for conducting the meeting were not implemented correctly in accordance with the regulations.  
5. Where a resolution is passed by collecting written opinions, a resolution of the General Meeting of Shareholders shall be passed when it is approved by a number of shareholders representing at least seventy five (75) per cent of the total voting shares (or recorded a specific higher percentage)
6. Resolutions of the General Meeting of Shareholders must be notified to shareholders entitled to attend the General Meeting of Shareholders within fifteen (15) days from the date of approval thereof. 
Enterprises refer article 104 of Law on Enterprise
 

Article 39: Minutes of General Meeting of Shareholders and Board of Management
1. All the meetings of the General Meeting of Shareholders, of Board of Management shall be recorded in the minute book
2. The minutes of the meetings must be completed and approved prior to the closing of the meeting. 
3. The chairman and secretary of the meeting shall be jointly liable for the truthfulness and accuracy of the contents of the minutes. 
The minutes of the meeting of the General Meeting of Shareholders must be sent to all shareholders within a time-limit of fifteen (15) days from the date of the closing of the meeting.  
Enterprises refer article 106 and 113 of Law on Enterprise
Article 40. Contracts, transactions which must be approved by the General Meeting of Shareholders or Board of Management 
1. Contracts and transactions between the company and the following parties must be approved by the General Meeting of Shareholders or the Board of Management: 
a)       Shareholders, authorised representative of shareholders holding more than thirty five (35) per cent of the ordinary shares of the company and their related persons; 
b)      Members of the Board of Management; director or general director; 
c)       Enterprises stipulated in clause 1.a and clause 1.b of article 118 of Law on enterprise and related persons of members of the Board of Management, director or general director. 
2. The Board of Management accepts any contract and transaction valued at less than fifty (50) per cent (or a smaller percentage) of the total value of assets recorded in the most recent financial statement of the company. In this case the legal representative shall send to members of the Board of Management, display at the head office and branches of the company, the draft of the contract or give notice of the main content of the transaction. The Board of Management shall make a decision on the approval of the contract or transaction within fifty (15) days from the date of the display; the members with the related interest shall not have the right to vote. 
3. Other contracts and transactions except for circumstances stipulated in clause 2 of this article shall be approved by the General Meeting of Shareholders. The Board of Management shall submit the draft contract or explain the main content of the transactions at the General Meeting of Shareholders or collect written opinions from shareholders. In this case, the related shareholders shall not have voting right; contracts and transactions shall be approved where shareholders representing sixty five (65) percent of the total remaining votes agree. 
4. Any contracts, transactions which have been signed or performed without the approval stipulated in clause 2 and clause 3 of this article shall be invalid and dealt with in accordance with law. The legal representative of the company, shareholders, members of the Board of Management or director or general director concerned must be liable to compensate for the damage caused and must return to the company any benefits gained from the performance of such contract and transaction. 
Enterprises refer article 120 of Law on Enterprise
 

Article 41:  Submission of annual reports  
1. At the end of a fiscal year, the Board of Management must prepare the following reports and documents:  
a) Reports on the business situation of the company; 
b) Financial statements; 
c) Reports on the evaluation of the management and administration of the company. 
2. The reports and documents stipulated in clause 1 of this article must be sent to the Inspection Committee for evaluation no later than thirty (30) days before the opening day of the annual meeting of the General Meeting of Shareholders.  
3. Reports and documents prepared by the Board of Management; evaluation reports of the Inspection Committee and audited reports must be available at the head office and branches of the company no later than seven working days before the opening day of the annual meeting of the General Meeting of Shareholders. 
A shareholder owning shares of the company for at least one consecutive year shall have the right to directly review the reports stipulated in this article in a reasonable period of time by himself or herself or together with a lawyer or an accountant or auditor having a practising certificate.   
Enterprises refer article 128 of Law on Enterprise
 

Article 42: The Inspection Committee
.........................................................................................................................................................................................
.........................................................................................................................................................................................
.........................................................................................................................................................................................

 

Enterprises refer from article 121 to 127 of Law on Enterprise 2005
 

Article 43. Public disclosure of information on the shareholding company
1. Shareholding companies must submit annual financial reports as approved by the General Meeting of Shareholders to competent State bodies in accordance with the law on accounting and relevant legislation.  
2. A summary of annual financial reports must be sent to all shareholders. 
3. All organizations and individuals may review or copy annual financial reports of shareholding companies at the competent business registration bodies. 
Enterprises refer from article 129 of Law on Enterprise 2005
Article 44:  Document retention regime of enterprises 
1. An enterprise must retain the following documents:
a)      Charter of the company; amendments of and additions to the charter of the company; internal management rules of the company; and register of members or register of shareholders; 
b)      Business registration certificate; certificate of protection of industrial property rights; certificate of registration of product quality; other licences and certificates; 
c)       Documents and papers certifying ownerships of assets of the company; 
d)       Minutes of meetings of Members’ Council, General Meetings of Shareholders and the Board of Management; decisions of the enterprise; 
e)       Prospectus for issue of securities; 
f)       Reports of the Inspection Committee, conclusions of inspection bodies, conclusions of independent auditing organizations; 
g)       Books of accounts, accounting records, annual financial statements; 
h)       Other documents as stipulated by law. 
2. An enterprise must retain the documents referred to in clause 1 of this article at its head office; the documents shall be retained for the duration prescribed by law. 
Enterprises refer article 12 of Law on Enterprise 
Article 45: Rules of dealing with disputes
1. Any dispute between founding shareholders shall be dealed through negotiation and conciliation
2. In the case where the all disputed parties can not negotiated, the dispute shall be referred to the court to solve in accordance with the Law    
 

Shareholders themselves shall discuss to compose the content of this article but may not be inconsistent with provisions of the Law
 

CHAPTER IV

FINANCIAL-ACCOUNTING STATISTICS ON PROFIT DISTRIBUTION
 

Article 46: Fiscal year
A fiscal year of an enterprise shall be started from 1 January and ended at the date of 1 December annually.
The first fiscal year of an enterprise shall be started from the day on which business registration body issues business registration certificate to the company to 31 December annually.
 

Article 47: Closing the accounting book
The accounting book of the company must be fully opened and complied with as current regulations of the Law
At the end of the fiscal year, the company must prepare a financial statement to be reviewed by shareholders no later than seven (7) days in the annual General Meeting.
An annual financial statement of the company must be sent to tax bureau and business registration body within the period of ninety (90) days from the date of closing of the fiscal year.

 

Article 48: Distributing profits, funding and rules of accepting loss in the business
Following completion of tax duties and other financial obligations as stipulated by the law, and fully paying (or reserving the right to pay in full) all due debts and other property obligations, the enterprise may raise following funds: 

a) Redundant fund: ……% remaining profits
b) Rewarding and social welfare fund ……% remaining profits
If there are remaining profits after raising Funds, the company will deliver dividends to shareholders as follows: 
 ………………………………………………………………………………………………….………..

Rules of accepting loss: (pursuant to the negotiation of shareholders regarding of not inconsistent with provisions of the Law)
………………………………………………………………………………………………….………..

Article 49: Recovery of payments for redeemed shares or dividends 
Where a payment for redeemed shares is made other than in accordance with article 92.1 of Law on enterprise or where dividends are paid other than in accordance with article 93 of this Law, all shareholders shall surrender to the company the monies or other assets received; where a shareholder cannot surrender same to the company, such shareholder and members of the Board of Management shall be jointly liable for the debts of the company 
 

Enterprises refer article 92, 93 and 94 of Law on Enterprise
 


CHAPTER V


ESTABLISHMENT, RE-ORGANISATION, DISSOLUTION

 

Article 50: Establishment
The company shall be established after the charter of the company is approved by founding shareholders and business registration certificate is issues by business registration body. 
All expenses relating to establishment of a company shall be recorded in items of expenses of a company and amortized to expenses of the first financial year.

 

Article 51: Division, separation, consolidation, mergence and conversion of companies
Division, separation, consolidation, merger and conversion of companies are implemented as stipulated by the Law.
Article 52: Dissolution and liquidation of assets of the company
1. An enterprise shall be dissolved in the following cases: 
a)       The duration of operation stated in the charter of the company expires but new decisions have not been done yet; 
b)      As resolutions of the General Meeting of Shareholders
c)       The company does not have the minimum number of members as stipulated by Law on enterprise for a time-limit of six consecutive months; 
d)      The business registration certificate is revoked. 
2. An enterprise shall only be allowed to be dissolved when it satisfies all creditors and other property obligations. Procedures of dissolution is implemented as article 58 of Law on enterprise
Enterprises refer article 157 and 158 of Law on Enterprise
 

Chapter VI

THE FINAL ARTICLE
 

Article 53: Effectiveness of the charter
The charter will be valid from the day on which business registration certificate is issued by business registration
 

Article 54: Procedures of amendments of and additions to clauses and articles of the charter
1. The matters relating to the operation of the company and not being stated in the charter of company shall be controlled by Law on enterprise or other relevant legal documents
2. In the case where this charter has clauses not in accordance with the Law, which causes the exercise inconsistent with the Law, such clauses shall not be exercised and be considered to amend in the most recently session of a General Meeting of Shareholders
3. Where amendments of or additions to contents of this charter, changed contents shall be approved by a General Meeting of Shareholders. Procedures of meeting or approving amended contents are stipulated in article 34 and 38 of this charter
 

Article 55: The final provision
All chapters and provisions of the charter have been considered, accepted and signed by all founding shareholders 
The charter includes ……….chapters………provisions, made into ……….copies at the same value: 01 copy registered in business registration body, …… copies stored at head office of the company, …… copies for shareholders
All copies and extractions must be comfirmed by Board of Management
 

HCMC, Month ……date……year
Signatures of all founding shareholders

 Moreover, all founding shareholders must sign on all pages of thel approved Charter  
The charter is only used for reference and for basis to build charter of the enterprise. 
