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VIETNAM PHARMACEUTICAL 

CORPORATION 

Address: 12 Ngô Tất Tố, Văn Miếu - Quốc Tử Giám, Đống Đa, Hanoi 

Enterprise Registration Certificate of the Joint Stock Company (7th 
amendment) issued by the Department of Planning and Investment of 

Hanoi on February 25, 2025. 

Enterprise Code: 0100109385 

 

 

THE SOCIALIST REPUBLIC OF VIETNAM 

Independence – Freedom – Happiness 

 

         Hanoi, April 21, 2025 

MINUTES OF THE 2025 ANNUAL GENERAL MEETING OF SHAREHOLDERS 

 VIETNAM PHARMACEUTICAL CORPORATION 

  

Today, at 08:17 AM on April 21, 2025, the 2025 Annual General Meeting of 

Shareholders of Vietnam Pharmaceutical Corporation – JSC was held at the 5th-floor hall, 

Vietnam Pharmaceutical Corporation – JSC, 12 Ngô Tất Tố, Văn Miếu - Quốc Tử Giám, 

Đống Đa, Hanoi. 

The proceedings of the meeting are as follows:: 

A. OPENING OF THE MEETING 

On behalf of the organizing committee of the 2025 Annual General Meeting of 

Shareholders of Vietnam Pharmaceutical Corporation, the ceremony of announcing the 

purpose of the meeting, introducing the delegates, and the attendees of the meeting was 

carried out, including: 

1.  Guest List: 

The meeting is honored to welcome distinguished guests: 

1.1. Representative of the Drug Administration 

- Mr. Vũ Tuấn Cường, Director of the Drug Administration; 

- Mr. Phan Công Chiến, Head of the Drug Business Management Department.   

1.2. Representative of the State Capital Investment Corporation 

- Ms. Đào Phương Lan - Deputy Head of Investment Division 3. 

1.3. Representative of Ernst & Young Vietnam LLC 

- Mr. Bùi Anh Tuấn – Deputy General Director.  

1.4. Members of the Board of Directors and the Executive Board of Vietnam 

Pharmaceutical Corporation. 

1.5. Authorized representatives managing the Vinapharm's capital in enterprises; 

Representatives of the leadership of enterprises with capital contributions from Vinapharm. 

1.6. Shareholders of Vietnam Pharmaceutical Corporation. 

2. Introduction of the Shareholder Qualification Verification Committee:  

1. Ms. Lưu Quỳnh Mai, Deputy Head of the Department, in 

charge of the Administrative Organization Department  

: Head of the 

Committee 

2. Ms. Nguyễn Thanh Thanh Bình, Specialist of the 

Administrative Organization Department 

: Member 

3. Mr. Nguyễn Trung Kiên, Specialist of the Legal 

Department 

: Member 

3. Report on the Verification of Shareholder Eligibility:  

Ms. Lưu Quỳnh Mai – Head of the Shareholder Qualification Verification Committee 

presented the results of the verification of shareholder eligibility to attend the 2025 Annual 
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General Meeting of Shareholders of Vietnam Pharmaceutical Corporation – JSC. At the 

time of opening (08:17 AM on April 21, 2025), the General Meeting met all conditions to 

be validly convened in accordance with the prevailing laws and the Charter of the 

Corporation, specifically as follows: 

-  Total number of shares of Vietnam Pharmaceutical Corporation – JSC: 

237,000,000 common shares. 

-  Total number of voting shares: 237,000,000 votes. 

-  Number of common shares owned and represented at the time of the opening of 

the General Meeting: 216,238,678 shares (equivalent to 91.24% of the total voting shares 

of the Corporation). 

-  Corresponding number of voting shares: 216,238,678 votes (equivalent to 91.24% 

of the total voting shares of the Corporation). 

4. The Presidium, the Secretariat, the Vote Counting Committee:  

4.1. The Presidium: 

1. Mr. Đinh Xuân Hấn, Chairman of the Board of Directors of Vietnam 

Pharmaceutical Corporation – JSC, Chairman of the General Meeting. 

2. Ms. Hàn Thị Khánh Vinh, Member of the Board of Directors – General Director of 

Vietnam Pharmaceutical Corporation – JSC. 

3. Mr. Đỗ Mạnh Cường, Independent Member of the Board of Directors of Vietnam 

Pharmaceutical Corporation – JSC. 

4.2. Secretary of the Meeting: 

1. Ms. Hà Lan Anh, Head of the Legal Department, Responsible for Corporate 

Governance, Secretary of the Corporation – Head of the Committee 

2. Ms. Đinh Thị Trâm Anh, Secretary to the General Director – Member 

4.3. Vote Counting Committee: 

1. Ms. Nguyễn Thị Thủy, Deputy Head of the Internal Audit Department    - 

Head of the Committee 

2. Mr. Phí Ngọc Tú, Specialist of the Internal Audit Department     - 

Member 

3. Ms. Trần Thị Tuyết Mai, Specialist of the Legal Department   - Member 

The Presidium, the Secretariat, and the Vote Counting Committee were approved by 

the General Meeting of Shareholders with 100% of the total voting shares of all 

shareholders present, authorized to attend, and voting at the meeting, specifically: 

Total number of votes in favor: 216,228,978 votes, accounting for 100% of the total 

voting shares of all shareholders present, authorized to attend, and voting at the meeting. 

Total number of votes against: 0 votes, accounting for 0% of the total voting shares of 

all shareholders present, authorized to attend, and voting at the meeting. 

Total number of votes abstained: 0 votes, accounting for 0% of the total voting shares 

of all shareholders present, authorized to attend, and voting at the meeting. 

Uncast votes: 9,800 voting shares. 

B. AGENDA OF THE MEETING 

1. Approval of the Agenda and Rules of Procedure of the Meeting 

Mr. Trần Văn Hải, Member of the Board of Directors, on behalf of the Presidium, 

presented the Agenda and Rules of Procedure of the Meeting for approval. 

Voting results: 
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Total number of votes in favor: 220,790,691 votes, accounting for 100% of the total 

voting shares of all shareholders present, authorized to attend, and voting at the meeting. 

Total number of votes against: 0 votes, accounting for 0% of the total voting shares of 

all shareholders present, authorized to attend, and voting at the meeting. 

Total number of abstentions: 0 votes, accounting for 0% of the total voting shares of 

all shareholders present, authorized to attend, and voting at the meeting. 

Number of votes not cast: 301 voting shares. 

2. Report on the assessment by the Board of Directors regarding the activities in 

2024 and the operational plan for 2025 

Mr. Đinh Xuân Hấn - Chairman of the Board of Directors, on behalf of the Presidium, 

presented Report No. 199/TCTD – HĐQT dated April 18, 2025, assessing the activities of 

the Board of Directors in 2024 and the operational plan for 2025 (attached report). 

3. Report by the CEO on the business performance results of 2024 and the 

operational plan for 2025 

Mrs. Hàn Thị Khánh Vinh - Member of the Board of Directors, CEO, presented 

Report No. 200/BC-TGĐ dated April 18, 2025, by the CEO on the business performance 

results of 2024 and the operational plan for 2025 (attached report).  

4. Report by the Independent Board Member in the Audit Committee. 

Mr. Đỗ Mạnh Cường – Independent Board Member, Chairman of the Audit 

Committee, presented Report No. 201/TCTD-HĐQT dated April 18, 2025, by the 

Independent Board Member in the Audit Committee (attached report). 

5. Proposals: Proposal No. 202/TTr – HĐQT dated April 18, 2025, regarding the 

draft amendments and supplements to the Charter and the Internal Regulations on 

corporate governance of the Vietnam Pharmaceutical Group – JSC; Proposal No. 

203/TTr – HĐQT dated April 18, 2025, regarding the dismissal of a member of the 

Board of Directors of the Vietnam Pharmaceutical Group 

- Mr. Đinh Xuân Hấn, on behalf of the Presidium, presented Proposal No. 202/TTr – 

HĐQT dated April 18, 2025, regarding the draft amendments and supplements to the 

Charter and Internal Regulations on corporate governance of the Vietnam Pharmaceutical 

Group – JSC; Proposal No. 203/TTr – HĐQT dated April 18, 2025, regarding the dismissal 

of a member of the Board of Directors of the Vietnam Pharmaceutical Group – JSC 

(attached proposal).  

6. Proposals: Proposal No. 204/TTr – HĐQT dated April 18, 2025, regarding the 

approval of the audited financial report for 2024; Proposal No. 205/TTr – HĐQT 

dated April 18, 2025, regarding the distribution of profits for 2024 and the profit 

distribution plan for 2025; Proposal No. 206/TTr – HĐQT dated April 18, 2025, 

regarding the report on Board of Directors and Supervisory Board remuneration for 

2024 and the approval of the Board of Directors' remuneration plan for 2025; 

Proposal No. 207/TTr – HĐQT dated April 18, 2025, regarding the selection of the 

auditing firm for 2025  

6.1. Ms. Lữ Thị Khánh Trân – Chief Accountant of Vietnam Pharmaceutical Group – 

JSC presented the following proposals: (i) Proposal No. 204/TTr – HĐQT dated April 18, 

2025, regarding the approval of the audited financial report for 2024; Proposal No. 205/TTr 

– HĐQT dated April 18, 2025, regarding the distribution of profits for 2024 and the profit 

distribution plan for 2025; Proposal No. 206/TTr – HĐQT dated April 18, 2025, regarding 

the report on the remuneration of the Board of Directors and the Supervisory Board for 
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2024 and the approval of the Board of Directors' remuneration plan for 2025 (attached 

proposals). 

6.2. Mr. Đỗ Mạnh Cường, Independent Board Member, Chairman of the Audit 

Committee, presented Proposal No. 207/TTr – HĐQT dated April 18, 2025, regarding the 

selection of the auditing firm for 2025 (attached proposal). 

7. Discussion 

- At 09:35, the General Assembly continued with the Q&A session and discussions 

with the shareholders. 

- Mr. Đinh Xuân Hấn, on behalf of the Presidium, chaired the discussion. The 

Presidium listened to the opinions and gradually answered the questions raised by the 

shareholders. 

- The shareholders' questions and the Presidium's responses are recorded in the 

attached Q&A Appendix (This section will be updated, disclosed along with the Minutes, 

and published on the Vinapharm's website as required). 

8. Update on the status of shareholders/shareholder representatives attending 

the General Assembly up to the time of voting 

By 10:00 AM on April 21, 2025 

- The total number of common shares of the shareholders attending/represented by 

proxy is: 220,866,592 shares. 

- The total number of voting shares attending the meeting: 220,866,592 voting shares. 

- Thus, the total number of shares of the shareholders attending/represented by proxy 

at the General Assembly is 220,866,592 shares, corresponding to 93.1926% of the total 

voting shares of the Vietnam Pharmaceutical Corporation. 

9. Voting on the approval of the Reports and Proposals 

-  Mr. Đinh Xuân Hấn, on behalf of the Presidium, asks the General Assembly for a 

vote to approve the Reports and Proposals. 

- Ms. Nguyễn Thị Thủy, Head of the Ballot Counting Committee, reads the ballot 

report on the voting results for the approval of the Reports and Proposals at the General 

Assembly.  

- At the time of the vote: 

+ The total number of common shares held by the attending/authorized shareholders 

is 220,866,592 shares, corresponding to 93.1926% of the total voting shares of Vinapharm. 

+ The corresponding number of voting shares: 220,866,592 voting shares (equivalent 

to 93.1926% of the total voting shares of Vinapharm). 

+ The number of voting shares participating in the vote: 220,849,592 voting shares 

(equivalent to 99.9923% of the total voting shares of all shareholders attending or 

authorizing attendance at the General Meeting). 

+ The number of abstained votes: 17,000 voting shares. 

-  The detailed voting results are as follows: 

No. Voting Items Total number 

of votes in 

favor 

Total number 

of votes against 

Total number 

of votes 

abstained 

1 The Board of Directors' assessment 

report on the operations in 2024 

and the operational plan for 2025 

220.848.392 

votes, 

accounting for 

99.9994% of the 

total votes of all 

1.200 votes, 

accounting for 

0.0005% of the 

total votes of all 

shareholders 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 
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No. Voting Items Total number 

of votes in 

favor 

Total number 

of votes against 

Total number 

of votes 

abstained 

shareholders 

present, 

authorized to 

attend, and 

voting at the 

meeting 

present, 

authorized to 

attend, and 

voting at the 

meeting 

present, 

authorized to 

attend, and 

voting at the 

meeting 

2 Report of the CEO on the business 

performance of 2024 and the 

business plan for 2025 

220,849,592 

votes, 

accounting for 

100% of the 

total votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

3 Report of the independent member 

in the Audit Committee 

220,849,592 

votes, 

accounting for 

100% of the 

total votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

5 Proposal No. 202/TTr-HDQT 

dated April 18, 2025, regarding the 

amendment and supplementation 

of the Charter and Internal 

Regulations on corporate 

governance of Vietnam 

Pharmaceutical Corporation 

220,849,592 

votes, 

accounting for 

100% of the 

total votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

7 Proposal No. 203/TTr- HDQT 

dated April 18, 2025, regarding the 

dismissal of a member of the 

Board of Directors of Vietnam 

Pharmaceutical Corporation for the 

term 2021 – 2026 

220,849,592 

votes, 

accounting for 

100% of the 

total votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 



Page 6/8 

 

No. Voting Items Total number 

of votes in 

favor 

Total number 

of votes against 

Total number 

of votes 

abstained 

8 Proposal No. 204/TTr- HDQT 

dated April 18, 2025, regarding the 

approval of the audited financial 

statements for the year 2024 

220,849,592 

votes, 

accounting for 

100% of the 

total votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

9 Proposal No. 205/TTr- HDQT 

dated April 18, 2025, regarding the 

distribution of profits for the year 

2024 and the profit distribution 

plan for 2025 

220,849,592 

votes, 

accounting for 

100% of the 

total votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

10 Proposal No. 206/TTr- HDQT 

dated April 18, 2025, regarding the 

report on the remuneration of the 

Board of Directors and the 

Supervisory Board for 2024 and 

the approval of the remuneration 

plan for the Board of Directors for 

2025 

220,849,592 

votes, 

accounting for 

100% of the 

total votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

11 Proposal No. 207/TTr- HDQT 

dated April 18, 2025, regarding the 

selection of the auditing firm for 

the year 2025 

220,849,592 

votes, 

accounting for 

100% of the 

total votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

0 votes, 

accounting for 

0% of the total 

votes of all 

shareholders 

attending, 

authorizing 

attendance, and 

voting at the 

meeting 

10. Election to supplement the Board of Directors for the 2021–2026 term 

10.1. Mr. Dinh Xuan Han, Chairman of the Board of Directors, on behalf of the 

Presidium, presented and approved Submission No. 208/TTr-HĐQT dated April 18, 2025, 

regarding the election of additional members to the Board of Directors of Vietnam 

Pharmaceutical Corporation – JSC for the 2021–2026 term. 
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Total votes in favor: 220,802,092 votes, accounting for 99.9999% of the total votes 

cast by all shareholders attending, authorizing attendance, and voting at the meeting. 

Total votes against: 0 votes, accounting for 0% of the total votes cast by all 

shareholders attending, authorizing attendance, and voting at the meeting. 

Total abstentions: 100 votes, accounting for 0.0001% of the total votes cast by all 

shareholders attending, authorizing attendance, and voting at the meeting.  

Total number of uncast votes: 64,400 voting shares. 

10.2. Approval of the Regulation on nomination, candidacy, and election of additional 

members to the Board of Directors of Vietnam Pharmaceutical Corporation – JSC (term 

2021–2026), and the list of candidates for the additional election to the Board of Directors 

for the 2021–2026 term. 

Ms. Nguyen Thi Thuy – Head of the Vote Counting Committee – announced the 

approval of: (i) the Regulation on nomination, candidacy, and election of additional 

members to the Board of Directors of Vietnam Pharmaceutical Corporation – JSC (term 

2021–2026), and (ii) the list of candidates for the additional election to the Board of 

Directors for the 2021–2026 term: 

LIST OF CANDIDATES FOR THE ADDITIONAL ELECTION TO THE BODs 

(TERM 2021–2026) 

- Mr. Nguyen Tien Dung (Candidate information has been publicly disclosed on the 

website of Vietnam Pharmaceutical Corporation). 

Voting Results: 

"Total votes in favor: 220,745,791 votes, accounting for 100% of the total votes cast 

by all shareholders attending, authorizing attendance, and voting at the meeting. 

"Total votes against: 0 votes, accounting for 0% of the total votes cast by all 

shareholders attending, authorizing attendance, and voting at the meeting. 

"Total abstentions: 0 votes, accounting for 0% of the total votes cast by all 

shareholders attending, authorizing attendance, and voting at the meeting. 

Total uncast votes: 120,801 voting shares. 

11. Announcement of the Results of the Additional Election to the Board of 

Directors for the 2021–2026 Term 

Ms. Nguyen Thi Thuy – Head of the Vote Counting Committee – read the Vote 

Counting Minutes on the results of the additional election to the Board of Directors of 

Vietnam Pharmaceutical Corporation – JSC for the 2021–2026 term. The specific results 

are as follows: 

Total number of votes cast: 220,743,491 voting shares 

Total valid votes: 220,743,491 voting shares 

Invalid votes: 0 voting shares 

Uncast votes: 123,101 voting shares 

No. Full Name Votes Received 
Percentage of Total 

Voting Shares Cast 

1 Mr. Nguyễn Tiến Dũng 220.743.491 100% 
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Based on the vote counting results, the Regulation on nomination, candidacy, and 

additional election to the Board of Directors of Vietnam Pharmaceutical Corporation for 

the 2021–2026 term, and the Charter of Vietnam Pharmaceutical Corporation, Mr. Nguyen 

Tien Dung has been elected as an additional member of the Board of Directors for the 

2021–2026 term. 

12. Approval of the draft Minutes and Resolution of the GMS 

12.1. "Ms. Ha Lan Anh, on behalf of the Secretariat of the General Meeting, read the 

full text of the draft Minutes and Resolution of the 2025 Annual General Meeting of 

Shareholders of Vietnam Pharmaceutical Corporation. 

12.2. The General Meeting unanimously approved the Minutes and Resolution of the 

2025 Annual General Meeting of Shareholders of Vietnam Pharmaceutical Corporation 

with the following voting results: 

Voting Results: 

Total votes in favor: 220,793,492 votes, accounting for 100% of the total votes cast 

by all shareholders attending, authorizing attendance, and voting at the meeting. 

Total votes against: 0 votes, accounting for 0% of the total votes cast by all 

shareholders attending, authorizing attendance, and voting at the meeting. 

Total abstentions: 0 votes, accounting for 0% of the total votes cast by all 

shareholders attending, authorizing attendance, and voting at the meeting. 

Uncast votes: 73,000 voting shares. 

C. CLOSING SESSION 

Mr. Dinh Xuan Han, on behalf of the Presidium, declared the closing of the 2025 

Annual General Meeting of Shareholders of Vietnam Pharmaceutical Corporation. 

The GMS was concluded at 11:30 a.m. on the same day. 

    PRESIDIUM 

 

Đỗ Mạnh Cường 
 

Đinh Xuân Hấn 
 

Hàn Thị Khánh Vinh 

SECRETARIAT 

 

 

Hà Lan Anh 

 

 

Đinh Thị Trâm Anh 
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RESPONSE OF THE CHAIRING PANEL TO SHAREHOLDERS' QUESTIONS AT THE 2025 ANNUAL 

GENERAL MEETING OF VIETNAM PHARMACEUTICAL CORPORATION 

 

No. Shareholder’s Question Response of the Chairing Panel 

1 

Shareholder Code: DVN.1152 

 

1. Request for information on the 

status and progress of the 

Corporation's ownership increase in 

Sanofi Vietnam. 

 

2. Request for the Corporation to share 

its plans for digital transformation 

and green transition. 

1. In implementation of the Resolutions of the Board of Directors in 2024, the 

Executive Board and the Legal Department of the Corporation have actively and 

proactively worked and coordinated with Sanofi Vietnam (SVN) to carry out related 

tasks in order to realize and complete the Corporation’s ownership increase in SVN. It 

is expected that the Corporation will complete raising its ownership in SVN to 30% in 

the second quarter of this year. 

2. Digital transformation and green transition are becoming inevitable global trends. 

Digital transformation – green transition and ESG practices are considered key factors 

enabling businesses to maintain sustainable development in the context of 

globalization and climate change, helping enterprises build customer loyalty, improve 

financial indicators, enhance competitiveness, enable sustainable operations, and 

attract investors, especially for pharmaceutical companies. 

- In 2025, the Corporation and its subsidiaries will continue to strongly promote 

digital solutions, focusing on improving governance efficiency in a modern 

direction, and broadly applying digital technology and artificial intelligence 

across all production, business, and operational activities. 

- The Corporation has worked with a consulting unit to develop digital 

transformation capabilities for the Corporation and its subsidiaries. 

- Accordingly, the Corporation will implement infrastructure upgrades and 

information security, deploy digital office management applications, enhance 

technological capacity, and standardize databases. 

- For subsidiaries, surveys and digital initiatives will be developed to build a 

solid digital foundation, fully transform operational, governance, and business 

processes to improve operational efficiency and expand business capacity. 

- Alongside digital transformation, green transition is a key factor and a 

breakthrough driver to promote rapid growth, inclusive and sustainable 

development. As presented in the General Director’s report, VNP along with 

three subsidiaries and affiliated units commit to strictly complying with 

environmental regulations in the manufacturing, storage, and distribution of 

pharmaceuticals. At the same time, gradually developing and implementing 

plans to assess greenhouse gas emissions, reduce the use of single-use plastic 
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No. Shareholder’s Question Response of the Chairing Panel 

packaging, and optimize logistics operations to gradually reduce carbon 

footprint, aiming toward green and sustainable development goals. 

- Sustainable development following ESG orientation will continue to be the 

guiding principle in the Corporation’s development strategy and serve as a core 

criterion in increasing sustainable value for shareholders and attracting long-

term, like-minded investors. The Corporation is committed to integrating ESG 

factors into the entire corporate governance system to enhance competitiveness, 

optimize operational efficiency, and contribute positively to the sustainable 

development of the community and society. 

2 

Shareholder Code: DVN.1345 

 

1. The consolidated business plan 

for 2025 projects a 3% increase 

in revenue but a 9% decrease in 

pre-tax profit compared to the 

actual performance in 2024. 

Kindly request the Chairing 

Panel to provide further 

information. 

 

2. Please clarify how exchange rate 

fluctuations and U.S. tax policies 

affect the operations of the 

Corporation and its subsidiaries. 

1. The consolidated financial statements for 2025 were built based on a 4% 

growth in revenue and an 11% increase in pre-tax profit compared to the actual 

performance in 2024. The Corporation operates under a holding model, so in 

addition to depending on its own business results, the consolidated financial 

statements are significantly affected by the performance of three subsidiaries 

and associated companies. 

The key basis for setting the 2025 consolidated pre-tax profit target lower than 

that of 2024 is due to the fact that Sanofi-Synthelabo Vietnam Pharmaceutical 

Joint Stock Company (SSV) is in the process of completing procedures for 

dissolution. SSV ceased its business operations in August 2021. The 

Corporation currently holds a 30% stake in SSV. In 2024, SSV transferred a 

brand with a value of VND 252 billion, which was recorded as other income in 

the financial statements of that year. The Corporation recognized VND 75.6 

billion, corresponding to its ownership percentage, in the “share of profit from 

associates” item in the 2024 consolidated income statement. SSV is in the final 

stages of completing its dissolution procedures. Therefore, from 2025 onwards, 

there will be no revenue or similar income from this source, resulting in a 

decrease in pre-tax profit for 2025. 

2. Regarding exchange rate fluctuations and U.S. tax policy: 

+ According to data from the International Monetary Fund (IMF), in Q4 2024, the U.S. 

dollar accounted for approximately 57.8% of global foreign exchange reserves. As the 

primary medium of payment in the international trading system, the U.S. dollar is 

expected to experience significant exchange rate fluctuations in 2025. The USD 

exchange rate fluctuates based on U.S. government policy moves and decisions of the 

Federal Reserve (FED). 
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+ Two out of the Corporation’s three subsidiaries regularly import medicines and 

medical equipment for domestic sales. When exchange rates rise, payment value to 

foreign suppliers increases, while the companies must continue selling goods at pre-

awarded bid prices to healthcare facilities, which reduces business profit. Additionally, 

foreign suppliers may also consider raising product prices. 

+ It is assessed that the pharmaceutical sector in Vietnam is not among the industries 

heavily impacted by U.S. reciprocal tax policies. Moreover, current legislation still 

restricts foreign-invested enterprises from participating in pharmaceutical distribution 

in Vietnam, with no commitments made to liberalize the pharmaceutical distribution 

service market. 

- We believe that although global trade tensions may pose short-term difficulties, they 

also present an opportunity for Vietnamese enterprises, including those in the 

pharmaceutical sector, to transition to a more balanced and sustainable growth model. 

Internal strength and readiness are essential for businesses to adapt to volatile markets 

and to identify investment and business opportunities that will emerge after difficult 

periods.  

- To mitigate exchange rate impacts, the Corporation and its subsidiaries have been and 

will continue to implement several measures such as:  

+ Regularly monitoring the market, consulting with financial experts for forecasts on 

exchange rate movements, and working with financial institutions to sign forward 

contracts for buying foreign currency at fixed future rates or engaging in FX Swaps to 

balance currency demands and reduce exchange rate risks. 

+ Negotiating with foreign suppliers to obtain flexible payment terms, including the 

choice of currency with favorable exchange rates at the time of payment. 

+ Working with brand partners on distribution agreements to ensure that exchange rate 

fluctuations do not affect the agreed gross profit margins that the company is entitled 

to. 

3 

Ms. Luu Tran My Linh 

Authorized representative of 

shareholder code DVN.1656 

 

1. Does the Company intend to 

issue shares to another strategic 

1. 65% of the charter capital of the Corporation is held by the State Capital Investment 

Corporation (SCIC). Currently, any increase in charter capital (if any) of the 

Corporation shall be decided by the General Meeting of Shareholders. The capital 

representative of SCIC at the Corporation has not received any directive from SCIC 

regarding an increase in charter capital and/or the issuance of shares to a strategic 

shareholder. According to Decision No. 690/QĐ-TTg dated July 17, 2024 by the Prime 

Minister approving the plan for reorganization and restructuring of the State Capital 
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shareholder? If so, please 

provide details on the plan and 

the partner involved. 

 

2. Does the Company have 

intentions for M&A or building 

a new factory? If yes, what are 

the plans? 

 

3. Profits from associated 

companies have shown 

consistent growth over the 

years. Does the Company plan 

to increase its ownership in 

these companies or conduct 

M&A? If so, please provide 

detailed plans, especially 

regarding Imexpharm and 

Sanofi. 

 

4. Please clarify how the amended 

law, effective from July 1, 

2025, will impact the Company. 

Investment Corporation until the end of 2025, the Corporation is one of seven 

enterprises in which SCIC shall continue to hold at least 65% of the charter capital.  

2. As presented in the General Director's report at the Meeting, international 

cooperation is one of the key tasks that the Corporation must implement in 2025 and 

the following years, with the goals of: (i) Promoting international cooperation in 

technology transfer for the production of patented originator drugs, specialized 

treatment drugs, and high-tech generic drugs; (ii) Acquiring branded/high-value 

products from pharmaceutical groups in developed countries for manufacturing and 

processing in Vietnam; (iii) Seeking partners to invest in the construction of 

manufacturing plants for pharmaceuticals and/or biopharmaceuticals in Vietnam; (iv) 

Identifying suitable products for the Corporation’s subsidiaries to distribute in 

Vietnam. 

3. The Corporation’s investment restructuring orientation includes increasing, 

maintaining, or divesting ownership based on information about business operations, 

financial conditions, and governance at the time of evaluation. As reported by the 

General Director, in addition to reviewing, analyzing, and considering divestment from 

inefficient companies and/or those with low ownership rates to recover capital for 

reinvestment in higher-performing companies/projects, the Board of Directors and 

Executive Board are also studying plans to increase ownership in member units with 

strong growth, high dividend ratios, and sustainable development orientation. At the 

same time, the Corporation will seek investment opportunities in pharmaceutical 

companies outside of its current member portfolio to optimize capital efficiency and 

take advantage of favorable market investment opportunities. 

4. The Corporation and its member units assess that Law No. 44/2024/QH15 

amending and supplementing several articles of the Law on Pharmacy, effective from 

July 1, 2025, not only helps resolve difficulties and obstacles for pharmaceutical 

enterprises but also encourages domestic companies to conduct research and produce 

high-tech drugs, specialized treatment drugs, essential medicines, herbal and traditional 

medicines made from locally available medicinal materials. It also attracts investment 

in the production, research, and technology transfer for manufacturing high-tech 

medicines, specialized drugs, and originator drugs, while increasing the self-

sufficiency rate of domestic raw materials, focusing on R&D of biological drug 

ingredients and pharmaceutical raw materials from local medicinal sources. This 

creates a favorable environment for the pharmaceutical industry to develop into a key 

industry focused on science and technology, research and development, delivering 
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sustainable benefits directly to patients and the healthcare system in Vietnam, 

contributing to the realization of the objectives stated in Decision No. 376/QĐ-TTg 

dated March 17, 2021 and Decision No. 1165/QĐ-TTg dated October 9, 2023 by the 

Prime Minister. 

4 

Mr. Nguyen Thanh Cong 

Shareholder Code: DVN.605 

 

1. Does Sanofi’s reduction of its 

ownership in the healthcare 

division, the new company Opella, 

affect the commitments between 

Sanofi and the Corporation 

regarding the ownership increase in 

Sanofi Vietnam? Based on my 

research, the transaction is expected 

to be completed no earlier than the 

end of Q2/2025, and it will take 

time for Opella’s new shareholders 

to define the direction of the 

healthcare segment. Will this affect 

the plan to increase the ownership 

in Sanofi Vietnam? 

 

2. Could the Chairing Panel share 

more information about the 

business plan of Sanofi Vietnam in 

the coming years? Will there be an 

expansion of new product lines? 

Some Sanofi products sell well in 

the Vietnamese market such as 

Pharmaton and Enterogermina. 

Does Sanofi Vietnam plan to 

produce these locally instead of 

importing them from the parent 

company as currently done? 

1. The restructuring of Sanofi’s business segments does not affect Sanofi’s 

commitments regarding the Corporation’s ownership increase in Sanofi Vietnam 

(SVN) to 30%. As presented by the General Director at the Meeting, the Corporation is 

expected to complete raising its ownership in SVN to 30% in the second quarter of this 

year. 

2. During the working process with the Corporation, Opella investors and SVN have 

consistently affirmed that Vietnam remains one of Opella’s strategic markets; the 

manufacturing plant in Vietnam not only produces products for the Vietnamese market 

but also for export to Southeast Asian countries and other Asian nations. 

3. The manufacturing plant of Sanofi-Synthelabo Vietnam Pharmaceutical Joint Stock 

Company (SSV) is located in an urban residential planning area of Ho Chi Minh City; 

the plant ceased operations in September 2020; the investment certificate of SSV 

expired on January 28, 2023. SSV is currently completing the final procedures for 

dissolution in accordance with legal regulations. 
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3. Regarding the dissolution of Sanofi 

Synthelabo Vietnam, what are the 

plans of the Corporation and Sanofi 

for the operation of Sanofi 

Synthelabo’s former factories? 

 

Mr. Nguyen Thanh Chuong 

Authorized representative of 

shareholder code DVN.1176 

 

1. It is known that the 

Pharmaceutical Center was 

established in 1997. In 2019, its 

operations were reportedly very 

effective. However, there are 

opinions suggesting that after 

the new leadership took office, 

the Center began to suffer 

losses, leading to a loss of 

capital (including state capital). 

Furthermore, the leadership of 

the Center is concurrently 

holding many key positions in 

the Corporation. In monthly 

meetings of the Vietnam 

Pharmaceutical Corporation, 

there are always directives for 

the Center to operate efficiently 

and put an end to losses, in 

accordance with the Resolution 

of the Corporation’s Board of 

Directors. However, the loss 

situation remains unresolved. 

What is the Corporation’s 

1. The Pharmaceutical and Cosmetic Trading Service Center – Vinapharm 

(Pharmaceutical and Cosmetic Center) is a subordinate unit of the Corporation, 

possessing its own seal, maintaining independent accounting books, issuing separate 

financial statements, and being audited annually by an independent auditing firm. 

2. From the period after the Corporation’s equitization until before the 2024 Annual 

General Meeting approved the restructuring plan, the Pharmaceutical and Cosmetic 

Center implemented business contracting measures and reorganized its operations and 

personnel but failed to achieve the desired objectives. The Center’s sales revenue 

consistently declined, and its low gross profit was insufficient to cover operating 

expenses. Prolonged losses over the years were mainly due to limitations in 

management and administration by the Center's leadership during various periods, as 

well as a fragmented and small-scale distribution model that could not compete in the 

current market. The Corporation had repeatedly made adjustments to governance, 

directed the Center’s leadership to improve business and management processes, stop 

the losses, and replaced the leadership of the Center. However, the Center’s 

performance still failed to meet the Corporation’s expectations. 

3. Based on the Center’s operational status, proposals from the Center’s leadership, 

and in accordance with current legal regulations, the Board of Directors decided to 

terminate the operations of the Center. The dissolution of the Pharmaceutical and 

Cosmetic Center in 2024 contributes to improving the Corporation’s overall business 

performance. 

4. As a large-scale public company, the Corporation’s information and financial 

statements are fully and timely disclosed on the Corporation’s website and submitted 

to regulatory authorities such as the State Securities Commission (SSC) and the Hanoi 

Stock Exchange in accordance with legal regulations, ensuring transparency for 

shareholders. The Corporation discloses two sets of financial statements: the 

combined financial statements and the consolidated financial statements, in which the 

combined financial statements include the Corporation’s standalone financial 

statements and the financial statements of the Pharmaceutical and Cosmetic Center. 
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opinion on this matter? 

 

2. It is known that the Vietnam 

Pharmaceutical Corporation is 

listed on the stock exchange, 

but in the Corporation’s 2023 

financial statements, the 

Pharmaceutical Center is only 

briefly mentioned as an 

independently accounting unit, 

and its financial statements are 

not consolidated into the 

Corporation’s financial 

statements. What is the 

Corporation’s opinion on this 

matter? 

 

3. The Chief Accountant works 

very well for the Corporation. 

So why is the Center suffering 

losses under the same person? Is 

there any issue here? 

 

4. The existing staff were 

experienced and performing 

well. Why were they replaced 

by new, inexperienced 

employees? 

 

5. Regarding the VND 11 billion 

in state capital loss, who is held 

responsible? 

Starting from the 2025 fiscal year, following the dissolution of the Pharmaceutical and 

Cosmetic Trading Service Center – Vinapharm, the Corporation will publish its 

separate and consolidated financial statements. The Corporation has submitted a 

notification of changes in the company model and financial reporting format to the 

SSC and the Hanoi Stock Exchange in compliance with Circular No. 96/2020/TT-

BTC dated November 16, 2020 by the Ministry of Finance, which provides guidance 

on information disclosure on the securities market. 

5. The Corporation has carried out procedures and fulfilled obligations for employees 

upon the termination of the Pharmaceutical and Cosmetic Center in accordance with 

legal provisions, the Corporation’s Charter, and internal regulations. The 

Corporation’s recruitment and staffing processes ensure that requirements on 

expertise, experience, and job positions are met; to date, all newly recruited personnel 

meet quality standards and fulfill their assigned responsibilities effectively. As 

reported by the General Director at the Meeting, the Corporation has been and will 

continue to review, assess, and reorganize its personnel in the direction of streamlining 

for efficiency and effectiveness. 

6. The Corporation’s semi-annual and annual financial statements are reviewed and 

audited by one of the four "Big Four" auditing firms and disclosed in accordance with 

legal requirements. According to the annual audited financial statements, the 

Corporation’s business results are stable and profitable. 

7. At each Annual General Meeting of the Corporation, the reports of the Executive 

Board, the Board of Directors, and the Supervisory Board are approved by the 

Meeting. These reports affirm that the Corporation has preserved and developed state 

capital and shareholders’ equity. 
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VIETNAM PHARMACEUTICAL 

CORPORATION 

 

No: 202/TTr – HĐQT 

THE SOCIALIST REPUBLIC OF VIETNAM 

Independence – Freedom – Happiness 

 

Hanoi, April 18, 2025 

 

PROPOSAL 

Re: Draft Amendments and Supplements to the Charter and Internal Corporate 

Governance Regulations 

Vietnam Pharmaceutical Corporation  

 

To: The General Meeting of Shareholders of Vietnam Pharmaceutical Corporation 

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

Assembly of the Socialist Republic of Vietnam on June 17, 2020, as amended and 

supplemented by Law No. 03/2022/QH15 passed by the National Assembly on 

January 11, 2022; 

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

Assembly of the Socialist Republic of Vietnam on November 26, 2019; 

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

Government detailing the implementation of a number of articles of the Law on 

Securities; 

- Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020 of the 

Ministry of Finance guiding certain provisions on corporate governance applicable to 

public companies under Decree No. 155/2020/ND-CP dated December 31, 2020 of the 

Government detailing the implementation of a number of articles of the Law on 

Securities; 

In line with the administrative boundary adjustments pursuant to Resolution No. 

1286/NQ-UBTVQH15 dated November 14, 2024 of the Standing Committee of the 

National Assembly on the reorganization of commune-level administrative units in 

Hanoi City for the 2023–2025 period, and to ensure compliance with legal regulations 

and meet the operational management needs of the Corporation, the Board of Directors 

respectfully submits to the General Meeting of Shareholders for consideration and 

approval the proposed amendments to certain articles of the Charter and the Internal 

Corporate Governance Regulations of Vietnam Pharmaceutical Corporation. 

Shareholders are kindly requested to review the detailed amendments to the 

Charter and the Internal Corporate Governance Regulations of the Corporation in the 

attached documents.. 

Enclosed Documents: 

1. Appendix: Summary of the Proposed Amendments and Supplements to the 

Charter and the Internal Corporate Governance Regulations of Vietnam 

Pharmaceutical Corporation; 

2. Draft Charter of Vietnam Pharmaceutical Corporation; 

3. Draft Internal Corporate Governance Regulations of Vietnam 

Pharmaceutical Corporation. 



Respectfully submitted to the General Meeting of Shareholders for consideration 

and approval. 

Respectfully./. 

Recipients: 

- As stated above; 

- BODs, General Director; 

- Archive (Office of Records) 
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VIETNAM PHARMACEUTICAL CORPORATION 

 

 

SOCIALIST REPUBLIC OF VIETNAM 

Independence – Freedom – Happiness 

 

Hanoi, [Month] [Date] 2025 

 

SUMMARY OF AMENDMENTS AND SUPPLEMENTS TO THE CHARTER, INTERNAL REGULATIONS ON 

CORPORATE GOVERNANCE, AND THE REGULATION ON OPERATION OF THE BOARD OF DIRECTORS OF 

VIETNAM PHARMACEUTICAL CORPORATION 

 

No. Article Current Provision Amended/Supplemented Provision Reason 

I CHARTER OF VIETNAM PHARMACEUTICAL CORPORATION 

1 

Article 2. Name, 

form, head office, 

branches, 

representative offices 

and term of operation 

of the Corporation 

3. The registered office of Vinapharm 

is: 

- Head office address: No. 12, Ngo Tat 

To Street, Van Mieu Ward, Dong Da 

District, Hanoi, Vietnam. 

3. The registered office of Vinapharm 

is: 

- Head office address: No. 12, Ngo Tat 

To Street, Van Mieu - Quoc Tu Giam 

Ward , Dong Da District, Hanoi, 

Vietnam 

Change in administrative 

boundaries according to 

Resolution No. 1286/NQ-

UBTVQH15 dated November 14, 

2024 of the National Assembly 

Standing Committee on the 

arrangement of commune-level 

administrative units of Hanoi city 

for the period 2023-2025 

2 

Article 24. 

Nomination and self-

nomination for Board 

of Directors 

membership 

4. Members of the Board of Directors 

must meet the standards and conditions 

prescribed in Clause 1 and Clause 2, 

Article 155 of the Law on Enterprises 

and the Corporation's Charter. A 

member of the Board of Directors of 

the Corporation may concurrently be 

members of the Board of Directors of a 

maximum of five (05) other companies. 

4. Members of the Board of Directors 

must meet the specific standards and 

conditions prescribed in Clause 1 and 

Clause 2, Article 155 of the Law on 

Enterprises and the Charter of the 

Corporation as follows: 

a. Not subject to the provisions of 

Clause 2, Article 17 of the Law on 

Enterprises; 

b. Possess the necessary education 

and experience to perform 

effectively; Possess experience in 

business administration or the 

sector, business line of the 

Corporation; 

- Comply with the provisions of 

the Law on Enterprises. 

- Ensure diversity of BOD 

members according to good 

corporate governance practices. 

DRAFT 
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No. Article Current Provision Amended/Supplemented Provision Reason 

c. Not be a family relative of the 

General Director and other 

managers of the Corporation; 

d. Can only be a member of the Board 

of Directors of maximum five (05) 

other companies at the same time. 

 

5. The independent member(s) of the 

Board of Directors must meet the 

standards and conditions specified in 

Clause 2, Article 155 of the Law on 

Enterprises.  

As stipulated in Clause 2, Article 

155 of the Law on Enterprises. 

II INTERNAL REGULATION ON CORPORATE GOVERNANCE 

1 In pursuant to 

Law on Securities No. 54/2019/QH14 

passed by the National Assembly of the 

Socialist Republic of Vietnam on 

November 26, 2019; 

Law on Securities No. 54/2019/QH14 

passed by the National Assembly of the 

Socialist Republic of Vietnam on 

November 26, 2019; Law No. 

56/2024/QH15 amending and 

supplementing a number of articles 

of the Law on Securities, Law on 

Accounting, Law on Independent 

Audit, Law on State Budget, Law on 

Management and Use of Public 

Property, Law on Tax 

Administration, Law on Personal 

Income Tax , Law on National 

Reserves, and Law on Handling of 

Administrative Violations passed by 

the National Assembly on November 

29, 2024. 

To align with the amendments 

and supplements in legal 

documents. 

2 

Article 9. Voting 

method, ballot 

counting, and 

announcement of 

voting results 

1. When registering shareholders, the 

Corporation will issue to each 

shareholder or authorized 

representative with voting rights a 

voting card, on which is stated the 

1. In case of voting by conventional 

method, when registering 

shareholders, the Corporation will issue 

to each shareholder or authorized 

representative with voting rights a 

To specifically distinguish from 

the case of electronic voting 
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No. Article Current Provision Amended/Supplemented Provision Reason 

registration number, full name of the 

shareholder, full name of the 

authorized representative (if any) and 

the number of votes owned by that 

shareholder. 

voting card, on which is stated the 

registration number, full name of the 

shareholder, full name of authorized 

representative (if any) and the number 

of votes owned by that shareholder. 

3 

Article 14. General 

Meeting of 

Shareholders 

organized in online 

format 

The approval of resolutions and 

decisions of the General Meeting of 

Shareholders organized in online 

format or hybrid of in-person meeting 

combined with online meeting will be 

conducted in accordance with the legal 

regulations and depending on the actual 

situation and conditions of the 

Corporation. The protocol and 

procedure are carried out according to 

the regulations on organizing online 

General Meeting of Shareholders 

approved by the General Meeting of 

Shareholders in accordance with the 

legal regulations. 

The approval of resolutions and 

decisions of the General Meeting of 

Shareholders in the form of online 

meeting or hybrid of in-person meeting 

combined with online meeting will be 

conducted in accordance with the legal 

regulations and depending on the actual 

situation and conditions of the 

Corporation. The protocol and 

procedure are carried out according to 

the Regulation on Organizing Online 

General Meeting of Shareholders 

and electronic voting stated in 

Appendix No. 01 attached to this 

Regulation. The regulations on 

organizing online General Meeting of 

Shareholders are approved by the 

General Meeting of Shareholders in 

accordance with the legal regulations . 

- In accordance with legal 

regulations and the trend of 

digitalization, applying 

technology contributes to 

improving the quality and 

efficiency of organizing the 

General Meeting. 

- In addition to the V-Vote 

system provided by the Vietnam 

Securities Depository and 

Clearing Corporation, there are 

currently many businesses 

providing software/applications 

for organizing online shareholder 

meetings and electronic voting 

that are commonly used by 

businesses at shareholder 

meetings. The change in 

regulations will allow the 

Corporation to have more choices 

of service providers to offer 

quality and effective experiences 

to shareholders. 

4 
Article 15. Electronic 

voting 

1. Electronic voting by shareholders is 

carried out at voting sessions at the 

Annual General Meeting of 

Shareholders/Extraordinary General 

Meeting of Shareholders or at sessions 

to collect shareholders' opinions in 

writing. 

2. Details of regulations on electronic 

voting are conducted according to the 

Regulation guiding the conduct of 

1. Electronic voting by shareholders is 

carried out at voting sessions at the 

Annual General Meeting of 

Shareholders/Extraordinary General 

Meeting of Shareholders or at sessions 

to collect shareholders' opinions in 

writing. 

2. Details of regulations on electronic 

voting are implemented according to 

the Regulation on Organizing Online 
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electronic voting of Vietnam 

Pharmaceutical Corporation stated in 

Appendix No. 01 attached to this 

Regulation. 

General Meeting of Shareholders. 

and instructions on implementing 

electronic voting of Vietnam 

Pharmaceutical Corporation stated in 

Appendix No. 01 attached to this 

Regulation. 

5 

Article 20. Structure, 

number and 

standards of Board of 

Directors members 

3. Members of the Board of Directors 

must satisfy the following 

qualifications and conditions: 

3.1. Possess adequate capacity of civil 

conducts, not subject to prohibition 

from managing enterprises as 

prescribed in Clause 2, Article 17 of 

the Law on Enterprises; 

3.2. Possess professional qualifications 

and experience in business 

administration or in the field or 

business line of the Corporation and do 

not necessarily have to be a shareholder 

of the Corporation. 

3.3. A member of the Board of 

Directors of the Corporation must not 

concurrently be a member of the Board 

of Directors of more than five (05) 

other companies. 

3.4. A member of the Board of 

Directors must not be a family relative 

of the General Director and other 

managers of the Corporation. 

Article 20. Structure, number and 

standards of Board of Directors 

members 

3. Members of the Board of Directors 

must satisfy the following 

qualifications and conditions: 

3.1. Possess adequate capacity of civil 

conducts, not subject to prohibition 

from managing enterprises as 

prescribed in Clause 2, Article 17 of 

the Law on Enterprises; 

3.2. Possess professional qualifications 

and experience in business 

administration or in the field or 

business line of the Corporation and do 

not necessarily have to be a 

shareholder of the Corporation. 

3.3. A member of the Board of 

Directors of the Corporation must not 

concurrently be a member of the Board 

of Directors of more than five (05) 

other companies. 

3.4. A member of the Board of 

Directors must not be a family relative 

of the General Director and other 

managers of the Corporation. 

As stipulated in Clauses 4 and 5, 

Article 24 of the draft amended 

Charter. 
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 INTRODUCTION 

This Charter of Vietnam Pharmaceutical Corporation serves as the legal basis 

for all activities of the Corporation, a joint stock company established and 

operating under the Law on Enterprises. The Charter, resolutions of the General 

Meeting of Shareholders, decisions of the Board of Directors and other decisions 

issued by the Corporation, if duly approved in accordance with relevant laws, shall 

be binding rules and regulations for conducting the business activities of the 

Corporation. 

This Charter consists of 21 Chapters and 57 Articles approved at the 2025 Annual 

General Meeting of Shareholders of Vietnam Pharmaceutical Corporation held on 

April 21, 2025; 

 CHAPTER I. 

 DEFINITIONS AND TERMINOLOGIES IN THE CHARTER 

I.Article 1. Explanation of terminologies 

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

a. "Charter capital" is the total par value of shares sold or registered to be 

purchased upon establishment of the enterprise and as stipulated in Article 6 of this 

Charter; 
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b. “Voting capital ” is the number of shares, according to which the owner has 

the right to vote on matters within the decision-making authority of the General 

Meeting of Shareholders. 

c. "Law on Enterprises" means Law on Enterprises No. 59/2020/QH14 passed 

by the National Assembly of the Socialist Republic of Vietnam on June 17, 2020, 

amended and supplemented by a number of articles by Law No. 03/2022/QH15 

passed by the National Assembly on January 11, 2022; 

d. “Law on Securities” means Law on Securities No. 54/2019/QH14 passed by 

the National Assembly of the Socialist Republic of Vietnam on November 26, 

2019; Law No. 56/2024/QH15 amending and supplementing a number of articles of 

the Law on Securities, Law on Accounting, Law on Independent Audit, Law on 

State Budget, Law on Management and Use of Public Property, Law on Tax 

Administration, Law on Personal Income Tax , Law on National Reserves, and Law 

on Handling of Administrative Violations passed by the National Assembly on 

November 29, 2024.; 

đ. "Establishment date" is the date on which the Corporation is first granted 

the Certificate of Business Registration (Certificate of Business Registration and 

equivalent documents); 

e. “Corporation” is Vietnam Pharmaceutical Corporation; 

g. "Corporation Managers" means the General Director, Deputy General 

Director, Chief Accountant; 

h. "Related person" is an individual or organization stipulated in Clause 23, 

Article 4 of the Law on Enterprises and Clause 46, Article 4 of the Law on 

Securities; 

i. “ Shareholder” is an individual or organization that owns at least one share 

of the Corporation. 

k. "Major shareholder" is a shareholder stipulated in Clause 18, Article 4 of 

the Law on Securities; 

l. "Term of operation" is the term of operation of the Corporation as stipulated 

in Article 2 of this Charter; 

m. "Vietnam" means the Socialist Republic of Vietnam; 

n. “Branch” is a subsidiary unit of the Corporation, responsible for performing 

all or part of the functions of the Corporation, including authorized representative 

functions. The branch's business lines must be consistent with the parent company's 

business lines. 

o. “Representative Office” is a subsidiary unit of the Corporation, whose task 

is to represent the interests of the Corporation by authorization and protecting those 

interests. Representative offices do not perform the business functions of the 

Corporation. 

 ơ. “Subsidiary” is an enterprise in one of the following cases: (a) The 

Corporation owns more than fifty percent (50%) of the charter capital or total 

issued common shares of that enterprise; (b) The Corporation has the right to 

control that enterprise, through (i) the right to directly or indirectly appoint the 

majority or all members of the Board of Directors, Director or General Director of 

that enterprise; or (ii) the right to decide to amend or supplement the Charter of that 

enterprise. 
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ô. “Stock Exchange     ” means the Vietnam Exchange. 

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

include amendments or replacements. 

3. The headings (chapters, articles of this Charter) are used for convenience of 

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

 CHAPTER II. 

 NAME, FORM, HEADQUARTER, BRANCHES, REPRESENTATIVE 

OFFICES, TERM OF OPERATION AND LEGAL REPRESENTATIVE OF 

THE CORPORATION 

I.Article 2. Name, form, headquarter, branches, representative offices 

and term of operation of the Corporation 

1. Company name 

- Company name written in Vietnamese: TỔNG CÔNG TY DƯỢC VIỆT 

NAM - CTCP 

- Company name written in English: VIETNAM PHARMACEUTICAL 

CORPORATION - JOINT STOCK COMPANY 

- Transaction name: VIETNAM PHARMACEUTICAL CORPORATION 

- Abbreviated company name: VINAPHARM 

- Logo:  

                               

2. The Corporation is a joint stock company with legal status in accordance 

with currently effective laws of Vietnam. 

3. The registered office of the Corporation is: 

- Head office address: No. 12, Ngo Tat To Street, Van Mieu - Quoc Tu Giam 

Ward, Dong Da District, Hanoi, Vietnam 

- Phone: +8424 3 8443151 

- Fax: +8424 3 8443665 

- Email: vinapharm@vinapharm.com.vn 

- Website: http://www.vinapharm.com.vn 

4. The Corporation may establish branches and representative offices in the 

business area to carry out the Corporation's operational objectives in accordance 

with the decision of the Board of Directors and within the scope permitted by legal 

regulations. 

5. The term of operation of the Corporation begins from the date of 

establishment and is indefinite unless it terminates prior to the term specified in 

Clause 2, Article 53 of this Charter. 

II. Article 3. Legal representative of the Corporation 

1. The corporation has 01 legal representative. 

Title: General Director 

mailto:vinapharm@vinapharm.com.vn


7 
 

2. The legal representative of the Corporation is an individual 

representing the Corporation to exercise the rights and obligations arising from the 

transactions of the Corporation, representing the Corporation as a person requesting 

settlement of civil matters, plaintiff, defendant, person with related rights and 

obligations before the Arbitration, Court and other rights and obligations as 

prescribed by legal regulations. 

3. The legal representative of the Corporation is responsible for: 

3.1. Performing assigned rights and obligations honestly, carefully and to 

the best of his/her ability to ensure the legitimate interests of the Corporation; 

3.2. Being loyal to the interests of the Corporation; do not abuse authority 

of his/her position, title and use information, know-how, business opportunities, 

other assets of the Corporation for personal gain or to serve the interests of other 

organizations or individuals; 

3.3. Notify the Corporation promptly, fully and accurately about the 

enterprises in which he/she or his/her related person owns or has shares or capital 

contributions in accordance with the provisions of the Law on Enterprises. 

The legal representative of the Corporation shall be personally liable for any 

damages caused to the Corporation due to violations of the responsibilities specified 

in Clause 3 of this Article. 

 CHAPTER III.  

 OBJECTIVES, SCOPE OF BUSINESS AND OPERATION OF THE 

CORPORATION 

I. Article 4. Operational objectives of the Corporation 

1. The Corporation's business lines include: 

ST

T 

Industry name Industry 

code 

1.  Wholesale of other household items 

specifically: Wholesale of pharmaceuticals; Wholesale of 

perfumes, cosmetics and hygiene products (except cosmetics 

harmful to human health); 

4649 (Main) 

2.  Manufacturing of cosmetics, soaps, detergents, polishes and 

toiletries 

(except cosmetics harmful to human health); 

2023 

3.  Manufacturing of drugs, pharmaceutical chemicals and 

medicinal materials 

specifically: Manufacturing of pharmaceuticals; 

2100 

4.  Manufacturing of other food products not yet classified to 

any other category 

specifically: Manufacturing of food supplements, food 

additives; Disinfectants for human use; 

1079 

5.  Manufacturing of corrugated paper, corrugated cardboard, 1702 
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ST

T 

Industry name Industry 

code 

packaging from paper and cardboard 

6.  Printing 1811 

7.  Printing related services 1812 

8.  Other specialized wholesale not yet classified to any other 

category 

specifically: Trading of chemicals (except chemicals 

banned by the State); 

4669 

9.  Retailing of medicines, medical equipment, cosmetics and 

hygiene products in specialized stores 

specifically: Types of drug retail establishments; 

4772 

10.  Manufacturing of medical, dental, orthopedic and 

rehabilitation equipment and instruments 

(For conditional business lines, enterprises only conduct 

business when they meet all conditions as prescribed in 

legal regulations) 

3250 

11.  Food Wholesale 

specifically: Trading of food supplements; 
4632 

12.  Wholesale of other machinery, equipment and spare parts 

specifically: Wholesale of medical machinery and 

equipment; 

4659 

13.  Other road passenger transport services 

specifically: Passenger transport business by contract; 

tourist transport business by coach 

4932 

14.  Road freight transport services 

specifically: Cargo transportation business; 
4933 

15.  Other remaining business support service activities not yet 

classified to any other category 

specifically: Providing drug preservation services; Export 

and import of drugs; Export and import of the products the 

Company trades; Testing services for drugs, cosmetics, and 

food supplements 

8299 

16.  Vocational education 8532 

17.  Real estate business, land use rights of owners, users or 

tenants 

specifically: Real estate business; 

6810 
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ST

T 

Industry name Industry 

code 

18.  Advertisement 

(except tobacco advertising) 
7310 

19.  Other professional, scientific and technical activities not yet 

classified to any other category 

specifically: Technology transfer services; 

7490 

20.  Research and experimental development of natural sciences 

and engineering 

Bio-equivalence research services; clinical and pre-clinical 

trial services;  

7210 

21.  Activities of general, specialized and dental clinics 8620 

22.  Transport of goods by road freight 4933 

23.  Warehousing and storage of goods 5210 

24.  Educational support services 8560 

25.  Organization of trade introduction and promotion 8230 

26.  General wholesale 4690 

2. The Corporation's operational objective is to continuously develop 

manufacturing, trading, import and export activities related to pharmaceuticals, 

medical equipment, health care and real estate related activities in order to: (i) 

Maximize the Corporation's profits for shareholders; (ii) Enhance the Corporation's 

value; (iii) Preserve and develop State capital invested in the Corporation and the 

Corporation's capital invested in other enterprises; (iv) Continuously improve the 

living conditions, working conditions and income of employees; (v) Fulfill the 

obligation to contribute to the State budget in accordance with the legal regulations. 

II. Article 5. Scope of business and operations of the Corporation 

The Corporation is permitted to conduct all business activities according to the 

Corporation's business lines as announced on the National Business Registration 

Portal and this Charter, in accordance with the provisions of currently effective 

laws and take appropriate measures to achieve the Corporation's objectives. 

 CHAPTER IV.  

 CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS 

I. Article 6. Charter capital, shares, founding shareholders  

1. The charter capital of the Corporation is VND 2,370,000,000,000 (Two 

thousand three hundred and seventy billion Vietnam dong) . 

The total charter capital of the Corporation is divided into 237,000,000 (Two 

hundred thirty seven million) common shares with a par value of VND 10,000 (Ten 

thousand) per common share. 

2. The Corporation may change its charter capital when approved by the 

General Meeting of Shareholders and in accordance with the legal regulations. 
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3. As of the date of adoption of this Charter, the shares of the Corporation are 

common shares. The rights and obligations of shareholders holding shares of the 

Corporation are stipulated in Article 11 and Article 12 of this Charter. 

4. The Corporation may issue other types of preferred shares after approval by 

the General Meeting of Shareholders and in accordance with the legal regulations. 

5. Founding shareholders: The corporation has no founding shareholders when 

it converts into a joint stock company. 

6. Common shares must be preferentially offered to existing shareholders in 

proportion to their common share ownership in the Corporation, unless otherwise 

decided by the General Meeting of Shareholders. The handling of shares that 

shareholders do not register to buy will be decided by the Board of Directors of the 

Corporation. The Board of Directors may distribute such shares to shareholders and 

other persons under such conditions and in such manner as the Board of Directors 

deems appropriate, but may not sell such shares under conditions more favorable 

than those offered to existing shareholders unless otherwise approved by the 

General Meeting of Shareholders. 

7. The Corporation may issue other types of securities when approved by the 

General Meeting of Shareholders and in accordance with the legal regulations. 

II. Article 7. Stock certificate 

1. Stock certificates shall be issued to Shareholders of the Corporation 

corresponding to the number of shares and type of shares owned. 

2. A share is a certificate issued by the Corporation, a book entry or electronic 

data confirming ownership of one or more shares of the Corporation. Shares must 

have all contents as prescribed in Clause 1, Article 121 of the Law on Enterprises. 

3. Within [30] days from the date of submission of a complete application for 

transfer of share ownership as prescribed by the Corporation or within [30] days 

from the date of full payment for share purchase as prescribed in the Corporation's 

share issuance plan (or another term as prescribed by the issuance terms), the owner 

of the shares shall be issued a stock certificate. Shareholders do not have to pay the 

Corporation the cost of printing stock certificates. 

4. In case of any errors in the content and format of shares issued by the 

Corporation, the rights and interests of its owners shall not be affected. The legal 

representative of the Corporation is responsible for any damages caused by such 

errors. 

5. In case the shares is lost, destroyed or otherwise damaged, the Corporation 

shall reissues shares to that shareholder upon their request. 

The shareholder's request must contain the following contents: 

a. Information about shares that have been lost, destroyed or otherwise 

damaged; 

b. Commit to take responsibility for any disputes arising from the re-issuance 

of new shares. 
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III. Article 8. Other securities certificates 

Bond certificates or other securities certificates issued by the Corporation shall 

be signed by the legal representative and stamped by the Corporation. 

IV. Article 9. Share transfer 

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

and other legal regulations. Listed shares registered for trading on the Stock 

Exchange(s) are transferred in accordance with the legal regulations on securities 

and the stock market. 

2. Shares that have not been fully paid for cannot be transferred and cannot 

enjoy related rights such as the right to receive dividends, the right to receive shares 

issued to increase share capital from equity, the right to purchase newly offered 

shares and other rights as prescribed by legal regulations. 

 CHAPTER V.  

 ORGANIZATIONAL APPARATUS, GOVERNANCE AND 

SUPERVISION 

I. Article 10. Organizational apparatus, governance and supervision 

The organizational apparatus, governance and supervision of the Corporation 

includes: 

1. General Meeting of Shareholders; 

2. Board of Directors; Audit Committee under the Board of Directors;  

3. General Director. 

 CHAPTER VI. 

 SHAREHOLDERS AND GENERAL MEETING OF 

SHAREHOLDERS 

I.Article 11. Shareholder rights  

1. Common shareholders have the following rights: 

a. Attend and speak at the General Meeting of Shareholders and exercise the 

right to vote directly at the General Meeting of Shareholders or through an 

authorized agent or in other forms as prescribed in the Charter and legal 

regulations; Each common share corresponds one vote; 

b. Receive dividends at the level decided by the General Meeting of 

Shareholders; 

c. Freely transfer his/her shares to others, except in the cases specified in 

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

relevant legal provisions; 

d. Priority to purchase new shares corresponding to the ratio of common 

shares of each shareholder in the Corporation; 

đ. Review, look up and extract information about names and contact addresses 

in the list of shareholders with voting rights; Request to correct inaccurate 

information; 
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e. Have full access to periodic and irregular information published by the 

Corporation in accordance with the legal regulations; 

g. Review, look up, extract or copy the Corporation's Charter, minutes of the 

General Shareholders' Meeting and resolutions of the General Shareholders' 

Meeting; 

h. In case the Corporation is dissolved or goes bankrupt, receive a portion of 

the remaining assets corresponding to the percentage of shares owned at the 

Corporation; 

i. Request the Corporation to repurchase shares in the cases specified in 

Article 132 of the Law on Enterprises; 

k. Be treated equally. Each share of the same type gives the shareholder equal 

rights, obligations and benefits. In case the Corporation has preferential shares, the 

rights and obligations attached to the preferential shares must be approved by the 

General Meeting of Shareholders and fully disclosed to shareholders; 

l. Shareholder's legitimate rights and interests are protected;  

m. Other rights as prescribed by legal regulations and this Charter. 

2. Shareholders or groups of shareholders holding 5% or more of total 

common shares have the following rights: 

a. Request the Board of Directors to convene a meeting of the General 

Meeting of Shareholders in accordance with the provisions of Clause 3 Article 115 

and Article 140 of the Law on Enterprises; 

b. Review, look up, and extract minutes, resolutions, and decisions of the 

Board of Directors, semi-annual and annual financial statements, contracts, 

transactions that must be approved by the Board of Directors, and other documents, 

except for documents related to trade secrets and business secrets of the 

Corporation; 

c. Request to inspect each specific issue related to the management and 

operation of the Corporation when deemed necessary. The request must be in 

writing and must include the following information: Full name, permanent address, 

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

legal personal identification for individual shareholders; business business name, 

business identification number or business establishment decision number, head 

office address for institutional shareholders; number of shares and time of share 

registration of each shareholder, total number of shares of the entire group of 

shareholders and ownership ratio in the total number of shares of the Corporation; 

issue(s) to be inspected, purpose of inspection; 

d. Propose issues to be included in the agenda of the General Meeting of 

Shareholders. The proposal must be in writing and sent to the Corporation at least 

[03] working days prior to the opening date. The proposal must clearly state the 

name of the shareholder, the number of each type of shares held by the shareholder, 

and the issues proposed to be included in the meeting agenda; 

đ. Propose to suspend or cancel resolutions and decisions of the General 

Meeting of Shareholders and the Board of Directors as prescribed in this Charter. 

e. Other rights as prescribed by legal regulations and this Charter. 
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3. Shareholders or groups of shareholders owning 10% or more of total 

common shares have the right to nominate people to the Board of Directors. 

Nomination of candidates to the Board of Directors is carried out as follows: 

a. Ordinary shareholders forming a group to nominate candidates for the 

Board of Directors must notify the attending shareholders of the group meeting 

prior to the opening of the General Meeting of Shareholders; 

b. Based on the number of members of the Board of Directors, shareholders or 

groups of shareholders specified in this clause have the right to nominate one or 

several people according to the decision of the General Meeting of Shareholders as 

candidates for the Board of Directors. In case the number of candidates nominated 

by a shareholder or group of shareholders is lower than the number of candidates 

they are entitled to nominate according to the decision of the General Meeting of 

Shareholders, the remaining candidates shall be nominated by the Board of 

Directors and other shareholders. 

4. An organization that is a shareholder of the Corporation and owns at least 

10% of the total number of common shares may authorize up to 05 authorized 

representatives to represent and manage the organization's capital portion at the 

Corporation. The authorization must be in writing, specifically identifying the 

capital contribution and number of shares for each authorized agent. 

The document appointing an authorized agent must be notified to the 

Corporation and is only effective for the Corporation from the date the Corporation 

receives such document. The document appointing an authorized agent must 

include the key contents as prescribed in Clause 4 Article 14 of the Law on 

Enterprises. 

II. Article 12. Shareholder obligations 

Common shareholders have the following obligations: 

1. Pay in full and on time for the number of shares committed to purchase. 

2. Capital contributed in forms of common shares shall not be withdrawn from 

the Corporation in any form, except in the case of shares being repurchased by the 

Corporation or another person. In case a shareholder withdraws part or all of the 

contributed capital contrary to the provisions of this clause, that shareholder and the 

person with related interests in the Corporation shall be jointly liable for the debts 

and other property obligations of the Corporation within the value of the withdrawn 

shares and any damages incurred. 

3. Comply with the Charter and Internal Management Regulations of the 

Corporation. 

4. Comply with resolutions and decisions of the General Meeting of 

Shareholders and Board of Directors. 

5. Keep confidential the information provided by the Corporation according to 

the provisions of the Charter and legal regulations; only use the information 

provided to exercise and protect one's legitimate rights and interests; strictly 

prohibit the dissemination or copying or sending of information provided by the 

Corporation to other organizations and individuals. 
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6. Attend the General Meeting of Shareholders and exercise voting rights 

through the following forms: 

a. Attend and vote directly at the meeting; 

b. Authorize other individuals and organizations to attend and vote at the 

meeting; 

c. Attend and vote via online meeting, electronic voting or other electronic 

formats; 

d. Send voting ballots to the meeting via mail, fax, email. 

7. Be personally responsible when performing one of the following acts on 

behalf of the Corporation in any form: 

a. Violation of legal regulations; 

b. Conduct business and other transactions for personal gain or to serve the 

interests of other organizations or individuals; 

c. Pay off outstanding debts at the cost of causing financial risks to the 

Corporation. 

8. Fulfill other obligations as prescribed by currently effective laws. 

III. Article 13. General meeting of shareholders 

1. The General Meeting of Shareholders, comprising all shareholders with 

voting rights, is the highest decision-making body of the Corporation. The annual 

general meeting of shareholders shall be held once a year (01) within four (04) 

months from the end of the fiscal year. If necessary, the Board of Directors shall 

decide to extend the annual General Meeting of Shareholders but not more than 06 

months from the end of the fiscal year. In addition to the annual meeting, the 

General Meeting of Shareholders may hold extraordinary meetings. The location of 

the General Meeting of Shareholders is determined to be the place where the 

Chairperson attends the meeting and must be within the territory of Vietnam.  

2. The Board of Directors convenes the Annual General Meeting of 

Shareholders and selects a suitable location. The Annual General Meeting of 

Shareholders decides on matters as prescribed by legal regulations and the Charter, 

especially through the audited annual financial statements. In case the Audit Report 

of the Corporation's annual financial statements contains material exceptions, 

contrary audit opinions or rejections, the Corporation must invite a representative of 

the selected auditing company to audit the Corporation's financial statements to 

attend the Annual General Meeting of Shareholders and the representative of the 

above selected auditing company is responsible for attending the Annual General 

Meeting of Shareholders of the Corporation. 

3. The Board of Directors must convene an extraordinary meeting of the 

General Meeting of Shareholders in the following cases: 

a. The Board of Directors deems it necessary for the benefit of the 

Corporation; 

b. The number of remaining Board of Directors members and independent 

Board of Directors members is less than the minimum number of members as 

prescribed by legal regulations; 
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c. At the request of a shareholder or group of shareholders as prescribed in 

Clause 2, Article 11 of this Charter; The request to convene a meeting of the 

General Meeting of Shareholders must be made in writing, clearly stating the 

reason and purpose of the meeting, with sufficient signatures of the relevant 

shareholders or the request must be made in multiple copies and must include 

sufficient signatures of the relevant shareholders; 

d. In case the equity in the quarterly or annual financial statements is lost by 

20% or more compared to the beginning of the period; 

đ. Other cases as prescribed by legal regulations and this Charter. 

4. Convening an extraordinary meeting of shareholders 

a. The Board of Directors must convene a meeting of the General Meeting of 

Shareholders within thirty (30) days from the date the number of remaining 

members of the Board of Directors and independent members of the Board of 

Directors is as prescribed in Point b Clause 3 of this Article or from the date of 

receipt of the request prescribed in Point c Clause 3 of this Article; 

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

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

subsequent thirty (30) days, the shareholder or group of shareholders with the 

request as prescribed in Point c, Clause 3 of this Article shall have the right to 

represent the Corporation to convene the General Meeting of Shareholders as 

prescribed in Clause 4, Article 140 of the Law on Enterprises. 

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

Meeting of Shareholders may request the Business Registration Authority to 

supervise the protocol and procedure for convening, conducting the meeting and 

making decisions of the General Meeting of Shareholders. All costs for convening 

and conducting the General Meeting of Shareholders shall be reimbursed by the 

Corporation. This cost does not include expenses incurred by shareholders when 

attending the General Meeting of Shareholders, including accommodation and 

travel expenses. 

c. Procedures for organizing a meeting of the General Meeting of Shareholders 

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

IV. Article 14. Rights and obligations of the General Meeting of 

Shareholders  

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

obligations: 

a. Approve the development orientation of the Corporation; 

b. Decide on the types of shares and the total number of shares of each type 

that are allowed to be offered for sale; decide on the annual dividend rate for each 

type of shares; 

c. Decide on the number of members of the Board of Directors; Elect, dismiss, 

remove, and replace members of the Board of Directors; 

d. Decide to invest or sell assets with a value of [35%] or more of the total 

asset value recorded in the most recent financial statements of the Corporation; 

đ. Decide to amend and supplement the Corporation's Charter; 
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e. Approve annual financial statements; 

f. Decide to buy back more than 10% of total sold shares of each type; 

g. Review and resolve violations by members of the Board of Directors that 

cause damage to the Corporation and its shareholders; 

h. Decide to reorganize or dissolve the Corporation; 

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

the Board of Directors; 

k. Approve the Internal Regulation on Corporate Governance; Regulation on 

Operation of Board of Directors; 

l. Approve the list of selected auditing companies; decide on the selected 

auditing company to conduct audits of the Corporation's operations; dismiss 

selected auditors when deemed necessary; 

m. Other rights and obligations as prescribed by legal regulations. 

2. The General Meeting of Shareholders discusses and approves the following 

issues: 

a. Annual business plan of the Corporation; 

b. Approve audited annual financial statements; 

c. Report of the Board of Directors on the Management and 

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

d. Report on the Performance of the Independent Board of Directors 

Member in the Audit Committee 

đ. Dividend level for each share of each type; 

e. Number of Board of Directors members; 

g. Elect, dismiss, remove and replace members of the Board of Directors; 

h. Decide on the budget or total remuneration, bonuses and other benefits for 

the Board of Directors; 

i. Approve the list of selected auditing companies; decide on selected auditing 

company to conduct audits of the Corporation's operations when deemed necessary; 

k. Supplement and amend the Corporation's Charter; 

l. Types of shares and number of new shares issued for each type of shares; 

m. Division, separation, consolidation, merger or conversion of the 

Corporation; 

n. Reorganize and dissolve (liquidate) the Corporation and appoint a 

liquidator; 

o. Decide to invest or sell assets worth 35% or more of the total value of the 

Corporation's assets recorded in the most recent financial statements; 

ô. Decide to buy back more than 10% of total sold shares of each type; 

ơ. The Corporation signs contracts and transactions with the subjects specified 

in Clause 1, Article 167 of the Law on Enterprises with a value equal to or greater 
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than 20% of the total value of the Corporation's assets recorded in the most recent 

financial statements; 

p. Approve the transactions specified in Clause 4, Article 293 of Decree 

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

implementation of a number of articles of the Law on Securities; 

q. Approve the Internal Regulation on Corporate Governance and the 

Regulation on Operation of Board of Directors; 

r. Other issues as prescribed by legal regulations and this Charter. 

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

voted on at the General Meeting of Shareholders. 

4. For the contents approved at previous Shareholders' Meeting Resolutions 

that have not been implemented, the Board of Directors must report to the 

Shareholders' Meeting in the most recent annual meeting. In case of any change in 

content within the decision-making authority of the General Meeting of 

Shareholders, the Board of Directors must present it to the General Meeting of 

Shareholders at the most recent meeting for approval prior to implementation. 

V. Article 15. Authorization to attend the General Meeting of 

Shareholders 

1. Shareholders and authorized agents of organizational shareholders may 

directly attend, authorize one or more other individuals or organizations to attend 

the meeting, or attend the meeting via one of the formats prescribed in Clause 3, 

Article 144 of the Law on Enterprises. 

2. The authorization for an individual or organization to represent the General 

Meeting of Shareholders as prescribed in Clause 1 of this Article must be made in 

writing. The power of attorney is made in accordance with the provisions of civil 

laws and must clearly state the name of the authorizing shareholder, the name of the 

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

of the authorization, the scope of authorization, the duration of authorization, and 

the signatures of the principal and the agent. 

The person authorized to attend the General Meeting of Shareholders must 

submit a power of attorney when registering to attend the meeting. In case of re-

authorization, the meeting attendee must additionally present the original power of 

attorney of the shareholder or the authorized agent of the shareholder being an 

organization (if not previously registered with the Corporation). 

3. The voting ballot of the person authorized to attend the meeting within the 

scope of authorization remains valid when one of the following cases occurs: 

a. The principal has died, has limited capacity of civil conducts or has lost 

capacity of civil conducts; 

b. The principal has revoked the appointment of the authorization; 

c. The principal has revoked the authority of the agent. 

This provision shall not apply in the event that the Corporation receives notice 

of one of the above events prior to the opening of the General Meeting of 

Shareholders or prior to the meeting being reconvened. 
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VI. Article 16. Modification of rights 

1. The modification or cancellation of special rights associated with a 

type of preferred shares shall be effective when approved by shareholders 

representing 65% or more of the total votes of all shareholders attending the 

meeting. A resolution of the General Meeting of Shareholders on the content that 

adversely changes the rights and obligations of shareholders owning preferred 

shares shall only be passed if it is approved by the attending shareholders owning 

preferred shares of the same type and owning 75% or more of the total number of 

preferred shares of that type, or approved by the shareholders owning preferred 

shares of the same type and owning 75% or more of the total number of preferred 

shares of that type in the case of passing the resolution by obtaining written 

opinions. 

2.  The organization of a meeting of shareholders holding a type of 

preferred shares to approve the change of the above rights is only valid when there 

are at least two (02) shareholders (or their authorized agents) and holding at least 

one-third (1/3) of the par value of the issued shares of that type. In case there is not 

enough number of attendees as stated above, the meeting will be re-organized 

within thirty (30) days thereafter and the holders of shares of that type (regardless 

of the number of people and number of shares) present in person or through 

authorized agents will be considered to have enough number of required attendees. 

At meetings of the shareholders holding the above-mentioned preferred shares, the 

holders of shares of that type present in person or via authorized agent may request 

a secret ballot. Each share of the same type has equal voting rights at the above-

mentioned meetings. 

3. The procedure for conducting such separate meetings are similar to 

the provisions in Articles 18, 19 and 20 of this Charter. 

4. Unless otherwise provided in the terms on share issuance, the special 

rights associated with the type of shares with preferential rights in respect of some 

or all matters relating to the distribution of the profits or assets of the Corporation 

shall not be changed when the Corporation issues additional shares of the same 

class. 

VII. Article 17. Convening, agenda and notice of General Meeting of 

Shareholders 

1. The Board of Directors convenes a meeting of the General Meeting of 

Shareholders or a meeting of the General Meeting of Shareholders is convened in 

accordance with the cases specified in Clause 3, Article 13 of this Charter. 

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

the following tasks: 

a. Prepare a list of shareholders eligible to attend and vote at the General 

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

Meeting of Shareholders shall be formulated no more than ten (10) days prior to the 

date of sending the notice of invitation to the General Meeting of Shareholders. The 

Corporation must publish information on the list of shareholders entitled to attend 

the General Meeting of Shareholders at least 20 days prior to the deadline for 

registration. 
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b. Prepare meeting program and agenda; 

c. Prepare documents for the meeting; 

d. Draft resolution of the General Meeting of Shareholders according to the 

expected content of the meeting; 

đ. Determine the time and venue of the meeting; 

e. Notify and send notice of the General Meeting of Shareholders to all 

shareholders entitled to attend the meeting; 

g. Other activities serving the meeting. 

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

shareholders by a method that ensures it reaches the shareholders' contact 

addresses, and shall be published on the websites of the Corporation and the State 

Securities Commission, and the stock exchange where the Corporation's shares are 

registered for trading/listing. The convener of the General Meeting of Shareholders 

must send a notice of meeting to all shareholders in the List of Shareholders entitled 

to attend the meeting at least twenty-one (21) days prior to the opening date of the 

General Meeting of Shareholders (from the date the notice is validly sent or 

delivered). The agenda of the General Meeting of Shareholders and documents 

related to the issues to be voted on at the meeting are posted on the Corporation's 

website. The meeting invitation must clearly state the link to all meeting documents 

for shareholders to access, including: 

a. Meeting agenda, documents to be used in the meeting; 

b. List and details of candidates in case of electing members of the Board of 

Directors; 

c. Voting ballot; 

d. Draft resolution for each issue on the agenda. 

4. Shareholders or groups of shareholders as prescribed in Clause 2, Article 11 

of this Charter have the right to propose issues to be included in the agenda of the 

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

to the Corporation at least three (03) working days prior to the opening date of the 

General Meeting of Shareholders. The proposal must include the shareholder's full 

name, permanent address, nationality, Citizen Identification Card number, Identity 

Card, Passport or other legal personal identification for individual shareholders; 

business name, business identification number or business establishment decision 

number, head office address for organizational shareholders; number and type of 

shares held by that shareholder, and the proposed content to be included in the 

meeting agenda. 

5. The convener of the General Meeting of Shareholders must accept and 

include the proposal specified in Clause 4 of this Article in the proposed agenda 

and content of the meeting, except for the case specified in Clause 6 of this Article; 

The proposal shall be officially added to the agenda and content of the meeting if 

approved by the General Meeting of Shareholders. 

6. The convener of the General Meeting of Shareholders has the right to reject 

the proposal specified in Clause 4 of this Article if it falls under one of the 

following cases: 
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a. The sent proposal does not comply with of the provisions of Clause 4 of this 

Article; 

b. At the time of the proposal, the shareholder or group of shareholders does 

not hold 5% or more of common shares as prescribed in Clause 2, Article 11 of this 

Charter; 

c. The proposed issue is not within the scope of decision-making authority of 

the General Meeting of Shareholders; 

d. Other cases as prescribed by legal regulations and this Charter. 

In case of rejection of the proposal, the convener of the General Meeting of 

Shareholders must respond in writing within 02 working days  at the minimum 

prior to the opening date of the General Meeting of Shareholders and clearly state 

the reason for rejecting the proposal. 

VIII. Article 18. Conditions for holding a General Meeting of 

Shareholders 

1. The General Meeting of Shareholders is held when the number of 

shareholders attending the meeting represents more than 50% of the total number of 

shares with voting rights. 

2. In case the first meeting does not meet the condition as prescribed in Clause 

1 of this Article, the notice of invitation to the second meeting must be sent within 

thirty (30) days from the date scheduled for the first General Meeting of 

Shareholders. The second General Meeting of Shareholders shall only be held when 

the number of shareholders attending the meeting represents at least 33% of the 

total number of voting shares. 

3. In case the second meeting does not meet the condition as prescribed in 

Clause 2 of this Article, the notice of invitation to the third meeting must be sent 

within twenty (20) days from the date scheduled for the second meeting. In this 

case, the meeting is held regardless of the total number of shares with voting rights 

attending the meeting. 

IX. Article 19. Protocol for conducting meeting and voting at the 

General Meeting of Shareholders 

1. Prior to opening the meeting, the Corporation must carry out shareholder 

registration procedure and the registration must be implemented until the 

shareholders entitled to attend the meeting are present and have registered in the 

following protocol: 

a. When registering shareholders, the Corporation shall issue to each 

shareholder or authorized agent with voting rights a voting card, on which is stated 

the registration number, full name of the shareholder, full name of the authorized 

agent and the number of votes of that shareholder. The General Meeting of 

Shareholders discusses and votes on each item in the agenda. Voting is conducted 

by affirmative, negative and abstention votes. When voting at the meeting, the 

number of cards affirmative of the resolution is collected first, the number of cards 

negative of the resolution is collected later, and finally the total number of 

affirmative and negative votes is counted to make a decision. The vote counting 

results were announced by the Chairperson immediately before the closing of the 

meeting. The meeting elects persons responsible for counting votes or supervising 
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the counting of votes at the request of the Chairperson. The number of members of 

the voting ballot counting committee is decided by the General Meeting of 

Shareholders based on the proposal of the Chairperson of the meeting. 

b. Shareholders or authorized agents arriving after the meeting has opened 

have the right to register immediately and then have the right to participate and vote 

at the meeting immediately after registration. The Chairperson is not responsible for 

pausing the meeting to allow late shareholders to register and the validity of 

previously voted contents remains unchanged. 

2. The election of the Chairperson, Secretary and Ballot Counting Committee 

is regulated as follows: 

a. The Chairperson of the Board of Directors shall chair or authorize members 

of the Board of Directors to chair the meetings of the General Meeting of 

Shareholders convened by the Board of Directors. In case the Chairperson is absent 

or temporarily unable to work, the remaining members of the Board of Directors 

shall elect one of them to chair the meeting by majority rule. 

b. Except for the case specified in Point a of this Clause, the signer of the 

document convening the General Meeting of Shareholders shall preside over a 

meeting of the General Meeting of Shareholders to elect the meeting Chairperson, 

and the person with the highest number of votes is appointed as meeting 

Chairperson. 

c. The Chairperson appoints one or more people to act as meeting secretaries. 

d. The General Meeting of Shareholders elects one or more people to the Vote 

Counting Committee at the request of the Chairperson of the meeting. 

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

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

specifically state the timeframe for each item in the meeting agenda. 

4. The Chairperson of the meeting has the right to take necessary and 

reasonable measures to conduct the General Meeting of Shareholders in an orderly 

manner, according to the approved agenda and reflecting the wishes of the majority 

of the attending attendees. 

a. Seating arrangement at the venue of the General Meeting of Shareholders; 

b. Ensure the safety for all attendees at meeting locations; 

c. Create the favorable conditions for shareholders to attend (or continue to 

attend) the meeting. The convener of the General Meeting of Shareholders has full 

authority to change the above measures and apply all necessary measures. Measures 

taken may include issuing entry permits or using other options. 

5. The General Meeting of Shareholders discusses and votes on each issue in 

the agenda. Voting is conducted by affirmative, negative and abstention votes. The 

vote counting results were announced by the Chairperson immediately before the 

closing of the meeting.  

6. The convener or Chairperson of the General Meeting of Shareholders has 

the following rights: 

a. Require all meeting attendees to submit to searches or other reasonable, 

lawful security measures. 
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b. Request the competent authority to maintain order at the meeting; expel 

those who do not comply with the Chairperson's authority, intentionally disrupt 

order, prevent the normal progress of the meeting or do not comply with security 

check requirements from the General Meeting of Shareholders. 

7. The Chairperson has the right to postpone a meeting of the General Meeting 

of Shareholders with sufficient number of registered attendees for no more than 03 

working days from the date of the scheduled opening of the meeting and may only 

postpone the meeting or change the location in the following cases:  

a. The meeting location does not have enough convenient seating for all 

attendees; 

b. The media at the meeting location does not ensure that shareholders 

attending the meeting can participate, discuss and vote. 

c. Someone obstructed, disturbed the order, and risked making the meeting not 

proceed fairly and legally. 

8. In case the Chairperson postpones or suspends the General Meeting of 

Shareholders contrary to the provisions of Clause 6 of this Article, the General 

Meeting of Shareholders shall elect another person from among the attendees to 

replace the Chairperson in conducting the meeting until closing; All resolutions 

passed at that meeting shall be deemed effective. 

9. In case the Corporation applies modern technology to organize the General 

Meeting of Shareholders in format of online meeting, the Corporation is responsible 

for ensuring that shareholders attend and vote by electronic voting or other 

electronic forms as prescribed in Article 144 of the Law on Enterprises and Clause 

3, Article 273 of Decree 155/2020/ND-CP dated December 31, 2020 of the 

Government detailing the implementation of a number of articles of the Law on 

Securities. 

10. Each year, the Corporation organizes at least one (01) General Meeting of 

Shareholders. The Annual General Meeting of Shareholders shall not be held in the 

form of obtaining shareholders' opinions in writing. 

X. Article 20. Conditions for the Resolution of the General Meeting 

of Shareholders to be passed 

1. Resolutions on the following contents shall be passed if approved by 

shareholders representing 65% or more of the total votes of all shareholders 

attending and voting at the meeting, except for the cases specified in Clauses 3, 4 

and 6, Article 148 of the Law on Enterprises: 

a. Amendment and supplement to the Charter; 

b. Types of shares and total number of shares of each type;  

c. Reorganize or dissolve the business; 

d. Change of business lines and business sectors; 

đ. Change the management structure of the Corporation; 

e. Investment projects or sale of assets with a value of 35% or more of the total 

asset value recorded in the Corporation's most recent financial statements. 
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2. Except for the issues stated in Clause 3 of this Article, Clauses 3, 4 and 

Clause 6, Article 148 of the Law on Enterprises, resolutions shall be passed when 

approved by shareholders owning more than 50% of the total number of votes of all 

shareholders attending and voting at the meeting. 

3. Resolutions of the General Meeting of Shareholders passed by 100% of the 

total number of voting shares are legal and effective even if the protocol and 

procedure for convening the meeting and the procedures for passing the resolution 

violate the provisions of the Law on Enterprises and the Charter of the Corporation. 

XI. Article 21. Authority and procedure for obtaining written 

opinions of shareholders to approve decisions of the General Meeting of 

Shareholders  

The authority and procedure for obtaining written opinions of shareholders to 

approve decisions of the General Meeting of Shareholders shall be implemented 

according to the following provisions: 

1. The Board of Directors has the right to obtain written opinions from 

shareholders to approve decisions of the General Meeting of Shareholders when 

deemed necessary for the benefit of the Corporation, except for the cases specified 

in Clause 2, Article 147 of the Law on Enterprises and Clause 1, Article 20 of this 

Charter. 

2. The Board of Directors must prepare voting ballots, draft resolutions of the 

Shareholders' Meeting, documents explaining the draft resolutions and send them to 

all shareholders with voting rights at least ten (10) days prior to the deadline for 

receiving voting ballots. Requirements and methods for sending ballots and 

accompanying documents shall be implemented in accordance with the provisions 

of Clause 3, Article 17 of this Charter. 

3. The opinion form must have the following main contents: 

a. Name, head office address, business registration number; 

b. Purpose of opinion obtaining; 

c. Full name, permanent address, nationality, Citizen Identification Card 

number, Identity Card, Passport or other legal personal identification of the 

individual shareholder; business name, business identification number or business 

establishment decision number, head office address of the organizational 

shareholder or full name, permanent address, nationality, Citizen Identification 

Card number, Identity Card, Passport or other legal personal identification of the 

authorized agent of the organizational shareholder; number of shares of each type 

and number of votes of the shareholder; 

d. Issues requiring obtaining opinion to pass decisions; 

đ. Voting options include affirmative, negative and abstention on each issue 

being voted on; 

e. Deadline for returning completed ballots to the Corporation; 

g. Full name and signature of the Chairperson of the Board of Directors. 

4. Shareholders can return completed ballots to the Corporation by mail, fax or 

email according to the following regulations: 
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a. In case of sending postal mail, the responding opinion form must have the 

signature of the individual shareholder, the authorized agent or the legal 

representative of the organizational shareholder. Ballots returned to the Corporation 

must be enclosed in sealed envelopes and no one is allowed to open them before 

counting votes; 

b. In case of sending fax or email: Ballots sent to the Corporation via fax or 

email must be kept confidential until the time of vote counting. 

Ballots received by the Corporation after the deadline specified in the content 

of the ballots or opened in the case of mailing or disclosed before the vote counting 

time in the case of faxing or emailing are invalid. Unreturned ballots will be 

considered abstentions. 

5. The Board of Directors shall count the votes and formulate the Vote 

Counting Minutes under the witness and supervision of the Audit Committee or of 

shareholders who do not hold managerial positions in the Corporation. The Vote 

Counting Minutes must contain the following main contents: 

a. Name, head office address, business registration number; 

b. Purpose and issues to be obtain opinion to pass the resolution; 

c. Number of shareholders with total number of votes participated in voting, in 

which distinguishing between valid and invalid votes and method of returning 

votes, attaching in appendix is the list of shareholders participating in voting; 

d. Total number of affirmative, negative votes and abstentions on each issue; 

đ. Issues passed and corresponding passing percentages; 

e. Full name and signature of the Chairperson of the Board of Directors, the 

vote counter and the vote counting supervisor. 

Members of the Board of Directors, vote counters and vote counting 

supervisors shall be jointly held responsible for the truthfulness and accuracy of the 

vote counting minutes; and jointly hold responsible for damages arising from 

decisions passed due to dishonest and inaccurate vote counting. 

6. The minutes of vote counting and resolutions must be posted on the 

Corporation's website within twenty-four (24) hours from the time the vote 

counting finishes. 

7. The completed ballots, vote counting minutes, passed resolutions and 

related documents attached to the ballots must all be kept at the Corporation's head 

office. 

8. A resolution passed by way of obtaining written opinions from shareholders 

must be approved by shareholders owning more than 50% of the total number of 

shares with voting rights and has the same value as a resolution passed at a meeting 

of the General Meeting of Shareholders. 

XII. Article 22. Resolutions, minutes of meeting of General Meeting of 

Shareholders 

1. The meeting of the General Meeting of Shareholders must be documented 

in minutes and may be recorded or documented and stored in other electronic 
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forms. Minutes must be made in Vietnamese, and possible to be made in English 

and contain the following main contents: 

a. Name, head office address, business registration number; 

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

c. Meeting agenda and content; 

d. Full name of the Chairperson and Secretary; 

đ. Summarize the meeting developments and opinions expressed at the 

General Meeting of Shareholders on each issue in the meeting agenda; 

e. Number of shareholders and total number of votes of shareholders attending 

the meeting, appendix of list of shareholders registered, shareholders’ agents 

attending the meeting with corresponding number of shares and votes; 

g. Total number of votes for each voting issue, clearly stating the voting 

method, total number of valid, invalid, affirmative, negative and abstention votes; 

corresponding ratio to the total number of votes of shareholders attending the 

meeting; 

h. Issues passed and corresponding percentage of votes passed; 

i. Full name and signature of the Chairperson and Secretary. In case the 

Chairperson and Secretary refuse to sign the meeting minutes, the minutes shall be 

considered valid if signed by all other members of the Board of Directors attending 

the meeting and contain all the contents as prescribed in this clause. The minutes 

must clearly state that the Chairperson and Secretary refused to sign the meeting 

minutes.  

2. Minutes made in Vietnamese and English have equal legal effect. In case of 

any difference in the content of the minutes in Vietnamese and English, the content 

in the Vietnamese minutes shall prevail. 

3. Minutes of the General Meeting of Shareholders must be completed and 

approved before the closing of the meeting. The Chairperson and Secretary of the 

meeting or other person signing the minutes of the meeting shall be jointly held 

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

4. Minutes of the General Meeting of Shareholders must be sent to all 

shareholders within 15 days from the closing of the meeting; Sending the minutes 

of vote counting can be alternated by posting them on the Corporation's website. 

5. Minutes of the General Meeting of Shareholders, appendix of list of 

shareholders registered to attend the meeting with shareholders' signatures, power 

of attorney to attend the meeting and related documents attached to the meeting 

invitation must be disclosed in accordance with the legal regulations on securities 

and the securities market and must be kept at the head office of the Corporation. 

XIII. Article 23. Request to cancel the decision of the General Meeting 

of Shareholders 

Within ninety (90) days from the date of receipt of the resolution or minutes of 

the General Meeting of Shareholders or the minutes of the results of the vote 

counting to collect shareholders' opinions in writing, the shareholders or groups of 

shareholders specified in Clause 2, Article 12 of this Charter has the right to request 
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the Court or Arbitration to review and cancel the resolution or part of the resolution 

content of the General Meeting of Shareholders in the following cases: 

1. The protocol and procedure for convening meetings or obtaining written 

opinions of shareholders and making decisions of the General Meeting of 

Shareholders materially violate the provisions of the Law on Enterprises and this 

Charter, except for the case specified in Clause 3, Article 21 of this Charter. 

2. The content of the resolution violates the legal regulations or this Charter. 

 CHAPTER VII. 

 BOARD OF DIRECTORS 

I.Article 24. Nomination and self-nomination for Board of Directors  

1. In case the Board of Directors candidates have been identified, the 

Corporation must publish information related to the Board of Directors candidates 

in ten (10) days at the minimum prior to the opening date of the General Meeting of 

Shareholders on the Corporation's website so that shareholders can learn about 

these candidates before voting. Candidates for the Board of Directors must have a 

written commitment to the honesty, accuracy and reasonableness of the personal 

information disclosed and must commit to performing their duties honestly, 

carefully and in the best interests of the Corporation if elected as a member of the 

Board of Directors. Information relating to candidates for the Board of Directors to 

be published shall include at least the following contents: 

a. Full name, date of birth; 

b. Professional qualifications; 

c. Working history; 

d. Other management positions held (including positions on the Board of 

Directors of other companies); 

đ. Assessment report on the candidate's contribution to the Corporation, in 

case the candidate is currently a member of the Board of Directors of the 

Corporation; 

e. Benefits related to the Corporation and its related parties (if any); 

g. Full name of the shareholder or group of shareholders nominating that 

candidate (if any); 

h. Other information (if any). 

The Corporation must be responsible for disclosing information about the 

companies in which the candidate is holding the position of member of the Board of 

Directors, other management positions and the interests related to the Corporation 

of the candidate for the Board of Directors (if any). 

2. Shareholders or groups of shareholders owning 10% or more of total 

common shares have the right to nominate candidates for the Board of Directors. A 

shareholder or group of shareholders holding from 10% to less than 20% of the 

total number of voting shares may nominate one (01) candidate; from 20% to less 

than 30% may nominate up to two (02) candidates; from 30% to less than 40% may 

nominate up to three (03) candidates; from 40% to less than 50% may nominate up 

to four (04) candidates; from 50% to less than 60% may nominate up to five (05) 
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candidates; from 60% to less than 70% may nominate up to six (06) candidates; 

from 70% to 80% may nominate up to seven (07) candidates; and from 80% to less 

than 90% may nominate up to eight (08) candidates. 

3. In case the number of candidates for the Board of Directors through 

nomination and candidacy is still not enough as required under Clause 5, Article 

115 of the Law on Enterprises, the incumbent Board of Directors shall introduce 

additional candidates or organize nominations in accordance with the provisions of 

the Charter, Internal Regulation on Corporate Governance and the Regulation on 

Operation of the Board of Directors. The nomination of additional candidates by the 

incumbent Board of Directors must be clearly announced before the General 

Meeting of Shareholders votes to elect members of the Board of Directors in 

accordance with legal regulations. 

4. Board of Directors members must meet the following specific standards and 

conditions: 

a. Not subject to the provisions of Clause 2, Article 17 of the Law on 

Enterprises; 

b. Possess the necessary education and experience to perform effectively; 

Possess experience in business administration or the sectors, business lines of the 

Corporation; 

c. Not compete in the business sectors or lines of the General Director and 

other managers of the Corporation; 

d. Can only be a member of the Board of Directors at a maximum of 05 other 

companies at the same time. 

5. Independent members of the Board of Directors must meet the standards 

and conditions specified in Clause 2, Article 155 of the Law on Enterprises. 

II. Article 25. Composition and term of Board of Directors members 

1. The Board of Directors consists of five (05) members.  

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

exceed five (05) years and he/she may be re-elected for an unlimited number of 

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

of Directors of the Corporation for no more than 02 consecutive terms. In case all 

members of the Board of Directors end their terms at the same time, those members 

shall continue to be members of the Board of Directors until new members are 

elected to replace them and take over the work.  

3. Board of Directors composition: 

3.1. The total number of non-executive Board of Directors members must 

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

members. The minimum number of non-executive Board of Directors members is 

determined by rounding down. The Corporation minimizes the number of Board of 

Directors members who concurrently hold executive positions of the Corporation to 

ensure the independence of the Board of Directors. 

3.2. The composition of the Board of Directors of the Corporation must 

ensure that at least one-fifth (1/5) of the total number of Board of Directors 

members are independent members. 
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4. A member of the Board of Directors shall no longer be eligible to be a 

member of the Board of Directors in the event that he/she is dismissed, removed or 

replaced by the General Meeting of Shareholders in accordance with the provisions 

of Article 160 of the Law on Enterprises. 

5. The appointment of members of the Board of Directors must be 

disclosed in accordance with the provisions of the legal regulations on securities 

and the stock market. 

6. Members of the Board of Directors are not necessary shareholders of 

the Corporation. 

III. Article 26. Authorities and obligations of the Board of Directors 

1. The Board of Directors is the management body of the Corporation, with 

full authority on behalf of the Corporation to decide and exercise the rights and 

obligations of the Corporation, except for the rights and obligations under the 

authority of the General Meeting of Shareholders. 

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

regulations, the Corporation's Charter and the General Meeting of Shareholders. 

Specifically, the Board of Directors has the following authorities and obligations: 

a. Decide on the strategy, medium-term development plan and annual business 

plan of the Corporation; 

b. Propose the type of shares and the total number of shares of each type that 

can be offered; 

c. Decision to sell unsold shares within the number of shares allowed to be 

offered for sale of each type; decision to raise additional capital in other forms; 

d. Decide on the selling price of shares and bonds of the Corporation; 

đ. Decide to repurchase shares as prescribed in Clause 1 and Clause 2, Article 

133 of the Law on Enterprises; 

e. Decide on investment plans and investment projects within the authorities 

and limits prescribed by legal regulations;  

g. Decide on market development, marketing and technology solutions; 

h. Approve purchase, sale, loan, lending contracts and other contracts and 

transactions with a value of 35% or more of the total asset value recorded in the 

most recent financial statements of the Corporation, except for contracts and 

transactions under the decision-making authority of the General Meeting of 

Shareholders as prescribed in Point d, Clause 2, Article 138, Clauses 1 and 3, 

Article 167 of the Law on Enterprises and ensure compliance with the provisions of 

Point j, Clause 2, Article 14 of this Charter; 

 i. Elect, dismiss, remove the Chairperson of the Board of Directors; Appoint, 

dismiss, sign contracts, terminate contracts with the General Director, other 

Executives; Decide on salaries, remuneration, bonuses and other benefits of those 

managers and Executives; Appoint authorized representatives to manage the 

Corporation's capital in other enterprises, decide on remuneration and other benefits 

of those people; 
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k. Supervise and direct the General Director and other Executives in the daily 

business operations of the Corporation; 

l. Decide on the organizational structure and internal management regulations 

of the Corporation, decide on the establishment of subsidiaries, branches, 

representative offices and capital contribution and purchase of shares of other 

enterprises; 

m. Propose the reorganization and dissolution of the Corporation; File for 

bankruptcy of the Corporation; 

n. Decide to promulgate the Regulation on Operation of the Board of 

Directors, Internal Regulation on Corporate Governance after being approved by 

the General Meeting of Shareholders and announcing information on the 

Corporation's website; Decide to promulgate the Regulation on the Operation of the 

Audit Committee under the Board of Directors, Regulation on Information 

Disclosure of the Corporation; 

o. Approve the agenda and content of documents for the General Meeting of 

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

the General Meeting of Shareholders to pass decisions; 

ô. Propose the level of dividends to be paid; Decide on the timeline and 

procedure for paying dividends or handling losses arising during the business 

process; 

ơ. Submit audited annual financial statements to the General Meeting of 

Shareholders; 

p. Responsible to shareholders for the operations of the Corporation; 

q. Treat all shareholders equally and respect the interests of those with 

interests related to the Corporation; 

r. Ensure that the Corporation's operations comply with the legal regulations, 

the Corporation's Charter and internal regulations; 

s. Supervise and prevent conflicts of interest of Board of Directors members, 

General Director and other managers, including misuse of Corporation assets and 

abuse of related party transactions; 

t. Appoint officers in charge of corporate governance; 

u. Organize training on corporate governance and necessary skills for 

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

Corporation.  

ư. Other rights and obligations as prescribed by the Law on Enterprises, the 

Law on Securities, and other legal regulations. 

3. The Board of Directors must report to the General Meeting of Shareholders 

on its activities in accordance with Article 280 of Decree 155/2020/ND-CP dated 

December 31, 2020 of the Government detailing the implementation of a number of 

articles of the Law on Securities. 

IV. Article 27. Rights and obligations of Board of Directors members 

1. Members of the Board of Directors have full rights as prescribed by the Law 

on Securities, relevant legal regulations and the Charter of the Corporation, 
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including the right to be provided with information and documents on the financial 

situation and business activities of the Corporation and of the departments within 

the Corporation. 

2. Members of the Board of Directors have obligations as prescribed in the 

Corporation's Charter and the following obligations: 

a. Perform their duties honestly and carefully for the best interests of 

shareholders and the Corporation; 

b. Attend all meetings of the Board of Directors and give opinions on the 

issues discussed; 

c. Timely and fully report to the Board of Directors the remuneration received 

from subsidiaries, affiliates and other organizations; 

d. Report to the Board of Directors at the most recent meeting on transactions 

between the Corporation, subsidiaries, companies in which the Corporation controls 

50% or more of the charter capital with members of the Board of Directors and 

related persons of such members; transactions between the Corporation and 

companies in which members of the Board of Directors are founding members or 

managers within the last 3 years prior to the time of the transaction; 

đ. Disclose information when trading the Corporation's shares in accordance 

with the legal regulations. 

V. Article 28. Remuneration, salary, bonus and other benefits of 

Board of Directors members 

1. The Corporation has the right to pay remuneration, salary and bonus to 

members of the Board of Directors based on business results and efficiency.  

2. Board of Directors members (excluding authorized representatives) receive 

remuneration for their work in their positions as Board of Directors members. The 

remuneration is calculated based on the number of working days required to 

complete the duties of the Board of Directors member and the daily rate. The Board 

of Directors estimates the remuneration for each member on the principle of 

consensus. The total remuneration and bonus for the Board of Directors is decided 

by the General Meeting of Shareholders at the annual meeting. 

3. The remuneration of each member of the Board of Directors is included in 

the business expenses of the Corporation according to legal regulations on 

corporate income tax, shown as a separate item in the annual financial statements of 

the Corporation and must be reported to the General Meeting of Shareholders at the 

annual meeting. 

4. A member of the Board of Directors holding an executive position or a 

member of the Board of Directors serving on subcommittees of the Board of 

Directors (if any) or performing other tasks beyond the scope of the normal duties 

of a member of the Board of Directors, may be paid additional remuneration in the 

form of a lump sum, salary, commission, percentage of profits or in other forms as 

decided by the Board of Directors. 

5. Members of the Board of Directors are entitled to be reimbursed for all 

travel, accommodation, meals and other reasonable expenses incurred by them in 

performing their responsibilities as members of the Board of Directors, including 
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expenses incurred in attending meetings of the General Meeting of Shareholders, 

the Board of Directors or subcommittees of the Board of Directors (if any). 

6. Members of the Board of Directors may be purchased civil liability 

insurance by the Corporation after approval by the General Meeting of 

Shareholders. This insurance does not include coverage for the liabilities of Board 

members related to violations of the legal regulations and the Corporation's Charter. 

VI. Article 29. Chairperson of the Board of Directors  

1. The Chairperson of the Board of Directors is elected, dismissed, and 

removed by the Board of Directors from among the members of the Board of 

Directors. 

2. The Chairperson of the Board of Directors does not concurrently hold the 

position of General Director of the Corporation. 

3. The Chairperson of the Board of Directors has the following rights and 

obligations: 

a. Develop programs and plans of activities of the Board of Directors; 

b. Prepare agenda, content, and documents for meetings; convene, chair, and 

preside over Board of Directors meetings; 

c. Organize the approving of resolutions and decisions of the Board of 

Directors; 

d. Supervise the implementation of resolutions and decisions of the Board of 

Directors; 

e. Chair of the General Meeting of Shareholders; 

f. Other rights and obligations as prescribed in the Law on Enterprises and this 

Charter. 

4. In case the Chairperson of the Board of Directors resigns or is dismissed or 

removed from office, the Board of Directors must elect a replacement within 10 

days from the date of receipt of the resignation or dismissal or removal. 

5. In case the Chairperson of the Board of Directors is absent or unable to 

perform his duties, he must authorize in writing another member to exercise the 

rights and obligations of the Chairperson of the Board of Directors. In case there is 

no agent or the Chairperson of the Board of Directors dies, goes missing, is 

detained, is serving a prison sentence, is serving an administrative penalty at a 

compulsory drug rehabilitation facility, a compulsory education facility, has 

escaped from his/her place of residence, has limited or lost capacity of civil 

conducts, has difficulty in cognition or behavior control, is prohibited by the Court 

from holding a position, practicing a profession or doing certain work, the 

remaining members shall elect one of the members to hold the position of 

Chairperson of the Board of Directors according to the principle of majority 

approval of the remaining members until a new decision of the Board of Directors 

is made.  

VII. Article 30. Board of Directors Meeting  

1. The Chairperson of the Board of Directors is elected at the first meeting of 

the Board of Directors' term within seven (07) working days from the date of 
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completion of the election of the Board of Directors for that term. This meeting is 

convened and presided by the member with the highest number of votes or the 

highest percentage of votes. In case there is more than one (01) member with the 

highest number of votes or the highest and equal percentage of votes, the members 

shall vote by majority rule to select one (01) of them to convene a meeting of the 

Board of Directors. 

2. The Board of Directors must meet at least once a quarter (01) and may hold 

extraordinary meetings. 

3. The Chairperson of the Board of Directors must convene a meeting of the 

Board of Directors in the following cases: 

a. At the request of an independent member of the Board of Directors; 

b. At the request of the General Director or at least five (05) other Executives; 

c. At the request of at least two (02) members of the Board of Directors; 

d. Other cases as prescribed by legal regulations (if any). 

4. The proposals specified in Clause 3 of this Article must be made in writing, 

clearly stating the purpose, issues to be discussed and decisions within the authority 

of the Board of Directors. 

5. The Chairperson of the Board of Directors must convene a meeting of the 

Board of Directors within seven (07) working days from the date of receipt of the 

request specified in Clause 3 of this Article. In case of failure to convene a meeting 

as requested, the Chairperson of the Board of Directors shall be responsible for any 

damage caused to the Corporation; the persons requesting the meeting as stated in 

Clause 3, Article 30 shall have the right to convene the meeting in defiance of the 

Chairperson of the Board of Directors. 

6. The Chairperson of the Board of Directors or the person convening the 

Board of Directors meeting must send a meeting invitation at least seven (07) 

working days prior to the meeting date. The meeting notice must specify the time 

and place of the meeting, agenda, issues to be discussed and decided. The meeting 

notice must be attached by documents used at the meeting. 

Meeting notices may be sent by invitation, postal mail, fax, email, electronic 

means or other means and guaranteed to reach the contact address of each member 

of the Board of Directors registered with the Corporation. 

7. Meetings of the Board of Directors are held when at least three-quarters 

(3/4) of the total number of Board of Directors members or more are present. 

In case the meeting convened as prescribed in this Clause does not have 

enough members attending the meeting as prescribed, the meeting must be 

convened for the second time within seven (07) days from the date scheduled for 

the first meeting. The second meeting is held if more than half (1/2) of the Board of 

Directors members attend the meeting. 

8. A member of the Board of Directors is considered to attend and vote at a 

meeting of the Board of Directors in the following cases: 

a. Attend and vote directly at the meeting; 
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b. Authorize another person to attend the meeting and vote as prescribed in 

Clause 10 of this Article. 

c. Attend and vote via online meeting, electronic voting or other electronic 

formats; 

d. Send voting ballots to the meeting via postal mail, fax, email; 

In case of sending voting ballots to the meeting by postal mail, the voting 

ballots must be enclosed in a sealed envelope and must be delivered to the 

Chairperson of the Board of Directors at least one (01) hour prior to the opening. 

Voting ballots may only be opened in the presence of all attendees. 

9. Board members must attend all Board of Directors meetings. A member 

may authorize another person to attend the meeting and vote if approved by a 

majority of the Board of Directors. 

10. Resolutions and decisions of the Board of Directors are passed if the 

majority of members attending the meeting approve; in case of tie votes, the final 

decision belongs to the side with the opinion of the Chairperson of the Board of 

Directors. 

VIII. Article 31. Subcommittees of the Board of Directors 

1. Based on the organizational structure in the Charter approved by the 

General Meeting of Shareholders, the Board of Directors decides to establish an 

Audit Committee under the Board of Directors. The Audit Committee has two (02) 

or more members. The Chairperson of the Audit Committee must be an 

independent member of the Board of Directors. Other members of the Audit 

Committee must be non-executive Board members.  

In addition, the Board of Directors may establish other subcommittees to be in 

charge of development, personnel and salary policies. The number of members of 

the subcommittee is decided by the Board of Directors, but there should be at least 

three (03) persons including members of the Board of Directors and external 

members. Independent members of the Board of Directors/non-executive members 

of the Board of Directors should make up the majority of the subcommittee and one 

of these members should be appointed as the Head of the subcommittee as decided 

by the Board of Directors. The activities of the subcommittee must comply with the 

regulations of the Board of Directors. The subcommittee's resolution is only 

effective when a majority of members attend and vote to pass it at the subcommittee 

meeting. 

2. The implementation of decisions of the Board of Directors or of 

subcommittees under the Board of Directors must comply with current legal 

regulations and provisions in the Charter and Internal Regulation on Corporate 

Governance of the Corporation. 

IX. Article 32. Officer in charge of corporate governance 

1. The Board of Directors appoints at least 01 officer in charge of corporate 

governance to support corporate governance. The officer in charge of corporate 

governance may concurrently hold the position of Secretary of the Corporation as 

prescribed in Clause 5, Article 156 of the Law on Enterprises . 
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2. The officer in charge of corporate governance must not concurrently work 

for a selected auditing organization that is auditing the financial statements of the 

Corporation. 

3. The officer in charge of corporate governance has the following rights and 

obligations: 

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

Shareholders according to regulations and related work between the Corporation 

and shareholders; 

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

Shareholders as required by the Board of Directors; 

c. Provide consultation on meeting procedures; 

d. Attend meetings; 

đ. Provide consultation on procedures for preparing resolutions of the Board 

of Directors in accordance with legal regulations; 

e. Provide financial information, Board of Directors meeting minutes and 

other information to Board members; 

g. Supervise and report to the Board of Directors on the Corporation's 

information disclosure activities; 

h. Act as a point of contact with stakeholders; 

i. Maintain the confidentiality of information according to the legal 

regulations and the Corporation's Charter; 

k. Other rights and obligations as prescribed by legal regulations. 

 CHAPTER VIII. 

 GENERAL DIRECTOR AND OTHER EXECUTIVE OFFICERS  

I. Article 33. Management apparatus 

The management system of the Corporation must ensure that the management 

apparatus is responsible to the Board of Directors and is subject to the supervision 

and direction of the Board of Directors in the daily business operations of the 

Corporation. The Corporation has a General Director, Deputy General Directors, 

and Chief Accountant. The appointment, dismissal and removal of the above 

positions must be approved by resolution or decision of the Board of Directors. 

II. Article 34. Executives of the Corporation 

1. The Corporation's executives include the General Director, Deputy 

General Director and Chief Accountant. 

2. At the request of the General Director and with the approval of the 

Board of Directors, the Corporation is allowed to recruit other Executives with the 

number and standards suitable to the Corporation's management structure and 

regulations as prescribed by the Board of Directors. The Executives of the 

Corporation shall be responsible for assisting the Corporation in achieving its 

operational and organizational goals. 
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3. The General Director is paid a salary and bonus. The General 

Director's salary and bonus are decided by the Board of Directors. 

4. The salary of the Executives is included in the business expenses of 

the Corporation according to legal regulations on corporate income tax, shown as a 

separate item in the annual financial statements of the Corporation and must be 

reported to the General Meeting of Shareholders at the annual meetings. 

III. Article 35. Appointment, dismissal, duties and authorities of the 

General Director 

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

Directors or hires another person as General Director. 

2. The General Director is the person who runs the daily business of the 

Corporation; is supervised by the Board of Directors; is responsible to the Board of 

Directors and legislation for the assigned rights and obligations.  

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

and may be reappointed for an unlimited number of terms. The appointment may 

expire based on the provisions of the employment contract. The General Director 

must meet the following standards and conditions: 

a. Not subject to the provisions of Clause 2, Article 17 of the Law on 

Enterprises; 

b. Must not be a family member of the enterprise managers, representative of 

state capital, representative of enterprise capital at the company and parent 

company; 

c. Possess professional qualifications and experience in business 

administration of the Corporation. 

4. The General Director has the following rights and obligations: 

a. Organize the implementation of resolutions and decisions of the Board of 

Directors and the General Meeting of Shareholders; 

b. Decide on matters related to the daily business of the Corporation that are 

not under the authority of the Board of Directors; 

c. Organize the implementation of the Corporation's business plan and 

investment plan; 

d. Propose organizational structure plan and internal management regulations 

of the Corporation; 

đ. Appoint, dismiss, and remove management positions in the Corporation, 

except for positions under the authority of the Board of Directors; 

e. Propose the number and candidates for Executives of the Corporation that 

the Corporation needs to recruit for the Board of Directors to appoint or dismiss 

according to internal regulations and propose remuneration, salary and other 

benefits for the Executives of the Corporation for the Board of Directors to decide; 

g. Decide on salaries and other benefits for employees in the Corporation, 

including managers under the appointment authority of the General Director; 

h. Labor recruitment; 



36 
 

i. On December 31 of each year, submit to the Board of Directors for approval 

a detailed business plan for the following fiscal year on the basis of meeting the 

requirements of the appropriate budget as well as the five (05) year financial plan; 

k. Prepare long-term, annual and quarterly estimates of the Corporation 

(hereinafter referred to as estimates) to serve the long-term, annual and quarterly 

management activities of the Corporation according to the business plan. The 

annual estimates (including the balance sheet, income statement and projected cash 

flow statement) for each fiscal year must be submitted to the Board of Directors for 

approval and must include the information specified in the Corporation's 

regulations; 

l. Propose plans to pay dividends or handle losses arising during business 

operations; 

m. Other rights and obligations as prescribed by legal regulations, this Charter, 

internal regulations of the Corporation, resolutions of the Board of Directors, and 

labor contracts signed with the Corporation. 

5. The General Director must manage the daily business operations of the 

Corporation in accordance with the legal regulations, the Corporation's Charter, the 

labor contract signed with the Corporation and the resolutions and decisions of the 

Board of Directors. In case of management contrary to the provisions of this clause 

causing damage to the Corporation, the General Director shall be held responsible 

to legislation and must compensate the Corporation for the damage. 

6. The Board of Directors may dismiss the General Director when the majority 

of the Board members with voting rights present at the meeting agree and appoint a 

new General Director to replace him/her. 

CHAPTER IX.  

AUDIT COMMITTEE UNDER THE BOARD OF DIRECTORS 

IV. Article 36. Nomination for Audit Committee membership  

1. The Chairperson of the Audit Committee and other members of the Audit 

Committee are nominated by the Board of Directors and are not executives of the 

Corporation. 

2. The appointment of the Chairperson of the Audit Committee and other 

members of the Audit Committee must be approved by the Board of Directors at a 

meeting of the Board of Directors. 

V. Article 37. Audit Committee Composition 

1. The Audit Committee has 02 or more members. 

2. Audit Committee members must have knowledge of accounting and 

auditing, have general understanding of the legal regulations and operations of the 

Corporation and must not fall into the following cases: 

a) Working in the accounting and finance department of the Corporation; 

b) Being a member or employee of an auditing organization selected to audit 

the financial statements of the Corporation for the previous 03 consecutive years. 
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3. The Chairperson of the Audit Committee must have a university degree or 

higher in one of the following majors: economics, finance, accounting, auditing, 

law, or business administration. 

VI. Article 38. Rights and obligations of the Audit Committee 

The Audit Committee has the rights and obligations as prescribed in Article 

161 of the Law on Enterprises and the following rights and obligations: 

1. Have the right to access documents related to the Corporation's operations, 

discuss with other members of the Board of Directors, the General Director, Chief 

Accountant and other managers and executives to collect information for the Audit 

Committee's operations. 

2. Has the right to request representatives of the selected auditing 

organization(s) to attend and answer questions related to audited financial 

statements at meetings of the Audit Committee. 

3. Use legal, accounting or other outsource consulting services when 

necessary. 

4. Develop and submit to the Board of Directors policies on risk detection and 

management; propose to the Board of Directors solutions to handle risks arising in 

the Corporation's operations. 

5. Prepare a written report to the Board of Directors when discovering that a 

member of the Board of Directors, the General Director and other managers do not 

fully perform their responsibilities as prescribed in the Law on Enterprises and the 

Corporation's Charter. 

6. Develop the Regulation on Operation of the Audit Committee and submit it 

to the Board of Directors for approval. 

VII. Article 39. Audit Committee Meeting  

1. The Audit Committee must meet at least twice a year. Minutes of meetings 

must be detailed, clear and fully documented. The minute taker and the Audit 

Committee members attending the meeting must sign the meeting minutes. 

2. The Audit Committee adopts decisions by voting at meetings or by 

obtaining opinions in writing. Each member of the Audit Committee has one vote. 

The decision of the Audit Committee is adopted if approved by the majority of 

members attending the meeting; in case of tie votes, the final decision belongs to 

the side with the opinion of the Chairperson of the Audit Committee. 

Article 40. The performance report has the right to request the 

attendance of members of the Board of Directors, General Director and 

representatives of selected auditing organizations. 

1. The independent Board of Directors member in the Audit Committee is 

responsible for reporting on its performance at the Annual General Meeting of 

Shareholders. 

2. The Report on the Performance of the Independent Board of Directors 

Member in the Audit Committee at the annual General Meeting of Shareholders 

must ensure the following contents: 
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a) Remuneration, operating expenses and other benefits of the Audit 

Committee and each member of the Audit Committee as prescribed in the Law on 

Enterprises; 

b) Summary of meetings of the Audit Committee and conclusions and 

recommendations of the Audit Committee; 

c) Results of supervising of financial statements, operations and financial 

situation of the Corporation; 

d) Report on Assessment of Transactions between the Corporation, 

subsidiaries, other companies in which the Corporation controls 50% or more of the 

charter capital with members of the Board of Directors, General Director, other 

executives of the Corporation and related persons of that entity; transactions 

between the Corporation and companies in which members of the Board of 

Directors, General Director, other executives of the enterprise are founding 

members or enterprise managers within the 03 most recent years prior to the time of 

the transaction; 

d) Assessment results of the Corporation's internal control and risk 

management system; 

e) Results of supervision of the Board of Directors, General Director and other 

executives of the Corporation; 

g) Results of the assessment of the coordination of activities between the 

Audit Committee, the Board of Directors, the General Director and shareholders; 

h) Other contents (if any). 

 CHAPTER X. 

 RESPONSIBILITIES OF BOARD OF DIRECTORS MEMBERS, 

GENERAL DIRECTOR AND OTHER EXECUTIVES 

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

are responsible for performing their duties, including those as members of 

subcommittees of the Board of Directors, honestly and carefully for the benefit of 

the Corporation. 

I.Article 41. Responsibility to be honest and avoid conflicts of interest 

1. Members of the Board of Directors, General Director and other Executives 

must publicly disclose related interests as prescribed in Article 164 of the Law on 

Enterprises and other legal provisions. 

2. Members of the Board of Directors, the General Director, other managers 

and their related persons may only use information obtained through their positions 

to serve the interests of the Corporation. 

3. Members of the Board of Directors, the General Director and other 

managers are obliged to notify the Board of Directors in writing of transactions 

between the Corporation, subsidiaries, other companies in which the Corporation 

controls 50% or more of the charter capital with that entity itself or related persons 

of that entity as prescribed by legal regulations. For the above transactions 

approved by the General Meeting or Board of Directors, the Corporation must 

disclose information about these resolutions in accordance with the legal 

regulations on securities information disclosure. 
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4. A member of the Board of Directors is not allowed to vote on transactions 

that benefit him/herself or his/her related person according to the Law on 

Enterprises. 

5. Members of the Board of Directors, General Director, other managers and 

related persons of these subjects are not allowed to use or disclose inside 

information to others to carry out related transactions. 

6. Transactions between the Corporation and one or more members of the 

Board of Directors, General Director, other Executives, subjects specified in Clause 

1, Article 167 of the Law on Enterprises and individuals and organizations related 

to these subjects are not nullified in the following cases: 

a. For contracts with a value less than or equal to twenty percent (20%) of the 

total asset value recorded in the most recent financial statements, the important 

contents of the contract or transaction as well as the relationships and interests of 

the members of the Board of Directors, the General Director, and other Executives 

have been reported to the Board of Directors and approved by the Board of 

Directors by a majority vote of the Board of Directors members who have no 

associated interests; 

b. For contracts with a value greater than twenty percent (20%) of the total 

asset value recorded in the most recent financial statements or transactions resulting 

in a transaction value arising within 12 months from the date of the first transaction 

with a value of twenty (20%) or more of the total asset value recorded in the most 

recent financial statements, the important contents of this contract or transaction as 

well as the relationships and interests of the members of the Board of Directors, 

General Director, and other Executives have been announced to shareholders and 

approved by the General Meeting of Shareholders by the votes of shareholders with 

no related interests. 

7. Transactions with related parties 

7.1. When conducting transactions with related parties, the Corporation must 

sign written contracts on the principles of equality and voluntariness. The 

Corporation shall take necessary measures to prevent shareholders and related 

parties from conducting transactions that cause loss of capital, assets or other 

resources of the Corporation. 

7.2. The Corporation shall not provide loans or guarantees to individual 

shareholders and related parties of such individual shareholders. 

7.3. The Corporation shall not allowed to provide loans or guarantees to 

shareholders who are organizations and related parties of such shareholders who are 

individuals, except in cases where the shareholder is a subsidiary and this 

subsidiary is a company without shares or capital contributions held by the State 

and has contributed capital or purchased shares of the Corporation prior to July 1, 

2015. 

7.4. The Corporation shall not provide loans or guarantees to related parties of 

organizational shareholders, except in the following cases: 

a. The Corporation and the organization that is related to the shareholders are 

companies in the same corporation or companies operating in a group of 

companies, including parent company - subsidiary, economic groups, and this 
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transaction must be approved by the General Meeting of Shareholders or the Board 

of Directors according to the provisions of the Corporation's Charter; 

b. Where the legal regulations provide otherwise. 

7.5. The Corporation shall only conduct the following transactions after being 

approved by the General Meeting of Shareholders: 

a. Providing loans or guarantees to members of the Board of Directors, 

General Director, other managers who are not shareholders and related individuals 

and organizations of these subjects. 

In case of granting loans or guarantees to related organizations of members of 

the Board of Directors, General Director, other managers where the Corporation 

and that organization are companies in the same group or companies operating in a 

group of companies, including parent company - subsidiary, economic group, the 

General Meeting of Shareholders or the Board of Directors shall approve according 

to the provisions of the Company Charter. 

b. Contracts, loan transactions, and asset sales with a value greater than 10% 

of the total asset value recorded in the financial statements of the Corporation 

closest to the time of transaction between the Corporation and shareholders owning 

51% or more of the total number of voting shares or related parties of such 

shareholders. 

II. Article 42. Liability for damages and compensation 

1. Members of the Board of Directors, General Director and other Executives 

who violate their obligations and responsibilities of honesty and prudence and fail 

to fulfill their obligations shall be held responsible for damages caused by their 

violations. 

2. The Corporation shall indemnify any person who has been, is or may 

become a party to any claim, lawsuit or prosecution (including civil and 

administrative cases other than those initiated by the Corporation) if such person 

has been or is a member of the Board of Directors, General Director, other 

Executive Officer, employee or representative authorized by the Corporation who 

has been or is performing duties authorized by the Corporation, acting honestly and 

prudently for the benefit of the Corporation, in compliance with the legal 

regulations and there is no evidence to confirm that such person has breached his or 

her responsibilities. 

3. Compensation expenses include judgment fees, fines, and actual payments 

(including attorney fees) incurred in resolving these cases within the framework 

permitted by legal regulations. The Corporation may purchase insurance for these 

persons to avoid the above mentioned liability. 

 CHAPTER XI. 

 RIGHT TO INSPECT BOOKS AND RECORDS OF THE COMPANY 

I.Article 43. Right to inspect books and records 

1. Common shareholders have the right to examine books and records, 

specifically: 
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a. Ordinary shareholders have the right to review, look up and extract 

information about their names and contact addresses in the list of shareholders with 

voting rights; request correction of their inaccurate information; review, look up, 

extract or copy the Corporation's Charter, minutes of the General Meeting of 

Shareholders and resolutions of the General Meeting of Shareholders; 

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

number of common shares have the right to review, look up, and extract the 

minutes and resolutions and decisions of the Board of Directors, semi-annual and 

annual financial statements, contracts/transactions that must be approved by the 

Board of Directors, and other documents except documents related to trade secrets 

and business secrets of the Corporation.  

2. In case an authorized agent of a shareholder or group of shareholders 

requests to look up books and records, he/she must attach a power of attorney from 

the shareholder or group of shareholders that he/she represents or a notarized copy 

of this power of attorney. 

3. Members of the Board of Directors, the General Director and other 

Executives have the right to inspect the Corporation's shareholder register, the list 

of shareholders and other books and records of the Corporation for purposes related 

to their positions, provided that such information is kept confidential. 

4. The Corporation must document this Charter and amendments to the 

Charter, the Certificate of Business Registration, regulations, documents proving 

ownership of assets, resolutions of the General Meeting of Shareholders and the 

Board of Directors, minutes of meetings of the General Meeting of Shareholders 

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

statements, accounting books and other documents as prescribed by legal 

regulations at the head office or another place provided that shareholders and the 

Business Registration Authority are notified of the location where these documents 

are stored. 

5. The Corporation's Charter must be published on the Corporation's website. 

 CHAPTER XII. 

 EMPLOYEES AND UNIONS 

I.Article 44. Employees and unions 

1. The General Director must plan for the Board of Directors to approve issues 

related to recruitment, employee termination, salary, social insurance, benefits, 

rewards and discipline for employees and the General Director. 

2. The General Director must plan for the Board of Directors to approve issues 

related to the Corporation's relationship with trade unions in accordance with best 

management standards, practices and policies, the practices and policies prescribed 

in this Charter, the Corporation's regulations and current legal regulations. 
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 CHAPTER XIII.  

 PROFIT DISTRIBUTION 

I.Article 45. Profit distribution 

1. The General Meeting of Shareholders decides on the ratio of provision 

making for the Corporate Development Investment Fund according to the legal 

regulations, the dividend payment level and the form of annual dividend payment 

from the retained profits of the Corporation. 

2. The Corporation does not pay interest on dividends or payments relating to 

a type of shares. 

3. The Board of Directors may propose to the General Meeting of 

Shareholders to approve the payment of all or part of dividends in shares and the 

Board of Directors is the body implementing this decision. 

4. In case dividends or other amounts related to a type of shares are paid in 

cash, the Corporation must pay in Vietnamese Dong. Payments can be made 

directly or via bank transfer as per bank account details provided by shareholders. 

In case the Corporation has transferred payment according to the bank details 

provided by the shareholder but the shareholder does not receive the money, the 

Corporation shall not be responsible for the amount the Corporation has transferred 

to this shareholder. Dividend payments for stocks listed/registered for trading at the 

Stock Exchange may be made through a securities company or the Vietnam 

Securities Depository and Clearing Corporation. 

5. Pursuant to the Law on Enterprises and the Law on Securities, the Board of 

Directors shall adopt a resolution or decision to determine a specific date to finalize 

the list of shareholders. On that date, persons registered as shareholders or holders 

of other securities are entitled to receive dividends in cash or shares, notices or 

other documents. 

6. Other issues related to profit distribution are carried out in accordance with 

the legal regulations. 

 CHAPTER XIV. 

 BANK ACCOUNTS, FISCAL YEAR AND ACCOUNTING REGIME 

I.Article 46. Bank account 

1. The Corporation opens accounts at Vietnamese banks or at foreign bank 

branches licensed to operate in Vietnam. 

2. Subject to prior approval of the competent authority, if necessary, the 

Corporation may open a bank account abroad in accordance with the legal 

regulations. 

3. The Corporation conducts all payments and accounting transactions through 

Vietnamese or foreign currency accounts at banks where the Corporation opens 

accounts. 

II. Article 47. Fiscal year 

The fiscal year of the Corporation begins on the first day of January each 

calendar year and ends on the thirty-first (31st) day of December each calendar 

year. The first fiscal year shall begin on the date of issuance of the first Business 
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Registration Certificate and end on the thirty-first (31st) day of December 

immediately following the date of issuance of that Business Registration 

Certificate. 

III. Article 48. Accounting regime  

1. The accounting regime adopted by the Corporation is the corporate 

accounting regime or a specific accounting regime issued and approved by a 

competent authority. 

2. The Corporation shall establish accounting books in Vietnamese and keep 

accounting records in accordance with the legal regulations on accounting and 

related regulations. These records must be accurate, up-to-date, systematic and 

sufficient to demonstrate and explain the transactions of the Corporation. 

3. The Corporation uses Vietnamese Dong as the accounting currency. In case 

the Corporation has economic transactions arising mainly in one foreign currency, 

it may have the freedom to choose that foreign currency as the accounting currency, 

be responsible to legislation for that choice and notify the direct tax management 

agency. 

 CHAPTER XV. 

 ANNUAL REPORT, FINANCIAL STATEMENTS AND 

INFORMATION DISCLOSURE RESPONSIBILITY 

I.Article 49. Annual, semi-annual and quarterly financial statements 

1. The Corporation must formulate annual financial statements and the annual 

financial statements must be audited in accordance with the legal regulations. The 

Corporation shall publish its audited annual financial statements in accordance with 

the legal regulations on information disclosure on the stock market and submit them 

to the competent government agency. 

2. Annual financial statements must include complete statements, appendices, 

and footnotes as prescribed by legal regulations on corporate accounting. The 

annual financial statement must honestly and objectively reflect the operating 

situation of the Corporation. 

3. The Corporation must formulate and publish audited semi-annual financial 

statements and quarterly financial statements in accordance with the legal 

regulation on information disclosure on the stock market and submit them to 

competent government agencies. 

4. The General Director of the Corporation is legally responsible for the 

completeness, honesty, legality and accuracy of the figures and information stated 

in the financial statements. 

II. Article 50. Annual Report 

The Corporation must formulate and publish the Annual Report in accordance 

with legal regulations on securities and the stock market. 
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 CHAPTER XVI. 

 CORPORATE AUDIT 

I.Article 51. Auditing 

1. The General Meeting of Shareholders shall appoint an independent auditing 

company or approve a list of independent auditing companies and assign the Board 

of Directors to select one of these companies to audit the financial statements of the 

Corporation for the following fiscal year based on the terms and conditions agreed 

with the Board of Directors.  

2. The audit report is attached to the annual financial statements of the 

Corporation. 

3. The independent auditor performing the audit of the Corporation is allowed 

to attend the General Meeting of Shareholders and is entitled to receive notices and 

other information related to the General Meeting of Shareholders and to express 

opinions at the meeting on issues related to the audit of the Corporation's financial 

statements. 

 CHAPTER XVII.  

 THE CORPORATION’S STAMPS 

I.Article 52. The Corporation’s stamps 

1. Stamps include stamps made at stamp engraving establishments or 

stamps in the form of digital signatures according to the legal regulations on 

electronic transactions. 

2. The Board of Directors decides on the types, quantity, forms and content of 

the stamps of the Corporation, branches and representative offices of the 

Corporation. 

3. The Board of Directors and General Director use and manage the stamps in 

accordance with currently effective laws. 

4. Storage: At the headquarters of the Corporation or as decided by the Legal 

Representative. 

 CHAPTER XVIII. 

 DISSOLUTION 

I.Article 53. Dissolution 

1. The Corporation may be dissolved in the following cases: 

a. According to the resolution and decision of the General Meeting of 

Shareholders; 

b. Having the Certificate of Business Registration revoked, except in cases 

where the Law on Tax Administration provides otherwise; 

c. Other cases as prescribed by legal regulations. 

2. The dissolution of the Corporation is decided by the General Meeting of 

Shareholders and implemented by the Board of Directors. This dissolution decision 

must be notified or approved by the competent authority (if required) as prescribed. 
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II. Article 54. Liquidation 

1. Within 06 months at the minimum after the decision to dissolve the 

Corporation, the Board of Directors must establish a Liquidation Committee 

consisting of three (03) members, of which two (02) members are appointed by the 

General Meeting of Shareholders and one (01) member is appointed by the Board 

of Directors from an independent auditing company. The liquidation committee 

formulates its own operating regulations. Members of the Liquidation Board may 

be selected from among the employees of the Corporation or independent experts. 

All costs related to liquidation shall be paid by the Corporation with priority over 

other debts of the Corporation. 

2. The Liquidation Committee is responsible for reporting to the Business 

Registration Authority on the date of establishment and date of commencement of 

operations. From that time on, the Liquidation Committee represents the 

Corporation in all matters relating to the liquidation of the Corporation before the 

Court and administrative agencies. 

3. Proceeds from liquidation are paid in the following order: 

a. Liquidation costs; 

b. Debts of wages, severance pay, social insurance and other benefits of 

employees according to collective labor agreements and signed labor contracts; 

c. Tax debt; 

d. Other debts of the Corporation; 

e. The remainder after paying all debts from items (a) to (d) above is 

distributed to the shareholders. Preferred shares have priority in payment. 

 CHAPTER XIX. 

 INTERNAL DISPUTE RESOLUTION 

I.Article 55. Internal dispute resolution 

1. In case of disputes or complaints related to the operations of the 

Corporation, the rights and obligations of shareholders as prescribed in the Law on 

Enterprises, other legal provisions, the Corporation's Charter, legal provisions or 

agreements between: 

a. Shareholders with the Corporation; 

b. Shareholders with the Board of Directors, General Director or other 

Executives; 

The parties concerned shall attempt to resolve such dispute through 

negotiation and conciliation. Except in cases where the dispute involves the Board 

of Directors or the Chairperson of the Board of Directors, the Chairperson of the 

Board of Directors shall preside over the settlement of the dispute and request each 

party to present information related to the dispute within ten (10) working days 

from the date the dispute arises. In case of a dispute involving the Board of 

Directors or the Chairperson of the Board of Directors, any party may request the 

appointment of an independent expert as a mediator for the dispute resolution 

process. 
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2. In case no conciliation decision is reached within six (06) weeks from the 

start of the conciliation process or if the conciliator's decision is not accepted by the 

parties, one party may file the dispute to Arbitration or Court. 

3. The parties shall bear their own costs related to the negotiation and 

conciliation procedures. Payment of court fees shall be made in accordance with the 

judgment of the Court. 

 CHAPTER XX. 

 SUPPLEMENTS AND AMENDMENTS TO THE CHARTER 

I.Article 56. Supplement and amend the Corporation's Charter 

1. Amendments and supplements to this Charter must be considered and 

decided by the General Meeting of Shareholders. 

2. In case there are legal regulations related to the operations of the 

Corporation that have not been mentioned in this Charter or in case there are new 

legal regulations that are different from the provisions in this Charter, those 

regulations shall be applied to regulate the operations of the Corporation. 

 CHAPTER XXI. 

 EFFECTIVE DATE 

I.Article 57. Effective Date 

1. This Charter, consisting of 21 chapters and 57 articles, was approved by the 

2023 Annual General Meeting of Shareholders of Vietnam Pharmaceutical 

Corporation on April 23, 2024 in Hanoi and also approved the full validity of this 

Charter. 

2. The charter is kept at the headquarters of the Corporation. 

3. This Charter is the sole and official Charter of the Corporation. 

4. Copies or extracts of the Corporation's Charter are valid when signed by the 

Chairperson of the Board of Directors or at least one-half (1/2) of the total number 

of members of the Board of Directors. 

Legal Representative of Vietnam Pharmaceutical Corporation – JSC 

GENERAL DIRECTOR 
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VIETNAM PHARMACEUTICAL 

CORPORATION 

 

SOCIALIST REPUBLIC OF VIETNAM 

Independence – Freedom – Happiness 

 

APPENDIX I 

REGULATION ON ORGANIZING ONLINE GENERAL MEETING OF 

SHAREHOLDERS 

 AND ELECTRONIC VOTING 

( Issued with the Internal Regulation on Corporate Governance of Vietnam Pharmaceutical 

Corporation) 

In pursuant to: 

-  Law on Enterprises No. 59/2020/QH1 passed by the National Assembly of the 

Socialist Republic of Vietnam on June 17, 2020, amended and supplemented by a number of 

articles by Law No. 03/2022/QH15 passed by the National Assembly on January 11, 2022; 

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

Socialist Republic of Vietnam on November 26, 2019; 

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

detailing the implementation of a number of articles of the Law on Securities; 

-  Circular No. 116/2020/TT-BTC dated December 31, 2020 of the Ministry of Finance 

guiding a number of articles on corporate governance applicable to public companies in 

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

detailing the implementation of a number of articles of the Law on Securities; 

- Charter of Organization and Operation of Vietnam Pharmaceutical Corporation; 

- Internal Regulation on Corporate Governance of Vietnam Pharmaceutical 

Corporation. 

 

CHAPTER I 

GENERAL PROVISIONS 

Article 1. Scope 

This Regulation on Organizing Online General Meeting of Shareholders and Electronic 

Voting (“Regulation”) are applied to organizing annual or extraordinary General Meeting of 

Shareholders or obtaining opinions in written forms of shareholders of Vietnam 

Pharmaceutical Corporation.  

Article 2. Applicable subjects 

Shareholders of Vinapharm and agents duly authorized by shareholders attending, 

voting at the General Meeting or responding to shareholders' written opinion ballots are 

responsible for complying with the provisions of this Charter and relevant regulations (if 

any). 

Article 3. Definitions 

In this Regulation, the following terms are construed as follows: 
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1. “Online meeting”: It is a form of organizing a General Meeting of 

Shareholders using electronic means and information technology solutions to transmit 

images and sounds via the Internet, allowing shareholders in many different locations to 

follow developments of the General Meeting, discuss and vote on meeting agenda items. 

2. “In person meeting” : Is a form of organizing a General Meeting of 

Shareholders at a specific location, where shareholders attend, discuss and vote directly at 

the meeting according to the provisions of the Charter and Internal Regulation on Corporate 

Governance of Vinapharm. 

3. “Online meeting venue”: Includes main location and other locations. In which, 

the main location is where the Chairperson attends and presides over the meeting and must 

be located in Vietnam; other locations are where shareholders log into the meeting platform 

using the login account provided by Vinapharm to attend the online General Meeting. 

4. “Electronic voting” : Is the act of shareholders voting through the Electronic 

Voting System as prescribed in this Regulation. 

5. "Conventional voting": is the act of shareholders or shareholders' authorized 

agents participating in voting directly at the General Meeting. 

6. “Online General Meeting of Shareholders Platform or Electronic Voting 

System” (hereinafter referred to as the System) : Is the software application/system used by 

Vinapharm to organize online General Meetings and/or conduct voting, elections and 

exercise other shareholder rights (if any);  

7. “Register to attend the General Meeting online or vote electronically” : Is the 

use of the Login Account information by shareholders to access the System and register to 

attend the Online General Meeting or Electronic Voting according to the provisions of this 

Regulation and the instructions of Vinapharm. 

8. “Login information”: Including the Username (ID) and Password provided in 

the Invitation to the General Meeting, or the OTP code sent to the shareholder's phone 

number or the phone number of the shareholder's authorized agent. The password and/or 

OTP code is provided by Vinapharm only to each shareholder in the Meeting Invitation or 

the phone number of the shareholder or the shareholder's authorized agent. 

9. “System opening time”: This is the starting time for Shareholders to access, 

read documents, and register to attend the online General Meeting. Voting time for the 

contents of the General Meeting shall be implemented according to the regulations of the 

General Meeting Organizing Committee .  

10. “System closing time”: The time when the System closes access, voting, etc. 

according to the announcement of the Meeting Chairperson. 

Article 4. Organizing online General Meeting, electronic voting 

1. Based on the actual situation, the Board of Directors decides to convene the 

General Meeting in the form of an online General Meeting, or an hybrid online General 

Meeting combined with the form of organizing in person General Meeting, electronic voting 

in accordance with the provisions of law and the Charter of Vinapharm. 

2. Shareholders register to attend the General Meeting according to the 

provisions of the Charter; the Internal Regulation on Corporate Governance and this 

Regulation serve as the basis for determining the attendance percentage of shareholders to 

organize online General Meeting. 
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3. The form of shareholders registering to attend the General Meeting online and 

voting electronically has the same legal value as attending and voting at the General 

Meeting in person and conventional voting.  

CHAPTER II 

SPECIFIC PROVISIONS 

Article 5. Conditions for attending the online General Meeting and electronic 

voting 

- Shareholders whose names are on the list of shareholders with voting rights prepared 

by the Vietnam Securities Depository and Clearing Corporation according to the notice of 

exercise of rights of Vinapharm or the authorized agent of the shareholder(s).  

- The attending the online General Meeting and electronic voting of shareholders are 

performed and interacted on the System chosen and applied by Vinapharm. 

- Shareholders need to have an electronic device with Internet connection, including 

but not limited to: computer, tablet, mobile phone, other electronic devices with Internet 

connection and have activated the access account according to the instructions of 

Vinapharm. 

Article 6. Providing of login information, attending and voting at the online 

General Meeting, electronic voting  

1. Information on access links to the System, username, password and other 

necessary information (if any) to attend the online General Meeting and vote electronically 

will be provided in the meeting invitation or in the form of login information notification 

announced by Vinapharm in accordance with the actual situation and legal regulations.  

2. Shareholders are responsible for securing the confidentiality of their username, 

password and other necessary information (if any) of the access account to ensure that only 

shareholders have the right to attend meetings and vote electronically on the System, except 

in cases where they are provided to authorized agents of shareholders. Shareholders are 

responsible for ensuring that authorized agents comply with the provisions of this Charter in 

the similar manner as shareholders.  

3. In case shareholders request to re-provide login information, the Organizing 

Committee of the General Meeting will notify through the following forms: In person or via 

email or phone. The form of providing login information via email or phone is only 

implemented based on shareholder information from the list of shareholders with voting 

rights established by the Vietnam Securities Depository and Clearing Corporation according 

to the notice of exercising the rights of Vinapharm. The shareholder are responsible for re-

providing his/her information for identification, including but not limited to shareholder 

information registered at the Vietnam Securities Depository and Clearing Corporation : ID 

card/Passport number, mobile phone number (for individual shareholders); Establishment 

decision number/business registration certificate number, business code, legal 

representative, ID card/Passport number of legal representative (for organizational 

shareholders), address, email, etc.   

Article 7. Rights, obligations and responsibilities of shareholders and authorized 

agents of shareholders when attending online General Meetings and/or voting 

electronically 

1. Rights of shareholders and authorized agents of shareholders 
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1.1. Shareholders or their authorized agents are entitled to attend the General 

Meeting and/or vote electronically to elect and vote on all matters of the General Meeting in 

accordance with the provisions of the Law on Enterprises and relevant legal documents. The 

results of voting via electronic means are as valid as in person voting at the General 

Meeting. 

1.2. Shareholders use their username, password or other necessary information (if 

any) to access the System and exercise their rights at the General Meeting, voting 

electronically according to the agenda of the General Meeting program. 

1.3. Shareholders may authorize another person to attend the General Meeting 

and/or vote electronically. 

2. Obligations and responsibilities of shareholders/authorized agents of 

shareholders 

2.1. Prepare and use electronic devices with Internet connection to ensure 

following of the online General Meeting and electronic voting. 

2.2. Attend and vote on all contents and programs of the General Meeting. 

2.3. Secure information related to access accounts such as: name, other identifying 

factors (if any) of the access account and login password to ensure that only shareholders 

have the right to attend meetings on the online System, except in cases where it is provided 

to an agent authorized to attend the meeting of the shareholder. Shareholders are responsible 

for ensuring that authorized agents comply with the provisions of this Clause in the same 

manner as shareholders. 

2.4. Responsible for all risks and disputes related to attending meetings and 

electronic voting conducted using the shareholder's access account on the System. Attending 

meetings and voting electronically on the System using the correct username, password 

and/or other identification factors will be, by default, considered as the shareholder's will. 

2.5. Regularly update phone number, contact address, email address accurately, 

completely, honestly at the securities depository to ensure receiving account access 

notification and take full responsibility for this registered information. 

2.6. Shareholders/authorized agents of shareholders must immediately notify 

Vinapharm for timely reaction when discovering that the username, password and/or other 

necessary information is lost, stolen, disclosed, or suspected of being disclosed by 

contacting Vinapharm to lock the username and security device. Shareholders shall be fully 

responsible for any damages, losses and other risks that occur due to the 

shareholder/authorized agent of the shareholder causing the username, password and/or 

other necessary information to be lost, stolen or disclosed. 

Article 8. Conditions for conducting online General Meeting and electronic voting 

1.  Conditions on number of shareholders attending the meeting: As stipulated in 

Article 18 of the Corporation's Charter.  

2.  System Requirements:  

a) The transmission signal of the System at the main location must be continuous 

and stable, ensuring that the participation of shareholders is not interrupted.  

b) The main location must ensure conditions for sound, lighting, transmission 

lines, electronic means and other equipment according to the requirements and nature of the 

online meeting.  
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c) Ensure information security and keep the System access account confidential.  

d) Electronic data of the online General Meeting program, including video or 

audio recordings of the entire process from the opening to the end of the General Meeting of 

Shareholders, login credentials, registration to attend the General Meeting of Shareholders, 

electronic voting ballots, electronic voting data... must be kept at Vinapharm's head office 

and can be extracted when needed. 

Article 9. Protocol and procedure for conducting online General Meeting and 

electronic voting 

1. The convening, making of the shareholder list, sending of meeting invitations 

and accompanying documents shall be conducted in accordance with the provisions of the 

Charter and Internal Regulation on Corporate Governance of Vinapharm. 

2. The format for organizing online General Meetings and electronic voting is 

implemented according to the provisions of this Regulation. 

3. In case of technical problems affecting continuous participation in the online 

General Meeting and electronic voting, shareholders should contact Vinapharm according to 

the instructions in the Meeting Invitation or the Organizing Committee of the General 

Meeting announced during the General Meeting for support.   

Article 10. Registering to attend the General Meeting online (Check-in), vote 

electronically 

1. Shareholders log in with their Access and Authenticate Accounts to register to 

attend the online General Meeting and/or vote electronically according to the instructions 

posted on Vinapharm's website (https://www.vinapharm.com.vn).  

2. Shareholders who register to attend the General Meeting online and/or vote 

electronically after the meeting has opened will still be registered to attend and have the 

right to vote after completing the registration. The Chairperson will not stop the meeting for 

shareholders to register to attend and the validity of the items already voted on will not be 

affected. 

Article 11. Discussion at the Online General Meeting 

1. Discussions shall be conducted only within the prescribed time and within the 

scope of the issues presented in the General Meeting agenda. 

2. Shareholders discuss according to the Chairperson's instructions during the 

online General Meeting. 

3. Shareholders can discuss at the online General Meeting by speaking online or 

sending opinions through direct connection methods according to the instructions of the 

General Meeting Organizing Committee. 

4. The Secretariat is responsible for summarizing shareholders' opinions and 

sending them to the Chairperson.  

Article 12. Voting to approve contents at the online General Meeting, electronic 

voting 

1. Voting time: Shareholders have the right to vote from the time the System is 

opened for Shareholders to log in until before the end of voting for each item or the end of 

voting time as specifically instructed by the Chairperson or the Organizing Committee/Vote 

Counting Committee at the General Meeting. Shareholders cannot change the voting results 

after they have been successfully submitted to the System. 

2. Electronic voting 
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a) Shareholders use the Access Account to log in to the System provided by 

Vinapharm according to the instructions posted on Vinapharm's website to vote.  

b) Shareholders decide to vote by checking one of the three corresponding boxes 

"Affirmative", "Negative", "Abstention" for each content of shareholder's opinion request 

on the System, then confirm so that the System can record the result. This voting method is 

used to pass Reports and Proposals at the General Meeting. The voting results for each 

content will be reported to the General Meeting by the Vote Counting Committee 

immediately after completing the vote counting.  

c) Shareholders with voting rights are Shareholders who have registered to attend 

the online General Meeting and vote electronically up to the time of voting, and the number 

of these Shareholders shall serve as the basis for calculating the voting ratio of Shareholders.  

d) In case a Shareholder has logged in but does not vote on any item by the end 

of the voting time, the Shareholder is still considered to have attended the meeting and is 

considered a Shareholder who has refused the right and does not participate in voting on that 

content; The number of votes of this Shareholder shall not be counted the total number of 

votes on the item(s) that Shareholder does not exercise the voting. 

e) When running the General Meeting, the Chairperson or the Vote Counting 

Committee must announce the end time of voting on the System so that shareholders can 

exercise their rights. In case a Shareholder encounters problems with voting on the System, 

the Shareholder shall contact Vinapharm according to the instructions in the Meeting 

Invitation Notice or announced by the Organizing Committee during the Meeting for 

assistance to complete the voting.  

f) From the time the System closes the voting content, shareholders have no right to 

change any item already voted. The voting results of shareholders recorded on the System 

are the final results and Vinapharm is exempted from responsibility for the voting results of 

shareholders when shareholders have logged in validly and voted on the System . 

g) Validity of voting ballot: A valid voting ballot is a ballot of a shareholder or 

authorized agent of a shareholder who participates in the voting, selects a voting option and 

completes the submission on the System. Voting results are calculated based on the total 

number of valid voting shares. 

3. Voting results  

a) The Vote Counting Committee approved at the General Meeting is responsible 

for checking the voting results to summarize the voting results. 

b) Voting results are announced by the Chairperson or the Vote Counting 

Committee at the General Meeting.  

Article 13. Election of Board of Directors 

The General Meeting shall elect members of the Board of Directors according to the 

list of candidates prepared in accordance with the procedures prescribed by legal regulation 

and the Charter of Vinapharm. The list and detailed candidate information as in documents 

sent to shareholders and information disclosure as prescribed. 

1. Voting rights: Comply with the provisions of the Law on Enterprises, the 

Charter and Internal Regulation on Corporate Governance of Vinapharm . 

2. How to vote: The system automatically calculates the number of voting rights 

of each Shareholder corresponding to the number of BOD members to be elected. 

Shareholders select the number of people to vote for, the System automatically 
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accumulates/divides the corresponding number of voting rights, or Shareholders can enter 

the number of voting rights for each candidate according to the number of rights that the 

Shareholder intends to vote for. The system will display the number of rights that the 

Shareholder has not yet voted for so that the Shareholder can decide whether to continue 

voting or not. 

3. Determining election results: Comply with the provisions of the Law on 

Enterprises, the Charter, Internal Regulation on Corporate Governance of Vinapharm and 

the Regulation on Election of Members of the Board of Directors approved at the General 

Meeting. 

Article 14. Approving of the General Meeting of Shareholders’ decisions  

The method of determining the approval rate of the online General Meeting’s 

Resolutions and electronic voting is carried out in the same way as the method of 

determining the approval rate of in person General Meeting’s Resolutions as prescribed in 

the Charter and Internal Regulation on Corporate Governance of Vinapharm. 

Article 15. Minutes and Resolutions of General Meeting of Shareholders 

1. Minutes of the online or hybrid (online combined in person) General Meeting 

must be taken. The minutes must contain all the main contents as prescribed by the Law on 

Enterprises and the Charter of Vinapharm. 

2. The venue documented in the minutes is the main location where the 

Chairperson attends and presides over the meeting and must be located in Vietnam. 

3. The Minutes and Resolutions of the General Meeting are read and approved 

before the closing of the online General Meeting and are announced to the public according 

to regulations.  

CHAPTER III 

OTHER PROVISIONS 

Article 16. Other provisions 

Other related contents not mentioned in this Regulation shall be implemented in 

accordance with the provisions of the Charter, the Internal Regulation on Corporate 

Governance of Vinapharm and relevant legal provisions. 

Article 17. Force majeure 

1. During the organization of the General Meeting, electronic voting may encounter 

force majeure events at the location where the Chairperson is conducting the General 

Meeting (excluding force majeure events for one or several attending shareholders) such as: 

Natural disasters, fires, power outages or Internet disruption, technical problems at the 

location where the Chairperson is presiding the General Meeting, requests from competent 

state agencies, etc. 

2. In such cases, the Chairperson shall carry out the actions deemed necessary to 

conduct the General Meeting in a valid and orderly manner, or to enable the General 

Meeting to reflect the wishes of the majority of attending shareholders in accordance with 

the Charter, Internal Regulation on Corporate Governance of Vinapharm and provisions of 

law. 

Article 18. Effect 

1. This Charter has three Chapters and 18 Articles, effective from the time of 

approval by the General Meeting of Shareholders.  
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2. This regulation is issued together with the Internal Regulation on Corporate 

Governance of Vietnam Pharmaceutical Corporation. 

3. In case this Regulation is translated into English, the Vietnamese version shall 

have legal value and prevail.  

 ON BEHALF OF GENERAL MEETING OF SHAREHOLDERS 

 CHAIRPERSON OF THE BOARD OF DIRECTORS 

 



VIETNAM PHARMACEUTICAL 

CORPORATION 

 

No: 203/TTr – HĐQT 

THE SOCIALIST REPUBLIC OF VIETNAM 

Independence – Freedom – Happiness 

 

Hanoi, April 18, 2025 

 

PROPOSAL  

Re: Dismissal of Member of the Board of Directors of Vietnam Pharmaceutical 

Corporation for the 2021–2026 Term 

 

To: The General Meeting of Shareholders of Vietnam Pharmaceutical Corporation 

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

Assembly of the Socialist Republic of Vietnam on June 17, 2020, as amended and 

supplemented by Law No. 03/2022/QH15 passed by the National Assembly on 

January 11, 2022; 

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

Assembly of the Socialist Republic of Vietnam on November 26, 2019; 

- Pursuant to the Charter of Vietnam Pharmaceutical Corporation; 

- Pursuant to the Internal Corporate Governance Regulations of Vietnam 

Pharmaceutical Corporation; 

- Pursuant to the Letter of Resignation dated December 11, 2024 from Mr. Trần 

Đức Hùng, 

The Board of Directors of Vietnam Pharmaceutical Corporation – JSC 

respectfully submits to the 2025 Annual General Meeting of Shareholders for approval 

the dismissal of Mr. Trần Đức Hùng from the position of Member of the Board of 

Directors of Vietnam Pharmaceutical Corporation – JSC for the 2021–2026 term, 

effective from the date of approval by the General Meeting of Shareholders. 

Reason: Pursuant to the Letter of Resignation dated December 11, 2024 from Mr. 

Trần Đức Hùng. 

Respectfully submitted to the General Meeting of Shareholders for consideration 

and approval. 

Respectfully./. 

 

Recipients: 

- As stated above; 

- BODs; 

- Archive (Office of 

Records). 

 
 

 

 

 



VIETNAM PHARMACEUTICAL 

CORPORATION 

 

No: 204/TTr – HĐQT 

THE SOCIALIST REPUBLIC OF VIETNAM 

Independence – Freedom – Happiness 

 
Hanoi, April 18, 2025 

 

 

PROPOSAL 

Re: Approval of the Audited Financial Statements for the Year 2024 

  

 

To: The General Meeting of Shareholders of Vietnam Pharmaceutical Corporation 

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

Assembly of the Socialist Republic of Vietnam on June 17, 2020, as amended and 

supplemented by Law No. 03/2022/QH15 passed by the National Assembly on January 11, 

2022; 

Pursuant to the Charter of Vietnam Pharmaceutical Corporation; 

Pursuant to the audited financial statements of Vietnam Pharmaceutical Corporation – 

JSC for the fiscal year 2024, 

The Board of Directors of Vietnam Pharmaceutical Corporation – JSC respectfully 

submits to the General Meeting of Shareholders for approval the 2024 financial statements 

(including the consolidated and separate financial statements) of Vietnam Pharmaceutical 

Corporation, which have been audited by Ernst & Young Vietnam LLC. 

The audited financial statements (both separate and consolidated) for the year 2024 of 

the Corporation have been published on the Vinapharm’s website.. 

Respectfully submitted to the General Meeting of Shareholders for consideration and 

approval. 

Respectfully! 

 

Recipients: 

- As above; 

- BODs, General Director; 

- Finance and Accounting 

Department; 

- Archive (Office of Records) 

 

 

 

 



VIETNAM PHARMACEUTICAL CORPORATION 

No.: 207/TTr - HĐQT 
 

SOCIALIST REPUBLIC OF VIETNAM 

Independence – Freedom - Happiness 

 

Hanoi, April 18, 2025 

 
 

PROPOSAL 
Re: Selection of an Auditing Firm for 2025 

  

To: The General Meeting of Shareholders of Vietnam Pharmaceutical Corporation 
 

- Pursuant to the Law on Enterprises No. 59/2020/QH14 dated June 17, 2020, as 

amended and supplemented by Law No. 03/2022/QH15 passed by the National Assembly on 

January 11, 2022; 

- Pursuant to the Charter of Vietnam Pharmaceutical Corporation; 

The Board of Directors of Vietnam Pharmaceutical Corporation respectfully submits to 

the General Meeting of Shareholders for approval the selection of a firm to review the semi-

annual financial statements and audit the financial statements as of December 31, 2025, 

specifically as follows: 

1. To approve the list of independent auditing firms from which the Board of 

Directors may select a firm to review the semi-annual financial statements and audit 

the 2025 financial statements of the Corporation, including: 

- Ernst & Young Vietnam Ltd.; 

- PricewaterhouseCoopers Vietnam Ltd.; 

- KPMG Vietnam Ltd.; 

- Deloitte Vietnam Ltd. 

Reason for selection:  

+These are leading international auditing firms in Vietnam, licensed by the State 

Securities Commission to audit issuing and listing organizations. 

+ They have extensive experience auditing companies in the pharmaceutical sector. 

+ They can effectively assist the Corporation in updating new financial, accounting, 

and tax policies, as well as provide training on consolidated financial statements and 

information disclosure for the Corporation and its subsidiaries. 

2. To authorize the Board of Directors to select one of the above-mentioned 

auditing firms to review the interim financial statements and audit the financial 

statements for the 2025 fiscal year, in accordance with prevailing regulations. 

In the event that negotiations with the above-listed firms do not succeed, the Board of 

Directors shall be authorized to select a firm from the list of approved audit service 

providers (recognized by the Ministry of Finance and the State Securities Commission) to 

review and audit the Corporation’s financial statements in accordance with applicable 

regulations. 



The Board of Directors respectfully requests the General Meeting of Shareholders to 

review and approve this proposal. 

Sincerely! 

 

 

Recipients:   

- As above; 

- Board of Directors, General Director; 

- Departments : Internal Audit, 

Administration and HR, Finance and 

Accounting ; 

- Archived: Administration Office.  

  

 

TM. HỘI ĐỒNG QUẢN TRỊ 

CHỦ TỊCH 

 

 

 

 

Đinh Xuân Hấn 

 



VIETNAM PHARMACEUTICAL 

CORPORATION 

 

No: 208/TTr – HĐQT 

THE SOCIALIST REPUBLIC OF VIETNAM 

Independence – Freedom – Happiness 

 

Hanoi, April 18, 2025 

 

PROPOSAL 

Re: Election of Additional Member to the Board of Directors of Vietnam 

Pharmaceutical Corporation for the 2021–2026 Term 

 

Kính trình: Đại hội đồng cổ đông Tổng công ty Dược Việt Nam - CTCP 

To: The General Meeting of Shareholders of Vietnam Pharmaceutical Corporation 

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

Assembly of the Socialist Republic of Vietnam on June 17, 2020, as amended and 

supplemented by Law No. 03/2022/QH15 passed by the National Assembly on 

January 11, 2022; 

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

Assembly of the Socialist Republic of Vietnam on November 26, 2019; 

- Pursuant to the Charter of Vietnam Pharmaceutical Corporation; 

- Pursuant to the Internal Corporate Governance Regulations of Vietnam 

Pharmaceutical Corporation; 

The Board of Directors of Vietnam Pharmaceutical Corporation – JSC 

respectfully submits to the 2025 Annual General Meeting of Shareholders for approval 

the election of an additional member to the Board of Directors for the 2021–2026 

term, as detailed below: 

Pursuant to the Charter of Vietnam Pharmaceutical Corporation – JSC, the Board 

of Directors shall consist of 05 members. 

There are currently 04 members serving on the Board of Directors for the 2021–

2026 term. 

Considering the management and operational needs of the Corporation, the 

Board of Directors respectfully requests the AGM’s approval: 

- The number of additional members to be elected to the Board of Directors for 

the remainder of the 2021–2026 term is: 01 member. 

Respectfully submitted to the General Meeting of Shareholders for consideration 

and approval. 

Respectfully./. 

- Recipients: 

- As stated above; 

- BODs, General Director; 

- Archive (Office of 

Records). 
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