THE CHARTER

TRAI THIEN SEA TRANSPORT DEVELOPMENT AND INVESTMENT 

JOINT-STOCK COMPANY

We include the following-named founder shareholders:

	No.
	Name of shared member
	Nationality
	Date of birth
	ID. Card
	Permanent residential address

	
	
	
	
	No.:
	Date and place of issue
	

	1
	Nguyen Quoc Khanh
	Viet Nam
	Sept. 5, 1973
	024528903
	Mar. 24, 2006 by Police Authority of Ho Chi Minh City
	253 Khuong Viet St., Phu Trung Ward, Tan Phu District, Ho Chi Minh City 

	2
	Nguyen Van Van
	Viet Nam
	Jun. 4, 1955
	350495666
	Sept. 26, 1995 by Police Authority of An Giang Province
	Tay Binh Hamlet, Vinh Trach Commune, Thoai Son District, An Giang Province

	3
	Nguyen Quoc Khoi
	Viet Nam
	Aug. 24, 1974
	351096927
	Jul. 25, 2006 by Police Authority of An Giang Province
	Hoa Long 1 Hamlet, An Chau Commune, Chau Thanh District, An Giang Province


We consent and sign for agreement below for establishment of the Joint-Stock Company (briefly called as “Company” below) operation in compliance with the Law of Viet Nam and this Charter included the following chapters, terms and conditions:

CHAPTER 1 – GENERAL PROVISIONS

Article 1: Scope of responsibility

The Company’s each shareholder is responsible for the debts and other property obligations of the company within the capitals shared in it.

Article 2: The Company’s name:

· The Company’s name in Vietnamese: CONG TY CO PHAN DAU TU VA PHAT TRIEN VAN TAI BIEN TRAI THIEN.
· The Company’s name in English: TRAI THIEN SEA TRANSPORT INVESTMENT AND DEVELOPMENT JOINT-STOCK COMPANY.
· Abbreviate name: 

Article 3: Head office:

The said company’s head office: 253 Khuong Viet Street, Phu Trung Ward, Tan Phu District, Ho Chi Minh City.

Article 4: Main business:

· New-building, purchase /sales of the means of domestic waterway and seaway (Unless reprocessing the waste, mechanical processing, electrical plating, production of porcelains, glass and wood processing at head office) – Shipping Transport Agent – Maritime Agency Services – Cargo transport by auto, seaway, domestic waterway – Lease for the transport means of seaway, waterway, road – Passenger transport by auto and waterway on the fixed routes and contracts – Passenger transport by Taxi – Investment for construction of infrastructure, residential areas, industrial zones. 

· Scope of operation: inland and abroad

Article 5: Term of operation: 

· The company’s term of operation: 50 years since the date of business registration certificate is issued by the Business Registration Agency.

· The said company can terminate the operations before its term or extended its term of operation under a decision by Great Board of shareholders or the Law’s regulations.

Article 6: Legal representative:

Mr. Nguyen Quoc Khanh 


Sex: Male
Title: General Director

Date of birth: Sept. 5, 1973
Race: Metropolitan

Nationality: Viet Nam

ID. Card No.: 024528903
Date of issue: March 24, 2006


Place of issue: Police Authority of Ho Chi Minh City.

Registered permanent residence: 253 Khuong Viet Street, Phu Trung Ward, Tan Phu District, Ho Chi Minh City.

Current residence: 253 Khuong Viet Street, Phu Trung Ward, Tan Phu District, Ho Chi Minh City.

Position: General Director 

CHAPTER 2 – CHARTER CAPITAL – SHAREHOLDERS – SHARE/STOCK
Article 7: Charter capital
The company’s capital is fixed: VN$ 500,000,000,000.00.

This capital is divided into 50,000,000 shares

Each share’s face value: VN$ 10,000.00

In which: 
· Total purchase-registered founder’s shares: 20,000,000 shares

· Total offered shares for sales: 30,000,000 shares. 
The shared members are defined as follows:
	No.
	Name of shareholder 
	Shared capital (VN$ million)
	Number of shares
	Time of shared capital

	
	
	Total
	Divided
	
	

	
	
	
	VN$
	Other asset
	
	

	1
	Nguyen Quoc Khanh
	190,000
	190,000
	0
	19,000,000
	Jun. 28, 2007

	2
	Nguyen Van Van
	5,000
	5,000
	0
	500,000
	Jun. 28, 2007

	3
	Nguyen Quoc Khoi
	5,000
	5,000
	0
	500,000
	Jun. 28, 2007

	
	Total
	200,000
	200,000
	0
	20,000,000
	


The Charter capital can be increased or decreased due to the company’s operation situation and decision by the Members Council.

Article 8: Shares

1. The Company has:

a) A joint-stock company must include popular shares. An owner of popular share is a popular shareholder.

b) A joint-stock company can have the preferred shares. An owner of preferred share is called as a preferred shareholder.

The preferred share included the followings:

· Preferred share for voting.

· Preferred share for dividends.

· Preferred share for returned.

· Other Preferred share for.

2. Quantity of purchase-registered founders’ shares:

	Full name  founder share-holder
	Shared capital (VN$ million)
	Time of shared capital

	
	Total shares
	Capital ownership
	Type of share
	

	
	
	
	Popular share
	
	
	
	

	
	Quantity
	value
	
	Quantity
	value
	Quantity
	value
	Quantity
	value
	Quantity
	value
	

	Nguyen Quoc Khanh
	19000000
	190000
	Private
	19000000
	190000
	0
	0
	0
	0
	0
	0
	Jun. 28, 2007

	Nguyen Van Van
	500000
	5000
	Private
	500000
	5000
	0
	0
	0
	0
	0
	0
	Jun. 28, 2007

	Nguyen Quoc Khoi
	500000
	5000
	Private
	500000
	5000
	0
	0
	0
	0
	0
	0
	Jun. 28, 2007


3. A person is entitled to purchase the preferred shares for dividends, shares for returned and other preferred shares decided by Great Board of shareholders.

4. Each share of same type creates its owner with equal rights, obligations and benefits.

5. Popular shares cannot be transferred into preferred shares. The preferred shares can be transferred into the popular shares decided by Great Board of shareholders.

Article 9: Popular shareholder’s rights:

1. Popular shareholder has the following rights:

a) Attending and speaking in the great shareholders conferences and carrying out his/her directly voting right or by his/her authorized representative; each popular shareholder has one vote;

b) Receiving dividends at levels decided by Great Board of shareholders;
c) In priority for getting new shares offered corresponding to rate of the company’s each shareholder’s popular shares.

d) Freely to transfer his/her shares to other shareholders and persons other than shareholder, unless case regulated at Item 5 – Clause 84 of Business Law;
e) Considering, referring and copying the information from the list of shareholders with voting right and requiring to modify the inexact information;

f) Considering, referring and copying the Company Charter, book of Great Board of shareholders’ meetings and its resolutions;

g) When the company is discharged or bankrupted, received part of remaining asset corresponding to his/her shares in the company;

h) Other rights are based on the regulations of the Business Law and the Company Charter.
2. Shareholders or groups of shareholders own over 10% of total popular shares in consecutive term at least 06 months or other rate less than as regulated at the company charter, having the following rights:

a) Appointing person in Management Board and Control Board (if any);

b) Considering and copying the books of Minutes and resolutions of Management Board, financial reports of middle year and every year on the form of the accounting system of Viet Nam and Control Board’s reports;

c) Required to convoke a meeting of Great Shareholders Board if it’s regulated at Item 3 of this Article;

d) Requiring Control Board to verify each particular event concerning management, operation of the company when he/she considers it’s necessary. Such requirement is done in writings.
3. Shareholders or groups of shareholders are regulated at Item 2 of this Article are entitled to convoke a meeting of Great Shareholders Board in the following cases:

a) Management Board seriously violates the shareholders’ rights, managers’ obligations or gives decision beyond its assigned competence;

b) Management Board’s term of office has exceeded 06 months that a new Management Board has not been voted for replacement;

Required to convoke a meeting of Great Shareholders Board, it should be done in writings. Attached with the materials, proof for violation of Management Board, levels of violation or decision exceed competence.

4. For appointment of person in Management Board and Control Board regulated at Point a – Item 2 of this Article executed as follows:
a) Popular shareholders voluntarily gather in group to satisfy the regulated condition for appointing person in Management Board and Control Board, it should be informed for group’s meeting to participator shareholders for reference at latest right after an opening of Great Shareholders Board.

b) Based on number of members of Management Board and Control Board, shareholders or groups of shareholders regulated at Item2 off this Article, entitled to appoint one or some persons on decision by Great Shareholders Board as candidate(s) for Management Board and Control Board. If number of candidates are appointed by shareholders or groups of shareholders less than number of candidates that they are entitled to do so on decision of Great Shareholders Board, then number of balancing candidates are appointed by Management Board, Control Board and other shareholders.
Article 10: Obligations for popular shareholders:
1. Sufficiently paying number of purchase-guaranteed shares within 90 days since the company is issued a business registration certificate; being responsible for the debts and other property obligations of the company within his/her shared capitals in the company.

Not being withdrawn the capitals shared with popular shares from the company under any form, unless the company or others repurchase such shares. If there is a shareholder withdraws part or whole of his/her share capitals other than regulations at this item, then members of Management Board and legal representative of the company should be jointly responsible for the company’s debts and other property obligations within values of withdrawn shares.

2. Complying with the company’s Charter and internal management rules.

3. Executing the decisions of Great Shareholders Board, Management Board.

4. Executing other obligations under regulations of the Business Law and the company charter.

Popular shareholders must be individually responsible when they are in the name of company under every form for carrying out one of the following acts:

a) Violating the law;

b)  Carrying on business and other transactions for their own benefits or serving for benefits of other organizations, individuals;

c) Paying the undue debts to financial risks that can arise to the company.
Article 11: Founder shareholders’ popular shares:

1. The founder shareholders have to register purchasing at least 20% of total popular shares entitled to offer and they should sufficiently pay number of purchase-registered shares within 90 days since the company is issued a business registration certificate.
2. Within 90 days since it’s is issued a business registration certificate, the company should inform contribution of share capitals to a business registration agency.

The company’s legal representative is individually responsible for damages to the company and others due to late notice or untrue, inexact, insufficient notice.

3. If a founder shareholder does not pay his/her sufficient number of purchase-registered shares, then such number of shares is treated by one of the following ways:

a) The remaining founder shareholders will sufficiently contribute that number of shares at rate of their share ownership in the company;
b) One or some founder shareholders accept(s) to contribute such number of shares sufficiently;
c) Mobilizing others other than founder shareholder for accepting to contribute such number of shares; such accepters naturally become the company’s founder shareholders. In such case, founder shareholder does not contribute his/her shares as registered naturally he/she is no longer a shareholder of the company.

If numbers of founder shareholders’ registered shares are not contributed sufficiently, then founder shareholders will be jointly responsible for the company’s debts and other property obligations with values of their insufficient contributed shares.

4. If the founder shareholders don’t register to get numbers of offered shares fully, then numbers of balancing shares should be offered and sold fully within 03 years since the company is issued a business registration certificate.

5. Within 03 years since the company is issued a business registration certificate, the founder shareholders have the rights freely for transferring their popular shares to other founder shareholders, but transferred their own popular shares only to person other than founder shareholder, if it is agreed by Great shareholders Board. In such case, the shareholders plan to transfer the shares not having the right s for voting to transferring such shares and transferees are naturally become the company’s founder shareholders.

After a period of 03 years since the company is issued a business registration certificate, the limits are for popular shares of founder shareholders cancelled.

Article 12: Preferred shares for voting

1. Preferred shares for voting are ones with number of votes more than those of popular shares. Number of votes from one preferred share for voting: 2/1.

2. Only the founder shareholders have to rights to hold the preferred shares for voting. Preferred voting of founder shareholder is valid only within 03 years since the company is issued a business registration certificate. After that period, founder shareholders’ preferred shares for voting are altered into popular shares.

3. Rights for shareholder owned shares for voting:

· Voting the issues belonging to Great Shareholders Board to number of regulated votes;

· Having other rights like popular shareholders unless transfer of those shares to others.

Article 13: Preferred shares for dividend:

1. Preferred shares for dividend are ones paid dividends at higher levels to those of popular shares or annually stable levels. The dividends are annually divided, including fixed dividend and compensated dividend. Fixed dividend is not depending on the company’s business results. Clear level of fixed dividend and determining method of compensated dividend is written on the stocks of preferred shares for dividend.

2. Rights for preferred shareholder for dividend:
a) Receiving dividend at regulated rate;

b) Receiving back part of remaining assets corresponding to his/her number of shares in the company  after the company has fully paid the debts, preferred shares for returned when the company is discharged or bankrupted;

c) Other rights like popular shares unless rights for voting, attending Great Shareholders Board’s meeting and appointing person in Management and Control Board.

Article 14: Preferred shares for returned: 
1. Preferred shares for returned are ones that will be returned the capitals by the company whenever it is required by owner or on condition given in the stocks of preferred shares for returned;

2. Rights for preferred shareholders for returned:

The shareholders own the preferred shares for returned with other rights like popular shareholders unless rights for voting, attending Great Shareholders Board’s meeting and appointing person in Management Board and Control Board.

Article 15: Stock:

1. As certificates issued by the company or entry to be recorded for confirming ownership or some shares of the company called as the stocks. A stock has two types: named stock and unnamed stock;

2. If it’s error in contents and form of the stocks issued by the company, then rights and benefits of its owners not affected. Chairman of Management Board and Director or General Director of the company are jointly responsible for damages due to those errors caused to the company.

If the stocks are lost, torn, fired or destroyed under other forms, then shareholders are re-issued the stocks by the company on such shareholder’s proposal. To the face-valued stocks of over VN$ 10 million, before receiving a proposal for re-issuance of new stock, the company’s legal representative can require its owner to put an notice for such lost, fired or destroyed stock under other form and 15 days later, since it’s put such notice, it will be proposed to the company for re-issuance of new stock.

Article 16:  Shareholder Registration Book

1. The joint-stock company must establish and keep the shareholder registration since it is issued a business registration certificate. The shareholder registration book can be a writing, book of electronic data or both.
2. The shareholder registration book is kept at the company’s head office or center for registration, deposit, compensation and securities payment. The shareholders have the rights for verifying, referring or copying the contents of shareholder registration book in working hours of the company or center for registration, deposit, compensation and securities payment.
Article 17: Offer and transfer of shares:

1. Management Board decides time, method and price for offer of sales-allowed shares. The Offering prices of shares are not less than a market price at each time of offer or value recorded in the books of shares at the nearest time, unless the following cases:

a) The first offered shares for persons other than founder shareholders;

b) The offered shares for all the shareholders at rates of their presently owned shares in the company;

c) The offered shares for brokers or sponsors. In such case, numbers of discounts or rates of discounts should be clearly agreed by shareholders represented for at least 75% of total voting-entitled shares;
2. If the company issues more popular shares and offers those shares for all the popular shareholders at rates of their presently owned shares in the company, then it should be carried out on the following regulations:

a) The company has to inform in writings to shareholders in the assuring way to their permanently residential addresses. Such notice has to be put advertisement in papers for 03 consecutive series within 10 working days since the date of notice;

b) The shareholders have the rights to transfer their priority of purchasing shares to others;

c) If the share-purchasing registration notes are not sent to the company timely as the notice, then the concerning shareholders are considered not receiving purchase priority. If numbers of issuance-planned shares are not registered by shareholders and priority transferees for full purchase, then the remaining issuance-planned shares will be managed by Management Board. The Management Board can distribute those numbers of shares for the company’s shareholders or others in the reasonable way in more convenient condition than those offered to shareholders, unless if Great Board of shareholders gives other agreement or the shares are sold through a stock exchange center.

3. The shares are considered as sold when it’s paid fully and the information for purchasers regulated at Item 2, Clause 86 of Business Law to be recorded righteously and sufficiently into the shareholder registration book; since that time, share purchasers will become the company’s shareholders.
4. After the shares are sold, the company should issue and deliver the shares to the purchasers. The company can sell the shares without delivering the shares. In such case, the information for shareholders regulated at Item 2, Clause 86 of Business Law to be recorded into the shareholder registration book as sufficiently to certify those shareholders’ share ownership in the company.

5. The shares are freely transferred, unless regulated at Item 3, Clause 81 and Item 5, Clause 84 of Business Law. Such transfer is carried out in writings in the normal way or handing the shares. The transfer documents should be signed by transferors and transferees or their representatives. The transferors are still owners of concerning shares until the names of transferees are registered into the shareholder registration book. If it’s transferred part of shares in the named stocks, then the former stocks are cancelled and the company issues the new stocks to be recorded numbers of transferred shares and the balancing shares.

6. Condition, method and procedure for offering sales of shares to public, performed on the regulations of the law for securities.

Article 18: Issuance of bonds:

1. The joint-stock company has the rights of issuing the bonds, transferable bonds or the types of other bonds regulated by the law.

2. The company is not entitled to issue the bonds in the following cases, unless the law for securities has other regulations:

a) Not paying both principle and interest of issued bonds fully, not paying or paying the due debts insufficiently in 03 last consecutive years;

b) After-tax interest rates average of 03 last consecutive years are not higher than planned interest rates to pay for the issuance-planned bonds. Issuance of bonds for the debtors as financial organizations are selected not limited by regulations at Point a and Point b of this Item.

3. The Management Board has the rights to decide the types of bonds, total value of bonds and the time of issuance, but it should be reported Great Board of shareholders at the latest meeting. Such reports should be attached with the materials and the records for explanation of Management Board’s decision for issuance of bonds.

Article 19: Purchase of shares, bonds:

The company’s shares, bonds can be purchased by Vietnamese currency, freely exchanged foreign currencies, gold, values of land use rights, values of intellectual property rights, technologies, technical secrets, other assets and it should be fully paid per once.

Article 20: Re-purchase of shares required by shareholders:

1. The shareholders vote to oppose decision for the company’s re-organization or changing rights, obligations for shareholders regulated at this Charter, they have the rights to require the company for re-purchase of their shares. Such requirement is done in writings and sent to the company within 10 working days since Great Board of shareholders has passed decision for the issues regulated at this item.
2. The Company has to re-purchase the shares on requirement of shareholders regulated at Item1 of this article with market prices within 90 days since receiving such requirement. If it is not agreed for prices, then those shareholders can sell their shares to others or the parties can require a professional pricing organization for assessment. The company introduces at least 03 professional pricing organizations for shareholders’ selection and such selection is final.
Article 21: Re-purchase of shares by the company’s decision:

The company has the rights to re-purchase not exceeded 30% of total sold popular shares, part or whole of sold preferred shares for dividend on the following regulations:

1. The Management Board has the rights to decide repurchase not exceeded 10% of total shares of each type offered in every 12 months. Otherwise, repurchase of shares is decided by Great Board of shareholders.

2. The Management Board decides re-purchasing prices of shares. For the popular shares, the re-purchasing prices are not higher than market prices at each time of re-purchase, unless regulated at Item 3 of this article. For other types of shares, if the company and concerning shareholders have not any other agreement, the re-purchasing prices of shares are not lower than market prices.

3. The company can re-purchase the shares of each shareholder corresponding to rates of their shares in the company. Such decision for re-purchase of the company’s shares should be informed by an assuring method to all the shareholders within 30 days since such decision is passed by the shareholders for agreement to resell the shares to be offered their shares by an assuring method to the company within 30 days since the date of notice. The company repurchases the offered shares in the above-said period only.

Article 22: Payment condition and treatment to repurchased shares:

1. The Company is only entitled to pay the repurchased shares to the shareholders as regulated at Article 20 and Article 21 of this Charter if right after paid the repurchased shares fully, the company still assures to pay the debts and other property obligations sufficiently.

2.  The shares are repurchased as regulated at Article 20 and Article 21 of this Charter, considered as withdrawn shares and belonging to the sales-allowed shares.

3.  The stocks confirm repurchased share ownerships; it has to be destroyed right after the appropriate shares are fully paid. Chairman of Management Board and Director (General Director) must be jointly responsible for damages due to not destroyed or lately destroyed caused by such stocks to the company.

4.  After it’s fully paid the repurchased shares, if total property value is recorded in the company’s accounting book lower than 100%, then the company should inform all the debtors for reference within 15 days since the re[purchased shares are fully paid.
Article 23: Payments of dividends:

1. The dividends are paid for the shareholders, performed on the conditions separately applied for each preferred share.

2. The dividends pays for the popular shares confirmed in the basis of net profits performed and the payments of dividends are extracted from sources of profits retained by the company. The joint-stock company is entitled only to pay the dividends for shareholders when the company has fulfilled its taxable obligations and other financial obligations on the law’s regulations; extracted to establish the company’s funds and compensated the last losses on the law’s regulations and this Charter; right after paying the assigned dividends fully, the company has to assure the full payments of due debts and other property obligations.

The dividends can be paid in cash, shares of the company or other assets on decision by Great Board of shareholders. If it’s paid in cash, then it should be carried out in VN$ and it can be paid by checks or money orders mailed to the shareholders’ permanently residential addresses.
The dividends can be paid by transfer through banks when the company has had a shareholder’s full detail of bank. If the company has transferred just right as a bank’s detailed information: shareholder’s notice, then the company is not responsible for damages arisen from such transfer.
3. The Management Board has to establish the list of shareholders who receive the dividends, to confirm the levels of dividends paid to each share, term and form of payment at latest 30 days before each time of paying dividend. The notice of dividend payment has to be sent by a assured method to the registered addresses of all the shareholders at latest 15 days before performing to pay the dividends.,

4. If a shareholder transfers his/her shares in a time between a ending time for establishing the list of shareholders and a time of dividend payment, then a transferor is a dividend recipient from the company.
Article 24: Withdrawal to payments of repurchased shares or dividends:

1. If payments of repurchased shares other than as regulated at Item 1, Article 22 of this Charter or paying the dividends other than as regulated at Article 23 of this Charter, then the shareholders should return the received sum of money, other assets to the company; if a shareholder does not return it to the company, then such shareholder and all the members of Management Board should be jointly responsible for the company’s debts and other property obligations within values of sums, assets paid for shareholder that have not been returned. 
CHAPTER 3
STRUCTURE OF THE COMPANY’S ORGANIZATION 
Article 25: Structure of the company’s management and control organization:

The company’s management organization structure includes:

· Great Board of Shareholders.

· Management Board includes:
+ Mr. Nguyen Quoc Khanh

+ Mr. Nguyen Van Van.

+ Nguyen Quoc Khoi.
· General Director: Mr. Nguyen Quoc Khanh

· Chairman of Management Board: Mr. Nguyen Quoc Khanh.

Article 26: Great Board of Shareholders:
1. Great Board of Shareholders includes all the shareholders with voting, as the company’s highest deciding unit.

2. Great Board of Shareholders has the following rights and obligations:

a) Passing the company’s development orientation;

b) Deciding the types of shares and total shares of each type entitled for sales offer; deciding the annual levels of dividends for each share;

c) Voting, dismissing the members of Management Board and members of Control Board;

d) Deciding investment or sales of assets valued equal or more than 50% of total asset value recorded in the company latest financial report;

e) Deciding amendment, addition to the company’s Charter, unless adjusting the charter capital due to sales of  more sales of new shares within numbers of shares entitled for sales offer as regulated at this charter;

f) Passing the annual financial reports;

g) Deciding repurchase of over 10% of total sold share for each type;

h) Considering and treating the violations of Management Board, Control Board caused damages to the company and the company’s shareholders;

i) Deciding to re-organization, discharge of the company.

3. The Shareholders are an organization with the rights to appoint one or some persons (giving clear maximum quantity) represented on authorization for performing the rights of their shareholders on the law’s regulations; if there are more than one representative on authorization to be appointed, then it should be confirmed clearly to numbers of shares and votes of each representative. For appointment, termination or change in representative on authorization, it should be informed in writings to the company.

Article 27: Management Board:

1. The Management Board is the company managing unit, having the full right in the name of company for deciding, performing its rights and obligations not belonging to competence of Great Board of Shareholders.

2. The Management Board has the following rights and responsibility:

a) Deciding the strategies, medium term development plans and annual business plan of the company.
b) Proposing the types of shares and total shares are entitled for sales offer of each type;
c) Deciding to offer new shares within number of shares entitled for sales offer of each type; deciding to mobilize more capitals in the other forms;
d) Deciding to offer for sales of the company’s shares and bonds;

e) Deciding to repurchase the shares as regulated at Item 1, Article 21 of this Charter;

f) Deciding the investment plans and investment projects in competence and limit on the Business Law’s regulations or this Charter;
g) Deciding the market development solutions, marketing and technologies; passing the contracts of purchase/sales, loans, lending and other contracts valued equal or more than 50% of total asset value recorded in the company’s latest financial report; unless the contracts and transactions as regulated at tem 1 and Item 3, Article 40 of this Charter;

h) Nominating, dismissing, signing the contracts, terminating the contracts to Director (or General Director) and other important managing persons; deciding the levels of salary and other benefits of those managing persons; appointing representatives on authorization for performing share ownerships or capitals shared from other companies; deciding the levels of commission and other benefits for those persons;

i) Supervising, instructing Director (or General Director) and managing persons in operations of the company’s daily business; 

j) Deciding the company’s organization structure, internal management regulations; deciding establishment of subsidiaries, branches, representative offices and shared capitals, purchase of shares by other companies;

k) Reviewing the programs, contents of materials serving for Great Shareholder Board’s meeting; convoking Great Shareholder Board’s meeting or taking opinions for Great Shareholder Board’s approval to decision;

l) Presenting the annually financial reports of balance sheet to Great Shareholder Board;
m) Proposing the levels of payable dividends; deciding the terms and procedures for dividend payments or treating the losses arisen in the course of business;

n) Proposing re-organization, discharge or bankrupt requirement of the company.

3 The Management Board passes a decisions by voting at a meeting; taking opinions in writings. Each member of Management Board has one vote.

4 When performing its functions, responsibilities, the Management Board complies with the law’s regulations and this Charter and decision of Great Shareholder Board. If a decision passed by Great Shareholder Board other than the law’s regulations and this Charter causing damages to the company, then the members have approved to pass such decision, then they should be jointly responsible for that decision and they should compensate damages to the company; the members opposed to pass the above-said decision, they will be exempted from responsibility. In such case, the shareholders own the company’s shares for consecutive term at least one year, having the rights to require the Management Board to suspend the above-said decision.

Article 28: Chairman of Management Board:

1. Great Shareholder Board (or Management Board) votes Chairman of Management Board. If the Management Board votes Chairman of Management Board, then Chairman is voted among the members of Management Board. Chairman of Management Board can concurrently hold the company’s Director (or General Director).

2. Chairman of Management Board has the following rights and obligations: 

a) Establishing the programs, operation plans of the Management Board.

b) Preparing or organizing the programs, contents, materials serving for the meetings; convoking and leading the Management Board’s meetings;

c) Organizing to pass the management Board’s decisions;

d) Supervising the courses of organization and execution of the Management Board’s decisions;

e) Leading the meetings of Great Shareholder Board.
3. If Chairman of Management Board is absent, then it’ll be authorized in writings for another member to execute the rights and responsibilities for Chairman of Management Board. If it is not authorized for any member or Chairman of Management Board does not work, then the remaining members vote one person among the members temporarily to hold a position of Chairman of Management Board on the principle in majority of more than half.
Article 29: Director (General Director)

1. The Management Board nominates one person among them or leased another person as Director (or General Director).

2. Director (General Director) is a person who executes the company’s daily business operation, under supervision by Management Board and holding responsibility before Management Board and before the law for execution of the assigned rights and tasks.

Director’s (or General Director) term of office is not beyond 5 years; it can be re-nominated with unlimited number of terms of office.

The standard and condition of Director (or General Director) as regulated as Clause 57 of the Business Law.

Director (or General Director) is not held concurrently a position of Director (or General Director) of other company.   

3. Director (General Director) has the following rights and responsibilities:

a) Deciding the issues concerning the company’s daily business operation without decision by Management Board.
b) Organizing to execute the Management Board’s decisions;

c) Organizing to execute the company’s business plans and investment plans;

d) Proposing the plans for the company’s organization structure and investment projects; 

e) Nominating, dismissing the company’s managing titles, unless the titles belonging to the Management Board’s competence

f) Deciding the salary and allowances (if any) to the laborers in the company, including managing persons belonging to competence for nomination of Director (or General Director);
g) Recruiting the laborers.

h) Proposing the plans for paying the dividends or handling the losses in business.

4. Director (General Director) has to execute the company’s daily business operations just right as the law’s regulations, this Charter, labor contracts signed to the company and decision of Management Board. If he/she executes other than to this regulation, to cause damages to the company, then Director (General Director) is responsible before the law and he/she should compensate the damages caused to the company.
Article 30: The compensation, salary and other benefits for members of Management Board, Director or General Director

1. The company is entitled to pay compensation, salary for members of Management Board, Director or General Director and other managing persons on the business results and effects.

2. The compensation for members of Management Board, salary for Director or General Director and other managing persons calculated into the business costs regulated by the law for business income tax and it must be shown in a separate item in the company’s annually financial reports, it should be reported Great Board of Shareholders at annual meeting..

Article 31: The obligations for the company’s managing persons

1. Members of Management Board, Director or General Director and other managing persons have the following obligations:

a) Executing the rights and assigned tasks just right as the Business Law’s regulations, concerning laws, this Charter, decisions of Great Board of Shareholders.

b) Executing the rights and assigned tasks truly and diligently at the best on purpose of assuring for the company’s lawfully maximum benefits and the company’s shareholders;
c) Truly to the company’s benefits and the company’s shareholders, not using the company’s information, secret, business opportunities, not misusing his/her position and rights, using the company’s assets for his/her own benefits or serving for the benefits for other individual or organization.

d) Timely, sufficiently, exactly informing the company about the other businesses that he/she and concerned persons as owners or having shared capitals, governed shares; such information should be posted at the company’s head office and branches;
2. Unless the obligations as regulated at Item 1 of this Article, Management Board, Director or General Director is not allowed to raise salary when the company has not paid the due debts fully.
Article 32: Competency for convoking the Great Shareholder Board’s meeting:

1. The Great Shareholder Board holds annual meeting or unusual meeting at least once per year. The location for holding Great Shareholder Board’s meeting, it must be in the territory of Viet Nam.

2. The Great Shareholder Board must hold annual meeting within 4 months since the end day of fiscal year.

The Great Shareholder Board annually discusses and passes the following issues:

- Annually financial reports;

- Reports of Management Board for assessing real condition of the company’s business management;

- Reports of Control Board for the company management of Great Shareholder Board, Director (or General Director);

- Levels of dividends to every share of each type;

- Other issues belonging to competence.

3. The Management Board must convoke unusual meeting of Great Shareholder Board in the following cases:

a) Management Board considers it is necessary for the company’s benefits;

b) Number of Management Board’s remaining members less than those of members as regulated by the law;

c) On requirement of shareholders or groups of shareholders as regulated at Item 2, Article 9 of this Charter;

d) On requirements by Control Board.

4.  The Management Board must convoke Great Shareholder Board’s meeting within 30 days since number of Management Board’s remaining members as regulated at Point b or receiving requirement as regulated at Point c and Point d, Item 3 of this Article.

If Management Board does not convoke Great Shareholder Board’s meeting as regulated, then Chairman of Management Board has to hold responsible before the law and having to compensate damages arisen to the company.

5. If the Management Board does not convoke Great Shareholder Board’s meeting as regulated at Item 4 of this Article, within 30 next days, the Control Board is on behalf of Management Board to convoke Great Shareholder Board’s meeting on this Charter’s regulations. If the Control Board does not convoke Great Shareholder Board’s meeting as regulated, then Chief of Control Board should be responsible before the law and having the compensate damages arisen to the company.

6. If the Control Board does not convoke Great Shareholder Board’s meeting as regulated at Item 5 of this Article, then the shareholders or groups of shareholders as regulated at Item 2, Article 9 of this Charter required, they are entitled to replace Management Board, Control Board to convoke Great Shareholder Board’s meeting on this Charter’s regulations.

7. Convoker has to establish the list of shareholders with the rights for attending Great Shareholder Board’s meeting, providing the information and solving the claims concerning the list of shareholders, establishing the meeting’s programs and contents; preparing the materials, determining the time and location of meeting; sending the notices of invitation to each shareholder with the rights for attending the meeting on this Charter’s regulations.

8. Costs for convoking and processing Great Shareholder Board’s meeting as regulated at Items of 4, 5 and 6 of this Charter will be refunded by the company.     

Article 33: Condition for processing Great Shareholder Board’s meeting:

1. Great Shareholder Board’s meeting is processed when there are number of attending shareholders represented at least 65% of total entitled shares for voting;

2. If Great Shareholder Board’s first is not in condition for processing as regulated at Item 1 of this Article, then it should be convoked at the second time within 30 days since the first meeting has been intended. The Great Shareholder Board’s second meeting is  processed when it has number of attending shareholders represented for at least 51% of total entitled shares for voting;

3. If the second meeting is not in condition for processing as regulated at Item 2 of this Article, then it should be convoked at the third time within 20 days since the second meeting has been intended. In such case, the Great Shareholder Board’s meeting is processed not depending on number of attending shareholders and rate of number of shares entitled for voting of attending shareholders.

4. Only Great Shareholder Board is entitled to change in the meeting’s programs with the notices of invitation as regulated at Article 37 of this Charter.
Article 34: Form for processing the meeting and voting at Great Shareholder Board:

Form for processing the meeting and voting at Great Shareholder Board regulated as follows:

1. Before the opening day of meeting, it should process to register for attending the Great Shareholder Board until it’s assured for full registration of shareholders entitled for attending. The registers for attending will be issued the voting cards corresponding to the issues required for voting in the meeting’s program; 
2. Chairperson, clerk and board of vote-counting of the Great Shareholder Board’s meeting regulated as follows:
a) Chairman of Management Board is a chairperson of a meeting convoked by Management Board; if Chairman is absent or temporarily disable to work, then the remaining members vote one person among them as chairperson of meeting; if it cannot find a person as chairperson, then the members of Management Board at a highest position for managing Great Shareholder Board, to vote a chairperson of meeting among the attendants and the persons have highest number of votes as a chairperson of meeting; 

b) Otherwise, signatory of convoking Great Shareholder Board’s meeting for managing Great Shareholder Board, to vote a chairperson of meeting; and the persons have highest number of votes as a chairperson of meeting;

c) Chairperson appoints one person as clerk for establishing the Minutes of Great Shareholder Board’s meeting;

d) Great Shareholder Board votes a vote-counting board not over 30 persons on the proposal by chairperson of meeting.

3. The meeting’s program and contents must be passed by Great Shareholder Board right at the opening meeting. The program must determine clearly and details of time to each issue in the meeting’s programming contents.

4. Chairperson and clerk of Great Shareholder Board are entitled to execute the necessary measures to manage the meeting seasonably, orderly, just right as the programs passed and reflected expectation of majority of attendants.

5. Great Shareholder Board discusses and votes on each issue in the program’s contents. The voting is processed by collecting the voting cards of approving resolution, then collecting the voting cards of  not approving resolution; finally, counting the votes, gathering the approving and disapproving votes, and blank votes. The result of vote-counting is announced by chairperson right before the meeting is ended.

6. The shareholders or attending authorized persons come after the meeting is opened, being registered and having the right for participating in voting right after registration. Chairperson is not allowed to stop a meeting for latecomers’ registration; in such case, effect of voters has processed not affected.
7. Convoker of Great Shareholder Board has the rights:

a) Requiring all the attendants in subject to control or other security measures;

b) Requiring the authorized agencies to maintain a meeting; compelling persons not complying with a chairperson’s executing rights, willingly causing disorder, hindering a meeting’s normal progression or not complying with requirements for security check such as getting out of a Great Shareholder Board ‘s meeting.

8. Chairperson is entitled to suspend Great Shareholder Board’s meeting with full presence of registered attendants as regulated until another time or changing location of meeting in the following cases:

a) Location of meeting has not sufficiently convenient seats for attendants;
b) There is attendant expressed his/her act for hindering, causing disorder, risk to cause a meeting not processed justly and lawfully.
The maximum term for suspending a meeting is not beyond 03 days since a planned day of opening meeting.

9. If chairperson suspends or temporarily stops Great Shareholder Board’s meeting other than as regulated at Item 8 of this Article, Great Shareholder Board votes another person among attendants for replacing a chairperson, to manage a meeting until it is ended and effects of voting at that meeting are not affected.

Article 35: The list of entitled shareholders to Great Shareholder Board’s meeting  
The list of entitled shareholders to Great Shareholder Board’s meeting is established in the basis of registration book of the company’s shareholders. The list of entitled shareholders to Great Shareholder Board’s meeting is established when it has a convoking decision and completely established at latest 30 days before the opening day of Great Shareholder Board’s meeting. 
The shareholders have the rights to Great of verifying, referring, extracting and copying the list of entitled shareholders to Great Shareholder Board’s meeting: requiring modification to the incorrect information or addition of necessary information for them in the list of entitled shareholders to Great Shareholder Board’s meeting.

Article 36: The programs and contents of Great Shareholder Board’s meeting:

1. Convoker of Great Shareholder Board’s meeting must establish the entitled shareholders to Great Shareholder Board’s meeting and voting; preparing the programs, contents, materials of meeting and drafting the solutions to each issue in the meeting’s programs; determining the time, location of meeting and sending the notices of invitation to the entitled shareholders to meeting.

2. The shareholders or groups of shareholders as regulated at Item 2, Article 9 of this Charter, having the rights of proposal to enter in the programs of Great Shareholder Board’s meeting. Such proposal must be done in writings and sent to the company at latest 03 working days before the opening day. Such proposal must clearly show the names of shareholders, shareholders’ quantities of each type of share, number and date of shareholders’ registration to the company, proposed issues are entered in the meeting’s programs.

3. Convoker of Great Shareholder Board’s meeting has the right to reject proposal regulated at Item 2 of this Article if there is one of the following cases:

a) Proposal is sent not in right time or insufficient, not right as the contents;
b) Proposed problems are not in competence for decision of Great Shareholder Board.

4. Convoker of Great Shareholder Board’s meeting must accept and take proposal regulated at Item 2 of this Article in the intending programs and the meeting’s contents, unless as regulated at Item 3 of this Article; proposal is officially added into the meeting’s programs and contents if Great Shareholder Board approves it.

Article 37: Invitation of Great Shareholder Board’s meeting
1. Convoker of Great Shareholder Board’s meeting must send the notice of invitation to all the entitled shareholders to meeting at latest 07 working days before the opening day. Such notice is sent by registered method to the shareholders’ permanently residential addresses.
2. Attached to the notices of invitation with the forms for appointment of authorized representative for attending the meeting, meeting’s programs, votes, discussing materials as the basis for passing decision and draft resolution to each issue in the meeting’s programs. If the company has its Website, then the notices of invitation and the enclosed materials should be shown in that Website and also, sending the notices to the shareholders.

Article 38: Approval of Great Shareholder Board’s decision:

1. Great Shareholder Board approves the decisions in its competence by the form of voting at the meeting or taking opinions in writings.

2. Decision of Great Shareholder Board for the following matters must be approved by the form of voting at Great Shareholder Board’s meeting:

a) Modifying, adding the Company Charter; 

b) Approving the company’s development orientation;

c) Deciding to the types of shares and total shares of each entitled type for sales offer;

d) Voting, dismissing the members of Management Board and Control Board;

e) Deciding investment or sales of valuable assets as regulated at Point d, Item 2, Article 26 of this Charter;

f) Passing the annually financial reports;

g) Re-organizing, discharging the company.

3. Decision of Great Shareholder Board is passed at the meeting when it has in the following condition:
a) Approved by number of shareholders represented at least 65% of total votes of all the attending shareholders;
b) For deciding the types of shares and total shares of each type entitled for sales offer; modifying, adding the Company Charter; re-organizing, discharging the company; investing or sales of valuable assets as regulated at Point d, Item 2, Article 26 of this Charter, then it should be approved by number of shareholders represented at least 75% of total votes of all attending shareholders;

c) For voting the members of Management Board and Control Board, it must be carried out in the method of gathered votes, accordingly, each shareholder has total votes corresponding to total owned shares multiplying to number of voted members of Management Board or Control Board and the shareholders are entitled to gather their total votes for one or some candidates.
4. The decisions are approved at Great Shareholder Board’s meeting with number of direct shareholders and authorized attendants represented 100% of total entitled shares for voting that is lawful and valid even when schedule and procedure of convoking, the meeting’s programs and contents and the method for processing the meeting not executed right as regulated.

5. If decision is passed in the form of taking opinions in writings, then decision of Great Shareholder Board is passed if it has approval by number of shareholders represented at least 75% of total votes.

6. Decision of Great Shareholder Board must be informed to the entitled shareholders to Great Shareholder Board’s meeting within 15 days since such decision is passed.

Article 39: The Minutes of Great Shareholder Board’s meeting and the Minutes of Management Board’s meeting:

1. All the meetings of Great Shareholder Board and Management Board must be fully recorded in the book of Minutes;

2. The Minutes of meeting is completely done and passed before the meeting is ended;

3. The Chairperson and clerk must be responsible for truth and accuracy for the contents of the meeting’s Minutes. The Minutes of Great Shareholder Board’s meeting must be sent to all the shareholders within 15 days since it is ended.

Article 40: Contracts, transaction must be approved by the Great Shareholder Board or Management Board:

1. Contracts, transaction between the company and the following objects should be approved by the Great Shareholder Board or Management Board:

a) Shareholders, representative authorized by shareholders owned over 35% of total popular shares of the company and their related persons;

b) Members of Management Board, Director or General Director;

c) Companies as regulated at Point a and Point b, Item 1, Clause 118 of the Business Law and concerning persons of Members of Management Board, Director or General Director;

2. Management Board approves the contracts and transactions valued less than 50% of the business’ total property value recorded in the latest financial report. The legal representative must send to Members of Management Board; it’s posted at the company’s head office, branches with a draft contract or notice of such transaction’s main contents. The Management Board decides approval of contract or transaction within 15 days since it’s posted; concerning beneficiary members are not entitled to voting.

3. The Great Shareholder Board approves the contracts and other transaction unless as regulated at Item 2 of this Article. The Management Board presents a draft contract or explaining such transaction’s main contents at Great Shareholder Board’s meeting or taking opinions from shareholders in writings. In such case, concerning shareholders are not titled to voting; contract or transaction is approved when it has approval by number of shareholders represented at least 65% of total remaining votes. 

4. The contracts, transaction are null and void and treated on the law’s regulations when it’s contracted or performed without approval as regulated at Item 2 and Item 3 of this Article. The company’s legal representative, shareholders, concerning members of Management Board or Director (or General Director) must compensate damages arisen, to return the company the benefits collected from such contract, transaction.
Article 41: Presentation of annually financial reports:

1. At each time of end fiscal year, the Management Board must prepare the following reports and materials:
a) The company’s reports for business situation;

b) Financial reports;

c) Reports for assessment to the company’s management, operation.

2. The reports and materials as regulated at Item 1 of this Article must be sent to the Control Board on purpose of verifying at latest 30 days before the opening day of Great Shareholder Board’s annual meeting.

3. The reports and materials are prepared by the Management Board; the verifying reports of Control Board and the audit reports must be posted at the company’s head office and branches at latest 07 working days before the opening day of Great Shareholder Board’s annual meeting.

The shareholders have owned the company’s shares consecutively at least one year, entitled by themselves or together with their attorney or accountant and registered auditor directly reviewing the reports as regulated at this Article in a reasonable time.     
Article 42: Control Boards
(If a company has more than 11 members, it should have a Control Board. The standards and conditions, rights, obligations and operations as well as the concerning issues to Control Board as regulated at the clauses of 121, 122, 123, 124, 125, 126 and 127 of the Business Law).

Article 43: Publicity of information for the joint-stock company:

1. The joint-stock company must send its annually financial reports passed by Great Shareholder Board to the Government’s competent agencies on the law’s regulations on accounting and the concerning laws.

2. Summary of the annually financial reports contents must be informed to all the shareholders.

3. All the organizations, individuals are entitled to reviewing or copying the joint-stock company’s annually financial reports at the competent business registration agencies.

Article 44: The system for archives of the company’s materials/documents:

1. The company must keep as archives to the following materials:

a) The Company Charter; modification, addition of the Company Charter; the company’s internal management regulations; registration book of members or registration book of shareholders;

b) Business registration Certificate; Diploma for Industrial Ownership Protection; Certificate of Product Quality Registration; other licenses and certificates;

c) Materials, documents certified for the company’s property ownership;

d) The Minutes for meetings of Members Council, Great Shareholder Board, Management Board, decisions by the company;

e) Advertisement for issuance of securities

f) Reports of Control Board; conclusion by Inspection Agency; conclusion by independent audit organization;

g) Accounting books, accounting documents, annually financial reports;

h) Other materials as regulated by the law;

2. The company must retain the materials as regulated at Item 1 of this Article at its head office; retaining term is executed on the law’s regulations.

Article 45: The principles for solving the disputes:

1. The disputes between the founder shareholders, first, it is solved by negotiation and conciliation;

2. If the disputers don’t agree with one another, then such dispute will be referred to a court for decision on the law’s regulations. 

CHAPTER 4
 STATISTICS - IFINANCIAL ACCOUNTING & DIVISION OF PROFITS
Article 46: Fiscal Year

1.  The company’s fiscal year starts on the 1st January and ends on the 31st December of annual calendar.

The company’s first fiscal year will begin from the date that the company has registered for issuance of its business registration certificate until the 31st December of that year.

Article 47: Total balance Sheet:

The company’s accounting books are opened fully and complied with the law’s current regulations.

At end of each fiscal year, the company will establish the financial reports for presenting the shareholders for reference at least 07 before an annually whole meeting.

Within 90 days since end of fiscal year, the company’s annually financial reports must be sent to the competent tax agency, business registration agency.

Article 48: Division of profits, establishment of funds and principle for loss in business:
After the company has fulfilled its tax-paid duties and other financial obligations on the law’s regulations, full payments (or reserved for full payments) to the payable due debts and other property obligations and the company will establish the following funds:

· Forced reserve Fund: 5% from net profits until it is equal to 10% of charter capital.

· Development Fund: 10% from net profits.

· Welfare and Award Fund: 5% from net profits.

· Insurance fund: 5% from net profits.

The balanced profits after establishing the funds, the company will divide the dividends for the shareholders at rates of their shared capitals.
The principle for losses: The losses in business are divided to the shareholders at rates of their shared capitals.

Article 49: Withdrawal of payments of repurchased shares or dividends:
If the payments of repurchased shares other than to regulations at Item 1, Clause 92 of the Business Law or payments of dividends other than regulations at Item 1, Clause 93 of the Business Law, then all the shareholders should repay to the company their received sums of money or asset/property; if some shareholders cannot repay it to the company, then those shareholders and the members of Management Board should be jointly responsible for the company’s debts. 
CHAPTER 5

ESTABLISHMENT, RE-ORGANIZATION, DISCHARGE

Article 50: Establishment:

1. The company is established after this Charter is approved by the company’s founder shareholders and issued the business registration certificate by the business registration agency.

All the expenses are related to the company’s establishment shown the company’s item of costs and calculated for payments in installments into the first fiscal year’s costs.

Article 51: Separation, incorporation, change of the company:
The company carries out incorporation or change as regulated at Clauses of 150, 151, 152, 153 and 154 of the Business Law.

Article 52: Discharge and liquidation of the company:
1. The company is discharged in the following events:

a) Terminating the operation term given the Charter without any decision of extension;

b) On decision of Great Shareholder Board;
c) The company has no longer sufficient number of minimum shareholders on the Business Law’s regulations in a period of 06 consecutive months;

d) The business registration certificate is withdrawn.

2.  The company is discharged only when it has completely paid the debts and other property obligations. The schedule, procedure are executed as regulated by the Clause 58 of Business Law. 
CHAPTER 6

FINAL PROVISIONS:

Article 53: The Charter’s validation:

This Charter is valid since the date of business registration certificate is issued by the business registration agency.

Article 54: The forms of amendment, addition to the Charter’s provisions:

1. The issues relate to the company’s operation not given in this Charter, it will be adjusted by the Business Law and other related legal documents.

2. If this Charter has the provisions other than the law or leading to illegal execution, then such provisions are not executed and it will be considered for immediate modification at the nearest meeting of Great Shareholder Board.

3. When it’s required addition, amendment to the contents of this Charter, the Great Shareholder Board will hold a meeting for passing the decisions of changed contents. The form of meeting and approval of the revised contents as regulated at Article 34 and Article 38 of this Charter.

Article 55: Final provisions:

This Charter is observed by the collective members on each article and each chapter and together signing for acceptance.

This Charter includes 06 chapters, 55 articles, established in 05 copies with the same value: 01 copy registered to the business registration agency, 01 copy kept at the company’s head office, 01 copy for each member.

All the copies should be signed by the members of Management Board for certification.

Ho Chi Minh City, June 11th, 2007

(Signatures of the company’s founder shareholders)

(signed)







            
(signed)

Nguyen Quoc Khoi







 Nguyen Van Van   
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