

APPENDIX I – SUMMARY TABLE OF RECOMMENDED AMENDMENTS AND SUPPLEMENTS TO THE CHARTER OF PETROLIMEX

1. Purpose: Summarize the recommended amendment and supplement to the 2025 Petrolimex Charter.

2. Legal bases for review, update and amendment/supplement:
· The Resolution No. 79-NQ/TW of the Politburo dated January 6, 2026 on State Economy Development (Resolution 79);
· [bookmark: _GoBack]The Law No. 76/2025/QH15 on amending and supplementing a number of Articles of the Law on Enterprises approved on June 17, 2025 by the National Assembly of the Socialist Republic of Vietnam (the amended Law on Enterprises 2025);
· The Law on Management and Investment of State Capital in Enterprises No. 68/2025/QH15 approved on June 14, 2025 by the National Assembly of the Socialist Republic of Vietnam (Law 68);
· The Decree No. 245/2025/ND-CP of the Government dated September 11, 2025 on amending and supplementing a number of Articles of the Decree No. 155/2020/ND-CP (Decree 245/2025/ND-CP);
· The Decree No. 248/2025/ND-CP of the Government dated September 15, 2025 on the salary, remuneration, and bonus scheme of the direct state ownership representative, the representative of state capital and the controller in State-owned enterprises (Decree 248/2025/ND-CP);
· The Decree No. 365/2025/ND-CP of the Government dated December 31, 2025 on supervision, inspection, evaluation, classification, reporting and information disclosure in the management and investment of state capital in enterprises (Decree 365/2025/ND-CP);
· The Decree No. 366/2025/ND-CP of the Government dated December 31, 2025 on Management and Investment of State Capital in enterprises (Decree 366/2025/ND-CP);
· The Decree No. 57/2026/ND-CP of the Government dated February 12, 2026 on restructuring of state capital in Enterprises (Decree 57/2026/ND-CP);
· The Corporate Governance Code for Public Companies (2026 Edition), jointly developed by the State Securities Commission and the International Finance Corporation (IFC) (the Code/OECD Principles).

	No.
	Article/Clause of the 2025 Charter
	The 2025 Charter
	The 2026 Draft Charter
	Reason/Recitals for amendment

	1. 
	Article 1, Clause 1
	Vietnam National Petroleum Group (hereinafter referred to as Petrolimex/Group) as Parent Company of Petrolimex. Petrolimex is a Joint Stock Company having legal entity, separate stamp, eligible to open the account at the bank, duly organized and operated under the Law on Enterprises, relevant legal regulations and this Charter.
	Vietnam National Petroleum Group (hereinafter referred to as Petrolimex/Group) as Parent Company of Petrolimex. Petrolimex is a Joint Stock Company having legal entity, separate stamp, eligible to open the account at the bank, duly organized and operated under the Law on Enterprises, the Law on Securities, the Law on Management and Investment of State Capital in Enterprises and other provisions of law and this Charter.
	Supplement the regulatory sources, governing Petrolimex, in accordance with Petrolimex’s actual scope of operation.

	2. 
	Article 1, Clause 9
	“Law on Enterprises” refers to the Law on Enterprises No. 59/2020/QH14 adopted on June 17, 2020 by the National Assembly of the Socialist Republic of Vietnam.
	“Law on Enterprises” refers to the Law on Enterprises No. 59/2020/QH14 approved on June 17, 2020 by the National Assembly of the Socialist Republic of Vietnam, the Law No. 76/2025/QH15 approved on June 17, 2025 by the National Assembly of the Socialist Republic of Vietnam and its amendments and supplements, replacements (if any) from time to time.
	The Law on Enterprises is amended and supplemented by the Law No. 76/2025/QH15 dated June 17, 2025, effective from July 1, 2025. 
The amended contents aim to ensure the regulation's stability by automatically referring to future changes in the Law on Enterprises.

	3. 
	Article 1, Clause 10
	“Law on Securities” refers to the Law on Securities No. 54/2019/QH14 adopted by the National Assembly of the Socialist Republic of Vietnam dated November 26, 2019.
	“Law on Securities” refers to the Law on Securities No. 54/2019/QH14 approved on November 26, 2019 by the National Assembly of the Socialist Republic of Vietnam, the Law No. 56/2024/QH15 approved on November 29, 2024 by the National Assembly of the Socialist Republic of Vietnam and its amendments and supplements, replacements (if any) from time to time.
	The Law on Securities 2019 is amended and supplemented by the Law No. 56/2024/QH15 dated November 29, 2024, effective from January 1, 2025. 
The amended contents aim to ensure the regulation's stability by automatically referring to future changes in the Law on Securities.

	4. 
	Article 1
	Not specified
	11. “Law on Management and Investment of State Capital in Enterprise” refers to the Law on Management and Investment of State Capital in Enterprises No. 68/2025/QH15 approved on June 14, 2025 by the National Assembly of the Socialist Republic of Vietnam and its amendments and supplements, replacements (if any) from time to time.
	Supplement because Petrolimex is governed by the Law 68, valid from August 1, 2025.

	5. 
	Article 1, Clauses 4 & 20
	“4. Voting equity” refers to owner’s equity which the owner has voting rights for the issues under the authority of the General Meeting of Shareholders; 
“20. Voting equity” refers to owner’s contributed capital or shares which the owner has voting rights for the issues under the authority of the General Meeting of Shareholders.
	“4. Voting equity” refers to a share which the owner has voting rights for the issues under the authority of the General Meeting of Shareholders;
	Amend the definitions at clause 4: “4. Voting equity refers to a share...”. 
Remove clause 20, Article 1 of the 2025 Charter as the contents are identical to that of clause 4 of the same Article.


	6. 
	Article 1, Clause 15
	“Dividend” refers to the net profit paid for each share in cash or other assets from Petrolimex’s remaining profit after fulfilling the financial obligations.
	16. “Dividend” refers to the retained profits paid for each share in cash or other assets.
	Amend to be well matched with Article 1, clause 1, point a of the amended 2025 Law on Enterprises.

	7. 
	Article 1, Clause 17
	“Fair market value of contributed capital or shares” refers to the transaction price at the market as of previous date, a price agreed by and between seller and buyer or a rate fixed by a valuation organization.
	Remove clause 17, Article 1 of the 2025 Charter. 
	The concept “Fair market value of contributed capital or shares” is not used in the Charter.

	8. 
	Article 1
	Not specified
	26. “Petrolimex’s Internal Governance Regulations” refer to the internal regulations governing roles, rights and obligations of the General Meeting of Shareholders, the Board of Management, General Director; proceedings and procedures of the General Meeting of Shareholders; nominating, standing for election, election, dismissal, and removal of members of the Board of Management, the Supervisory Board, and the General Director, as well as other activities as prescribed in this Charter and other applicable provisions of law.
	Need to supplement the definitions on this Regulation as this term is repeatedly used in the Charter.
This concept is sourced from Internal Governance Regulation Form issued under the Circular No. 116/2020/TT-BTC (Appendix II, Article 1, Clause 1).

	9. 
	Article 1
	Not specified
	27. “Operation Regulations of the Board of Management” refer to the internal regulations, governing the organizational structure, operating principles, rights and obligations of the Board of Management and members of the Board of Management to operate in accordance with the Law on Enterprises, this Charter and other regulations of the relevant laws.
	Need to supplement the definitions on this Regulation as this term is repeatedly used in the Charter.
This concept is sourced from the Organization and Operation Regulation of Petrolimex’s Board of Management, issued under the Decision No. 219/PLX-QD-HDQT of Petrolimex’s Board of Management dated April 29, 2021 (Article 1, Clause 1).

	10. 
	Article 1
	Not specified
	28. “Operation Regulations of the Supervisory Board” refer to the internal regulations, governing the organizational structure, human resources, qualifications, conditions, rights, obligations and operating principles of the Supervisory Board and Supervisors as prescribed in the Law on Enterprises, this Charter and other relevant regulations.
	Need to supplement the definitions on this Regulation as this term is repeatedly used in the Charter.
This concept is sourced from the Operation Regulations of the Petrolimex’s Supervisory Board, issued under the Decision No. 221/PLX-QD-BKS of Petrolimex’s Supervisory Board dated May 04, 2021 (Article 1, Clause 1).

	11. 
	Article 2, Clause 2
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	Petrolimex’s expected amendment contents:
Do not insert symbol to the Charter. Remove clause 2, Article 2 of the 2025 Charter.
	The Charter Form at the Circular No. 116/2020/TT-BTC (Charter Form) does not specify it, the symbol is not recommended to include into the Draft Charter.

	12. 
	Article 3, Clause 5
	Take personal responsibility for damages incurred by Petrolimex due to breach of obligations as prescribed in Clause 4 of this Article.
	The legal representative of Petrolimex takes personal responsibility for damages incurred by Petrolimex as prescribed by the laws due to violation to the obligations as prescribed in Clause 4 of this Article.
	Amend to be well matched with Article 1, clause 4 of the amended 2025 Law on Enterprises.

	13. 
	Article 4, Clause 1
	For more details, please see Appendix Ia
	Amend to be well matched with the Decision No. 36/2025/QD-TTg (Decision No. 36).

	14. 
	Article 4, Clause 2, point c
	c) Improve the business performance by renovating organization, method of business, management and control mechanism, technical and technology capacity-building, human resources, logical market organization, and good business management.
	c) Improve business efficiency through organizational restructuring and innovation in business models, management and administration; implement modern and digital-based corporate governance; focus on investment in research and development, science and technology, innovation, digital transformation and green transition to drive efficiency and sustainable growth; strengthen technical and technological capabilities, human resources, rational market organization, and effective business management. 
	Supplement as the orientation in accordance with the spirit of the Resolution No. 79-NQ/TW of the Politburo dated January 6, 2026 on State Economy Development (Resolution 79):
- Section II.2 of the Resolution 79 specifies one of the specific objectives is that up to 2030, “100% of State-owned enterprises implement modern, digital-based corporate governance”.
Section III.2.4(b) of Resolution 79 identifies specific tasks and solutions for State-owned enterprises, including “Promoting investment in science and technology, innovation, digital transformation and green transition for efficient and sustainable business”. 

	15. 
	Article 12, Clause 1
	Article 12. Rights of Shareholders
1. Shareholder is the owner of Petrolimex, having the respective rights and obligations in proration to their shareholdings and share categories. Each shareholder is only responsible for Petrolimex’s debts and other asset liabilities within its contributed capital.
	Article 12. Rights of Shareholders
1. A shareholder is an individual and organization holding at least one share of Petrolimex, having the respective rights and obligations in proration to their shareholdings and share categories. Each shareholder is only responsible for Petrolimex’s debts and other asset liabilities within its contributed capital.
	Amend to be well matched with Article 4, clause 3 of the Law on Enterprises. 


	16. 
	Article 12, Clause 2, point a
	Participate and deliver speech in the General Meeting of Shareholders and vote either directly or through proxy or remote voting;
	Participate and deliver speech in the General Meeting of Shareholders and vote either directly or through proxy or remote voting. Each ordinary share has a vote; 
	Supplement to ensure compliance with Article 115, clause 1, point a of the Law on Enterprises and Article 12, Clause 1 of the Charter Form.

	17. 
	Article 13, Clause 6, point d
	d) Submit votes to the meeting through registered mail, fax or email;
	d) Submit votes to the meeting through registered mail, fax, email or other data messages compatible with the procedures for convening and voting at the General Meeting of Shareholders as defined herein;
	Supplement for the case of vote delivery via meeting software and website of the meeting session. This Regulation complies with Clause 9, Article 20 of the Draft Charter, the spirit of e-governance of the Resolution 79[footnoteRef:2], Article 144 of the Law on Enterprises, Article 273 of the Decree No. 155/2020/ND-CP and the Charter Form under the Circular No. 116/2020/TT-BTC (Article 13, clause 6, point dd) and Article 7 of the 2023 Law on Electronic Transaction. [2:  Section II.2 of the Resolution 79 specifies one of specific objectives is that up to 2030, “100% of State-owned enterprises implement modern, digital-based corporate governance”.] 


	18. 
	Article 15, Clause 1, point d
	Decisions on the investment or sale of assets valued at 35% or more of the total value of Petrolimex's assets recorded in Petrolimex’s latest financial statements
	Decision: investment in each investment project and investment; acquisition, finance lease, and disposal of fixed assets; transfer of investment projects and capital investments beyond the authority of the Board of Management as prescribed in Points e, g and h, Clause 2 of Article 27 herein;
	Amend to ensure compliance with the Law 68 and the Decree No. 366/2025/ND-CP. 
(For more details of authority of the Board of Management, see sections 26, 27, & 28 below)


	19. 
	Article 15, Clause 2, points n, o	
	n) Petrolimex division, separation, merger, consolidation or transformation;
o) Petrolimex’s re-organization and dissolution (liquidation) and appointment of liquidator;
	n) Petrolimex division, separation, merger, consolidation or transformation;
o) Petrolimex’s dissolution (liquidation) and appointment of liquidator;
	According to Article 4, Clause 31 of the Law on Enterprises: “Business reorganization” refers to separation, division, consolidation, merger or transformation of enterprise form “, this content has been specified at point n. Therefore, recommend to remove “reorganization” word in point o, clause 2, Article 15 of the 2025 Charter to avoid identical contents at point n of the same Clause.

	20. 
	Article 15 
	Not specified
	4. Matters approved by the previous Resolutions of the General Meeting of Shareholders but not yet implemented must be reported by the Board of Management to the General Meeting of Shareholders at the nearest annual meeting. Where any changes arise in matters falling within the decision-making authority of the General Meeting of Shareholders, the Board of Management must submit such changes to the General Meeting of Shareholders for approval at the nearest meeting before implementation.
	Supplement contents to ensure compliance with Article 272, Clause 2 of the Decree No. 157/2020/ND-CP on authority of the General Meeting of Shareholders.

	21. 
	Article 20, Clause 9
	In the event that the modern technology is applied to organize the General Meeting of Shareholders via online platform, Petrolimex is obligated to ensure that the shareholders may participate and vote with electronic voting form or other forms as specified in Article 144 of the Law on Enterprises and clause 3, Article 273 of the Decree No. 155/ND-CP of the Government dated December 31, 2020 on detailing the implementation of a number of Articles of the Law on Securities.
	9. Organization of Online General Meeting of Shareholders
a) In case of online platform, the Organizing Committee established by the Board of Management is obligated to fulfill the procedures and tasks to serve for online meeting organization. Petrolimex is obligated to ensure that the shareholders may participate and vote with electronic voting form or other forms as prescribed by the laws. Petrolimex applies the most advanced IT solutions to facilitate the shareholders to attend the Online General Meeting in the most convenient manner.
b) A shareholder’s registration for online attendance and electronic voting shall have the same legal validity as physical attendance and voting at the meeting.
c) The system for organizing the Online General Meeting of Shareholders and electronic voting must meet the following conditions:
- The system must be maintained safely and stably, ready to meet the connection and participation requirements of shareholders.
- The main venue must be qualified with the conditions of audio, lighting, transmission line, power supply, electronic media and other facilities in accordance with the requirements and nature of the online meeting.
- Information security must be ensured, and login credentials must be kept confidential. All information received and provided through the system must comply with information security principles and provisions of the Law on Cyberinformation Security and Law on Cybersecurity.
- Electronic data related to the online General Meeting of Shareholders must be recorded, stored, and used in compliance with regulations.
d. The Board of Management is responsible for promulgating the specific provisions and guidance necessary to the shareholders to join the Online Meeting and carry out the electronic voting.
	Integrate clause 9, Article 20 of the 2025 Charter and contents at clause 5, Article 14 of the 2025 Charter. 
Add the terms “Law on Cybersecurity” into point (c) as the Law on Cyberinformation Security 2015 shall be invalid on July 1, 2026. The 2025 Law on Cybersecurity shall supersede the 2015 Law on Cyberinformation Security and the 2018 Law on Cybersecurity.



	22. 
	Article 22, Clause 4
	4. Shareholders may send completed written opinion form to Petrolimex by mail delivery, fax or email as prescribed as follows:
a) By post: The completed written opinion form must bear the signature of the shareholder if the shareholder is an individual, or signature of the authorized representative or legal representative if the shareholder is an organization. Every written opinion form sent to Petrolimex must be put into sealed envelopes. Envelopes must not be opened before counting;
b) By fax or email: Written opinion forms sent by fax or email must be kept confidential until the vote counting time;
c) Written opinion forms sent to Petrolimex after the deadline written therein, written opinion forms sent by post in envelopes that are opened, written opinion forms sent by fax or email that are revealed are all invalid. If a written opinion form is not submitted, it will be excluded from voting.
	4. Shareholders may send completed written opinion form to Petrolimex by mail delivery, fax, email or other data messages in accordance with following regulations:
a) By post: The completed written opinion form must bear the signature of the shareholder if the shareholder is an individual, or signature of the authorized representative or legal representative if the shareholder is an organization. Every written opinion form sent to Petrolimex must be put into sealed envelopes. Envelopes must not be opened before counting;
b) By fax, email or other data message: Written opinion forms sent by fax or email must be kept confidential until the vote counting time;
c) Written opinion forms sent to Petrolimex after the deadline written therein, written opinion forms sent by post in envelopes that are opened, written opinion forms sent by fax or email that are revealed are all invalid. If a written opinion form is not submitted, it will be excluded from voting.
	Add the underlined words and expressions to facilitate applicability of other data messages not via email in accordance with the spirit of electronic governance of the Resolution No. 79[footnoteRef:3] and the Article 7 of the 2023 Law on Electronic Transaction. [3:  Section II.2 of the Resolution 79 specifies one of specific objectives is that up to 2030, “100% of State-owned enterprises implement modern, digital-based corporate governance”.] 


	23. 
	Article 25, Clause 5, point c	
	c) Accept to be BOM member of other companies;
	c) Accept to be BOM member of Petrolimex or Member Council member of other companies as prescribed by the laws;
	According to Article 275, Clause 3 of the Decree No. 155/2020/ND-CP, amend Article 1, Clause 78 of the Decree No. 245/2025/ND-CP specifying that: “Members of the Board of Management of a public company may concurrently hold the position of member of Board of Management of up to 05 other companies”.
Accordingly, amend by the underlined words to ensure compliance with provisions of the laws on qualifications of members of the Board of Management, while maintaining flexibility for application in the event of any amendments, supplements or replacements to such provisions (if any).

	24. 
	Article 26, Clause 3, point a
	3. The structure of the member of the Board is described as follows:
a) The structure of the Board of Management must ensure at least 1/3 total members of the BOM.
	3. The structure of the member of the Board is described as follows:
a) Guaranteed minimal number of non-executive members of Board of Management as prescribed in the Decree No. 245/2025/ND-CP.

	Amend to ensure compliance with Article 1, Clause 79 of the Decree No. 245/2025/ND-CP.

	25. 
	Article 26, Clause 9
	Members of the Board of Management are not necessarily Petrolimex shareholders.
	Remove Article 26, Clause 9 of the 2025 Charter.
	This content is identical with the provisions specified at Article 25, Clause 5, point b of the 2025 Charter.

	26. 
	Article 27, Clause 2, point e
	Approve the investment plan and investment project within the authority and limitation as prescribed by the laws
	e) Approve investments in each investment projects and items with a value not exceeding 50% of equity, or 50% of the owner’s investment capital where equity is lower than the owner’s investment capital, but not exceeding the cap prescribed by the Decree No. 366/2025/ND-CP (VND 5,000 billion). Equity and the owner’s investment capital described at this point shall be determined in accordance with Petrolimex’s most recent standalone quarterly or annual financial statements at the time of the investment.
	Amend with the underlined words to ensure compliance with the Law 68 and the Decree No. 366/2025/ND-CP. Concretely:
1. Authority specified at the Law on Enterprises and Petrolimex Charter
Article 153.2.(h) of the Law on Enterprises specifies that: “The Board of Directors has rights and obligations as follows: …h) To approve the sales contract, loan contract and other contracts and transactions having value from 35% of total asset value recorded in the latest financial statements of the Company, unless otherwise specified at other percent or value by the Charter, and contract and transaction under the authority of the General Meeting of Shareholders as prescribed at point d, clause 2, Article 138, clauses 1 & 3, Article 167 of this Law;”.
The 2025 Petrolimex Charter specifies authority of the Board of Management in accordance with the aforesaid regulations of the Law on Enterprises. 
2. Authority specified by the Law No. 68/2025/QH15 and the Decree No. 366/2025/ND-CP
The authority of governance levels in state-owned enterprises is specified at Clauses 20.3, 21.2, 22 and 27.3 of Law No. 68/2025/QH15, and further detailed in Clauses 24.2, 25.2, 26.2 and 31.6 of the Decree No. 366/2025/ND-CP. 
According to these regulations, for “an enterprise in which the State holds 50% and less than 100% of charter capital is held by the State”, the decentralization mechanism is applied similarly to the “100% state-owned enterprise”. Accordingly, decision-making limit for key matters such as investment decisions; lease, finance lease, mortgage, pledge, acquisition and disposal of fixed assets; and transfer of investment projects and capital are determined at “not exceeding 50% of equity” or “not exceeding 50% of the owner’s invested capital in cases where equity is lower than the owner’s invested capital, but not exceeding the specific cap prescribed by the Government”. For Petrolimex, the applicable cap is VND 5,000 billion. For example:
Article 20.3 of the Law No. 68/2025/QH15 specifies that: “3. Except as provided in Clause 2 of this Article, the authority to decide on investment shall be as follows: a) The Members’ Council or the President of the company shall decide on each investment project or investment item with an investment capital level not exceeding 50% of equity or not exceeding 50% of the owner’s investment capital in case equity is lower than the owner’s investment capital but not exceeding the specific limit prescribed by the Government.  
Article 24.2 of the Decree No. 366/2025/ND-CP specifies that: “2. The authority to decide on investment defined at Clause 3, Article 20 of the Law on Management and Investment of State Capital in Enterprises is implemented as follows: a) The Members’ Council or the President of the company shall decide on each investment project or item with an investment capital level not exceeding 50% of equity or not exceeding 50% of the owner’s investment capital in case equity is lower than the owner’s investment capital but not exceeding VND 15,000 billion for the enterprises specified at attached Appendix I herein or not exceeding VND 5,000 billion for other enterprises.”
Therefore, according to the regulations of the Law 68 and the Decree No. 366/2025/ND-CP, the authority in the cases of investment; acquisition, finance lease and disposal of fixed assets; and transfer of investment projects and capital under the authority of the General Meeting of Shareholders and the Board of Management shall be determined in accordance with Petrolimex’s charter capital or invested capital in accordance with Article 4 of Law No. 68 on the application of such Law: “State capital management and investment at the enterprises are complied with the Law on Management and Investment of State Capital in Enterprises, matters uncovered by the Law on Management and Investment of State Capital in Enterprises shall be complied with the Law on Enterprises and other applicable laws”.
Amend to ensure compliance with the Law 68 and the Decree No. 366/2025/ND-CP regarding authority of the General Meeting of Shareholders and Board of Management for 03 circumstances: investment; acquisition, finance lease and disposal of fixed assets; and transfer of investment projects and capital.
The decision-making authority of the Board of Management for other contracts and transactions remains unchanged in accordance with the Law on Enterprises.

	27. 
	Article 27, Clause 2 
	Not specified
	g) Approve the acquisition, finance lease, and disposal of fixed assets with a value not exceeding 50% of equity, or 50% of the owner’s investment capital where equity is lower than the owner’s investment capital, but not exceeding the cap prescribed by the Decree No. 366/2025/ND-CP (VND 5,000 billion). Equity and the owner’s investment capital described at this point shall be determined in accordance with Petrolimex’s most recent standalone quarterly or annual financial statements at the time of the disposal decision. Asset value is determined in accordance with acquisition or finance lease value for acquisitions/leases of fixed assets or remaining value in accordance with the book value for disposals of fixed assets.
	

	28. 
	Article 27, Clause 2 
	Not specified
	h) Decide the transfer of investment projects or capital with a value not exceeding 50% of equity, or 50% of the owner’s investment capital where equity is lower than the owner’s investment capital. Equity and the owner’s investment capital shall be determined in accordance with Petrolimex’s most recent standalone quarterly or annual financial statements at the time of the transfer decision. The investment capital value shall be the higher of its book value and the expected transfer price to be obtained in accordance with Clause 4, Article 26 of the Decree No. 366/2025/ND-CP.
	

	29. 
	Article 27, Clause 2, point h
	Approve the sales contract, loan contract and other contracts and transactions having value from 35% of total asset value recorded in the latest financial statements of Petrolimex, excluding contracts, and transaction under the authority of the General Meeting of Shareholders as prescribed at point d, clause 2, Article 138, clauses 1 & 3, Article 167 of the Law on Enterprises
	k) Approve the sales contract, loan contract and other contracts and transactions having value from 35% of total asset value recorded in the latest financial statements of Petrolimex, excluding contracts and transactions under the authority of the General Meeting of Shareholders as prescribed at point d, clause 1, Article 15 of the Charter and clauses 1 & 3, Article 167 of the Law on Enterprises.
	

	30. 
	Article 27, Clause 2, point h
	Not specified
	k) […] (combine with point k at section 29 above)
The Board of Management approves the contracts and transactions having value of less than 35% or transactions resulting in total transaction value within 12 months since the first transaction date, having value of less than 35% of total asset value recorded in the latest financial statements between Petrolimex and one of following entities:
- The BOM members, Supervisors, General Director, other managers and their affiliated persons;
- Shareholders, the authorized representatives of the shareholders holding over 10% of total ordinary shares of Petrolimex and their affiliated persons;
- Enterprise related to the subjects specified at Clause 2, Article 164 of the Law on Enterprises.
	Add the underline paragraphs as the 2025 Charter does not specify the authority of the Board of Management for approval of contracts and transactions with affiliated persons as defined at Clause 2, Article 167 of the Law on Enterprises. This authority is provided at Article 13 of the Operation Regulation of the Board of Management. 
Nevertheless, point s, clause 2, Article 27 of the 2025 Charter specifies that: “Other rights and obligations as prescribed by the Law on Enterprises, Law on Securities, other provisions of the law and the internal regulations of Petrolimex”, however the contents at Article 13 of the BOM’s Operation Regulations has contrary provisions against the Law on Enterprises “or transactions resulting in total transaction value within 12 months since the first transaction date, having value of less than 35% of total asset value recorded in the latest financial statements”. Therefore, in order to ensure the authority of the Board of Management, it is recommended to add the provisions at Article 27, clause 2, point h of the 2025 Charter.

	31. 
	Article 27, Clause 2, point p
	Recommend to launch the Petrolimex reorganization, dissolution; petition for bankruptcy.
	r) Recommend Petrolimex reorganization and dissolution; requirements of application of Petrolimex recovery procedures as prescribed by the law on recovery and bankruptcy.
	The contents are amended by the underlined words in accordance with Article 24, Clause 1, point b of the 2025 Law on Recovery and Bankruptcy. According to the new regulations, the Board of Management of the Joint Stock Company is only authorized to submit the request of recovery procedure application. For the bankruptcy procedures, “Shareholders or group of shareholders holding 20% of ordinary shares or more or smaller percent as specified by the Charter” (Article 38, Clause 1, point c). However, Article 15 of the Draft Charter regarding “Rights and obligations of the General Meeting of Shareholders” specifies that: “Other issues as stipulated by the laws and this Charter”. Authority petition for bankruptcy arises only when the enterprise becomes insolvent. 

	32. 
	Article 32, Clause 3, Points c and d.
	c) Provide advice on procedures of meetings;
d) Attend the meetings;
	c) Provide advice on procedures of meetings of Board of Management and the General Meeting of Shareholders;
d) Attend the meetings of Board of Management and the General Meeting of Shareholders;
	Add the underlined words to clarify the meetings that Petrolimex’s corporate governance officer must advise and participate. 

	33. 
	Article 46, Clause 1
	Article 46. Profit distribution
1. The General Meeting of Shareholders approves the annual dividend and profit distribution in accordance with following sequence: 
- Profit distribution to the affiliated contributors as specified by the signed economic contract (if any); 
- Offset against the previous years’ losses which expiry to be deducted from pre-tax profit as prescribed;
- Deduction of at most 30% into the Enterprise's Investment and Development Fund;
- Deduction of the Bonus and Welfare Fund to the employees, the Bonus Fund for the Enterprise’s managers as prescribed by the Government On labor, salary, remuneration and bonus management in the State-owned;
- Remaining profit to be used to pay dividends and earnings in cash to the shareholders and capital contributors. For the dividends and profits received in cash for the State fund in the enterprise, payment is made to the State Budget as prescribed.
	Article 46. Retained profit distribution
1. The General Meeting of Shareholders approves the annual dividend and profit distribution in accordance with following sequence: 
- Profit distribution to the affiliated contributors as specified by the signed economic contract (if any); 
- Offset against the previous years’ losses which expiry to be deducted from pre-tax profit as prescribed;
- Appropriate up to 50% to the Investment & Development Fund for business expansion and charter capital supplementation;
- Appropriate to the Bonus and Welfare Fund in accordance with applicable laws;
- Remaining profit to be used to distribute the remaining profits entirely as cash dividends and profit distributions to the shareholders. 
- Cash-based profits and dividends received corresponding to the State’s ownership interest in the enterprise shall be remitted to the state budget. 
The enterprise may declare stock dividends and use the retained profits attributable to the State’s ownership interest where additional capital is required for project investment.
 The declaration of stock dividends and the use of retained profits attributable to the State’s ownership interest for reinvestment as State capital in the enterprise shall comply with the Government’s regulations.
	Amend and add with the underlined words to ensure compliance with Article 27, Clause 2, point e, Article 25, clause 2 of the Law 68 and Article 29 of the Decree No. 366/2025/ND-CP. 

	34. 
	Name of Chapter VI
	CHAPTER VI. FINANCIAL STATEMENTS, ANNUAL REPORT AND RESPONSIBILITIES FOR INFORMATION DISCLOSURES
	CHAPTER VI. FINANCIAL STATEMENTS, ANNUAL REPORT, OTHER REPORTS AND RESPONSIBILITIES FOR INFORMATION DISCLOSURES
	Rename Chapter VI to comply with the recommendation to add a new Article regarding Other reports and news disclosure.

	35. 
	
	Not specified
	Article 52. Other reports and news disclosure
Petrolimex implements the reporting regime to the relevant agencies and public disclosure as prescribed by the laws.
	The Law 68, the Decree No. 366/2025/ND-CP and the Decree No. 365/2025/ND-CP specify Petrolimex’s reporting responsibilities to the owner representative agency in some circumstances such as:
- Report on Corporate Operation (Article 54 of Law 68 and Article 39 of the Decree No. 365/2025/ND-CP). 
- Post-approval report on capital mobilization plans for supervisory purposes, where “the enterprise must report to the owner’s representative body after approving the capital mobilization plan for required supervision in the cases where the enterprise’s capital mobilization results in total liabilities, including guarantees, exceeding three times its equity as recorded in the recent quarterly or annual financial statements at the time of capital mobilization” (Clause 4, Article 21 of the Decree No. 366/2025/ND-CP).
In addition, Article 55 of Law No. 68 and Article 41 of the Decree No. 365/2025/ND-CP specify the information disclosure obligations of state-owned enterprises. 
Accordingly, the proposed addition is to ensure compliance with the Law on Management and Investment of State Capital in Enterprises.

	36. 
	Article 60, Clause 2
	2. If the reconciliation decision is not made within 06 weeks since commencement date of the reconciliation or if the decision of the intermediary reconciler is not accepted by the parties, such disputes shall be put forward to the Economic Tribunal or Economic Court
	Article 61, Clause 2
2. If the Head of Supervisory Board fails to appoint the independent experts as intermediate mediator or the reconciliation decision is not made within 06 weeks since commencement date of the reconciliation or if the decision of the intermediary reconciler is not approved by the parties, such disputes shall be put forward to the Economic Tribunal or Economic Court.
	Add the cases that the Head of Supervisory Board fails to appoint the independent experts as intermediate mediator to ensure covering the practical scenarios that may arise, as Point b, Clause 1, Article 61 of the Draft Charter provides: “Where the disputes are related to the Board of Management or the Chairman of the Board of Management, any party may request the Head of Supervisory Board to appoint an independent expert as intermediary reconciler for the dispute settlement”.
No concept of “Economic Tribunal and Economic Court” is available. It is required to specify in accordance with the Charter Form issued under the Circular No. 116/2020/TT-BTC (Appendix I, Article 62, clause 2): “such disputes may be put forward to the Arbitration or Court”.

	37. 
	Article 60, Clause 3
	3. Costs related to the negotiation and amicable settlement procedure shall be borne by each party. Payment of Court fees shall be complied with the Court’s judgment.
	Article 61, Clause 3
3. Costs related to the negotiation and amicable settlement procedure shall be borne by each party. Payment of Arbitration and Court fees shall be determined with the award or judgment of the Arbitration or Court.
	It is necessary to include “Arbitration” as an additional subject, as Clause 2, Article 61 of the Draft Charter specifies that the parties may opt for “Arbitration”.



In addition to the key amendments outlined above, Petrolimex has also reviewed and made technical revisions to the Charter, such as references, citations, cross-references, typographical errors and formatting, to ensure accuracy and consistency of its provisions.

APPENDIX Ia - LIST OF BUSINESS LINES, SECTORS TO BE CHANGED

	Current business lines, sectors
	Expected business lines to be changed
	Remarks

	Items
	Code
	Items
	Code
	

	Wholesales of solid, liquid and gas fuel and relevant products
Details: Distribution and wholesales of petroleum, aviation petroleum, aviation fuel, SAF fuel and aviation fuel, dry gas products, LNG, CNG, LPG, Condensate, etc., and other energy products
	4661 (Main)
	Wholesales of solid, liquid and gas fuel and relevant products
Details: Distribution and wholesales of petroleum, aviation petroleum, aviation fuel, SAF fuel and aviation fuel, dry gas products, LNG, CNG, LPG, Condensate, etc., and other energy products
	4671 (Main)
	Change the sector code in accordance with the Decision No. 36.

	Other transportation-related support service activities
Details:
- Logistics
- Agency and freight forwarding services
	5229
	Other transportation-related support service activities
Details:
- Logistics
- Agency and freight forwarding services
- EV charging support services for automobiles, motorcycles and mopeds
- Battery swapping and leasing services for automobiles, motorcycles and mopeds
	5229
	Add more details of sector code related to the EV battery swapping and leasing services

	Direct supporting services for waterway transportation
Details: Trading and operation of oil terminal for petroleum import and export purposes
	5222
	Direct supporting services for waterway transportation
Details: Trading and operation of oil terminal for petroleum import and export purposes
	5222
	Unchanged

	Wholesales of other machines, equipment and accessories
Details:
- Plants, equipment and accessories to serve for petroleum sector and other sectors;
- Wholesales of special equipment for hydrogen storage and distribution
	4659
	Wholesales of other machines, equipment and accessories
Details:
- Plants, equipment and accessories to serve for petroleum sector and other sectors;
- Wholesales of special equipment for hydrogen storage and distribution
	4659
	Unchanged

	Waterway works construction
	4291
	Waterway works construction
	4291
	Unchanged

	Mining works construction
	4292
	Mining works construction
	4292
	Unchanged

	Construction of processing and manufacturing works
Details: Development of hydro chemical, biofuel and synthesis fuel plant, etc.
	4293
	Construction of processing and manufacturing works
Details: Development of hydro chemical, biofuel and synthesis fuel plant, etc.
	4293
	Unchanged

	Other civil engineering works
Details: Civil engineering, improvement and storage services of petroleum works, refined petroleum products and civil works;
	4299
	Other civil engineering works
Details: Civil engineering, improvement and storage services of petroleum works, refined petroleum products and civil works;
	4299
	Unchanged

	Other production not classified elsewhere
Details:
- Production of petroleum, petrochemical and its related products;
- Production of renewable energy, new energy and green and clean energy;
- Production of special equipment for hydrogen storage and distribution;
- Production of materials, chemicals, raw materials, plants and equipment to serve for production and processing of petroleum, fuel for airlines, gas products and other energy products, etc.
	3290
	Other production not classified elsewhere
Details:
- Production of petroleum, petrochemical and its related products;
- Production of renewable energy, new energy and green and clean energy;
- Production of special equipment for hydrogen storage and distribution;
- Production of materials, chemicals, raw materials, plants and equipment to serve for production and processing of petroleum, fuel for airlines, gas products and other energy products, etc.
	3290
	Unchanged

	Road goods transportation services
(The Enterprise operates only when the required eligibility is satisfied as prescribed by the laws)
	4933
	Road goods transportation services
(The Enterprise operates only when the required eligibility is satisfied as prescribed by the laws)
	4933
	Unchanged

	Goods storage field and storage
(Excluding property business activity)
	5210
	Goods storage field and storage
(Excluding property business activity)
	5210
	Unchanged

	Remaining business support services not classified elsewhere
Details:
- Import and export items provided by company
- Trading in petroleum export and import, application of derivative tools and operations in accordance with the international practices to trade and purchase petroleum;
- Leasing office space to member enterprises and other business supporting activities
	8299
	Remaining business support services not classified elsewhere
Details:
- Import and export items provided by company
- Trading in petroleum export and import, application of derivative tools and operations in accordance with the international practices to trade and purchase petroleum;
- Leasing office space to member enterprises and other business supporting activities
	8299
	Unchanged

	Retails of engine fuels in the single line stores
	4730
	Retails of engine fuel
Details: Retails of petroleum, aviation petroleum, aviation fuel, SAF fuel and aviation fuel, dry gas products, LNG, CNG, LPG, Condensate, etc., and other energy products.
	4730
	Change sector name and details of the sector code in accordance with the Decision No. 36 as follows: Insert a part of details at sector code 4773 (old) to this sector code.

	Power generation
Details: Trading in electricity generation, including Gas Power, Wind Power and Solar Power
	3511
	Power generation from non-renewable energy source
Details: Trading in gas-fired power generation and other non-renewable energy generation activities
	3511
	Change sector name and details of the sector code in accordance with the Decision No. 36.

	
	
	Power generation from renewable energy source
Details: Trading in wind power, solar power and other non-renewable energy generation activities
	3512
	

	Installation of electrical system
	4321
	Installation of electrical system
	4321
	Unchanged

	Production of batteries
	2720
	Production of batteries
	2720
	Unchanged

	Power transmission and distribution
Details:
- Power distribution;
- Wholesales of electricity;
- Retails of electricity
	3512
	Power transmission and distribution
Details:
- Power distribution;

	3513
	Change the sector code in accordance with the Decision No. 36.

	Basic chemical production
Details: Production of bio-fuel, hydro, hydrogen, ammoniac and synthetic fuels originated from hydro and fuel cell
	2011
	Basic chemical production
Details: Production of bio-fuel, hydro, hydrogen, ammoniac and synthetic fuels originated from hydro and fuel cell
	2011
	Unchanged

	Gas production, gas fuel distribution by pipeline
	3520
	Gas production, gas fuel distribution by pipeline
	3520
	Unchanged

	Piping transportation
	4940
	Piping transportation
	4940
	Unchanged

	Coastal and offshore goods transportation
	5012
	Coastal and offshore goods transportation
	5012
	Unchanged

	Inland waterway goods transportation services
	5022
	Inland waterway goods transportation services
	5022
	Unchanged

	Manufacturing of extraction energy-powered equipment
	2812
	Manufacturing of extraction energy-powered equipment
	2812
	Unchanged

	Manufacturing of pump, compressor, cock and other valves
	2813
	Manufacturing of pump, compressor, cock and other valves
	2813
	Unchanged

	Installation of industrial plants and equipment
	3320
	Installation of industrial plants and equipment
	3320
	Unchanged

	Scientific study and technology development in the fields of science and technology
Details:
- Scientific research and technology development in the fields of new product generation such as hydro, bio-fuel, synthesis fuel, etc.;
- Scientific research and technology development in the fields of new energy product, new fuel, green and clean energy.
	7212
	Scientific study and technology development in the fields of science and technology
Details:
- Scientific research and technology development in the fields of new product generation such as hydro, bio-fuel, synthesis fuel, etc.;
- Scientific research and technology development in the fields of new energy product, new fuel, green and clean energy.
	7212
	Unchanged

	Pollution processing and other waste management activities
	3900
	Pollution processing and other waste management activities
	3900
	Unchanged

	Maintenance and repair of motorbikes and motorcycles
	4542
	Repair and maintenance of motorbikes and motorcycles
	9532
	Change sector name and code in accordance with the Decision No. 36.

	Maintenance and repair of automobiles and other motor vehicles
	4520
	Repair and maintenance of automobiles and other motor vehicles
	9531
	Change sector name and code in accordance with the Decision No. 36.

	Sales of motorbike and motorcycle accessories and spare parts
(Excluding auction activity)
	4543
	Wholesales of motorbikes, motorcycles and its accessories
Details: Wholesales of motorbike and motorcycle accessories and spare parts
(Excluding auction activity)
	4663
	Change sector name and code, and details of the sector code in accordance with the Decision No. 36.

	
	
	Retails of motorbikes, motorcycles and its accessories
Details: Retails of motorbike and motorcycle accessories and spare parts
	4783
	

	Sales of automobile and motor vehicle accessories and spare parts.
(Excluding auction activity)
	4530
	Wholesales of automobile and motor vehicle accessories and spare parts.
(Excluding auction activity)
	4662
	Change sector name and code in accordance with the Decision No. 36.

	
	
	Retails of automobile and motor vehicle accessories and spare parts.
	4782
	

	Repair of other equipment
	3319
	Repair and maintenance of other equipment
	3319
	Change the sector name accordance with the Decision No. 36.

	Direct supporting services for roadway
Details:
-Management activity of parking lot and road vehicles; Road stowage and rescue activities
- Trading in rest stop services;
- Investment and trading in charging station, electric charging pillars and relevant services;
- Traffic vehicle care service.
	5225
	Direct supporting services for roadway
Details:
-Management activity of parking lot and road vehicles; Road stowage and rescue activities
- Trading in rest stop services;
- Investment and trading in charging station, electric charging pillars and relevant services;
- Traffic vehicle care service.
	5225
	Unchanged

	Short-term residence service
Details: Hotel services, Guest House, and motels trading in short-term residence services
	5510
	Hotel services and similar accommodation services
Details: Hotel services and trading in short-term accommodation services
	5510
	Change sector name and code, and details of the sector code in accordance with the Decision No. 36.

	
	
	Short-term accommodation service
Details: Guest house, motels trading in short-term accommodation services
	5520
	

	Restaurants and mobile food and beverage services
(Excluding business in bar, karaoke and dancing halls)
	5610
	Restaurants and mobile food and beverage services
(Excluding business in bar, karaoke and dancing halls)
	5610
	Unchanged

	Beverage services
Details: Coffee and beverage house
	5630
	Beverage services
Details: Coffee and beverage house
	5630
	Unchanged

	Retails of foodstuff, foods, beverage, tobacco and pipe tobacco, making up a high density in the general stores
	4711
	General retails of food, foodstuff, cigarettes and pipe tobacco constituting a major share
	4711
	Change the sector name accordance with the Decision No. 36.

	Other retails in the general stores
	4719
	Other general retails
	4719
	Change the sector name accordance with the Decision No. 36.

	Other goods retails in the single line stores
Details:
- Retails of petroleum, aviation petroleum, aviation fuel, SAF fuel and aviation fuel, dry gas products, LNG, CNG, LPG, Condensate, etc., and other energy products;
- Retails of materials, chemicals, raw materials, plants and equipment to serve for production and processing of petroleum, fuel for airlines, gas products and other energy products, etc.
	4773
	Retails of other goods (excluding automobiles, motorbikes, motor vehicles and accessories)
Details: Retails of materials, chemicals, raw materials, plants and equipment to serve for production and processing of petroleum, fuel for airlines, gas products and other energy products, etc.
	4773
	Change sector name and details of the sector code in accordance with the Decision No. 36 as follows: Move contents at the first bullet to sector code 4730 above.

	Trading in real estate, land use rights under owner, user or lessor
Details: Lease, operation and management of non-accommodation house and land; Office trading and lease; lease of premises, stores, warehouses and storage fields
	6810
	Trading in real estate, land use rights under owner, user or lessor
Details: Lease, operation and management of non-accommodation house and land; Office trading and lease; lease of premises, stores, warehouses and storage fields
	6810
	Unchanged

	Advertisement
(Excluding tobacco advertisement)
	7310
	Advertisement
(Excluding tobacco advertisement)
	7310
	Unchanged

	Insurance agent and broker activity
Details: Insurance agent activity
	6622
	Insurance agent and broker activity
Details: Insurance agent activity
	6622
	Unchanged

	Lottery, betting and gambling activity
Details: Lottery agent activity
	9200
	Lottery, betting and gambling activity
Details: Lottery agent activity
	9200
	Unchanged

	Refined petroleum production
Details: Production of petroleum, aviation petroleum, aviation fuel, SAF fuel and aviation fuel, dry gas products, LNG, CNG, LPG, Condensate, etc.… other energy.
	1920
	
Details: Production of petroleum, aviation petroleum, aviation fuel, SAF fuel and aviation fuel, dry gas products, LNG, CNG, LPG, Condensate, etc.… other energy.
	1920
	Unchanged

	General wholesales
Details: Wholesales of materials, chemicals, raw materials, plants and equipment to serve for production and processing of petroleum, fuel for airlines, gas products and other energy products, etc.
	4690
	General wholesales
Details: Wholesales of materials, chemicals, raw materials, plants and equipment to serve for production and processing of petroleum, fuel for airlines, gas products and other energy products, etc.
	4690
	Unchanged

	Trade introduction and promotion
	8230
	Trade introduction and promotion
	8230
	Unchanged

	Operation of registered office
	7010
	Operation of registered office
	7010
	Unchanged

	Lease of non-financial intangible assets
	7740
	Lease of non-financial intangible assets
	7740
	Unchanged

	Wastewater drainage and treatment
	3700
	Water drainage and wastewater treatment
	3700
	Change the sector name accordance with the Decision No. 36.

	Installation of other construction systems
Details: Installation and repair of electric equipment systems, transformer substations, charging and electric charging pillar station systems
	4329
	Installation of other construction systems
Details: Installation and repair of electric equipment systems, transformer substations, charging and electric charging pillar station systems
	4329
	Unchanged

	Retails on post office or Internet-based demand
Details:
- E-commerce exchange service
- Digital platform-based business; order placement and delivery of goods via postal or courier services
	4791
	Removed, as it is not specified by the Decision No. 36; Retails conducted via mail order or the Internet is classified based on the type of goods sold. Retail classification is based on the goods sold, rather than the sales method (in-store, online, at counters, or at markets)
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