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C6NG B6 TH6NG TIN DINH Kt
PERIODIC INFORMATION DISCLOSURE

Kink gt’rDr To: SO Ciao djch Chang kho£n Ha N$i/ Hanoi Stock Exchange

1. T6n ti chac: C6NG TY C6 PHAN BIA sAI G6N- S6NG LAM
Organization name : SAI GON – SONG LAM BEER JOINT STOCK COMPANY
Ma chang khoan/ Stock symbol : BSL

Dja chi: X6m Hung D40 8, Xa Hung Nguy6n, tinh Nghe An
Address: Hung Dao 8 Hamlet, Hung Nguyen Commune, Nghe An Province

S6 dien tho@i£Felephone: 02388.662.662

Fax: 02388. 662.664

NOi dung th6ng tin c6ng b61Contents of disclosure:2.

Th6ng bao mai h9p va Tai lieu Dpi hei d6ng c6 dang thudng ni6n Cc-)ng ty CP Bia Sai Gan -
S6ng Lam 2026.

Invitation and Documents of Sai Gon – Song Lam Beer Joint Stock Company Annual Genqral

Meeting of Shareholders 2026.

3. Th6ng tin nay da dugc c6ng b6 tr&n trang th6ng tin dien ta caa c6ng ty vao ngay 26/03/2026 tPi
duOng dan
This information was published on the company’s website on 26/03/2026 (date), as in the link.
hltps://sasobeco.com.vm/

Chang t6i xin carn k&t cac th6ng tin c6ng b6 tr&n day la dang sw th4t va hoan toan chju trach
nhiem tru6c phap lu8t vi nOi dung cac th6ng tin da ceng b6.

We hereby certify that the information provided is true and correct and we bear the full
responsibility to the law .

Dai di6n ti chic
Nai nt\qu/Recipients:
- Nhu tr6n/,4s above;

- Luu/Saved: Thu k81Secretaty,
G TY

BI

quy6n c6ng b6 th6ng tin
\tative authorized person to

pformation

viet Cudng



C6NG TY c6 PHAN BIA sAI G6N - SONG LAM

Try sd chinh: X6m Hung D40 8, Xa Hung Nguy6n, Tinh Nghe An
Dien tho gi: (02388) 662 662 Website: http : //sasobeco .com.yn/

Ma sa Doanh nghiep: 2900783332ABE(.O

THrfMCJI
DAI HOI D6NG c6 D6NG THtrdNG NI£N NAM 2026

INVITATION LETTER
ANNUAL GENERAL MEETING OF SHAREHOLDERS 2026

Kinh WII Dear : QuP c6 d6ng CTCP Bia Sai gin - S6ng Lam

Shareholders of Saigon – Song Lam Beer Joint Stock Company

Can c& E)iau Ie cia C6ng ty CP Bia Sai Gan – S6ng Lam, Hai dang quan tri C6ng ty tran trQng
kinh mai Qu9 c6 dang tham dv Dpi hei dang c6 dang thudng nien (Dpi hai) nam 2026 vai th6ng tin
cu th6 nhu sau:

Pursuant to the Charter of Saigon – Song Lam Beer Joint Stock Company, the Board of
Directors cordially invites Shareholders to participate in Company's Annual General Meeting of
Shareholders { AGM) 2026, with the following details.

1. Thai gian, dja di6m ta ch(rc Dei hOt/ Time and venue:

Thai gian: Ngay 17 thing 04 nam 2026, t& 08:30 d&n 12:00

Time: Friday 17, 2026, 08:30 am – 12:00 pm

Dja di&m: Khach SBn Mudng Thanh Sang Lam

Sa 13 Dudng Quang Tnmg, Phudng Thanh Vinh, Tinh Nghe An

Venue: Muong Thanh Luxury Song Lam Hotel
13Quang Tnmg Street, Than it Vinh Ward, Nghe An Province

2.

3.

N$i dung chuang trinh Dei hei dIr ki6n/ Agenda:

Xem chuang trinh DBi hOi dinh kam/ Please fInd AGM agenda attached

Tai lieu D?i hei: Se drrgc c6ng b6 .va ding tai theo quy djnh tr6n tei Website:
http://sasobeco.com.vn va gfri d6n QuP c6 d6ng khi tham dT Dei h$i.
AGM documents : Will be posted on the Company’s website: http ://sasobeco.com.yn, and also
distributed to Shareholders on the AGM date

Thanh phan tham dIr: Tat ca cac c6 dang sd htru c6 phan caa C6ng ty cd phan Bia Sai G6n

– S6ng Lam theo danh sach c6 dang ch6t vao ngay 17/03/2026.

Participants : all Shareholders holding Saigon – Song Lam Beer Joint Stock Company shares

who are included in the Shareholders list as of March 17, 2026.

Ding kp dIr h9p: D6 chuan bi d6n ti6p Dpi bi6u duqc chu dao, -Qu9 C6 dang wi Idng gai
Giay dang kV hoic try quy&n v6 Van phdng C6ng ty c6 phan Bia Sai Gan – Sang Lam theo

dja chi ban dud tru6c 15:00 ngay 15/04/2026.

Registration to participate in the AGM: Shareholders are required to send the
Registration/Power of Attorney form to Saigon – Song Lam Beer Joint Stock Company at the

address below before 03:00 pm, April 1 S, 2026.

tJy quyin tham dlr Dei hei: N6u Qu9 C8 dang try quy drl cho ca nhan/td chac tham dIl Dgi

hai, wi 16ng gai UV quy6n vd Van phdng C6ng ty c6 phan Bia Sai Gan – Sang Lam theo dja
chi b6n du6i tru6c 15:00 ngay 15/04/2026 hoic xu£t trinh khi Ngudi nh8n try quyan d6n dlr

Dgi hei. (Lm p: Giay try quy6n phb la ban chinh, c6 ChI-1 kV; c6 dau (n6u la ta chac).

4.

5.

6.



Authorization to participate in the AGM : if any Shareholder wishes to authorize another

person/organization to attend the AGM, please send the Power of Attorney form to Saigon –

Song Lam Beer Joint Stock Company at the address below before 03:00 pm, April 15, 2026

or have the authorized person/organization present it when attending the AGM. (Note: The

Power of Attorney form must be the original copy and signed by the Shareholder/mandator
and seal affIxed in case of an organization) .
Dja chi gfri vin ban va lien he hi try:
C6ng ty c6 phan Bia Sai Gdn – S6ng Lam
X6m Hung Dgo 8, Xa Hung Nguy6n, Tinh Nghe An

Thu k9C6ng ty: Nguy8n Thi ThQy Dung - Dien tho gi: (+84)907 902 204

7.

Address for sending documents and support contact:
Saigon – Song Lam Beer Joint Stock Company

Hung Dao 8 Hamlet, Hung Nguyen Commune, Nghe An Province

Contac person: Ms. Nguyen Thi Thuy Dung - Tel: (+84)907 902 204

Qu9 C6 dang/Dpi dien duqc try quy6n tham dv DBi hai wi 16ng mang theo Giay chang minh
nhan dan hogg Th6 can cu6c c6ng dan ho§c HQ chi6u va Giay try quy6n tham dlr Dpi hai trudng hqp
duqc try quy8n.

Shareholders and authorized persons are required to bring their own Ident$cation Card or
Passport and the Power of Attorney form if authorized to attend the AGM. x..V- ' ' ' ' _ aRk##!

Tran trQng./.

Yours sincerely ./.

TM. HOI DONG QU
,CH© TICHn ’HALF OF BOD

e/C6NG TY, cd
BIA

*AG LAM

'eck Chuan Lester
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CHC(iNG TRiNH HOP
DAI HOI D6NG c6 D6NG THrfdNG NI£N 2026

2026 ANNUAL GENERAL MEETING OF SHAREHOLDERS

Thai gian/TIme ehtrang trinh/,4gemda

D6n ti6p c8 d6ng va khadh mai

Welcoming guests
08:30 - 09:00

Ki6m tra tu c£ch c6 d6ng va phat tai lieu

Verifying guests ’ eligibility to attend
documents

the AGM, distributing AGM

chao cd va gi6i thieu khach mai.
Greetings and introduction

09:00 - 09:15
Bao cao ki6m tra tu: each c6 dang tham dv Dpi hai
Report on Shareholders’ eligibility veri$cation
attendance

Gi6i thieu nhan slr D?i hei: Doin ChI’1 toe, Thu k+ Dei h$i
Introducing Chairpersons and Secretaries of the AGM

Th6ng qua nhan sv Ban ki6m phi6u

Approving members of the Vote Counting Committee

(% of Shareholders

09:15 - 09:30

Th6ng qua C:huang trinh Dd hai
Approving the AGM agenda

Th6ng qua Quy chi lam viec caa Dpi hei
Approving the AGM working regulations

Chlrang trinh ngh! SIr

Presentation and report

Bio cao Tai chinh nam 2025 da kiam to£n

Audited $nancial statements 202 S

Bao cao hopt dang caa HDQT nim 2025 va djnh hu(ing nam 2026
Report on the Board of Directors's activities in 2025 and plan for 2026

Bao cao hoBt dang caa Ban Ki6m soat nam 2025 va k6 ho4ch hopt dang

Report on the Supervisory Board’s activities in 2025 and plan for 2026

LIra chon dan vi ki6m toan dac ljp nam 2026
Selection of the independent auditor for the $scat year 2026

2026
09:30 – 09:50

Phan ph6i lqi nhu8n nam 2025
2025 profit distribution

K6 ho4ch phan ph6i lqi nhu8n nim 2026
2026 profIt distribution plan

Quy6t to£n tian luang, tia lao, tian thudng nam 2025 cia Hai dang quan
tri va Ban Ki&m soat C6ng ty.
Settlement of salary, remuneration, bonus in 2025 for the Board of
Directors and the Supervisory Board.



Thdi gian/ Time Chueng trinh/ Agenda

K6 hogch tign luang, tha lao, tian thudng nam 2026 caa Hai dang quan tri
va Ban Ki6m soat C6ng ty

Settlement of salary, remuneration, bonus in 2026 for the Board of
Directors and the Supervisory Board

Cac hqp d8ng va giao djch trinh DHDCD th6ng qua

Contracts and transactions subject to AGM approval

E)iau chinh va b6 sung nganh nghg kinh doanh

Adjustment and additions to business lines

Stra ddi Di8u Ie, Quy ch6 n§i bQ va quan tri c6ng ty, Quy ch6 ho4t dOng

caa HDQT

Amendment of the Charter, Internal Corporate Governance Regulations,

and the Operating Regulations of the Board of Directors

Nai dung khac (n6u c6)

Other (if any)
Thao lu8n

Q&H

Bi6u quy6t

Voting
Gigi lao
Tea break

C6ng b6 k6t qua ki6m phi6u

Announcing voting results

Th6ng qua Bi6n ban va Ngh! quy6t Dli h$i

Approving meeting minutes and AGM resolution
Tuy6n b6 b6 m?c Dei h$i
Closing

09:50 - 10:35

10:35 - 10:50

10:50 - 11:05

11:05 - 11:20

11:20 – 11:30

11:30 – 11:40



C6NG TY .c6 PHAN BIA sAI GON – SONG LAM

Tru sey-chinh: Xom Hung D PO 8, xa Hung Nguy6n, Tinh Nghe An

Di6n thoai: 02388 662 662 Website: http://sasobeco.com.vn

Ma sa Doanh nghi§p: 2900783332SABECO

,0783

THAM DU’ HO.Y DANG
TY o6

IA
SONG LAM,

rding

(JY QUYtN
REGISTRATION/ POWER OF ATTORNEY

dv Dgi hai d6ng c6 d6ng thudng ni&n (Doi hai) 2026
the Annual General Meeting of Shareholders (AGM) 2026

Kinh gai/ fo: C6ng ty C6 phan Bia Sai (;dn – S6ng Lam

Saigon – Song Lam Beer Joint Stock Company

TEn cb &buBl Name of shareholder I.................................................................................................

Ngu di d4i dien theo phap lu§t (d6i v6i rd chic)/ Legal Representatives (for organizations) : ......

790784f$
Q

In7c;aNG ry
= BIAt

FAI GaN , sd7(

regist;

&
CMND/Th6 can cu6c/CNDKDN sa/ ID Card/ Citizen IdentifIcation/ Enterprise
cert$cate No:...............,..........,cap ngay/ Date of issue ... ... ... .....tQi/ Place of issue........................

E)ia chi/,4c/c#ess: ......................................................................................................................................

T6ng sa ca phan dBi dien hoic sd \\fmI Total n tImber of represented or owned shares I
................................................................................ ..........................c6 phan/ shares.

(C6 d6ng chQn mat trong hai mvc du6i day/ Shareholders select one of the two items below)

1. DANG KtDUHQP/ REGISTkATION FOR ATTENDANCE TO THE GENERAL MEETING []

2. ©Y'QUYEN CHO cA NHAN/r6 CHtrc DU61 DAY THAM DU’ DAI HOW AUTHORIZATION

THE BELOW INDIVIDUAL/ ORGANIZATION TO ATTEND THE AGM a
T6n ca nhan/t6 chac/ Name o/ir2c/fvid&£a//orga/2/za/for2............................................................................

. . . . . . . . . . . . . . . . . . . . . . ......MSCD (/za I/ c6)/ Shareholder code (aarzyJ...............................'..........................

CMND/Th6 can cu6c/CNDKDN s6/ ID Card/ Citizen IdentifIcation/ Enterprise registration
certi$cate No:...........................cap ngay/ Date of issue .. . .. .,. . .....t@i/ Place of issue............................

Dia chi/Address'. ..............,.......................

sa c6 phan fly quy6n/ Number o/authorized shares : ..............................................................................
Ngueyi duqc try quy6n tham dv (n&u b6n duqc try quy&n la ta chac)/The proxy (F the author izdd
person is an organization)..................................................................................,..................................................

Ho h/Or.'

Tnrdng hqp c6 dang kh6ng th6 tham dy va kh6ng try quy6n duqc cho ngudi khac, qu9 c6 dang vui
li)ng try quy6n cho Cha tiGh Hai dang quan tri C6ng ty CP Bia Sai Gan – sang Lam:

In case shareholders cannot attend and cannot authorize other person, please authorize to the
Chairman of Saigon – Song Lam Beer Joint Stock Company ’s Board of Directors .

D£nh dill
chQn

Tick for
selection

ca phan fly
quy6n

Number of
authorized shares

Ho va t6n
Full name

Chfrc vu
Position



(-)ng/A/r. Tan Teck Chuan Lester
Cha tich HDQT/
Chairman BOD

(bru ): tJy quyan toan b6 sa CP sd html cho mat ngwjyj; hotrc ghi ra s6 CP OY quY6n cho Emg nWiJi) .

(Note: Authorize all shares owned for a person; or state the exact of authorized shares for each person) '

NOI dung fly qulvtnl Authorization contents:

B6n nh4n ay quyan duqc thay mP cho B&n try quy6n tha:m dV va th Irc hien quY6n bi6u qu$t va/
h04c quygn bill c& d6i v6i cac van da tBi DO hOi dc")ng ca dang thu?Ing ni6r} nam 2026 da thIn
hien quyan lqi va nghTa VIr caa c6 d6ng Ii&n quan d6n s6 c6 phan duqc trY quY6n.
The authorized person shall exercise their rights of voting and electing while attending the 2026
Annual General Meeting of Shareholders of Saigon – Song Lam Beer Joint Stock Compahy,
corresponding to the total number of shares owned/represented.
Chang tai hoan toan chju tr£ch nhiem va viec ay quy6n nay va cam k6t tuan tha cac quY djnh
hien hanh caa Phap lu4t va caa Di6u le C'6ng ty C6 Phan Bia Sai Gan – Sang Lam va kh6ng c6

bit kp SIr khi6u nB-i nao vi sau.
The shareholder/ mandator is fully responsible for this
applicable law and Saigon – Song Lam Beer Joint Stock Company regulations
further complaints.

:,thauthorization and commit to co,
wiI

-M)},

sd html cba b&n zIp quy6n cho ngudt. va

Lau f:

@ Bbl ntlen tty quy&n kh6ng duqc zIp quy dn s6 tuqng c6 phan
phd mong theo CMBD/CCCD/Ha chi6u kh di dIr hQP.

The authorized party shall authorize the number of authorized shares to others and must bring ID card/
PasspQrt when attending the meeting.
Gidy II)/ quyan /zap chi c6 gia tri kh la gi6y ay quyan Ban chinh vd c6 cha kP sang cQa hai ban; phat c6 cha
kP cia dqi dien phdp bret va daII cia td chtrc (trir trudng hqp b&n nh@I try quy6n- la Thimh vi&n Ht)QT
C6ng ty phan Bia Sai Gan – S6ng Lam) . Gidy ay qto an 72 ay chi c6 gia tri tqi Doi hei dang c6 d6ng thuimg
ni&t nam 2026.

This power of attorney form is valid only if it is the original copy and signed by the two parties. It must
include the signature of the legal representative and the seal of the organization (unless the authorized
person is a member of [Saigon – Song Lam Beer Joint Stock Company BOD) . This power of attorney from
is only valid at the Annual General Meeting of Shareholders in 2026.

•

Ngay ........... thdng .......... nam 2026

C6 dang /Ben fly quy8n
Shareholder/ Man(tutor

(KS7 va ghi ra hQ t6n, d6ng daII n&u c6)
Signature and full name, stamp if applicable)

B6n nh§n fry quy8n
Authorized person

(Kj va gh ra hQ tan, d6ng daII naII c6)
(Signature and full name, stamp if applicable)



CONG TY co PHAN BIA SAI CON - SONG LAM

Try sd chinh: X6m Hung Deo 8, Xa Hung Nguy6n, Tinh Nghe An

Dien tho4i: (02388) 662 662 Website: http://sasobeco.com.yn/

Ma s6 Doanh nghiep: 2900783332SABECO

QUY CHE LAM VIEC DAI HaI D6NG CO D6NG THU’aNG NI£N C6NG
TY c6 PHAN BIA sAI G6N – S6NG LAM NAM 2026

WORKING REGULATION OF THE 2026 ANNUAL GENERAL MEETING OF
SHAREHOLDERS OF SAIGON – SONG LAM BEER JSC

Can cal Pursuant to:

Luat Doanh nghiep sa 59/2020/QH 14 duQC Que)c hai Nw6c COng H6a Xa Hai Chi Nghia
viet Nam th6ng qua ngay 17/06/2020 va LuGt doanh nghiep st}a dai b6 sung nam 2025 ,

Law on Enterprises No. 59/2020/QH 14 approved by the National Assembly of the Socialist
Republic of Vietnam on June 17, 2020 and the amended and supplemented Enterprise Law

LuQt Chang khodn s6 54/2019/QH 14 duqc Qu6c hai Nw6c COng Hda Xa Hai Chi Nghia
viet Nam th6ng qua nga)? 26/ 1 1/2019 va cdc van ban htcCyng dan hien hdnh ,
Law on Securities No. 54/2019/QH 14 approved by the National Assembly of the Socialist
Republic of Vietnam on November 26, 2019 and current guidelines regulation,

Di&u ie caa C:ang ty C6 phan Bia Sai Gan – S6ng Lam;
Charter of Saigon – Song Lam Beer Joint Stock Company ,

of 2025

Dpi hei d6ng c6 d6ng C6ng ty C6 phan Bia Sai Gan – S6ng Lam nam 2026 duqc t6 ch frc va

th\rc hien theo Quy chd lam viec sau day:
The General Meeting of Shareholders of Saigon – Song Lam Beer Joint Stock Company in 2026
is held and done in accordance with the working regulation as follows .

Di6u I. MBC dich

Article. Objectives

Dam bio trinh tv, nguy6n tac tIng x&, bi&u quy6t tpi Dpi hai dang c6 dang thudng ni6n caa

C6ng ty C6 phan Bia Sai Gan – S6ng Lam di6n ra dang guy djnh va thanh c6ng t6t dgp.

Ensure the working principles and voting at the Annual General Meeting of Shareholders

of Saigon – Song Lam Beer Joint Stock Company to take place legally and successfully.

cac nghi quy6t caa Dpi hOi d6ng c6 d6ng the hien V chi th6ng nhat caa Dpi hOi d6ng c6

d6ng, dip tIng nguyen v9ng, quy6n lqi caa c6 dang vi dang phap luat.

Resolutions of the General Meeting of Shareholders represent the agreement of the General

Meeting of Shareholders, satisf}?ling the aspirations and interests of shareholders and in
accordance with the law

Di6u 2. 1)6i tugng va ph?m vi
Article 2. Entities and scope of application

Di)i trrgng: Tit ca cac cd d6ng, dpi di§n theo fly quy8n va kh£ch mai tham dv Dpi hOi dang

c6 (ICing thudng ni6n C6ng ty C6 phan Bia Sai G6n – S6ng Lam d6u phai chap hanh, tuan

tha cac quy djnh tPi Quy cha nay, Di6u le C6ng ty va quy djnh hi§n hanh caa ph£p lu§t.

Entitjes: All shareholders, authorized representatives and guests attending the Annual
General Meeting of Shareholders of Saigon – Song Lam Beer Joint Stock Company must

comply with the provisions of this Regulation, the Company’s Charter and current
regulations of law .



PhBm vi ap d IIng: Quy chd nay duqc str dung cho viec t6 chac h9p DBi hOi dOng c6 dang

thudng ni6n nam 2026 cia C6ng ty C6 phan Bia Sai Gan – Sang Lam.
Scope of application: This Regulation is used for the organization of the 2026 Annual

General Meeting of Shareholders of Saigon – Song Lam Beer Joint Stock Company.

Di6u 3. Giai thich thu§t nga/tir vi6t tit
Article 3. Interpretation of terms/abbreviations

C6ng ty : C6ng ty C6 phan Bia Sai G6n – S6ng Lam
The Company Saigon – Song Lam Beer Joint Stock Company

HDQT BOD : Hai d6ng quan tri
Board of Directors

Ban ta chtrc

Organization Board

DBi hai d6ng c6 d6ng

General Meeting of Shareholders

DBis bi&u : Cd d6ng, dpi dien theo try quy6n caa cd d6ng
Delegates Shareholders, authorized representatives of shareholders

DiAl 4. Di6u kien ti6n hanh Dei h$i ding c6 d6ng

Article 4. Conditions to conduct the meetings of the General Meeting of Shareholders

Cu6c hQP DHDCD duqc ti&n hanh khi c6 s6 c6 d6ng dv hQP dpi dien tr&n 50% t6ng s6

phi6u bi6u quy6t.
A meeting of the GMS shall be conducted where it is attended by a number of shareholders

representing more than 50% of the voting shares .

Trudng hqp cu6c h9p lan th(I nhat kh6ng dQ di6u ki§n ti&n hanh do kh6ng c6 dd s6 Dpi bi6u

can thi&t thi th6ng bao mai h9p lan tha hai dugc gai Hong thai hpn ba mu(yi (30) ngay, k6

ttl ngay dv djnh h9p lan th(r nhat. CuQc hQP DHDCE> lan th& hai duqc ti6n hanh khi c6 s6

c6 d6ng dv hQP dpi dien ttl 33% t6ng sa phi&u bi6u quy&t tr6 lan.

If the fIrst meeting is not eligible to conduct due to insuf$cient number of delegates, the

invitation to the second meeting shall be sent within 30 days, from the proposed opening

date of the fIrst meeting. The second meeting of the GMS shall be conducted where it is

attended by a number of shareholders representing 33% or more of the voting shares .

Tru ang hqp cu6c hQP lan th(I hai kh6ng da di6u kien ti6n hanh do kh6ng c6 (VI sd DBi bi6u

can thi6t thi th6ng bao mai h9p lan tha ba phai dugc gai trong thai hpn hai muai (20) ngay

k6 ttl ngay dlr djnh h9p lan th& hai. Cu6c h9p DH£)CD lan tha ba duqc ti6n hanh kh6ng

php thu6c vao t6ng sa phi6u bi6u quyet caa cac c6 d6ng dv hQP.

If the second meeting is not eligible to conduct due to insuffIcient number of delegates, the
invitation to the third meeting shall be sent within 20 days, from the proposed opening date

of the second meeting. The third meeting of the General Meeting of Shareholders shall be

held regardless of the voting shares of shareholders attending the meeting.

Di6u 5. D?i bi6u tham gia Dei hei ding c6 d6ng thwdng ni6n nim 2026

Article 5. Delegates attending the 2026 Annual General Meeting of Shareholders

Cac c6 d6ng caa C6ng ty theo danh s£ch ch6t ngay 17/03/2026 d6u c6 quy6n tham dv
DHDCD; c6 tha trIrc ti6p tham dy hojc uV quy6n cho dpi di§n caa minh tham dv. Trudng

h(?p c6 nhi6u han mat ngudi dai dien duqc ay quy6n theo quy djnh caa phap lu8t duqc ctr

tham dv thi phd xac djnh cv th8 s6 c8 phan va s6 phi6u biu caa m6i ngu€yi dBi dien.

BTC

OB

DHDCD GMS



Shareholders of the Company according to the list of the record date on March 171 2026

have the right to attend the General Meeting of Shareholders; can directly attend or
authorize their representatives to attend. If more than one authorized representative in line
with the law is appointed to attend, the number of shares and votes of each representative
must be specifIed.

Dpi bi6u khi vao phi)ng Dpi hai phai c6 m4t dang thai gian quy djnh va lam tha nIC dang
kV v6i BTC; ng6i dang vi tri hoic khu wrc do BTC quy djnh;

Delegates who entering the hall of General Meeting of Shareholders must be present at the

prescribed time and register with the OB; sit in the correct position or area spec@ed by
the OB;

Trong thai gian di8n ra DBi h§i c8 dang, cac Dpi bi8u phai tuan tha theo sv huang dan caa

Cha tQa, ang xa van minh, ljch sv va gia tr8t tv Dpi hai;
During the General Meeting of Shareholders, the Delegates must comply with the

instructions of the Chairperson, be polite and keep silent at the General Meeting;

cac Dpi bi6u phai gia bi mjt, thtrc hi§n dang cha dQ s& dlmg va bao quan tai lieu, kh6ng

sao ch6p, ghi am dua cho ngudi ngoai DBi hai khi chua dIrac Doin Cha tQa cho ph6p;

Delegates must keep secret, use and keep documents in line with regulations, must not copy,

record and send it to others without permission of the Chairperson Board ;
Diiu 6. Kh£ch mai tei Dei hei ding c6 dang thudng ni6n nim 2026
Article 6. Guests at the 2026 Annual General Meeting of Shareholders

La cac chUc danh quan 19 caa C6ng ty, khach mai, thanh vi6n trong BTC Dpi hai kh6ng

phai la c6 d6ng/kh6ng dugc nh8n try quy6n caa c6 d6ng C6ng ty nhung du9c mai tham dv
Dai hai

The managerial positions of the Company, guests, members of the OB are not shareholders/

are not authorized by shareholders of the Company but they are invited to attend the

General Meeting of Shareholders .
Khach mai kh6ng tham gia phat bi6u tRi Dpi hei (tra trudng h9p du9c Chd tQa Dpi hai mai,

ho4c c6 dang kV tru6c v6i BTC Dpi hai va duqc Cha tQa DBi hei dang 9).

Guests do not give a speech at the General Meeting of Shareholders (unless invited by the

Chairperson of the General Meeting of Shareholders, or registered in advance with the OB
and approved by the Chairperson of the General Meeting of Shareholders) .

Digu 7. Doin Cha tQa

Article 7. Chairperson Board

Doin Cha tQa g8m 05 ngu di, bao gaIn 01 Chd tQa va 04 thanh vien. Cha tjch HDQT lam

Cha tQa Dgi hei hoic try quy6n cho thanh vi6n HDQT khac Iam Cha tQa cuQc h9p do HE)QT
trieu t4p. 04 thanh vi6n doin cha tQa du9c Cha tQa gi6i thi§u. Chi tQa di6u hanh cu6c h9p

caa Dpi hai theo n6i dung, chuang trinh ma HDQT da dv ki6n th6ng qua tnr6c DBi hai.

The Chairperson Board consists of 05 people, including 01 Chairperson and 04 members.

The Chairman of the Board of Directors shall act as the Chairperson of the General
Meeting of Shareholders or authorize another member of the Board of Directors to act as

the Chairperson the meeting convened by the Board of Directors. The Chairperson

introduces the 04 committee members. The Chairperson controls the meeting of the
General Meeting of Shareholders according to the proposed agenda approved before the
General Meeting of Shareholders .
Nhi6m vu caa Doin Cha toa:

Obligations of Chairperson Board:



Di6u hanh cac hopt dOng caa Doi hQi theo chucmg trinh dv ki6n caa HDQT da dugc
DHDCD th6ng qua;

To control the operations of the General Meeting according to the proposed agenda
of the BOD approved by the GMS;

Hudmg din cac Dpi bi6u va Dpi hai thao lu jn cac n6i dung c6 trong chuong trinh;

To instruct the Delegates and the General Meeting of' Shareholders to discuss the

contents in the agenda;

Trinh dv thao, k6t luan nhl-Ing van d6 can thi&t d6 DBi h6i bi6u quy&t;

To submit drafts and conclude the necessary issues to the General Meeting of
Shareholders for voting;

Tra lai nhang van d& do Dpi hai y&u cau.

To answers questions requested by the General Meeting of Shareholders.

Giai quy& cac van d6 phat sinh trong su6t qua trinh Dpi hai.

To solve all problems arising during the General Meeting of Shareholders.

Di6u 8. Ban Thu kp Dei h$i
Article 8. Secretary Board
1. Ban thu kV caa Dpi hai bao g6m 03 ngu di do Cha tQa chi djnh, chju trach nhiem tru6c

Doin Chi tQa, E)HE)CD v6 nhi6m vu caa minh va duM su di6u hanh caa Cha toa.

The Secretary Board consists of 03 persons appointed by the Chairperson of General

Meeting of Shareholders, responsible to the Chairpeson Board, the General Meeting of
Shareholders for their obligations and under the control of the Chairperson Board.

2. Nhiem VV caa Ban Thu kV:
Obligations of the Secretary Board:

Ghi ch6p day da, hung th Irc nai dung Dpi h§i;
To record fully, honestly the entire contents of the Meeting;
Ti6p nh8n phi&u dang kp phat bi6u caa Dpi bi6u;

To receive speaking registration forms from Delegates ;

Ljp Bi6n ban hQP va so4n thao Nghi quy& DHE)CD;

To take Meeting minutes and draft Resolution of GMS;
Hi trq Cha tQa c6ng b6 th6ng tin li6n quan daI cuQc h9p DHDCD va th6ng bao d6n

cac Ca d6ng theo dang quy djnh phap lu8t va Di&u le c6ng ty;

To support the Chairperson of Meeting to disclose information related to the GMS and

notify the Shareholders in accordance with the law and the Company's Charter ;
Cac nhiem vp khac theo y&u cau caa Chi TQa.

Other obligations as requested by the Chairpeson ofthe Meeting.
Di6u 9. Ban kam tra tu c£ch dai bi6u

Article 9. The Shareholder’s Eligibility VerifIcation Committee

1. Ban ki6m tra tu cach dpi bi6u caa Dpi h§i g6m 03 nBl ai, bao g6m 01 Trudng Ban va 02

thanh vi6n, do Chi tQa chi djnh, chiu trach nhiem tru6c Doin Cha tQa, DHDCD ve nhiem
vu caa minh

The Shareholder ’s Eligibility VerifIcation Committee consists of 03 Persons, including 01

Head and 02 members, appointed by the Chairperson of the Meeting, responsible to the

Chairperson Board, the GMS for their obligations.
Nhi6m vu caa Ban ki6m tra tu each dai bi6u:

Obligations of the Shareholder ’s Eligibility VerifIcation Committee:
Ki6m tra tu each va tinh hinh c6 d6ng, dpi di§n c6 dang dan dv h9p;

a.

b.

C.

d.

e.
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To check the eligibility of shareholders, authorized representatives attending the

Meeting;

Trudng Ban ki6m tra tu each doi bi6u bao cao vai DHDCD tinh hinh c6 d6ng dv hQP.

N&u cu6c hQP c6 dtI s6 luqng c6 dang va dBi dien du9c try quy6n c6 quy&n dv h9p dpi

dien tr6n 50% t6ng sa phi&u bi&u quy6t tham dv thi cuQc h9p DHDCD C6ng ty duqc t6
chfrc ti6n hanh

The Head of the committee to check the delegates’ eligibility to report to the GMS on

the situation of shareholders attending the Meeting. If the Meeting there are enough

number of shareholders and the authorized representatives representing more than

50% of the voting shares to attend, the GMS of the Company will be held.
Diiu 10. Ban ki6m phi6u

Article 10. The Vote Counting Committee

1. Ban ki&m phi6u caa DBi hai g6m 03 ngudi, bao g6m 01 Tnrdng Ban va 02 thanh vi6n do

Chi tQa gi6i thieu va duqc DBi hai bi6u quy6t tin nhiem (bau).

The Vote Counting Committee of the Meeting consists of03 persons, including 01 Head and

02 members introduced by the Chairperson of the Meeting and voted by the General Meeting
of Shareholders (vote) .

2. Nhiem VP caa Ban ki&m phi6u:

Obligations of the Vote Counting Committee :

Ph6 bi6n nguy&n tac, th6 Ie, huang dan cach thac bi&u quy6t, ball ctr;

To guide voting principles and voting and election methods ;

Ki6m va ghi nh8n phi6u bi6u quy6t/bau cU, l§p bian ban ki6m phi6u, c6ng b6 kat qua;

chuy6n bian ban cho Chi tQa phd chuan k6t qua bi&u quy6t;
To count voting/election papers and take notes, take vote counting minutes, disclose the

vote counting result, submit the minutes to the Chairperson of the Meeting in order to

approve the voting result.

Xem x6t va bao cao Dpi h§i nhtmg trudng hq) vi phpm th6 le bi6u quy6t ho4c don thu

khi6u npi vg k6t qua bi6u quy6t.

To review and report to the General Meeting of Shareholders on cases of violation of
voting principles or complaint about the voting result.

Di6u ll. Thao lu8n t4i DBi hOI

Article 11. Discussion at the General Meeting of Shareholders

1. Nguy6n tac/Principles :
viec thao lu8n chi dugc thIrc hi§n trong thai gian quy djnh va thu Qc phpm vi cac van da

trinh bay trong chuang trinh n§i dung DHDCD;
Discussion can only be made within the stipulated time and within the scope of the
issues presented in the agenda of the GMS;

Dpi bi6u c6 9 ki6n dang kV nai dung vao Phi6u dit eau h6i va chuy6n cho thu kV Dpi
hai

Delegates who have comments register to write the comments on the Question forms

and deliver it to the Secretary of the General Meeting of Shareholders ;
Thu kp D4i h§i se sap x6p cac Phi6u d§t eau h6i caa cd d6ng theo tha tv dang kV va

chuy6n 16n cho Doin Cha tQa;

The Secretary of the General Meeting of Shareholders will arrange the shareholders'
question forms in order and deliver them to the Chairperson Board,



Dpi bi&u khi can phat bi&u ho4c tranh lu8n thi gia tay, chi khi du9c Cha tQa doin nhat
tri m6i du9c phat bi6u. M6i DBi bi6u phat bi6u kh6ng qua 03 phat, n§i dung can ngan

g9n, tranh tHIng lip

When needing to speak or debate, Delegates can raise their hands. Delegates only speak

at the Meeting when the Chairperson approves . Each Delegate speaks for no more than
03 minutes, the content should be concise and avoid duplication.

2. Giai dap ? ki6n caa cac Dpi bi6u/ Responding to Delegates' comments :
Tran ca s& Phi6u dat cau h6i caa DBi bi6u, Chi tQa hoic thanh vi&n do Cha tQa chi djnh

se giai dap 9 ki&n caa Dpi bi6u;

Based on the Question forms, the Chairperson or members appointed by the

Chairperson will respond to the Delegates ’ comments ;

Trudng hqp do gi6i hBn va thai gian ta ch(rc, cac cau h6i chua duqc tra lai trErc ti&p tBi

Dpi hai se duqc C6ng ty tra lai bang van ban.

In case, due to time limitation, the questions that have not been answered directly at the

General Meeting of Shareholders will be answered in writing by the Company.

Diiu 12. Bi6u quy6t th6ng qua cac van di tei D?i hei

Article 12. Voting to approve issues at the General Meeting of Shareholders
1. Nguy6n tacl Principles :

Tat ca cac van d6 trong chuang trinh va nai dung h9p cda Dpi hai d6u phai duqc

E)HE)CD thao lu8n va bi6u quy6t c6ng khai

All issues in the agenda and contents of the Meeting must be discussed and voted

publicly by the General Meeting of Shareholders .

Th6 bi&u quy6t va Phi6u bi6u quy6t duqc C6ng- ty in, d6ng dau treo va gai tr\n ti&p cho

DBi bi6u t4i Dpi hai (k&m theo ba tai lieu tham dv DHDCD). Mai Dpi bi6u duqc cip

Th6 bi6u quy6t va Phi&u bi6u quy6t. Tr6n ThC bi6u quy6t va Phi&u bi&u quy&t c6 ghi rd

ma s6 Dpi bi6u, hQ tan, s6 c6 phan sd htm va nh8n ay quy6n duqc bi6u quy6t caa Dpi
bi&r d6.

Voting cards and voting papers are printed, stamped and sent directly to the Delegates

at the General Meeting of Shareholders by the Company (enclosed with the documents

of the General Meeting of Shareholders). Each Delegate is given a Voting card and

Voting paper which speciDes the Delegate’s code, full name, number of shares owned

and authorized to vote by that Delegate.

Hinh thac bi&u quyet th6ng qua cac van de tPi Dpi h6i d6ng c6 d6ng thudng ni6n nam
2026 nhu sau:

Voting on issues at the 2026 Annual General Meeting of Shareholders :

o Bi&u quy6t bang hinh thac gia ThC bi6u quy6t: hinh thac nay du9c ding dG th6ng

qua cac van de nhu: Th6ng qua Doin cha tQa, Ban kiem phi6u, Chuang trinh
Dpi hai; Quy ch6 lam viec t4i Dpi hei; Th6ng qua Bian ban DBi hQi, Nghi quyet

Dpi hai va cac nai dung khac t4i DBi hai (nCu c6);

Voting by raising Voting Cards: is used to approve issues such as: Approving

the Chairperson Board, Vote Counting Committee, Agenda of the Meeting;
Working Regulation at the Meeting; Approve the minutes of the Meeting, the

Resolution of the Meeting and other contents at the Meeting (if any) ;

o Bi6u quy6t bang hinh thac di6n vao Phi6u bi6u quy6t: hinh thtrc nay dugc dang

da th6ng qua cac van dG: th6ng qua nOi dung cac Bao cao va Td trinh tPi Dpi hai.



Voting by fIlling in Voting Papers: is used to approve the following issues.

approving the content ofthe Reports and Proposals at the AGM.

Cach thac bi6u quy&t/ How to vote:

Dpi bi&u th tIC hien viec bi&u quy&t d& Tan thanh, Kh6ng tan thanh hoic Kh6ng V ki&n

m6t van d6 <luge dua ra bi6u quy6t tPi Dpi hQi bang each gia cao Th6 bi6u quy6t hoic
di6n cac phuang an lga ch9n tr6n Phi6u bi6u quy6t tuang tIng vai cac nai dung can bi6u

qu)'&t

Delegates vote to Approve, Disapprove or Abstain of an issue voted on at the General
Meeting of Shareholders by raising up the Voting Cards or fItting in the options on the

Voting Papers correspnding with the issues to be voted on.

Khi bi6u quy6t bang 'hinh thtrc gia cao Th6 bi&u quy6t, mjt tru6c caa Th6 bi6u quy6t

phai duqc gia cao hu6ng v6 phia Doin Cha tQa. Trudng hgp Dpi bi6u kh6ng gia Th6

bi6u quy6t trong ca ba lan bi&u quy a Tan thanh, Kh6ng tan thanh hoic Kh6ng V ki6n

caa met van d& thi duqc xem nha bi6u guy&t tan thanh van d& d6. Tru ang hq) Dpi bi6u

gia cao Th6 bi&u quy&t nhi6u han mOt (01) lan khi bi6u quy6t Tan thanh, Kh6ng tan

thanh h08c Kh6ng V ki&n caa mat van da thi duqc xem nhu bi6u quy6t kh6ng hgp le.
Theo hinh thGc bi&u quy6t bang gia Th6 bi6u quy&t, Thanh vi6n Ban ki6m tra tu cach

Dpi bi&u/ Ban ki&m phi&u danh dau ma Dpi bi&u va s6 phi&u bi&u quy&t tuang tIng caa

ttIng c6 d6ng Tan thanh, Kh6ng tan thanh, Kh6ng V ki6n va Kh6ng hqyp le.

When voting by raising up the Voting Cards, the front side of the Voting Cards must be

raised towards the Chairperson Board. If a Delegate does not raise his/her Voting Card

in three times of voting “ Approve”, “Disapprove”, or “ Abstain” on an issue, it will be

considered as “ Approve” for that issue. If a Delegate raises up his/her Voting Card
more than once (0 1) when voting “ Approve ” , “Disapprove”, or “ Abstain” on an issue,

it will be considered as an invalid vote. According to voting by raising up the Voting
Cards, members of the Shareholder ’s Eligibility VerifIcation Committee /Vote Counting

Committee mark the Delegate’s code and the corresponding number of votes of each
shareholder when voting “ Approve”, “ Disapprove”, “ Abstain” and “ Invalid” ,

Khi bi6u quy6t bing hinh thOc dign vao Phi6u bi6u quy6t, ddi v6i ttIng n6i dung, Dpi

bi6u chQn mat trong ba phuong an “Tan thanh”, “Kh6ng tan thanh”, “Kh6ng c6 V ki&n”
duqc in san trong Phi6u bi6u quy6t bing cach d£nh daII “X” hojc “v'” vao 6 minh chQn.

Sau khi hoan tat tat ca nOi dung can bi6u quy6t caa Dpi hai, Dpi bi6u gai Phi&u bi&u

quy6t va thing phi6u kin da duQC ni&m phong t4i DBi hOi theo huang dan caa Ban ki8m

phi6u. Phi6u biGu quy6t phai c6 ChI-1 kV va ghi ra hQ ten caa Dpi bi6u.

When voting by fItting in the Voting Papers, for each content, the Delegates choose one

of three options "Approve", "Disappove", " Abstain" printed on the Voting Papers by
ticking “X” or “ '/” in the box. After voting all the issues of the Meeting, the Delegates

will put the Voting Papers into the sealed ballot box at the General Meeting of
Shareholders according to the instructions of the Vote Counting Committee. Voting

Papers must be signed and clearly state the full name of the Delegates.

Tinh hq) le caa Phi6u bi6u quy6t/ Valid Voting Papers

Phi6u bi8u quy6t hw Ie la phi6u theo mau in san do BTC phat ra, kh6ng tay xoa, coo

sDa, rich, nat,... kh6ng vi6t than nai dung nao kh£c ngoai quy djnh cho phieu nay va

phai c6 chI-r kV, du6i chO kV phai c6 day da hQ t6n dugc vi6t tay caa Dpi bi6u tham dv.

2.
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Wand voting papers : are printed forms issued by the OB that must not be erased, edited,

torn ... written any information other than the regulations for the voting papers and
must have signatures, hand written full names of Delegates .

Tr6n phi&u bi6u quy6t, nai dung bi6u quy6t (bio cao9 ter trinh) la h(JP le khi Dpi bi6u

danh dau chQn mat (01) hong ba (03) 6 vu6ng bi6u quy6t (“Tan thanh”9 “Kh6ng tan
thanh”, “Kh6ng c6 V ki6n”).

On the voting papers, the voting content (reports, proposals) is valid when the Delegate

ticks one (01) out of three (03) voting boxes ("Approve", "Disappove" , " Abstain")
Phi6u bi&u quy&t kh6ng hqp l§/ Invalid roting Papers;

Phi&u bi6u quy6t c6 nai dung bi&u quy6t (bao cao, td trinh) kh6ng dang theo cac quy

djnh caa nai dung bi6u quy6t hq) Ie (chQn han met (01) trong ba (03) nai dung bi8u
q11y6t).

The voting ballot with the voting content (report, proposal) does not adhere to the

prescribed valid voting content (choose one (01) out of three (03) voting options)

Ghi th6m nai dung kh& ngoai quy djnh vao Phi&u bi8u quy6t;

Icluding Adding content beyond the specifIed guideline to the voting papers ;

Phi6u bi6u quy& khc-)ng theo mau in san do BTC phat ra, phi6u kh6ng c6 d6u d6 caa

C6ng ty, h04c da tay xoa, ego saa, khi d6 tat ca n6i dung bi6u quy6t tr&n phi6u bi6u
quy6t la kh6ng hQP le.

The voting papers do not follow the printed form issued by the OB, the voting papers

do not have the Company's stamp, or have been erased, scraped, torn. Thus, an

information on voting papers is invalid.
Th6 le bi6u quy&t/Forfng principles :

Cfr 01 (met) c6 phan along (luang vai mat quy8n bi6u quy6t. M8i Dpi bi8u tham dIl dpi

dien cho met h04c nhi&u quy6n bi6u quy6t se duQC cap Th6 bi6u quy6t va Phi6u bi6u
qu)'dt.

Every 01 (one) share is equivalent to one voting right. Each Delegate who represents
one or more voting rights will be given a Voting Card and a Voting Paper.

Toi ngay ch6t danh sach c6 d6ng (ngay 17/03/2026) t6ng s6 c6 phan cia C6ng ty la:

45.000.000 cd phan tuang duang vai 45.000.000 quy6n bi6u quy6t.

On the record date of the list of shareholders (March 17, 2026), the total number of
shares of the Company is : 45,000,000 shares equivalent to 45,000,000 voting rights.
cac van di can lay bi6u quy6t tPi DBi hai chi duQC th6ng qua khi dgt dugc tV le bi6u

qu)'at Tan thanh tren 50% sa c6 phan c6 quy6n bi6u quy6t tham dv va bi6u qu)'&t t4i

DBi hei. Ri6ng met s6 trudng hqp van d6 bieu quyet duqc quy djnh tBi Khoan 1, Di&u

21 Di6u le C6ng ty thi phai c6 sv d6ng ? it nhat 65% sa c6 phan c6 quyen bieu quyet
tham dIl va bi6u quyet Dpi hai.

Issues that need to be voted at the General Meeting of Shareholders shall be approved

when obtaining an affIrmative vote of over 50% of the voting shares attending the

General Meeting of Shareholders approves. Particularly in some cases where voting

issues are specifIed in Clause 1, Article 21 of the Company's Charter, at least 65% of
the voting shares present and voting at the General Meeting must be approved.

viec bi6u quy6t bau thanh vien Hai d6ng quan tri phai th\rc hien theo phuang thOc bau
d8n phi6u theo Quy ch6 do DHDCD th6ng qua.

Voting to elect members of the Board of Directors must be done by cumulative voting

according to the Regulations approved by the General Meeting of Shareholders

4.
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LaujINotes .
D6i v6i cac hqp dang, giao djch guy djnh tBi Khoan 3, Di8u 167 Lu4t Doanh nghiep,

cd d6ng/dei dien tty quy6n c6 it,li {ch li6n quan den cac ban trong hw dang, giao djch
kh6ng c6 quy8n bi8u quy6t.
For contracts and transactions specifIed in Clause 3, Article 167 of the Law on

Enterprises, shareholders/authorized representatives with interests retated to the

parties in the contract or transaction do not have voting rights.
6. Chi nh&1 k& qui bi8u quIEtJ Recording voting results .

Ban ki an phi6u c6 nhiem vp thu phi6u bigu quy6t.

The Vote Counting Commitee is in charge of collecting voting papers.

Ban ki&n phi6u se ki6m tra s6 phi6u tan th&lh, kh6ng tan thanh, kh6ng V kidI caa ttIng

nQi dung va chju tr6ch nhiem ghi nh8n va bao cao k6t qua ki&n phi6u bi6u quy6t tPi
DHDCD

The Vote Counting Committee will check the number of votes for “ Approve

''Disapprove” and “ Abstain” on each content and is responsible for recording and
reporting the results of counting votes at the GMS.

Di8u 13. Bien ban, Ngh! Quy6t h9p DBi h$i dang c6 dang
Article 13. Minutes, Resolution of the General Meeting of Shareholders

Bi6n ban hc,>p DHDCD phai duqc dqc va th6ng qua trade khi be mp Dpi hai.

Minutes of the GMS must be read and approved before the end of the Meeting.

Di6u 14. Thi harsh Quy chi
Article 14. Impnmentation of the Regulation

C6 dang, dpi dien theo ay quy6n va kh&h mai tham dv h9p DBi hei phil chip hanh nghiem
chin tr Quy ch6 lam viec caa DHDCD. C6 dang, dpi dien theo ay quy8n va kh&h in ai vi

phpIn Quy ch6 nay thi tay theo mac dO cy th6 Doin Cha tQa se xem x6t va c6 hinh thfrc

x& 19 theo Di6u le C6ng ty va Lu8t Doanh nghiep.
Shareholders, authorized representatives and guests attending the Meeting must abide by

the Working Regulation of the GMS. Shareholders, authorized representatives and guests

who violate this Regulation depending on the speciDc extent, the Chairperson Board \viII
consider and take appropriate measures according to the Company's Charter and the

Enterprise Law .

ally chi nay c6 hi@t 1 ttc ngay san kIll dugc D(Ii hei dang cf) a6ng C6ng ty bian quy& th6ng
gRIT.

This Regulation\takes effect right after being approved by the General Meeting of
Shareholders. MX
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T6NG waP TAr Ll 8u DAr Hal D6NG c6 D6NG THU’eJNG NI€N 2026
SUMMARY OF 2026 AGM DOCUMENTS

Kinh gai: D4i hei ding ca d6ng C6ng ty CP Bia Sai G6n – S6ng Lam
To: Shareholders of SaiGon – Song Lam Beer Joint Stock Company

Hei ding quan tri C6ng ty CP Bia Sai G6n – sang Lam (SASOBECO) kinh tank Dpi hOi dang ca

dang d6 xern xa va th6ng qua cac van di sau:

The Board of Directors of Saigon - Song Lam Beer Joint Stock Company (SASOBE(IO) would like

to propose the ARowing summary of proposals for Shareholders’ approval as follows .

1. Bio c£o tai chinh ki8m togn nim 2025

Audited Financial Statements 2025

Vui 16ng mm Bao cao tai chinh ki&n toan duqc c6ng b6 th6ng tin va dang tai website caa
SASOBECO tai:

Please refer to the audited $nancial statements that have been disclosed and posted on the
Company’s :

ht tps://sasobeco.com.yn/bao-cao-tai-chinh-nam-2025-hem-Loan.html

Bio cao cia H$i ding quan tri va k& qua hoet deng nam 2025 va djrIb hwang nam 2026:

Report of the Board of Directorsts on 2025 performance and 2026 orientation:
Vui 16ng ttram khao tai lieu dinh kam

Please refer to the attached document.
Bio cio beet deng cia Ball Kim soat nim 2025 va kg ho+ch hogt deng nam 2026:

Report on the Supervisory Board's activities in 2025 and plan for 2026.

Vui lang dram kIlao tai lieu dInh kam
Please refer to the attached document.

LIra chQn C6ng ty mgm to£n a$c t8p cho nim tai chfnh 2026:

Proposal to select the independent auditor for 2026 fInancial statements:
Ban Ki&n so6t kfnh trlnh DBi h§i dang c6 dang xem xa, th6ng qua viec Iva ch9n c6ng ty ki&n

togn dec ljp cho nam tai chinh 2026 va cac giai doBn c6 li8n quan khao nha ceng ty ki6m toan

dec l§p cho C6ng ty mg (SABECO) .

The Supervisory Board would like to seek Shareholders’ approval to select the independent

auditor for Saigon – Song Lam Beer Joint Stock Company in the fIScal year 2026 and all relevant

periods according to SABECO’s independent auditor.
Phan ph6i lgi nhu§n nim 2025
Proposal on 2025 profIt distribution:

2.

3.

4.

5.

Dan giii
Categories

c
2025

2025 plan

Thy’c hi€n 2025
2025 Actual

L@ nhu§lmlR)
Undistributed profit – bepinnin

Lgi nhu§n sail tha
Profit after tax

19.639.960.528 19.725.267.328

47.991.164.823 42.254.215.068



Phan ph6i lgi nhu§n, trong a6:
Profit distribution:
Qq Khen thu(}ng phac lqi
Bonus and Welfare Fund
1 1 xa be:
Social Security Fund

36.375.137.848

4.635. 182.024

36.104.271.075

4.393.000.000

211.271.075239.955.824

Chia c8 tac
Dividend 'erlt

TV l§ chia cd%
Dividend ratio
Lgi nhu8n cIIwa pha© ph6i cu6i kp
Undistributed profit – ending

3 1 .500.000.000 3 1.500.000.000

7%

31.255.987.503

7%

25.875.211.321

6. K6 hogch phan ph6i lqi nEll jn nim 2026
Proposal on 2026 profit distribution pim!:

STT
No.

1

2

3

Di6n gUI
Categories

Thwc bien 2025
2025 Actual

K6 hoach 2026
2026 Plan

n m
Undistributed profit – begjnnin;
Lai nhuan sau tm
Profit after tax
iia;piWIMnajTil
Profit distribution:
Qtly1

Bonus and Welfare Fund

Quy Arl sinh xiV
Social Security Fund
I
Dividend oaywlent

TP Ie chia ca tac
Dividend ratio
n
Undistributed profit – endinl

19.725.267.328 25,875,211,321

42.254.215.068 103,966,986,943

36.104.271.075 73,074,834,935

4.393.000.000 5,055,000,000

2 1 1 .271.075 _ 519,834,935

3 1.500.000.000 67,500,000,000

7% 15%

4 25.875.211.321 56,767,363,329

7. Quy& to£n dal luang, tha lao, ti8n thtr&ng caa Hei dang quan tri, Ban Kam so£t nim

Proposal to settle salary, remuneration, bonus in 2025 for the Board of Directors and the
Supervisory Board.

Directors and the Supenisory Board for Shareholders ’ approval as foIto\vs.

2025

Kfnh trinh DBi hOi dang cd d6ng xerr! xa, th6ng qua viec quy6t to£n tian luang, tha lao, ti6r1

thIrdng nim 2025 d6i vai cac th hrh vien HOI <Bmg quan tri va Barr Ki6m so& nba sau:

Kindly propose the 2025 settlement of sata?, remtmeration, bonus for Members of the Board of

7.1 D6i vai cac thanh vien Hei dang quan trj:
For Member of the Board of Directors:

DigIt giai
Categories

1

Salary & Bonus

K6 hoBch 2025 1 Th Lrc bien 2025Dvt
2025 actual2025 planUnit



I

2

3

11

1

2

IiI

7.2 D& va cac thanK vien Ban Him soat:

For Member of the Supewisory Board:

TT
No.

I

I

2

3

U

I

2

111

K6 hogch ti6n luang, tha lao, ti&a thIrdng cia Hei dang quan tri va Ban Kam soat nim
2026

Plan of salary, remuneration, bonus in 2026 for the Board of Directors and the Supervisory
Board:

Kfnh trinh Dgi h6i dang c6 dang xem xd, t IIang qua k6 hoBch tian luang, tha lao, tian thuang
nam 2026 d6i v6i cac thanh vi6n Hai ding quan tri va Ban Ki&n scat nha saw

Kindly submit to the AGM for the approval of the plan ofsalary, remuneration, bonus for BOD
and the Supervisory Board (BOS) in 2026 as follows.

8.1 D& v&i cic thanh vi6n Hei dang quan tri
For Members of the Board of Directors:

8.

S6 luang cac Minh vi6n chuy6n tr6ch
Number offull-time Members

Qtly din luang
Salary Fund

QtO tian thudng
Borrtrs FIIrtd

Nguai
People

WD

VND

Th& lao
Remuneration

S6 lu9ag cac th&lh vi6n ki an nhiem
Number of concurrent Members

Q lip th& lao
Remuneration Fund

Tang ti6n
Total Amount

Ngu Di

People

VND

5 5

494.000.000

494.000.000

494.000.000

494.000.000V){D

Ki h04ch 2025
2025 plan

I)ign giai
Categories

Tan luang, tian thUdIIg Sa/ar)/
& Bonus

Th irc bien 2025
2025 actual

Dvt
Unit

sd luqng cac ttlaah vi6n chuyen trgcb
Number of full-time Members

Qup tian luang
Salary Fund

Quy ti8n thudng
Bonus Fund

Nga di
People

VND

VND

Th& lao
Remuneration

S6 iuqng cac a&nh vi6n ki&n nhl bn
Number of concurrent Members

Ngudi
People

VND

3 3

195.000.000
Quy tha lao
Remuneration Fund t 95.000.000

195.000.000
T6ng ti6n
Total Amount 195.000.000VND



TT
No.

I

I

2

3

11

1

2

111

8.2 Dai vai cac thinh vie!! Ban ki6rn goat:

For Members of the Supervisory Board:

TT
No.

1

1

2

3

11

I

2

111

':' Trong d6/ in which :

- Dai v6i Trudng Ban ki&n so& kh6ng chuy6n trach: Tha lao 7.000.000 dang/thing.
For the non-executive Head of the Supervisory Board: Remrmeration of VND 7,000,000
per month.

DigIt giai
Categories

Ti8n luang, din thIrdng
Salary & Bonus

Kg hoacl1 2026
2026 plan

Dvt I Thvc bien 2025
Unit 1 2025 actual

86 luqng cac th&lh vi6n chuy6n tr£ch
Number of full-time Members

Ngueri
People

VND
Qu9 tm
Salary Fund

Qup ti6n thIrdng
Bonus Fund VND

Th& lao
Remuneration

86 lugng cdc th&lh Vi&I kiem nhiem
Number of concurrent Members

Ngudi
People

VND

55

Quy tha lao
Remttrreratjoyr Fund 494.000.000

494.000.000

494.000.000

494.000.000
Tang din
Total Amount VND

K6 hoach 2026

2026 plan
Di6n gigi

Categories

Ti8n luang, ti8n thIrdng
Salary & Bonus

56 luqng cac th&lh vi6n chuy6n trach
Nr,tmber offull-time Members

Thtrc bien 2025
2025 actual

Dvt
Unit

Ngtrdi
People

VND
Qup ti6n luang
Salary Fund

Qu yr tian thudng
Bonus Fund VND

Th& lao
Remuneration

56 lugng cac thanh vier! ki6m nhiem
Number of concurrent Members

Nga&i
People

VND

3

195.000.000

3

QtO tha lao
Remuneration Fund 195.000.000

195.000.008
Tang ti6n
Total Amount VND 195.000.000



9. cac hgp dang va giao djch trinh DHDCD th6ng qua:

Proposal on contracts and transactions subject to AGM approval:

Hai dang quan tri C6ng ty C6 phan Bia Sai Gan – S6ng Lam kinh trinh Dei hai dang c6 dang

mm x6t, PIG duyet eac .hw dang nam 2026 gaa 96ng ty va cac b6{1 c6 lien .quan c6 gq tri ign
han 20% t6ng gia tri tai san cia C6ng ty duqc ghi trong Bao cao tai chin!! I(idm toan gan nh&,
cu th6 nhu sau:

The Board of Directors of Saigon – Song Lam Beer Joint -Stock Company would like to propose
the following contracts in 2026 between the Company and related entities with value being
greater than 2(7% of the Company’s total assets calculated from the latest audited $nancial
statement as foilows:

tIpp dang hqp tac san xtat va mua ban hang h6a v6i Tang C6ng ty cd phan Bia – Rugu –
Nude Gigi Khat Sai Gan va C6ng ty TNHH MTV Thuang m$i Bia Sai Can.

Contracts for Cooperation in production and sale with Saigon Beer – Alcohol – Beverage
Corporation and Saigon Beer Trading One Member Limited Company.

Hgp dang mua nguyen v§t lieu vai T6ng ceng ty C6 phan Bia – Rtrgu – Nude Giai Khat
Sai Ge)n.

Contract to purchase raw materials with Saigon Beer – Alcohol – Beverage Corporation.

Giao cho Ngudi dei dien phil> lu§t C6ng ty CP Bia Sai Gan – sang Lam thvc hen cac th& tuc
can thi6t d6 kp k& va thlre hien cac Ht,ip ding, kg ca cac th6a thu@ ska dai, b8 sung, thay thC
cham d fIt Hq I> dang (n&r c6) phd hc,rp v6i k6 hopch san xu£t kinh doanh hang nam caa C6ng ty.

Assign the Legal representative of Saigon - Song Lam Beer Joint Stock Company to to
implement necessary proced%res to sign and perform the Contracts, including the agreements
to amend, supplement, replace, terminate the Contract (if any) in accordance with the
Company’s annual business plan.

10. Di8u chinh vA b6 sung nganh ngh6 kink doanh
Proposal to Adjustment and additions to business lines

Hei d6ng quan tri kinh tRnh DBi hai dang c6 d6ng C6ng ty CP Bia Sai Gain – sang Lam xem
xa, th6ng qua viec di8u chinh va b6 sung nganh ngh8 kinh doanh C6ng ty cho phd RIP vai cac

thay d6i tei Quy6t djnh sd 36/2025/QD-TFg ban hanh ngay 29/9/2025 va dah 1IInk ho@ deng
caa C6ng ty. Nai dung chi tiet dugc trinh bay nha dfnh kam.

The Board of Directors respectfully submits to the General Meeting of Shareholders of Saigon
– Song Lanl Beer iSC for consideration and approval the adjustment and addition of the
Company’s business lines to align with the changes stipatated in Decision No. 36/2025/QD-
mg dated September 29, 2025 and the Company’s current operations. The detailed contents
are presented in the attached document.

Dang thai, Dei hQi dang cd dang giao va ay quy8n cho Nga di dpi di$1 theo phap hr8t thtrc hen
cac tha tuc dang kV thay dai nOi dung dang kV doanh nghi§p caa C6ng ty tei ca quan c6 ham
quy6n d4 hObI thanh viec cBp nt@t nganh rIg tIa kinh doanh theo quy djnh hien hanh.

At the same time, the General Meeting ofShareholders authorizes the Legal Representative to
carry out the necessary procedures for registering changes to the Company’s business

registration with the competent authority in order to complete the update of the Company’s
business lines in accordance with applicable regulations .

II. S&a d6i Di6u le, Quy ch6 n§i b$ vg quan tri c6ng ty, Quy ch6 hoet deng caa HDQT

Amendment of the Charter, Internal Corporate Governance Regulations, and the Operating
Regulations of the Board of Directors.



HQI dang quan tri C6ng ty CP Bia Sai G6n – S6ng Lam kinh trinh Dei hei dang c6 dang xern

xa, th6ng qua dv thao sfra ddi Digu le C6ng ty, dy thao s#a dai Quy ch6 nQi be vg quan tri C:Grlg

ty, dv thao saa d6i Quy ch6 hogt deng caa Hei dang quan tri. NOi dung sda ddi dugc ainh bay
nhu dinh kern.

The Board of Directors of Saigon – Song Lam Beer Joint Stock Company respectfully submits
to the General Meeting of Shareholders for approval the draft on amendments to the Company
Charter, the Internal Regutations oJ Corporate Governance and the Regulation of the Board of

Directors ’ operation. The amended contents are attached in summary. JV
Tran trQng./.

Respectfully ./.

TM. HaI O6NG QUAN TRI
Chi tich

@yEr OF BOD
'In(in

;6NG TY cbP

BIA

Chuan Lester



C6NG TY c6 PHAN BIA sAI G6N - S6NG LAM

Try sd chInh: X6m Hung Dp 8, Xa Hung Nguy6n, Tinh Nghe An

Dien thopi: (02388) 662 662 Website: http://sasobeco.com. yn/

Ma s6 Doanh nghiep: 2900783332SABECO

BAO CAO CDA HQI DONG QUAN TRI VE
K£T QUA HOAT DONG NAM 2025 VA D INn HUaNG NAM 2026

REPORT OF THE BOARD OF DIRECTORS FOR 2025 PERFORMANCE AND
2026 ORIENTATION

l a

Kinh gai/ To: DBi hai dang c6 d6ng
General Meeting of Shareholders

HQI dang quan tri C6ng ty CP Bia Sai Gan – S6ng Lam xin tran tr9ng bao cao DBi hei dang c6

dang (“DHDCD”) va k& qua ho Bt deng caa Hei dang quan tri (“HDQT”) Bong nam 2025 va aah
huang ho Bt dOng trong nam 2026 nha sau:
The Board of Directors of Saigon – Song Lam Beer Joint Stock Company would like to report to
the Annual General Meeting of Shareholders ("AGM") on 2025 performance and 2026
orientation.

I. KIT QUA HO AT DQNG TRONG NAM 2025
ASSESSMENT OF 2025 PERFORMANCE

D6i mjt tru(Yo nh ang kh6 khan, Hai dang quan tri da c6 nhtWIg cha huang kjp thai cang Ban di6u
h&th nhgm darn bao k& qua san xuit kinh doanh trong narn. 2025 aBt duc,rc h t6t nh&.
To cope with those challenges, the BOD promptly adopted the wide lines and worked with the

Board of Management to ensure the best business performance in 2025 .

1. K& qua tht.rc bien cac chi Hall cia ho Bt deng san xu£t kink doanh niln 2025
Business performance 2025 .

Chi tial/
Categories

Th Irc hi€n
2024

2024 Actual

K6 hoach
2025

2025 plan
2

986,56

:5/m25 trrn5/rH24Th Irc bien
:%) Change k%) Change2025

2025 Actual bn Plan tn Actual

4=3/2 5=3/1B

mr
Bit VND

mo
Bit VN£>

!i 1 !!!iF

935,03 890,46 90,3% 95,29£

m§
ProSt before tax
Lai nhuan sau thug

Profit after tax

50,74 60,36 53,09 104,6%

47,99 42,25 104,7%

Trong nam 2025, dearth thu thuan caa C6ng ty det 890,46 tV dang, d+t 90,3% kg hoBch nam va

bang 95,2% so vCd th Irc hien nam 2024. Doanh thu kllang d4t k6 ho4ch cha y6u do san luc,mg tieu
thy giam so v(yi narn tru:dc trong b6i canh thi trudng c6n nhiau kh6 khan.

In 2025, the Company’s net revenue reached VND 890.46 billion, achieving 90.3% of the aylrn4at

plan and 95.2% compared to the 2024 actual results. The revenue shortfall against the plan was
mainly due to a decline in sales volume amid ongoing market challenges.
Mjc dd doanh thu giam, lgi nhu§n trudyc thug d+t 53,09 tp dang, bang 88% k6 ho4ch nim va tang

4,6% so vai nam 2024. Lqi nhu§n sail thug d+t 42,25 tV d8ng, bang 88% kg hoech va tang 4,7%
so va th tic hien nam tru6c



Despite the decrease in revenue, proyit before tax reached VND 53.09 billion, equivalent to 88%

of the annual plan and an increase of 4.6% compared to 2024. ProfIt after tax reached YND 42.25

billion, equivalent to 88% of the plan and increased by 4.7% compared to the previous year.
K6t qua tr6n cho th6y C6ng ty da tri6n khai hi$1 qua cac giai phap quan tri chi phi, t6i tru h6a hoBt

d6ng san xu6t kinh doanh va nang cao hieu qua s& d\Ing ngu8n IVC, qua d6 van duy tri duqc mac

tang trw6ng ll/i nhu§n so vai nam tru6c.

These results demonstrate that the Company ejfectiwty implemented cost management measures,

optimized business operations, and improved resowce utilization, thereby maintaining profIt
growth compared to the previous year.

2. HoP d$ng caa alIQT trong nim 2025
The Board of Directors’ activities in 2025
HDQT duy tri cac phi at hQP djnh kp hang qu9 d8 (Mnh gig. k& qua hopt deng va quy6t djnE cac
cha truang quan tong, lam ca s& cho Ban aau h&lh thtrc hien nhiem vv san xu& kink doarlh.

HDQT da thtIC bien day d& vai tra chi d40, quan tV va gi£m sat toan dien cac mN hopt dQng kinh

doarrIh caa C6ng ty bao g8m: san xu&/ban hang; au tlr; cac hoW deng li6n quan din cd d6ng, chia
cd drc; quan tri ceng ty, c6ng b6 th6ng tin va cac hoBt dQng khac theo clay djnh c&a pIMp lu§t.

The BOD maintained qaartedy meetings to evaluate business performance and decided important
policies as the basis for the Board of Management to do business activities. The BOD fully

performed the role of directing, managing and monitoring comprehensively an aspects of the
Company’s business activities including: production/sales; investment; activities related to
shareholders, dividend payment; corporate governance, information disclosure and other
business activities in accordance with the law

Trc>ng nam HDQT t6 chac 4 bu& h(>p. T6ng 86 Nghi guy a ban bbb hong nam la 13 nghi quy6t.

The Board of Directors held four meetings during the year. A total of 13 resolutions were issued

S6 Ngh! guy&
Resolution No.

Stt
No.

1. 07/01/2025

s6 02n025/NQ-HDQT2. 07/01/2021

TP le
th6ng qua
Approval

date
100%

Ngay
Date

Nei dung
Contents

t

d8ng, giao djch vai cac t8 chao c6 li6n
quan nam 2025 vai cac hw d8ng va giao
djoh c6 gig tri nh6 han 20% ang gia tri
tai san duqc gbl kong bao cao tai chfnh
gan nh& vai C6ng ty con hong he th6 IIg
SABECO (khi c6 nhu eau)”.
Approved the proposal regarding the
signing oil contracts and transactions
with related organizations in 2025, for
contracts and transactions with a value of

less than 20% of the totai asset vatue
recorded in the most recent financial
statements with subsidiaries within the
SN system (if an

aBrl-£lii; vR–8 a &B;immbi–;B–
dang Hwang ni&l 2025 (D+i ha)
Approved the convention of Annual
General Meeting of Shareholders 2(VS
'AGM,

1 00%



TP le
th6ng qua
Approval

date
100%

Stt
No.

3.

Sa Nghi quy6t
Resotwtior! No.

Ngay
Date

05/02/2025

Nei dung
Contents

Phe duyet cham dat Hgp dang lao deng
ddi va: Ong Tran Quang Trung
Approved the termination of the Labor
contract for: Mr. Tran QuarK Trun,

Th6ng qua Bao cao k& qua SXKD nam
2024.

Approved the report on business
terformance in 2024 .

Th6ng qua K6 hopch san xu6t kinh doanh
2025.

Approved the Production and business
.Ian 2025.

c

cd dOng thtrdng nien nam 2025 C6ng ty
CP Bia Sai Ge)n – sang Lam.
Approved the documents of 2025 Annual
General Meeting of Shareholders of Sai
Gon – Song :Lam Beer Joint Stock
Comoan

MAe
th tIC hen qu@n chi tra c8 tac nam 2024
bang tian mP.
Approved of the record date for the

\ayment of 2024 dividend in cash.

Ph6 duyet Bao cao kinh t6 kp thu§t giai
(ben 1 dy an au tu: “Silo chaa' Matt, gpo

va may aghi8n Barley” theo nei dung tgi
Td trinh s6 14A/2025/BSGSL ngay
10/07/2025 caa C6ng ty CP Bia Sai Gan
– S6ng Lam.
Approval for the Economic – Technical
Report for phase I of the investment
project Silo containing Matt, rice and
Barley min as the Proposal No.
14A/2025/BSGSL dated 10/07/2025 of
Saigon – Song Lam Beer Joint Stock
Company .

Phe duyet k6 hd+ch lga chQn nha thau giai
dogn 1 dy an daLI tu: “Silo chaa Malt, gBa

va may nghi8n Barley” theo nQi dung tBi

Td trinh 86 15/2025/BSGSL ngay
10/07/2025 caa C6ng ty CP Bia Sai Gain

– S6ng Lam.
Approval for the plan on contractor
selection, for phase I of the investment
project Silo containing Matt, rice and
Barley min as the Proposal No.
15/2025/BSGSL dated 10/07/2025 of
Saigon – Song Lam Beer Joint Stock
CornDan

4. 25/03/2025 100%

5. 25/03/2025 100%

6. 25/03/2025 100%

7. s6 07/2025/NQ-HDQT 13/05/2025 100%

8. 18/07/2025 100%



TP le
Orang qua
Approval

date
100%

Stt
No.

9.

86 Nghi quy6t
Resolution No.

Ngay
Date

N©i dung
Contents

s6 09/2025/NQ-HDQT 28/07/2025 Ph6 duyet tBrn giao nhiem vp theo nQi
dung tPi Td &intl 56 16/2025/BSGSL
ngay 11/07/2025 caa C6ng ty CP Bia Sai
(3dn – S6ng Lam d6i vai:
Approval for the Acting Appointment as

the Proposal No. 16/2025/BSGSL dated
11/07/2025 of -Saigon – Song Lam Beer
Joint Stock Company for.
OnBl Mr .'. Nguy6n Aah Tu6n
Ngay sinh/Dale of birth: 14/06/ 1978

Vi \rilPosition'. Quy6n Ph6 Gi£m
abel Acting Deputy Director
Thai hpn tem giao nhiem VV: T&
01/07/2025 d&r 30/06/2026

Acting appointment term: Fr6m July 1,
2025 to June 30, 2026.

c

lay a 6 tharlg aau nam 2025 va uac th tIC
Hen 6 thgng cu6i nam 2025.
Approved the business performance of
Q2/2025 and the $rst half of 2025, and
the estimate for the second half of 2025 .

m( quan tri phd duy§t cho ph6p
C6ng ty CP Bia Sai Gan – S6ng Lam
duc,rc chi djnh C6ng ty TNHH MTV Co
khi SABECO (Mesab) thtto hien cac giao
djch c6 lien quan d&1 dy an thanh ljp
trung tam bao tri (Maintenance Hub)

1

goal:
Chi djnh Mesab cIIng cap toan bQ v§t tu
php tang gray tfl6.
Chi dinh Mesab thtrc bien d ich vp tu van,
lap dBE sfra chaa bao tri may m(Sc thi6t bi.
Chi djnh Mesab tri6n khai toan bQ cac dV
in dhl tu cai ti6n, nang ogp h§ th6ng thi6t
bi

The Board of Directors approved
allowing Saigon – Song Lam Beer JSC to
appoint SABECO Mechanical Co., Ltd.
(Mesab) to carry out transactions related
to the Maintenance Hub project,
including.
Appoint Mesab to supply all spare parts.
Appoint Mesab to provide cons%tting,
installation, repair and maintenance of
machinery and equipment.
Appoint Mesab to implement all projects
to improve and upgrade equipment
systems .

10. 28/07/2025 100%

11. 20/10/2025 1 00%



TP le
th6ng qua
Approval

date
100%

Stt
No.

12.

sd Ngh} quy6t
Resolution No.

Ngay
Date

N$i dung
Contents

28/07/2025 The>ng qua ka qua SXKD Q3/2025, lay
k6 9 thing aau nam 2025.

Approved the business performance of
\3/2025 and the first half of 202 S .

MRyB–sITa P-iiijujarl (W)RJBiT
g8m Sa tay phan quygn digu chinh va sd
tay phan guy&l cho ho© deng Bit dang
san (trong huang hw C6ng ty c6 ho9t
dang Bit dOng san) ap d tIng cho C6ng ty
CP Bia Sai Gan – S6ng Lam.
Hi§u IVC ap dung tir ngay 01/12/2025 .
Approval of Manual of Authorities
(“MOA”) including the Revised Manual
of Authorities and the Authorities Matrix
for Reat Estate Business (in case the
Company has Real Estate activities)
applied Ar Saigon – Song Lam Beer Joint
Stock Company.
The effective date is 01 December 2025.

13. sd 13/2025/NQ-HDQT 27/1 1/2025 100%

3. Tha lao, cac khoan IQi ich caa HDQT trong nim 2025
Remuneratioa, interests of the Board of Directors in 2025

Tha lao caa HDQT va BKS daVe th brc hien dang theo Ngfl! guy a caa DHDCD thuemg IIiGn nam

2025 da th6ng qua, dam bao tuan tha cac quy djnh caa phgp lu8t caa C6ng ty va tian luang, tha

lao, tian thudng d6i vai HDQT va BKS.
Remuneration of the Board of Directors, Supervisory Board has been implemented in accordance

with the Resolution of the General Meeting of Shareholders 2025, ensuring the comtiance with
the Company rules and regulations on salaries, remuneraaons, bonuses applied to the Board of

Directors and Supervisory Board.

NOi dung
Contents

GM tri (ding)
Value (VND)

Ghi cha Notes

Ther lao/ Remuneration 494.000.000

a

ehi ti6t thu nh@ theo Bao cao tai
chinh, bao cao thudng ni£n C6ng ty da

c6ng b6
Income details according to the

financialdisclosedCompany's
statements and annual reports

Luang/ Salary

Ttluang/ Bonus

4. Giao djck gifra C6ng ty va cac ben quy8n lgi lien quan
Business transactions between Company’s and its related persons:



STT

No.

I

2

3

4

5

6

7

8

9

Ten c6ng ty

CallWally

r
Ruqu NGK Sai Ge)n

Saigon Beer – Alcohol -
Beverage Corporation

r
Rugu NGK Sai Can

Saigon Beer – Alcohol –
Beverage Corporation

mMlarix
Ruqu NGK Sai Gdn

Saigon Beer – Atco}lol –
Beverage Corporation

T&lg C6ng ty CP Bia
Ruc,in NGK Sai Gan

Saigon Beer – Alcohol –
Beverage Corporation

Rugu NGK Sai G6n
Saigon Beer – Alcohol –

Beverage Corporation

C6ng ty TNHH MOt
thatlh vi6n Thuang mpi

Bia Sai G&n

Sai Gon Beer Trading
Company Limited

C6ng ty TNHH Met
thanh vi6n Thuong mOi

Bia Sai Gein

Sat Gon Beer Trading
Company LiMited

Gan - Qu&tg Ngai
Sai Gon - Quang Nga i

Beer Joint Stock
Company

C6ng ty TNHH M6t
thanh vien Ca khi SA BE

M6i quan he 1 Si Gi6y ding
lien quan vai I kp kink

c6ng ty I doanh

Re/affalls A Jp
with

coW(my

C6ng ty mg
Parent

company

Gang ty mg
Parent

COWIPCWIy

C6ng ty mg
Parent

company

C6ng ty mg
Parent

company

C6ng ty mQ
Parent

company

C6ng ty c6
b&r quan din
ceng ty mQ

The company
is related to
the parent
corriDor!\

C6ng ty ci
lien quan d&r
c6ng ty mg

The company
is related to
the parent
conilJan

C6ng ty c6
lien quan dda
ceng ty mg

The company
is related to

the parent
coiuPon

MIg ty cT
!ian quan daI

Business
Certificate No.

0300583659
1 8/05/2022

Sd Tai Chintl

Department of
Finance

0300583659
18/05/2022

Sd Tai Chinh
Department of

Finance

0300583659
18/05/2022

Sd Tai Chinh
Department of

Finance

0300583659
18/05/2022

S& Tai C}link
Department of

Finance
0300583659
18/05/2022

Sa Tai Chin tl

Department of
Finance

0303 140574
08/11/2023

Sa Tai Ch intl
Department of

Finance

4300338460
17/04/2023

Sd Tai Chfnh

Department of
Finance

300 1 650260
22/05/2022

SO Tai Chinh

Department of
Finance

03058 15166
27/03/2023

Dia chi try s& chin tr/ Dia
chi lien he

Address

187 Nguy6n Chi Thanh,
Phubng Chc,r L&n, TP. HCM
187 Nguyen Chi Thank, Cho

Lon Ward, Ho Chi Minh
City

187 Nguy8n Chi Than t1,

PhIl&ng Chq Lan, TP. HCM
187 Nguyen Chi Than it, Cho

Lon Ward, Ho Chi Minh
City

187 Nguy6n Chi Thank,
Phubng Chc,I Lan, TP. HCM
187 Nguyen Chi Thank, Cho

Lon VYard, Ho Chi Minh
City

187 Ngu99n Chi Than F1,

PhIl&ng Chq L6n, TP. HCM
187 Nguyen Chi ThanK Cho

Lon Ward, Ho Chi Minh

t Chi Than F1,

Phu&lg Chg L(h, TP. HCM
187 Nguyen Chi Thanh, Cho

Lon +Yard, Ho Chi Minh

12 Dang Du, Phudng Sai
Gan, TP. Hd Chi Minh

12 Dong Du Street, Sai Gon
Ward. Ho Chi Minh City

Cf

Ci

12 Dang Du, Phuemg Sai
Gan, TP. Ha Chi Minh

12 Dong Du Street, Sai Gan
+yard, Ho Chi Minh City

Phd, phueyng NghTa LQ, tinh
(luang Ngai.

QuayIE Phu Industrial Zone,
Nghia Lo Ward, Orang

Ngai Province

215 Dao Duy Tir, PIm
Di&I Hang, Tp. Ha Chi

NOi dun$ s6
lwgng, t6ng

gig
tri giao djch

Content,

quantity,
total

transaction
value
Gia tri:

637,08 tV
dang.

Value: 637,08
billion VND

Gia trj:
1791,36 tP

dang
rattle:

1791.36
billion VND

Gig tri:
404,27 aBu

dang
Value: 404,27

Mil VND

Gia tri:
323,25 trieu

d6ng
Value: 323,25

Mil yND
Gig tri:

21,665 t9
dang

Value: 21 ,665
bitlion yND
Gig trj: 5,91

tV dang
Value: S,91
billion VND

Gig tri : 1,27

tP dang
Value: i,27
billion yND

Gia tri:
654,45 Irieu

dang
Value: 654,45

Mil VND

Gig trj: 3,35
tV dani

Ghi cha

{gbl ra tan
loBi giao
djch/hW

ding, vf d,.I:
mIra ban

NVL, moa
ban thanh
lh£m

Notes

Mua nguy6n
v§t lieu

Buy of raw
materials

Ban than}1

phAn
Production

cooperation
corltrac

Ban cijch vv
Sell service

HD 86:

2603/2025/
HDDV/SGS

L-SAB;

Ban nguy6n
v4t lieu

Sale of ra\v
materials

cd tac da
thanh to6n
Dividends

paid

Phi sIr dung
bao bi, php
phi Paller

Packaging
usage fee,

Pallet
surcharRe
Ban djch VV
Selt service

Mua nguyen
v§t lieu

Purchases of
raw

materials

Mua vat
lieu, vat tu



10

11

12

13

CO
Sa Be Co Mechanical

CO., LTD

o
mai Bia Sai Gan Bac

Trung B6
Sai Gon Beer Bac TIIIng
Bo Trading Joint Stock

Company

mIg ty cB3®l Nude
Giai khat Chuang Duang

Chuong E)yong
Beverages Joint Stock

Company

C6ng Ty CP Rugu Binh
Tay

Birth Tay Liquor Joint
Stock Company

a

Binh
Thai Birth investment

Joint Stock Company

5. GUm sgt vi Mah gia cac ho Bt a$ng caa Ban digu hanh:
Supervision and Assessment of the Management:

Can c& Di8u Ie va Quy ch6 Quan tri C6ng ty, HDQT da giao BarI di au hint1 th Irc bien cac Nghi

quy6t caa HDQT nham han thanh cac chi ti6u k6 hogch san xu£t killh doanh.

Based on the Company’s Charter and relevant regulations, BOD resolutions are then delegated
to the Management for execution to be in line with the Company’s business plan.

HDQT lu6n han tha cac mVC aau va djn tr huang phat tri6n duc,rc Dei hai dang c6 d6ng th6ng qua

nhim dua ra quy6t djnh va giai ph£p thtrc bien cac nhiem VV/ hopt dOng kinh doanh cy th&

The Board adheres to the development goals and orientations approved by the AGM in making
decisions and offering solutions to specifIC issues.

K6t qua chi cleo, gUm sat cac mN ho$ deng caa C6ng ty tha hien qua cac kTnh vtrc nhu san:

The results of directing and supervising the Company's activities are reflected in the following
areas

a. Ca c6u bQ may ta chac/ Organizational Structure

Ti6n luang, ch6 dQ chinh sach: Th brc hien day da theo guy djnh cCa C6ng ty, ph@ lu§t hen h&lh
va hen mac hu(9ng dan caa SABECO.

Salary and policies: Complying with the Compawy ’s regulations, taw and SABECO’s guidelines.

Gang ty mg
The company
is related to
the parent
company

C6ng ty c6
lien quan d&r
c6ng ty mg

The company
is related to

f be parent
coinPQH

Ngudi lien
quan caa

ngu di n(}i bc)
Related

person of
internal

Person

C6ng ty c6
liar quan d&l
ceng ty mg

The company
is related to
the parent
coITIPan

Ngueyi li6n

quan Gaa

ngudi nei be
Related

person of
internal

rsorl

Sd Tai Chinh I Minh

Department of \ 21 S Dao Duy Tu, 1)ten
Finance \ Hong Ward, Ho Chi Minh

City

2900740071
13/06/2023

Sd Tai Chfnh

Department of
Finance

0300584564
08/1 1/2023

Sd Tai Chinh
Department of

Finance

0302262756
17/10/2025

Sd Tai Chfnh

Department of
Finance

3700148737
13/06/2005

Sd Tai Chfnh

Department of
Finance

Value: 3,35
billion YND

Khu c6ng nghiep Dang
Vinh, Phuang Tharlh Vinh,

dah Nghe An
Dong Vinh Smalt Industrial

Zone, Thanh Finh VFard,

Nghe An Province

Gia trj: 1,39

tj ding
Value: 1,39
billion VND

606 V6 Van Ki$, Phu&ng
Ca„ 6ng Li.h, TP. HCM

606 Vo Van Kiet Street, Call
Ong Lanh Ward, Ho Chi

Minh City

1

trieu <ang i h6a
Value: 64,16 \ Purchases of

Mil VND i goods

Gia tri 32,2
tri$1 dang

Fallre: 32,2
. Mil VND

621 Ph9m Vin Chi, Phueyng
Binh Tien TP. Ha Chi Minh

62 1 Phan Van Chi, Birth
Tien Ward, Ho Chi Minh

City

K5 A, Xa IQ x.yen K:
Phudng DT An, TP. HCM
5 A Trans-Asian Highway,
Di An Ward. Ho Chi Minh

City

C

1,17 tV ad„g
Dividend

paywlenl:
1,17 billion

VND

php tang;
Mua tai san

c6 djnh;
mua dich VU

Purchases of
For+v

materials;
Purchases of
assets; Buy

service
Mua hang

h6a

Purchases of
goods

Ban hang
h6a

Sales of raw
materials

Mua hang
h6a

Purchase of
goods



b. V6 ki togn - tai chinh/ Accounting - Finance:
Ki6m sogt tang herIg mpc chi phi theo ngan sach kd hoBch dugc duyet.

Control each cost .item according to the approved budget plan.

Quan tri t6t de)ng din, C6ng ty kh6ng phat sirlh ng yay ngin hgn/dai h4n.

Good control of cash Bows, the Company had no short-term/ long-term loans.
Chi c6 drc cho cd d6ng: Hoan thanh chi quy6t toan c6 tac nam 2024 vai tV Ie 7%.

Dividend payment to shareholders: Completed the final dividend payment for 2024 at a rate of
7%

Cac khoan aau tu tai ch(nh: trong nam kh6ng phat sinh khoan tau tu mc$i, @p hung ngu8n lvc tai
chfnh cho ho Bt deng san xu4t chinh.

Financial investments: no nov investments. The company concentrates its fInancial resources on

main production activities.
c. Vg aau tlr/ Investment :

Th\rc hi§n tri8n khai cac heng mpc ($u tu theo k6 hopch tai cbinh Ina dBi hei dang cd d6ng narn

2025 da th6ng qua. Tru6c khi tri6n kllai, C6ng ty cha deng xem x6t va dah gia ld met each can

trQng, uu ti6n cac hpng mpc th6t sv can thi& nh&n tang hieu qua san xu&, an djnh chat lugng san

ph&n, ti6t ki bn ning lugng. Tang gig tri gigi ngan cac hgng mVC du hr narn 2025 la 8,82 tV dang.

Investment projects have been implemented in the list in the $nancial plan approved by 2025

AGM. Before implementation, the Company carejully considered and reviewed the top projects

that helped increase production e#iciency, product quality stability and energy saving. The total

disbwsement value of the projects in 2025 is 8,82 billion d6ng.

Tha tuc th brc bien cac fMng mpc: dam bao tuan tha cac quy djnh bien hanh

Procedures for implementing project : ensuring compliance with current regulations
d. Vg sin xu6t/ Production:

C6ng ty ti6p tye uu tien viec cai ti6n li6n tye djnh mac san xuat th6ng qua viec (Ing d IIng cac giai
phil) cai ti6n dang be d6 h(,ip IV h6a san xu£t Qi cac c6ng doen... da giap C6ng ty ti6t kiem chi
phi

The Company has continued to control use raw material, energy, apply improvements in

production... to help the Company save costs.

Linh deng ph6i hgp v6i cac dan vi thuong md trong c6ng tac giao hang theo k6 hogch S&OP.
Ph6i hw cang SABECO va SATRACO tri6n khai chinh sach kho v8n mai IIhim ti6t ki$n ntan

sy va chi phi.

Coordinate with trading companies in delivery according to S&OP. Coordinate with SABECO
and SATRACO to implement new logistics policies to save personnel and costs.

Quan IV chat Itr9ng san pIlam : alan tha qtly nnh c6ng nghe, chat lu SIng san ph6m 6n djah, @t tieu

chuan SABECO va an toan ve sinh thtrc ph6m.

Quality control: complying with technological process, stable product quality, meeting SABECO
standards and food safety and hygiene,

II Ke HOACH SXKD vA DAU TUNAM2026
2026 BUSINESS AND INVESTMENT PLAN

I. Cic chi lieu kg hoech SXKD chfnh nim 2026/ 2026 Business plan
HDQT th6ng mbit m@ s6 chi ti6u sarl xu£t kinh doanh trinh Dei hei dang c8 dang xem x6t, ar6ng
qua IIkU sail:

The Board of Directors has agreed upon some business and manufacturing targets and would like
to submitted to the GMS for approval as follows .



Chi ti6u

Categories

Dvt
Unit

Tht.rc hen 2025 } K 6 hqch 2026 1 % Tang tru#ng
2026 Plan 1% Growth Rate2025 Actual

Doanh thu thuin
Net revenue

Lai nhuan sau thu6

ProfIt after tax

mr
Bit mD
TV dang
Bit mD

890,46

42,25

990,00

103,97

III,2%

246, 1%

San lugng bia k6 ho4ch nam 2026 giao tang so vai th tIC hi§n nam 2025 la 12.28 aieu lit, bi nhu§n

k6 hopch tang so v6i nam trIBe. Tuy nhi6n cac chi ti6u tr6n se thay ddi php thuQc vac arIh hinh
san xu6t kin!:I doanh thuc t6.

The planned beer production volume for 2026 is expected to increase by 12.28 million liters

compared to 2025, with projected profIts also rising from the previous year. However, these

targets may change depending on actual business performance.
Nam 2026 dy ki6n se rat kh6 khan vi kin tr & suy tho£i, cac chfnh saab that chjt str dIlng bia rurgu

caa Chfnh pha; aah huang caa chi6n tranh, d jch b+lh. C6ng ty a c6 gang ti6t giam chi phi dg @t
dugc lc,yi nhu8n mong mu6n.

The year 2026 is expected to be challenging due to economic recessivn, the government's

tightening policies on alcohol consumption, as well as the impacts of war and pandemic£. T\he

company will strive to reduce costs to achieve the desired proDI.
2. Cac bien phap tht.rc bien/ Implementation:

Chi dgo Ban di8u han tr tri6n kllai th Irc hib Ngh! guy& caa DHDCD bao g6m kg hopch san

kinh doanh va Mu tu narn 2026, uu ti6n duy tri hieu qua ho+t dOng kirlh doanh, dam bao l9i

Directing the Board of Management to implement the Resolution of the General Meeting of
Shareholders, including production and investment plans in 2026, pHorUizing to maintain

business e#ciency and optimal profIts ;
Lau chuy6n dang tian hqp IV, dam bao chi phi str dung v6n.t6i uu nhgt trong san xu& kinh doanh

va <$u tu toan C6ng ty;
Maintaining reasonable cash flows, ensuring optimal cost ofcapital in production and investment

I

of the Company;
Th Irc hien chi tra c6 tac cho c8 dang day da, dang thai gian.

Making full dividend payment to shareholders on schedule.

tdi uu

Kfnh tRaIl Dpi hQi d6ng c6 d6ng xem x6t va d6ng g6p V ki&l.

Kindly „,bmiUed to Gen„,1 M„ting of Sh,„,h,Id,„, j„ „„,ide,,tio„ a„d /„db„ks&

Tran tr9ng/ Respectfully ./.

'I D6NG QUAN
TALF OF BOD@

Chairman

BI
SAI GON - SONG

Chuan Lester



CONG TY CO PHAN BIA SAI GON - SONG LAM

Try sd chinh: X6m Hung Deo 8, Xa Hang Nguy6n, Tinh Nghe An

Dien thoei: (02388) 662 662 Website: http://sasobeco.com.vu/
Ma s6 Doanh nghiep: 2900783332ma

BIA BAO CAO HOAT DONG CUA BAN KIEM SOAT NAM 2025
vA KE HO4CH HOAT DONG 2026

OF THE SUPERVISORY BOARD FOR 2025 PERFORMANCE
AND 2026 Pl.AN

P

Kfnh gta/ To : DBi hOi dang ca d6ng
General Meeting of SharehoLders

Ban ki&n soat C6ng ty C8 phan Bia Sai Ge)n – sang Lam k{nh trlnh DBi hQi dang c6 d6ng
bao cao hoBt deng caa Ban ki6m scat nam 2025 va kg hoech hog dOng nam 2026 cy tha atnr sail:

The Supervisory Board of Saigon - SongIam Beer Joint Stock Company would like to
present and submit the reports of Y2025 operational execution and Y2026 operational plan to
Shareholders as follows .

69
6?46NG

(CIC„,,g
klh

Th& lao, chi phi ho Bt deng vi cic lgi ich kh£c caa Ban ki6m goat
Remuneration, operating costs and other benefit of the Supewisory Board

Nhan str Ban ki an so& caa c6ng ty bao am 3 than Il vi6n:
Supervisory Board included 3 headcounts.

- Ba Hoang Thanh Van Tarang ban/ Head of Board of Supervisors
• Ba Nguy8n Thanh Thay Thata vi6n/ Member
- Ba Lull Thanh Thao Thanh vi6n/ Member

Trong ram, C6ng ty da dIVe hien chi tra th& lao caa Ban ki6m soat theo dang quy djnh
In Y202S, the Company has paid the remunera£ior! of the Supervisory Board in line with
prevailing regulations.

H. Cic ho4t deng cia Ban ki&n scat trong narn 2025
The Supervisory Board’s Activities in Y202S

Tang k& 56 lwgng cic cu$c hQP caa Ban Mgm soat trong nam 2025

Total number of meetings were hold and executed in Y202S

S6 lugng cac phi hI h9p Ban ki6m soat: 03 ian.

1

Total mrmber of meetings : 03

Ban ki&n scat dram gia rn Gt 56 cu Gc h9p caa HQI dang quan tri, Ban di&r hanh, theo dai cac

hopt a$ng san xu& kinh doanh caa C6ng ty, theo d6i gi&n sat viec thtrc hiea cac Ngh! quy6t
caa HQI ding quan tri, cac Quy6t djnh caa Ban di6u hhlh.

Supervisory Board participated in several meetings of the Board of Directors and supervised
the company's business performance, the implementation of Resolutions of the Board of
Directors as we it as Decisions of the Board of Management.

Kat qui gUm sit 8nh hinh hoBt d$ng vi tai chinh cia C6ng ty
Results of supervising business performance activities and fInancial status of the
Company.

Bao cao tai chfnh caa C6ng ty Ca phan Bia Sai Gan – Sang Lam nam 2025 da duqc C6ng ty
TNHH KPMG ki an toan. Ban ki&n so£t ghi nh8n bao cao tai chinh nim 2025 c6ng ty ljp da
phan antI kung th tIC va hqp IV phd hgp vai chuan mvc k6 togn va ch6 dQ k6 to6n viet Nam.

The $nancial statements 2025 of Saigon - Songtam Beer Joint Stock Company were audited



by KPMG Company. The Supervisory Board acknowledges that the $nancial statements give
a true and fair view, in an material respects, in accordance with Vietnamese accounting
standards and policies

Tinh hinh ho?t d$ng kinh doanh caa c6ng ty nim 2025

Y202S Business Performance Results of the Company :

Chi tieu/
Categories

DVT
Unit

Tht.rc bien
2024

2024 Actual

Ki hoach
2025

2024 plan
2

Th Irc bien
2025

2024 Actual
3

FT)%:::#
In Plan

4=3/2

TH25rrH24
(%) Change

on Actual
5=3/1A

Doanh thu thu
Net revenue

B

TV ang
Bit VN£)

TV dan!
Bil KM

935,03 986,56 890,46 90,3% 95,29/a

L,im
Profit after tax

40,36 47,99 42,25 104,7(Yo

Ban ki&n so& da nghi C6ng ty lga ch9n don vi ki6m toan dac lip cho nam tai chhh 2026 va
cac giai doen c6 tian quan kh& nhu C6ng ty ki&n toan dec Bp caa C6ng ty mg (SABECO)

Supervisory Board would like to recommend the Company selecting an independent auditor
in the fIScal year 2026 and all relevant periods in line with SABECO’s independent auditor.

K6t qua gUm sat d& va Hei ding quan tri, Ban aBu banff cia C6ng ty
Results of supervision on the Board of Directors, the Management Board

Hei d8ng quan tri dg tu6n tha cac guy djn II caa phap lu§t va E)iau le C6ng ty, tri&l khai va
th tIC hien tat cac Ng tri quy6t caa Dpi hei dang c6 dang.

The Board of Directors has complied with the provisions of the law and the company’s
Charter, well organized and executed proper implementation ofthe resolutions of the General
Meeting of Shareholders.

Narn 2025, Ban di8u hanh C6ng ty da tri&l khat th Lrc bien k6 hogch san xu& kin Fr doanh theo
Nghi quy6t caa Dpi hei dang cd (BIIg va cac nghi quy6t caa Hei dang quan tri da dg ra.

In Y2025, the Board of Management has implemented and executed the business plan quite in
accordance with the resolutions of the General Meeting of Shareholders and resolutions of
the Board of Directors

K& qua d£nh gM SIr ph& h(rp ho Bt deng c&a Ban Him soat vai Hei ding quin tri, Ban
di6u harsh

Assessment Results in coordination between the Supervisory Board and the Board of
Directors, the Board of Management

Mai th bIg, Ban ki&n soat d8u nh&I duqc kjp thai bao cao tai chinh th£ng caa C6ng ty d6 c6

ca sd xem x6t, gUm sat tinh hinh ho4t dQng hang thing caa C6ng ty.

Supervisory Board has received the monthly $nancial reports of the Company timely for
review and supervision.

Hei dang quan tri, Ban tiiau hanh C6ng ty da cung cap day da cac Nghi Quy&, Quy& aah
caa Hei ding quan tri cho Ban ki&n so£t. Ban aBu h&lh da tPO di8u ken cho Ban ki&n soat
trong viec thu th8p cac th6ng tin, tai lieu li6n quan d6n cac hopt dOng kinh doanh caa c6ng ty
khi Ban ki&n scat c6 yau eau,

The Board of Directors, the Management Board of the company provided all the resolutions
and decisions of the Board of Directors for the Supervisory Board. The Board of Management
has supported the Supervisory Board to provide and collect necessary information and
documents related to the company's business activities upon the Supervisory Board’s requests.
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III. PhIrang bIrdng ho?t d$ng nam 2026

Operational Plan in Y2026

GUm sat viec chip harIh cac qui djnh cCa phap iu§t, Di&l te caa C6ng ty, dah hinh thtrc bien
cac Nghi quy6t caa Dpi hQi Chrlg ca d6ng, Hei dang quan tri C6rlg ty.

Supervising the compliance of legal regulations, the Company’s Charter, the implementation
ofresolations of the General Meeting of Shareho{ders, the Board of Directors.

Ti6p tPO thtrc hRa nhiem vp kigm tra, gUm sat cac hoet dQng di&r h&lh, qUaII ip kinh doanh
theo qui djnh.

I

2

Monitoring and performing crucial tasks of inspecting and supervising business management
activities efective ty per the regulations.

Xern x6t th&n djah cac bao cao ai chfnh caa C6ng ty, ph6i hgp hogt dOng giaa Hai dang quan
tri, Ban di&r h&rh va Ban ki6m soa.

Reviewing and evaluating the fInancial statements of the company for comments of business
support; coordinating closely with the Board of Directors, tIle Board of Management in
their operational cotlrse.

Ban ki&n soat kfnh blah DBi hei dang cd dang xem x6t bao cao hog dQng caa Ban ki&n soat
narn 2025 va k6 hogch ho4t deng nam 2026.

The Supervisory Board would like to submit the above reports of Y202S operational
execution and Y2026 operationa! plan to Shareholders for approval.

Cam an va tran agn$

Thank you and best regards,
TM. BAN KitM soAT

Tru ang baa
ON BEHALF OF BOS

Head

Hoang Thanh Van



C6NG TY c6 PnAN
BIA sAI G6N–S6NG LAM
SAIGON – SONG LAM BEER

CONG H6A xA HOI CH(1 NG lgA VIET NAM
Dee l§p – Tv do – HBnh I)bac

SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom . HappinessJOINT STOCK COMPANY

@R
ING TY cd Td TRbVH

PROPOSALBIA
+

GON - SONG LAM

V/v: LIra chOIr dan vi ki6m toan cho nam tai chinh 2026

Re : Selecting the independent audit fIrm in 2026

Kinh gai/ fo: Dei hei dang c6 dang
General meeting of shareholders

Can cO Lu8t Doanh nghiep 2020;
Pursuant to 2020 Law on Enterprises,

Can c& E>iau le C6ng ty C6 phan Bia Sai Gan – S6rlg Lam;
Pursuant to the Company’s Charter of Saigon – Song Lam Beer Joint Stock Company,

Can cO c6ng van 86 66/2013/TB-HDQT ngay 27/03/2013 caa Tang C6ng ty C6 phan Bia
- Ruqu - Nude giai khat Sai G6n.
Pursuant to o#icia! letter No. 66/2Q13fTB-Hi>QT dated March 27th, 2013 }om Saigon Beer –

Alcohol – Beverage Corporation.

Ban Ki6m soat kinh trinh Dpi hOi dang cd d6ng xern xa, th6ng qua vi§c Iva ch9n c6ng ty k&m

toM dac 1&> cho nam tai chinh 2026 va cac giai doRn c6 ii6n quan kh& nhu ceng ty ki4m toM

dQc lip cho C6ng ty mg (SABECC)).

The S%pewisory Board would like to seek Shareholders ’ approval to select the independent auditor for
Saigon – Song Lam Beer Joint Stock Company in the $scat year 2026 add all relevant periods

according to SABECO’s independent auditor.

Tran aQng/ Respectfully./.
TM. BAN KIEM soAT
ON BEHALF OF BOS

Tru ang ban/ Head

F{oang Thanh Van



CONG TY CO PHAN
BIA sAI G6N – S6NG LAM
SAIGON - SONG LAM BEER
JOINT STOCK COMPANY

CeNG H6A xA HOl CH© NGniA Vl&T NAM
D$c @p – Tv do – llBnh phac

SOCL4LIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

TO TRtNH
PROPOSAL

V/v: Phan ph6i Ic/i nhu8n Iam 2025

Re: 2025 proPt distribution

Kinh gai/ To: Dei hei dang c6 d6ng
General meeting of shareholders

Carl c& k& qua thtrc bien narn 2025, Hei dang quan tri C6ng ty CP Bia Sai Gan - Sang
LaIn kink trinh Dpi hei dang c8 deng th6ng qua viec phan ph6i lqi nhu6n narn 2025 cp tbd nha
sat)

Pwsxant to 2025 act%at results, the Board of Directors ofSaigon – Song Lam Beer Joint
Stock Company would like to propose the 2025 profit distribution for Shareholders ’ approval as

follows .
Don vi antI/ Unit : VND

STT
No.

I

2

3

Di6n giM
Categories

K6 hoac tr 2025

2025 plan
Th Irc bien 2025

2025 Actual

m§ ll chua phan FiMiia
Undistributed profit – begjnrlin;
La nhuan saII M

19.639.960.528 19.725.267.328

42.254.215.068
Profit after tax

47.991.164.823

Phan phd lai nhuan, trong d6:
Profit distribution:

36.375.137.848 36. 104.271.075

Qup Khen thu6ng pHIC lai
Bonus and Welfare Fund

4.635 . 1 82.024

239.955.824

4.393.000.000

Qup An sinh xa hei
Social Secwity Fund

2 1 1.271.075

Chia c6 tfrc
Dividend

3 1 .500.000.000 3 1 .500.000.000

c
Dividend ratio

laymerit

7%

31.255.987.503

7%

25.875.211.3214 Lai nhu8n chwa phan Dh6i
Undistributed \rofit – endin,

Tran trQng/ Respectfully ./.

G QUAN TRI
F OF BaD

Chairman
BIA

sAI G6N - S6NG LAM

€ck Chuan Lester



CONG TY CO PHAN
BIA sAI G6N – S6NG LAM

CONG ne> A XI HOI CHtJ NGHIA VIIT NAM
Dec l§p – Tv do – HBnh ph ac

SAIGON – SONG LAM BEER
JOINT STOCK COMPANY

SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

Td TRiNH
PROPOSAL

V/v: K6 ho4ch phan ph6i it/i nhu8n nim 2026

Re: 2026 Proft distribution plan

Kinh gai/To: Dei hei dang ca d6ng
General meeting of shareholders

Can c& k& qua th tIC hien nam 2025 va ke hogch kinh doanh nim 2026, H(Ii dang quan tri
C6ng ty cd phan Bia Sai Gan – S6ng Lam k(nh trinh DBi hei d8ng c6 d6ng kg ho4ch phan phi)i lqi
nhu§n narn 2026 cy th6 nha sar:

Pursuant to 2025 actual results and 2026 business plan, the Board of Directors of Saigon –

Song Lam Beer Joint Stock Company would like to propose the 2026 proft distribution ptan for
General Meeting of Shareholders approval as follows .

Dan vi tinh/ Unit : VND

STT
No.

1

2

3

Di8n gai
Categories

Thtrc bien 2025
2025 Actnal

Kg hoach 2026
2026 Plan

1

Undistributed profit – beginnin b
19.725.267.328 25,875,211,321

Lgi nhu8n sail th iIi
Profit after tax

42.254.215.068

36.104.271.075

103,966,986,943

i

Profit distribution: 73,074,834,935

Qup Khen thu6ng ph6c I(,yi

Bonus and Welfare Fund
4.393.000.000 5,055,000,000

Qup An sinh xa hai
Social Security Fund
I
Dividend Dayrnent

Viiii;HR;;
Dividend ratio

211.271.075

3 1 .500.000.000

519,834,935

67,500,000,000

15%70/h

25.875.211.3214 r
D
m

Undistributed profit – endin
56,767,363,329

Tran UQr\d Respectfully ./.

.I D6NG QUAN TRI
\1,F OF BODQ

©'C6NG TY c$Aig Chairman
E BIA+

SAt G6N - S6NGTL Za
@& ;k Chuan Lester



C6NG TY c6 rUiN
BIA sAI G6N – S6NG LAM
SAIGON – SONG LAM BEER
JOINT STOCK COMPANY

CONG H6 A xA Hal CIlt NGHiA Vl@T NAM
Dec yp – Tv do – Henb I)bac

SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

Td TRiNH
PROPOSAL

V/v: Quy6t toM tian luang, tha lao, thudng Hei dang quan tri, Ban ki&n soat nam 2025
Re: Settlement ofsalary, rem%aeration, bonus in -2025 for the BOD and BOS

Kinh gai/ To: Dei hei dang c6 a6ng
General meeting of shareholders

69789'+;
II:i?7awa TYcdF

'=-i BIA
:\sAI GaN - S6MCarl cCr k& qua hogt d§ng san xu& kinh doanh nam 2025;

Pursuant to 2025 business performance, q&Thv'c hib theo nghi quy6t sd 01/2025/NQ-DHDCD caa Dd hei dang ca d6ng thu&ng
ni6n C6ng ty CP Bla Sai Gan – sang Lam nim 2025 .

Complying with the Resolution No. 01/202S/NQ-DHDCD of the 2025 AGM of SaiGon –
Song Lam Beer Joint Stock Company.

Hei d6ng quan tri C6ng ty CP Bia Sai Gan – Sang Lam kinh trinh Dpi hei dang cd dang
th6ng qua quy6t toan ang 86 tian luang, tha lao, tign thuchg nam 2025 caa Hai dang quan tri
va Ban ki6m so6t C6ng ty nhu sail:

The Board of Directors (BOD) would tike to propose the 2025 settlement of salary,
remuneration, bonus for Members of the BOD and the Supervisory Board (BOS) for
Shareholders ’ approval as follows .

I. D& vai cac thanh vi6n H$i ding quill fri/ For Members of the BOD:

TT
No.

1

1

Di6n giai
Categories

Ti6n luang, ti6n thuang
Salary & Bonus

Dvt
Unit

Ki hoach 2025

2025 plan
Thlrc bien 2025

2025 actual

86 Itrgng cac thanh vi6n chuy6n tr6ch
Number of full-time Members

Ngudi
People

VND2

3

li

1

2

111

Qup tian luang
Salary Fund

Quy ti6n thudng Bonus
Fund VND

Th& lao
Rewwneration

56 luqng cac th&lh vi&l ki an nhiem
Number of concurrent Members

Qup tha lao
Remuneration Fund

T6ng tiin
Total Amount

Ngtrbi
People

VND

5 5

494.000.000

494.000.000

494,000.000

494.000.000VND



2. 1161 vai cac thanh vi6n Ban Ki6m goAt/ For Members of the BOS:

TT
No.

I

Di8n giai
CategorIes

Ti8n luang, tign thudng
Salary & Bonus

56 luqng cac thanh vien chuy6n trach
Number offull-time Members
n,,G +: AH 1,PP,ng

Dvt
Unit

K6 hoach 2025

2025 plan

Thtrc bien 2025
2025 actual

I Nga&i
People

VND2

3

11

I

2

111

Salary Fund

Quy tBa thu6ng
Bonus FluId VND

Th& lao

Remuneration

S6 iugng cac thanh vi6n ki&n nhiem
Number of concurrent Members

Ngudi
People

VND

3 3

Quy thi lao
Remuneration Fund

T6ng din
Total Amount

195.000.000

195.000.000

195.000.000

195.000.000VND

Tran tn?ng/ Respectfully./.

III
WB \LF

fan;6NG TY

BIA
dAGaN - S6NG

k Chuan Lester

D6NG QUAN TRI
OF BOD

Chairman

mi’\



ceNa TY CO PUAN
BIA sAI G6N–s6NG LAM
SAIGON – SONG LAM BEER
JOINT STOCK COMPANY

CONG HdA xA Hal CH© NGHiA VIETNAM
D§e qp – Tv do – H+IIb phac

SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

TO TRiNH
PROPOSAL

V/v: Ke howh tian luang, tha lao, thwdng H§i d6ng quan tri, Ban ki&n soat nam 2026
Re: Salary, Remuneration, Bonus plan in 2026 for the BOD and BOS

4;g)788:
+;

fJ%6NG TY C&H

'sI BIA
:\sAI G6N - S6NG I

&a
Q€WE

Kira gai/ fo: Dei hei dang c8 d6ng
General meeting of shareholders

Carl ca k6 hoBch ho@ dang san xiat kinh doanh nam 2026,

Pursuant to 2026 business plan,

Hei ang quan tri C6ng ty CP Bia Sai Gan – S6ng Lam kinh trinh DBi hOi dang c6 dang
th6rlg qua kg hopch tian luang, tha lao, thudng nam 2026 caa HOi ding quan tri va Ban Ki&n
soat nhu sau:

Board of Directors (BOD) kindly submits to the AGM for the approval of the plan of
salary, remuneration, bonus for BOD and the Supervisory Board (BOS) in 2026 as follows .

I. D6i vai cac thank vi6n Hei dang quan tri/ For Members of the BOD'.

TT
No.

I

Dign giai
Categories

Ti6n luang, ti6n thu8ng
Salary & Bonus

S6 lugng cac thanh vi6n chuy6n trach
Number of fun-time Members

Qup ti&I luang
Salary Fund

Dvt I Thtrc bien 2025
Unit 1 2025 actual

K6 hoach 2026

2026 plan

I

2

3

11

1

2

111

Ngudi
People

V}{D

VNDQtO ti6n thu@
Bonus Fund

Th& lao
Remuneration

sd lwqng cac thanh vlan ki6m nhiem
Number of concurrent Members

QtO th& lao
Remuneration Fund

Tang tian
Total Amount

Ng tr&i

People

VND

VND

5 5

494.000.000

494.000.000

494.000.000

494.000.000



2. Ddi wfM cac thanh vi6n Ban Ki&n so£t/ For Members of the BOS:

TT
No.

I

Dial giii
Categories

Ti8n luang, agn thuang
Salary & Bonus

S6 luqng cac thanh vien chuyen tr4ch
Number of fuR-time Members

Qup tian luang
Salary Fund

QtO ti6n thu MIg
Bonus Fund

Tha lao
Remuneration

56 lwqng cac th hIb vien ki6m nhiem
Number of concurrent Members

Quy tha lao
Remtmeratior! Fund

T6ng ti6n
Total Amount

Dvt : Thtrc bien 2025
Unit 1 2025 actual

Kg hoach 2026

2026 plan

1

2

3

11

Ngudi
People

VND

VND

iN

B

1

2

111

Ngu di
People

WD

3

195.000.000

3

195.000.000

195.000.000VND } 195.000.000

Trong d6/ in which:

£)6i vai TrmYng Ban ki&n soat kh6ng chuy6n trach: Tha lao 7.000.000 d8ngAhgng.

For the non-executive Head of the Sapervisory Board: Remuneration of VND 7 ,000,000
per month.

Tran \tQngIRespectjully ./.

TM. HaI D6NG QUAN TRI
OF BaD

Chairman
'}IALF

ING TY C6 P

BIA

k Chuan Lester

k /3



cONG TY c6 PnAN
BIA sAI G6N – s6NG LAM
SAIGON - SONG LAM BEER
JOINT STOCK COMPANY

caN(, B6A xA HOI CH© NGHiA vl 8T NAM
Dac lap – TV do – H4nh phic

SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

Ta TRiNH
PROPOSAL

V/v: cac hqp dang va giao djc;h can DHDCD th6ng qua
Re: Contracts and transactions subject to AGM approval

Kinh gai/ To: D4i hei dang c6 d6ng
General meeting of shareholders

Can ctr Lu8t Doanh nghiep sa 59/2020/QH14;

Pursuant to Law on Enterprises No. 59/2020/QH 14

Can cfr Di8u Ie carlg ty CP Bia Sai Gan – S6ng Lam.

Pursuant to the Company's Charter of Saigon – Song Lam Beer Joint Stock CompanY.

Hei dang quan tri C6ng ty cd phAn Bia Sai Ge>n – S6ng Lam kinh trinh Dpi hei dang ca d6ng xem
xa, phe duyet cac hgp dang nam 2026 giaa C6ng ty va cac b&l c6 Ii&l quan c6 gia tri Ian han 20%
ang gia tri tai san caa C6ng ty duqc gbl trong Bao cao tai ChaIh ki6m to£n gin nh6t, cp th& nha sail:
The Board of Directors of Saigon – Song Lam Beer Joint Stock Company would like to propose the
following contracts in 2026 between the Company and related entities with value being greater than
20% of the Company’s total assets catcutatedfrom the latest audited $nancial statement as follows .

H(xp dang hgp tac san xu& va rrlua ban hang h6a vai Ting C6ng ty cd phan Bia – RuQU –
Ntl66 Giai Khat Sai G6n va C6ng ty TNHH MTV Thuang mei Bia Sai Gan.
Contracts for Cooperation in production and sale with Saigon Beer – Alcohol – Beverage
Corporation and Saigon Beer Trading One Member Limited Company.
Ht,ip (ang mira nguy6n v§t lieu vai T6ng C6ng ty C6 phan Bia – Ruqu - Nude Giai Khat Sai
Gdl
Contract to purchase raw materials with Saigon Beer – Alcohol – Bev9rage Corporation.

GUo cho Ngu€Yi dBi dien phap lu8t C6ng ty CP Bia Sai o&l – sang LaIn th tIC bien cac tha tuc can

thi& di kV k& va th tIC hien cac Hqp dang, ki ca cac th6a thu8n saa dai, ba sung, thay th6, claim d&t
UgP d6ng (n6u c6) phd hqp v6i k6 hoBch san xu6t kinh doanh hang narn caa C6ng ty.
Assign the Legal represntative of Saigon - Song Lam Beer Joint Stock Company to to implement
necessary procedures to sign and perform the Contracts, including the agreements to omerld1

supplementl replace, terminate the Contract ( if any) in accordance with the Company's annual
business plan,

Tran tr9ng/ Respectfully ./.

D6NG QUAN T
078J \LF OF BaD

h/ Chairman
e?/C6NG TY cdI

BIA

'eck Chuan Lester



CONG TY CO PHAN
BIA sAI G6N – S6NG LAM
SAIGON – SONG LAM BEER

JOINT STOCK COMPANY

CONG H6A xA Hal CH(J NGHiA vl gT NAM
D§c l§p – TV do – Hgnh ph ac

SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

Td TRtNH
PROPOSAL

V/v: Digu chin fr vi b8 sung ng hrh ngh8 kinh doanh
Re: Adjustment and additions to business lines

Kinh gai/ fo: DBi hei ding c6 d6ng
General meeting of shareholders

Can ca Lu4t Doanh nghiep 2020;

Pursuant to the Enterprise Law 2020,

Can c& Quy6t djnh 88 36/2025/QD-TTg ngay 29/9/2025 caa Tha tu6ng Chinir pha va viec

ban hanh He th6ng nganh kinh tg viet Nam.

Purs%ant to Decision No. 36/2025/QD-mg dated September 29, 2025 of the Prime Minister

on the promulgation of the Vietnam Standard Industrial ClassifIcation

Can ctr Di6u le va cac qtry djn}r caa C6ng ty CP Bia Sai G&r – S6ng Lam.

Pursuant to the Charter and Regulations of Saigon – Song Lam Beer JSC.

Hei d6ng quan tri kinh trinh DBi hei dang c6 d6ng C6ng ty CP Bia Sai Gan – S6ng Lam
xem xd, th6ng qua vi§c di8u chinIl va ba sung ngalh ngh6 kinIl doalrh C6ng ty cho phd h(rp vai
cac thay dai t4i Quy6t djnh 56 36/2025/QD-TFg ban hanII ngay 29/9/2025 va dnh bin}1 hopt deng

caa C6ng ty. Ne)i dung chi ti& &u,ye trinh bay nhlr (Snh kim.

The Board of Directors respectfully submits to the General Meeting of Shareholders of

Saigon – Song Lam Beer JSC for consideration and approval the adjustment and addition of the
Company’s business lines to align with the changes stipulated in Decision No. 36/2025/QD-mg
dated September 29, 2025 and the Company’s current operations. The detailed contents are

presented in the attached document.

Dang thU, Doi hai dang ca dang giao va ay quy8n cho NgtAi dd dien theo phil> lu8t thIrc
hien cac tha tIle dang kV thay ddi nQi dung ding kV doanh nghiep caa C6ng ty tBi ca quan c6 thain
quy6n d8 bohr thanIl viec c§p nh8t nganh ngh6 kinh doanh theo quy aah }lien harsh.

At the same time, the General Meeting ofShareholders authorizes the Legal Representative
to carry out the necessary procedures for registering changes to the Company’s business
registration with the competent authority in order to complete the update of the Company’s
business lines in accordance with applicable regulations.

Tran tl91\d Respectfully./.

'I D6NG QUAN T
'.HALF OF BOD
Ich/ ChairmanG TY c6PI

BIA
rail

'eck Chuan Lester
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CONG TY CO PHAN
BIA sAI G6N – S6NG LAM
SAIGON – SONG LAM BEER

JOINT STOCK COMPANY

CONG W6A xA nOI CH© NGniA VIETNAM
B$c l§p – Tv do – HInh phic

SOCIALIST REPUBLIC OF VIETNAM

independence - Freedom - Happiness

Td TRiNH
PROPOSAL

V/v: Saa dai Digu e, Quy ch6 n§i b6 va quan tr{c6ng ty, Quy chi ho@t &}rIg caa HDQT
Re : Amendment of the Charter, Internal Corporate Governance Regulations, and the

Operating Regulations of the Board of Directors.

KinII gM/ Respectfully to: Dei h$i ding cg d6ng
General meeting of shareholders

Can ca Lu§t doanh ngFliep si 59/2020/QH14 ngay 17/6/2020;

Pwsuant to the Enterprise Law no, 59/202G/QH14 dated 17/6/2020;

Can cO Nghi dah 86 245/2025/ND-CP ngay 11/09/2025 saa dai, ba sung in Qt $6 digu caa nghi
djntr 86 155/2020/ ND-CP caa ch&lh pha qtry dillh chi tiA thi harih met 56 agu caa h@t chang ktloan;

Pursuant to Decree No. 245/2025/ND-CP dated September 11, 2025 amending and
supplementing a number of articles of Decree No, 155/2020/ND-CP of' the Government detailing the
implementation of amanbe7 of articles of the Law on Securities ,

Can ca Di&r Ie va cac quy dillh c&a C6ng ty Ca phan Bia Sai Gall – S6ng Lam.

Pursuant to the Charter and Regulations of Saigon – Song Lawt Beer Joint Stock Compawy.

Hei ang quan tri C6ng ty CP Bia Sai Gan – S6ng LaIn k&lh trinh Dd hQI ding ca d6ng xem
xa, th6ng qua dv tIlia s&a d& E)iau Ie C:ang ty, dv tMa saa d6i Quy ch6 nQi bQ va quan tri C&lg ty,
dp thao saa d6i Q try ch6 hod: dOng cia HQI dang quan tri. NOI dung sQa dai aIIVe tanl bay atlu dinh
kiln

The Board of Directors of Saigon – Song Lam Beer Joint Stock Company respect$diy submits
to the General Meeting of Shareholders for approval the draB on amendments to the Company

Charter, the Internal Regulations of Corporate Governance and the Regulation of the Board of
Directors’ operation. The amended contents are attached in summary.

Tran tr9ag./.

Respectfully yours./.

T&J. ItaI DONG QUAN
@ iHALF OF BOD

ich/ Chairman
(p/C6NGTYCdPl

B IA
IN . S6NG LAM

k Chuan Lester
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CONG TY co PHAN
BIA sAI G6N – S6NG LAM
SAIGON – SONG LAM BEER
JOINT STOCK COMPANY

CONG H6A xA Hal CH© NGHiA VIET NAM

DOc ljp – TV do – HBnh phic
SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

SGI No .'. 01/2026/NQ-DHDCD Nghe An, ngay 17 thing 4 nam 2026
Nghe Au, April 17, 2026(fn

ING TY

BIA
IN(J

NGHI QUY£T
HOID6NG C6D6NG THUeJNG NI£N 2026

TY c6 PniN BIA sAI G6N S6NG LAM
RESOLUTION

GENERAL MEETING OF SHAREHOLDERS 2026
SAIGON – SONG LAM JOINT STOCK COMPANY

Can ctr Lu8t doanh nghi§p s6 59/2020/QH14;

Pursuant to the Law dn Enterprises No. 59/202C>/QH14 ;

Can cfl Di6u le caa C6ng ty c6 phan Bia Sai Gan – Sang Lam (SASOBECO);

Pursuant to the Charter of Saigon – Song Lam Beer Joint Stock Company ;

Can ctr Bi6n ban h9p DBi hai dang c6 d6ng thudng ni6n 2026 caa SASOBECO ngay 17/4/2026,

Pursuant to the Meeting Minutes of the SASOBECO ’s Annual General Meeting of Shareholders 2026
dated April 17, 2026,

QUYET NGHI:
RESOLVES:

Di8u 1: Th6ng qua Bao cao tai chinh nam 2025 caa C6ng ty c6 phan Bia Sai Gan – S6ng Lam duqc

ki6m toan bai C6ng ty TNHH KPMG viet Nam.
Article 1: Approve the $nancial statements 2025 of Saigon – Song Lam Beer Joint Stock Company

which were audited by KPMG (Vietnam) Limited.

Diiu 2: Th6ng qua Bao cao cia H6i dang quan tri va hopt dOng nam 2025 va k6 hopch nam 2026
Article 2: Approve the Report of the Board of Directors on 2025 performance and 2026 orientation

K6t qua hopt dang nam 2025/ Key result of 2025.

Chi ti6u/

Categories

Th tre bien
DVT

2024
Unit

2024 Actual

TP dang 935.03
Bit VND

K6 h04ch
2025

2025 plan
9

'H25/KH25 ITH25rrH24ThI.rc hi€n
2025 1(%) Change 1(%) Change

on Plan2025 Actual on Actual

3 5=3/1n3A
Doanh thu th
Net revenue
Lai nhuan tI udc thul
Profit .re tax

986,56 90,3%890,46 95,2%

60,36 53,09 88% 104,6%

Lai nhuan sau thud

Profit after tax
47.99 42,25 104,7%



K6 hopch nam 2026/ Business plan for 2026.

Diau 3: Th6ng qua Bao cao hoW d§ng caa Ban Ki8m soat nam 2025 va djnh huang nam 2026

Article 3: Approved the Report on the Supervisory Board's activities in 2025 and plan for 2026

Diiu 4: Th6ng qua viec Iva ch9n C6ng ty ki6m toan dac 14p cho nam tai chinh 2026

Article 4: Approve the independent auditor for the fIScal year 2026

Di6u 5: Th6ng qua phan ph6i lqi nhu4n nam 2025

Article 5: Approve the 2025 profIt distribution

STT
No.

1

2

3

4

Diiu 6: The)ng qua k6 hopch phan ph6i lqi nhu8n nam 2026

Article 6: Approved the 2026 proPt distribution plan

Lgi nhu§n chlra phan ph6i
Undistributed profit – begjnnin,
Lgi hhu8n sau thi
Profit after tax
PhaT ph6i lgi nhu8n, trong d6:
Profit distribution

Chi ti6u
Categories

o

Net revenue

Loi nhuan sau thu6
ProDt after tax

Dvt
Unit

TP dang
Bit mD

TV ding
Bit VND

Diin giai
Categories

diuLJIi nhu8n chua phan
Undistributed Drofit – begjnnin!
L(ri nhu8n sau tha
Profit after tax
+Tlai-i)l;MnMnaji–iT
PrQfit distribution:
Qup)
Bonus and Welfare Fund

Qup An sinh xa hOI

§ocial Security Fund
Chia c8 t(rc

Dividend payment
TP le chia cd tac
Dividend ratio

L(ri nhu§n chtra phan ph6i cu6i
Undistributed profIt – endin}

kP

Di6n gigi
Categories

ThI.rc hQn 2025 1 K6 hoech 2026 1 % Tang truang
% Growth Rate2025 Actual 2026 Plan

111,2%990,00890,46

103 ,97 246, 1%42,25

Dan vi tfnh/ Unit : VND
.00'

GT

B
ON .

ii;iI

K6 hoach 2025

2025 plan

Thtrc hi6n 2025
2025 Actual

1+ 19.639.960.528 19.725.267.328

47.991.164.823 42.254.215.068

36.375.137.848 36.104.271.075

4.635 . 182.024 4.393.000.000

239.955.824 211.271.075

31.500.000.000 3 1.500.000.000

7% 70/o

31.255.987.503 25.875.211.321

Dan vi tinh/ Unit : VND

Thrrc hi6n 2025
2025 Actual

Ke hoach 2026
2026 Plan

19.725.267.328

42.254.215.068

25,875,211,321

103,966,986,943

73,074,834,93536.104.271.075



Qup Khen thudng phac lqi
Bonus and Welfare Fund

Qup An sinh xa hOi
Social Security Fund
Chia cd tfrc

Dividend payment
TP le chia c8 tac
Dividend ratio

Lgi nhugn chua phan ph6i cu6i kp
Undistributed profit – endin,

Dial 7: Th6ng qua Quy6t toan tian luang, tha lao, ti6n thudng nam 2025 caa Hai dang quan tri va
Ban ki6m soat C6ng ty.
Article 7: Approved the settle salary, remuneration, bonus in 2025 for the Board of Directors and
the Supervisory Board.

£)6i vai cac thanh vien H$i d6ng quan tri/ For Members of the BOD:
Dan vi tfnh/ Unit : VND

Di6n giai
Categories

Tiin luang, tiin thtr8ng
Salary & Bonus

S6 luqng cac thanh vi6n chuy6n trach
Number of full-time Members
Qup tian lirang
Salary Fund

Qup ti6n thu6ng
Bonus Fund
Tha lao
Remuneration

S6 luqng cac thanh vi6n ki6m nhi&m
Number of concurrent Members
Qup tha lao
Remuneration Fund

Ting tiin
Total Amount

TT
No.

I

1

2

3

11

1

2

111

D6i vai cac thanh vien Ban Ki6m so£t/ For Members of the BOS:

Di6n gigi
Categories

& Bonus

S6 luqng cac thanh vi6n chuy6n trach
Number offull-time Members

Qup tian luang
Salary Fund

Qup tign thudng
Bonus Fund

5,055,000,000

519,834,935

4.393.000.000

211.271.075

31.500.000.000 67,500,000,000

7%

25.875.211.321 56,767,363,329

Ki hoach 2025
2025 plan

Dvt
Unit

Tht_rc bien 2025
2025 actual 93,

cd,

saN

N.

Ngudi
People

VND

VND

Ngudi
People

VND

VND

5 5

494.000.000

494.000.000

494.000.000

494.000.000

Dan vi tinh/ Unit : VND

Dvt Unit K6 hoBC
2025 actual2025 Dlan

Ngudi
People

VND



Tha lao
Remuneration

S6 luqng cac thanh vi6n ki6m nhiem
Number of concurrent Members

Ngudi
People

VND
Qup tha lao
Remuneration Fund 195.000.000

195.000.000

195.000.000

195.000.000Tang ti8n
Total Amount

Dieu 8: Th6ng qua kd ho4ch ti6n luang, tha lao, ti6n thudng nam 2026 caa HQi d6ng quan tri va Ban
ki&m soat C6ng ty.

Article 8: Approved the salary, remuneration, bonus plan 2026 /or the Board of Directors and the

Supervisory Board.

D6i vai cac thanh vien Hei ding quan tri/ For Members of the BOD
Dan vi tfnh/ Unit : VND

TT
No.

Di6n gigi
Categories

Tiin luang, ti8n thlrang
Salary & Bonus

Dvt
Unit

Thrrc hi6n 2025
2025 actual

K6 hoach 2026
2026 plan

S6 luqng cac thanh vi6n chuy6n trach
Number of full-time Members

Ngudi
People

f\__= += A 1

LIang
Salary Fund VND

Qu§, tian thudng
Bonus Fund VND

11

1

2

111

Th& lao
Remuneration

S6 luqng cac thanh vi6n ki&m nhiem
Number of concurrent Members

Qup tha lao
Remuneration Fund

Tang tiin
Total Amount

Ngudi
People

VND

5 5

494.000.000 494.000.000

VND 494.000.000 494.000.000

D6i vai cac thanh vien Ban Ki6m so£t/ For Members of the BOS:

Di8n giai
Categories

n

Salary & Bonus

Dvt
Unit

ThI.rc hien 2025
2025 actual

k6 hoach 2026
2026 Dlan

86 luqng cac thanh vi6n chuy6n trach
Number offull-time Members

Ngu di
People

Qup tian luang
Salary Fund



Qup ti6n thu6ng
Bonus Fund

Tha lao
Remuneration

S6 luqng cac thanh vi6n ki6m nhiem
Number of concurrent Members

Qup tha lao
Remuneration Fund

Tang ti8n
Total Amount

Ngu di
People

VND

VND

195.000.000

195.000.000

195.000.000

195.000.000

Trong d6/ in which:
Dai v6i Tru6ng Ban ki6m so£t kh6ng chuy6n trach: Tha lao 7.000.000 dang/thing.
For the non-executive Head of the Supervisory Board: Remuneration of VND 7,000,00(i per month.

Dial 9: Th6ng qua cac hqp dang va giao djch can DHDCD th6ng qua.

Article 9: Approve the Contracts and transactions subject to AGM approval.

Diiu 10: Th6ng qua viec Digu chinh va ba sung nga:nh nghg kinh doanh.

Article 10: Approve the adjustment and additions to business lines. la

Digu ll: Th6ng qua viec Saa ddi Di&1 16, Quy ch6 nai be vg quan tri c6ng ty, Quy ch6 hopt dOng caJJ/

HDQT. y
Article 11: Approve the Amendment of the Charter, Internal Corporate Governance Regulations',

and the Operating Regulations of the Board of Directors.

a

Diiu 12: E)iau khoan thi hanh:

Nghi quy6t Dpi hai d6ng c6 d6ng thudng ni6n nam 2026 caa C6ng ty C6 phan Bia Sai G6n – sang

Lam duqc th6ng qua va c6 hieu lvc kG ttl ngay kV.

Tat ca c6 dang caa C6ng ty C6 phan Bia Sai Gan – S6ng Lam, tha:nh vi&n Hai dang quan tri, GUm

dac va toan th6 can ba c6ng nhan vi&n caa C6ng ty c6 trach nhiem thi hanh Nghi quy6t nay./.

Article 12: Implementation provisions :

The Resolution of the 2026 Annual General Meeting of Shareholders of Saigon – Song Lam Beer

Joint Stock Company is approved and takes effect from the signing date.

All shareholders of Saigon – Song Lam Beer- Joint Stock Company, members of the Board of

Directors, the Acting Director and all employees of the Company’s are responsible for implementing
this Resolution

TM. DAI HOI D6NG c6 D6NG
CH(J TQA

ON BEHALF OF THE GENERAL MEETING OF
SHAREHOLDERS
CHAIRPERSON

Nai nh6n/ Recipients:

- Ca d6ng SASOBECO;
SASOBECO’s shareholders\

• Thanh vi6n HE)QT/Board of Directors;
- Gi&n d6c/Directors :
- Lrru: CT/ Archived at the Company.

Tan Teck Chuan Lester
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CONG TY CO PHAN BIA SAI GON – SONG LAM

DAI HOI D6NG c6 D6NG THU’dNG NI£N NAM 2026

SAIGON – SONG LAM BEER JOINT STOCK COMPANY
ANNUAL GENERAL MEETING OF SHAREHOLDERS 2026

m7 :
La TY CO

BIA
he)N . saNG LAM/

[EU BIEU QUYET/ VOTING BALLOT
DAI BIEU/ VOTER ID:•

Ho va tan Dai bi6u/ Full name:

SG lugng c6 phan sd hall/ Number of shares owned: c6 phan/ Shares

S6 luqng c6 phan nhjn try quy6n/ Number of share authorized I

Tang si hrgng c6 phan dei dien/ Total number of voting shares:

c6 phan/ Shares

cd phan/ Shares

(Qu9 Dpi bi6u danh dau vao 6 Iva ch9n theo ttIng Nai dung bi6u quyet/Check the corresponding box
of your choice for each content)

N(,)I DUN(,
CONTENTS

Tan I Kh6ng tan
thanh I thanh

,4nnrove I Disapprove

Kh6ng c6
V ki6n

Abstain

NOI dung 01: Bao cao tai chinh nam 2025 da ki6m toan
Agenda 01: Report on audited 2025 nnancial statements

{@07i'+a
h-/CONG Ty (
= BIt

.SAI GON - S(7L

-N

N6i dung 02: Bao cao caa Hai d6ng quan tri vC k& qua ho4t dOng nam
2025 va djnh huang nam 2026
Agenda 02: Report on the Board of Directors ’ activities in 2025
and plan for 2026

NOI dung 03: Bao cao ho4t dang caa Ban Ki&m soat nim 2025 va djnh
hu6ng nam 2026
Agenda 03: Report on the Board of Supervisors' activities in
2025 and plan for 2026

N$i dung 04: Lpa chQn dan vi ki6m toan dOc 18p chd nam tai chinh
2026

Agenda 04: Proposal on Selection of the independent audit fIrm
for the fIScal year 2026
N$i dung 05: Phan ph6i lqi nhu8n nam 2025
Agenda 05: Proposal On 2025 profIt distribution

N$i dung 06: Kd hopch phan ph6i lqi nhu8n nam 2026
Agenda 6: Proposal on 2026 profIt distribution plan

N$i dung 07: Quy&t toan ti6n luang, tha lao, thudng nam 2025 caa Hai
dang quan tri va Ban Ki6m soat C6ng ty
Agenda 07: Proposal on Settle salary, remuneration, bonus in
2025 for BOD, BOS

N$i dung 08: K& hopch tian luang, tha lao, thudng nam 2026 caa Hai
dang quan tri va Ban Ki6m so£t C6ng ty
Agenda 08: Proposal on Plan of salary, remuneration, bonus in
2026 for BOD, BOS

NOi dung 09: cac hqp d6ng va giao djch can E)HE)CD th6ng qua
Agenda 09: Proposal on Contracts and transactions subject to
AGM for approval



N$i dung 10: Di6u chinh va b6 sung nganh ngh6 kinh doanh
Agenda 10: Proposal on Adiustment and additions to business lines

NOm 11: Saa ddi Digu Ie, Quy ch6 n6i b6 vg quan tri Gang ty, Quy

chd ho4t dang caa HDQT
Agenda 11: Amendment of the Charter, Internal Corporate
Governance Regulations, and the Operating Regulations of the Board
of Directors

Ngay 17 thing 04 nam 2026
DAI BI£U/ VOTER

(KP va Ghi rd hQ tEn/ Signature and full name)

Huang dan/ Instruction:

Qu9 d4i bi6u danh dau chQn vao I trong 3 6:

Shareholader checks in one of three boxes .

Tan thanh/Kh6ng tin thanh/Kh6ng c6 p ki6n d6i v6i ttIng nai dung bi6u quy&t
Approve/Disapprove/Abstain for each agenda

0

PIliN\a
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E)iau l§ nay dugrc thOng qua theo Nghi quy6t caa Dd hOi dang c6 dang 86 01/2026/NQ-

DHDCD ngay 17 thing 04 nam 2026.

I. DINH NGHiA cAc THUAT NGtJ’TRONG DIEU LE

Di6u I. Giai thich thu8t ngfr

1. Trong Di8u le nay, nhtrng thu§t ngfl du6i day duqc hi6u nhu sau:

a) rdn diau le la tang m§nh gia ca phan da ban ho4c dugc dang kV mua khi thanh 18p c6ng

ty ca phan va theo quy djnh tei Didr 6 Di6u le nay;

b) r8n cd quyan bidu guy&t la van c6 phan, theo d6 ngudi sd htru c6 quy&n bi6u quy6t v6

nhtmg van d8 thuQc tham quy&n quy&t djnh caa Dpi hei dang ca d6ng;

c) Lu(it Doanh IIg}dep la Lu4t Doanh nghiep sa 59/2020/QH14duqc Qu6c hai nude CQng

he)a Xa hai Cha nghTa viet Nam th6ng qua ngay 17 thing 6 nam 2020;

d) LuQt chang ktloan la Lu8t chang khoan s6 54/2019/QH14 dugc Qu6c hOi nu6c C6ng

hda Xa hai Cha nghTa viet Nam th6ng qua ngay 26 thing 1 1 nam 2019;

d) viet Nam la nude COng hda Xa hQi Cha nghTa Viet Nam;

e) Ngay thdnh tap la ngay C6ng ty (luge cap Giay chang nh4n dang kV doanh nghiep

(Giay ch(lng nh8n dang kV kinh doanh va cac giay td c6 gia tri tuong duang) Ian (iau;

g) Ngudi diau hdnh doarlh nghiep la Giam dac, Ph6 giam dac, Kd toan trudng{

h) Ngudi quan tj doanh nghiep la ngudi quan IV c6ng ty, bao g6m cha tjch HOI dang
quan tri, thanh vi&n HOi d6ng quan tri, Giam dac;

i) Ngudi cd lien quan la ca nhan, t6 cUre duqc quy djnh tBi khoan 46 Di&u 4 Lu§t chang

khoan;

k) CO d6ng la ca nhan, ta chac sd h&u it nhat mQt c6 phan cia c6ng ty ca phan;

1) Cd d6ng sang Iep la cd d6ng sd hOu it nhat mat c6 phan ph6 th6ng va kV t6n trong danh
sach c6 dang sang l§p c6ng ty ca phan;

m) Cd d6ng Ian la ca d6ng duqc quy djnh t4i khoan 18 Di&u 4 Lu4t Ch(mg khoan;

n) Thai hqn hoot d©ng la thai gian ho4t dang cia C6ng ty (luge quy djnh tBi E)i6u 2 Di6u
le nay va thai gian gia hpn (n6u c6) dugc DBi hai dang c6 d6ng caa C6ng ty th6ng qua;

o) Sd giao dich chang khodn la S& giao djch chang khoan Viet Nam va cac c6ng ty con.

2. Trong Di6u l§ nay, cac tham chi6u tdi met ho4c mOt sa quy djnh h04c van ban khac
bao g6m ca nhtmg sDa d6i, ba sung hoP van ban thay th6.

3 . Cac ti6u d6 (Mpc, Di6u caa Di6u Ie nay) duqc str d\mg nham thu8n tien cho viec hi6u
nei dung va kh6ng a:nh hu6ng t6i nai dung cia Di&u Ie nay.

ll. TEN, HiNH THfC, TRU sti, CHI NHANH, vAN Pn6NG DAI DIEN, DjA DIEM
KINH DOANH, THaI HAN HOAT DONG vA NGU’dI DAI DI$N THEO PnAP LUAT
C(JA C6NG TY

Diiu 2. Ten, hinh thfrc, try sa, chi nh£nh, van phdng dBi dien, dja di6m kinh doanh va
thai hen ho9t d$ng cia C6ng ty

1. T6n C6ng ty

- T6n C6ng ty vi6t bing ti6ng viet: C(")NG TY C6 PHAN BIA sAI GON – S6NG LAM.
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- T&n Ceng ty via bang ti6ng nu6c ngoai: SAIGON – SONG LAM BEER JOINT STOCK
COMPANY

- T&n C6ng ty vi&t tat: SASOBECO

2. ce)ng tY la pang ty ca phan c6 tu each phap nhan phil hqp vai phap lu8t hien hanh caa
Vi6t Nam.

3 . Try sd dang kV cia C6ng ty:

- Dja chi try sd chinh: X6m Hung E)po 8, Xa Hung Nguy6n, Tinh Ngh§ An, viet Nam

- Di6n thoai: 02388 662 662

- Fax: 02388 662 664

- E-mail: sabecosonglam@songlam.sabeco.com.vn

- Website: www.sasobeco.com.vn

4. C6ng ty c6 th& thanh 18p chi nha:nh va van ph6ng dd dien tPi dja ban kinh doanh d&

th jlc hien cac mpc ti6u ho4t deng caa C6ng ty phd hqp vai quy6t djnh caa Hai d6ng quan tri va

trong phpn vi lu8t phap cho ph6p.

5. THr khi giai th6 theo khoan 2 Di6u 55 h04c thay d6i thai h@n ho4t dOng theo quy djnh
t4i Di6u 56 Di6u Ie nay, thai hpn hopt dang caa C6ng ty la va thai hpn.

Diiu 3. Ngudi dBi di€n theo ph£p lu§t caa C6ng ty

- Giam dac C6ng ty la ngudi dd dien theo phap lu4t caa C6ng ty.

- Quy&n h4n va nghTa vp caa ngudi dpi dien theo phap lu§t theo quy djnh caa phap lu§t
c6 li6n quan.

III. MVC TI£U, PHAM VI KINH DOANH vA HOAT DONG C(JA C6NG TY

Diiu 4. Mr.rc ti6u hoBt dOng cia C6ng ty

1. Nganh, ngh6 kinh doanh chinh caa C6ng ty la:

T6n nganh, ngh6 kinh doanh dlr(.ye ba sun
Chung, tinh cit va pha ch6 cac lo©i ruqu m4nh
Chi tia: San xu£t d8 u6ng (trtr ch6 bi6n thtrc ph6m tuai s6ng;
san xu6 ruqu, bia, nude giai khat tO try s& chinh:

San xu6t ruqu vanj
San xu£t bia

San xu£t mach nha a men bia
:

Chi ti6t: San xu6t d6 u6ng (trtr chd bi6n thtrc pham tuai sang;
san xu6 ruqu, bia, nu6c giai khat t@i try sd chinh
Xay d\Ing nha da 6
Chi tia:
- Xay dIIng tat ca cac lo4i nha d& d;
- Tu s(ra va cai tao cac khu nha & da t6n tai.
c

Chi tia:
- Xay dtlng tat ca cac loBi nha kh6ng d6 6;
- Lap rap va gh6p cac cau kien xay dtIng dac san t4i hi§n
trudng xay dun
Xay dtmg c6ng trinh cip, thoat nu6c
Chi tia:

1

5

6

7

8

STT Ma nganh Ghi chfr

1101

1102

1103

1104

1105

2

3

4

Chinh

Chinh

4101

4102

4222
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- Xay d\Ing dudng 6ng va he th6ng dudng nude (He th6ng
thay lqi, ha chtra);
- Xay dvng cac c6ng trinh caa (He th6ng thoat nu6c thai, bao
,am ca s&a chOa, nha may xa 19 nu6c thai, tr pm bam

Xay dtIng c6ng trinh ch6 bi6n, chd tPO
Chi tia: xay dung c6ng trinh c6ng nghiep chi bi6n, chd tBO.

Lap at he tRrTcX), tlmu6c, he th6ng sudi va digu hoa
kh6ng khi
Chi ti6t: Lap dF, bao du ang va ska cIma he th6ng cap, thoat
nu6c, 16 su6i va di6u hoa kh6ng khi trong nha hoic tPi cac
c6ng trinh xay dung khac
xay dung c6ng trinh kV thu8t dan dung khac

Stra caa]ao duMIg, may m6c thi6t bi

Stra chtra, bao dudng thi6t bi dien
Chi tia: SOa chU, bao duang may m6c thi6t bi, ve sinh he
th6ng dien m4t trdi; Saa chl thi6t bi dien khac.

Stra chtra, bio duang phuang ti§n v8n tai (trtr 6 ta, ma t6,
xe may va xe c6 dOng ca khac
LaD dat may m6c va thi6t bi CanE nghi61
–San xu£t hoa chit ca ban
Chi ti6t:
- San xuat khf c6ng nghiep; San xuat h6a chat vG ca ca ban
khac; San xu6t h6a chit htru ca ca ban khac
San xu£t may ch6 bi6n thtrc ph&n, da u6ng va thu6c la
Chi ti6t: San xu£t may m6c, thi6t bi san xu6t bia
Kho bai va Itru gjtr hang h6a
Hoat dang dich vu hg tra truc ti6p cho van tai dudng b6

Nha hang va cac dich vu an u6ng phuc vu llnl d6n1

Ban 16 ham1 amr 6 ta, m6 ta, xe man
c6 dang ca kh h).
Chi ti&t: Ban 16 tam nang luqng m4t trdi, khung d6, bian tan
va cac thi6t bi li6n quan

San xu4t dien ttl ngu8n nang luqng tai tPO

Chi ti6t: San xuat di§n m4t trdi (tr& truy&n tai, di&u de he
th6ng di§n qu6c gia va quan ip luM dien phan ph6i, thQy
di6n da muc ti&u. di6n hat nhan

Lap Wt he th6ng dien
Chi tia:
- Ho Bt deng lap <Bt he th6ng dien cho c6ng trinh nha va c6ng
trinh kp thu§t dan dung (Day dan va thi6t bi dien, dudng day
th6ng tin li6n IPC, m4ng may tinh va day cap truy8n hinh, bio
g8m ca cap quang hpc,he thing chi6u sang, chu6ng bao chay,
he th6ng bao dOng ch6ng tram, tin hi§u dien va dan tr6n
dudng pha);
- Thi c6ng va lap Wt h§ th6ng pin m8t trdi, he thing dien
nang luqng mjt trdi, may phat dien nang luqng mjt trdi, thi&t
bi nang luqng dien m§t trdi,...
San xu£t cac c6u ki6n kim loai
Chi ti6t:

9 4293

10 4322

11

12

13

14

15

16

4299
3312

3314

3315

3320

2011

17

18

19

20

21

2825

5210
5225

5610

4773

22 3512

23 4321

24 2511
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- San xuat khung hoic slr an kim logi cho xay dmg va cac bQ

ph4n caa chang (thap, cOt, cau treo...);
- San xuat khung kim lo4i c6ng nghiep (khung cho la hai9
thi6t bi nang va cam tay...);
- San xuat nha dac sin bang kim lo4i nhu: Nha di chuy8n va
cac ba phgn thao rai;
- San xuat caa kim lo@i, c&a s6 va khung caa chang, caa
chap, c6ng;
- Vach ngan Dhdng bang kim loai

Lap @t hith6ng x8 dttrIg khac
Chi tia:
- Thi c6ng, lap ($t he th6ng ph6ng chay chtra chay, chang
s6t;

- Lap dit thang may, eau thang tv dang, cac logi c&a tv dang,
he thing ddn chi6u sang, cac lo@i (luang ing;
- Lap d8t cau kien b6 tang dac sin;
- Lap d tIng cac c6ng trinh kit c4u th6p, khung th6p ti6n ch6,
bi6n quang cao tim Ian, c&a nhua 16i th6D va ctra cu6n

Ban bu6n (m
Chi tia: Mua ban cac logi bia, can, ruqu, nude giai khat
Ban bu6n v8t lieu, thi6t bi lap d4t khac trong xay dtIng
Chi tia: Ban bu6n ga xay dtIng; ban bu6n van dp, nh6m,

kinh xay dtmg; mua ban v§t lieu xay dtIng; ban bu6n tre,
naa, gB cay va ga chi bian; ban bu6n xi ming; ban bu6n
gBch xay, ng6i, d& cat, s6i; ban bu6n gpch dp lat va thi&t bi

ve sinh; ban bu6n v4t lieu, thi6t bi lap d4t khac trong xay
dun

Ban bu6n chuy6n doa:nh khac chua duqc phan vao Mu
Chi tia: Ban bu6n Dh6 lieu, Dh6 thai kim lod, phi kim loai

Ban bu6n may m6c, thi6t bi va php ttIng may khac
Chi tia:
- MIra ban may m6c, thi6t bi va day chuy6n c6ng nghe san
xu6t bia;
- Ban bu6n may m6c, thi6t bi (lien, v§t lieu dien (may phat
dien, dOng co dien, day dien va thi&t bi khac dang trong mgch
chen).

- Ban bu6n may thu n PP nang luqng mjt trdi, thi6t bi dien
nang luQng mF trdi, may nude n6ng nang luqng mjt trdi,
pin nang luqng m4t trdi.
- Ban bian php kien nh6m, sit dang trong Iip ait he th6ng
dien nang luqng m4t trai, php kien khac cho dien nang luqng
mat trdi.

- Ban bu6n tam nang luqng mjt trdi, khung d6, bi&n tan va
cac thi6t bi li6n quan.

Kinh doanh bit dOng san, quygn str d IIng dat thuQc
cha sd h&u, cha s& d\mg ho4c di thud
Chi tia: Hogt dang cho thud kho bai, nha xuang
san xuat.

B6c x6p hang h6a
Chi ti6t: bao g6m cung cap thi6t bi nang, x& IV hang h6a
c6 ngudi digu khi6n nhu can trtlc, can c£u... d8 ph\rc vp

25 4329

26 4633

27 4673

28 4679

29 4659

30

31

6810

5224
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vi&c v8n chuy6n/bac x6p hang h6a (Trtr Bac x6p hang h6a
cang hang khan!

Ho4tiQng]ch vu ha tr9 khac li6n quan d6n v8n tai

(Ho gt dang li6n quan kh& nIm: Bao g6i hang h6a nham
muG dich bao ve hang h6a tr6n dudng v6n chuy&n, dey hang
h6a )9

(Trtr Djch VIr hoa ti6u hang hai, TdI Djch vp thi6t 18p, v§n
halal, duy tri, bao tri bao hieu hang hai, khu nude, vang
nuM, luang hang hai c6ng cQng va tuy6n hang hai; djch vv
khao sat khu nu6c, vtmg nude, 'lu6ng hang hai c6ng cOng

va tuy6n hang hai ph tlc vp c6ng b6 Th6ng bao hang hai;
dich VV khao sat, xay dvng va phat hanh hai da vtrng nude,
cang bi6n, lu6ng hang hai va tuy6n hang hai; xay dIIng va

phat hanh tai lieu, in ph&n an toan hang hai, Djch vp di6u
ti6t bao dam an toan hang hai trong khu nude, dIng nude

va lu6ng hang hai c6ng cOng; d jch vv th6ng tin dien ttl hang
hai)

2. Mpc ti6u hogt d§ng caa C6ng ty: Mpc ti&u ho4t dang caa C6ng ty la huy deng v6n va

sO dung van c6 hieu qua trong viec phat tri&n cac ho Bt deng kinh doa:nh va djch vp nham mpc

ti6u thu lqi nhu8n tai da, tPO viec lam an djnh, cai thien diau kien lam viec va nang cao ddi s6ng

caa ngu di lao dOng trong C6ng ty; dam bao lqi ich cho cac ca d6ng va lam tran nghTa vp vai
ngan sach Nha nu6c.

Digu 5. Phom vi kinh doanh va ho9t deng cia C6ng ty

C6ng ty duqc ph6p ti6n hanh ho4t dang kinh doanh theo cac nganh ngh6 quy djnh t4i Di6u

le nay da dang kV, th6ng bao thay d6i n6i dung dang kV vai co quan dang kV kinh doanh va da

c6ng b6 tr&n C6ng th6ng tin dang kV doanh nghiep qu6c gia..

IV. V6N DI£U Lt, c6 PHAN, c6 D6NG sANG LAP

32 5229

Di8u 6. V6n di6u Ie, ca phan, ca dang sang l§p

1. V6n di8u le caa C6ng ty la 450.000.000.000 dang (b6n tram nam mud tV d8ng viet

Nam)

T6ng s6 v6n di6u le caa C6ng ty duqc chia thanh 45.000.000 c6 phan v6i menh gia la
10.000 dang/c6 phan

2. C6ng ty c6 th6 thay d6i v6n di6u le khi duqc Dgi hai d6ng c6 dang th6ng qua va phil
hqp vai cac quy djnh caa phap lu8t.

3 . Cac ca phan caa C6ng ty vao ngay th6ng qua Di6u Ie nay bao gaIn ca phan phd th6ng

va c6 phan tru dai (n6u c6). Cac quy6n va nghTa vp caa ca dang nam girl ttIng loBi c6 phan duqc

quy djnh tgi Di6u 12, Di6u 13 Di6u Ie nay.

4. C6ng ty c6 th& phat hanh cac lo4i c6 phan tru dai khac sau khi c6 sv chap thuan caa Dd
h6i dang ca dang va phil hqp vai cac quy djnh caa pIMp lu§t.

5. C6ng ty chinh thac hopt d6ng theo hinh thtrc C6ng ty c6 phan theo Giay chang nh8n
dang kV doanh nghiep s6 290078332 do Sa K6 hopch va Dau tu Tinh Nghe An cap lan du

ngay 20/12/2006. Can ctr theo quy djnh tgi Lu§t Doanh nghiep, tinh d6n thai di&n hien nay c6

phan pha th6ng caa cac c6 d6ng sang 18p da hat thai gian hon ch6 chuy6n nhuqng.
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T6n, dja chi, sa luqng c6 phan va cac th6ng tin khac vd c6 dang sang l§p theo quy djnh
caa Lu8t Doanh nghiep.

6. ca phan pha th6ng phai duqc tru ti6n chao ban cho cac c6 dang hien hOu theo tV le
tuang tIng vai tg l§ sd h&u ca phan pha th6ng caa hQ trong C6ng ty, tHr tru ang ha) Dpi h6i

dang c6 dang quy6t djnh khac, sa c6 phan ca dang kh6ng dang kV mua h6t se do Hai dang quan

tri caa C6ng ty quy6t djnh. Hai dang quan tri c6 th6 phan ph6i sa c6 phan d6 cho c6 dang va

ngudi khac vai di8u ki§n kh6ng thu4n lqi hon so vai nhtrng di8u kien da chao ban cho cac cd

dang hien htru trtr trudng hqp Dpi hOi dang c6 d6ng c6 chap thuan khac ho4c phap lu4t va chang

khoan c6 quy djnh khac.

7. C6ng ty c6 th6 mua c6 phan do chinh C6ng ty da phat hanh theo nh ang each th&c duqyc

quy djnh trong Di6u Ie nay va phap lu§t hien banh.

8. C6ng ty c6 th6 phat hanh cac logi chang khoan khac theo quy djnh caa pIMp lu4t.

Dial 7. Chfrng nh§n c8 phi6u

1. C6 d6ng caa C6ng ty duqc cap chang nh§n c6 phi6u tuang ang vai sa c6 phan va lo4i

c6 phan sd h&u.

2. C6 phi6u la lod chang khoan xac nh8n quy6n va Id ich hW phap cia ngui7i sd h&u de)i

vai mat phan vi)n cd phan caa td chac phat halal. C6 phi6u phai c6 day da cac nai dung theo

quy 'djnh t4i khoan I Di6u 121 Lu8t Doanh nghiep.

3 . Trong thai hpn 30 ngay kd ttl ngay nap day da ha sa d6 IIght chuY6n quY6n sd hOu c6

phan theo quy djM caa C6ng ty hoN trong thai h Bn 30 ngay kd tO ngay thanh toan daY da ti6n

mua c6 phan theo quy djnh t4i phuang an phat hanh c6 phi6u caa COng tY (hoBo thai h4n khac

theo di8u khoan phat hanh quy djnh), ngudi sd html 56 cd phan du<!c cap chang nh4n c6 phl6u.

NguM sd htru c8 phan kh6ng phai tra cho C:ang ty chi phi in chang nh8n c6 phi6u.

4. Trudng hqp c8 phi6u bi mat, bi hu h6ng ho4c bi haY hopi dud hinh thac khac thi c6

de)ng dugc C6ng ty cip 1 Pi ca phi6u theo da nghi caa ca dang d6. Dd nghi caa cd dang phai bao

g6m cac nai dung sau day:

a) The)ng tin va c6 phi6u da bi mit, bi htr h6ng ho4c bi hay hod du6i hinh thac kh&;

b) Cam k6t chju tra'h diem va nh8ng tranh chap phat sinh ttl viec cap l4i c6 phi6u mai.

Diiu 8. Chang chi chang khoan kh£c

Chang chi trai phi6u h04c chang chi chang khoan khac caa C:ang tY cluge phat hanh c6
cho kV caa ngudi dpi dien theo phap lu§t va dau cia C:ang ty.

Di6u 9. Chuy6n nhugng c6 phan

1. Tat ca cac cd phan duqc ttl do chuy6n nhugng tra khi E)i6u Ie naY va phap lu8t c6 quY

dinh khac, c6 phi6u dang kV giao djch tr&n Sd giao djch chUng khoan duqc chuY6n nhuqng theo

cac quy djnh caa phap lu8t va chang khoan va thi trueYng chang khoa=n.

2. Ca phan chua duqc thanh toan day da kh(-)ng (luge chuY&n nhuqng va huang cac quY6n

lqi li6n quan nhu quygn nh8n c6 tac, quy6n nh4n c8 phi6u phat ha:nh d6 tang van c6 phan ttl
ngu8n v6n cha sd h&u, quy8n mIra c6 phi&u ma chao ban va cac quY&n Id kh+ theo quY dlnh

cia phap lu8t.
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Di6u IO. Thu hai ca phan (d6i vai trtrdng h(JP khi dang kp think ljp doanh nghiep)

1. Trudng h9p c6 d6ng kh6ng tha:nh toan day da va dang h4n s6 ti&n phai tra d6 mira c6

phi6u, Hai dang quan tri th6ng bao va c6 quy6n yau eau ca d6ng d6 tha:nh toan sa ti6n can l4i
va chiu trach nhiem tuang ang v6i tang menh gia ca phan da dang kV mua d6i vai nghTa vp tai

chinh caa C6ng ty phat sinh do viec kh6ng thanh toan day da.

2. Th6ng bao thanh toan n6u tr6n phai ghi ra thai hpn thanh toan mai (tai thi6u la 07 ngay

ka ttl ngay gai th6ng bao), dja di6m thanh toan va th6ng bao phai ghi rd trudng hqp kh6ng

thanh toan theo dang y6u eau, s6 c6 phan chIla thanh toan h6t se bi thu hai.

3 . Hai dang quan tri c6 quy6n thu h6i cac ca phan chua thanh toan day da va dang hgn

trong truang hqp cac y6u cau trong th6ng bao n&u tran kh6ng duqc thtrc hien.

4. Ca phan bi thu hai duqc coi la cac c6 phan duqc quy6n chao ban quy djnh tPi khoan 3

Di&u 112 Lu8t Doanh nghi§p. Hai d6ng quan tri c6 th6 trtIC ti&p ho§c ay quy a1 ban, tai phan

ph6i theo nhOng di6u kien va each th&c ma HOi dang quan tri thay Ia phil hqp.

5. ca dang nam gia c6 phan bi thu hai (luang nhi6n mat tu cach c6 dang d6i vai nhang
c8 phan d6, nhung van phU phai chju trach nhiem along rIng va tang menh gia c8 phan da

dang kV mua d6i v6i nghTa VP tai chinh caa C6ng ty phat sinh vao thai diam thu hai theo quy6t

djnh caa H§i dang quan tri kd ttl ngay thu hai cho d6n ngay thtrc hien thanh toan. HOI dang
quan tri c6 toan quy6n quy6t djnh viec cu6ng chd thanh toan toan bQ gia tri ca phi6u vao thai
di6m thu hai.

6. Th6ng bao thu h6i dugc gai d6n ngudi nam girl c6 phan bi thu h6i tru6c thai di6m thu

h6i. viec thu hai van c6 hieu lvc kd ca trong trudng hqp c6 sai s6t h04c bit can trong viec gai
th6ng bao.

V. CO CAU T6 CUffC, QUAN TRI VA KIIM SOAT

Di6u ll. Ca c£u ti chac, quan tri va ki6m so£t

Ca eau ta chac quan 19, quan tri va ki6m soat cia C6ng ty bao g(*)m:

1. Dpi hai d6ng c6 d6ng.

2. Hai dang quan tri, Ban ki&m soat

3. Gi an dac.

VI. c6 D6NG vA DAI HOI D6NG c6 D6NG

Diiu 12. Quyin caa ca d6ng

1. ca d6ng ph6 th6ng c6 cac quy&n sau:

a) Tham dy, phat bi6u trong cuQc h9p Dd h§i d6ng c6 dang va thvc hien quy6n bi6u quy6t
trIrc ti6P h04c th6ng qua ngudi dpi dien theo ay quy6n ho§c thIrc hien b6 phi6u tir xa9 hei nghi
trIrc tuy6n, qua den tho Pi hoic cac hinh th&c khac do Diau le c6ng ty, ph£p lu8t quy djnh. Mai
ca phan ph6 th6ng c6 mOt phi6u bi6u quy&t;

b) Nh8n c6 tac v(ii mac theo quy6t djnh caa Dd hOI dang c6 dang;

c) Uu ti6n mua c6 phan mai tuong (rng vai ti Ie sd htru c8 phan phd the)ng caa dmg c6

dang trong C6ng ty;

d) TV do chuy6n nhuqng c6 phan caa minh cho ngudi khac, trtr trudng hc?p quy djrO1 td
khoan 3 Di6u 120, khoan I E)i6u 127 Lu8t Doanh nghiep va quy djnh khac caa phap lu4t c6 li6n
quan;
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d) Xem x6t, tra c&u va trich lpc th6ng tin v6 t6n va dja chi li6n lgc trong danh sach c6

dang c6 quy6n bi6u quy6t; y6u eau saa dai th6ng tin kh6ng chfnh xac caa minh;

e) Xem x6t, tra cdu, trich IVC hoic sao ch tIP E)i6u le c6ng ty, bi&n ban h9p Dei hOi d6ng

c6 d6ng va Nghi quy6t Dpi hai d6ng c6 dang;

g) Khi C6ng ty giai tha h08c pha san, duqc nh8n mOt phan tai san can 1@i tuong ang vai
tV le sd h&u c6 phan tBi C6ng ty;

h) Y6u cau C6ng ty mua l4i c6 phan trong cac trudng hqp guy djnh t4i Di6u 132 Lu4t

Doanh nghiep;

i) E)ugc ddi x& binh ding. M8i c6 phan caa cang mOt loBi d6u tPO cho c6 dang sd heu cac

guy&n, nghTa VIr va lqi ich ngang nhau. Tnrdng hqp C6ng ty c6 cac lod c6 phan uu dai, cac

quy6n va nghia vp gan li6n vd cac lo4i c6 phan tru dai phd duqc Dpi hai dang ca d6ng th6ng

qua va c6ng b6 day da cho c8 dang;

k) E)ugc ti6p -c8n day da th6ng tin djnh kp va th6ng tin bat thudng do ce)ng ty cOng ba

theo quy djnh caa pIMp lu8t;

1) E)ugc bao ve cac quy8n, lqi ich hqp pIMp caa minh; da ngh! dinh chi, hay b6 nghi quY6t,

quy6t djnh caa Dd hai dang cd d6ng, Hai d6ng quan tri theo quy djnh caa Lu8t Doanh nghiep;

m) Cac quy6n khac theo quy djnh caa pIMp lugt va Di6u Ie nay.

2. C6 dang hoBo nh6m c6 dang sd htru th 05% tang sa ca phan Pha the)ng treY 16n c6 cac

quy6n sail:

a) yau eau Hai ding quan tri thtrc hien viec trieu t8p hQP DBi hai dang cd dang theo cac

quy djnh td khoan 3 Di6u 1 15 va Di&u 140 Lu8t Doanh nghi§p;

b) Xem x6t, tra c tru, trich lvc sd bi6n ban va nghi quy6t, quy6t djnh caa HOi dang quan

tri, bao cao tai chfnh ban ni6n va hang nam, bao cao caa Ban ki6m soat9 hW de)ng9 giao dlch

phai thOng qua Hei dang quan tri va tai lieu kh&, tra tai lieu li6n quan dan bi m8t thuang m4l9

bi mM kinh doanh caa C6ng ty;

c) Yau eau Ban ki8m soat ki6m tra ttIng van d6 CP th6 li6n quan d&n quan 197 di6u hanh

ho4t dang caa ce)ng ty khi x6t th£y can thi a. Yau eau phai bang van ban va phai bao gaIn c+
nai dung sau day: hQ, tan, dja chi li6n Ipc, que)c tjch, sa giaY td phap IV caa ca nhan dC)1 vdn c6

d6ng Ia ca nhan; Gnp ma sd domlh nghiep ho4c sa giay td phap IV caa ta ch(IC, dja chi try sq

chinh ddi vai c8 d6ng Ia td cHIc; sf) luqng c6 phan va thai diam dang kV c6 phan caa tang co

d6ng9 t8ng sf) ca phan caa ca nh6m c8 dang va tV le sd hau trong tang sa ca phan caa COng tY;
van da can ki6m tra, mpc dich ki6m tra;

d) Ki6n ngh! van da dua vao chuong trinh hq)p Dpi he)i de)ng c6 dang- Ki6n nghi pha1 bang
van ban va duqc gai d6n C6ng ty ch&n nhat la 03 ngaY lam viec trudYC ngaY khai mpc' Klen

nghi phai ghi ra t6n c8 d6ng, sf) luqng ttIng lod C6 phan caa Ca d6ng9 van d6 ki6n ngh! dua vao

chuang trinh h9p;

d) cac quyan khac theo quy djnh caa phap lu8t va E)iau le nay.

3 . c6 dang hoP nh6m c8 d6ng sd htru ttl 100/o t6ng sd ca phan ph6 th6ng treY 16n c6 quY6n

& c& ngueyi vao Hai dang quan tri, Ban ki6m soat. Vi§c d6 ca ngueYi vao Hai dang quan tri va

Ban kiem soat thuc hien nhu sau:
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a) cac c6 dang phd the)ng hqp thara1 nh6m d6 d6 c(1 ngudi vao HOI dang quan tri va Ban

ki6m soM phb the)ng bao va vi§c hq)p nh6m cho cac ca d6ng dv hQP bia tru6c khi khai mgc

Dpi hei dang ca dang;

b) Can c& sa luqng thanh vi6n Hei dang quan tri va Ban ki6m soat, c6 dang hoBo nh6m

c6 dang quy djnh tH khoan nay dugc quy8n dg c& m at hoP mat s6 ngudi theo qu), a djnh cia
Dpi hai dang c8 dang lam tIng cCr vi6n HQI dang quan tri va Ban ki6m soat. Trudng hqp sd ang
ctr vi&n duqc c6 dang ho4c nh6m c6 d6ng dg ctr th£p han s6 trng cfr vi6n ma hQ duqc quy6n d8

ctr theo quy6t djnh caa Dpi hQi dang ca dang thi sa ang cO vi&n can I@i do Hei dang quan tri,

Ban ki6m soat va cac c6 dang khac d6 ca.

Digu 13. NghTa VIr caa c6 d6ng

C6 dang phd th6ng c6 cac nghTa vv sau:

1. Thanh toan da va dang thai h Bn sa ca phan cam k&t mIra.

2. Kh6ng dugc rat van da g6p bang c6 phan phd th6ng ra kh6i C6ng ty du6i mQi hinh
th(rc, trtr trudng hqp duqc C6ng ty hoic ngudi kh£c mua ld c8 phan. Trudng hgp c6 c8 dang

rat mat phan h04c toan b6 van c6 phan da g6p tai vai guy djnh td khoan nay thi c6 dang d6

va ngudi c6 lgi ich li6n quan trong C6ng ty phai ctrng li6n d6i chju trach nhiem vd cac khoan
ng va nghia VV tai san kh a caa C6ng ty trong phBm vi gia tri cd phan da bi rat va cac thiet hgi

xay ra.

3 . Tuan tha Di&u 16 c6ng ty va Quy chd quan 19 nQi ba cia C6ng ty.

4. Chap hanh Nghi quy6t, quy&t djnh caa Dpi hai d6ng c6 dang, Hai d6ng quan tri.

5 . Bao mjt cac th6ng tin (luge C6ng ty cung cap theo quy djnh t4i Di&u le c6ng ty va phap
lu§t; chi s& d tIng th6ng tin duqc cung cap dd thtrc hien va bao ve quy6n va lqi ich hqp phap caa

minh; nghi&m cam phat tan hoic sao, gai th6ng tin duqc C6ng ty cung cip cho ta ch(rc, ca nhan
khac

6. Tham dv cu6c h9p DBi hai dang ca d6ng va th tIC hien quy&n bi&u quy6t/bau ctr the)ng

qua cac hinh thUc sail:

a) Tham dv va bi6u quy&t/bau ctr trtIC ti6p tPi cuQc hQP;

b) Uy quy6n cho ca nhan, ta chac khac tham dv va bi6u quy6t/bau c& t Pi cu Dc hQP;

c) Tham dv va bi6u quy6t/bau ctr th6ng qua hai nghi trErc tuy6n, b6 phi6u dien ttl ho4c
hinh thac dien ttl khac;

d) Gai phi6u bi6u quy6t/bau ctr d&n cuQc h9p th6ng qua thu, fax, thu dien ttl;

7. Chiu trach nhi§m ca nhan khi nhan danh C6ng ty du6i m9i hinh th(IC d6 thtIC hien mat
trong cac hanh vi sau day:

a) Vi ph gm phap lu4t;

b) Ti6n hanh kinh doanh va cac giao djch khac d6 tu lqi h04c ph tIC vw lqi ich caa t6 chac,
ca nhan khac;

c) Thanh toan cac khoan nq chua d&n h4n trudc cac rai ro tai chinh d6i vai C6ng ty.

8. Hoan thanh cac nghTa VV kh& theo quy djnh caa phap lu§t hien ha:nh.

Dial 14. Dei hei dang c6 d6ng

1. Dpi hei dang c6 dang g6m tat ca ca dang c6 quy6n bi6u quyet, la ca quan quy6t djnh
cao nhat caa C6ng ty. Dgi h6i ding c6 dang hQP thudng ni6n m8i nam mat Ian va trong thai
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hgn ban (04) thing kG ttl ngay k6t thac nam tai chi nh. Hai dang quan tri quy6t djnh gia hpn h9p

Dd hai dang cd de)ng thueyng ni6n trong trudng hgp can thi6t, nhung kh6ng qua siu (06) thing

k6 ttl ngay k6t thac nam tai chfnh. Ngoai cu6c hQP thudng ni&n, Dpi hei dang c6 dang c6 th6
hq)p bat thueyng. Dja di an hq)p Dpi hai dang c6 dang dugc xac djnh la nai cha tQa tham dv hQP

va phai d tr6n lanh th6 viet Nam.

2. Hai d6ng quan tri trieu t8p h9p Dpi hai d6ng c6 d6ng thudng ni6n va Iva ch9n dja di6m

phd hqyp. Dei hQi dang c6 d6ng thudng ni6n quy&t djnh nhtrng van d6 theo quy djnh caa pIMp

lu8t va Di&u l§ c6ng ty, d8c biet th6ng qua bao cao tai chinh nam duqc ki&m to£n. Trudng hqp

Bao cao ki6m toan bao cao tai chfnh nam caa C6ng ty c6 cac khoan ngo Pi tra tr9ng y6u, 9 ki6n
ki an toan trai nguqc ho§c ttl chai, C6ng ty i)hai mai dd dien ta ch(rc ki6m toan duqc chap

thu8n thtrc hien ki6m toan bao cao tai chfnh caa C6ng ty dv h9p Dpi hOi dang c6 dang thudng

ni6n va dpi dien t6 chac ki6m toan duqc chap thu4n n6u tran c6 trach nhi§m tham dv hQP Dpi

h6i dang c6 d6ng thudng ni6n caa C6ng ty.

3 . HOi d6ng quan tri phai trieu t§p h9p Dpi hai d6ng c6 dang bat thudng trong cac tru ang

hqp sau:

a) Hei dang quan tri x6t thay can thi6t vi lqi ich caa C6ng ty;

b) Sa luqng tha:nh vial Hei d6ng quan tri, thanh vi&n Ban ki6m soat can Id it han sa luqng
thanh vi6n tai thi6u theo quy djnh caa phap lu8t;

c) Theo yau eau caa c6 dang hoBc nh6m c6 dang quy djnh tgi khoan 2 Dial 1 15 caa Lu8t

Doanh nghiep; y6u eau trieu qp hQP DBi hai dang cd d6ng phai duqc th6 hien bang van ban,

trong d6 n6u ra 19 do va mpc dich cu6c hQP, c6 da chO kV cia cac c6 dang li6n quan hoBc van

ban y&u eau duqc 14p thanh nhi&u ban va t8p hgp da chO kV caa cac c6 de)ng c6 li6n quan;

d) Theo y6u cau caa Ban ki6m soat;

d. cac trudng hqp khac theo quy djnh caa phap lu8t va Di6u l§ nay.

4. Trieu t§p h9p Dd hei dang ca dang bat thudng

a) HOI dang quan tri phai trieu t8p h9p Dpi hai dang c6 dang trong thai h Bn siu mucH (60)

rIgby ki ttl ngay sd thanh vi6n HOi dang quan tri, thanh vi6n Ban Ki6m soat ce)n 1@i nhu quY

djnh tPi didn b khoan 3 Di6u nay h04c nh§n dugc y6u cSu quy djnh tPi didn c va di6m d khoan

3 E)i6u nay.

b) Trudng hqp HOi d6ng quan tri kh6ng trieu t8p h9p DBi hei dang c6 de)ng theo quy djnh
tO di an a khoan 4 Di8u nay thi trong thai h4n ba mud (30) ngay ti6p theo, Ban ki6m soat thaY

th6 Hei dc*)ng quan tri trieu t4p hq)p DBi hai d6ng c6 dang theo quy djnh t4i khoan 3 Di6u 140
Lu8t Doa:nh nghiep;

c) Trueyng hqp Ban ki6m soat kh6ng trieu t8p h9p DBi hai dang c6 dang theo quy djnh t4i

di&n b khoan 4 Di6u nay thi cd d6ng hoic nh6m c6 dang quy djnh t4i diam c khoan 3 Di6u nay

c6 quy8n y6u eau d4i dien C6ng ty trieu t§p hq)p D gi hai dOng ca dOng theo qUY djnh tgi Lu§t

Doanh nghiep;

Trong trudng hgp nay, cd dang hoBo nh6m c6 dang trieu t4p hq)p D gi hai de)ng ca dang

c6 th6 d8 nghi Ca quan dang kV kinh doanh gUm sat trinh tv, tha tuc trieu t8p, ti&n hanh hQP va
ra quy6t djnh caa DBi hai ding cd dang. Tat ca chi phi cho viBe trieu t§p va ti6n hanh hQP DBi

hei dang c6 dang dugc C6ng ty hoan ld. Chi phi nay kh6ng bao g6m nhOng chi phi do ca dang

chi ti6u khi tham dIr cu6c hQP DBi hOi d6ng c6 d6ng, ka ca chi phi in 6 va di l4i.
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d) Tha Qc di tf) ch(rc hq)p D4i hai dang c6 d6ng theo quy djnh t4i khoan 5 E)i6u 140 Lu8t

Doanh nghiep.

Diiu 15. .Quyin va nghia VT cia Dei hei dang c6 d6ng

1. Dpi hai dang cd d6ng c6 quy6n va nghTa vv sau:

a) Th6ng qua djnh huang phat td6n caa Ceng ty;

b) Quy6t djnh lo4i c6 phan va tang s6 c6 phan caa tang loBi duqc quy6n chao ban; quy6t

dinh m(rc c6 t(rc hang nam caa tang logi c6 phan;

c) Bau, mign nhiem, bai nhiem thanh vi&n Hai dang quan tri, thanh vi6n Ban ki6m soat;

d) Quy6t djnh (Mu tu, giao djch g6p van, mua c6 phan, chang khoan caa doanh nghiep

khac ho4c ban sa tai san, c6 gia tri th 35% t6ng gia tri tai san trd 16n duqc ghi trong bao cao tai

chinh gan nhat caa C6ng ty;

d) Quy&t djnh saa dai, b6 sung Di&u le c6ng ty;

e) Th6ng qua bao cao tai chinh hang nam;

g) Quy6t djnh mua l4i tr6n 10% t6ng sd cd phan da ban cia mai log;

h) Quy6t djnh phuang an huy deng v6n bang phat hanh trai phi6u, huy dOng van theo cac

hinh thOc khac;

i) Xem x6t, x& 19 vi ph gm caa tha:nb vi6n Hai dang quan tri, tha:nh vi&n Ban ki6m soat gay
thiet hBi cho C6ng ty va c6 dang C6ng ty;

k) Quy& djnh ta chOc Id, giai th6 C6ng ty;

1) Quy&t djnh ngan sach ho§c t6ng mac tha lao, thu6ng va lgi ich khac cho Hai d6ng quan

tri, Ban ki6m soat;

m) Phd duyet, b6 sung, di6u chinh Quy ch& nQi bQ v6 Quan tri c6ng ty; Quy ch& ho4t deng

caa HOI d6ng quan tri, Quy cha hopt dang caa Ban ki6m soat;

n) Phd duyet danh sach c6ng ty ki&m toan duqc chap thu4n; quy6t djnh c6ng ty ki6m toan

duqc chap thu8n thIrc hien ki an tra hopt dang caa C6ng ty, bai mi6n ki6m toan vi6n duqc chap
thu4n khi x6t thay can thi&;

o) Quy6n va nghTa vg khac theo quy djnh phap lu§t.

2. Dpi hei d6ng c6 dang thao lu4n va th6ng qua cac van d6 sau:

a) K6 hoBch kinh doanh hang nam caa C6ng ty;

b) Bao cao tai chinh hang nam da duqc ki&m toan;

c) Bao cao caa Hei d6ng quan tri va quan tri va k6t qua hopt dang cia HOI d6ng quan tri
va ttIng thanh vi6n HOI d6ng quan trj;

d) Bao cao caa Ban ki&n soat vd k&t qua kinh doanh caa C6ng ty, k&t qua ho4t deng cia
Hei dang quan tri, GUm d6c;

d) Bao cao tv danh gia k6t qua ho4t dang caa Ban ki&m soat va tha:nh vi6n Ban ki6m soat;

e) Mac c6 tac dai vai m8i c6 phan caa ttIng lod;

g) sa lugng thanh vi6n HOI d6ng quan tri, Ban ki6m so£t;

h) Bau, mi8n nhiem, bai nhiem tha:nh vi6n Hei dang quan tri, thanh vi6n Ban ki6m soa;

i) Quy6t djnh ngan sach ho§c tang m&c tha lao, thudng va lqi ich khac d6i vai HQi d6ng
quan tri, Ban ki6m soat;
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k) Ph& duyet danh sach ce)ng ty ki6m toan dugc chip thu8n; quy6t djnh c6ng ty ki8m toan

duqc chap thu8n thtrc hien ki8m tra cac how dong cia cc)ng ty khi x6t th£y can thi6t;

1) Ba sung va ska dai Di6u l§ c6ng ty;

m) Chia, ach, hW nh&, sap nh8p h04c chuy6n ddi C6ng ty;

n) T6 chac Id va giai th6 (thanh IV) C6ng ty va chi djnh ngu di thanh IV;

o) Quy6t djnh dau tu hoic ban sd tai san c6 gia tri M 35% t6ng gia tri tai san tra 16n duoc
ghi trong Bao cao tai chinh gan nhat caa ce)ng ty;

p) Quy6t djnh mua IBi tr6n 10% tang s6 c6 phan da ban caa mai loai;

q) COng tY kt k6t hW dang, giao djch vai nhtrng ddi tuqng du9c quy djnh Qi khoan I
E)i6u 167 Lugt Doanh nghi§p v6i gia tri bang h04c lan hon 20% tc*)ng gia tri tai san caa Cong ty
duqc ghi trong bao cao tai chinh gan nh&;

r) Chap thu§n cac giao djch quy djnh tPi khoan 4 Di6u 293 Nghi djnh sd 155/2020/ND.

CP ngaY 31 thing 12 nam 2020 caa Chinh pha guy djnh chi ti6t thi hanh mOt sd di8u caa Lu8t
Chang khoan;

q) Ph& duyet, ba sung, di6u chinh Quy ch& nOi ba v& quan tri c6ng ty, Quy chd how dang
Hei dang quan tri, Quy ch6 ho4t dang Ban ki6m soat;

t) Cac van dd khac theo guy djnh cia phap lu6t va E)i6u le nay.

3 . Tat.ca cac nghi quy6t va cac van d6 da du9c dua vao chuang trinh h9p phai duQC dua
ra thao lu§n va bi6u quy6t tPi cu§c hQP DBi hai dang c6 dang.

Diiu 16. fJy quy6n tham d1.r hQP DBi hei dang c6 d6ng

1. ca dang, ngudi dpi dien theo try quy6n caa c6 d6ng la t6 ch(rc c6 th6 tHC ti6p tham dy
h9p ho4c ay quygn cho mat hoP mOt sd ca nIlan, ta chac khac dv hQP h04c dv h9p th6ng qua

mOt trong cac hinh thac quy djnh t4i khoan 3 Di6u 144 Lu4t Doanh nghiep.

2. Viec ay quy a1 cho ca nhan, ta chac dBi dien dv hQP DBi hei dang c6 d6ng theo quy
djnh tBi khoan I Digu nay phd 18p thanh van ban. Van ban try quy8n duqc 18p theo quy djnh
caa phap lu4t va dan sv va phai n6u r6 t6n c8 dang ay quy6n, t&n ca nhan, ta cHIC duqc try
quy6n, sa luqng c6 phan duqc try quy6n, nOi dung try quy6n, ph pm vi try quy6n, thai hpn try

quy6n, chO kV caa bar try quy6n va bar (luge try quy6n.

Ngudi duqc try quy&n dv h9p Dpi hai d6ng c6 dang phai nOp van ban try quy6n khi dang

kV dV hQP. Trudng hw try quy6n IPi thi ngudi tham dy hQP phai xuat trinh than van ban try
quy6n ban dau caa c6 dang, ngudi dpi dien theo try quy6n caa c6 dang la ta chac (n6u tru6c d6

chua dang kV v6i C6ng ty).

3. Phi6u bi6u quy6t/Phi&u bau ctr caa ngudi duqc ay quy&n dv h9p trong ph4m vi du9c
try quy8n van c6 hieu lvc khi xay ra mat trong cac trudng hqp sau day:

a) Ngudi ay quy6n da cha, bi h Bn chd n.ang lvc hanh vi dan sv ho4c bi mat nang lvc hanh
vi dan SV;

b) Ngudi try quy6n da hay b6 viec chi djnh try quy6n;

c) Ngudi try quy6n da hay b6 tham quy6n caa ngu di th tIC hien viec try quy6n.

Di6u khoan nay kh6ng ap d Img trong tnrdng h9p C6ng ty nh8n duqc th6ng bao vd mat

trong cac sv kien tr6n tru6c gia khai m4c cuec h9p Dpi h©i d6ng c6 dang ho4c tru6c khi cu6c

h9p duqc trieu t§p IBi.

Di hi le C6ng ty cd phan Bia Sai Gan – Sang Lam nang 1 5



Di&1 17. Thay dai cic quyin

1. viet' thay ddi h04c hay b6 cac quy6n dN biet gan li6n vai met lo4i c6 phan uu dai c6

hi&u luc khi duc.JC cd dang dpi dien tk 65% t8ng s6 phi6u bi6u quy6t tra 16n caa tat ca c6 dang

dIr hc.PP thc)ng qua. Nghi quy6t D4i hai dang ca dang vd nQi dung lam thay d6i bat lqi quy6n va

nghTa vp cia c6 de)ng s& h&u cd phan tru dai chi duqc th6ng qua n6u duqc s6 c6 d6ng tru dai
cong loBi dv hq)p sd htru tir 75% t6ng sa cd phan tru dai lo4i d6 tra 16n tan thanh ho4c duqc cac

c6 d6ng tru dai cang loPi sd hfru tQ 75% t6ng sa c6 phan uu dai logi d6 tra 16n tan thanh trong

truemg hqp th6ng qua nghi quy6t du6i hinh thac lay ? ki6n bang van ban.

2. viec td ch(rc cuQc h9p caa cac ca dang nam gitr mOt lo4i c6 phan tru dai d6 th6ng qua

viec thay dai quygn n6u tr&n chi c6 gia tri khi c6 t6i thi6u 02 cd dang (ho4c dgi dien theo try

quy8n caa hQ) va nam gitr tai thi6u 1/3 gb tri menh gia caa cac c6 phan loBi d6 da phat hanh.

Trudng hgp kh6ng c6 dtI s6 d4i bi6u nhu n6u tr6n thi cu6c hQP duqc ta chao l4i trong thai hBn

30 ngay ti6p theo va nhtrng ngudi nam gia c8 phan thuQc loPi d6 (kh6ng php thuQc vao s6 luqng

ngudi va s6 c8 phan) c6 mP tr tIC ti6p h04c th6ng qua dpi dien theo try quy6n d8u duqc coi la
da 56 luqng dpi bi6u y6u eau. T gi cac cuQc hQP caa c8 d6ng nim girl c6 phan tru dai n6u tr&n,

nhtrng ngudi nam gnr cd phan thuQc lod d6 c6 mH trtIC ti6p ho4c qua ngudi dpi dien c6 th8 y6u

cau b6 phi6u kin. Mai c8 phan cang logi c6 quy8n bi6u quy6t ngang bang nhau td cac cuQc hQP
n&u tr6n.

3 . Tha tuc ti&n hanh cac cu6c hQP ri6ng bi§t nhu v8y duqc thIrc bien tuang ty vai cac quy
djnh tgi Di6u 19, 20 va 21 Di6u le nay.

4. THr khi cac di&u khoan phat ha:nh ca phan quy djnh khac, cac quy&n dBe biet gan li6n
vai cac lod cd phan c6 quygn uu dai d6i vai mat s6 ho4c tat ca cac van da li6n quan d6n viec

phan ph6i lgi nhu8n ho§c tai san caa C6ng ty kh6ng bi thay ddi khi C6ng ty phat hanh th6m cac

ca phan ctmg loBi.

Diiu 18. Trieu t§p hep, chrrang trinh hQP va th6ng bao mai h9p DBi hei ding c6 dang

1. H6i d6ng quan tri trieu t8p hQP D4i hai dang c6 dang thudng ni6n va bat thudng. Hei

d6ng quan tri tri§u t8p hQP Dpi hai dang c6 dang bat thudng theo cac tnrdng hgp quy djnh t4i

khoan 3 Di6u 14 Di6u le nay.

2. Ngudi trieu t8p hQP Dpi hei d6ng c6 dang phai thtrc hien cac c6ng viec sau day:

a) Chuan bi danh sach c6 dang da di6u kien tham gia va bi&u quy6t/bau ctr tgi cu Qc h9p
Dpi hai dang cd dang. Danh sach c6 d6ng c6 quygn dy hQP DBi hei dang c6 d6ng dugc l8p

kh6ng qua 10 ngay tru6c ngay gai th6ng bao mai h9p Dpi hOi dang c6 dang. C6ng ty phai c6ng

b6 th6ng tin va viec l§p danh sach c8 dang c6 quy8n tham dv hQP Dpi hai dang c6 dang t6i
thi6u 20 ngay tru6c ngay dang kV cu6i ctmg;

b) Chuan bi chuang trinh, nOi dung dpi hai;

c) Chuan bi tai lieu cho dpi hO;

d) Dv thao nghi quy6t D4i hQi dang c6 dang theo nOi dung dv ki6n caa cuec hQP;

d) xac djnh thai gian va dja di6m t6 cha dgi hai;

e) Th6ng bao va gai th6ng bao h9p DBi hai dang c6 dang cho tat ca cac c6 dang c6 quy6n
dV h9p;

g) Cac c6ng viec khac phIrc VP dpi hai.
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3 . Th6ng bao mai hQP DBi hai ding c6 dang duqc gai cho tit ca cac cd dang bang phuang

thtrc d6 bao dam d6n duqc dja chi li6n Igc caa ca dang, dang thai c6ng b6 tran trang th6ng tin

dien tG cia C6ng ty va Uy ban Chang khoan Nha nude, Sd giao djch chang khoan noi cd phi6u

cia C6ng ty dang kV giao djch. Ngudi trieu t&p hQP DBi hai dang ca dang pMI gai th6ng bao

mai hQP d&n tat ca cac c6 dang trong Da:nh sach c6 dang c6 quy&n dv hQP ch8m nhat 21 ngay

tnr6c ngay khai mpc cuQc hQP (tinh ttl ngay ma th6ng bao duqc gai hoic chuy6n di met each

hqp le). Chuong trinh hQP Dd hOi d6ng c6 d6ng, cac tai lieu li6n quan dan cac van d6 se dIrac

bi6u quy6t td dd hai duqc gai cho cac c6 d6ng h04c/va dang tr6n trang th6ng tin di§n ttl caa

C6ng ty. Trong trudng hqp tai lieu kh6ng duqc gai kdm th6ng bao h9p Dpi hai dang c6 dang,
th6ng bao mai hQP phai n6u ra (luang dan d6n toan bQ tai lieu h9p d8 cac c6 dang c6 th6 ti6p

c8n, bao g6m:

a) Chuang trinh h9p, cac tai lieu s& d\mg trong cu ac hQP;

b) Danh sach va th6ng tin chi ti6t caa cac tmg vi6n trong tru:emg hqp bau thanh vi6n HOI

d6ng quan tri, thanh vi6n Ban ki&m soat;

c) Phi6u bi6u quy6t/bau ctr;

d) Dv thao nghi quy6t ddi vai ttIng van d6 trong chuong trinh hQP.

4. C6 dang ho4c nh6m c6 dang theo quy djnh tgi khoan 2 E)i6u 12 Di6u le nay c6 quy&n

ki6n ngh! van di dua vao chuang trinh h9p Dd hei de)ng c6 dang. Ki6n nghi phai bang van ban

va phd dugc gtn din C6ng ty ch§m nha 03 ngay lam viec tru6c ngay khai mBC cue)c hq)p. Ki&n

nghi phai ghi r6 t&n c6 dang, sd luqng ttIng loPi C6 phan caa C6 dang, dja chi li6n l4C9 qUe)C tjchp

s6 Th6 can cu6c c6ng dan, Gi6y chang minh Ilhan dan, H§ chi6u ho§c chang thIrc ca nha:n hqp

phap khac d6i vai c6 dang la ca nhan; en, ma sa doanh nghiep ho4c s6 quY&t djnh thanh 18P,

dia chi tru sd chinh d6i v6i c6 dang la td chac; sa luqng va logi c6 phan c6 dang d6 nam gltl)

va van dd ki6n nghi dua vao chucmg trinh hq)p.

5 . Ngudi trieu qp h9p Dpi hei dang c6 dang c6 quy&n ttl chai ki6n nghi quY djnh tB1 khoan

4 Di6u nay n8u thuQc mOt trong cac truemg hqp sarl:

a) Ki6n ngh! duqc gai d6n kh6ng dang quy djnh tPi khoan 4 Di&u naY;

b) vao tha diam ki6n nghj9 c8 dc)ng hoP nh6m c6 dang kh6ng nim girl da ttl 5% c6 phan

phi th6ng tr(y Ian theo quy djnh t4i khoan 2 Di6u 12 Di6u l§ nay ;

c) Van da ki6n nghi kh6ng thuoc phpm vi tham quY6n quY6t djnh caa Dd hOi dang co
d6ng 9

d) Ch trueyng hcJP kh& theo quy djnh caa phap lu6t va Di6u Ie nay

6. Ngueyi trieu Qp hQP DBi hai ding c8 dang phai chap nh8n va dua ki6n ngh! qu:Y dInh
tai khoan 4 Di8u nay vao dv ki6n chuang trinh va nOi dung cue)c hOP, tra trueYng hqp quY dlnh
Ini khoan 5 Di8u nay; ki6n nghi duqc chinh thac b8 sung vao chu(Ing tAnIl va nai dung cue)c

hq)p n6u du€yc Dd hai dang ca dang chap thu8n.

Di6u 19. cac di6u kien ti6n hank h(}p Dei hei dang c6 d6ng

1. (_’uac hQP Dd hOi d8ng c6 dang (luge ti6n hanh khi c6 s6 c6 dang dV hq)p d$1 dlen tr£n

50(% t6ng S6 phi6u bi8u qUy6tT

2. Trujyng hc?p eu Qc hq)p Ian thU nh£t kh(-)ng da di8u kien ti8n hanh theo quy djnh t4i khoan
1 Digu nay thi the)ng bao mai hQP lan th& hai duqc gai trong thai h4n 30 ngaYl kG tO ngaY dV
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djnh hq)p Ian th(r nha. CuQc hQP Dpi hai dang c6 dang Ian th& hai duqc tian ha:nh khi c6 s6 c6

d6ng dlr hQP d9i di§n ttl 33% t6ng s6 phi&u bi6u quy6t tra 16n.

3 . Trtrdng hqp cu6c hQP lan th& hai kh6ng di di6u kien ti&n hanh theo quy djnh tBi khoan

2 Digu nay thi th6ng bao mai h9p lan th& ba phai duqc gtri trong thai h4n 20 ngay k6 ttl ngay

dv djnh h9p lin th& hai. Cu§c h9p DBi hOi ding cd d6ng lan tha ba duqc ti6n hanh kh6ng PhIl
thuQc vao t6ng sa phi6u bi6u quy6t caa cac c6 dang dv h9p.

Di iu 20. Thi thac ti6n hanh hQP va bi6u quy& tei cu$c hQP DBi h$i dang c6 d6ng

1. Tru6c khi khai mpc cuQc h9p, C6ng ty phd ti&n hanh tha tuc dang kV c6 ci6ng va phai

thtrc hi§n viec dang kV cho d&n khi cac c6 dang c6 quy6n dlr hQP c6 m§t dang kV ha theo trinh
tu sau

a) Khi ti6n hanh dang kV ca dang, C6ng ty cap cho ttIng ca d6ng ho4c d4i dien theo try

quy6n c6 quy6n bi6u quy&t mat th6 bi&u quy&t/phi6u bi6u quy6t/phi6u bau ctr, tr6n d6 ghi sa

dang kV, hQ va t6n caa c6 dang, hQ va t6n dd dien theo try quygn va s6 phi6u bi6u quy6t/phi6u

bau ctr cia cd d6ng d6. Dpi hQi d6ng c6 dang thao lu8n va bi&u quy6t theo ttIng van da trong
nai dung chuang trinh. Viec bi6u quy6t duqc tian hanh bang bi&u quy6t tan thanh, kh6ng tan

thanh va kh6ng c6 V ki6n. K&t qua ki6m phi6u dugc Cha tQa c6ng b6 ngay tru6c khi b6 m4c
cuQc hQP. Dpi hai ball nh ang ngudi chju trach nhiem ki6m phi6u ho4c gUm sat ki6m phi6u theo

da IIght caa Chi tQa. S6 thanh vi6n caa ban ki6m phi6u do DBi hei dang c8 dang quy6t djnh can

ca d6 nghi caa Cha tQa cuQc h9p;

b) Cd d6ng, ngudi dd dien theo try quy6n caa ca dang la ta ch(IC ho4c ngu ai duqc try
quy8n d8n sau khi cu ac h9p da khai mBC c6 quy8n dang kV ngay va sau d6 c6 quygn tham gia

va bi&u quy&t/bau ctr tPi dei hai ngay sau khi dang kV. Cha tQa kh6ng c6 trach nhiem dtrng dpi
hai d6 chQ c6 d6ng d6n muQn dang kV va hieu lvc cia nh ang nOi dung da duqc bi6u quy6t/bau
cO tru6c d6 kh6ng thay dai.

2. Viec bau cha tQa, thu kV, Ban ki6m tra tu each c6 dang/E) Pi bi6u va Bm1 ki6m phi6u
duqc quy djnh nhu sau:

a) Cha tjch Hei dang quan tri lam cha tQa h04c ay quy6n cho thanh vi6n Hei di)ng quan

tri kh& lam cha tQa cu ac h9p DBi hai d6ng c6 d6ng do Hai d6ng quan tri trieu t8p. Truemg hqp

Cha tjch vang m4t h08c tgm thai mat kha nang lam viec thi cac thanh vi6n Hei di)ng quan tri
can IPi bau mat ngudi trong sa hQ lam cha tQa cuec hQP theo nguy6n tac da sc'). Truang hqp

kh6ng bau duqc ngudi Iam chi tQa, Trudng Ban ki&m soat di6u halal d6 E)pi hei dang c6 dang
bau cha tQa cu6c h9p trong s6 nhang ngudi dlr h9p va nguM c6 phi6u.bau cao nh6t Iam cha toa
cu6c hQP;

b) Tra trudng hqp quy djnh tPi di&m a khoan nay, ngudi kV t6n trieu t8p hq)p D4i hai da)ng

cd d6ng digu hanh d6 Dpi hai ding cd dang biu cha tQa cuQc hQP va ngu€yi c6 sf) phi6u bau cao

nh£t Iam cha tQa cu Qc hQP;

c) Cha tQa c& met h08c met s6 ngudi Iam thu kV cuQc h9p; Ban ki an tra tu each cd

dang/Dd bi6u ph tlc VP cu6c h9p;

d) E)4i hai d6ng c6 d6ng bau mat hoN met s6 ngudi vao ban ki6m phi6u theo dd nghi caa
chi tQa cu6c hQP.

3 . Chuong trinh va nai dung cuQc h9p phai duqc Dpi hOi dang c6 dang th6ng qua trong

phi6n khai mpc. Chuong trinh phai xac djnh rd va chi ti6t thai gian d(')i vc’yi ttIng van dg trong
nai dung chuong trinh h9p.
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4. Cha tQa dgi hei c6 quy6n thtrc hi§n cac bien phap can thi&t va hqp IV d6 di6u hanh cu6c

h9p Dpi hei dang c6 dang m at each c6 tr§t tv, d(mg theo chuong trinh da (luge th6ng qua va

phan a:nh duqc mong mu6n caa da s6 ngudi dv h9p.

a) B6 tri cha ng8i td dja di6m h9p Dpi hai dang ca dang;

b) Bao dam an toan cho mQi ngudi c6 mO t4i cac dja di6m h9p;

c) Tpo di6u kien cho ca dang tham dv (h04c ti6p ttrc tham dv) dei hai. Ngueyi trieu t§p hq)p

Dpi h6i d8ng c8 dang c6 toan quy an thay d6i nhang bi§n phap n&u tr&n va ap dung tat ca cac

bien phap can thi8t. Cac bien pIMp ap d\Ing c6 th6 la cap giay vao caa ho§c s& d IIng nhttng hinh
th&c IIra chon khac.

5 . Ngudi trieu t8p hQP ho4c cha tQa cu6c h9p Dpi hai dang ca dang c6 quy6n sau day:

a) Y6u eau tat ca ngudi dv hQP chju sv ki6m tra ho4c cac bien phap an ninh hqp phap,

hgp ip khac;

b) Y6u cau ca quan c6 th&n quy6n du)' tri trgt tv cuQc h9p; tRIO xuat nhang ngueyi kh6ng

tuan tha quy6n di8u hanh caa cha tQa, c6 V gay rf)i tr6t tv, nga:n can ti6n tri6n binh thueYng caa

cue)c hc)p ho4c Hr6ng tuan tha cac yau eau vd ki6m tra an ninh ra kh6i cue)c hq)p Dd he)i dang
c8 dang.

6. Cha tQa c6 quy8n hoan cu6c h9p Dpi h§i d6ng c6 dang da c6 da sa ngu€yi dang kV dV

hQP t6i da kh6ng qua 03 ngay Iam viec kd ttl ngay cuoc hq)p dV djnh khai mBC va chi (luge hoan

cu6c hQP hoic thay dai dja diam hQP trong trueyng hqp sau day:

a) Dja diam hq)p kh6ng c6 da ch8 ng8i thu4n tien cho tat ca ngudi dv h9p;

b) Phuang tien th6ng tin tO dja di6m hq)p kh6ng bao dam cho c6 dang dV hq)p tham glap

thao lu§n va bi6u quy6t;

c) C6 ngudi dv h9p can tra, gay r6i tr4t tV, c6 nguy ca lam cho cue)c hq)p khc")ng dugc tl6n
hanh met each c6ng bang va hqp pIMp.

7. Trudng Rrp cha tQa hoan hoBo t4m dang hq)p Dd hai dang c6 dang trai vai quY dlnh

tai khoan 6 Di&1 nay, Dd hai dang cd dang biu mat ngueyi kh A trong s6 nhang ngueYi dV hq)p

da thay th6 cha tQa di8u haM cuQc hQP cho d6n lac kit th6c; tat ca nghi quy&t duqc thOng qua

Qi cue)c hq)p d6 d6u c6 hieu lvc thi hanh.

8. Trueyng hc.JP COng ty ap dung c6ng nghe hi§n dd d6 td chac Dd hai de)ng c6 dang the)ng

qua hc.PP trtre tuy6n9 Cong ty c6 trach nhiem dam bao d8 c6 dang dram dv, bi6u quy6t bang hinh
th(rc b6 phi6u dien ta hoW hinh thac dien ta kh&; theo quY djnh t4i E)i6u 144 Lu§t Doanh nghlep

va khoan 3 Digu 273 Ngh! djnh s6 155/'ND_CP ngay 31 thing 12 nam 2020 caa Chinh pha quy
dinh chi ti6t thi h&lh mOt s6 di8u caa Lu8t Chang khoan.

Di6u 21. Diiu ki6n d6 Nghi quy6t caa Dei hei ding ca d6ng dugc th6ng qua

1. Nghi quy6t vd nai dung sau day du(?c th6ng qua n6u dugc sa cd dang dBi dien tir 650/o

td)ng sf) phi6u bi6u quy6t tra 16n caa tit ca ca dOng dIr hg)p tan thanh9 tra trueYng hW quY dlnh

tai cac khoan 3, 4 va 6 Dial 148 Lu§t Doa:nh nghiep:

a) Lod c6 phan va te)ng s6 c6 phan caa tang lo4i;

b) Thay ddi nganh, ngh6 va ITnh vtrc kinh doa:nh;

c) Thay ddi co cau t6 cHIC quan ip C:ang tY;
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d) Dv an dau tu h04c ban tai san c6 gia tri til 35% tang gia tri tai san tra 16n duqc ghi
trong bao cao tai chinh gan nhat caa C6ng ty;

d) T6 ch(rc 1 Pi, giai th6 C6ng ty;

e) Gia h4n ho4t dOng c6ng ty;

2. cac nghi quy6t duqc th6ng qua khi duqc sa c6 d6ng sd htru tr6n 50% tang sa phi6u

bi6u quy8t caa tat ca c6 d6ng dv h9p tan thanh h04c tr6n 50% tang s6 phi6u c6 quy6n bi&u quy6t
tan third bang hinh thtrc lay V ki6n c6 d6ng bang van ban, trtr trudng hqp quy djnh tPi cac

khoan I Di&u nay va khoan 3, 4 va 6 Di&u 148 Lu8t Doanh nghi§p.

3. cac Nghi quy6t Dd hai dang c6 d6ng duqc th6ng qua bang 100% tang sa c6 phan c6

quy6n biaI quy&t la hw pIMp va c6 hieu lvc ngay ca khi trinh tv, tha tIle trieu t8p hQP va th6ng

qua nghi quy6t d6 vi ph4m quy djnh cia Lu8t Doanh nghiep va Di6u l§ c6ng ty.

Diiu 22. Thim quyin va thi thfrc l6y p ki6n c6 dang bing van ban di th6ng qua Ngh!
quy6t caa Dei h$i ding c6 dang

Tham quy6n va th6 thac lay p ki&n c6 d6ng bang van ban d6 th6ng qua Nghi quy6t caa DBi hai

dang ca dang duqc thIrc hien theo quy djnh sau day:

1. Hai d6ng quan tri c6 quy6n lay V ki&n c6 d6ng bang van ban d6 th6ng qua nghi quy6t
caa Dd hei dang c6 ci6ng v& cac van d6 sau:

a) Saa dai, ba sung cac nai dung caa Di6u le c6ng ty;

b) Phd duyet/soa dai, b6 sung Quy ch6 nai ba v& Quan tri c6ng ty; Quy ch& ho4t dang
caa Hai d6ng quan trj; Quy chd ho4t dang caa Ban ki an soat;

c) Djnh huang phat tri6n ceng ty;

d) Bau, mi6n nhiem, bai nhiem thanh vi&n Hai dang quan tri va Ban ki6m seat;

e) Dv an cHu tu h04c ban s6 tai san c6 gia tri bang ho4c 16n han 35% t6ng gia tri tai san

duqc ghi trong bao cao tai chinh gan nhat caa c6ng ty;

f) Th6ng qua bao cao tai chinh hang nam

g) Thay ddi nganh, ngh6 va Hnh vtrc kinh doa:nh;

h) Thay d6i ca eau ta chfrc quan 19 c6ng ty;
i) Cac van d6 khac khi x6t thay can thi6t vi lqi ich caa C6ng ty.

2. H6i dang quan tri phai chuan bi phi&u lay ? ki6n, dv thao ngh! quy&t Dd hei d6ng c6

dang, cac tai lieu giai trinh dy thao nghi quy6t va gai d6n tat ca cd d6ng c6 quy8n bi6u quy6t

ch8m nh6t 10ngay tru6c thai hgn phd g(Ii ld phi6u lay ? ki6n. Y6u eau va each th(IC g tri phi6u

lay V ki6n va tai lieu kan theo duqc thtrc hien theo quy djnh t4i khoan 3 Di6u 18 Di6u le nay.

3. Phi6u lay ? ki&n phai c6 cac nOi dung chi y6u sau day:

a) T6n, dja chi try sd chinh, ma s6 doanh nghiep;

b) MIle dich lay V ki6n;

c) HQ, t6n, dja chi Ii&n IBC, qu6c tjch, sa giay td phap IV caa ca nhan dai vai c6 dang la
ca nhan; t6n, ma sa doanh nghiep h04c sa giay td pIMp 19 caa ta ch(IC, dja chi try sd chinh dai

v6i c6 dang la t6 chac ho§c hQ, t&n, dja chi Ii&n lgc, qu6c tiGh, sa giay td phap IV cia ca nhan

dai vai dpi dien caa c6 dang la td chUc; 56 luang cd phan caa ttIng logi va sa phi6u bi6u quy6t
caa c6 dang;

d) Van d6 can lay V ki6n d6 th6ng qua quy6t djnh;
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d) Phu(mg an bi6u quy6t bao gaIn tan thanh, kh6ng tan thanh va kh6ng c6 V ki6n d6i vai
tang van dd lay V ki6n;

e) Th€Yi hpn phai gai v6 C6ng ty phi6u lay V ki6n da duqc tra 1 di;

g) HQ, t6n, chO kp caa Cha tiGh Hai dang quan tri.

4. Ca dang c6 th6 gai phi6u lay V ki6n da tra lai d8n C6ng ty bang hinh thtrc gtri thu, fax
ho4c thu dien tk theo quy djnh sau day:

a) Trueyng hqp gai thu, phi6u lay V ki6n da duqc tra lai phai c6 chO kV caa cd d6ng la ca

nha:n, caa ngu€H dpi dien theo' ay quy6n ho§c ngudi dpi dien theo phap lugt caa c6 dang la td

ch ac. Phi6u lay V ki6n gai va C6ng ty phai dugc dvng trong phong bi dan kin va kh6ng ai duqc
quyan md tru6c khi ki6m phi6u;

b) Trudng hgp gai fax ho4c thu dien ttl, phi6u lay V ki6n gai vG C6ng ty phd dugc gitr bj
mjt d6n thai diam ki6m phi6u;

c) Cac phi&u lay V ki6n gai v& C6ng ty sau thai h4n da xac djnh tei nai dung phi6u lay p

ki6n h04c da bi md trong tnrdng hqyp gai thu va bi ti&t 16 trong trudng hqp gai fax, thu dien ttl
la khe)ng hqp l§. Phi6u lay V ki6n kh6ng duqc gai va duqc coi la phi6u kh6ng tham gia bi6u
qu)' d.

5. Hai d6ng quan tri ki6m phi6u va 18p bi6n ban ki6m phi6u dud SP chang ki6n caa Ban

ki6m soat hoBc caa c6 d6ng kh6ng nam gia ch(rc vp quan 19 C6ng ty. Bi6n ban ki an phi6u phai

c6 cac nai dung cha y6u sau day:

a) Tan, dja chi try sd chinh, ma sa doanh nghiep;

b) MIle dich va cac van d6 can lay V ki6n d& th6ng qua nghi quy6t;

c) S6 c6 dang vai t6ng sa phi6u bi&u quy&t/bau cG da tham gia bi6u quy6t/bau ctr, trong

d6 phan biet sa phi&u bi6u quy6t/bau ctr hw Ie va sa bi6u quy6t/bau ctr kh6ng hqp le va phuang

th&c g(Ii phi&u bi6u quy6t/bau ctr, kdm theo php lpc danh sach c6 dang tham gia bi6u quy6t/bau
ca;

d) Tang sa phi6u tan thanh, kh6ng tan thanh va kh6ng c6 V ki6n d6i vai ttIng van da, tang

sa phi6u bau cfr tang ang vi6n (n6u c6);

d) Van d6 da dugc th6ng qua va tV le bi-6u quy6t th6ng qua tuang ang;

e) HQ, t6n, chO kV caa Cha t jch Hei d6ng quan tri, ngudi ki6m phi6u va ngudi gUm sat

ki6m phi&u.

cac thanh vi6n Hei d6ng quan tri, ngudi ki&m phi6u va ngudi gUm sat ki6m phi6u phai

li6n ddi chju trach nhiem v6 tinh trung thtrc, chinh xac caa bi&n ban ki&n phi6u; Ii&n ddi chju

tach nhi§m vd cac thiet hd phat sinh ttl cac quy&t djnh duqc th6ng qua do ki6m phi6u kh6ng

trung thtIC, kh6ng chfnh xac.

6. Bi6n ban ki6m phi6u va nghi quy6t phai duqc gai d6n cac ca dang trong thai h$n 15

ngay, kG tO ngay k6t th(IC ki&m phi6u. Viec gai bi6n ban ki6m phi6u va nghi quy6t c6 th6 thay

th6 bing viec dang tai tr6n trang th6ng tin dien ttl cia C6ng ty trong thai hpl 24 gia, k6 ttl thai

di6m k&t th6c ki&m phi6u.

7. Phi6u lay V ki6n da duQC tra lai, bi6n ban ki6m phi6u, ngh! quy6t da duqc th6ng qua va

tai lieu c6 li6n quan gai kam theo phi6u lay ? ki6n d&u phai duqc IUI gifr t4i tru sd chinh caa

C6ng ty.
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8. Nghi quy6t duqc th6ng qua theo hinh thac lay ? ki6n c8 dang bing van ban n6u duqc
s6 c6 dang sd htm tran 50% t6ng sa phi&u bi6u quy&t caa tat ca c6 dang c6 quy6n bi6u quy6t

tan tha:nh, ngo Pi tra cac van d6 quy djnh t4i khoan 2, E)i6u 147 Lu8t doanh nghiep duqc th6ng

qua theo hinh thGc lay 9 ki&n c6 dang bang van ban khi duqc sa c6 d6ng sd h au tran 65% tang

s6 phi6u bi6u quy& tan thanh. Va c6 gig tri nhu nghi quy6t duqc th6ng qua t4i cu6c hQP Dpi
hai d6ng c6 dang.

Digu 23. Ngh! quy6t, Bien ban hQP DBi hei dang c6 dang

1. CuQc hQP DBi hai dang c6 d6ng phai duqc ghi bi6n ban va c6 th6 ghi am ho§c ghi va
llnl gia dud hinh thac dien ta khac. Bi&n ban phai 18p bing ti6ng Viet, c6 th6 l§p than bang
ti6ng nude ngoai va c6 cac nOi dung cha y8u sau day:

a) T6n, dja chi try sd chinh, ma sa doa:nh nghiep;
b) Thai gian va dja di6m hQP Dpi hOi dang ca dang;

c) Chuong trinh hQP va nQi dung cuQc hQP;

d) HQ, taI chi tQa va thu kV;

e) T6m tit di8n bi6n cuQc hQP va cac V ki6n phat bi6u t4i cu6c h9p Dpi hai dang c8 dang
vt tang van d6 trong chuang trinh h9p;

f) S6 c6 dang va tang sa phi6u bi6u quy&t caa cac ca dang dv hQP, php lpc danh sach

dang kV c6 dang, dpi dien c6 dang dv h9p vai sa c6 phan va sa phi&u bau tuang tIng;

g) Tang 56 phi6u bi6u quy6t ddi vai ttIng van dg bi8u quy6t, trong d6 ghi r6 phuang thac

bi6u quy6t, tang s6 phi6u hgp l§, kh6ng hqp Ie, tan thanh, kh6ng tan tha:nh va kh6ng c6 9 ki6n;
tV le tuang tIng tr6n t6ng sa phi&u bi6u quy&t caa c6 d6ng dv hQp;

h) T6ng hqp sd phi6u bill ctr ttIng ang vi&n (n6u c6);

i) Cac van d6 da duqc th6ng qua va tp le phi&u bi&u quy6t th6ng qua tuang ang;

j) HQ, t6n va chO kV caa cha tQa va thu kV. Tru ang hw cha tQa, thu kV ttl ch6i kV bi6n
ban h9p thi bi6n ban nay c6 hieu lvc n6u duqc tat ca tha:nh vi6n khac caa HOI dang quan tri

tham dv hQP kV va c6 day da nai dung theo qu)’ djnh tBi khoan nay. Bi&n ban hq)p ghi rd viec
cha tQa, thu kV tO chai kV bi6n ban h9p.

2. Bi6n ban hQP Dpi hOi d6ng c6 d6ng phai duqc l§p xong va th6ng qua tru6c nIi k6t thtrc

cu§c hQP. Cha tQa va thu kV cuQc hQP ho4c ngudi khac kV t6n trong bi6n ban hq)p phai li6n ddi
chju trach'nhiem vd tinh trung thtrc, chinh xac caa nai dung bian ban.

3 . Bi6n ban duqc 18p bang ti6ng Vi§t va ti6ng nu6c ngoai d6u c6 hieu lvc pIMp 19 nhu

nhau. Trudng hQP c6 SP khac nhau v& nai dung gma bi6n ban bang ti6ng viet va bang ti6ng
nu6c ngoai thi nOi dung trong bi&n ban bang ti6ng Viet duqc ap d IIng.

4. Nghi quy6t, Bi6n ban hQP Dpi hOi d6ng c6 dang, php Ipc da:nh sach c6 dang dang kV

dV hq)p, van ban try quy&n tham dv h9p, tat ca cac tai lieu dinh kdm Bi6n ban (n6u c6) va tai
lieu c6 li6n quan kan theo th6ng bao mai hQP phai Ilm girl tO try sd chili caa C(")ng ty.

Nghi quy6t, Bi6n ban h9p D9i hai dang c6 dang va tai lieu kdm theo trong bi6n ban, nghi

quy6t phai duqc c6ng b6 th6ng tin theo guy djnh phap lu4t vd c6ng b6 th6ng tin tr6n thi trueyng

chang khoan.

Di6u 24. Y6u eau hay b6 Nghj quy6t cia D?i hei dang c6 dang

Trong thai hpn 90 ngay k& t& ngay nh§n dugc nghi quy6t h08c bi&n ban hq)p D4i hai dang

c6 dang ho§c bi&n ban k6t qua ki6m phi6u lay V ki8n DBi hai d6ng c6 dong, c6 d6ng hoic nh6m
c6 d6ng quy djnh t4i khoan 2 Dial 1 15 Lu§t Doanh nghiep c6 quy6n y&u eau Tda an hoic Tr9ng
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tai xem x6t, hay b6 nghi quy6t ho4c mOt phan nai dung ngh! quy4t Dpi hai d(=)ng c6 dang trong
cac tru ang hqp sau day :

1. Trinh tV, tha tuc tri§u t8p hQP va ra quy8t djnh caa Dpi hai dang c6 dang vi phBm

nghr&m tr9ng quY djnh caa Lu§t Doanh nghiep va Di6u le c6ng ty, tra trudng hqp quy djnh tPi

khoan 3 Di6u 21 E)iau l§ nay

2. Nai dung ngh! quy6t vi phgm phap lu8t h04c Di6u le nay.

VII. HaI D6NG QUAN TRI

Diiu 25. ang cfr, di cfr thanh vi6n H$i dang quan tri

1. TrueYng hgp da xac djnh duqc tIng cO vi&n Hai dang quan tri, C6ng ty phai c6ng b6

th6ng tin li&n quan d&n cac tIng c& vi&n tai thi6u 10 ngay tru6c ngay khai mBC hQP Dpi hei dang

cd dang tr6n trang th6ng tin dien ttl cia C6ng ty d& c6 dang c6 th6 tim hi6u va cac (rng ctr vi6n

nay truCYC khi b6 phi6u. t;ng c& vi6n HOI dang quan tri phai c6 cam k a bang van ban va tinh
trung thIrc, chfnh xac caa cac th6ng tin ca nhan dugc c6ng b6 va phai carn kit th tIC hien nhiem

VP mat each trung thtIC, can tr9ng va vi lqi ich cao nhat caa C6ng ty n6u duqc bau lam thanh

vi6n Hai dang quan tri. Th6ng tin li6n quan d6n ang cO vi6n Hei dang quan tri duqc c6ng b6

bao g8m:

a) HQ t&1, ngay, thing, nam sinh;

b) Trinh dQ chuy6n man;

c) Qua trinh c6ng tac;

d) Cac chGc da:nh quan 19 kh& (bao g6m ca ch(rc danh Hai dang quan tri caa c6ng ty
khac);

d) Lqi ich c6 li6n quan tdi C6ng ty va cac b&n c6 li6n quan caa C6ng ty;

e) Cac th6ng tin kh A (n6u c6) theo quy djnh t4i Di6u le c6ng ty;

C6ng ty phai c6 trach nhiem c6ng b6 th6ng tin vd cac c6ng ty ma ang ctr vi6n dang nam

gia chac vp thanh vi6n Hei d6ng quan tri, cac chUc danh quan IV khac va cac lqi ich c6 li&n

quan tdi c6ng ty caa ang c& vi6n Hai d6ng quan tri (n6u c6).

2. ca dang ho4c nh6m c6 dang sd htm ttl 10% tang 86 c6 phan pha th6ng tr& l&n c6 quy6n

d6 c& ang cO vi6n Hei d6ng quan tri theo quy djnh caa Lu§t Doanh nghiep va Di6u le c6ng ty.

Cac c6 d6ng nam gitr c6 phan ph6 th6ng c6 quy&n gOp 56 quy6n bi6u quy6t d& d6 cO cac ang
vi6n Hai dang quan tri. C8 dang ho4c nh6m c8 d6ng nim gia ttl 10% d6n du6i 20% tang s6 c8

phan c6 quy6n bi6u quy6t duqc da cD mat (01) eng vi6n; ttl 20% daI dud 30% duqc d& c& tai
da hai (02) tIng vial; til 30% d6n dud 40% duqc d6 ctr t6i da ba (03) ang vi6n; ttl 40% daI

dud 50% dugc d6 c& tai da b6n (04) ang vi6n; ttl 50% tra 1&n duqc d6 ca nam (05) ang vi6n
tra Ian.

3. Trudng hqp s6 luqng tIng c& vi6n Hai dang quan tri th6ng qua da ctr va tIng ctr van

kh6ng dQ 86 luqng can thi6t theo quy djnh tgi khoan 5 Di8u 1 15 Lu§t Doanh nghiep, Hei dang

quan tri duang nhiem gi6i thieu th6m tIng ctr vi6n Vi§c Hai dang quan tri duang nhiem gidi
thieu th6m ang c& vi6n phai duqc c6ng b6 rd rang tru6c khi D9i hOi dang c6 dang bi6u quy6t
bau thanh vi6n Hai dang quan tri theo quy djnh caa phap luat.

4. Thanh vi&n Hei d6ng quan tri phai dap ang cac ti6u chuan va di6u kien theo quy djnh
tBi khoan I, khoan 2 DRu 155 Lu4t doanh nghiep, di6u 275 nghi djnh 155/2020/ND-CP va Di6u

le c6ng ty.
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Di6u 26. Thank phan va nhiem kp cia thanh vi6n Hei d6ng quan tri

1. Si luqng thanh vi6n Hai d6ng quan tri la 05 nguai. Thanh vi6n HDQT C6ng ty chi

duqc dang thai la thanh vi6n HDQT ho4c Hei dang thanh vi6n tPi tai da 05 C6ng ty khac.

2. Nhiem kp cia thanh vi&n Hai d6ng quan tri kh6ng qua 05 nam va c6 th& duqc bau ld

vai sa nhiem kV kh6ng h4n ch&. Trudng hQP tat ca tha:nh vi6n HOi d6ng quan tri ctrng k6t th6c

nhiem kp thi cac tha:nh vi&n d6 ti6p tuc la thanh vi6n HQI d6ng quan tri cho d6n khi c6 thanh

vi6n mai duqc bau thay th6 va ti6p quan c6ng viec.

3. Ca cau thanh vi6n HQi dang quan tri nhu sau:

Ca eau Hei dang quan tri caa Gang ty phai c6 tai thi6u 01 thanh vi6n HOi dang quan tri

la thanh vi&n kh6ng di&u hanh. C6ng ty h4n cha tai da thanh vi6n Hai dang quan tri ki6m nhi§m

ch(rc da:nh di6u hanh caa C6ng ty d8 dam b_ao tinh dac 14p caa Hai dang quan tri.

4. Thanh vi6n Hai d6ng quan tri kh6ng edn tu each thanh vi6n Hai dang quan tri trong

trudng hgp bi Doi hOi dang cd d6ng mign nhiem, bai nhiem, thay th6 theo quy djnh tPi Di8u
160 Lu§t Doanh nghiep.

5 . viec b6 nhiem thanh vi6n HQI d6ng quan tri phai duqc c6ng b6 th6ng tin theo quy djnh

phap lu8t vG c6ng b6 th6ng tin tr6n thi tnrdng chang khoan.

6. Thanh vi6n Hai dang quan tri kh6ng nhat thi&t phd la ca dang caa C6ng ty.

Di6u 27. Quy6n hen va nghia VIr cia Hei dang quan tri

1. Hai dang quan tri la co quan quan IV C6ng ty, c6 toan quy6n nhan danh C6ng ty d6

quy6t djnh, thtrc hien quy6n va nghTa vp caa c6ng ty, tra cac quy6n va nghia VV thuQc tham

quy6n caa Dpi hai dang ca d6ng.

2. Quy6n va nghia vu caa Hai dang quan tri do lu8t pIMp, Di&u le c6ng ty va Doi hQi dang

c6 dang quy djnh. CV th6, Hai d6ng quan tri c6 nhOng quy6n h4n va nghTa vp sau:

a) Quy&t djnh chi6n luge, k& hopch phat tri6n trung h4n, dai h4n va k6 ho4ch chi ti6t kinh
doanh hang nam caa C6ng ty.

b) Ki6n nghi lo4i c6 phan va t6ng s6 c6 phan duqc quy6n chao ban caa tang lod;

c) Quy6t djnh ban c6 phan chua ban trong phBm vi sa c6 phan duqc quy6n chao ban caa

tang lod;

d) Quy6t djnh gia ban c6 phan caa C6ng ty;

d) Quy6t djnh mua IPi ca phan theo quy djnh t4i khoan 1 va khoan 2 Di6u 133 Lu8t Doanh

nghiep;

e) Quy6t djnh phuong an cHu tu va dv an (Mu tu trong tham quy6n va gi6i hgn theo qu)'
djnh caa phap lu4t;

g) Qu)' a djnh giai phap phat tHan thi trudng, ti&p thi va c6ng nghe;

h) Th6ng qua hgp dang mIra, ban, cho vay va hgp d6ng, giao djch khac c6 gia tri ttl 35%

t6ng gia tri tai san tra 1&n duqc ghi trong bao cao tai chinh gan nhat caa C6ng ty, trtr trudng hqp
cac ha) dang, giao djch thuQc tham quy6n quy6t djnh caa Dd hQi dang c6 d6ng theo quy djnh
td di6m d khoan 2 Di6u 138, khoan 1 va khoan 3 Di6u 167 Lu8t Doanh nghiep; Quy6t djnh h4n

mac vay, hpn m(rc tin d tIng ngan hang.

i) Bill, mi8n nhiem, bai nhiem Cha t jch Hei ding quan trj; b8 nhiem, mign nhiem, kV k6t

hgp d6ng, cham dat hw d6ng, qu)et djnh ti6n luang, tha lao, thudng va lqi ich khac dai v6i
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Glam d6c9 ph6 Gi£m dac, Ka tog:n truCyng; cO ngudi dBi dien theo ay quy8n tham gia Hai dang

quan trI, HOI dang thanh vi6n9 Ban ki&m sod & C(")ng ty khac, quy6t djnh mac tha lao va quy6n
191 khac caa nh ang ngu?Yi d6; ba nhi§m cha tjch Hai dang thanh vi6n va ph& chuan nhan str cho

ch ac danh Giam de)c Cc-)ng ty con 100% v6n; c& ngudi dpi dien theo ay quy an tham gia dBi hai
c6 dare d C6ng ty kh&;

k) GUm sat9 chi d40 ngueYi di6u hanh doanh nghi§p trong di6u hanh c6ng vi§c kinh doanh
hang ngay caa C6ng ty;

1) QuY6t djnh ca cSu ta chac, quy chd quan IV nQi b6 caa C6ng ty, quy6t djnh thanh 18p

cang ty con, chi nhanh, van ph6ng dBi dien; Quy6t djnh giao djch g6p vc;)n! mua c6 phin9 chang

khoan cia doanh nghiep khac c6 gia tri nh6 han 35% tang gig tri tai san tra 1&n duqc ghi trong
bao cao tai chinh gan nhat caa C6ng ty;

m) Duyet chuong trinh, nOi dung tai lieu phIrc vp hQP Dgi hai d(-)ng c6 d6ng9 trieu t8p hq)p

Dd hai d6ng c6 d6ng h04c lay p ki8n d6 Dpi hai d(*)ng c6 dang the)ng qua nghi quy6t;

n) Trinh bao cao tai chinh hang nam da duqc ki&m toan 16n Dpi hai dang c6 dOng;

o) Ki6n nghi mac c6 tac duqc tra; Th tIC hien chi tra c6 t(rc cho cd dang theo quy djnh
phap lu8t sau khi da (luge Dpi hai dang c6 dang thudng ni6n th6ng qua; Quy6t djnh thai hgn va
tha tuc tra c6 drc ho4c xa 19 18 phat sinh trong qua trinh kira1 doanh;

p) Ki6n nghi viec t6 chac ld, giai th& C6ng ty; y6u eau pha san C6ng ty;

q) Quy6t djnh ban ha:nh Quy chd ho4t dang Hai dang quan tri, Quy ch6 nai b§ vd quan tri

c6ng ty sau khi duqc DBi hai d6ng c6 dang th6ng qua, Quy cha va c6ng b6 th6ng tin caa c6ng
ty;

r) Quy6n va nghia VV khac theo quy djnh caa Lu§t Doanh nghiep, Lu4t Chang khoan,

quy djnh khac cia phap lu§t va Di6u le c6ng ty.

3 . Hei dang quan tri phai bao cao Dpi hai d6ng c6 d6ng k6t qua hopt dang cia Hai dang

quan tri theo quy djnh t4i Di6u 280 Ngh! djnh s6 155/2020/ND-CP ngay 3 1 thing 12 nam 2020

caa Chinh pha quy djnh chi ti6t thi ha:nh met s6 di&u caa Lu§t Chang khoan.

DiAl 28. Tha lao, thuang va lqi ich kh£c cia thanh vi6n H$i dang quan tri

1. C6ng ty c6 quy6n tra tha lao, thudng cho thanh vi&n Hai d6ng quan tri theo k&t qua va

hieu qua kinh doanh.

2. Thanh vi&n Hei d6ng quan tri (luge hudng tha lao c6ng viec va thu6ng. Tha lao c6ng

viec duqc tlnh theo sa ngay c6ng can thi&t hoan thanh nhiem VV caa thanh vi&n Hai dang quan

tri va mac tha lao m& ngay. Hei d8ng quan tri dv tfnh mac thi lao cho ttIng thanh vi6n theo

nguy6n tac nhat tri. T6ng mac tha lao va thudng caa Hai d6ng quan tri do DBi hai dang c6 dang

quy6t djnh tgi cu6c hQP thudng ni6n.

3. Tha lao caa ttIng tha:nh vi6n Hai d6ng quan tri du9c tinh vao chi phi kinh doanh caa

C6ng ty theo quy djnh caa phap lu8t vd thu6 thu nh4p doanh nghiep, duqc th6 hien thanh mvc

ri&ng trong bao cao tai chinh hang nam caa C6ng ty va phd bao cao Dpi hOi dang cd dang tPi

cuQc hQP thudng niaI.

4. Tha:nh vi6n Hei d6ng quan tri nam girl ch(rc vp di&u hanh hoic thanh vi6n Hai d6ng

quan tri lam viec t4i cac ti6u ban caa Hei dang quan tri ho§c thtrc hien nhang c6ng viec khac

ngoai ph gm vi nhiem vp th6ng thudng caa mat tha:nh vi6n Hei dang quan tri, c6 th6 duqc tra
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th6m thtr lao dud dgng mat khoan ti6n c6ng tr9n g6i theo tang lan, luang, hoa hang, phan tram
lqi nhu4n h04c du6i hinh thac khac theo quy6t djnh caa Hai dang quan tri.

5. Thanh vi6n Hai d6ng quan tri c6 quy6n dugc thanh toan tat ca cac chi phi di ld, in, d

va cac khoan chi phi hqp IV khac ma hQ da phai chi tra khi thtrc hien trach nhiem thanh vi6n
Hai dang quan tri caa minh, bao gaIn ca cac chi phi phat sinh trong viec t6i tham dtI cac cuQc

h9p DBi hei dang ca d6ng, Hai dang quan tri hoic cac ti6u ban caa Hai dang quan tri

6. Thanh vi6n Hai d6ng quan tri c6 th6 dugc C6ng ty mua bao hi6m trach nhiem sau khi

c6 sv chap thu8n caa Dpi hai d6ng c6 d6ng. Bao hi6m nay kh6ng bao g6m bao hi6m cho nhOng

tr£ch nhiem caa thanh vi&n HOI dang quan tri li&n quan d&n viec vi ph gm phap lu8t va Di6u le
c6ng ty

Dieu 29. Chi tjck Hei d6ng quan tr+

1. Chi tjch HOi d6ng quan tri do Hai dang quan tri bau, mi8n nhiem, bai nhiem trong s6

cac thanh vi6n HOI dang quan tri.

2. Cha tjch HOi d6ng quan tri kh6ng dugc kian oiam dac.

3. Cha tjch Hei d6ng quan tri c6 quy6n va nghTa vv sau day:

a) L&p chuang trinh, kd hoBch ho Bt dang caa H6i dang quan trj;

b) Chuan bi chuong trinh, nOi dung, tai lieu ph tIC vp cuQc h9p; trieu t8p, cha tri va lam
cha tQa cuQc hQP Hei d6ng quan trj;

c) Ta chac viec th6ng qua nghi quy6t, qu)r& djnh caa Hai dang quan trj;

d) Gi an sat qua tdnh ta cHIC th tIC hien cac nghi quy6t, quy6t djnh caa HQi dang quan trj;

d) Cha tQa cuQc h9p DBi hai dang ca d6ng;

e) Quy6n va nghTa VV khac theo quy djnh caa Lu8t Doa:nh nghiep va Di8u Ie nay.

4. Trudng hw Cha tjch Hai dang quan tri c6 dan dr ch(IC hoBo bi mi6n nhiem> bai nhi6m)

Hei d6ng quan tri phai bau ngudi thay th& trong thai hgn [lOngay] kd tir ngay nhgn don ttl chI’rc

ho§c bi mi8n nhiem, bai nhiem.

5 . Trudng hgp Cha t jch Hai dang quan tri vang m8t ho4c kh6ng th6 thvc hi6n duac nhi6m

VP caa minh thi phd try quy6n bang van ban cho mOt tha:nh vi6n khac thtrc hien quy6n va nghTa

VP caa Cha tjch HQI d6ng quan tri. Trudng hqp kh6ng c6 ngueJi dugc ay quy8n h04c Cha tich

Hai dang -quan tri cha, mat tf ch, bi tpm giam, dang chap hanh hinh ph4t tag dang chip hanh

bien phap xa 19 hanh chinh td ca sd cai nghien bit bu6c, ca sd giao dvc bat bu6c9 trc£)n kh6i noi

cu tra, bi h Bn chd hoN mat nang Iwc hantr vi dan sv, c6 kh6 khan trong nh8n thfrc! lam cha hanh

vi, bi Tda an cam dam nhiem c:hec VP, cam hanh ngh6 ho§c lam c6ng viec nhat djnh thi cac

thanh vi&n can I Bi bau met ngudi trong s6 cac thanh vi6n gia ch(rc Cha tjch Hei dang quan tri

theo nguy&n tic da s6 thanh vi6n c6n ld tan thanh cho din khi c6 quy6t djnh mai caa HOi dang
quan trl.

Dieu 30. Cuec hQP caa Hei dang quan tri

1. Cha tjch Hai d6ng quan tri dugc bau trong cu6c hQP dau ti6n caa Hei dang quan tri

trong thai hen 07 ngay lam vi§c kd t& ngay k6t thac bau ctr Hei dang quan tri d6. CuQc hQP nay
do thanh vi6n c6 s6 phi6u bau cao nhat hoBc tV l§ phi6u bau cao nh6t trieu t4p va chi tri. Trueyng
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hgp c6 nhi6u hon mat thanh vi&n c6 si phi8u bau hoic tV l§ phi6u biu cao nh£t va ngang nhau

thi cac thanh vi&n bau theo nguy6n tac da sa dd chQn 01 ngu di trong s6 hQ trieu t8p hq)p HOI
d6ng quan tri

2. Hai dang quan tri phai h9p it nhat m8i qu9 Ol lan va c6 tha hq)p bat thueyng.

3. Cha t jch Hei dang quan tri trieu t4p hQP Hai di)ng quan tri trong tru ang hqyp sau day:

a) C6 d6 nghi cda Ban ki&m soat;

b) C6 d& nghi caa Giam d6c hoic it nha 05 ngudi quan 19 khac;

c) C6 d6 nghi caa it nhat 02 thanh vi6n HOi dang quan trj;

d) Cac tnrdng hqp khac (n6u c6).

4. D6 nghi quy djnh td khoan 3 Di6u nay phai duqc 18p thanh van ban, trong d6 n6u ra

mpc dich, van d& can thao lu§n va quy6t djnh thu6c tham quy8n caa Hai dang quan tri

5. Cha tjc:h HOI dang quan tri phd tri§u t8p h9p Hei dang quan tri trong thai h Bn 07 ngay
lam viec ki tir ngay nh§n dugc d8 nghi quy djnh tPi khoan 3 Di8u nay. Trudng h9p kh6ng trieu

qp hQP Hai d6ng quan tri theo d& nghi thi Cha tjch Hai dang quan tri phai chju trach nhiem vi

nhtlng thiet hgi xay ra dai vai C6ng ty; ngudi d6 nghi c6 quy6n thay th6 Cha tjch Hei dang
quan tri trieu t§p hQP Hai dang quan tri.

6. Cha tjch Hei dang quan tri h04c ngudi trieu t8p h9p Hai d6ng quan tri phai gai th6ng

bao mai h9p ch8m nhat la 03 ngay lam viec tru6c ngay h9p. Th6ng bao mai h9p phai x£c djnh
cp th6 thai gian va dja diam h9p, chuang trinh, cac van da thao luan va quy6t djnh. Th6ng bao

mai hQP phai k&m theo tai lieu s& d IIng tPi cuQc hQP va phi6u bi6u quy6t caa thanh vi6n.

Th6ng bao mai hQP Hai d6ng quan tri c6 th6 gai bang giay mai, dien tho gi, fax, phuang
tien dien ttl hoic phuang thac khac do Di6u le c6ng ty quy djnh va bao dam d6n duqc dja chi

li6n Igc caa thng thanh vi&n Hai d6ng quan tri (luge dang kV t4i C6ng ty.

7. Cha tjch Hai dang quan tri ho§c ngudi trieu t§p gai th6ng bao mai hQP va cac tai lieu
k6m theo d6n cac tha:nh vi6n Ban Ki6m soat nhu dai v6i cac thanh vi6n Hei d6ng quan tri.

Thanh vi6n Ban Ki6m soat c6 quy6n dy cac cuQc hQP HOI d6ng quan trj; c6 quy&n thao

lu4n nhung kh6ng duqc bi6u quy6t.

8. Cu6c h9p Hai dang quan tri (luge ti&n hanh khi c6 ttl 3/4 tang sa thanh vi&n tra ]6n dv

hQP. Trudng hw cu6c hQP duqc trieu t4p theo quy djnh tgi khoan nay kh6ng dQ sa thanh vi6n
dv hQP theo quy djnh thi duqc trieu t8p lan tha hai trong thai hon 07 ngay k& t& ngay dv djnh

hQP lan th(1 nh&. Truang hqp nay, cuQc h9p duqc ti6n hanh n6u c6 hon mat naa s6 thanh vi6n
Hai dang quan tri dv hQP.

9. Thanh vi6n Hai d6ng quan tri duqc coi la tham dy va bi6u quy&t tO. cuQc hQP trong

tnrdng hqp sau day:

a) Tham dv va bi6u quy6t tHC ti6p tgi cuQc hQP;

b) Uy quy&n cho ngudi khac d6n dv hQP va bi6u quy6t theo quy djnh toi khoan ll E)iau

nay ;

c) Tham dv va bi6u quy6t th6ng qua hai nghi tHC tuy&n, b6 phi6u dien tU hoBo hinh th&c

dien ttl kh&;
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d) G&i phi6u bigu quy6t d6n cuQc hQP th6ng qua thu, fax, thu dien ta;

d) cuoc hq)p caa Hai dang quan tri c6 th& t6 ch(IC theo hinh thtrc hai ngh! trlre tuy6n gma
cac thanh vi6n caa Hai dang quan tri khi tat ca ho§c mat 56 tha:nh vi6n dang a nhang dja di6m
khac nhau vai di8u ki&n la mai thanh vi6n tham gia h9p d6u c6 th6:

– Nghe ttrng thanh vi6n Hai dang quan tri khac ctmg tham gia phat bi6u trong cu6c hq)p;

– Phat bi6u v(Ii tit ca cac th&lh vi6n tham dv khac mat c£ch dang thai. viec thao lu8n

gioa cac thanh vi6n c6 th6 thtrc hien m Qt each trIrc ti6p qua dien tho gi hoBo bang phuang ti§n
Ii&n l4c thOng tin khac ho§c k6t hw cac phuong th(IC nay. Tha:nh vi6n Hai dang quan tri tham

gia cue)c h9p nhu v§y duqc coi la “c6 mjt” t4i cuQc h9p d6. Dja di an cu6c hQP duqc t6 chao

theo quy djnh nay la dja di an ma c6 d6ng nhat thanh vi6n Hai dang quan tri, ho4c Ia dja di6m
c6 mjt Chi tQa cuQc hQP.

– cac quy6t djnh duqc th6ng qua trong cuec hQP qua dien tho Pi duqc ta chac va ti6n

haTh mOt c&h h(JP th(rc, c6 hi§u lvc ngay khi k6t thic cuec hQP nhung phai duqc kh£ng djnh
bang cac chO kp trong bi6n ban caa tat ca thanh vi6n H6i dang quan tri tham dlr cuQc hQP nay.

10. Trudng hqp gai phi6u bi&u quy&t'd6n cuQc h9p th6ng qua thu, phi6u bi6u quy6t phai

dvng trong phong bi dan kin va phU duqc chuy8n d6n Cha tjch Hei dang quan tri ch4m nh£t la
01 gia tru6c khi khai mpc. Phi6u bi6u quy6t chi duqc md tnr6c sv chang ki6n caa tat ca nh ang

ngudi dV h9p.

11. Thanh vi6n pMI tham dv day da cac cu§c h9p Hai d6ng quan tri. Thanh vi6n duqc ay

quy8n cho nguai khac dy h9p va bi6u quy6t n6u duqc da s6 thanh vi6n HOI dang quan tri chip
thuan.

12. Bi6u quy6t

a. Tr& quy djnh tBi diam b khoan 12 Di&r 30, mai thanh vi6n HOI dang quan tri h04c

ngudi duqc ay quy b1 theo quy djnh tPi khoan 8 Di&u nay trErc ti&p c6 mjt v6i tu each ca

nhan t4i cuQc hQP Hai dang quan tri c6 met (01)phi6u bi6u quy6t;

b. Thanh vi6n Hai dang quan tri kh6ng dugc bi6u quy6t v6 cac hqp dang, cac giao djch
h04c dg xu£t ma thanh vial d6 hoic ngudi Ii&n quan tdi thanh vi&n d6 c6 lgi ich va lqi ich

d6 mau thuan h04c c6 tha mau thuan vai lqi ich caa C6ng ty. Thanh vi6n Hai dang quan tri

kh6ng duqc tinh vao tV le thanh vi6n t6i thi&u c6 mjt d6 c6 th6 te chOc cuQc h9p Hai dang

quan tri v& nh ang quy6t djnh ma tha:nh vi6n d6 kh6ng c6 quy6n bi6u quy6t;

c. Ki&m soat vi6n c6 qu)’dn dv cuQc h9p HQi dang quan tri, c6 quy6n thao lu8n nhung

kh6ng dugc bi6u quy6t.

13. Thanh vi6n HOI dang quan tri trbrc ti6p h04c gian ti6p duqc hu6ng lqi ttl mat ha) dang

hoic giao djch da duqc kV k6t hoic dang dv ki6n kV ka VIii C6ng ty va bi6t ban than la ngudi

c6 lqi ich trong d6 c6 tr&h nhiem c6ng khai lqi ich nay tBi cu6c h9p dau ti6n caa Hei dang

thao Iu jn vg viec kV k6t hap ding hoic giao djch nay. Trudng hqp tha:nh vi6n HOI ding quan

tri kh6ng bi&t ban than va ngudi li6n quan c6 lqi ich vao thai di an hqp d6ng, giao djch dugc
kV v6i C6ng ty, thanh vi&n Hei dang quan tri nay phai c6ng khai cac lqi ich li6n quan t4i cu6c

h9p dau ti6n caa 116i d6ng quan tri (luge ta chac sau khi thanh vi&n nay bi6t rang minh c6 lqi
ich ho4c se c6 lqi ich trong giao djch h04c h9p dang n&u tr&n.
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14. Thanh vi6n phai tham dv day da cac cuQc h9p Hai d6ng quan tri. Thanh vi6n dugc ay

quy&n cho ngueH khac dv h9p 'va bi6u quy6t n6u duqc da s6 thanh vi6n Hai dang quan tri chip
thuan.

15. Nghi quy6t, quy6t djnh caa Hai d6ng quan tri duqc th6ng qua n6u ciugc da sa thanh

vi&n dV hq)p tan thanh; trudng hqp sa phi&u ngang nhau thi quy6t djnh cu6i cang thuQc va phia
c6 V ki6n caa Cha tjch HOI dang quan tri .

16. Hai d6ng quan tri c6 quy6n lay ? ki6n cac thanh vi6n Hei d6ng quan tri bang van ban

d& th6ng qua Nghi quy6t Hei d6ng quan tri khi th6ng qua cac van da thuQc tham quy6n caa Hai

dang quan tri tgi Khoan 2 Di6u 27 Di6u le nay.

– Phi6u lay 9 ki&n va tai lieu kdm theo duqc gai tdi tang tha:nh vi6n Hai dang quan tri
(theo dja chi da dang kV tru6c vai C6ng ty) it nhat 10 ngay kd t& ngay thu phi&u lay V ki6n.

– Hinh thtn gai tai lieu: qua thu (lien ttl, dudng bmI dien.

– Ngh! quy&t theo hinh thOc lay ? ki&n bang van ban duqc th6ng qua tran ca sd 9 ki6n

tan thanh caa da sa thanh vi6n Hei dang quan tri c6 quy6n bi6u quy6t. Ngh! quy6t nay c6 hieu

IPC va gia tri nhu nghi quy6t duqc th6ng qua tBi cu ac h9p.

17. Cha tjch HOI dang quan tri c6 trach nhiem gai bi&n ban h9p HQI dang quan tri t6i cac

thanh vi6n va bi6n ban d6 la bang chUng xac thtrc va c6ng viec da dugc ti6n hanh trong cuQc

hQP tra khi c6 V ki6n phan dai vd n6i dung bi6n ban trong thai h$n muM (10) ngay k6 ttl ngay

gai. Bi6n ban hQP Hai dang quan tri duqc 18p bang ti6ng viet hoic song ngfl Anh - viet. B.i6n

ban phai c6 chtr kV caa chi tQa va ngudi ghi bi6n ban.

Di8u 31. Cic ti6u ban thuec Hei dang quan tri

1. Hai d6ng quan tri c6 th6 thanh 18p ti&u ban trvc thu6c d6 php trach vd chinh sach phat

tri6n, nhan sv, luang thu6ng, ki6m toan nOi ba, quan IV rai ro. sd luqng thanh vi&n caa ti4u ban

do Hai dang quan tri quy6t djnh c6 tdi thi6u Ia.03 ngudi bao g8m thanh vi&n caa Hai dang quan

tri va thanh vi6n b6n ngoai. Cac th&lh vi&n HOI dang quan tri kh6ng di6u hanh n6n chi6m da sa

trong ti6u ban va mat trong s6 cac tha:nh vi6n nay dugc b6 nhiem lam Tru&ng ti&u ban theo

quy6t djnh caa Hei d6ng quan tri. Hopt dang caa ti6u ban phai tuan tha theo quy djnh caa Hai

dang quan tri. Ngh! quy6t caa ti4u ban chi c6 hieu lvc khi c6 da sa thanh vi6n tham dV va bi6u

quy6t th6ng qua tPi cuQc hQP cia ti6u ban.

2. Vi§c thIrc thi quy&t djnh caa Hai d6ng quan tri, h04c caa ti&u ban trIrc thuoc Hai dang

quan tri phai phil hw v6i cac quy djnh pIMp lu8t hien hanh va qu)' djnh tBi Di6u Ie ce)ng ty, Qu)'
ch6 nai be vd quan tri c6ng ty.

Diiu 32. Ngrrdi PhIl trach quan tri c6ng ty

1. HOI dang quan tri caa C6ng ty phd b6 nhiem it nhat 01 ngudi php trac;h quan tri cOng

ty d6 hg trg c6ng tac quan tri c6ng ty @i doanh nghiep. Ngudi phu trach quan tri cc")ng ty c6 Ih6
ki6m nhiem Iam Thu kV c6ng ty theo quy djnh tBi khoan 5 Di6u 156 Lu8t Doanh nghiep.

2. Ngudi php trach quan tri c6ng ty kh6ng dugc d6ng thai lam viBe cho ta chac ki6m tog:n

duqc chap thu8n dang thtrc hien ki6m toan cac bao cao tai chinh cia C6ng ty.

3 . Ngudi php tr&h quan tri c6ng ty c6 quy6n va nghia vv sau:

a) Tu van Hei dang quan tri trong viec ta chUc h9p Dpi hei dang c6 dang theo quy djnh

va cac c6ng viec li6n quan gitra C6ng ty va ca dang;
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b) Chuan bi cac cue)c hq)p HOI dang quan tri, Ban ki&m soat va DBi h6i dang c6 dang theo

y6u eau caa Hai d6ng quan tri h08c Ban ki an soa;

c) Tu van va tha tye caa cac cuQc hQP;

d) Tham dv cac cu6c h9p;

d) Tu van tha tye 18p cac tIgh! quy8t caa Hei dang quan tri phd hqp vai quy djnh caa pIMp

e) Cung cap cac th6ng tin tai chinh, ban sao bi6n ban h9p Hai dang quan tri va cac th6ng

luat;

tin khac cho thanh vi6n Hai d8ng quan tri va thanh vi6n Ban ki6m soat;

g) (Ji&n sat va bao cao Hai d6ng quan tri v& hogt deng c6ng b6 th6ng tin caa C6ng ty;

h) La dhl mai li6n lgc v6i cac b6n c6 quy&n lqi Ii&n quan;

i) Bao m§t th6ng tin theo cac quy djnh caa phap lu§t va Di6u le c6ng ty;

k) cac quy6n va nghTa vu khac theo quy djnh caa pIMp lu8t va Di6u le nay.

VIII. GIAM D6C vA NGUCJr DIEU HANH KHAC

Di iu 33. Ta chfrc bQ may quan ip

He th6ng quan 19 caa C6ng ty phai djm bao ba may quan 19 chju trach nhiem tnr6c Hei

d6ng quan tri va chju sv gUm sat, chi d go caa Hai d6ng quan tri trong c6ng viec kinh doanh

hang ngay caa C6ng ty. C6ng ty c6 mat (01) Gi&n d6c, cac Ph6 Giam dac va K6 toan tru6ng
do Hai dang quan tri b6 nhiem. Viec b6 nhiem mign nhiem, bai nhiem cac chfrc da:nh n6u tr6n

phai du9c'th6ng qua bang nghi quy6t, quy6t djnh caa HOi d6ng quan tri.

Diiu 34. Ngudi di6u hanh Doanh nghiep

1. Theo d6 ngh! caa Gi£m d6c va dugc sv chap thu8n caa Hai dang quan tri, C6ng ty duqc

tuy6n dtIng ngudi di6u hanh khac vai s6 luqng va ti6u chuan phil hqp v6i ca cau va quy ch6

quan IV caa C6ng ty do Hai dang quan tri quy djnh. Ngudi di6u hanh doanh nghiep phai c6

trach nhiem d6 h6 trg C6ng ty d gt duqc cac mVC ti&u d6 ra trong hogt deng va td ch6c.

2. Giam d6c du9c tra luang va thu6ng. Ti6n luang va thu6ng caa Gi an dac do Hai dang

quan tri quy6t djnh.

3 . Ti6n luang caa ngudi di6u hanh duqc tinh vao chi phi kinh doanh caa C6ng ty theo quy

djnh caa ph£p lu8t vd thu6 thu nh8p doanh nghiep, duqc th6 hien thanh mVC ri6ng trong bao cao

tai chfnh hang nam caa C6ng ty va pMI bao cao DBi hai dang cd dang tO cu6c hQP thudng
nl6n

Di6u 35. B6 nhiem, align nhi€m, quy8n Va nghia VIr cia Gi£m d6c

1. Hai d6ng quan tri ba nhiem 01 thanh vi6n HOI dang quan tri h04c thud ngudi khac lam
(}iam dac.

2. Gi£m dac la ngu di di6u hanh c6ng viec kinh doanh hang ngay cia C6ng ty; chju sv giam

sat caa Hai dang quan trj; chju tr&h nhiem tru6c Hai dang quan tri va tru6c phap lu4t vd viec
th\rc hien quy8n, nghTa vv du9c giao.

3. Nhiem kp cia oiam dac kh6ng qua 05 nam va c6 tha duqc b6 nhiem lgi vai sa nhiem
kp kh6ng h4n ch&. GUm dac phd dap ang cac ti&u chuan, di6u kien theo quy djnh caa pIMp

lu8t va Di6u le c6ng ty.

4. oiam d6c c6 cac quy6n va nghia vv sau:
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a) Quy6t djnh cac van d6 li6n quan d6n c6ng viec kinh doanh hang ngay caa C6ng ty ma

kh6ng thuQc tham quy6n caa Hai dang quan trj;

b) T6 chOc thtrc hi§n cac ngh! quy&t, quy6t djnh caa Hai dang quan trj;

c) Ta chac thlre hien k6 hopch kinh doarIh va phuang an dau tu caa C6ng ty;

d) Ki&n nghi phuang an ca cau ta chtrc, quy chd quan IV nai ba caa C6ng ty;

d) Ba nhiem, mign nhiem, bai nhi§m cac chtrc danh quan IV trong C6ng ty, tra cac chfrc

danh thu Qc tham quy6n caa Hai dang quan trj;

e) Quy6t djnh ti6n luang va lqi ich khac d6i v6i ngudi lao dang trong C6ng ty, kd ca ngn di
quan IV thu ac tham quy6n b6 nhi§m caa Giam d6c;

g) Tuy6n dlmg lao dOng;

h) Ki6n nghi phuong an tra c8 tac hoic xa 19 18 trong kinh doanh;

i) Pha duyet cac hw dang vay van ngan h4n, dai h4n sau khi c6 SIr ra soat ph& duyet caa

Kd toan tru&ng va Ph6 Tang giam dac tai chinh Sabeco.

k) Quy6n va nghTa VV khac theo quy djnh caa phap lu8t, Di6u le c6ng ty va nghi quy&t,
quy6t djnh caa Hai d6ng quan tri.

5. Hei dang quan tri c6 th6 mi6n nhiem Gi An d6c khi da sd thanh vi6n Hei dang quan tri

c6 quy6n bi&u quy6t dv h9p tan thanh va b6 nhiem GUm dac m6i thay th6.

Di8u 36. Thrr k9C6ng ty

Khi x6t thay can thi6t, HOI d6ng quan tri quy6t djnh b6 nhiem mOt (0 1)h04c nhi6u ngudi

lam Thu kp C6ng ty v6i nhiem kV theo quy6t djnh caa Hei dang quan tri. Hai dang quan tri c6
tha bai nhiem Thu kV C6ng ty khi can nhung kh6ng trai v6i cac quy djnh phap lu4t hien hanh

v6 lao dOng. Thu kp c6ng ty c6 quy&n va nghTa vp sau day:

a. Ha trg td ch(rc trieu t§p h9p Dpi hai dang c6 dang, Hei d6ng quan trj; ghi ch6p cac

bi6n ban hQP;

b. H8 trq thanh vi6n Hai dang quan tri trong viec thIrc hien quy8n va nghTa vp duqc giao;

c. H8 trq Hai dang quan tri trong ap d IIng va thjlc hien nguy6n tac quan tri ce)ng ty;

d. Ha tra c6ng ty trong xay d\Ing quan h§ c6 dang va bao ve quy6n, lqi ich hqp phap caa

cd dang; vi§c tuan tha nghia w cung cap th6ng tin, c6ng khai h6a th6ng tin va tha tuc hanh
chinh

(
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IX. BAN KIiM soAT

Di6u 37. ang ca, di ca thanh vien Ban ki6m so£t (Ki6m soat vien)

1. viec tIng CtI, d6 c& tha:nh vi6n Ban ki6m soat duQC thIn hien tuong tv quy djnh t4i
khoan I, Di8u 25 Di8u Ie nay. Ca dang nim gnr c8 phan c6 quyan bi8u quy6t c6 quygn gOp sa

quygn bi6u quy6t caa ttIng ngudi IBi vai nhau d6 da ctr cac Ki6m soat vi6n. C6 de)ng hoP nh6m
c8 dang nam girl ttl 10% d6n duM 20% t6ng' s6 c8 phan c6 quy6n bi6u quy6t dugc d& CtI met

(01) (Ing vi6n; tO 20% dan dud 30% duqc d6 ctr tai da hai (02) ang vi6n; tO 30% d6n du6i 40%

duqc dg c& t6i da ba (03) (Ing vi6n; tir 40% d&r duM 50% duqc d6 ca t6i da b8n (04) ang vi6n;
ttl 50% tra Ian duqc d& ctr tai da nam (05) tIng vi6n tr6 IGn.

2. Trudng hqp sa luqng cac tIng vi6n Ban ki&m soat th6ng qua d6 ctr va ang ctr kh6ng da

s6 luqng can thi a, Ban ki6m soat duong nhiem c6 th6 d6 cU than tIng vi6n ho§c ta chUc d& c&

theo quy djnh tPi Di6u le c6ng ty, Quy ch6 nai ba va quan tri c6ng ty va Quy chd ho4t dang cia
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Ban ki4m soat. Viec Ban ki6m soat duang nhiem gidi thieu than ang vi&n phd duqc c6ng b6

rd rang tnr6c khi Dpi hai dang c6 dang bi&u quy6t bau tha:nh vi6n Ban ki&m soat theo quy djnh
cia phap lu8t.

Diiu 38. Thanh phan Ban Ki6m so£t

1. sa luqng thanh vi6n Ban ki an soat caa C6ng ty la 03 ngudi. Nhiem kp caa thanh vi6n

Ban ki6m soat kh6ng qua 05 nam va c6 th6 duqc bau IBi vai sa nhiem kp kh6ng hgn cha.

2. Thanh vian Ban ki6m so£t phai dap tIng cac ti6u chuan va di&u ki§n theo quy djnh tPi

Digu 169 Lu8t Doanh nghiep va kh6ng thu6c cac trujyng hqp sau:

a) Lam viec trong bQ ph8n ka toan, tai chinh caa C6ng ty;

b) La thanh vi6n hay nhan vi6n caa c6ng ty ki6m toan dOc 14p thtrc hien ki6m toan cac

bao cao tai chinh caa c6ng ty trong 03 nam li6n tnr6c d6.

3 . Thanh vi6n Ban Ki6m so£t bi mi6n nhiem trong cac trudng hqp sau:

a) Kh6ng c6n dQ ti&u chuan va di&u ki§n lam thanh vi6n Ban ki6m soat theo quy djnh t4i
khoan 2 Di6u nay;

b) C6 dan ttl cha va duqc chap thu§n;

c) Cac truang hqp khac theo quy djnh caa phap lu4t, E)i6u le nay.

4. Thanh vi&n Ban ki an soat bi bai nhiem trong cac trudng hqp sau:

a) Kh6ng hoan tha:nh nhiem VP, c6ng viec dugc phan c6ng;

b) Kh6ng thtrc hien quy&n va nghTa vp caa minh trong 06 thing li6n tye, trtr trudng hqp

bit kha khang;

c) Vi ph@m nhi6u lan, vi phpm nghi&m tr9ng nghTa vp cia tha:nh vi6n Ban ki6m soat theo

guy djnh caa Lu§t Doanh nghiep va Di&u le c6ng ty;

d) Trudng hqp khac theo nghi quy&t DBi hai d6ng c6 dang.

Di6u 39. Trrrang Ban ki6m so£t

1. Tru6ng Ban ki an soat do Ban ki6m soat bau trong sa cac thanh vi6n Ban ki6m soat;
viec baII, mign nhiem, bai nhiem theo nguy6n tic da s6. Ban ki6m soat phai c6 han mat naa s6

thanh vi6n thudng tra a viet Nam. Trudng Ban ki8m soat phai c6 bang t6t nghiep dpi hgc tra
16n thuQc mOt trong cac chuy6n nganh kinh t&, tai chinh, ka toan, ki6m toan, lu§t, quan tri kinh

doa:nh hoic chuy6n nganh c6 li6n quan d6n ho4t dang kinh doanh caa doanh nghiep

2. Quy6n va nghTa vp caa Tru&ng Ban ki6m soat:

a) Trieu t&p cu6c hQP Ban ki&m soat;

b) Y&u cau HOi d6ng quan tri, Giam dac va ngudi di6u hanh khac cung cap cac th6ng tin

li6n quan dG bao cao Ban ki an soat;

c) L4p va kp bao cao caa Ban ki6m soat sau khi da tham khao V ki6n caa Hei dang quan
tri da trinh Dd hei d6ng c6 d6ng.

Di8u 40. Quy8n va nghia VIr cia Ban ki6m soat

Ban ki6m soat c6 cac quy6n, nghTa vu theo quy djnh tPi Di6u 170 Lu§t Doanh nghiep,

di6u 288 Nghi djnh s6 155/2020/ND-CP va cac quy6n, nghia vtr sau:

1. D6 xuat, ki6n ngh! Dpi hai d6ng c6 dang ph& duyet da:nh sach t6 chac ki&m toan duqc

chap thu4n thIrc hien ki6m toan Bao cao tai chfnh caa C6ng ty; quy6t djnh ta ch(rc ki6m toan
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duqc chap thu8n thIrc hien ki6m tra hoW dOng caa C6ng ty, bai mi8n ki6m toan vi6n duqc chap

thu§n khi x6t thay can thi6t.

2. Chju trach nhi§m tru6c c6 d6ng v& hopt d§ng giam sat caa minh.

3 . GUm sat tinh hinh tai chinh caa C6ng ty, viec tuan tha phap Iu&t trong hoBt dOng caa

tha:nh vi6n Hai d6ng quan tri, oiam dac, ngudi quan 19 khac.

4. Dam bao ph6i hqp ho4t dang vai Hai dang quan tri, GUm dac va cd d6ng

5. Trudng hqp phat hien hanh vi vi phpm phil) lu8t ho§c vi pham Di&u l§ c6ng ty caa

thanh vi6n HOI d6ng quan tri, GUm dac va ngudi di6u hanh khac caa doanh nghiep, Ban ki an
soat phai th6ng bao bang van ban cho Hai dang quan tri trong v6ng 48 gia, yau eau ngudi c6
hanh vi vi phpm cham dat vi phpm va c6 giai pIMp khac phln h8u qua.

6. Xay dvng Quy cha ho4t dOng caa Ban ki6m so£t va trinh Dpi hai dang ca dang th6ng

qua.

7. Bao cao tBi Dd hai d6ng c6 d6ng theo quy djnh tPi E)iau 290 Nghi djnh sa

155/2020/ND-CP ngay 31/12/2020 caa Chinh pha quy djnh chi ti6t thi hanh mat s6 di6u caa

Lu§t Chang khoan.

8. C6 quy&n ti&p ejn ha so, tai lieu caa C6ng ty luu gia tO try sd chinh, chi nhanh va dja
di6m kh&; c6 quy6n d6n dja di6m lam viec caa ngudi quan IV va nhan vi6n caa C6ng ty trong
gia lam viec.

9. C6 quy6n y6u eau HOi dang quan tri, tha:nh vi6n Hai dang quan tri, Gi£m dac va ngudi

quan 19 khac cung cap day da, chinh xac, kjp thai th6ng tin, tai lieu va c6ng tac quan IV, di6u
hanh va ho4t dang kinh doanh caa C6ng ty.

10. Cac quy6n va nghia vp khac theo quy djnh caa ph£p lu8t

Diiu 41. Cu$c hQP caa Ban ki6m so£t

1. Ban ki6m soat phai hQP it nhat 02 Ian trong mQt nam, sa luqng thanh vi6n tham dv hQP

it nh6t Ia 2/3 s6 thanh vi6n Ban ki6m sod. Bi&n ban h9p Ban ki6m soat duqc l8p chi tia va ra

rang. Ngudi ghi bi6n ban va cac tha:nh vi6n Ban ki&m soat tham dv h9p phai kV t6n vao bi6n

ban cuQc hQP. Cac bi6n ban hQP caa Ban ki6m soat phb duqc llnl girl nhim xac djnh trach

nhiem caa tang thanh vi6n Ban kiam soat.

2. Ban ki6m soat c6 quy6n y6u cau thanh vi&n Hai dang quan tri, Giam dac va dO dien ta

ch(rc ki6m toan duqc chap thu4n tham dy va tra lai cac van d6 can duqc lam r6.

Diiu 42. Tiin luang, tha lao, thuang va lgi ich kh£c caa thanh vi6n Ban ki an so£t

Ti&n luang, tha lao, thu6ng va lqi ich khac caa thanh vi6n Ban ki6m soat duqc thIrc hien

theo quy djnh sau day:

1. Thanh vi6n Ban ki an soat duqc tra ti6n luang, tha lao, thudng va lqi ich khac theo
quy6t djnh caa Dpi h6i dang c6 dang. Dd hOi dang ca d6ng quy&t djnh t6ng mac ti6n luang,

tha lao, thudng, lqi ich khac va ngan sach hoBt d§ng hang nam caa Ban ki6m soat.

2. Thanh vi6n Ban ki&m soat duqc tha:nh toan chi phi an, d, di 1 gi, chi phi s& dImg (itch vv
tu van d Qc l4p vai m(rc hqp IV. Tang mac th& lao va chi phi nay kh6ng vu a qua tang ngan s£ch

hopt d6ng hang nam caa Ban kigm so£t da dugc Dpi hOi d8ng c6 dang chap thu&n, trtr trudng

hw DBi hai dang ca d6ng c6 quy6t djnh khac.
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3. Ti6n luang va chi phi hoBt dang cia Ban ki6m soat duqc tinh vao chi phi kinh doanh

caa C6ng ty theo quy djnh caa phap lu8t vG thu& thu nh§p doanh nghiep, quy djnh khac caa

phap lu8t c6 li6n quan va phd du9c 18p tha:nh mpc ri&ng trong bao cao tai chinh hang nam caa

C6ng ty

x. TRACH NHIEM CtJA THANH VI£N HOI D6NG QuAN TRI, THANH VI£N BAN
KIiM soAT, GIAM D6C vA NGHeJr DIiU HANH KHAC

Thanh vi6n HOI dang quan tri, Thanh vi6n Ban ki6m soat, Giam dac va ngudi di6u hanh
khac c6 trach nhiem thtrc hi§n cac nhiem vu cia minh, kd ca nhtmg nhiem vp v6i tu cach thanh

vi&n cac ti6u ban cia Hai d6ng quan tri, mat cach trung thvc, can trQng vi lqi ich caa C6ng ty.

Diiu 43. Trach nhiem trung tht.rc va tranh cac xung det vi quyBn lqi

1. Thanh vi6n Hai dang quan tri, thanh vi6n Ban ki6m soat, GUm dac va ngudi quan ip

kh& phai c6ng khai cac lqi ich c6 li6n quan theo quy djnh caa Lu4t Doanh nghiep va cac van

ban phap lu8t li6n quan.

2. Thanh vi6n Hai dang quan tri, thanh vi6n Ban ki6m soat, Giam d6c, ngudi quan 19 khac
va nhOng ngudi c6 li6n quan cia cac thanh vi6n nay chi duqc str dung nh ang th6ng tin c6 duqc

nha chtrc vp caa minh d6 ph tlc VP lqi ich caa C6ng ty.

3. Thanh vi6n Hai dang quan tri, thanh vi&n Ban ki6m soat, Giam d6c c6 nghTa vp th6ng
bao bang van ban cho Hai dang quan tri, Ban ki an soat va cac giao djch gMa C6ng ty, c6ng ty

con, c6ng ty kh& do C6ng ty nam quy6n ki6m soat tr6n 50% tra 1&n v6n digu Ie vai chinh d6i

tuqng d6 ho§c vai nhtrng ngudi c6 li6n quan caa d6i tugng d6 theo quy djnh caa phap lu8t. Ddi
v6i cac giao djch n6u tran do Dgi hOi dang c6 dang hoic Hei dang quan tri chap thu4n, C6ng
ty phai thtrc hien c6ng b6 th6ng tin vd cac ngh! qu)/&t nay theo quy djnh cia phap lu§t chang

ktloan v& c6ng b6 th6ng tin.

4. Thanh vi6n HOI d6ng quan tri kh6ng duqc bi6u quy6t dai vai giao djch mang IPi lqi ich

cho thanh vi6n d6 h04c nguai c6 li6n quan caa thanh vi6n d6 theo quy djnh cia Lu8t Doanh
nghiep va Di6u le c6ng ty.

5 . Tha:nh vi6n Hai dang quan tri, tha:nh vi&n Ban ki an soat, GUm dac, ngudi quan 19 khac

va nh ang ngudi c6 Ii&n quan caa cac d6i tuqng nay kh6ng dugc str d IIng h04c ti6t IQ cho ngudi
khac cac th6ng tin nai ba d6 th tIC hien cac giao djch c6 Ii&n quan.

6. Giao djch giOa C6ng ty vai mat ho4c nhi6u thanh vi6n H6i dang quan tri, thanh vi6n

Ban ki an soat, GUm d6c, ngudi di&u hanh khac va cac ca nhan, t6 cHIC c6 Ii&n quan d&n cac

d6i tuqng nay kh6ng bi v6 hi§u trong cac trudng hqp sau day:

a) Dai v6i giao djch c6 gia tri nh6 hon 20% tang gia tri tai san duqc ghi trong bao cao tai

chinh gin nh£t, nhtmg nai dung quan tr9ng caa hqp dang hoBo giao djch cfmg nhu cac m6i
quan he va lqi ich caa thanh vi6n HOi d6ng quan tri, thanh vi6n Ban ki6m soat, Giam d6c, ngudi
digu hanh khac da duqc bao cao Hei dang .quan tri va duqc Hei dang quan tri th6ng qua bang

da s6 phi6u tan tha:nh caa nhtrng thanh vi6n Hai dang quan tri kh6ng c6 lqi ich li6n quan;

b) Dai vai giao djch c6 gia tri Ian han ho8c bang 20% h04c giao djch dan d6n gia tri giao

djch phat sinh trong vdng 12 thing ka dr ngay thtrc hien giao djch dau ti6n c6 gia tri ttl 20% tr6

1&n tang gia tri tai san duqc ghi trong bao cao tai chinh gan nh&, nh ang nOi dung quaIl trQng

cia giao djch nay cang nhu m6i quan he va lqi ich caa thanh vi6n Hei d6ng quan tri, thanh vi6n

Ban ki6m so£t, Giam d6c, ngudi di6u hanh khac da duqc c6ng b6 cho cac c6 dang va duqc Dpi

hOi dang c6 dang th6ng qua bang phi6u bi8u quy6t caa cac c6 d6ng kh6ng c6 lqi ich li6n quan.
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c) Hqp dang, giao djch vay, ban tai san _c6 gia tri 16n han 10% tang gia tri tai san ghi tr6n
bao cao tai chinh gan nh£t gma c6ng ty va cd dang sd hall tO 51% t8ng s6 c6 phan c6 quygn

bi6u quy6t tra 1&n h04c ngueyi c6 li6n quan caa c6 dang d6 da duqc c6ng b6 cho cac ca dang va

duqc Dd h6i dang c6 dang th6ng qua bang phi6u bi8u quy6t caa cac c8 dang kh6ng c6 19i ich
li6n quan.

7. Giam dac kh6ng duqc la ngudi c6 li6n quan caa ngudi quan IV doanh nghiep, Ki6m
scat vi6n caa c6ng ty va ceng ty mg, ngudi dpi di§n phan v6n nha nMc, ngudi dpi dien phan

van caa doanh nghiep tPi c6ng ty va c6ng ty mg theo quy djnh tPi di&m d khoan 46 Di6u 4 Lu8t

Chang khoan.

Di6u 44. Trach nhi€m vi thiet hei va bai thtrdng

1. Thanh vi6n Hai d6ng quan tri, tha:nh vi6n Ban ki6m soat, GUm dac va ngudi di6u hanh

khac vi ph4m nghTa vp, trach nhiem tnmg thtrc va can tr9ng, kh6ng hoan thanh nghTa vu caa

minh phai chju trach nhiem v6 nhang thi§t hgi do hanh vi vi ph4m caa minh gay ra.

2. C6ng ty b6i thudng cho nhOng ngudi da, dang h04c c6 th6 tra thanh m-at ban li6n quan

trong cac vp khi6u nd, kien, kh6i t6 (bao g6m cac vp viec dan sv, hanh chfnh va kh6ng phai la

cac vv kien do C6ng ty la ngudi kh&i kien) n6u ngudi d6 da hoic dang la thanh vi6n Hai dang
quan tri, thanh vial Ban ki an soat, GUm dac, ngu di di6u ha:nh khac, nhan vi6n hoBo dpi dien

dugc C6ng ty try quy6n da h04c dang th Irc hien nhi§m vg theo try quy6n caa C6ng ty, hanh

dang Kung thIn, can trQng vi lqi ich caa C6ng ty tr6n ca sd tuan tha lu4t phap va kh6ng c6 bang

chang xac nh§n rang ngudi d6 da vi phBm trah nhiem caa minh.

3. Chi phi bai thudng bao g6m chi phi phan quy6t, cac khoan ti6n ph@, cac khoan phai
thanh toan phat sinh trong thIrc t6 (kG ca phi thuG lu8t su) ho4c du9c coi la hw 19 khi giai quy6t

nhfrng VP viec nay trong khu6n kh6 lu8t phap cho ph6p. C6ng ty c6 tha mira bao hi6m cho

nhOng ngudi nay dd tranh nhang trach nhi§m bai thudng n&u tr6n.

XI. QUYIN TRA CtfU 86 SACH VA H6 SO C6NG TY

Di6u 45. Quy6n tra cfru sa s£ch va hi sa

1. C6 dang ph6 th6ng c6 quy6n tra c tru sa sach va h6 sa, cv th6 nhu sau:

a) Ca d6ng ph6 th6ng c6 quy&n xem x6t, tra eau va trich IVC th6ng tin va t6n va dja chi

li6n IPC trong danh sach c8 d6ng c6 quy8n bi8u quy6t; y6u cau saa dai th6ng .tin kh6ng chinh

xac caa minh; xem x6t, tra c au, trich lvc hoic sao ch\lp Di6u le c6ng ty, bian ban hQP Dpi hai
dang cd dang va nghi quy6t DBi hai dang cd d6ng;

b) C6 dang ho§c nh6m c6 dang sd h&u t& 05% tang sa c6 phan phd th6ng tra 16n c6 quy6n

xem x6t, tra c&u, trich lvc sa bi6n ban va nghi quy6t, quy6t djnh caa Hai dang quan tri, bao cao

tai chinh gifra nam va hang nam, bao cao cia Ban ki6m soat, hQP dang, giao djch phai th6ng

qua Hei d6ng quan tri va tai lieu khac, tdI tai lieu li6n quan d6n bi m8t thuang mBi, bi m4t kinh

doanh caa C6ng ty.

2. Tnrdng hgp dpi dien duqc try quy6n caa ca d6ng va nh6m c6 dang yau eau tra cfm s6

sach va hd so thi phai kam theo gi6y try quy8n caa c8 dang va nh6m c6 dang ma ngudi d6 dBi

dien ho4c ban sao c6ng chUng caa giay try quy a1 nay.

3 . Thanh vi6n HOi d6ng quan tri, thanh vi&n Ban ki an soat, Giam dac va ngudi di&u hanh

khac c6 quy&n tra c tru s6 dang kp c6 dang cia C6ng ty, danh sach c6 dang, sa sach va h6 so
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khac caa C6ng ty vi nh ang mpc dich li6n quan tdi chac vw cia minh v6i di6u kien cac th6ng

tin nay phai du9c bao m§t.

4. C6ng ty phd llnl gitr Di6u Ie nay va nh ang ban ska dai b6 sung Di6u le, Giay chang
nh&r dang kp doanh nghiep, cac quy chd, cac tai lieu chang minh quy6n sd htru tai san, nghi

quy6t Dpi hai d6ng c6 dang va Hai dang quan tri, bi6n ban hQP Dd hai dang ca dang va Hai
dang quan tri, cac bao cao caa HOi dang quan tri, cac bao cao caa Ban ki6m soat, bao cao tai
chinh nam, sd sach kd toan va cac tai lieu khac theo quy djnh caa phap lu8t t4i try s& chinh h04c

mat nai khac vai di6u kien la cac c6 d6ng va Co quan dang kp kinh doanh duqc th6ng bao v6

dja di&m hru trE cac tai lieu nay.

5. Di&u le c6ng ty phai du(?c c6ng b6 tr6n trang th6ng tin dien ttl caa C6ng ty.

XII. C6NG NHAN VI£N vA C6NG DOAN

Di6u 46. C6ng nhan vi6n va c6ng doin

1. Giam dac phai 18p kd hoech d6 Hai dang quan tri th6ng qua cac van da li6n quan d6n

viec tuy6n dlmg, cho ngudi lao dang nghi viec, ti6n luang, bao hi6m xa hai, pha lqi, khen
thu6ng va kV lu§t dai vai ngudi lao dang va ngudi di6u hanh doanh nghiep.

2. oiam dac phai l§p k& ho4ch d6 HOi d6ng quan tri th6ng qua cac van d6 li6n quan d6n

quan he caa C6ng ty vai cac ta chac c6ng doan theo cac chuan mvc, th6ng l§ va chinh sach

quan 19 t6t nh£t, nh ang th6ng le va chi nh sach quy djnh t4i Di6u Ie nay, cac quy chd caa C6ng

ty va quy djnh ph£p lu4t hien hanh.

XIII. PHAN PH61 LOI NHUAN

Diiu 47. Phan ph6i lqi nhu§n

1. Dd hei dang c6 dang quy6t djnh mac chi tra c6 tac va hinh thac chi tra cd tac hang nam
ttl lqi nhu8n du9c gia 1@i caa C6ng ty.

2. Theo try quy6n caa Dd h6i dang ca dang, HOI dang quan tri c6 th6 quy6t djnh qm ang

ca tac gma kp n6u x6t thay viec chi tra nay phil hqp v6i kha nang sinh lai caa c6ng ty.

2. C6ng ty kh6ng thanh toan lai cho khoan ti6n tra c6 tac hay khoan ti6n chi tra li6n quan

tai met loBi c6 phi6u.

3 . HOi d6ng quan tri c6 th6 ki6n ngh! Dpi h6i d6ng c6 dang th6ng qua viec thanh toan toan

ba hoic mOt phan c6 t(rc bang ca phi6u va Hei dang quan tri la ca quan th tIC thi quy6t djnh nay.

4. Trudng hqp c6 tac hay nhtmg khoan tian khac li6n quan tdi mat lo4i c6 phi6u duqc chi
tra bang tian mW, C6ng ty phd chi tra bang tian dang viet Nam. viec chi tra c6 th6 thIrc hien

tr tIC ti6p ho4c th6ng qua cac ngan hang tr6n ca s& cac th6ng tin chi ti6t vd tai khoan ngan hang
do ca d6ng cung cip. Trudng hQP C6ng ty da chuy6n khoan theo dang cac th6ng tin chi ti6t va

ngan hang do c8 dang cung cap ma cd d6ng d6 kh6ng nh8n duqc tign, C6ng ty kh6ng phai chju

trach nhiem v8 khoan ti8n C6ng ty da chuy6n cho cd dang nay. viec thanh toan c6 tac d6i v6i

cac cd phi6u dang kV giao djch tH Sd giao djch chang khoan c6 th8 duqc ti6n hanh th6ng qua

c6ng ty chUng khoan ho4c T6ng C6ng ty Itru kV va ba trtr chang khoan viet Nam.

5 . Can cO Lu§t Doa:nh nghiep, Lu8t Chang khoan, Hai dang quan tri th6ng qua nghi quy&t,

quy6t djnh xac djnh mOt ngay cp th6 d& chat danh sach c6 dang. Can cfl theo ngay d6, nhtrng
nguM dang kV vai tu each cd d6ng hoic ngudi sd htru cac chang khoan khac dIrac quygn nh&r

ca tac bang ti&n m§t ho4c c6 phi6u, nh8n th6ng bao h04c tai lieu khac.
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6. Cac van d6 khac li&n quan d6n phan ph6i lqi nhugn duqc thtrc hien theo guy djnh cia
phap lu8t.

XIV. TAI KHOAN NG AN HANG, NAM TAI CHINH VA CHI DO KE TOAN

Dieu 48. Tai khoan ngan hang

1. COng ty md tai khoan tPi cac ngan hang Viet Nam h04c tPi cac chi nhanh ngan hang
nu6C ngoai duqc ph6p hopt dOng t4i viet Nam.

2. Theo sv chap thu4n tnr6c caa co quan c6 tham quy6n, trong trudng hqp can thi8t, C(-)ng

ty c6 th6 md tai khoan ngan hang a nude ngoai theo cac quy djnh caa phap lu8t.

3. C6ng ty ti6n hanh tat ca cac khoan thanh to£n va giao djch k8 toan th6ng qua cac tai
khoan ti6n viet Nam h04c ngo Pi te t4i cac ngan hang ma C6ng ty md tai khoan.

Diiu 49. Nim tai chfnh

Nam tai chinh caa C6ng ty bat cMu ttl ngay 01 thing 01 hang nam va k6t thtrc vao ngay 3 1

thing 12 hang nam. Nam tai chinh d£u ti6n bit diu ttl ngay cip Gi£y chang nh&r dang kV doanh

nghiep va k6t thQc vao ngay 31 thing 12 ngay sau ngay cap Giay chang nh&n dang kV doanh

nghiep d6.

Diiu 50. Ch6 de k6 to£n

1. Ch6 dQ k& toan C6ng ty s& d Img la ch6 dQ k& toan doa:nh nghiep h04c chd da kd toan d§c

th& duqc ca quan c6 tham quy6n ban hanh, chap thu4n.

2. C6ng ty 18p sa sach kd toan bang ti6ng Viet va luu gia ha so k& toan theo quy djnh phap
lu4t va k6 toan va phap lu8t li6n quan. Nh ang ha so nay phai chinh x£c, c8p nh4t, c6 he th6ng

va phai da d6 chang minh va giai trinh cac giao djch caa C6ng ty.

3. C6ng ty sO d Img don vi ti&n te trong kd toan Ia dang Vi§t Nam. Trudng h9p C6ng ty c6

cac nghiep vtr kinh t& phat sinh cha y6u bang mOt lo4i ngo4i te thi duqc tv chQn ngo Pi te d6 lam

dan vi ti&n te trong kd to Al, chju trach nhiem v& Iva ch9n d6 tnr6c phap lu8t va th6ng bao cho

ca quan quan IV thu6 trtIC ti6p,

xv. BAO cAo TAI CHiNH, BAO cAo THU’tiNG NIEN vA TRACH NHI8M C6NG
B6 TH6NG TIN

Diiu 51. Bio cao tai chinh nim, ban nien va qup

1. C6ng ty phd 14p bao cao tai chinh nam va bao cao tai chinh nam phai duqc ki an toan

theo quy djnh caa pIMp lu8t. C6ng ty c6ng b6 bao cao tai chinh nam da duqc ki&m toan theo

quy djnh caa phap lu4t v& c6ng b6 th6ng tin tr6n thi trudng chang khoan va nap cho ca quan

nha nude c6 tham quy6n.

2. Bao cao tai chinh nam phd bao g6m day da cac bao cao, php IPC, thuy6t minh theo qu)'

djnh phap lugt vd kd toan doanh nghiep. Bao cao tai chinh nam phd phan anh mOt each trung

th Irc va khach quan tinh hinh hopt d6ng caa C6ng ty.

3. C6ng ty phai l8p va c6ng b6 cac bao cao tai chI nh ban ni6n da soat x6t va bao cao tai

chinh qu9 theo quy djnh phap lu4t vd c6ng b6 th6ng tin tr6n thi tnrdng chUng khoan va nap cho

ca quan nha nude c6 tham quy6n.
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Di6u 52. Bio cao thIrdng nien

ce)ng ty phd 18p va c6ng b6 Bao cao thudng ni6n theo cac guy djnh caa phap lu4t vd

chang khoan va th! trudng chang khoan.

XVI. KlfIM TO,'iN C6NG TY

Diiu 53. Ki6m to£n

1. Dpi hai dang cd dang chi djnh mOt c6ng ty ki6m toan dac 14p hoBo th6ng qua danh sach

cac c6ng ty ki6m toan dOc l§p va ay guy&n cho HOI d6ng quan tri h04c Ban ki6m soat quy6t
dinh lua chQn mOt trong s6 cac don vi nay ti6n hanh ki6m toan bao cao tai chinh cia C6ng ty
cho nam tai chinh ti6p theo.

2. Bao cao ki6m toan du9c dinh kdm bao cao tai chinh nam caa C6ng ty.

3. Ki6m toan vial dOc l§p thtrc hien viec ki6m toan _bao cao tai chinh caa C5ng ty duqc

tham dv cac cu6c h9p Dpi hai dang ca d6ng va duqc quy6n nh4n cac th6ng bao va cac th6ng
tin khac li6n quan din cu6c hQP DBi hai dang c8 dang va duqc phat bi6u V ki6n td dpi hei va

cac van d6 c6 li6n quan d&n vi§c ki6m toan bao cao tai chinh caa C6ng ty.

XVII. DAU C(JA DOANH NGHI tP

Di iu 54. D£u cia doanh nghi€p

1. Dau bao g6m dau duqc Iam tgi ca sd khac dau hoic dau du6i hinh thQc chO kV sa theo

quy djnh caa pIMp lu&t v6 giao djch dien tfl.

2. Hei dang quan tri quy6t djnh lo4i dau, sa luqng, hinh thac va nai dung dau caa C6ng
ty, chi nhanh, van phdng d4i dien caa C6ng ty (n6u c6).

3 . Hai dang quan tri, Giam dac sa d\Ing va quan ip dau theo quy djnh caa pIMp lu8t hien
hanh.

XVIII. GIAI THE C6NG TY

Di iu 55. Gni thi c6ng ty

1. C6ng ty c6 th6 bi giai th6 trong nhtrng trudng hqp sau:

a) Theo ngh! quy&t, quy6t djnh caa Dpi hOi dang cd d6ng;

b) Bi thu h6i Giay chang nh4n dang kV doanh nghiep, tHr tnrdng hqp Lugt Quan 19 thu6

c6 quy djnh khac;

c) cac truang hQP khac theo quy djnh caa phap lu§t.

2. Viec giai th& C6ng ty tru6c thai hw (kG ca thai h4n da gia hpn) do Dpi hQi dang ca

d6ng quy6t djnh, Hai d8ng quan tri thvc hi§n. Quy6t djnh giai tha nay phai duqc th6ng bao

ho§c phd drIVe chap thu4n bai co quan c6 dam quy6n (n6u bat buQc) theo quy djnh.

Diiu 56. Thay dai thai hen hoet dOng

Hai dang quan tri trieu t8p hQP Dpi hQi. dang ca dang it nhat 7 thing tnr6c khi k&t thac thai
h4n ho4t dOng de ca d6ng c6 th6 bi6u quyet v& viec thay d6i thai h4n ho4t deng cia ceng ty
theo d6 nghi caa H6i d6ng quan tri.

Di6u 57. Thanh ip

1. Tai thi&u 06 thing tru6c khi k6t thtrc thai h4n ho4t deng cia C6ng ty h04c sau khi c6
quy6t djnh giai tha C6ng ty, Hai dang quan tri phai thanh lap Ban tha:nh 19 gaIn 03 th hrh vi6n,
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trong d6 02 thanh vi6n do Dpi hei d6ng c6 d6ng chi djnh va 01 thanh vi6n do HOI dang quan tri
chi djnh ttl 01 c6ng ty ki6m toan dQc Bp. Ban thanh IV chuan bi cac quy ch6 ho4t dang caa

minh. Cac tha:nh vi6n caa Ban thanh IV c6 th6 duqc Iva ch9n trong s6 nhan vi6n caa C6ng ty
h04c chuy&n gia d6c 18p. Tat ca cac chi phi li6n quan d6n thanh IV duqc C6ng ty uu tian thanh

toan tru6c cac khoan nq khac caa C6ng ty.

2. Ban thanh IV c6 trach nhiem bao cao cho Ca quan dang kV kinh doa:nh v& ngay thanh
Bp va ngay bit dau ho4t dOng. K6 ttl thai diam d6, Ban thanh IV thay m4t C6ng ty trong tat ca

cac c6ng viec Ii&n quan d6n thanh IV C6ng ty tru6c T6a an va cac ca quan hanh chinh.

3 . Ti6n thu duqc ttl viec thanh IV duqc tha:nh toan theo th& tv sau:

a) Cac chi phi thanh IV;

b) Cac khoan nq luang, trq cap thai viec, bao hi6m xa hai va cac quy6n lqi khac caa ngudi

lao deng theo th6a udc lao dOng Qp th6 va hqp d6ng lao dang da kV ka;

c) Ng thu6;

d) Cac khoan nq kh& caa C6ng ty;

d) Phan c6n lgi sau khi da thanh toan tat ca cac khoan nq ttl mpc (a) d6n (d) tr6n day duqc

chia cho cac c6 dang. cac c6 phan uu dai (luge tru ti&n thanh toan tru6c.

XIX. GIAI QUYET TRANH CHAP NOI Be

1)Bu 58. GUI quy6t tranh chip nOi b$

1. Trudng hqp phat sinh tra:nh chap, khi6u n4i li6n quan tdi ho4t dang caa C6ng ty, quy6n
va nghia vp cia cac c6 dang theo quy djnh t4i Lu8t Doanh nghiep, Dial le c6ng ty, cac quy

djnh phap lu§t khac ho4c th6a thu8n gitra:

a) C6 dang vai C6ng ty;

b) C6 dang vai Hei dang quan tri, Ban ki an sod, GUm dac hay ngudi di6u ha:nh khac;

cac b6n li6n quan c6 gang giai quy6t tranh chap d6 th6ng qua thuang luqng va hda giai.

Trtr trujyng hgp tranh chip li6n quan t6i Hei dang quan tri h08c Cha tjch Hei dang quan tri,
Chi tjch HOI cBng quan tri chi tri viec giai quy6t tranh chip va y6u eau tang b&n trinh bay cac

th6ng tin li6n quan d6n tranh chap trong vdng 30 ngay lam viec kd tO ngay tranh chap phat sinh.

Trudng hw tranh chap li6n quan tdi H6i dang quan tri hay Cha tjch Hai dang quan tri, bat c&

b&n nao cang c6 th6 y6u eau Trudng Ban Ki6m soat chi djnh mat chuy&n gia dec l§p lam trung

gian hda giai cho qua trinh giai quy&t tranh chap.

2. Trueyng hqp kh6ng d4t duqc quy6t djnh hda giai trong vdng 06 tuan ttl khi bat dau qua
trinh hOa giai h04c n6u quy6t djnh caa trung gian haa giai kh6ng duqc cac b6n chap nh8n, mQt

bar c6 th6 dua tranh chap d6 ra TrQng tai ho§c Tda an.

3. Cac b6n ty chju chi phi c6 li6n quan t6i thi tuc thuang luqng va h6a giai. viec thanh
toan cac chi phi caa Tda an duqc thtrc hien theo phan quy6t caa Tda an.

xx. B6 SUNG vA SdA D61 DIEU LE

Diiu 59. Di8u le c6ng ty

1. viec saa dai, b6 sung Di6u ie nay phai duQC Dd hai d6ng c6 dang xem x6t, quy6t djnh.

2. Trudng hqp phap lu§t c6 quy djnh Ii&n quan d6n ho4t deng caa C6ng ty chua duqc d6

c8p trong ban Di&u le nay h04c truang ha) c6 guy djnh phap lu8t mai khac vai di6u khoan

trong Di&u Ie nay thi ap dung nh ang quy djnh d6 d6 di6u chinh ho4t dang caa C6ng ty.
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XXI. NGAY IIl$U LVC

Diiu 60. Ngay Lieu it.rc

1. Ban di&r Ie nay g&n 21 mpc, 60 di&r du<,ye Dpi hei d8ng c8 d6ng C6ng ty Ca phan Bia
Sai Gan - S6ng LaIn nh& tri th6ng qua ngay 17 thing 04 nam 2026 td Dpi hei dang ca d6ng

thu&ng rken nam 2026 va chap thu8n hieu lvc to&l van caa Dia11 le nay.

2. E)iau le duqc 18p thanh Q4 ban, c6 gig tri nha ntlau va phai duc,ye hm gia toi try s& chinh
caa C6ng ty.

3. E>iau Ie nay a duy nhat va chin}1 th&c caa C6ng ty.

4. Cic ban sao ho§c Rich Ipc Di6u le c6ng ty c6 gia tri khi c6 cha kV cia Cha tjch HOi

di)ng quan tri hob t6i thi6u 1/2 tang 56 thanIl via Hei ding quan tri,

'M. nQIOONG QUAN TRI
TICHm

(?£6NG TY cd
BIA

SONG

'eck Chuan Lester
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This Charter is ratifed under the ResoluTions of the General Meeting of Shareholders No
01/2026/NQ/ £)HDCD dated April 17, 2026.

1. DEFINITIONS OF TERMS IN THE CHARTER

Article 1. Interpretations of terms

1. In this Charter, following terms and expressions are interpreted as follows:

a) Charter capital means the total par value of shares sold or subscribed on the
establishment of the joint stock company and as stated in Article 6, this Charter;

b) Capital wi//2 voting right is share capital, accordingly, their holder has voting right on
the issues falling within the authority of the General Meeting of Shareholders;

c) £aw on Enterprises is the Law on Enterprise no.59/2020/QH14, passed by the National
Assembly of the Socialist Republic of Vietnam on June 17, 2020;

d) Law on Securities is the Securities law no.54/2019/QH14 passed by the National
Assembly of the Socialist Republic of Vietnam on November 26, 2019;

d) Vietnam means the Socialist Republic of Vietnam;

e) Date of Establishment means the date on which the Company get its initial Certificate
of Enterprise registration (Business Registration Certificate or equivajents);

g) Executives means Director, Deputy Director, Chief accountant;

h) Managers are the persons who manage the Company including Chairperson of the
Board of Directors, members of the Board of Director$ Director; - '

i) Related person means any individual, institution as prescribed in Clause 46 Mjcle 4
the Law on Securities;

k) Shareholder means any individual9 institution holding at least one share of joint stock
company ;

1) Founding shareholder is any shareholder holding at least one common share and
slgmng in the list of the joint stock company’s founding shareholder;

T m) Majo!- .Shareholder means any shareholder as prescribed in Clause 189 Mit.Ie 49 the
Law on Securities;

JIII14}][1Er i C : : ! : T:! :: i Va][er: 1 == 3 nt ::Le: 1=:e t : F ::n :foIh FiZZFar:;E =P:;utiJen (: :::TUEStiLt :
shareholders under a resolution;' ' n

o) Stack Exchange means Vietnam stock Exchange and its subsidiaries

?' in this FileHen anY reference to one or more other provisions or documents includes
amendments, addition or replacements.

:' Headings (Sections, Articles of this Charter) are used for cohvenience only and shan
not affect the contents of this Charter. ' - - -–’
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1. Company name:

- Company name in Vietnamese: C6NG TY C6 PHAN BIA sAI Ge)N _ SON(J LAM

COM;):3Fany name in foreign language: SAI GON – SONG LAM BEER JOINT STOCK

- Abbreviated name: SASOBEC'o
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2' The CompanY is ajoint stock company with .a legal status in accordance with VietnaM
prevailing laws.

3 . Registered head office of the Company:

- Address of Head office: Hung Dao 8 Hamlet, Hung Nguyen Commune, Nghe An
Province, Viet Nam. – – - -

- Telephone: 02388 662 662
- Fax: 02388 662 664

- E-mail: sabecosonglam@songlam.sabeco.com. yn
- Website: www.sasobeco.com.v-n

4. The Company may establish branches and representative offices in the business
location in order to carry out its operational objectives in compliance with the decision of the
Board of Directors and to the extent permitted by law.

5. Except for dissolution as prescribed in clause 2, Article 55 or change of duration of
operation as stated in Article 56 of this Charter, duration of operation of the Company shall be
indefinite.

Article 3.

III. OBJECTIVES, SCOPE OF BUSINESS AND OPERATION OF THE COMPANY

Article 4. The Company’s operational objectives

1. The Company’s main business lines:

STT F The name of the business line is added

1

2

3

4

5

6

7

8

The Company’s legal representative

The Director of the Company is the legal representative of the Company

Rights and obligations of the legal representative in accordance with relevant laws.

NoteIndustry
code

Boiling, refining and distilling various types of strong liquor
Details: Manufacture of beverages (excluding fresh food;
manufacture of beer, alcohol, and other beverages at the
headquarters
Producing wine Details: Manufacture of beverages

Producing beer
Production of make for fermenting beer

Producing non-alcoholic beverae
Details: Manufacture of beverages (excluding fresh food;
manufacture of beers alcohol, and other beverages at the
headquarters

Housing consm
Detail: Building houses of all types; Repair and renovate
existing housing areas.

Building houses not to live in
Detail: Building all kinds of non-residential houses;
Assembling and assembling prefabricated construction
components at constructIon SIte.

=aIling water supply and drainage
Detail:Building water pipes and systems (Irrigation systems,
reservoirs); Building thu door works (Wastewater drainage

1101

1102
1103

1104
Main
Main

1105

4101

4102

4222
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systems9 including repairs, wastewater treatment plant.s,
bumDrng statrons

Construction of processing and manufacturing works
Details: Building industrial processing and manufacturing
works

r age, heating and air-
conditioning systems
Details: Installation, maintenance and repair of water supply
and drainage, heating and air-conditioning systems indoors
or at other construction sites

Building other civil engineering works
Repair and mailmMaa
Repair and maintenance of electrical equipment

Details: Repair and maintenance of machinery and

equipment; cleaning of solar power systems; Repair of
other electrical equjpment

Repair, maintenance .of transport vehicles (excluding cars,
motorcycles, motorbikes, and other motor vehicles:
Installing industrial machines and equjpment
Basic chemical production
Detail: Producing industrial gases; Manufacture of other
basic inorganic chemicals; Producing other basic organic
chemicals.

Producing food, beverage and cigarette processors
Details: Production of machines and equipment for beer

'roduction
Warehouses and commodity storage
Direct supporting services fFroadm
Restaurants and r)

Retail sale of other new goods (excluding cars, motorcycles,
motorbikes, and other motor vehicles).
Details: Retail sale of solar panels, mounting structures,
inverters, and related equjpment.

Electric power generation activities from renewable
sources

Details: Solar power- generation (except for transmission,
dispatching of national power system and distribution
network management, multi-purpose hydropower, nuclear
ower

Installing electrical systems
Detail: Installing of electrical systems for buildings and civil
engineering projects (electrical wires and equipment,
communication lines, computer networks and television
cables, including optical cables, lighting systems, fire
alarms, anti-theR alarm systemg, electric signals and street
lights); Building and installing of solar battery systems, solar
'ower systems, solar generators, solar power equipment

Producing metal components
Detail: Producing metal frames or frames for construction
and their parts (towers, columns, suspension bridges ...);
Producing industrial metal frames (frames for steam, liftin

9 4293

4322

10

4299
3312

331413

14

15

16

17

3315

3320

2011

2825

5210
5225
5610

21 4773

22 3512

23 4321

24 2511
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and portable equipment ...); Producing metal prefabricated
houses 'such as: Moving houses and detachable parts;
Produciig metal doors, windows and their frames, shutters
wd gates; Producing Room partitions are made of metal

Installing other construction systems
Detail: Building and installing fire preventidn and fighting
systems, lightning protection; Installing elevators, automatic
stairs, automatic doors, lighting systems, types of pipes;
Installing precast concrete structures; Erecting steel
structures, pre-engineered steel frames, large billboards,
steel-core plastic doors and rolling doors

Wholesale of beverages Details: Sales and purchases of beer,
alcohol, wine and beverages
Wholesale of construction materials and other installation

equrpment.
Details: Wholesale of construction timber: wholesale of
plywood, aluminum, and construction glass; trading of
construction materials; wholesale of bamboo, rattan, round
timber and processed wood; wholesale of cement; wholesale
of bricks, tiles, stone, sand, and gravel; wholesale of wall and
floor tiles and sanitary equipment; wholesale of other
construction materials and installation equipment, etc.

Other specialized wholesale not elsewhere classified
Details: Wholesale of scrap and waste metal and non-metal
materials.

Wholesale of other machines, equipment and spare parts
Detail: Purchase and sale of machinery, equipment and
technological lines for beer production; Wholesale of
electrical machinery, equipment, electrical materials
(generators, electric motors, electric wires and other
equipment used in electrical circuits). Wholesale of solar
collectors, solar electric equipment, solar water heaters, solar
batteries. Wholesale of aluminum and iron accessories used

in the installation of solar power systems, and other
accessories for solar power. Wholesale of solar panels,
supporting frames, inverters and related equipment.
Doing business in real-estate, land use rights of owner, users
or leased land
Details: Leasing warehouse, facto]

Cargo handling
Details: -including the provision of lifting equipment and
operator-controlled cargo handling equipment such as

cranes, hoists, etc., to serve transportation and cargo loading/
unloading activities (excluding cargo handling at airpor©
Other service activities incidental to transport
(including related activities such as cargo packaging for
protection during transportation, unloading of goods, etc.)
(excluding maritime pilotage services; excluding services for
the establishment, operation, maintenance and repair of
maritime aids to navigation, water areas, waters, public
maritime channels and maritime routes; services for

25 4329

26 4633

27 4673

28 4679

29 4659

30 6810

31 5224

32 5229
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surveying water areas, waters, public maritime channels and
maritime routes for the purpose of issuing Notices to
Mariners; services for surveying, compiling and publishing
nautical charts of waters, seaports, maritime channels and
maritime routes; compilation and publication of maritime
safety documents and publications; maritime traffic
regulation services ensuring maritime safety in water areas,
waters and public maritime channels; and maritime
electronic information services

2. The Company’s operational objectives: The Company’s operational objectives is to
raise capital and make effective use of capital in developing business activities, and service
rendering in order to gain profits, in turn, increasing the state budget, contributing to the
implementation of the missions of socio-economic development, sustainable job creation,
improVing the Company’s working conditions and employee lives, ensuring the benefits of the
shareholders and fulfilling obligations to the State.

Article 5. Scope of business and operations of the Company

The Company may conduct its business within the registered business lines specified in
this Charter, and changes thereof which have been declared to the business registration authority
and published on the National Enterprise Registration Portal. IIn case the Company operates in
a conditional business line, the Company must satisfy all business conditions in accordance
with the Law on Investment and relevant specialized laws].

IV. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS

Article 6. Charter capital, shares, founding shareholders

1. The Company’s Charter capital is VND450,000,000,000 (four hundred and fifty billion

Total Charter capital of the Company is divided into 45,000,000 shares with par value of
10,000 dong per share.

2. The Company may change its Charter Capital upon approval of the General Meeting
of Shareh61ders and in conformity with the laws.

3. The shares of the Company on the date of this Charter’s approval include conunon
shareg and preference shares (if any). The rights and obligations of shareholders attached to
each class of shares are stated in Articles 12 and 13, this Charter

4. The Company may issue other types of preference shares upon approval of the General
Meeting of Shareholders and in compliance with the law.

5. The Company officially operated in the form of the joint stock company -under the
Enterprise tegistration certificate No. 2900783332 issued by the Department of Planning and
Investment ofNghe An Province for the first time on December 20, 2006. Pursuant to the Law
on Enterprises, untill this time, the restriction time imposed on the founding shareholders’
common shares expires.

Full name, address, number of shareholders and other information on founding
shareholder in accordance with the Law on Enterprises.

6. Existing shareholders shall have the preemptive right to buy newly-offered shares in
proportion to their holdings of the common shares in the Company unless otherwise agreed by
the General Meeting of Shareholders, number of unsubscribe(i shares shall be decided by the
Board of Directors of the Company . The Board of Directors shall offer the remaining authorized
shares to the shareholders of the Company or other persons under the conditions that are not

dong)
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more favorable tha-n the conditions offered to shareholders, unless otherwise accepted by the
General Meeting of Shareholders or otherwise stated by the laws on securities.

7. The Company may purchase shares issued by itself in a marmer as stipulated in this
Charter and applicable law.

8. The Company may issue other types of securities in accordance with the law.

Article 7. Share certificates

1. The Company’s shareholders shall be issued with share certificates corresponding to
the number of shares and type of shares of their holdings.

2. The share certificate is a type of securities certifying the holder’s lawful rights and
interests to a part of the share capital of the issuer. The share certificates must contain the details
stated in Clause 1, Article 121, the Law on Enterprises.

3. The owner of shares shall be issued with a share certificate within thirty 30 days from
the date of submitting a complete application file for assignment of the ownership of shares as

stipulated by the Company, or within 30 days from the date of full payment of the share’s
subscription (or other time limit stipulated in the issuance terms). The owner of shares is not
required to pay the Company any expenses fdr printing the share certificates.

4. In case a share certificate is lost, destroyed or damaged otherwise, the shareholder shall
get its certificate re,issued at his/her request. The shareholder’s request must contain following
contents:

a) The information about the share certificate lost, destroyed or damaged otherwise;

b) Commitment to assume liabilities for any dispute arising out of the new issuance.

Article 8. Other securities certificates

Bond certificates or other securities certificates of the Company shall be issued with the
signature of a legal representative and seal of the Company.

Article 9. Share transferring
1. All shares are freely transferable unless otherwise required by this Charter and the laws,

shares traded on the Stock Exchange shall be transferred in accordance with the law on
securities and securities market.

2. The shares which have not yet been paid for in full shall neither be transferrable nor
entitled to related benefits such as right to receive dividends, right to receive shares issued to
increase the Company’s charter capital funded by the owner’s equity, right to purchase shares

newly offered and other benefits as stipulated by law.

Article 10. Revocation of shares (upon registering for enterprise establishment)

1. Where a shareholder fails to make full and punctual payment for the amount payable
to purchase the shafes9 the Board of Directors shall send a notice and reserve the right to require
such shareholder to. pay the remaining amount and assume liabilities in proportion to the total
face value of the subscribed shares to the Company’s financial obligationsdue to the failure to
ful19 pay for the shares.

2. The afore-mentioned payment notice must specify the new deadline for payment (at
least [07 days] from the date of notice delivery), payment address, and clearly state that the
number of shares which have not yet been paid for in full shall be revoked.

3 . The Board of Directors reserves the right to revoke shares which have not yet been paid
for in full and punctually if the afore-mentioned requirements have not been fulfilled

4. Revoked shares shall be deemed as shares entitled to be offered for sale as stated in
Clause 3, Article 112 of the Law on Enterprises. The Board of Directors may, by itself or bY

authorization, sell or reallocate the revoked shares on conditions and in the manner the Board
of Directors considers appropriate.
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5 . The shareholder holding the revoked shares shall be naturally disqualified from being
the holder of those shares while. still assuming the liability in proportion to the total par value
of the subscribed shares to the Company’s financial obligation incurred at the time of revocation
in accodance with the Board of Directors’ decision from the date of revocation to the date of

payment. The Board of Directors decide, at its own discretion, the enforcement of payment of
the total value of shares at the time of revocation.

6. A revocation notice shall be sent to the holders of shares to be revoked prior to the time
of revocation. The revocation shall remain valid even if there is any error or negligence during
the course of delivery of the notice.

V. ORGANIZATION, MANAGEMENT AND CONTROL STRUCTURE

Article 11. Organization, management and supervision structure

The Company’s organization, management and supervision structure comprises:

1. General Meeting of Shareholders.

2. Board of Directors, Supervisory Board;
3 . Director.

VI. SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS

Article 12. Rights of shareholders

1. The common shares shall have the following rights:

a) To participate, express their opinions at the General Meeting of Shareholders and to
exercise th9ir right to vote directly at the General Meeting of Shareholders or via an authorized
representative, or remote casting, online conference, via telephone, or other forms as prescribed
by laws and the Company’s Charter. Each common share shall have one voting right;

b) To receive dividends at the payout as decided by the General Meeting of Shareholders;

c) To be entitled to preemptive right to buy newly issued shares pro rata to the percentage
of holding common shares held by each shareholder in the Company;

d) To freely transfer their own shares to another9 except the case prescribed in Clause 33

Article 120 and Clause 1, Article 127, the Law on Enterprises and other applicable regulation;
d) To examine9 look up and extract information about name and contact address in the

from the List of shareholders having voting rightp and request adjustments to incorrect
information;

e) To examine: look UP, extract or copy the company’s Charter, meeting minutes of
General Meeting of Shareholders, and Resolutions of the General Meeting of Shareholders;

g) To receive part of the remaining assets in proportion to the shares in the Cornpany when
the company is dissolved or goes barkrupt;

h) To request the Company to repurchase their shares in the cases stipulated in Article
132, the Law on Enterprises;

i) To be equally treated. Each share of each class shall give its shareholder equal
obligations' and benefits. If the Company has preference shares, rights and obligations
associated with these preference shares must be approved by the General meeting of
shareholders and fully informed to the shareholders.

k) To fulIY access to periodic and extraordinary information disclosed by the Company as
prescribed by law;

1) To have their lawful rights and interests protectect; request for the suspension,
cancellation of the resolutions, decisions of the General meeting of shareholders and the Board
of Directors in accordance with the Law on Enterprises;

m) Other right as stipulated by law and this Charter.
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2. A shareholder or a group of shareholders holding 05% or more of total common shares

shall have the following rights:

a) To request the Board of Directors to convene a General Meeting of Shareholders in
accordance with Clause 3, Article 115 and Article 140, the Law on Enterprises;

b) To examine, extract the minutes, resolutions and decisions of the Board of Directors,
semi-4nnual and annual financial statements, reports of the Supervisory Board, contracts and
transactions subject to get approved by the Board of Directorb) s and other documents, except
the documents related to the Company’s trade secrets;

c) To request the Supervisory Board to check each specific problem related to the

management and operation of the Company when necessary. The request shall be made in
writing and include: full names, contact addresses, nationalities, ID numbers of individual
shareholders; names, enterprise/organization ID numbers and headquarters addresses of
institutional shareholders; quantity of shares and share subscription time of each shareholder,
total shares of the group of shareholders and their holdings; the issues to be inspected, and
purposes of inspection;

d) To propose issues to be included in the meeting agenda of the General Meeting of
Shareholders. Such proposals shall be made in writing and sent to the Company at least 03

working days before the opening date of such meeting. The proposal must specify the names of
such shareholders, the number of shares of each type held by them, mattefs proposed to be

inclided in the meeting agenda.

d) Other right as stipulated by law and this Charter.

3 . The shareholder or group of shareholders holding 10% or more of total common shares

shall introduce the person to the Board of Board of Directors, Supervisory Board. Nominating
the cahdidates to the Board of Directors and Board ofSupewisers shall be as follows:

a) The common Shareholders form a group to nominate candidates to the Board of
Directors and the Board of Collectors, must report the holding of the grouP meeting to all

participating shareholders prior to the opening of the General Meeting of Shareholders.

b). Based on the number of members of the Board of Directors and the SupervisorY Board9
a shareholder or a group of shareholders specified in this Clause is entitled to nominate one or
more people under-the-decision of the Gen daI Meeting of Shareholders as candidate for the
Board of Directors and the Supervisory Board. In case the number of candidates nominated bY

a shareholder or group of shareholders is lgwer than the number of candidates entitled tq
nominate under a decision of the General M8eting of Shareholders> the remaining number of
candidates shall be determined by the Board of Directors or the Supervisory Board and other
shareholders.

Article 13. Obligations of shareholders
Common shareholders have the following obligations:

1. To make full and punctual payment to their share subscription.

2. Not to withdraw the paid-in capital contributed by common shares from the CompanY
in any fOIm9 except the case where the Company buys back the shares or the shareholder sell?
the shares to other persons. If a shareholder withdraws a part or all of their contril?uted capital
again& the provisions at this Clause, such shareholder and persons with related interest in the
Company shall be jointly responsible for debts and other asset liabilities of the CompanY withln
the value of the withdrawn shares, and losses and damages incurred;

3 . To comply with the Company’s Charter and internal IUles and regulations.

4. To obey Resolution, decisions made by the General Meeting of Shareholders9 the Board
of Directors;

5. To keep information provided by the Company confidential in accordance with thF

Company’s Charter and the laws; only use the provided information for exercising and
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protecting their lawful rights and interests; do not spread9 coPY9 send the information provided
by the Company to any other organizations and individuals.

6. To attend meetings of the General Meeting of Shareholders and to exercise

voting/electing rights by the following methods:
a) To attend and vote/elect- directly at the meeting;

b) To' authorize other individual, institution to attend and vote/elect at the meeting;

c) To attend and vote/elect via online conference9 or to cast electronic ballot or by other
electronic means;

d) To send ballots to the meeting by letter, facsimile or email;

7. To personally assume liability wh6n performing one of the following acts in anY forM
in the name of the Company :

a) Violation of laws;

b) Conducting business or other transactions for personal purposes or interests of other
organizations or individuals;

c) Making premature payment of debts where the Company is likely to be in financial
danger.

8. To fulfil other obligations in accordance with applicable law.

Article 14. General Meeting of Shareholders

1. The General Meeting of Shareholders include all shareholders with voting rights. This
is the supreme decision making body of the Company. The Annual General Meeting of
Shareholders must be convened every year and within four (04) months from the end of a fiscal
year. The Board of Directors may decide to extend the Annual General Meeting of Shareholders
where necessary, but still no more than 06 months from the ending date of the fiscal year. In
addition to the annual meeting, the General Meeting of Shareholders may hold irregular
meetings. The venue of meetings of the General Meeting of Shareholders is determined as the
place where the Chairperson attends the meeting and must be in Vietnam’s territory.

2. The Board of Directors shall convene the annual meeting of the General Meetings of
Shareholders, and choose an appropriate venue. The annual General Meeting of Shareholders
shall decide the matters stipulated by law and by the Company’s Charter, especially the
approval of audited annual financial statements. In case the audit report of the Company’s
financial statements includes unqualified opinions, adverse opinions or disclaimer of opinion,
the Company shall invite representative of the accredited auditor that audited the Company’s
financial statement to participate in the annual General meeting of shareholders and the afore-
mentioned accredited auditor’s representative shall be responsible for attending the General
meeting of shareholders of the Company.

3. The Board of Directors shall convene irregular meetings of the General Meeting of
Shareholders in the following cases:

a) The Board of Directors considers necessary for the benefits of the Company;

b) The number of remaining members of the Board of Directors, the Supervisory Board
are less than the minimum number prescribed by law;

c) At requested of the shareholder or group of shareholders prescribed in Clause 2 Article
115, the Law on Enterprises; the request shall be made in writing, specify the reasons for
convening such meeting, and include signatures of relevant shareholders.

d) At request of the Supervisory Board;

d) Other cases as stipulated by law and set out in this Charter.

4. Convening an irregular meeting of the General Meeting of Shareholders
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a) The Board of Directors shall convene a meeting of the General Meeting of Shareholders
within thirtY C3 0) days from the date on which the number of remainder of the Board of
Dlrectors9 SupervisorY Board is as prescribed in Point b, Clause 3 this Article, or the date of
receipt of the request mentioned in Points c and d3 Clause 39 this Article

b) if the Board of Directors fails to convene the meeting of the General Meeting of
Shareholders as prescribed in Point a, Clause 4, this Article, the Supervisory Board shall
convene the meeting of the General Meeting of Shareholders within the next thirty (30) days
instead of the Board of Directors in accordance with the Clause 3, Article 140, the Law on
Enterprises;

c) if the Supervisory Board fails to convene the meeting of the General Meeting of
Shareholders as prescribed in Point b, Clause 4, this Article, the shareholder or group of
shareholders mentioned in Point c, Clause 3, 'this Article is entitled to request the Company’s
representatives to convene the meeting of the General Meeting of Shareholders as stipulated by
the Law on Enterpfises;

In this case, the shareholder or group of shareholders convening the General Meeting of .
Shareholders reserves the right to request the business registration agency. to supervise the
sequence and procedures for convening and conducting the meeting and making decisions by
the General Meeting of Shareholders. All expenses arising from the convening and proceeding
the meetings of the General Meeting of Shareholders shall be reimbursed by the Company.
Such expenses shall not include expenses spent by the shareholders for attending the General
Meeting of Shareholders including travel and accommodation costs.

d) Procedures to convene a General Meeting of Shareholders shall follow Clause 5,
Article 140, the Law on Enterprises.

Article 15. Rights and obligations of General Meeting of Shareholders

1. The General Meeting of Shareholders have following rights and obligations:

a) To approve development orientation of the Company;

b) To decide types and total number of'shares of each type the company is authorized to
offer; decide the annual dividend payout per share of each type;

c) To elect, dismiss, and discharge the m9mbers of the Board of Directors, the Supervisory
Board;

d) To decide investment, capital contribution transaction, purchase of shares or securities
of another enterprise, or the sale of assets with a value of 35% or more of the total value of
assets recorded in the Company's latest financial statements company;

d) To decide any amendments and supplementation to the Company’s Charter;

e) To ratify annual financial statements;

g) To decide the repurchase of more than 10% of total sold shares of each type;

h) To decide on plans to raise capital by issuing bonds or raising capital in other forms;

i) To investigate and handle violations committed by the members of the Board of
Directors and the Supervisory Board which cause losses and damages to the Company and its
shareholders;

k) To decide the reorganization and dissolution of Company;

1) To decide the budget or total remunerations, bonuses and other benefits of the Board of
Directors and the Supervisory Board;

m) To approve, supplement, adjust 'internal regulations on corporate governance,
operational regulation of the Board of Directors and operational regulation of the Supervisory
Board;
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n) To approve the list of accredited audit organizations; decide whether to allow
accredited audit organizations to inspect the Company’s operation; dismiss accredited auditors
where necessary;

o) Other rights and obligations as prescribed by laws.

2. The annual General Meeting of Shareholders shall discuss and ratify following issues:

a) The Company’s annual business plans;

b) Audited annual financial statements;

c) Reports of the Board Of Directors on corporate governance and activities of the Board
of Directors and each of its members;

d) Report of the Supervisory Board on the Company’s business performance, the
performance of the Board of Directors, the Director;

d) Self-assessment report on performance of the Supervisory Board and its members.

e) Dividend payout of each type;

g) Number of the members of the Board of Directors, Supervisory Board;

h) To elect, dismiss, and discharge the members of the Board ofDirectors9 the Supervisory
Board;

i) To decide the budget or total remunerations, bonuses and other benefits of the Board of
Directors and the Supervisory Board;

k) To approve the list of accredited audit organizations; decide whether to allow
accredited audit organizations to inspect the Company’s operation where necessary;

1) To supplement and amend to the Company’s Charter;

m) Division, separation, consolidation, merger or conversion of the Company;

n) Restructuring and dissolution (liquidation) of the Company and appointment of a

liquidator;

o) To decide investment or the sale of assets with a value of 35% or more of the total
value of assets recorded in the Company's latest financial statements;

P) To decide the repurchase of more than 10% of total sold shares of each type;

q) The Company enters in to a contract or conducts a transaction with any entity stipulated
in Clause 1, Article 167, the Law on Enterprises with a value of 20% or more of the total value
of assets of the Company recorded in the latest audited financial statements;

r) To approve transactions specified in Clause 4 Article 2939 the Government's Decree
No. 155/2020/ND-CP dated December 31, 2020 elaborating some Articles of the Law on
Securities;

s) To approve, supplement, revise internal regulations on corporate
operational regulation of the Board of Directors and the Supervisory Board;

t) Other issues as stipulated by law and in this Charter.

governance,

3 . All resolutions and issues included in the meeting agenda must be discussed and voted
on at the General Meeting of Shareholders.

Article 16. Authorization to attend the meeting of the General Meeting of Shareholders
1. The shareholders and authorized representatives of shareholders that are institutions

may directly participate or authorize one or some other institutions and individuals to participate
in the General Meeting of Shareholders in one of the manners specified in Clause 3 Article 144,
the Law on Enterprises.

2. The authorization mentioned in Clause 1 of this Article shall. be made in writing. The
Power of AttorneY shall be prepared in accordance with civil laws and specify the name of the
authorizing shareholder , the authorized. individual or institution, the number of shares
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authorized, sections and scope of authorization, authorization duration, signatures of the
authofizing party and the authorized party.

A person authorized to attend the meeting of the General Meeting of Shareholders must
submit the written power of attorney upon registering to attend the meeting. In case of sub-
authorization, the original authorization document issued by the shareholder or authorized
representative of the institutional shareholder shall be presented (if it has been yet registered
with the Company).

3. Voting/electing ballot of the person authorized to attend the meeting within the scope
of authorization shall remain effective in any of the following cases:

a) The authorizer is dead, or his or her capacity for civil acts is lost or is'restricted;

b) The authorizer cancels the appointment of authorization;

c) The authorizer cancels the authority of the person carrying out the authorization.

This clause shall not be applied in a case where the Company receives a notice of one of
the above cases prior to opening of the meeting of the General Meeting of Shareholders or prior
to the time the meeting is reconvened.

Article 17. Change of rights

1. The change or cancellation of special rights associated with a certain type of preference
shares shall be effective when it is voted for by a number of shareholders representing 65% or
more of the votes. The General meeting of shareholders’ resolution that contains adverse
changes to the rights and obligations of preference shareholders may only be ratified if it is
voted for by a number of participating preference shareholders holding at least 75cYo of total
preference shares of the same type, or approved by a number of preference shareholders holding
at least 75% of total preference shares of the same type in case of absentee voting.

2. The organization of a meeting of the shareholders holding one class of preference shares

to approve the above change of rights shall be valid if at least 2 shareholders (or their authorized
representatives) are present and hold at least 1/3 of the par value of the issued shares of such
type. Where the condition of the number of attendants as required above is met, the meqting
shall be reorganized within next 30 days and the persons holding shares of such type (not
depending on the number of attendants and the number of shares) who are present on their own
or via authorized representatives shall be deemed to constitute the number of attendants as

required. At the meeting of the preference shares holders mentioned above, the share holders
of such type who are present on their own or via representatives may request casting ballot.
Each share of the same class shall have equal voting right at the meetings mentioned above.

3 . The procedures for conducting such a separate meeting shall be conducted in the same
way as stipulated in Articles 19, 20 and 21 this Charter.

4. Unless otherwise stipulated in the terms of share issues, special rights attached to
various types of shares with preference rights with respect to some or all issues relating to the
distribution of profit or assets of the Company shall not be changed when the Company issues
additional shares of the same type.

Article 18. Convening the meeting of the General Meeting of Shareholders, meeting
agenda and invitation

1. The Board of Directors shall convene annual and irregular meeting of the General
Meetings of Shareholders. The irregular meeting of the General Meeting of shall be convened
by the Board of Directors in the cases stipulated in Clause 3 Article 14, this Charter.

2. The convener must perform following tasks:

a) To prepare the list of Shareholders eligible for attending and voting/electing the
meetings of the General Meeting of Shareholders. The list of the Shareholders eligible for
attending the meeting of the General meeting of shareholders shall be made no earlier than ten
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10 days prior to the date of sending the invitation to the meeting; The Company must publish
information on preparing the list of shareholders eligible for attending the meetings of the
General Meeting of Shareholders at least 20 days prior to the record date;

b) To prepare meeting agenda and contents of the meetings;

Q) To prepare the documents for the meetings;

d) To draft the resolutions of the General Meeting of Shareholders in accordance with the
issues proposed of the meeting;

d) To determine time and venue for holding the General Meeting of Shareholders;

e) To announce and send invitations of the meeting of the General Meeting of
Shareholders to all shareholders eligible for attending the meeting;

g) Other works to service the Meeting.

3 . The invitation of meetings of the General Meeting of Shareholders shall be sent to all
shareholders by the means to ensure that it reaches the shareholder’s contact address, at the
same time shall be published on the electronic information portal of the Company, the State
Securities Commission of Vietnam and of the Stock Exchange where the Company’s shares

have been registered for trading. The convener of the General Meeting of Shareholders shall
send the invitations to all shareholders named in the list of shareholders eligible for attending
the General Meeting of Shareholders no later than 2/ days prior to the opening date of the
meeting (from the date on which the invitation is validly sent). The meeting agenda of the
General Meetings of Shareholders, documents relating to the issues to be voted on at the
meeting shall ne sent to shareholders or/and published on the Company’s electronic information
portal. If the documents fail to be attached to the invitation of the General Meeting of
Shareholders, the invitation must state clearly links to all meeting documents so that
shareholders can access, including:

a) The meeting agenda and documents to be used at the meeting;

b) List and details about each candidate if the meeting is involved in electing members of
the Board of Directors, the Supervisory Board;

c) Voting/ electing ballots;

d) Draft resolutions on each issues included in the agenda.

4. The shareholder or group of shareholders mentioned in Clause 2, Article 12, this
Charter may propose issues to be included in the meeting agenda of the General Meeting of
Shareholders. Such proposals must be made in writing and sent to the Company no later than
03 working days prior to the opening date of such meeting. Such proposal must specify the
shareholder’s full name, number of shares of each type, contact address, nationality, number of
personal identity card, passport or other lawful personal certification of individual shareholders;
name, enterprise code, the number of the egtablishment decision, address of head office of the
institutional shareholders; number of shares and type of shares held by such shareholders, and
the issues to be included in the meeting agenda.

5. The Convener reserves the right to reject the proposal as provided for in Clause 4, this
Article in any of the following cases:

a) Such proposals are not sent to the Company in a manner as required in the Clause 4
this Article;

b) At the time of the proposal, the shareholder or group of shareholders fail to hold 5% or
more of the common shares in accordance with Clause 2, Article 12, this Charter;

c) The proposed issues fail to fall within the authority of the General Meeting of
Shareholders to decide;

d) Other cases as stipulated by law and set out in this Charter.
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6' Save in the case as provided ih Clause 5, this Article, the convener of the General
Meeting of Shareholders shall accept and include proposals mentioned in Clause 4> this Article
in the proposed meeting agenda and contents; the proposals shall be officially added to the
meetlng agenda and contents if they are appr9ved by the General Meeting of Shareholders.

Article 19. Conditions to conduct the meetings of the General Meeting of Shareholders
1. A meeting of the General Meeting of Shareholders shall be conducted where it is

attended bY a number of shareholders represehting more than 50% of the voting shares,

2. Where thq first meeting fails to satisfy the conditions required in Clause 1 of this
Article, the invitation to the second meeting shall be sent within 30 days, from the proposed
opening date of the first meeting. The second meeting of the General Meeting of Shareholders
shall be conducted where it is attended by a number of shareholders representing 33% or more
of the voting shares.

3. Where the second meeting fails to satisfy the conditions required in Clause 2, this
Article, the invitation to the third meeting shall be sent within 20 days from the proposed
opening date of the second meeting. The third meeting of the General Meeting of Shareholders
shall be held regardless of the number of attending shareholders and the proporjion of their
voting shares.

Article 20. Formality to conduct and vote in the meeting of the General meeting of
shareholders

1. Before opening the meeting, the Company shall carry out procedures to register the
shareholders and implement the registration until all shareholders eligible for attending the
meeting who are present have completed their registration in the following order:

a) Upon registration, the Company shall provide each shareholder having voting rights or
his/her authorized representative with one voting card/ballot/electing ballot on which
registration number, full name of shareholder, full name of authorized representative -and

number of voting/electing ballot of such shareholder are clearly stated. The General Meeting of
Shareholders discuss and vote on each issue on the agenda. Voting shall be conducted with the
options of affirmative, negative, and abstention; The vote counting result shall be announced
by the chairperson right before ending the meeting. The General Meeting of Shareholders shall
elect the persons to be in charge of counting the votes or to supervise counting votes at the
request of the Chairperson. The number of the vote counting board’s members shall be decided
by the General Meeting of Shareholders at the request of the Chairperson;

b) The shareholders and institutional shareholders’ authorized representatives, or
authorized persons that arrive at the meeting after the opening time shall be entitle.d to register
their attendance, participate jn and cast voting/electing ballot at the meeting, after their
registration. The Chairperson shall not be responsible for suspending the meeting to wait for
the shareholder’s registration, and the 'effect of the issues voted on previougly shall remain
unchanged.

2. The election of the Chairperson, secretary and Quorum check Board, and Vote
Counting Board shall be defined as follows:

a) The Chairperson of the Board of Directors shall chair or authorize another person to
chair the meeting of General meeting of shareholders convened by the Board of Directors. If
the Chairperson is absent or temporarily incapable of working, other members of the Board of
Directors shall elect one of them to chair the meeting under the majority rule; if the electio n of
the chairperson fails, the Head of Supervisory Board shall run the General Meeting of
Shareholders to elect a chairperson and the person that receives the largest number of votes
shall chair the meeting;
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b) Save as the case stipulated in Point a, this Clause, the signatory of the decision to
convene the meeting of the General Meeting of Shareholders shall run the General Meeting of
Shareholders to elect a chair and the person that receives most votes shall chair the meeting;

c) The chairperson shall appoint one or some persons as secretaries of the meeting;
Quorum Check Board to serve the meeting;

d) the General meeting of shareholders shall elect one or some persons as members of the
Vote Counting Board at the request of the Chairperson of the meeting.

3. The meeting agenda and contents must be ratified by the General -Meeting of
Shareholders during the opening session. The meeting agenda must specify the time for each
issue in the agenda;

4. The chairperson shall be entitled to take necessary and reasonable measures to control
the meeting in an appropriate, orderly manner and in conformity with the ratified meeting
agenda so that it reflects the desires of the majority of attendants.

a) Arrange seats at the venue of the meeting of the General Meeting of Shareholders;

b) Ensure safety for all persons present at the venue of the meeting;

c) Facilitate the shareholders to attend (or continue to attend) the meeting. The convener
of the General Meeting of Shareholders may, at his/her own discretion, alter above-mentioned
measures and take necessary measures. Possible measures may include the issuance of entry
permits or other options may be taken.

5 . The convener or the chairperson of-the meeting of the General meeting of shareholders
shall have the rights as follows:

a) To request all attendants to undergo inspection or other legitimate9 reasonable security
measures ;

b) To request competent authorities to maintain order at the meeting; expel those who act
again qt the chair’s direction, intentionally cause disruption, obstruct the normal progress of the
meeting9 or refuse to compIY with security check requirements from the General Meeting of
Shareholders.

6. The chairperson is entitled to delay the meeting in which an adequate number of
participants have participated for up to 03 working days from its proposed meeting date. The
meeting shall have its time delay or its venue change in the following cases:

a) The current venue fails to serve convenient seats for all at-tendants:

b) Information media at the location fail to ensure that all shareholders attending the
meeting can participate, discuss, and vote;

c) There is anY participant that diSIUpts the order and threatens to obstruct the fair and
legal progress of the meeting.

7. If the Chairperson of the meeting delays or suspends the General Meeting of
Shareholders in contrary to Clause 6, this Article, the General Meeting of Shareholders shall

elect another person among the attendants to replace the chair until the end of the meeting; all
resolutions ratified at the meeting shall come into forces.

8. In case the Company applies advanced technologies to carry out an online meeting of
the General meeting of shareholders, the Company shall ensure that participating shareholders
are able to vote electronically or otherwise in accordance with Article 1449 the Law on
Enterprises and Clause 3 Article 273, Decree No. 155/ND:CP dated December 3 1. 2020 of the
Government detailing some Articles of the Law on Securities.
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Article 21.
ratified Conditions for the the resolutions of the General Meeting ofShareholders be

rp I' The Resolutions on the following issues shall be ratified if they receive 65% or more
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a) TYpes of shares and total authorized shares of each type;
b) Change in business lines and scoPe;

c) Change in managerial and organizational structure of the Company;
_ d) Project of investment or the sale of assets amouhting to 35% or more of the tota1 value

of assets recorded in the Company's latest financial statements

d) Reorganization and dissolution of the ComDany=

9) Extensions of the Company’s operation duration;

2. The resolutions shall be ratified when receiving affirmative votes from the ihareholders

ft endjng holding more than 50% of voting rights or more than 50% of total shares with voting
rights in abstentee voting, except for the cases stipulated in clauses 19 this Article and Clause:
3, 4 and 6 Article 148, the Law on Enterprises.

3 . The Resolutions of the General Meeting of Shareholders voted for by 100% of the total
number of votes of shareholders with voting rights shall be valid and immediately come into
force even if the sequence> procedures for- convening and ratifying such resolutions have
violated against the Law on Enterprises and the Company’s Charter.

Article 22• AuthoritY and formalities to carry out absentee voting to
resolutions of the General Meeting of Shareholders

The authority and formalities to carry out absentee voting to ratify Resolutions of the
General Meeting of Shareholders shall be implemented as follows:

1. The Board of Directors reserves the right to carry out absentee voting of shareholders
to ratify the Resolution of the General Meeting of Shareholders on following issues:

a) Amendments, supplements to the Company’s Charter;
b) Approving/amending, supplementing the Company’s internal regulations on corporate

governance, operational regulation of the Board of Directors and the Supervisory Board
c) The Company’s development orientation;
d) Election, dismissal, discharge from duty of members of the Board of DireCtors and the

Supervisory Board;
e) Investment project or approve the sale of assets with a value of equal to or greater than

35% of the total value of assets recorded in the Company's latest financial statements;
f) The ratification of the annual financial statements;
g) Change in business lines and scope;
h) Change in managerial and organizational structure of the Company;
i) Other issues considered as necessary for the Company’s interests;

ratify the

2. The Board of Directors shall prepare absentee ballots, draft resolutions of the General
Meeting of Shareholders, supporting documents, draft resolution and send them to all- the
shareholders eligible for voting on no later than 10 days prior to the time limit ofresending the
responded absentee ballot. The requirements and method of sending the absentee ballots and
any attached documents shall be complied with the provision in clause 3, article 18, this Charter.

3. The absentee voting ballot shall contain following key contents:

a) Name, head office address and enterprise code;

b) Purposes of the voting;
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c) Full name> contact address! nationality9 ID number of the individual sharehgldef; n?me,
enteq)r’ise- Loa–e or identity number of the' institution, head office address of the in?titutio eal
;h=eTlolder9 or full name7 contact address9 nationality, ID number of the representative of the
institutional shareholder; number of shares of each class and the number of votes of the
shareholder;

d) The issues that need voting to ratify decision;

d) Voting options including affirmative, negative, and abstention for each issue to be
voted;

e) Deadline to submit the responded absentee ballot to the CompanY;

g) Full name, signature of the Chairperson of the Board of Directors.

4. The Shareholders may send their responded absentee ballot tO the CompanY bY mailp
facsimile or email as follows:

a) in case of mailing9 the responded absentee ballot must include the signatpre of th?
individual shareholder, of the authorized representative or the legal representative of
institutional shareholder. The absentee ballots sent to the Company must be in sealed envelopes.

Envelopes must not be opened before being counted;

b) in case the absentee ballots are sent by facsimile or email, the absentee ballot sent to
the Company must be kept confidential until the vote counting time;

c) Absentee ballots are deemed as invalid if they are sent to the Company after the
deadline stated therein9 or opened if they are sent by post, or revealed if they are sent by
facsimile) or email. If any absentee voting ballot is not submitted, it will be excluded from
votIng;

5 . The Board of Directors shall count the votes and prepare a vote counting record with

the witness of the Supervisory Board or shareholders who do not hold managerial positions in
the Company. The vote counting record must contain following key contents:

a) Name, head office address and enterprise code;

b) Purpose and issues that need voting to ratify the resolution;

c) Number of shareholders and total number of voting/electing ballots casted, in which
the numbers of valid and invalid voting/electing ballots, and methods of sending the
voting/electing ballots, enclosed with the list of shareholders casting voting/electing ballots.

d) Total number of affirmative votes, negative votes, and abstentions on each issue, and
total numbdr of electing ballots for each candidate (if any);

d) Issues that were passed and respective ratio of affirmative votes;

e) Full name, signature of the Chairperson of the Board of Directors, vote counter and
vote countIng supervISor.

The members of the Board of Direct6rs, vote counters and vote counting supervisors are
jointly responsible for the truthfblness, accuracy of the vote counting record; jointly responsible
for any losses caused by the decisions ratified because ofuntruthful, incorrect vote counting.

6. The vote counting record and the resolution must be sent to the shareholders within 15

days from the completion date of vote counting. Sending the vote counting record and the
resolution to the shareholders may be replaced with publishing it on the website within 24 hours
from the Qompletion of vote counting.

7. The responded absentee voting ballots, the vote counting record, ratified resolutions,
and rejevant documents enclosed with the absentee ballots shall be kept at the Company’s head
office9
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8. Resolutions shall be ratified by absentee voting if they receive affirmative votes from
more than 50% of total votes of all the shareholders with voting rights, Except the issues
prescribed in Clause 2, Article 147, Law on Enterprises that are ratified by absentee voting if
being voted for bY more than 65% of total voting shares. and shall have the same validity as
the ones ratified at a meeting of the General Meeting of Shareholders.

Article 23. Resolutions, Meeting minutes of the General Meetings of Shareholders
1. Meetings of the General Meeting of Sharehold6rs must be recorded in writing, audio

recordings, or other electronic means of recordings. The meeting minutes must be made in
Vietnamese, and may be in any foreign language, and includes the following information:

a) Name, head office address and enterprise code;
b) Time and venue of meetings of the General Meeting of Shareholder;
c) Meeting agenda and Contents of the meeting;
d) Full name of meeting chairperson and secretary;
e) Summary of the meeting and opinions given at the General Meeting of Shareholders

with regard to each issue on the agenda;
f) The number of shareholders and total number of voting ballots of attending

shareholders; the list of shareholders .registration, representatives of shareholders,
corresponding number of shares and votes;

g) Total votes on each issue, in which method of voting on, numbers of valid votes, invalid
votes, affirmative votes, negative votes and abstentions; corresponding ratio to total votes of
attending shareholders;

h) Total number of electing votes in respect of each candidate (if any);
i) Issues that-have been passed and corresponding ratio of affirmative votes;
j) Full name, signature of the meeting chairperson and secretary. In case the meeting

chairperson or a secretary refuses to sign the minutes, the minutes shall be gtill effective if it
beats the signatures of all other participating members of the Board of Directors and have
adequate information as prescribed in this Clause. The minutes shall specify that the chairperson
or secretary refuses to sign in.

2. The Meeting minutes of General Meetings of Shareholders must be completed and
ratified before closing the meeting. The chairperson and secretary or others who sign in the
meeting minutes shall be jointly responsible for the truthfulness and accuracY of the content of
the Meeting minutes.

3. The Meeting minutes made in Vietnamese and foreign languages shall have equal
validity. Where there is any difference in the content between Vietnamese version and foreign
language version, the content in Vietnamese version shall prevail.

4. The Resolutions, the meeting minutes of the General Meetings of Shareholders9 list of
the shareholders registered to attend such meeting, power of attorneYto attend the meeting! all
documents enclosed with the meeting minutes (if any) and relevant documents must be kept at
the head office of the Company.

The Resolutions, Meeting minutes of the General Meetings of Shareholders, and the
documents enclosed with the minutes and the resolutions shall be disclosed in accordance with
laws on information disclosure in the securities market.

Article 24. Request for annulment of resolutions of the General Meeting'of Shareholders

Within 90 days from the receiving date of the Regolution, or the meeting minutes of the
General Meetings of Shareholders or the vote counting record in case of absentee voting9 the
shareholder or group of shareholders mentioned in Clause 2 , Article 115, the Law on
Enterprises may request a Court or Arbitral tribunal to consider annulling the decision or part
of the resolution of the General Meeting of Shareholders in the following cases:
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1. Thi sequence9 procedures for convening the meeting and making the decision of the
General Meeting of Shareholders seriously violates the Law on Enterprises and the CompanY’s
Charter9 except for the case set out in Clause 3, Article 21, this Charter.

2. Contents of the resolution contravenes the law or this Charter.

VII. THE BOARD OF DIRECTORS

Article 25. Self_nomination, nomination of member of Board of Directors
1. If candidates for the Board of Directors have been identified in advance, relevant

information about such candidates must be disclosed at least 10 days prior to the date of the

meeting of the General Meeting of Shareholders and published on the Company's electronic
information portal so that the shareholders can .access such information prior to voting. The
(.-"andidatds R)r the Board of Directors must provide a written undertaking that their personal
details are truthful9 accurate and appropriate, and must also undertake to perform their duties
honestly) carefully and for the best interest of the Company if they are elected as the members
of the Board of Directors. The information relating to the candidate as member of the Board of
Directors shall be published including:

a) Full name, date of birth;

b) Professional qualification;

d) Other managerial positions (including the positions as the members of the Board of
Directors in other companies);

c) WOrking experience;

d) Interests that are related to the Company and the Company’s related parties;

e) Other information (if any) as presCribed the Company’s Charter;

The Company shall publish the information about the companies in which the candidates
are holding the position as the members of the Board of Directors, other managerial positions,
and the interests related to the Company of the candidates for the Board of Directors (if any).

2. The shareholder or group of shareholders holding 10% or more of total common shares
shall be entitled to nominate candidates for Board of Directors in accordance with the Law on

Enterprises and the Company’s Charter. The shareholders holding common shares have the
right to aggregate their number of voting rights to nominate the candidates for the members of
the Board of Directors. A shareholder or group of shareholders owning from 10% to below 20%
of the total voting shares has the right to nominate a maximum of one (0 1)candidati; or owning
from 20% to below 30% has the right to nominate a maximum of two (02) candidates; or owning
from 30% to below 40% has the right to nominate a maximum of three (03) candidates; or
owning from 40% to below 50% has the right to nominate a maximum of four (04) candidates;
or owning from 50% or more has the right to nominate five (05) candidates or more;.

3. If the number of candidates for the Board of Directors from self-nomination and
nomination is insufficient as required in Clause 5, Article 115, the Law on Enterprises, then the
incumbent Board of Directors may introduce additional candidates. The additional nomination
made by the incumbent Board of Directors shall be clearly disclosed before the General Meeting
of Shareholders vote to elect the member of the Board of Directors in accordance with laws.

4. The member of the Board of Directors must satisfy the standards and conditions as

stipulated in clause 1, Clause 2, Article 155, the Law on Enterprises, Article 275, Decree
no.155/2020/ND-CP, and the Company’s Charter.

Article 26. Composition and term of office of members of Board of Directors

1. The number of the Board of Directors’ members is 05 persons. A member of the BOD
may concurrently be a member of the BOD or Members’Counci in no more than 5 other
corrlpanles.
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2' T_he term of office of a member of the Board of Directors shall not be more than 05

Years, and a member may be re-elected for an unlimited number of terms. In case the t: in Jf
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3 . Composition of the Board of Directors is as follows:

The structure of the CompanY’s Board of Directors must include at least one non-
executlve member of the Board of Directors. The Company shall minimize the number of

members of tIle Board of Directors that concurrently hold executive positions in the Compaiy
to enspre the independence of.the Board of Directors. ' - ’ '

4' The member of the Board of Directors shall be no longer hold the status of the member
o{ the Board of Directors in case He/she is discharged, dismissed or repalac.,e’d in accordance
with Article 160, the Law on Enterprises; – '

5' The appointment of the members of the Board of Directors must be disclosed in
accordance with the law on information disclosure on securities market

6' The members of the Board of Directors are not necessarily the shareholders in the
Company.

Article 27. Rights and obligations of the Board of Directors

1. The Board. of Directors is the supreme regulatory body of the Company with the full
authoritY to act in- the Company’s name to decide and exercise the rights and perform the
obligations of the companY, except for the rights and obligations falling under the competence
of the General Meeting of Shareholders.

2. The rights and obligations of the Board ofDirect6rs are stipulated by laws9 this Charter!
the CompanY’s internal regulation and defined by the General Meeting of Shareholders.
Specifically, the Board of Directors has the following powers and duties:

a) To decide the strategy of the company, the medium-term development plan9 the long_
term development plan of the company, and the detail annual business plan of the company;

b) To propose types of shares and total authorized shares of each type;

c) To decide the sale of unsold shares within the amount of authorized shates of each type;
d) To decide the selling prices of the Company’s shares;

d) To decide share buy-backs according to Clause 1 and 2 Article 133, the Law on
Enterprises;

e) To decide investment plans and projects of investment within its competence and within
the limits prescribed by law;

g) To decide market development, mark'eting, and technological solutions;

h) To ratify contracts of sale, purchase, or other contracts, transactions with value of 35%
or more of the total value of assets recorded in the company's latest financial statements. This
provision shall not apply to the contracts and transactions falling into the authority of the
General meeting of shareholders as defined in Point d, Clause 2, Article 138, Clause 1 and
Clause 3, Article 167 of the Law on Enterprises; To decide on bank loan limits and bank credit
limits

i) To appoint, remove from office, dismiss the Chairperson of the Board of Directors,
appoint, remove, sign or terminate contracts; to decide salary, remuneration, bonuses, and other
benefi is to the Director, Deputy Director, Chief Accountant; to appoint authorized
representatives to be a member of Board of Directors, Board of Members or Supervisory Board
in other Companies, to decide allowances and other benefits to be applied to such persons; to
appoint the Chairperson of the Board of Members and to approve personel for the position of
Director of subsidiaries with 100% charter capital contributed by the Company; to assign
authorized representative to join the general meeting of shareholders in other Company;
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k) To supervise9 steer the Executives in their running the Company’s daily business

operatron;

1) Td decide the organizational structure, internal management regulations of the
Company) establislunent of subsidiaries9 branches, representative office, capital contributions
to or purchase of shares of other enterprises; to decide transactio{I of capital contribution
transactionp purchase of shares or securities of another enterprise with a value of less than 35%
of the total value of assets recorded in the Company's latest financial statements company;

m) To approve the agenda, contents of the documents for meetings of the General Meeting
of Shareholders, to convene meetings or absentee voting in order for the General Meeting of
Shareholders to ratify resolutions;

n) To submit the audited annual financial statements to the General meeting of
shareholders;

o) To propose the dividend payout; implement dividend payments to shareholders in
accordanCe with applicable laws after approval by the Annual General Meeting of Shareholders;
decide the time limit and procedures for dividend payment or settlement of losses incurred
during the business operation;

p) To propose restructuring, dissolution, petition for bankruptcy of the Company;

q) To decide the promulgation of Regulation of the Board of Directors’ Operation,
Internal regulations on Corporate Governance after they are ratified by the General meeting of
shareholders; to decide the promulgation of the Company’s regulations on information
disclosure; '

r) Other rights and obligations as defined by the Law on Enterprises, Law on Securities,
other laws and the Company’s Charter.

3. The Board of Directors shall report to the General meeting of shareholders about its
performance pursuant to Article 280, Decree No. 155/2020/ND-CP dated December 31, 2020
of the Government elaborating some Articles of the Law on Securities.

Article 28. Remuneration, bonus and other benefits of members of the Board of
Directors

1. The company reserves the right to pay remunerations, bonuses to the members of the
Board of Directors based on the business results and performance.

2. The member of the Board of Directors shall be entitled to remuneration and bonuses

The remuneration shall be calculated on the basis of work days required to complete the tasks
assigned to the member of the Board of Directors and day rate. The Board of Directors shall
estimate remuneration for each member in the principle of consensus. Total remuneration and

bonuses paid to the Board of Directors shall be decided by the General Meeting of Shareholders
at its annual meeting;

3 . The remunerations of the members of the Board of Directors shall be included in the

Company’s business expenses in accordance with the law on corporate income tax, be recorded
as a separate item in the Company’s annual financial statements, and be reported at the Armual
General Meeting of Shareholders.

4. Any member of the Board of Directors who holds a executive position or works in any
sub-committees of the Board of Directors or performs other work which is considered by the
Board of Directors as beyond the scope of the regular duties of a member of the Board of
Directors may be entitled to additional remuneration in the form of a lump sum payment each
time, salary, commission, percentage of profit or otherwise as decided by the Board of
Directors. .

5. The members of the Board of Directors are entitled to reimbursement of all travel and

accommodation expenses and other reasonable expenses incurred by them during the course of
performing their responsibilities as the members of the Board of Directors, including the
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expenses arlsing from attending the meetings of the General Meeting of Shareholders, the Board
of Directors, or sub-committees of the Board ofDirectofs

6' The members of the Board of Directors may have responsibility insurance purchased
bY the CompanY if this is approved by the General meeting of shareholders. This insurance shall
not cover responsibility of the members of the Board of Directors in relation to their violations
against the law and the Company’s Charter.

Article 29. Chairperson of the Board of Directors

1- The Chairperson of the Board of Directors shall be elected among the’members of .the
Board of Directors bY the Board of Directors, and dismissed by the Board of Directors.

2. The Chairperson of the Board of Directors shall not concurrently be the Director.

3 . The Chairperson of the Board of Directors shall have following ights and obligations:

a) To make operational program and plan of the Board of Directors;

b) To prepare the meeting agenda, contents, and documents of meetings; convene and
chair the meetings of the Board of Directors;

c) To organiz.e the ratification of resolutions of the Board of Directors;

d) To supervise the implementation of the resolutions, decisions of the Board of Directors;

d) To chair the meetings of the General Meeting Of Shareholders;

e) Other rights and obligations as defined by the Law on Enterprises, and this Charter.

4. If the Chairperson of Board of Directors submits letter of resignation, or is dismissed,
the Board of Directors must elect another person as a replacement within [10 days] from the
date on which the letter of resignation is received or he/she is dismissed.

§. If the Chairperson of the Board of Directors is absent, or unable to perform his/hdr
tasks, he/she shall authorize aljother member in writing to perform the rights and obligations of
the Chairperson of the Board of Directors. In case no one is authorized or the Chairperson of
the Board of Directors is dead, missing, held in police custody, imprisoned, follbwing measures
of administrative treatment in a mandatory rehabilitation center or correctional institution, has
decamped from his/her residence, legally incompetent, getting difficulties in controlling his/her
behaviors, is prohibited by the Court from holding certain positions or performing certain
works, the remaining members shall elect one of them to hold the position of the Chairperson
of the Board of Directors under the majority rule until a new decision is made by the Board of
Directors.

Article 30. Meetings of the Board of Directors

1. The Chairperson of Board of Directors shall be elected in its the initial meeting of a
term of the Board of Directors within 07 working days from the date on which the election of
the Board of Directors for that term finishes. Such meeting shall be convened and chaired by
the member who obtains the largest number or the highest percentage ofvote£. If there is more
thai one member to receive the same highest number or percentage of electoral votes, the
members shall elect 01 person amongst them to convene the meeting of the Board of Directors
by a majority principle.

2. The Board of Directors shall hold at least one meeting every quarter, and may hold
irregular meetings.

3. The Chairperson of the Board of Directors shall convene meetings of the Board of
Directors in the following cases:

a) At the requets of the Supervisory Board;

b) At request of the Director or at least 05 other managers;

c) At request of at least 02 members of the Board of Directors;
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d) Other cases (if any).

4. The ,equest mentioned in Clause 3 this Article must be in writing, specifying purpose,
issues to be discussed and decided under the authority of the Board of Directors.

5 . The Board of Directors must convene the meeting of the Board ofDirectors' within 07

working days from the date of receiving the request mentioned in the Clause 3 this Article.
Where the meeting of the Board of Directors has not been convened as requested, the
Chairperson must be liable for any losses and damages to the Company; the requester reserves
the right to convene a meeting of the Board of Directors instead of the Chairperson.

6. The Chairperson of the Board of Directors or the convener of the Board of Directors’
meeting shall send invitations no later than 03 working days before the opening date. The
invitation must clearly state the time and venue, meeting agenda, and issues to be discussed and
decided. The invitation must be enclosed with the materials used in the meetings and voting
ballots of the members.

The invitation shall be sent by post, telephone, facsimiles, electronic means or otherwise
provided for by the Company’s Charter with a. guarantee that the invitation shall reach the
contact address of each member of the Board of Directors registered with the Company.

7. The Chairperson of the Board of Directors or the c6nvener must send the invitation and
accompanied materials to the members of the Supervisory Board at the same timd and by the
same means as to the members of the Board of Directors.

The members of the Supervisory Board are entitled to attend the meeting of the Board of
Directors, to discuss but not to vote on.

8. The meetings of the Board of Directors shall be conducted if they are attended by at

least three-quarters of the total members. If the meeting convened in accordance with this
Clause fails to satisfy the requirement of the quorum as stipulated, the meeting must be re-
convened within [07 days] from the proposed date of the first meeting.-In this case, the meetings
shall be conducted if they are attended by more than half of the members of the Board of
Directors

9. The members of the Board bf Directors shall be deemed as attending and voting at the
meeting in following cases:

a) Attending and voting in person at the meeting;

b) Authorizing another person to attend the meeting as stipulated in Clause 11, this
Article;

c) Attending and voting in an online meeting, or to s9nd an electronic ballot or to vote by
other electronic means;

d) Sending voting ballots to the meeting by post, facsimiles, email;

d) A meeting of the Board of Directors may be held in the form of a conference call among
the members of the Board of Directors when all or some certain members are at different places,
provided that each attendant is able to:

– To hear each other member of the Board of Directors expressing opinions at the
meeting;

– To express his/her opinions at the same time to other attendants. Discussion among the
members pay be implemented directly via telephone or by other means of communication or
by a combination of such means. The members of the Board of Directors attending such meeting
shall be deemed “physically present” at such meeting. The venue of the meeting to be held in
accordance with this provision shall be the venue where the largest number of members of the
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Board of Directors are present, otherwise shall be the venue where the Chairperson of the
meeting is present.

– Decisions ratified at the meeting via telephone which is duly held and conducted shall
take effect immediately after the closing of the meeting, but must be confirmed by the signatures
on the: minutes from all the member of of the Board of Directors attending the meeting.

10. In case voting ballot is sent by post, they must be in sealed envelope and accessed by
the Chairperson of the Board of Directors no later than 01 hour prior to the opening time of the
meeting. The voting ballot shall be only opened in the witness of all attendants,

11. The members must attend all the meetings of the Board of Directors. The member
may authorize another person to attend the meetings and vote if being approved by the
majority of the Board of Directors’ members.

12. Voting

a. Except for.the provision at the Point b, Clause 12, Article30, each member of the Board
of Directors or his/her authorized person as stipulated in Clause 8 this Article being present as

an individual at the meeting of the Board of Directors shall have one (01) voting ballot;
b. A member of the Board of Directors shall not be permitted to vote on contracts,

transactions or proposals in which such member or any of his/her related persons has an interest
which conflicts or possibly conflicts with the Company’s interests. A member of the Board of
Directors shall not be included in the minimum percentage of the members to hold a meeting
of the Board of Directors in respect of decisions on which such member fails to have the right
to vote on:

c. The Controllers reserve the right to attend the meeting of the Board of Directors, to
discuss but not to vote on.

13. Any member of the Board of Directors who is beneficial directly or indirectly from a
contract or transaction which has been signed or is proposed to be signed with the Company
and knows that he/she gains benefit from it shall be responsible for disclosing such benefit at
the first meeting of the Board of Directors which is held to discuss the conclusion of the contract
or transaction. If the member of the Board of Directors is unaware that he/she and his/her

related persons are beneficial at the time the Company concludes the contract, transaction, such
member of the Board of Directors must disclose relevant benefits at the first meeting of the
Board of Directors held after such member is aware that he/she gains benefit or is likely to gain
benefits in the above-mentioned transactions or contracts.

14. The members must attend all the meetings of the Board of Directors. The member
may authorize another person to attend the meeting if such authorization is agreed by a majority
of the members of the Board of Directors.

15. The Resolution, decisions of the Board of Directors shall be ratified if a majority of
the members vote for; where the number of affirmative votes are equal, the response of the
Chairperson of the Board of Directors shall be final.

16. The Board of Directors reserves the right to carry out absentee voting of shareholders
to ratify the Resolution of the Board of Directors on the isssues fall within the competence of
the Board of Directors as stated in Clause 2, Article 27, this Charter.

– The absentee voting ballot and attached documents shall be sent to each member of.the
Board of Directors (by the mail address already registered with the Company) at least 10 days
from the date of collecting the absentee ballot.

– Means of sending the documents: by_electronic mail, by post.

– The Resolutions of the meeting held in the form of absentee voting shall be ratified if
they receive affirmative response from the majority bf the members of the Board of Directors
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having voting rights. Such resolutions shall have the same validity as the ones ratified at the
meetIngs.

17. The Chairperson of the Board of Directors is responsible for sending the meeting
minutes of the Board of Directors to all the members and such meeting minutes shall be the
evidence of the work conducted during the meetings, unless there is objection to the contents
of the meeting minutes within ten (10) days from the date on which they were sent. The meeting
minutes of the Board of Directors may be made in Vietnamese or bilingual .English -
Vietnamese. The meeting minutes must be contain signatures of the Chairperson and the
mInutes preparer.

Article 31. Sub-committees under the Board of Directors

1. The Board of Directors may establish sub-committees under the Board of Directors to
be in charge of development, personnel, salaries and bonuses, internal audit, risk management.
The number of sub-committees’ members shall be decided by the Board of Directors and should
be at least 03 persons including the membdrs of the Board of Directors and external members.

Independent members of the Board of Directors should constitute the majority of sub-
committee members, one of which shall be elected as the Head of the sub-committee as decided
by the Board of Directors. The operation of the sub-committees must comply with the
regulations of the Board of Directors. The resolutions of sub-committees shall take effect only
when the meetings to ratify are attended and voted for by the majority of the members at the
meeting of the sub-committee.

2. The execution of the decisions of the Board of Directors or the sub-committees directly
under the Board of Directors must comply with applicable laws, the Company’s Charter, and
the Company’s internal regulation on corporate governance.

Article 32. Person in charge of corporate governance

1. The Board of Directors shall appoint at least 01 person to be the person in charge of the
Company’s corporate governance to support the Company’s corporate governance. The person
in charge of corporate governance may be concurrently the Company’s Secretary as stipulated
in Clause 5, Article 156, the Law on Enterprises.

2. The Person in charge of corporate governance must not concurrently work for the
accredited' independent auditor which is .currently performing the audit of the Company’s
financial statements.

3. The person in charge of corpotate governance shall have following rights and
obligations:

a) To advise the Board of Directors in organizing meetings of the General Meeting of
Shareholders as regulated and on relevant affairs between the Company and shareholders;

b) To prepare the meetings of the Board of Directors, Supervisory Board, and the General

Meeting of Shareholders as requested by the Board of Directors or Supervisory Board;

c) To advise on the procedures to hold meetings;

d) To attend all meetings;

d) To advise on the procedures to formulate resolutions of the Board of Directors in
compliance with laws;

e) To provide financial information, copies of meeting minutes of the Board of Directors
and other information to the members of the Board of Directors and Supervisory Board;

g) To supervise and report to the Board of Directors on information disclosure of the
Company.

h) To be a contact person with the parties with related interests 6f the Company;

i) To' keep information confidential by the operation of laws and the Company’s Charter.
k) Other rights and obligations as defined by the laws, and this Charter.
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VIII. DIRECTOR AND OTHER EXECUTIVES

Article 33. Managerial organization

The Company’s managerial system must ensure that the managerial apparatus assumes
responsibilities to the Board of Directors and shall be under the Board of Directors’ supervision
and direction in the Company’s daily business affairs. The Company has one (01) Director,
Deputy Directors and Chief accountant appointed by the Board of Directors. Appointing,
dismissing, firing the above-mentioned positions must be ratified by the resolutions, decisions
of the Board of Directors.

Article 34. Company’s Executives

1. At the request of the Director and upon the approval of the Board bf Directors,- the
Company may recruit other executives with the quantity and criteria in line with the structure
and the Company’s management regulation and shall be decided by the Board of Directors. The
Executives must be responsible for assisting the Company to achieve its objectives set ou tin
its operation and organization.

2. The Director shall be entitled to salary and bonus payments. The salary and bonus of
the Director shall be decided by the Board of Directors.

3 . The salaries of the executives shall be included in the Company’s business expenses in
accordance with the law on corporate income tax, be recorded as a separate item in the
Company’s annual financial statements, and be reported at the Annual General- Meeting of
Shareholders.

Article 35. Apponting, dismissing, rights and obligations of the Director

1. The Board of Directors appoints 01 member of the Board of Directors or hire another
person as the Director.

2. The Director shall run the Company.’s daily business, be supervised by the Board of
Directors, take responsibility to the Board of Directors for performance of its given rights and
obligations.

3. The term of the Director shall be no'more than 05 years and may be re-elected with
unlimited number of terms. The Director must satisfy the standards, conditions as prescribed
by Laws and the Company’s Charter.

4. The Director shall have following rights and obligations:

a) To decide important issues related to the Company’s daily business.which are out of
the authority of the Board of Directors;

b) To organize the implementation of the resolutions, decisions of the Board of Directors;

c) To organize the implementation of business plans and investment plans of the
Company ;

d) To recommend options of organizational structure, internal rules and regulations of the
Company ;

d) To designate, dismiss, discharge from duty the Company’s managers, except for the
positions under authority of the Board of Directors;

e) To decide the salaries and other benefits of the Company’s employees, including the
managers who are under the Director’s authority of appointment;

g) To recruit;

h) To propose plans for dividend payments or loss settlement;

i) To approve short-term and long-term loan contracts after endorsement and approval by
Sabeco's Chief Accountant and Deputy Chief Financial Officer.

k) Other rights and obligations as prescribed by law, the company’s charter and
resolutions, decisio-ns of the Board of Directors.
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5. The Board of Directors may discharge the Director from his/her duty if a majority of
the members of the Board of Directors having voting rights attending the meeting vote for and
a new Director shall be appointed as a replacement.

Article 36. Company’s Secretary

Where necessary, the Board of Directors may appoint one (01) or more p&sons as the
Company’s Secretaries with the term of office and conditions decided by the Board of
Directors. The Board of Directors may dismiss Company’s Secretary when necessary but not
contrary to the applicable labor law. The Company’s Secretar shall have following rights and
obligations:

a. To' support the organization of convening the meetings of the General Meetings of
Shareholders, the Board of Directors; prepare meeting minutes.

b. To support the members of the Board of Directors in their performance of assigned
rights and obligation;

c. To support the Board of Directors in applying and executing corporate governance
principle;

d. To support the Company - in establishing shareholder relations and protecting the
shareholders’ rights and legal interests; in fulfilling the Company’s obligations of information
disclosure, publicizing the information and administrative procedures

IX. SUPERVISORY BOARD

Article 37. Self-nomination, nomination of candidates for the members of the
Supervisory Board (Controllers)

1. The self-nomination, nomination of the candidates for the members of the Supervisory
Board shall follow the provisions in Clause 1, Article 25, this Charter. The shareholders own
shares with voting rights have the right to add up their voting rights to nominate candidates as

the Controllers. A shareholder or group of shareholders owning from 10% to below 20% of the
total voting shares has the right to nominate a maximum of one (01) candidate; or owning from
20% to below 30% has the right to nominate a maximum of two (02) candidates; or owning
from 30% ;to below 40(% has the right to nominate a maximum of three (03) candidates; or
owning from 40% to below 50% has the right to nominate a maximum of four (04) candidates;
or owning from 50% or more has the right to nominate a maximum of five (05) or more
candidates;

2. If- the number of candidates for the Supervisory Board from self-nomination and
nomination is insufficient as required, then the incumbent Supervisory Board may nominate
additional candidates or the nomination may be implemented in accordance with the regime
stipulated by the Company’s Charter and internal regulation on corporate governance, and the
Regulation of the Supervisory Board’s operation. The additional nomination made by the
incumbent Supervisory Board shall be clearly disclosed before the General Meeting of
Shareholders vote on to elect the members of the Supervisory Board in accordance with laws.

Article 38. Composition of the Supervisory Board

1. The number of the Supervisory Board’s members of the Company is 03 persons. The
term of office of a member of the Supervisory Board shall be no more than 05 years, and a
member may be re-elected for an unlimited number of terms.

2. A member of the Supervisory Board must satisfy criteria and conditions as stipulated
in Article 169, the Law on Enterprises, and must not be in any of the followings:

a) Working in the Company’s accounting, finance department;

b) being members or employees of the independent auditor which has performed the
audits of the Company’s financial statements for the previous three 03 consecutive years.

3 . A member of the Supervisory Board may be dismissed in foljowing cases:

Charter of SaiGon – Song Lam Beer Joint Stock Company Trang 30



a) Being no longer qualified for being a member of the Supervisory Board in accordance
with Clause 2 this Article;

b) Such member submits an application for resignation and get approved;

c) Other cases as stipulated by law and this Charter.

4. A member of the Supervisory Board may be discharged from his/herduty in following
cases :

a) Failing to fulfil his/her assigned tasks, work;
b) Failing to perform his/her rights and obligations within 06 consecutiv6 months, save in

the case of force majeure;

c) Committirig a material breach or committing breaches for several times against the
Supervisory Board’s members as specified in the Law on Enterprises and the Company’s
Charter;

d) Other cases under the resolutions of the General Meeting of Shareholders.

Article 39. Head of the Supervisory Board

1. The Head of the Supervisory Board shall be elected from one of the members of the
Supervisory Board; dismiss, discharge from duties by the majority principle. More than a half
of the Supervisory Board’s members must permanently reside in Vietnam. The Head of the
§upervisory Board must obtain bachelor degree or higher in one of the majors of economics,
finance, accounting, auditing, laws, business administration, or other major in relation to -the
Company’s business activities.

2. The Head of the Supervisory Board’ rights and obligations:

a) To convene the meetings of the Supervisory Board;

b) To request the Board of Directors, Directo{ and other executives to provide relevant
information to prepare the reports of the Supervisory Board;

c) To prepare and sign reports of the Supervisory Board after consulting with the Board
of Directors to submit to the General Meeting of Shareholders.

Article 40. The Supervisory Board’s rights and obligations
The Supervisory Board shall have rights, and obligations as stated in Article 170, the Law

on Enterprises, Article 288 the Decree No. 155/2020/ND-CP and rights and obligations as
follows:

1. To propose, recommend the General meeting of shareholders to approve the list of
accredited auditors; to perform the audits of the Company’s financial statements; to decide the
accredited auditor to inspect the Company’s operation, discharge the auditors from their work
where' necessary ;

2. Assuming responsibilities to shareholders on its supervision.

3. To supervise the Company’s financial situation, the legal compliance-of the Board of
Directors, the Director and other managers.

4. Ensuring the operational coordination with the Board of Directors, the Director, and
the shareholders.

5. Where there is any breach of law or the Company’s Charter by a member of the Board
of Directors, the Director or other executives of the Company detected, the Supervisory Board
must give a written notice thereon to the Board of Directors within 48 hours and to request the
offender to terminate such breach and take actions for remedies.

6. Preparing .the Regulation of the Supervisory Board’s operation and submit to the
General meeting of shareholders for ratification.
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7. To report to the General meeting of shareholders in accordance with Article 290,
Decree No. 155/2020/ND-CP dated December 31, 2020 of the Government elaborating some
Articles of the Law on Securities.

8. To be entitled to access the documents of the Company that are kept at the Company’s
head office, branches, and other locations; reserve the right to visit the workplaces of the
Company’s managers and employees during working time.

9. To reserve the right to request the Board of Directors, the members of the Board of
Directors, the Director and other managers to provide fully, accurately and timely information
and documents about the management and administration of the Company.

10. Other rights and obligations as prescribed by laws.

Article 41. The Meeting of the Supervisory Board

1. The Supervisory Board must hold at least 02 meetings every year, and the meeting must
be attended by at least 2/3 of the members. The meeting minutes of the Supen,'isory Board shall
be specifically and clearly prepared. The meeting minutes preparer and the members of the
Supervisory Board must sign in the meeting minutes. The Supervisory Board’s meeting minutes
must be kept in order to determine the responsibilities of each members of the Supervisory
Board

2. The Supervisory Board shall have the right to request the members of the Board of
Directors, Director and representatives of the accredited auditor to attend and respond to the
matters to be clarified.

Article 42. Salaries, remuneration, bonus and other benefits of members of the
Supervisory Board

Salaries, remuneration, bonus and other benefits of members of the Supervisory Board
shall be described as follows:

1. The members of the Supervisory Board are entitled to the payment of salaries,
remuneration, bonus and other benefits as decided by the General meeting of shareholders. The
General meeting of shareholders shall decide total amount of salaries, remuneration, bonus and
other benefits, and annual operational budget of the Supervisory Board.

2. The members of the Supervisory Board are entitled to get the payment for their travel
and accomfnodation expenses, independent consultancy expenses at reasonable level. The total
remuneration and expenses shall not exceed the prescribed rate in the total annual operational
budget of the Supervisory Board approved by the General meeting of shareholders, unless
otherwise defined by the General Meeting of shareholders.

3 . The salaries and operational expenses of the Supervisory Board shall be included in the
Company’s operating cost in accordance with the law on corporate income tax and applicable
laws, be recorded as a separate item in the Company’s financial statements.

X. RESPONSIBILITY OF THE MEMBER OF THE BOARD OF DIRECTORS, THE
MEMBER OF THE SUPERVISORY BOARD, DIRECTOR AND OTHER
EXECUTIVES

The members of the Board of Directors, the members of the Supervisory Board, Director,
and other executives are responsible for performing their duties including the duties they
assume as the members of sub-committees of the Board of Directors, in an honest in prudent
manner and for the interests of the Company.

Article 43. Responsibility to be honest and avoid connicts of interest

1. The members of the Board of Directors, the members of the Supervisory Board,
Director and other managers mUst publicly disclose their relevant interests in accordance with
the Law on Enterprises and other applicable laws.
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2. The members of the Board of Directors, the members of the Supervisory Board, the
Director and other managers and their related persons are only permitted to use the information
obtained by virtue of their position for the Company’s interests.

3. The members of the Board of Directors, the members of the Supervisory Board, the
Director are obliged to make written notific4tion to the Board of Directors, the Supervisory
Board about transactions between Companies, subsidiaries, other companies with more than
50% of the charter.capital controlled by the Company and themselves or their related persons
in accordance with-the laws. The Company shall disclose information about the resolution on
the transactions that are approved by the General meeting of shareholders or the Board of
Directors in accordance with regulations of the Law on Securities on information disclosure.

4. The members of the Board of Directors must' not vote on the transactions that are

beneficial for themselves or their related persons as pregcribed by the Law on Enterprises and
the Company’s Charter.

5. The members of the Board of Directors, the members of the Supervisory Board, the
Director and other managers and their related persons are not permitted to use or reveal the
internal information to conduct relevant transactions.

6. Transactions between the Company with one or some members of the Board of
Directors, members of the Supervisory Board, the Director, other executives and their related
persons and organizations shall not be null in the following cases:

a) For transaction with a value of less than [20%] of the total value of assets recorded in
the latest financial statements, the subject matters of the contract or transaction as well as the
relationships and interests of such members of the Board of Directors, the members of the
Supervisory Board, the Director or other Executives have been reported to the Board of
Directors and obtained the approval from the Board of Directors by the majority of. the
affirmative votes of the members of the Board of Directors with no related interests.

b) For transaQtions of which value greater or equal to [20%] or transactions resulting in
the transactions incurred within 12 months from the date of the first transaction with a value of

[20%] or more of the total assets recorded in the latest financial statement, subject matters of
the contracts or transactions as well as relationships and interests of the members of the Board
of Directors, the members of the Supervisory Board, the Director, other executives have been
disclosed to the shareholders and approved by the General meeting of shareholders with
sufficiently affirmative votes of the shareholders with no related intetests.

c) Contracts, transactions ofbonowling, selling assets with a value of more than 10% of
total asset recorded in the latest financial statements between the Company and the shareholders
holding 51% or more of the total voting shares or the related persons of the shareholders have
been disclosed to the shareholders and approved by the General meeting of shareholders with
sufficient affirmative votes without related interests. .

7. The Director must not be related to the enterprise’s executives, controllers of the
company and its parent company, the state capital representative or the enterprise’s capital
representative in the company and its parent company as stipulated in point d, clause 46, Article
4 of the Law on Securities.
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Article 44. Responsibilities for losses and damages and compensation
1. The members of the Board of Directors, the members of the Supervisory Board, the

„, - Director, and other executives who breach their obligations and responsibilities to be honest
and prudent or who- fail to fulfil their obligations must be liable for any loss and damage caused
by their breach.

2. The Company shall compensate for any person who has been, is or is likely to become
a related party in a claim, suit or legal proceeding (including civil and administrative cases and
the ones not be initiated by the Company) if such person was or is a member of the Board of
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Directors, a member of the Supervisory Board, the Director, other executives, employee or
authorized representative of the Corppany performed or is performing due to the authorization
of the Company, acted honestly, prudently for the best interests of the Company, and on the
basis of obeying the laws, and there is no evidence verifying that such person has committed
any breach against his/her responsibilities.

3 . The compensation expenses shall comprise expenses of the judgement, fines and other
amount actually incurred (including attorney’s fees) or deemed reasonable when dealing with
such caseg to the extent permitted by law. The Company may cover such persons with insurance
against such compensation obligations.

XI. RIGHT TO EXAMINE BOOKS AND RECORDS

Article 45. Right to examine books and records
1. Common shareholers shall have the right to examine books and records, specifically:

a) The Shareholders may examine, look up and extract information about name and
contact address in the from the List of shareholders having voting right, and request any
adjustments to incorrect information about them, examine, look up, or copy the Company’s
Charter, the meeting minutes of the General meeting of shareholders, and the resolutions of the
General meeting of shareholders;

b) The Shareholder or group of the Shareholders holding [05%] or more of the total
common shares reverse the right to examihe, extract the minutes, resolutions and decisions of
the Board of Directors, semi-annual' and annual financial statements, reports of the Supervisory
Board, contracts and transactions subject to get approved by the Board of Directors and other
documents, except the documents related to the Company’s trade secrets.

2. In case the authorized representatives of the afore-mentioned shareholder or group of
shareholders request for accessing to documents and records, the request shall be enclosed with
the power.of attorney (or its notarized copy) issued by the shareholder or group of shareholders.

3. The members of the Board of Directors, the members of the Supervisory Board, the
Director, and other Executives shall be entitled to examine the shareholder register of the
Company, the list of shareholders and other books and records of the Company for purposes
relevant to their positions, provided that such information must be kept confidential.

4. The Company must keep this Charter, amendments and supplements to it, the
Enterprise Registration Certificate, rules, documents proving ownership of assets, resolutions
of the General Meeting of Shareholders and of the Board of Directors, meeting minQtes of the
General Meeting of Shareholders and of the Board of Directors, reports of the Supervisory
Board and of the Supervisory Board, annual financial statements, accounting books and other
documents stipulated by law at the head office or another location provided that the
shareholders and the business registration agency have been kept informed about such the
location.

5 . The Company’s Charter must be published on the electronic information portal of the
Company .

XII. EMPLOYEES AND TRADE UNION

Article 46. Employees and trade union
1. The Director must make a plan in order for the Board of Directors to approve issues

relating to recruitment and dismissal of employees, salary, social insurance, welfare, rewards
and discipline applicable to employees and the Company’s Executives.

2. The Director must prepare plans for the Board of Directors’ approval on issues relating
to the relationship between the Company and trade unions in accordance with the best
standards, practice, and management policies, practice and policies stated herein, the
Company’s rules and regulations, and applicable laws.
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XIII. PROFIT DISTRIBUTION

Article 47. Profit distribution

1. The General Meeting of Shareholders shall decide the dividend payouts and the form
of annual dividend .payment from the Company’s retained profits.

2. As authorized by General meeting of shareholders, the Board of Directors may decide
an interim advance payment of dividend if it considers as appropriate to the Company’s
profitability .

2. The Company shall not pay interest on dividends or the amounts relating to any class
of shares.

3 . The Board of Directors may propose the General Meeting of Shareholders to approve
the payment of all or part of dividends by shares, and the Board of Directors shall then be the
body implementing such decision.

4. In case the payment of dividends or other payments relating to any class of shares is
made in cash, the Company must make. such payment in Vietnamese dong. The payment may
be made directly or via banks on the basis of the bank account provided by the shareholders. If
the Company has made bank transfer in accordance with the bank information provided by the
shareholders, it shall not be liable for the amount that it has completed the transfer. With shares

listed on the Stock Exchange, the payment of dividends may be made via a securities company
or Vietnam Securities Depository and Clearance Corporation.

5. Pursuant to the Law on Enterprises, Laws on securities, the Board of Directors ratifies
a resolution, decision to determine a specific date to close the list of shareholders. Pursuant to
such date, the persons registered as shareholders or holders of other securities shall be entitled
to cash or share dividends, receive notice or other documents.

6. Other issues relating to the profit distribution shall be proceeded in compliance with
the laws.

XIV. BANK ACCOUNT, FISCAL YEAR AND ACCOUNTING SYSTEM

Article 48. Bank Account

1. The Company shall open bank accounts at Vietnamese banks or branches of foreign
banks .permitted to operate in Vietnam.

2. According to the prior approval of the competent authority, where necessary, the
Company may open an offshore bank account in accordance with law.

3 . The Company shall make all payments and conduct all accounting transactions via its
Vietnamese dong or foreign currency accounts at the banks where such accounts are opened.

Article 49. Fiscal year

The Company’s fiscal year starts on January 1st every year and ends on the December
31 st every year. The first fiscal year starts from the date on which the Certificate of Enterprise
registration is issued and ends on day 31 of December immediately after the date of issuance
of such Enterprise Registration Certificate.

Article 50. Accounting system

1. The accounting system used by the Company is the corporate accounting system or a
characteristic system issued and approved by competent authority body.

2. The Company prepares accounting books in Vietnamese and keeps accounting records
in accordance with the laws on accounting and applicable laws. These records must be accurate,
updated, systematic and sufficient to prove and explain the Company’s transactions.

3. The Company uses Vietnamese Dong as its accounting currency. If the Company's
economic transactions are mainly in a foreign currency, it may choose such foreign currency as

eharter of SaiGon – Song Lam Beer Joint Stock Company Trang 35



its accounting currency, and it shall be legally liable for such choice and must notify it to the
tax office directly managing it.

XV. FINANICAL STATEMENTS, ANNUAL REPORTS, RESPONSIBILITIES FOR
INFORMATION DISCLOSURE

Article 51. Annual, semi-annual, and quarter financial statements

1. The Company must get its annual financial statements prepared and they must be
audited by independent auditors by the operation of laws. The Company discloses audited
annual financial statements in accordance with the law on information disclosure on the

securities market and submits to competent authorities.

2. The annual financial statements shall have adequate contents, appQndices and
descriptions prescribed by corporate accounting laws. The annual financial statements shall
truthfully and objectively reflect the Company’s operation.

3 . The Company must get its revisedsemi-annual financial statements and quarterly
financial statements as provided for by the laws on information disclosure on the securities
market and submits to competent authorities.

Article 52. Annual report
The Company must have its annual report prepared and disclosed in accordance with the

laws on securities and stock market.

XVI. COMPANY AUDITING

Article 53. Auditing
1. The General Meeting of Shareholders shall appoint an independent auditor or approve

a list of independent auditors and authorize the Board of Directors or the Supervisory Board to
decide one of them to perform the audit df the Company’s financial statements for the next
fiscal year.

2. Audit reports shall be enclosed with the Company’s annual financial. Statements.

3 . Independent auditors who conduct the audit of the Company’s financial statements are

permitted to attend meetings of the General Meeting of Shareholders and are entitled to receive
the other notices and information relating to the General Meeting of Shareholders which the
shareholders are entitled to express their opinions on issues in relation to auditing the
Company’s financial statements.

XVII. SEAL OF THE COMPANY

Article 54. Seal of the Company

1. Seals include physical seals and digital signatures as prescribed by regulations of law
on electronic transactions.

2. The Board of Directors shall decide the type, quantity, form and content of the seals of
the Company, its branches and representative offices (if any).

3 . The Board of Directors, the Director use and manage the seal in accordance with the
prevailing laws.

XVIII. COMPANY’S DISSOLUTION

Article 55. Company’s Dissolution
1. The Company may be dissolved in the following cases:

a) Under the resolutions, decision of the General Meeting of Shareholders;

b) The Company’s enterprise registration certificate has been revoked, unless otherwise
stipulated by the Law on tax management;

c) Other cases as stipulated by law.
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2. The Company’s early dissolution (including extensions) shall be decided by the General

Meetings of Shareholders and implemented by the Board of Directors. Such decision of
dissolution must be published or approved by a competent authority (if compulsory) as
regulated.

Article 56. Changing the operation duration
The Board of Directors shall convene a meeting of the General Meeting of Shareholders

at least [7 months] before the duration of the Company’s operation ends so that the shareholders
could vote on changing the duration of the Company’s operation at the request of the Board of
Directors.

Article 57. Liquidation
1. At least 06 months before the Company’s duration of operation ends or after a decision

to dissolve the Company is made, the Board of Directors must establish a Liquidation Board
consisting of 03 members, in which, in which 02 members shall be appointed by the General
meeting of shareholders and 01 member shall be appointed by the Board of Directors from
Olindependent auditor. The Liquidation Board shall prepare its own operational rules and
regulations. The members of the Liquidation Board may be selected from the - Company’s
employees or may be independent experts. All costs and expenses relating to the liquidation
shall be prioritized to be paid by the Company over other debt obligations of the Company.

2. The Liquidation Board shall be responsible for reporting to the Business registration
agency of its date of establishment and date of commencement of operation. Since then, the
Liquidation Board shall, on behalf of the Company, work with the Court and administrative
offices in all works relating to the liquidation' of the Company.

3. Proceeds from liquidation shall be disbursed in following orders:

a) Lquidation costs;

b) Unpaid salaries, severance allowances, social insurance and other employee interests
pursuant to signed collective labor agreements and labor contracts;

c) Taxes payables;

d) Other debts of the Company;

d) Remaining amount after making payment for all items from (a) to (d) above shall be

distributed to shareholders. Preference shares shall get preemptive payment.

XIX. INTERNAL DISPUTE SETTLEMENT

Article 58. Internal dispute settlement

1. In case there is any dispute, claim arising in connection with the Company’s operation
or the shareholders’ rights and obligations in accordance with the Law on Enterprises, the
Company’s Charter, other legal regulations, or negotiations between:

a) Shareholders and the Company;

b) Shareholders and the Board of Directors, Supervisory Board, Director or other
Executives;

Related parties shall attempt to solve such dispute by negotiation and mediation. Except
for the case where the dispute relating to the Board of Directors or the Chairperson of the Board
of Directors, the Chairperson of the Board of Directors shall chair the dispute settlement and
request each party to make statement of the information in connection with the dispute within
30 working days from the date of dispute. In case the dispute relating to the Board of Directors
or the Chairperson of the Board of Directors, either party may request the Head of the
Supervisory Board to appoint an independent expert to act as an intermediary mediator for the
course of dispute resolution.
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2. If a decision of mediation fails to be reached within [06 weeks] from the beginning of
the' mediation process or if the decision made by the mediation intermediary fails to be accepted
by parties, one party may take such dispute to the Arbitrator or Court.

3 . The parties shall bear the costs in connection with the procedures for negotiation and
mediation. Payment to the Court fees shall be made in accordance with the Court’s judgment.

XX. SUPPLEMENT AND AMENDMENT TO THE CHARTER

Article 59. The Company’s Charter
1. Any amendment, supplement to this Charter must be considered and approved by the

General Meeting of Shareholders.

2. In case any provision of laws relating to the Company’s operation has not been
mentioned in this Charter or where there is any new provision of laws different from the
provisions stated in this Chailer, such provisions shall be applied to govern the Company’s
operatIon.

XXI. EFFECTIVE DATE

Article 60. Effective Date

i . This Charter includes 21 sections, 60 Articles ratified by the General Meetings of
Shareholders of Sai Gon – Song Lam Beer Joint Stock Company dated April 17, 2026 in the

meeting of the General meeting of shareholders 2026, and the effectiveness of the whole text
of this Charter has been approved.

2. This Charter shall be made into 04 copies with equal validity and kept at the Company’s
head office.

3. This Charter shall be the sole and official one of the Company;

4. Any Copies or extra£tions of the Company’s Charter shall only be valid if they are
signed by ths Chairman of the Board of Directors or at least % of the member.s of the Board of

OARD OF DIRECTORS

{?/C6NG TY cdp
B IA

bk Chuan Lester

Charter of SaiGon - Song Lam Beer Joint Stock Company Trang 38



CONG HOA xi HOI CHO NGHiA VIET NAM
DOc 18p – Tlr do – H4nh Phic

SABECO
C)

QUY CHE NOI BQ VE QUAN TRIAC)

CONG TY CUA CONG TY CO PHAN
A'S R

BIA SAI GON – SONG LAM

Nghe An, ngay 17 thing 04 nam 2026



CONG TY CO PHAN
BIA sAI G6N – S6NG LAM

CONG HOA XA HOI CHU NGHiA VIET NAM
Dec ljp - Tv do - Henh phic

QUY CHE NOI Ba VI QUAN TRI C6NG TY
C6NG TY c6 PHAN BIA sAI G6N – S6NG LAM

CHUONG 1 – QUY DINH CHUNG

Di6u I. Ph?m vi di8u chinh va d6i tugng gp dr.lng

1. Ph4m vi di&u chinh: Quy djnh nay duqc xay dmg theo Th6ng tu s6 1 16/2020/TT-BTC
ngay 31 thing 12 nam 2020 caa Ba trudng BQ Tai chinh, quy djnh cac nai dung va vai tra,
quy6n va nghTa vp caa Dd hei dang ca dang, Hai dang quan tri, GUm d6c; trinh tv, tha .t tIC
hQP Dpi hai dang cd d6ng; da ctr, ang ctr, bau, mi8n nhiem va bai nhiem thanh vi6n H6i dang
quan tri, Ban ki6m soa, Gi An d6c va cac ho4t dOng kh& theo quy djnh td E)iau le c6ng ty va
cac quy djnh hien hanh khac caa phap lu4t.

2. Dai tuqng ap d Img: Quy ch6 nay duqc ap dung cho cac thanh vi&n Hai dang quan tri,
Ban ki6m soat, oiam dac va nhOng ngudi li6n quan duqc d6 c§p trong quy ch6 nay.

Di6u 2. Gai thich thu§t nga va cha via tit

1. Thanh vi6n Hei d6ng quan tri kh6ng di6u hanh la thanh vi6n Hei d6ng quan tri kh6ng
phd la Gi an d6c, Ph6 Gi an d6c, K6 toan tru ang va nhtrng ngudi di8u hanh kh& theo quy djnh
caa Di6u le c6ng ty.

2. C6ng ty: la C6ng ty C6 phan Bia Sai Gan – S6ng Lam

3. HDQT: la Hai dang quan tri
4. t/ng c&: la tv da c&
5. BKS: la Ban ki6m soat

6. VSDC: la Tang c6ng ty Llnl kV va Ba tdI chang khoan Vi§t Nam

7. Dgi bi&u: la C6 d6ng, ngudi dpi dien (ngudi duqc c6 d6ng try qu)'&n)

8. Ngu di PhIl trach quan tri c6ng ty : la ngudi c6 trach nhiem va quy6n h4n dugc quy djnh
td Di&r 281 Nghi djnh 155/2020/ND-C-P.
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CHUONG 2 – DAI Hal D6NG CO DONG

I. QUY DINH D61 VaI DAI HaI DONG C6 D6NG TH6NG QUA NgH! QUYIT
BANG HINH TH(C BIEU QUYET T41 CUQC HQP D41 HOI DONG CO DONG

Muc I. Vai trd, quy in vi nghia VT cda Dei hei dang ca deng

Vai tra, quy6n va nghTa VP caa DBi hQi dang ca dang duqc quy djnh theo Di6u 138 Lu8t
Doanh nghiep sf) 59/2020/QH14, Lu§t Ch(mg kho£n s6 54/2019/QH14 va DRu 14, Di6u 15

Di8u l§ c6ng ty.

Mvc 2. Quy djnh vi trinh tlr, tha tTC vi trieu t§p va bi6u quy6t tei Dei hei dang c6 d6ng

Diiu 3. Th£m guy in tri€u t§p DBi hei dang ca d6ng

(Can ca quy dlnh tqi Didu 14 t)iau le c6ng ty)

1. Thdm quyan trieu tQp t)qi hOt dang cJ d6ng thudng /2/677: Dpi hei dang 66 dang hQP
thu ang ni&n m8i nam m Qt lan va trong thai h4n b6n (04) thing kd ttl ngay k6t thac nam tai
chinh. Hai dang quan tri quy6t djnh gia h4n hQP Dpi hOi dang cd dang thudng ni&n trong trudng
hw can thi a, nhtmg kh6ng qua siu (06) thang kd ttl ngay k6t thac nam tai chfnh.

2. Than quy&n trieu tap E)qi hai d6ng c6 d6ng bat thudng.

a. HDQT phai trieu t§p hQP DBi hOi d6ng c6 dang hong thai h4n siu mud (60) ngay k6

tir ngay s6 thanh vi&n HDQT ho§c Ki6m soat vi6n c6n ld nhu quy djnh tgi di6m b khoan 3 Di6u
14 Di6u l§ c6ng ty hoic nh4n dugc y6u eau quy djnh t4i di6m c va .di6m d khoan 3 Di6u 14
E)iau le c6ng ty;

b. Trudng hqp HDQT kh6ng trieu t8p hQP Dpi hai d6ng c6 d6ng theo quy djnh t4i di6m
a khoan 4 Di8u 14 Di8u le c6ng ty thi trong thai h4n ba mud (30) ngay ti6p theo, Ban ki&n
soat phai thay th6 HDQT trieu t4p h9p D4i hai d8ng c6 dang theo quy djnh Qi khoan 3 E)iau
140 Lu§t doanh nghiep;

c. Trudng hw Ban ki6m soat kh6ng trieu t§p hQP Dpi hai dang c6 d6ng theo quy djnh t4i
di8m b khoan 4 E)iau 14 Di8u le c6ng ty thi cd dang ho4c nh6m c6 dang quy djnh tgi di6m c
khoan 3 Diau 14 Di8u le c6ng ty c6 quy8n y&u eau dpi dien C6ng ty trieu t8p hQP Dpi hai ding
c6 dang theo quy djnh tPi Lu8t Doanh nghiep.

Trong tru ang ha) nay, ca dang h04c nh6m c6 dang trieu t8p hQP Dpi hai dOng c6 dang
c6 th6 d8 nghi Ca quan dang kV kinh doanh gUm sat trinh tv, tha tuc trieu t4p, ti6n hanh hQP

va ra quy6t djnh caa DO h6i dang cd d6ng. Tit ca chi phi cho vi§c trieu t8p va ti6n hanh h9p
Dpi hei dang c6 dang duqc C6ng ty hoan IPi. Chi phi nay kh6ng bao g6m nhOng chi phi do c6
dang chi ti&u khi tham dv cu6c hQP DBi hOi dang cd dang, ki ca chi phi in a va di Id.

d. Tha tuc d6 t6 chGc h9p D4i hai dang c6 dang theo quy djnh t4i khoan 5 Di&u 140 Lu8t
Doanh nghiep.

Diiu 4. Nhan sr.r Dei h$i dang c6 dang

(Can cO quy djnII tQi E)iau 146 Lu dt doanh nghiep s6 59/2020/QH14; Khoan 2 Di6u 20
Dida le c6ng ty)

1. Chi tQa va Doin Chi tQa:

a. Cha tjch Hai dang quan tri lam cha tQa ho8c try quy&n cho thanh vi6n HOI dang quan
tri khac Iam cha tQa cu§c h9p Dpi h§i d8ng c8 dang do HOI dang quan tri trieu qp. Trudng hqp
Cha tjch v£ng mjt h04c tpm thai mit kha nang lam vi§c thi cac thanh vi6n HOI ding quan tri
can I Bi biu mOt ngu di trong s6 hQ lam cha tQa cu ac h9p theo nguy6n tic da s6. Trudng hgp
kh6ng bau duqc ngu di lam cha tQa, Tru6ng Ban ki an soat di8u hanh d6 Dei hai d8ng c6 dang
bill cha tQa cuQc h9p trong s6 nhtrng ngudi dv hap va ngu ai c6 phi6u biu cao nh6t lam cha tQa

cuQc h9p;
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b. TrJr trueYng !}gP quy djrlh Qi gi6m a khoan nay, ngueyi kV en trieu t§p hc?p Dpi hc)i dang
c6 ge)ng di6u hanh d6 Dd hai dang c6 dang biu cha tQa cu6c hq)p va ngueyi c6 sd phi6u biu' cao
nhat lam cha tQa cu6c hq)p;

c. Cha tQa c6 quy6n thtrc hien cac bien phap can thi& da digu khi8n cuQc hc>p mat each
hW }P> c6 tr8t tv, dang theo chu(mg trinh da duqc th6ng qua va phan anh du9c mong mu6n caa
da sQ ngudi dv hQP.

d. Cha tQa cue)c hq)p Dpi hai dang c6 dang c6 quygn sau day:

- Y6u eau tat ca ngueyi dv hQP chju sv ki8m tra ho4c cac bi§n ph£p an ninh hQP phap)
hW 19 khac;

= Yau,eau qa quan c6 tham qu)'&r du)' tri tr8t tv cu§c h9p; tryc xu£t nhtmg ngueyi khc")ng

tuan tha quY6n di6u hanh caa cha tQa, ca 9 gay rai tr§t tv, ngan can ti6n tri6n binh thudng caa
CIrec hq)p h04c kh(-)ng tuan tha cac y6u eau va ki6m tra an ninh ra kh6i cue)c hq)p E)@i hai dang
ca d6ng.

p. Cha tQa c6 quy6n hoan cu6c h9p Dpi hei dang c6 d6ng da c6 da s6 ngueyi dang kV dv
hq)p tai da kh(")ng qua 03 ngay lam viec k& ttl ngay cuoc hQP dy djnh khai mpc va chi dIrac hoan

cue)c hQP ho8c thay dai dja di6m hQP trong trvjyng hqp sau day:

- Dja di6m hq)p kh(-)ng c6 da ch8 ng8i thu4n tien cho tat ca ngudi dv hQP;

- Phuong tien th6ng tin t4i dja di&m hQP kh6ng bao dam cho cd dang dv hq)p tham gia9
thao lu4n va bi6u quy6t;

- C6 ngudi dv hQP can tra, gay rai tr§t tv, c6 nguy ca lam cho cuoc hq)p kh(-)ng duqx. ti6n
hanh mOt each c6ng bang va hap phap.

f MOt s6 quy6n va nghTa VP kh& caa Cha tQa theo quy djnh caa lu8t hien hanh.

g. Doin Cha tQa gaIn 03 dan 06 ngudi, bao g6m Ol Cha tjch va 02 &n 05 thanh vi6n.
h. Nhi6m vu caa Doin Cha toa:

E)i6u hanh cac ho4t dang caa DO h§i dang c6 d6ng C6ng ty theo chuong trinh dy ki6n
cia HDQT da duqc Dpi hai dang ca d6ng th6ng qua;

Hu6ng dan cac dpi bi6u va Dd hei thao lu8n cac nai dung c6 trong chuang trinh;

Trinh dy thao, k6t lu8n nhGng van d6 can thi6t d6 Dpi hai bi6u quy6t;

Tra lai nhl-Ing van d6 do DBi hai y6u eau;

Giai quy6t cac van d6 phat sinh trong su6t qua trinh Dd hai.

i. Nguy6n tac lam viec caa Doin Cha tQa: Doin Chi tQa lam viec theo nguy6n tac t§p
th6, t8p trung dan cha, quy& djnh theo da sa.

2. Thu k+ dei hei:

a. Cha tQa c& met h04c mat s6 ngudi Iam thu kV cuQc h9p;

b. Nhiem vp caa Thu kg dpi hai:

Ghi chap day da, tnmg thtrc nOi dung DBi hai;

Ti6p nh8n phi6u dang kV phat bi6u caa c6 d6ng/Dpi bi6u;

L4p Bi6n ban hQP va so4n thao Ngh! quy6t Dpi h6i d6ng c6 d6ng;

H8 trq Cha tQa c6ng b6 th6ng tin Ii&n quan &n cu6c hQP Dpi hai ding cd dang va
th6ng bao d6n cac C6 dang theo dang quy djnh phap lu4t va Di6u l§ c6ng ty;

cac nhiem vp khac theo y6u eau caa Cha TQa.

3. Ban ki&n phi6u:

a. Dpi h6i d6ng c6 dang bau mat h08c met sa ngudi vao ban ki6m phi6u theo dG ngh!
caa cha tQa cu6c h9p;

b. Nhiem VV caa Ban ki6m phi6u:
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Pha bi6n nguy6n tic, th6 le, hu6ng dan CaCtI th&c bi6u quy6t.

Ki6m va ghi nh§n phi6u bi&u quy6t, l§p bi&l ban ki6m phi6u, c6ng b6 k6t qua; chuy6n
bi6n ban cho Cha tQa ph6 chuan kat qua bi6u quy6t.

- Nhanh ch6ng th6ng bao k&t qua bi6u qu)r&t cho thu kV.

- Xem x6t va bao cao DBi hai nh ang trudng hqp vi ph4m th6 le bi6u quy6t h04c dan thu
khi&u n gi vG k6t qua bi6u quy&t.

4. Ban ki6m tra tlr each ca d6ng/d+i bi6u:

a. Cha tQa ctr mOt ho4c mOt s6 ngudi vao Ban ki6m tra tu cach c6 dang/Dd bi6u phtlc VP

cu§c h9p. Ban ki&n tra tu cach dBi bi6u caa Dgi hai g8m 03 ngudi, bao g8m 01 Tru6ng Ban va
02 tha:nh vi&n.

b. Nhiem vp caa Ban ki6m tra c6 dang/dpi bi6u:

Ki6m tra tu each va tinh hinh c6 d6ng, dBi dien c6 dang d6n dv hQP.

Tnr6ng Ban ki6n tra tu each dgi bi&u bao cao vai DBi hOi dang c6 dang tinh hinh c6

dang dIr h9p. N6u cuQc hQP c6 da s6 luqng c6 dang va dgi dien duqc try quyan c6 quy6n dv
hQP d4i dien tr6n 50% t8ng sa phi6u bi6u quy6t thi cuQc hQP Dei hei dang c6 dang C6ng ty
duac td ch(rc ti6n hanh.

Tham gia ki6m phi6u cac nai dung khac tnr6c khi thanh 18p Ban ki6m phi6u.

Diiu S. L§p Danh sgch c6 d6ng c6 quy6n dlr hQP va th6ng bao vi viec ch6t danh s£ch c6
dang c6 quy6n tham dlr hQP DBi hei dang c6 d6ng

(Can ca quy djnh tQi di6m a Khodn 2 Di&u 18 t)iau le c6ng ty; Quy cha ttrvc bien quyan cila
T6ng c6ng ty bru kP va Bit tri chang khodn viet Nam)

1. C6ng ty phai c6ng b6 th6ng tin v& viec 18p danh sach c6 d6ng c6 quy&n tham dv hQP

Dd hei dang c6 dang t6i thi6u 20 ngay tnr6c ngay dang kp cu6i ctrng.

2. C6ng ty th tIC hien tha tuc 14p danh sach c6 d6ng va cac tha tIle li6n quan theo quy djnh
t4i Quy ch& th Irc hien quy6n caa T6ng c6ng ty Llnl kV va Ba trtr chang khoan viet Nam.

Di6u 6. Th6ng bio trieu t4p DBi h$i dang c6 d6ng

(Can ca quy ahh td E)iau 143 Lu4t doanh nghiep 86 59/2020/QH14)

1. Ngudi trieu t§p hQP Dpi hai d6ng c6 d6ng phai gai th6ng bao mai h9p d6n tat ca c6
d6ng trong danh sach c6 d6ng c6 quy6n dv h9p chjm nhat Ia 21 ngay tru6c ngay khai mpc.
Th6ng bao mai h9p phai c6 t&n, dja chi try sd chinh, ma s6 doanh nghiep; t6n, dja chi li6n IBC

caa c6 d6ng, thai gian, dja di an hQP va nhOng y&u cau khac d6i vai ngudi dv h9p:

2. Th6ng bao mai h9p dugc gai bang phuong thac d6 bao dam d&n duqc dja chi li6n IPC

caa c6 dang va dang tr6n trang th6ng tin Hen t& caa c6ng ty; trudng hqp c6ng ty x6t thay can
thi6t thi dang bao hing ngay caa trung uong hoic dja phuong theo quy djnh caa E)iau le c6ng
ty

3 . Th6ng bao mai h9p phai duqc gai kam theo cac tai lieu sau day:

a. Chuong trinh h9p, cac tai lieu str dlmg trong cu6c hQP va dv thao nghi quy6t d6i v6i
ttIng van d& trong chuang tdnh h9p;

b. Phi6u bi6u quy6t/phi&u bau ctr.

4. Tru ang hw Gang ty c6 trang th6ng tin dien ttl, viec gai tai li§u hQP kdm theo th6ng bao
mai h9p quy djnh @i khoan 3 Di8u nay c6 th8 thay th6 bing viec dang tai 1&n trang th6ng tin
dien t& cia c6ng ty. Trudng hQP nay, th6ng bao mai hQP phai ghi rd nai, each th(IC tai tai lieu.

Di8u 7. Chuang trinh, n$i dung Dei hei dang ca d6ng

(Can ca quy djnh tqi Di£u 18 Di&u le c6ng ty)

1. CuQc hQP DBi hai d6ng c6 dang duqc trieu t4p theo cac tru ang hw quy djnh tPi E)i6u
3 Quy chd nay.
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2- Ngudi trieu t8P h9p DBi hai dang c6 dang phai thtrc hien cac c6ng viec sau day:

a. c.huan pi danh sach c6 dang da di&u kien tham gia va bi6u quy6t/bau ctr tBi cuQc h9p
DBi hoi de>ng c6 dang. Danh sach c6 dang c6 quy8n dv h9p Dpi hai dang c6 dang (luge l§p
kt,K-)ng qua 10 ngay tru6c ngay gai th6ng bao mai h9p DBi hai dang cd d6ng. C(-)ng ty phai c6ng
ba ,the)ng tin vd viec l8P danh sach c6 dang c6 quygn tham dv hQP Dpi hai dang c6 d6ng t6i
thi6u 20 ngay tru6c ngay dang kV cu6i cang. Trinh tv, tha tuc thtrc hien theo guy djnh t4i Di8u
6 Quy chd nay;

b. Chuan bi chuang trinh, nai dung dpi he>i;

c. Chuan bi tai lieu cho dpi hai;

d. DV thao nghi quy&t Dpi h§i dang c6 dang theo nQi dung dv ki6n caa cu§c h9p;

e. XA; djnh thai gian va dja di an t6 ch(rc dBi hai;

f The)ng bao va gai the)ng bao hQP DBi hai d6ng c6 dang cho tat ca cac c6 dang c6 quy6n
dV hQp;

g. Cac ceng viec khac ph tIC vp dpi hai.

3 . Thc-)ng bao m&i hq)p D@i hc)i d6ng c6 dang duqc gai cho tat ca cac c6 dang bang phuang
thac d6 bao dam d6n dugc dja chi li6n IBC caa c6 dang, d6ng thai c6ng b8 tr6n trang thOng tin
dien tG caa C6ng ty va tJy ban Chang khoan Nha nuM, Sd giao djch ch(lng khoan nai cd phi6u
caa dang kV giao d.jch. Ngudi trieu t8p hQP Dd hQi dang c6 dang phd g(Ii th6ng bao mai hQP

d6n tat ca cac c6 dang trong Danh sach c8 d6ng c6 quy8n dv hQP ch&m nh£t 21 ngay tru6c
ngay khai Inge cuQc h9p (tfnh ttl ngay ma th6ng bao du9c gai ho§c chuy6n di mat cach hQP Ie).
C:huang trinh hq)p Dd hai dang c6 d6ng, cac tai lieu Ii&n quan d6n cac vAn da se dugc bi6u
quy6t t4i dgi hai duqc g&i cho cac c6 dang ho4c/va dang tr6n trang th6ng tin dien tU caa C6ng
ty. Trong trudng hgp tai lieu kh6ng duqc gai kan th6ng bao hQP Dpi hei dang ca d6ng, th6ng
bao mai h9p phai n6u r6 dudng d§n d6n toan b6 tai lieu hQP d8 cac c8 d6ng c6 th6 ti6p c8n, bao
g6m

a. Chuang trinh hQP, cac tai lieu s& d\mg trong cuQc h9p;

b. Danh sach va th6ng tin chi ti6t caa cac ang vi6n trong trudng hqp bau thanh vi6n Hai
dang quan tri, thanh vi6n Ban ki6m soat;

c. Phi6u bi6u quy6t/bau ctr;

d. Dv thao nghi quy6t d6i v6i ttrng van dd trong chuang trinh h9p.

4. Ca dang hoic nh6m c6 dang theo quy djnh tBi khoan 2 Di6u 12 Di6u le c6ng ty c6
quygn ki6n nghi van da (hra vao chuong trinh hQP DBi hai dang c6 dang. Ki6n nghi phai bing
van ban va phai duqc gai d6n C6ng ty ch8m nh6t 03 ngay lam viec tru6c ngay khai mpc cuQc

hQP. Ki6n nghi phai ghi rd tan c8 dang, s6 luqng ttIng loBi c6 phan caa c6 dang, th6ng tin chang
thjlc hqp pIMp dai ca nhan va ta chac van d& ki&n nghi dua vao chuong trinh hQP.

5. Ngudi trieu t4p hQP Dpi hai dang ca dang c6 quy&n t& ch6i ki6n nghi quy djnh tPi
khoan 4 Di6u nay n6u thu ac mat trong cac trudng hqp sail:

a. Ki6n nghi duqc gai (nn kh6ng dang quy djnh tPi khoan 4 Di6u nay;

b. vao thai diam ki6n ngh!, ca dang h04c nh6m c6 dang kh6ng nam gitr da ttl 5% c6 phan
pha th6ng tr6 16n theo quy djnh td khoan 2 Di8u 12 Di8u le c6ng ty;

c. Van da ki6n nghi kh6ng thu ac phBm vi tham quy6n quy6t djnh caa Dpi hai dang ca
d6ng;

d. Cac trudng hqp khac theo quy djnh caa pIMp lu§t va Dial le c6ng ty.

6. Ngudi trieu t§p hQP D9i hai dang c6 dang phai chap nh§n va dua ki6n nghi quy djnh
t4i khoan 4 E)iau nay vao dv ki6n chuong trinh va nai dung cu6c hQP, tRI trudng hqp quy djnh
t4i khoan 5 Di8u nay; ki6n nghi dugc chinh th&c b8 sung vao chuong trinh va nai dung cu6c
hQP n6u dugc Dpi hai dang c6 d6ng chap thu4n.
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Diiu 8. C£ch thttc ding k+, fly quy6n tham dlr Dei h$i ding ca dang

(Can ca quy djnII t(Ii D&u 144 LuQt doanh nghiep s6 59/2020/QH14; Di6u 16 £)i6u te
cr)ng ty; Khoan 1, 2, 5 Di6u 20 E)iau le c6ng ty)

1. cach thfrc dang kV tham dv Dpi hai dang c6 d6ng tru6c ngay khai mgc cu ac hQP Dpi
hei dang c6 dang:

a. C&h th(rc dang kV tham dv cu ac h9p Dd hai d6ng c6 dang duqc qui djnh r6 t4i Th6ng
bao hq)p E)gi hai dang c8 d6ng, bao gaIn li6n h§ C6ng ty hoic gai Gi£y dang kV tham dy Dpi
hai (duqc dinh kam Tb6ng bao h9p Dd hM d6ng c6 dang gai cho ca d6ng) vd C6ng ty.

b. ca dang ch9n hinh thac dang kV tham dv h9p DBi hai dang c6 dang theo each thee da

ghi trong th6ng bao, bao g6m:

- Tham dv va bi6u quy6t/bau ctr trbrc ti&p t4i cuec hQP;

- Uy quy6n cho mat dpi dien khac tham dy va bi6u quy6t/bau ctr t4i cu6c hQP va tuan
tha quy djnh tPi Ktloan 2 Di6u nay; (Tnrdng hqp c6 nhi&u han met dpi dien duqc ctr thi phd
xac djnh cp th6 s6 c6 phan va s6 phi6u bau ctr/bi6u quy6t duqc uV quy6n cho mai dgi dien).

- Tham dv va bi&u quy6t/bau ctr th6ng qua hai nghi trtIC tuy6n, bd phi6u di§n ta hoic
hinh thtrc dien ttl kh&;

- Gai phi6u bi&u quy6t/phi6u bau c& d&n cuQc h9p th6ng qua gai thu, fax, thu dien ttl;

- Cac hinh thac dang kV tham dv hQP Dpi hai dang ca dang kh& phil hq) vai qui djnh
caa Phap lu8t.

- C6ng ty phai c6 gang tai da trong viec ap d Img cac c6ng nghe th6ng tin hien dpi d& c6

dang c6 th6 tham dv va phat bi6u p ki6n tPi cu§c hQP DBi hai d6ng c6 dang t8t nhit, bao gaIn

huang dan c6 d6ng bi6u quy6t th6ng qua h9p DBi IPi dang c6 d6ng trvc tuy6n, b6 phi6u dien
tU hoic hinh thac dien ta khac theo quy djnh tgi Di&u 144 Lu4t doanh nghiep va Di6u le c6ng
ty

2. Quy djnh vd viec try quy&n tham dv dgi hai

Cd d6ng, ngudi dgi dien theo try quy6n caa ca d6ng thtrc hien try quy6n theo quy djnh tPi
Di&u 16 Di6u l§ C6ng ty;

a. viec dy quy8n cho ca nhan, td chic dd dien dy hQP Dpi hai dang c6 d6ng theo quy
djnh tPi Di6m a Khoan 2 Di8u nay phai 18p thanh van ban. Van ban try quy8n duqc 18p theo
quy djnh caa pIMp lu§t va dan sv va phai n&u rd t&n ca dang try quyan, en ca nhan, td ch(rc
duqc try quy6n, s6 luqng c6 phan du9c try quy8n, nai dung ay quy8n, ph pm vi try quygn, thai
hpn try quy6n, chO kV caa b&I try quy6n va b6n du9c try quy6n.

Ngudi duqc try quy6n dy hQP Dpi hai dang c6 dang phai nOp van ban try quy6n khi dang
k+ dv h9p. Tru&ng hw try quy6n l4i thi ngu di tham dv h9p phai xuat trinh th6ni van ban try
quy8n ban cMu caa cd dang, ngu di dd dien theo ay quy6n caa c6 dang la ta ch(rc (n6u tru6c d6
chua dang kV vai C6ng ty).

b. Phi6u bi6u quy6t/Phi6u bau ctr caa ngudi duqc try quy6n dv h9p trong ph4m vi duqc
try quy8n van c6 hieu lvc khi xay ra mat trong cac trudng hqp sau day:

- Ngudi try quy6n da cha, bi h@n ch6 nang lvc hanh vi dan sv hoic bi mat nang lvc hanh
vi dan sy;

Ngudi try quy6n da hay b6 viec chi djnh try quy6n;

Ngudi try quy6n da hay b6 tham quy6n caa ngudi thIrc hi§n viec try quy6n.

Di8u khoan nay kh6ng ap dung trong trudng hgp C6ng ty nh8n duqc th6ng bao vg met
trong cac sv kien tr6n tru6c gia khai mBC cu ac h9p Dpi hai ding c6 dang hoBc tru6c khi cu6c
h9p duqc trieu Qp 1@i.

3. Cach thac dang kV tham dv Dpi h6i dang c6 d6ng va Ki6m tra tu each d@i bi6u vao
ngay ta cha Dpi hai dang c6 dang
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Tnr6c khi khai mBC cuQc h9p, C6ng ty phai ti6n hanh tha tuc dang kV c6 dang va phai
thtrc hien vi§c dang kV cho d6n khi cac cd dang c6 quy6n dv hQP c6 mjt ding kV h6t theo trinh
tu sau

a. Khi tian hanh dang kV c6 dang, C6ng ty cap cho ttrng c6 dang ho4c dpi dien theo try
quy8n c6 quy8n bi4u quy6t mat th6 bi6u quy6t/phi6u bi6u quy6t/phi6u bau ctr, tr&n d6 ghi 56
dang kV, hQ va t6n caa c6 dang, hQ va t6n dBi di§n theo try quy8n va si phi6u bi8u quy6t/phi8u
biu ctr cia cd dang d6. Dpi hai dang c8 dang thao luan va bi8u quy6t theo ttIng tan da trong
nai dung chuong trinh. Vi§c bi6u quy6t duqc ti6n hanh bang bi8u quy6t tan thanh, kh6ng tan
thanh va kh6ng c6 V ki6n. K& qua ki an phi6u duqc Cha tQa/Ban ki6m phi al c6ng b6 ngay
tru6c khi b6 mBC cuQc h9p

b. Ca d6ng, ngudi dpi dien theo try quy6n caa ca dang la ta chac ho4c ngu di duqc ay
quy8n d6n sau khi cu6c hQP da khai m4c c6 quy8n dang kV ngay va sau d6 c6 quy8n tham gia
va bi6u quy6t/biu cfr Qi dpi hei ngay sau khi'dang kV. Cha tQa kh6ng c6 trach nhiem dang dpi
hai d6 cho c6 dang d6n muQn dang kV va hieu lvc caa nhtrng nOi dung da dugc bi6u quy6t/bau
ctr tru6c d6 kh6ng thay dai.

Diiu 9. Cic di8u ki€n ti6n hanh hQP DBi hei dang c6 dang

(t)ugc quy ahh tO Di&u 19 t)iau le c6ng ty)

Diiu 10. Hinh th(rc th6ng qua ngh! quy6t DBi hei dang c6 dang

(Cim ca quy djnII tqi Di£u 147 Lu et doanh ngthep sa 59/2020/QH14; Di&u 22 Di&u le
'6„g aJ

Dpi hOi dang cd d6ng th6ng qua ngFl i quy6t thu ac thin quy in bing hinh tha bi6u quy6t
tPi cuQc hQP, lay p ki6n bing van ban va cac hinh thac kh& theo quy djnh caa phap lu§t bien
hanh

Diiu ll. Cac nOi dung dugc th6ng qua tei Dei hei dang c6 d6ng

(Can ca quy djnh td i)iau 167 Lu(it doanh nghiep sd 59/2020/QH14; Didu IS £)i8u le
'6„g aJ

a. Th6ng qua djnh huang phat tri6n caa C6ng ty;

b. Xem x6t9 xG IV vi ph4m caa th&rh vi6n HOI dang quan tri, Ki6m soat vi6n gay thiet
hd cho C6ng ty va cd dang C6ng ty;

c. Pha duyet danh sach c6ng ty ki an toan (luge chap thu§n; quy6t djnh ce)ng tY ki&m to4n
duqc chip thu8n thIrc hien ki6m tra hogt deng caa C6ng ty, bai mi6n ki6m toan vi6n <luge chap
thu8n khi x6t thay can thi6t;

d. Kd h04ch kinh doanh hang nam caa ce)ng ty;

e. Bao cao tai chfnh hang nam da duqc ki6m toan;

f. Bao cao caa Hai dang quan tri vd quan tri va kit qua hopt dOng caa Hai d(")ng quan tri
va tang thanh vi6n Hai d6ng quan trj;

g. Bao cao caa Ban ki&n soat vd kat qua kinh doanh caa C6ng tY, kat qua hoW dang caa
Hei dang quan tri, Giam d6c;

h. Bao cao tv danh gia kat qua hogt dang caa Ban ki&m soat va Ki6m soat vi&n;

i. M(rc cd tac d6i vai m8i c6 phan caa tang lo4i;

j. Sd luqmg thara1 vi6n IIQi dang quan tri, Ban ki6m soat;

k. Bill, mi8n nhi&m, bai nhiem thanh vi&n Hai dang quan tri, Ki6m so£t vi6n;

1. Quy6t djnh ngan sac'h hoic tc;)ng mac tha lao, thudng va lqi ich khac ddi vai Hai dang
quan tri, Ban ki an soa;

m. Ba sung va saa dai Di6u le c6ng ty;
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n. Logi cd phb va s6 luqng c6 phan mai du9c phat hanh d6i vai mai lo4i c6 phan va viec
chuy8n nhuqng c8 phan caa thanh vi6n sang 14p trong vdng 03 nam (iau ti&n kd ttl ngay thanh
18p 9

o. Chia, tach, hqp nhat, sap nh8p ho4c chuy&n d6i C6ng ty;

p. T6 ch(rc l4i va giai th6 (thanh IV) C6ng ty va chi djnh ngu ai thanh lp;

q. Quy6t djral (lau tu h08c ban s6 tai san c6 gia tri ttl 35% tang gia tri tai san tra IGn duqc
ghi trong Bao cao tai chinh gan nhat caa C6ng ty;

r. Quy6t djnh mira ld tan 10% tang s6 c6 phan da ban caa m8i lod;

s. C6ng ty kV k6t hqp dang, giao djch vai nhtmg d6i tuqng duqc quy djnh tPi khoan I

Dial 167 Lu§t Doanh nghi§p vai gia tri bang ho4c lan han 35% tang gia tri tai san caa C6ng ty
duqc ghi trong bao cao tai chinh gan nhat;

t. Chap thu8n cac giao djch quy djnh tBi khoan 4 Di6u 293 Nghi (ijnh sa 155/2020/ND-
CP ngay 31 thing 12 nam 2020 caa Chinh bha quy djnh chi ti6t thi hanh met sa di6u caa Lu8t
Chang khoan;

u. Pha duyet, b6 sung, saa dai Quy ch& nai bQ va quan tri c6ng ty, Quy chd hopt dOng HOi
dang quan tri, Quy ch8 hoBt dOng Ban ki6m soat;

v. Cac van da khac theo quy djnh caa phap lu§t va Di6u le c6ng ty.

Di6u 12. Bi6u quy6t th6ng qua cAc vin di tei dei hei

(Can ctr quy djnh tqi Qu)? cha lam \?iec; Qu)? cIa ball ca tqi Dqi hai d6ng c6 d6ng)

1. Nguy6n tac chung

a. Tat ca cac van d& trong chuong tnnh va nOi dung hQP caa Dpi hOi d6u phai duqc Dpi
hai dang c6 dang thao lu8n va bi6u quy6t c6ng khai.

b. Th6 bi6u quy6t, Phi6u bi&u quy&t va Phi&u bau ctr (luge C6ng ty in, d6ng dau va gai
trtre ti6p cho dd bi6u Qi dBi hai (kdm theo bQ tai lieu tham dp Dpi hOi dang c8 dang). M8i dpi
bi8u duqc cap Th6 bi6u quy6t, Phi6u bi8u quy6t va Phi6u bau ctr. Tr&n Th6 bi6u quy6t, Phi6u
bi6u quy6t Phi6u biu ctr c6 ghi ra ma 86 dBi bi6u, hQ t6n, s6 c6 phan sd h&u va nh4n try quy6n
dugc bi&u quy6t caa dBi bi&u d6.

2. Quy djnh v6 tinh hqp l§ caa phi6u bi&u quy6t va phi6u bau ctr

a. Phi&u bi&u quy6t

> Phi6u bi6u quy& h(rp Ie la phi6u theo mau in san do BTC phat ra, kh6ng tay xo& c go

saa, rich, nat,... kh6ng vi6t th6m nai dung nao khac ngoai quy djnh cho phi6u nay va phai c6
chO kV, dud chO kV phai c6 day da hQ t&n duqc vi8t tay caa dpi bi6u tham_dtI va gai vi cho
Ban ki an .phi6u tru6c thai di8m ki8m phi6u.

Tr6n phi6u bi6u quy&t, nOi dung bi6u quy6t la hqp le khi dpi bi6u danh dau chQn mat (01 )
trong ba (03) 6 vu6ng bi6u quy6t.

> Phi6u bi6u quy6t kh6ng h(rp Ie: Nai dung kh6ng dang theo cac quy djnh caa Phi6u
bi6u quy6t hw le

b. Phi&u bau ctr

> Phi6u barI cfr h(JP Ie: la phi6u bau theo mau in san do ban t6 ch(rc phat ra, kh6ng tay
xo£, CPO sOa, kh6ng vi6t th&m nai dung nao khac ngoai quy djnh cho phi6u biu; phd c6 ChI~I

kp, ghi r6 hQ t6n caa dd bi8u tham dv va gai v8 cho Ban ki6m phi6u tru6c thai agm m& ni&n
phong thtmg phi6u.

> Phi6u biu cfr kh6ng hgp le:

Nai dung kh6ng dang theo cac quy djnh caa Phi6u bau ctr hqp le

sa ang vi6n ma dBi bi6u bau 16n hon s6 luqng (mg vi&n can ball;

Phi6u c6 tang s6 phi&u bau cho cac ang ctr vi&n caa c6 dang ho§c d4i dien lan han tang
s6 phi&u dugc ph6p ball;
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Cac quy djnh khac theo Quy ch6 bau ctr dd hOi dang c6 dang va Di6u l§ C6ng ty quy
dinh.

Di6u 13. Cach thac b6 phi6u bi6u quy6t

(Can ca qu)I dtnh tqi Quy ch& Idm \?iec tqi Dd hat d6ng c6 d6ng)

1. Nguy6n tac chung

- Dpi he)i de)ng c6 d6ng thao lu4n va bi6u quy& theo ttrng van d6 trong nai dung chIang
trinh. Viec bi8u quy6t duqc ti8n ha:nh. bing cach gia the b6 phi6u tr tIC ti6p, b6 phi6u dien tk
hoac hinh thtrc di6n ttl khac.

- Dpi bi&u th tIC hien vi§c bi6u quy&t d6 Tan thanh, Kh6ng tan tha:nh h04c Kh6ng V ki6n
mOt van da dugc dua ra bi6u quy6t td DBi hai bang cach gia cao Th6 bi6u quy6t hoic dian cac
I)huang an IIra ch9n tr6n Phi6u bi&u quy6t.

2. cac hinh thac b6 phi&u bi6u quy6t

a. Bi6u quy&t bang th6 bi6u quy6t: Khi bi6u quy&t bang hinh thtrc gia cao Th6 bi6u quy6t,
mjt tru6c caa Th6 bi6u quy6t phai duqc gia cao huang va phi a Doin Chi tQa. Trudng hqp dpi
bi6u kh6ng gia Th6 bi6u quy6t trong ca ba Ian bi6u quy6t Tan thanh, Kh6ng tan thanh hoic
Kh6ng V ki6n caa mQt vin da thi duqc xem nhu bi8u quy6t tan thanh vin da d6. Trudng hqp
dd bi6u gia cao Th6 bi6u quy6t nhi6u han mat (01) Ian khi bi6u quy6t Tan tha:nh, Khang tan
thanh ho8c Kh6ng V ki6n caa mOt van da thi duqc xem nhu bi6u quy6t kh6ng h9p Ie. Theo hinh
thOc bi6u quy6t bang gia Th6 bi6u quy6t, Thanh vi6n Ban ki6m tra tu c£ch dBi bi8u/Ban ki8m
phi&1 dg:nh dhl ma dpi bi8u va s6 phi6u bi6u quy6t tuong tIng caa ttIng c6 dang Tan thanh,
Kh6ng tan thanh, Kh6ng V ki6n va Kh6ng hqp le.

b. Bi6u quy& bang phi&u bi&u quy6t: Khi bi&u quy6t bang hinh thac di6n vao Phi6u bi6u
quy6t, d6i vai ttrng n6i dung, dd bi6u ch9n mat trong ba phuong an “Tan thanh”, “Kh6ng tan
thanh”, “Kh6ng c6 ? ki6n” duqc in san' trong Phi6u bi6u quy6t bing each danh d£u “X” h04c
“a” vao 6 minh ch9n. Sau khi hoan tat ca nOi dung can bigu quy6t caa Dpi hai, dpi bi6u gGI

Phi6u bi6u quy6t vg thing phi6u theo huang dan caa Ban ki6m phi6u. Phi6u bi8u quy6t phai c6

chO kV va ghi r6 hQ tan caa dpi bi6u.

Di6u 14. C£ch th(rc b6 phieu bau cfr

(Can cO qu)I djnh tot guy ch6 batt ca tO t)qi hai dang c6 d6ng)

1. Nguy6n tac chung

- Thtrc hien dang theo qui djnh cia pIMp lu8t va Di6u le c6ng ty;

- Thanh vi6n ban ki6m phi6u kh6ng duqc c6 tan trong danh sach d& c&, tv d6 ctr vao
HDQT va Ban ki an soa.

2. cac hinh thac b6 phi6u bau cG

a. Bau cG theo phuang thac bau d6n phi6u

- Theo d6 mai dd bi6u c6 t6ng s6 phi6u bi6u quy6t tuong tIng vai tang sf) ca phan sd
hfru, dBi dien sd hfru nhan vai si thanh vi&n duqc biu;

• DBi bi&u tham dy c6 quy6n dan ha t6ng s6 phi6u bi6u quy&t caa minh cho mQt ho4c
met s6 ang ctr vi6n;

- Trudng hgrp phat sinh th6m t’Ing vi6n trong ngay dign ra dpi hai, dd bi6u c6 th6 li6n he
vai Ban ki an phi&u xin cap l4i phi&u bau cG m6i va phai nap 1@i phi6u ca (tru6c khi b6 vao

thtmg phi6u);

- Trong truang Rrp c6 sv Iva ch9n nhim lan, dpi bigu li6n he v6i Ban ki6m phi6u d6 dUqJC

cap 1 Pi phi6u biu md va phai nap phi6u ctr;

- Cach ghi phi6u bau ctr: Mai dei bi6u duqc phat cac phi8u baII. Cach ghi phi6u bau duqc
huang dan CV tha nhu sau:

+ Dpi bi6u bau 86 (mg vi6n t6i da bang 56 tIng vi6n can ball;
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+ -N6u biu dan toan bQ sf) phi6u cho mat hoic nhi6u (rng vi6n, dpi bi6u danh dau vao 6
“Biu dan phi6u” caa cac ang vi6n tuong ang;

+ N6u bau sc£) phi6u kh6ng d8u nhau cho nhi6u ang vi6n, dpi bi&u ghi r6 s6 phi6u bau
vao 6 “S6 phi6u ball” caa cac tIng vi6n tuong tIng.

Ltru P: Trong trudng hgp dei bi6u vha danh dau vao 6 “Bau dan phi6u” vila ghi s6 luqng
a 6 “S6 phi6u bau” thi k6t qua lay theo sd luqng phi6u d 6 “sa phi6u bau”.

- Nguy6n tac thIng ctr:

+ Ngueyi tang ctr duqc xac djnh theo s6 phi6u dugc bau tinh tir cao xu6ng th£p, bit dau

t& ang ctr vi6n c6 sa phi&u bau cao nhat cho d6n khi da sa thanh vi6n can bau.

+ Trueyng hgp c6 dr hai (02) ang ctr vi6n tr6 16n d4t cang sd phi6u duqc bau nhu nhau
cho thanh vi&n cu6i cang thi se ti6n hanh bau l4i trong sa cac trng ctr vi6n c6 sa phi6u duqc bau
ngang nhau.

+ N6u k6t qua bau ctr Ian mOt kh6ng da s6 luqng can biu thi se duqc ti6n hanh bau ctr
cho d&1 khi biu dQ 56 luqng thanh vi&n can ball.

b. Bau ctr theo phuong th(rc bi6u quy&t: Th tIC hien theo quy djnh tPi E)idm b Khoan 2 E)iau

13 Quy ch& nay.

Dial 15. C£ch thfrc ki6m phi6u

c'ach thtrc ki6m phi6u duqc ti6n ha:nh bang cach tang hqp phi6u th6/phi6u bi6u quy6t tan
thanh, kh6ng tan thanh,kh6ng c6 ? ki&n.

Diiu 16. Diiu kien d6 nghi quy6t drrgc th6ng qua

(Can ctr quy djnh tqi Di&u 2 1 Di&u le c6ng ty)

1. Nghi quy6t vd nai dung sau day du9c th6ng qua n&u duqc s6 c6 d6ng dpi dien ttl 65%
t8ng sd phi6u bi6u quy6t tra lan caa tat ca c6 d6ng dv hQP tan thanh, trtr trudng hgp quy djnh
t gi cac khoan 3, 4 va 6 Di6u 148 Lu§t Doa:nh nghiep:

a. Lopi cd phan va t6ng sa c6 phan caa ttIng logi;

b. Thay d6i nganh, ngh6 va ITnh vtrc kinh doanh;

c. Thay dai ca eau t6 chac quan IV c6ng ty;

d. Dp an (iau tu hoic ban tai san c6 gia tri bang ho§c 16n han 35% t6ng gia tri tai san
duqc ghi trong bao cao tai chinh gin nh£t caa c6ng ty;

e. Ta ch(IC 1 Pi, giai th6 c6ng ty;

f. Gia h4n hogt dang c6ng ty;

2. cac Nghi quy6t duqc th6ng qua khi duqc 56 ca d6ng sd htru tr6n [50%] t6ng sd phi6u
bi6u quy6t caa tit ca c8 dang dv h9p tan tha:nh, trtr tru ang hqp quy djnh td cac khoan I Di8u
nay va khoan 3, 4 va 6 Di6u 148 Lu8t Doanh nghiep.

Llnl 9, Trudng hqp biu thanh vi&n HDQT va BKS, n6u s6 tIng vi6n nh6 hon h04c bang
s6 thanh vi&n HDQT/BKS can bau thi viec bau thanh vi6n HDQT/BKS c6 thi duqc thIrc hien
theo phuang tha biu dan phi6u nhu tr6n h04c thIrc hien theo phuang thac bi6u quy6t (tan
thanh, kh6ng tan tha:nh, kh6ng c6 V ki6n). TP le bi6u quy6t th6ng qua theo phuang tha bi6u
quy6t duqc thtrc hien theo Khoan 2 Di&u 2 1 Di&u le c6ng ty.

3. Cic Ngh! quy6t Dd hai dang ca dang duqc th6ng qua bang 100% tang sa ca phan c6
quy8n bi8u quy6t la h9p phap va c6 hieu lvc ngay ca khi trinh tv, tha tjlc trieu t8p hQP va th6ng
qua nghi quy6t d6 vi phpm quy djnh caa Lu8t Doanh nghiep va Di&u le c6ng ty.

Di6u 17. Th6ng bao k& qua ki6m phi6u

(Can ctc quy djnh tQi Quy cha lam viec tQi t)qi hai dang c6 d6ng)
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Ban ki6m phi6u se ki6m tra va tang hqp va bao cao Chi tQa k6t qua ki8m caa ttrng vin
d&. Kat qua ki6m phi&u se duqc cha top/Ban ki8m phi6u c6ng b6 ngay tru6c khi b6 mpc cuQc
h9p

Dial 18. C£ch thfrc phan d6i quy6t djnh caa Dei hei ding ca d6ng

(Cc-m ctr qu)? djnh tqi Di£u 132 & Didu 151 Luat doanh ng}dep sd S9/2020/QHl+)

1. ca dang da bi6u quy6t kh6ng thOng qua ngh! quy6t vd vi§c t6 chtrc IPi c6ng ty h04c
thay dc-)i quy&n, nghTa VP caa c6 dang quy djnh tPi Digu le c6ng ty c6 quyan y6u cau c6ng ty
nlua l4i c6 phan caa minh. Y&u cau phai bang van ban, trong d6 n&u r6 t6n, dja chi caa cd d6ng,
s6 luqng c6 phan ttIng loBi, gia dV djnh ban, 19 do y6u eau c6ng ty mua l4i. Y&u ciu phai duqc
g&i d6n ce)ng ty trong thai h4n IO ngay ki ttl ngay Dpi h§i ding c6 dang th6ng qua nghi qpy6t
va cac van d6 quy djnh t4i khoan nay.

2. C6ng ty phU mua l4i c6 phan theo y6u cau caa ca d6ng quy djnh tBi khoan I Di6u nay
vai gia thi trueyng ho@ gia duqc tinh theo nguy6n tac quy djnh t4i Di6u le c6ng ty trong thai
h4n 90 ngay k6 ttl ngay nh4n duqc y6u CitI. Trudng hqp kh6ng th6a thu8n duqc vd gia thi cac

ban c6 th6 y6u eau m§t t6 chfrc tham djnh gia djnh gia. C6ng ty gi6i thieu it nh& 03 ta ch(rc
tham djnI1 gia d6 c6 d6ng Iva chQn va Iva chQn d6 la quy6t djnh cu6i ctmg.

3 . Trong thai h4n 90 ngay kd tir ngay nh§n duqc nghi quy6t ho4c bi6n ban hQP Dpi hai
dang cd d6ng hoic bi6n ban k6t qua ki&n phi6u 16y V ki6n Dpi hai dang cd d6ng, c6 d6ng,
nh6m 96 dc-)ng quy djnh td khoan 2 Di8u 1 15 cia Lu8t nay c6 quygn y6u ciu Tda an hoBc TrQng
tai xem x6t, hay b6 nghi quy6t h04c mat phan nai dung nghi quy6t Dpi hai dang ca d6ng trong
cac trudng hqp sau day:

a. Trinh tv, tha RIC trieu t8p hQP-va ra quy6t djnh caa Dpi hai dang ca dang vi phpm
nghi6m tr9ag quy djnh caa Lu4t nay va Di6u le c6ng ty, trtr trudng hqp quy djnh tPi khoan 2
E)i6u 152 caa Lu8t nay;

b. NOI dung nghi quy&t vi phpm pIMp 1 L@t ho§c Di6u l§ c6ng ty.

I)iau 19. L§p Bien ban hQP DBi hei dang c6 d6ng

(Can ctr quy djnh tqi Di6u 23 Di&u le c6ng ty)

1. Cu6c h9p DBi hei dang cd d6ng phai duqc ghi bi6n ban va c6 th6 ghi am ho4c ghi va

llnl gnr duM hinh tHro dien ttl kh£c. Bi&n ban phai l8p bang ti6ng Viet, c6 th6 l§p th6m bing
ti6ng nude ngoai va c6 cac nOi dung cha y6u sau day:

a. T6n, dja chi try sd chinh, ma sa doanh nghiep;

b. Thai gian va dja di6m hQP DBi hai dang c6 d6ng;

c. Chuong trinh hQP va nai dung cuQc hQP;

d. HQ, t&n cha tQa va thu kV;

e. T6m tit dign bi6n cuQc h9p va cac V ki6n phat bi8u t4i cu6c h9p Dpi hai dang c6 dang
va thng van d6 trong chuang trinh h9p;

f. S6 c6 dang va tang sa phi6u bi&u quy6t caa cac c6 dang dv h9p, php Ipc danh sach
dang kV c6 dang, dpi dien c6 d6ng dlr h9p vai sa ca phan va sa phi6u ball tuorlg ang;

g. Tang si phi6u bi8u quy6t d6i vai ttIng van da bi6u quy6t, trong d6 ghi r6 phuang tha
bi6u quy6t, t6ng s6 phi6u hqp le, kh6ng hqp le, tan th&lh, kh6ng tan tha:nh va kh6ng c6 V ki6n;
tV le tuong ang tr6n t6ng s6 phi6u bi6u quy6t caa c6 dang dv h9p;

h. Tang ha) sa phi6u bau ctr tang ang vi6n (n6u c6);

i. cac van d6 da dIrac th6ng qua va tP le phi6u bi6u quy6t th6ng qua tuong ang;

j . HQ, t6n va cha kV caa cha tQa va thu kV. Truang hw cha tQa, thu kV ttl chai kV bian
ban hQP thi bi6n ban nay c6 hieu lvc n6u duqc tit ca thanh vi6n kh£c caa Hai dang quan tri
tham dlr hQP kP va. c6 day da nai dung theo quy djnh @i khoan nay. Bi6n ban hQP ghi r6 viec
cha tQa, thu kV ttl chai kV bian ban h9p.
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2. Bi&n ban h9p Dpi hai d6ng c6 dang phd duqc l§p xong va th6ng qua tru6c khi k&t thQc

cuec h9p. Cha tQa va thu kV cuQc h9p hoBc ngudi khac kV t6n trong bian ban h9p phai li6n ddi
chju trach nhiem va tinh trung thtrc. chinh xac caa nOi dung bi6n ban.

3. Bian ban duqc lgp bang ti6ng viet va ti&ng nu6c ngoai d6u c6 hieu lvc pIMp IV nhu
nhau. Trudng hqp c6 str khac nhau vi nai dung gitra bi6n ban bang ti6ng viet va bang ti6ng
nude ngoai thi n6i dung trong bian ban bang ti6ng viet (luge ap d tIng.

Di6u 20. C6ng b6 Ngh! guy&, Bi6n ban hQP DBi hei dang c6 d6ng

(Can cO qu)? ahh tqi t>iau 23 Di6u le c6ng ty)

Ngh! quy6t, Bi6n ban h9p Dpi hai dang ca dang, php IPC danh sach c6 dang dang kV dv
hQP, van ban try quy&n tham dv hQP, tat ca cac tai lieu dinh kdm Bi6n ban (n6u c6) va tai lieu
c6 li6n quan kdm theo th6ng bao mai h9p phai bru gitr tpi try sd chinh caa C6ng ty.

Nghi quy6t, Bian ban hQP DBi hai dang c6 d6ng va tai lieu kan theo trong bi6n ban,
nghi quy6t phai duqc c6ng b6 th6ng tin theo quy djnh phap lu§t vd c6ng b6 th6ng tin tr&n thi
tnrdng chang khoan.

II. QUY DINH D61 val D41 nar D6NG c6 D6NG TH6NG QUA NGHI QUYET
BANG HiN H TH(J’C LAY t KIiN BANG vAN BAN

Di6u 21. Trtrdng h(rp dtrgc l6y p ki6n c6 dang bing vin ban

(Theo quy djnh tqi Di6u 22 Didu te c6ng ty)

1)iau 22. Trrrdng h(rp kh6ng duqc l£y p ki6n. bing van ban

HDQT kh6ng dIrac lay V ki&n c6 d6ng bang van ban v6i nhang tnrdng hqp ngoai quy
djnh d di6u 21 quy ch& nay.

Di6u 23. Trinh tlr, tha tIle hQP Dei hei dang ca d6ng th6ng qua Ngh! quy6t bing hinh
thfrc 16y p ki6n bing van ban

(Can ctr quy dtnh tqi dRm a Kho dn 2 Di6u 18; Di6u 22, 24 £)i£u te c6ng ty)

1. C6ng ty phai c6ng b6 th6ng tin v6 viec l§p danh sach c6 d6ng c6 quy6n tham dv h9p
Dpi hai d6ng c6 d6ng tai thi6u 20 ngay tnr6c ngay dang kV cu6i ctmg.

2. Hei d6ng quan tri phd chuan bi phi6u lay V ki6n, dv thao ngh! quy& E) Pi hei dang c6
dang, cac tai lieu giai trinh dv thao nghi quy6t va gai d6n tat ca c6 dang c6 quy8n bi6u quy6t
ch8m nhat 10ngay tnr6c thai hpn phd gai ld phi6u lay p ki6n. Y6u eau va each th(rc g&i phi6u
lay V ki6n va tai lieu kam theo dIVe thtre hi§n theo quy djnh tPi khoan 3 Di6u 18 Digu le ce)ng
ty

3. Quy djnh v& Phi&u lay V ki6n

a. Phi&u lay 9 ki&n phai c6 cac nOi dUng cha y6u sau day:

T6n. dja chi try sd chinh, ma sa doanh nghiep;

Mpc dich lay V ki6n;

HQ, tan, dja chi li6n IBC, qu6c tjch, sa giay td phap IV caa ca nhan dai vai ca d6ng la ca
nhan; t6n, ma sa doanh nghiep ho4c si gi6y td phap IV caa td ch(rc, dja chi try sO chinh ddi vai
c6 dang la td chac h04c hQ, en, dja chi li6n lgc, qu6c tjch, s6 gi£y td phap IV cia ca nhan d6i
v6i dBi dien caa c6 d6ng la td chac; s6 luqng c6 phan caa ttIng looi va s6 phi6u bi6u quy6t/
phi6u bau ctr cia c6 d6ng;

- Van d6 can lay 9 ki6n d6 the)ng qua quy6t djnh;

- Phuong an bi6u quy6t bao g6m tan thanh, kh6ng tan thanh va kh6ng c6 ? ki6n ddi vai
tang van d6 lay V ki6n;

- Phuang anbau cG (n6u c6);

Thai h Bn phd gai vG C6ng ty phi&u lay V ki6n da duqc tra lai;
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HQ, t6n, chO kj' caa Cha tjch Hai dang quan tri.

b. C6.de)ng c6 th6 gai phi6u lay t 'ki&n da tra lai d6n C6ng ty bang hinh IHrc gai thu9 fax
ho4c thu dien ta theo quy djnh sau day :

- TIueYng hqp gai thu9 phi&u laY V ki6n da duqyc tra leyi phai c6 chO kV cia cd dang la ca

nhan9 cda,ngydi d4i,dien th?o aY quY6n h08c ngueyi dpi dien theo phap lu8t caa cd dang la ta
cha?- Phi&u laY V ki6n gai vd gang tY phai duqc dtIng trong phong bi dan kin va kh6ng ai duqc
quy6n md tru6c khi ki6m phi6u;

: Truemg hqp gai fax ho4c thu dien ta,'phi6u lay V ki6n gai va C6ng ty phd du€yc gia bi
m8t dal thai di6m ki6m phi6u;

- Cac phi6u laY ? ki6n gai v6 Cf)ng ty sau thai hgn da xac djnI1 tO nOi dung phi6u lay ?
ki6n hoBo da bi md trong trtrdng hgp gai thu va bi ti6t IQ trong trueyng h(JP gai fax9 thu di6n ta
la kbang hW Ie. Phi6u lay 9 ki6n kh6ng duqc gai va du9c coi la phi6u kh6ng tham gia bi6u
quy6t

4. Ki6m phi6u va lgp Bi6n ban ki an phi8u

Hai d6ng quan tri ki an phi6u va l4p bi6n ban ki6m phi6u dud sv chang ki6n caa Ban
ki6m soat h04c caa c6 dang kh6ng nam gia ch(rc VII quan 19 ce)ng ty. Bi6n ban ki6m phi6u phai
c6 cac nQi dung cha yau sau day:

T6n, dja chi try sd chinh, ma s6 doanh nghiep;

Mpc dich va cac van d6 can lay V ki6n d& th6ng qua nghi quy6t;

Sa c6 dc")ng vCd t6ng sa phi6u bi6u quy6t/bau ctr da tham gia bi6u quy6t/bau ctr, tr6ng
d6 phan biet s6 phi6u bi&u quy6t/bau ctr hqp l§ va si bi6u quy6t/bau ctr kh6ng hqp Ie va phuang
th&c g&i phi&u bi6u quy6t/bau ctr, Idm theo php Ipc danh sach c6 d6ng tham gia bi6u quy6t/bau
C&;

- Tang sa phi6u tan thanh, kh6ng tan thanh va kh6ng c6 V ki6n dai vai tang van d6, tang
sa phi&u bau ctr ttIng ang vi6n (n6u C6);

- Van d6 da duqc th6ng qua va tV le bi6u quy&t th6ng qua along ang;

- HQ, t&n, chO kV caa Cha t jch Hai dang quan tri, ngudi ki&m phi6u va ngudi giam sat
ki6m phi6u.

- Cac thanh vi6n Hoi d6ng quan tri, ngudi ki6m phi6u va ngudi giam sat ki&m phi6u phai
li6n ddi chju trach nhiem va tinh trung thvc, chinh xac caa bi&n ban ki an phi6u; li&n ddi chju
trach nhiem vi cac thi§t hpi phat sinh ttl cac quy6t djnh duqc th6ng qua do ki6m phi6u kh6ng
trung thIIC, kh6ng chinh xac.

5. Nghi quy6t va Bi6n ban ki6m phi&u

a. Bian ban ki6m phi6u va nghi quy6t phai duqc gai d6n cac ca dang trong thai hBn 15

ngay, k6 ttl ngay k6t thac ki6m phi6u. Viec gai bi&n ban ki6m phi6u va nghi quy6t c6 tha thay
th6 bang viec dang tai tr6n trahg th6ng tin dien ttl cia C6ng ty trong thai h Bn 24 gia, ka ttl thai
di&n k&t thQc ki6m phi&u.

b. Ngh! quy6t dugc th6ng qua theo hinh thac lay V ki6n c6 d6ng bang van ban c6 gia tri
nhu nghi quy&t du9c th6ng qua t4i cuQc hQP Dd hai d6ng c6 d6ng.

6. LIm tai li6u:

Phi6u lay V ki6n da duqc tra lai, bi&n ban ki6m phi6u, nghi quy6t da duqc th6ng qua va
tai lieu c6 li6n quan gai kan theo phi6u lay V ki6n d8u phai duqc llnl gnr tO try sd chinh caa
C6ng ty.

7. Y6u cau hay b6 Quy6t djnh caa Dd hai dang c6 dang th6ng qua hinh th&c lay ? ki&n
bang van ban

Trong thai hpn 90 ngay kd tir ngay nh4n duqc nghi quy6t ho§c bi&n ban h9p Dpi hOi dang
c6 dang ho4c bi6n ban kit qua ki6m phi6u lay V ki6n D9i hai dang c8 dang, ca dang ho4c nh6m
cd d6ng quy djnh td khoan 2 Di6u 1 15 Lu4t Doanh nghiep c6 quy8n y6u cau T6a an hoBc Tr9ng
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tai xem x6t9 hay b6 ngh! quy6t ho4c mat phan nQi dung nghi quy6t DBi hai dang c6 dang trong
cac truang hqp sau day:

a. Trinh tu9 tha tuc trieu t§p hq)p va ra quy6t djnh caa Dd hei dang ca dang vi phpm
nghi6m tr9ng quy djnh caa Lu&t DoarHl nghiep va Di8u le c6ng ty, tdI trudng hqp quy djnh t4i
khoan 3 E)i6u 21 E)i6u le c6ng ty.

b. NOI dung nghi quy6t vi ph 4m phap lu8t ho§c Di&u le c6ng ty.

III. QUY DINH D61 VaI DAI HaI D6NG C6 D6NG TH6NG QUA NGH! QUYET
BANG HiNH Tntrc HQI NGH! TRUC TUYEN

Di6u 24. Th6ng bio trieu t§p hQP DBi hei dang ca d6ng trlrc tuy6n

Thtrc hien theo quy djnh tPi Di6u 6 Quy ch& nay.

I,tru 9: Phi8u bi6u quy6t/ ball c& kh6ng can gai kdm th6ng bao mai h9p.

Di6u 25. cath th ac ding kV tham dlr Dei hei dang c6 dang trIre tuy6n

Cach thtrc dang kV tham dp D4i hai dang c6 dang trtIC tuy6n tnr6c ngay khai mpc cu6c
hq)p Dpi hei dang c6 dang duqc qui djnh ra t4i Th6ng bao h9p Dd hei d6ng c6 dang, bao g6m:

1. Di&u kien tham gia:

C6 t&n trong danh sach c6 d6ng c6 quy6n dv hQP DBi hai dang c6 dang

Doi dien try quy&n da di6u kien tham dv theo quy djnh caa phap lu8t va di6u le c6ng

2. Y6u eau kp thu§t:
Dai bi6u can c6 thi a bi di6n ttl k6t nai internet.

3 . C-ach th(rc ghi nh§n Dd bi6u tham dv ddi hai dang ca d6ng trErc tuy&n:

Dpi bi6u duqc he th6ng b6 phi6u di§n tU ghi nh4n la tham dy dpi hei dang c6 dang tr\rc
tuy6n khi Dpi bi6u d6 th tIC hien truy cip vao he th6ng bang cac th6ng tin truy cBp da duqc cung
cap theo quy djnh tBi Di6u 26 Quy ch6 nay va da thlre hien b6 phi6u dien tG vai bat kp van d6

nao caa nOi dung Chuang trinh cuQc h9p dei hei dang c6 dang trErc tuy&n.

Di6u 26. Cung c6p th6ng tin ding nh8p va thI.rc bien b6 phi6u di€n tft

1. Th6ng tin cluang dan truy c§p vao h§ th6ng b6 phi6u dien ttl, t6n dang nh4p, mjt khau
truy cip va cac y6u t6 djnh danh khac (n6u c6) nh&n tham dv Dei hai d8ng c8 dang trtIC tuy6n
se dugc cung cap trong th6ng bao mai hQP (ho4c hinh th&c th6ng bao th6ng tin dang nh4p do
Hei dang quan tri quy djnh). DBi bi6u phai c6 trach nhiem bao m8t tdI1 dang nh4p, m8t khiu va
cac y6u t6 djnh danh khac duqc cip d8 dam bao ring chi c6 Dd bi6u mai c6 quy8n thIrc hien
viec b6 phi6u tr6n he th6ng b6 phi6u dien ttl va chju hoan toan trach nhiem d6i v6i cac th6ng
tin da dang kp nay.

2. Khi Dpi bi6u c6 yau cau cung cap l4i th6ng tin dang nh§p, Ban ta chOc E)4i hai c6 th6
th6ng bao th6ng qua cac hinh thOc: tr tIC ti6p hoic email/dien tho Pi.

3. Dpi bi6u str dung t&n ding nh§p, m8t khau truy c8p hoic cac y6u t6 djnh danh khac
(n6u c6) truy cBp vao h§ th6ng b6 phi6u dien ttl va th Irc hien b6 phi6u di§n tfl Theo nOi dung
caa Chuang trinh cuec h9p dpi hai dang c6 d6ng trvc tuy6n.

Di6u 27. viet ay quyin cho ngudi dei di€n d1.r h9p DBi hei dang c6 d6ng trl.rc tuy6n

1. ca dang th tIC hien try quy6n theo quy djnh tPi khoan 2 di6u 8 Quy ch6 nay.

2. MOt s6 quy djnh can IULI 9 khi thtrc hien ay quy6n trlrc tuy6n:

Cac cd d6ng can tuan tha cung cap day da cac th6ng tin d6 th tIC hien ay quygn trtIC tuy6n,
dK bi&t cung cip th6ng tin caa b6n nh8n try quy6n: sd dien tho gi, dja chi li6n IBC va dja chi
email. Day la ca sd da cap t6n dang nh8p, m8t khiu truy c8p va cac y6u t6 djnh danh khac (n6u
c6) dai vai bar nh8n try quy6n.
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Hleu IVC caa aY quY6n trlrc tuY&n: viec ay quy&n chi c6 hi§u lvc phap IV khi th6a man cac
di6u kien sau:

- Kh1 c6 d.ang di6n d,aY da cac thc-)ng lin theo mau try quy8n trlre tuy6n va hoan thanh
thtrc hien ay quy6n trlrc tuy8n.

- GlqY aY,quY6r} dugc in ra theo mau ay quy&n tr tIC tuy6n c6 day da chO kV, ghi r6 ho
t6n9 d6ng dau (n6u la ta chac) caa b&n ay quy6n va ca b&n nh&n ay quy8n.

- ce)ng tY nh8n duqc GiaY ay quy6n ban chinh gai va tru6c Iac dpi hai khai mac chi nh

HaY b6 aY quy&n dai va c6 dang da ay quy6n trlrc tuy&n: c6 dang gai van ban chinh thtrc

thtrc

d6 nghi haY aY quY&n trIrc tuy&n cho cOng ty trade lac dd hai khai mpc chinh tha. I_tru 9 thai
gian ghi nh8n viec hay ay quy&n c6 hi§u lvc duqc tinh theo thai gian C6ng ty nh§n duqc van
ban chinh thac dd nghi hay try quy8n trlrc tuy6n.

HPY b6 aY qIIY&n se bi va hieu IVC n6u dpi dien try quy6n da ti6n hanh b6 phi6u bi6u
quY6t/bju c& vai bat kP van di nao cia nQi dung Chuong trinh cu6c hQP dpi hei dang c6 dc")ng
trlrc tu)'&n.

Diiu 28. Di6u kien ti6n hanh

(Fhyc bien theo quy djnh tqi E)iau.9 Quy cha nay.)

Dial 29. Thao lu§n tei Dei h$i Ding C6 d6ng trlre tuy6n

a. Nguy6n tac:

- Viec thao lu4n chi duqc thtrc hien tr6ng thai gian quy djnh va thu{)c phQm vi cac van
d6 tdnh bay trong nai dung chIlong trinh Dpi hai dang cd d6ng;

- Chi c6 Dpi bi&u mai Duqc tham gia thao lu4n;

- Dpi bi6u c6 ? ki6n dang kV n§i dung thao lu§n theo hinh tht’rc quy djnh ctr th6 tPi -quy
chd lam viec caa dai hai;

- Ban Thu kV se sap x6p cac nai dung thao lu8n caa Dpi bi6u theo th(r tv dang kV va
chuy&n 16n cho Cha tQa.

b. Giai dap 9 ki6n caa cac Dpi bi&u:

- Tr6n ca sd ne)i dung thao Iu&n caa Dd bi6u, Cha tQa ho§c thanh vi6n do Cha tQa chi
djnh se giai dap ? ki6n caa Dd bi&r;

- Truemg hqp do giCH hgn vd thai gian ta cHIC, cac eau h6i chua duqc tra lai trErc ti&p t Pi

E)gi hei se duqc C6ng ty tra lai sau.

Di6u 30. Hinh thfrc th6ng qua Ngh! quy6t cia Dei hei dang c8 d6ng trl.rc tuy6n

Dpi hOi dang c6 dang th6ng qua Nghi quy6t thu6c tham quy6n bang hinh thtrc b6 phi&u
di6n ttl.

Di8u 31. C£ch thrtc b6 phi6u trl.re tuy6n

a. Cach thGc b6 phi6u bi6u quy&t:

- Dpi bi6u ch9n Iva met trong ba phuong an bi&u quy6t Tan thanh, Kh6ng tan thanh ho4c
kh6ng V ki6n v6i m8i vin da drIVe chIa ra bi6u quy6t t4i Dpi hai da duqc cai dP tO he th6ng b6
phi6u dien tfl.

k6t qua.
Sau d6, Dgi bi&u ti6n hanh xac nh8n bi6u quy6t d6 he th6ng b6 phi6u dien ttl ghi nh§n

b. Cach thtrc b6 phi6u bau ctr:

- Bau ctr theo phuong thUc bau d6n phi6u: viec bi6u quy6t bau thanh vi6n Hai dang quan
tri va Ban ki an soat phd th tIC hien theo phuong thac ball dan phi6u (biu dan &u ho§c biu ghi
sd). Theo d6, Dpi bi6u thtrc hien viec bau cG bang each danh d6u vao 6 “Bau dan phi&r” hoic
ghi rd sd phi6u biu vao 6 “S6 phi6u bau” caa cac tIng vi6n tuang tIng tr6n Phi6u biu ctr da dugc
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cai d4t td he th6ng b6 phi6u dien tG. Sau d6, Dpi bi6u ti6n hanh xac nh4n bau cfr d6 h§ th6ng
b6 phi6u dien ttl ghi nt$n kit qua.

- Bau ctr theo phuong thtrc bi6u quy6t (n6u c6): Th Irc hien theo quy djnh b6 phi6u bi6u
quy6t n6u tgi Khoan a Di&u nay.

c. MQt sa quy djnh khac khi thtrc hien b6 phi6u dien ttl:

- Trudng h9p Dd bi6u kh6ng thIrc hien h6t cac van da bi6u quy6t. bau ctr theo nOi dung
chuong trinh Dpi hOi thi cac vin da chua duqc bi8u quy6t, bau ctr duqc xem nhu Dpi bi6u kh6ng
ti6n hanh b6 phi6u bi6u quy6t, bill ctr van da d6.

- Trong trudng hQP phat sinh cac van d& ngoai chuong trinh dpi hai da gai, Dpi bi6u c6
tha bi6u quy6t, bau ctr b6 sung. N6u DBi bi6u kh6ng thtrc hien bi6u quy6t, bill cCr vai nhang
vin da phat sinh thi xem nhu DBi bi8u kh6ng ti6n hanh b6 phi6u bi6u quy6t, bau ctr van da phat
sinh d6

- Dd bi6u c6 tha thay dai kat qua bi6u quy6t, ball c& (nhung kh6ng th& hay k&t qua bi6u
guy&, biu cfl); bao gaIn ca k6t qua bi8u quy6t, bau ctr b6 sung nhtrng vin da phat sinh ngoai
chuang trinh DBi hai. He th6ng trErc tuy6n chi ghi nh8n ki6m phi6u dai vai kit qua bi6u quy6t,
bau ctr cu6i cang t@i thdi di8m k6t thac b6 phi6u dien ttl caa ttIng da ki6m phi6u dugc quy djnh
trong quy chd lam viec caa dpi hai.

- Trong trudng hw, Dgi bi&u th Irc hien bau ghi s6: Phi6u bau kh6ng hw Ie se dugc quy
djnh chi ti&t tBi quy cb& lam viec ho4c quy cha bau ctr.

- Thai gian b6 phi6u di§n tD (luge quy djnh cp th6 trong quy cha lam viec tgi dpi h6i.

Di&u 32. Cach thfrc ki6m phi6u trlre tuy6n

Khi DBi bi&u thtrc hien bi6u quy6t/bau ctr, s6 phi6u bi6u quy6t, phi&u bau d6u dugc ghi
nh8n tran he th6ng theo nguy6n tac sa bi&u quy6t tan thanh, bi&u quy6t kh6ng tan thanh va bi6u
quy&t kh6ng V ki6n.

Di&u 33. Th6ng bao k6t qua ki6m phi6u

Can ctr bi&n ban ki&m phi6u ghi nh§n nhu quy djnh't Pi Di6u 32 Quy ch6 nay, Ban ki6m
phi6u se ki6m tra, tang hqp va bao cao Cha tQa/Ban ki&n phi6u k6t qua ki6m phi6u caa tang
van d6 theo nai dung chuang trinh dBi hai. Kat qua ki6m phi6u se duqc cha tQa c6ng b6 ngay
tru6c khi b6 mpc cuQc h9p

Di&l 34. L§p bien ban hQP Dei hei dang c6 d6ng

- ThIrc hien theo quy djnh tBi E)i6u 19 Quy chd nay.

- Dja di an ta chac duqc ghi trong bi6n ban DBi hOi c6 dang trErc tuy6n Ia dja di an Cha
tQa DBi hOi c6 m4t d6 di6u khi6n Dpi hai. Dja di6m nay phai tr6n lanh th6 viet Nam.

- Hinh thfrc th6ng qua bi6n ban h9p Dd hai dang c6 dang duqe quy djnh ctr th6 tBi Quy
ch6 lam viec caa c6ng ty tPi kV h9p Dpi hOi d6ng c6 dang.

Dial 35. C6ng b6 Ngh! quy6t, Bien ban hQP DBi hei ding c6 d6ng

(Th Irc tHen theo quy djnh tot t)ida 20 Quy ch6 nay)

IV. QUY DINH D61 VaI DAI HaI D6NG C6 D6NG TH6NG QUA NGH! QUYET
BANG HiNH Tntrc HOI NGHI TRUC TIiP KiT HOP val TRIrc TUYEN

I)iau 36. Th6ng bio tri€u t§p hQP DBi hei dang c6 d6ng

Th tIC hien theo quy djnh t4i Di6u 6 Quy ch& nay.

Diiu 37. C£ch thfrc dang kV tham dlr Dei hei dang c6 d6ng

Th tIC hien theo quy djnh t4i Khoan I E)iau 8 va Di&u 25 Quy ch8 nay.
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Di6u 38. Viec fry quy6n cho ngwdi dei dien dlr h9p Dei hei d6ng c6 dang

Th\rc hien theo quy djnh tPi Khoan 2 Dial 8 va Di&u 28 Quy ch& nay.

Dial 39. Diiu kien ti6n hanh

Th\rc hien theo guy djnh t4i Di6u 9 Quy chd nay.

Di&u 40. Hinh thfrc th6ng qua ngh! quy6t caa Dei hei ding c6 dang

ThuG hien theo quy djnh t4i Di6u 10, Di6u 30 Quy chd nay.

DiAl 41. C£ch thfrc b6 phi6u

Th Irc hien theo quy djnh tpi Di6u 13, Di&u 14 va E)i6u 3 1 Qu)' ch6 nay.

Dial 42. Cach thac ki6m phi6u

Thtrc hien theo quy djnh tO Di&u 15 va Di6u 32 Quy ch& nay.

Di iu 43. Th6ng bao k& qua ki6m phi6u

Th tIC hien theo quy djnh t4i Di&u 17 va Di6u 33 Quy ch6 nay.

Di8u 44. Ljp bien ban hQP DBi hei dang c6 d6ng

Thjlc hien theo quy djnh tO Di6u 19 va.Di&u 34 Quy chd naY.

Di8u 45. C6ng b6 Ngh! quy&, Bien ban hQP DBi h$i ding c6 d6ng

Th tIC hien theo quy djnh t4i Di6u 20 Quy ch& nay.
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CHU’ONG 3 – HaI DONG QUAN TRI
Mr.rc 1. Quy djnh chung

Diiu 46. Vai trd, Quyin va nghTa VIr cia HDQT

(Can ca quy ahh t(li {) Hu 278, 297 Nghi dtnh s6 155/2020/ND-CP)

HDQT phai tuan tha day di trach nhiem va nghia VV theo quy djnh caa Lu8t doanh nghiep
va Di8u Ie ce)ng ty9 ngoai ra HE)QT c6 cac trach nhiem va nghTa VP sau:

1. Chiu trach nhiem tru6c c6 dang v6 hoBt dOng caa c6ng ty;

2. Dai x& binh dang d(')i vai tat ca ca d6ng va tan tr9ng lqi ich caa ngudi c6 quy6n lqi
li&n quan d&r c6ng ty;

3 . Dam bao hopt dong caa c6ng ty tuan tha cac guy djnh caa phap lu§t, Dieu Ie va quy
djnh nOi bQ cia c6ng ty;

4. xay dvng Quy chd hopt dOng caa Hai dang quan tri trinh Dd hei ding cd dang th6ng
qua va c6ng b6 tr6n trang th6ng tin dien ttl caa c6ng ty theo huang dan tO Th6ng tu
116/2020/TT-BTC ngay 3 1/12/2020 huang dan mat sd di6u v6 quan tri c6ng ty ap d\lng dai vCd

cOng ty dpi chang tO Nghi djnh s6 155/2020/ND-CP ngay 31 thing 12 nam 2020 caa Chfnh
phd quy djnh chi ti&t thi hanh mOt sa di6u caa Lu8t Chang khoan;

5. Giam sat va ngan ngaa xung dat lqi ich caa cac tha:nh vi6n HOI dang quan tri, Ki6m
soat vi&n, Gi an d6c va ngudi quan rV khac, bao gaIn viec str d IIng tai san c6ng ty sai mpc dfch
va l4m dtmg cac giao djch vai b6n li6n quan;

6. Xay dvng Quy ch6 nai ba v& quan tri c6ng ty va trinh DBi hei dang c6 d6ng th6ng qua
theo quy djnh td DiAl 270 Ngh! djnh s6 -155/2020/ND-CP ngay 31 thing 12 nam 2020 caa
Chinh pha quy djnh chi ti&t thi hanh mGt sG di6u caa Lu8t Chang khoan;

7. B6 nhiem Ngudi php trach quan tri c6ng ty;
8. Td ch(rc dao tPO, t§p hu£n vg quan tri c6ng ty va cac kV nang can thi6t cho thanh vi6n

HOI dang quan tri, GUm dac va ngudi quan IV khac caa c6ng ty;

9. Bao cao hopt dOng caa HDQT t4i Dd hei dang c6 d6ng theo quy djnh tPi Di6u 18 Quy
ch6 nay.

10. Bao cao vd tinh hinh quan tri c6ng ty tBi kp hQP Dpi hai dang c6 d6ng thudng ni6n va
c6ng b6 th6ng tin trong Bao cao thudng ni&n caa c6ng ty theo quy djnh caa phap lu8t chang
khoan va c6ng b6 the)ng tin.

11. Quy6n va nghTa VP kh& theo quy djnh Di&u le C6ng ty, quy chd nOi bO v6 quan tri
Gang ty.

Di6u 47. Quy6n va nghia VII, tr£ch nhi€m caa thanh vi6n HDQT

(Can ca quy djnh td E)iau 277 Nghi ahh sa 155/2020/ND-CP)

1. Thanh vi&n Hai d6ng quan tri c6 day da cac quy6n theo quy djnh caa Lugt ChUng
khoan, phap lu8t Ii&n quan va Di8u le c6ng ty, quy ch6 quan tri nOi ba Gang ty trong d6 c6 quy8n
duqc cung cap cac th6ng tin, tai lieu v& tinh hinh tai chinh, hogt d6ng kinh doanh caa c6ng ty
va caa cac dan vi trong c6ng ty.

2. Thanh vi6n HOI dang quan tri c6 nghTa vv theo quy djnh t4i Di&u le c6ng ty va cac
nghTa VV sau:

a. Thtre hien cac nhiem vw caa minh mat cach trung thtIC, can trQng vi lqi ich cao nhat
caa c6 dang va caa c6ng ty;

b. Tham dv day da cac cuQc hQP caa Hai dang quan tri va c6 V ki6n v& cac van d6 duqc
dua ra thao luan;

c. Bao cao kjp thai, day da vai Hei dang quan tri cac khoan tha lao nh§n duqc ttl cac
C6ng ty con, c6ng ty li6n kat va cac t6 ch tIC kh&;
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d. Bao cao Hai dang quan tri t4i cu ac h9p gan nh& cac giao djch gia c6ng ty, c6ng ty
con9 Cf)ng ty do Ce)ng ty dBi ching nam quy&n ki6m soat tr&n 50% tra 1&n v6n di6u l& vai thanh
vi6n Hai dang quan tri va nhOng ngudi c6 li6n quan caa thanh vi6n d6; giao djch giOa c6ng ty
vai ce)ng tY trong d6 thanh vi6n Hai dang quan tri la thanh vi&n sang 18p h04c la ngudi quan IV
doanh nghiep trong thai gia:n 03 nam gan nha tru6c thai di6m giao djch;

e. ThVC hien cOng b6 the)ng tin khi thtrc hien giao djch c6 phi8u caa c6ng ty theo quy djnh
caa phap lu8t.

MIle 2 – Quy djnh ve di cfr, ring cfr, bill, mi6n nhi€m va bai nhiem thanh vi6n HDQT

Di6u 48. S6 lugng, nhiem kp va ca eau thanh vi6n Hei dang quan tri

(Can ca guy djnh tQi Di6u 26 Di&u le c6ng ty)

1. Sa luqng thanh vi6n Hai dang quan tri la 05 ngudi. Thanh vi6n HDQT C6ng ty chi
duqc dang thai la thanh vi6n HDQT ho§c H§i dang tha:nh vi6n t4i tdi da 05 (Jang ty khac.

2. Nhi§m kp caa tha:nh vi6n Hai d6ng quan tri kh6ng qua 05 nam va c6 th& dugc bad l4i
vai sa nhi§m kV kh6ng h4n ch6. Trudng hqp tit ca thanh vi&n Hai dang quan tri cIIng k& th(IC

nhiem kp thi cac thanh vi6n d6 ti8p tye la thanh vi6n Hai dang quan tri cho d6n khi c6 thanh
vi6n mai duqc bau thay th& va ti6p quan c6ng viec.

3. Ca eau thanh vi6n HDQT nhu sau:

a. Ca eau HQi dang quan tri caa c6ng ty.phai c6 tai thi6u 01 thanh vi6n HOi dang quan tri
la thanh vi6n kh6ng di6u hanh. C6ng ty hen ch6 tdi da thanh vi6n HOi ding quan tri ki6m nhiem
ch ac danh di6u harTh caa C6ng ty di dam bao tinh dec 18p caa Hai ding quan tri.

b. Thanh vi6n Hai dang quan tri kh6ng edn tu each thanh vi6n H6i dang quan tri trong
trudng h9p bi Dpi hai dang c6 dang mign nhiem, bai nhiem, thay th6 theo quy djnh t4i Di8u
160 Lu8t Doanh nghiep.

c. Viec b6 nhiem thanh vi&n Hei d6ng quan tri phai duqc c6ng b6 th6ng tin theo quy djnh
pIMp lu4t vd c6ng b6 th6ng tin tr6n thi trudng chUng khoan.

d. Thanh vi6n Hai dang quan tri kh6ng nhat thi&t phai la c6 d6ng caa C6ng ty.

Di8u 49. Ti6u chu4n va di6u kien Thanh vien HDQT

(Can ca quy djnh tqi Khoan I, Khoan 2 £)i6u 155 Lu6t doanh nghiep sa 59/2020/QH14,
t)iau 275 Nghi ahh sd 155/2020/ND-CP)

1. Thanh vi6n Hai d6ng quan tri phai dap ang cac ti6u chuan va di6u kien theo quy cfjnh
t4i khoan I, khoan 2 E)iau 155 Lu§t Doanh nghiep va E)iau le c6ng ty.

2. Chi t jch Hai dang quan tri kh6ng duQC ki&m nhiem chGc danh Giam d6c.

3. Thanh vi&n HOI dang quan tri chi daVe dang thai la tha:nh vi6n Hei dang quan tri t4i
tai da 05 c6ng ty kh h.

Diiu 50. Di cfr, frng cfr thanh vien H$i ding quan tri

(Can cO quy ahh tqi E)iau 274 Ngh! djnh s6 ISS/2020/ND-CP ; Khodn 1,2,3 Di&u 25 Di8u
le c6ng ty)

1. C6 d6ng ho4c nh6m c6 dang sd hfru ttl 10% tang s6 c6 phan ph6 th6ng tra Ian c6
quy6n d6 CtI tIng ctI vi&n H6i dang quan tri theo quy djnh caa Lu§t Doanh nghiep va E)iau le
c6ng ty. cac c6 dang nim girl c6 phan phd th6ng c6 quy8n gap s6 quy8n bi8u quy6t d6 da c&

cac tIng vi6n Hei dang quan tri. C6 dang h04c nh6m c8 dang nam gia ttl 10% &n dud 20%
t6ng s6 c8 phan c6 quy8n bi6u quy6t dugc d8 c& mat (01 ) (Ing vi6n; ttl 20% din du6i 30% duqc
da c& t6i da hai (02) ang vien; tir 30% d6n du6i 40% duqc d8 ctr t6i da ba (03) tIng vi6n; tO
40% d6n dud 50% duQC d8 ctr t6i da b6n (04) tIng vi6n; ttl 50% trd 16n duqc da ctr nam (05)
tIng vi6n tra Ian.

2. Trudng hqp sd luqng (rng vi6n HDQT th6ng qua da ctr va ang c& van kh6ng dQ sd

luqng can thi a, Hei dang quan tri duong nhiem gi6i thieu than tIng ctr vi6n; viec Hai d§ng
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quan tri duang nhi§m gi6i thieu th6m ang c& vi6n phai duqc c6ng b6 r6 rang tru6c khi DBi hOi

dang ca dang bi6u quy6t bau thanh vi6n HOI dang quan tri theo quy djnh caa pIMp lu8t.

Dieu Sl. C£ch thfrc bau thanh wien HDQT

(Can ctc quy ahh tqi Khoan 3 t)i6u 148 Lu6t doanh nghiep sa 59/2020/QH14, Khoan 2
Di&u 2 1 Di Bu le c6ng ty)

1. Viec bi6u quy6t biu thanh vi&n Hai dang quan tri phai thIrc hien theo phuang thac bau
dan phi6u, theo d6 m8i c6 dang c6 t8ng s6 phi6u bi6u quy6t tuang tIng vai t6ng s6 c6 phan sd
htru nhan v6i s6 thanh vi6n duqc bau caa HQI d8ng quan tri va c6 dang c6 quy8n dan h6t hoBc

mat phan tang s6 phi6u bau caa minh cho mat h04c mat s6 frng ctr vi6n. Ngudi tr(lng cfr thanh
vi&n Hei dang quan tri duqc xac djnh theo si phi6u biu tinh ttl cao xu6ng thap, bit cMu ttl {rng
c& vi6n c6 86 phi6u biu cao nh6t cho din khi dQ sd tha:nh vi&n quy djnh td Di6u le c6ng ty.
Trudng hqp c6 ttl 02 tIng ctr vi6n tra 16n dpt cang s6 phi6u biu nhu nhau cho thanh vi6n cu6i
cang caa Hai ding quan tri thi se ti6n hanh bau l4i trong s6 cac ang ctr vi6n c6 s6 phi6u bau
ngang nhau hoN Iva ch9n theo ti&u chi quy djnh tgi quy ch& bau c& h04c Di8u le c6ng ty.

2. N&u s6 ang vi&n nh6 han hoP bang sa thanh vi6n HDQT can bau thi vi§c bau thanh
vi6n HDQT c6 tha duqc thtrc hien theo phuang thac bau dan phi6u nhu tr6n h04c thIn hien
theo phuang tha bi8u quy6t (tan thanh, kh6ng tan th&lh, kh6ng c6 ? ki6n). TP le bi6u quy6t
th6ng qua theo phuang thOc bi6u quy6t duqc thtrc hien theo Khoan 2 Di6u 21 E)iau le c6ng ty.

Di6u 52. Cic trrrdng h(rp mi6n nhi€m, bai nhi€m, thay th6 va b6 sung thanh vien Hei
dang quan tri

(Can ca Di6u 160 Lta doanh nghiep 86 59/2020/QH14)

1. Dpi hei dang c6 dang mi6n nhiem thanh vi6n HOI dang quan tri trong trudng hqp sau

a. Kh6ng c6 da ti&u chuan va di6u kien theo quy djnh tgi Di6u 155 cia Luat Doarar

day

nghiep, di&u 275 caa Nghi djnh 155/2020/ND-CP;

b. C6 dan ttl chac va duQC chap thu§n;

c. Trudng hqp kh£c quy djnh tBi Di&u l§ c6ng ty.

2. Dpi hai dang c6 dang bai nhiem thanh vi6n Hei dang quan tri trong trudng hqyp sau

a. Kh6ng tham gia cac hopt dang caa Hai dang quan tri trong 06 thing li6n Brc, trtr truCmg

day

ha) bat kha khang;

b. Trudng hqp khac quy djnh tPi Di6u le c6ng ty.

3 . Khi x6t thay can thi6t, Dpi hei d6ng c6 dang quy6t djnh thay th& thanh vi&n Hai dang
quan trj; mi6n nhiem, bai nhiem tha:nh vi6n H§i dang quan tri ngoai trueyng hgp quy djnh t4i
khoan I va khoan 2 Di6u nay.

4. Hai dang quan tri phai trieu t4p h9p DBi hOi dang c6 dang d6 ball b6 sung thanh vi6n
Hai d6ng quan tri trong trudng hqp sail day:

a. Sa thanh vi&n Hei dang quan tri bi gUm qua mOt phan ba (1/3) so vai sd quy djnh td
Di6u le c6ng ty. Truang hqp nay, Hai dang quan tri phai trieu t4p hQP DBi hOi d(*)ng c8 dang
trong thai hpn 60 ngay kd t& ngay s6 thanh vi6n bi giam qua mat phan ba;

b. THr trudng hgp quy djnh tPi cMGm a va diam b khoan nay, Dpi hei dc-)ng c6 dang b£u
thanh vi6n mai thay th6 thanh vi6n Hai dang quan tri da bi mign nhiem, bai rMiem t9i cuoc hq)p
gan nhat.

I)iau 53. Th6ng bao va bill, mi6n nhi€m, bai nhi€m thanh vien Hei ding quan tri

Sau khi c6 quy6t djnh baII, mi6n nhiem, bai nhiem thanh vi6n HDQT, C6ng ty c6 trach
nhiem ce)ng b6 the)ng tin trong nQi bQ C6ng ty va cho cac ca quan htm quan, tr6n cac phuang
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ti§n thc")ng tin dpi chang, tr&n trang website caa C6ng ty theo trinh ty va quy djnh caa Lu4t
hi6n hanh.

Dial 54. CaCtI thfrc giai thieu IIng vien thanh vi6n Hei ding quan trj

TrueYng hqp da x£c djnh duqc ang c& vi6n Hai dang quan tri, c6ng ty phai c6ng b6 th6ng
tin Ii&n quan cnn cac ang c& vi&n tdi thi&u 10 ngay tru6c ngay khai mpc h9p DBi hOi dang cd
de)ng tr6n trang thOng tin dien ta cia c6ng ty d6 cd d6ng c6 th8 tim hi8u vd cac rIng ctr vi6n nay
trudYC khi b6 phi6u, ang c& vi6n Hai dang quan tri phai c6 cam kit bing van ban va tfnh trung
th Irc, Qhinh xac caa cac th(")ng tin ca nhan duqc c6ng b6 va phai cam k6t thuc hi6n nhi6m vu
mat each trung thIrc, can trQng va vi ld ich cao nhat caa c6ng ty n6u dugc biu lam thanh vi6n
Hai de)ng quan tri. The)ng tin li6n quan dan ang c& vi6n Hai dang quan tri duqc Gang b6 bao
gaIn

a. HQ t6n, ngay, thing, nam sinh;

b. Trinh dQ chuy6n man;

c. Qua trinh c6ng tac;

d. Cac chOc danh quan IV khac (bao g6m ca chao danh Hai d6ng quan tri caa c6ng ty
khac);

e. Ld ich c6 li6n quan tdi c6ng ty va cac b&n c6 li6n quan cia c6ng ty;

f Cac th6ng.tin khac (n6u c6) theo quy djnh t4i Di6u le c6ng ty.

c:ang ty phai c6 trach nhiem c6ng b6 th6ng tin v6 cac c6ng ty ma rIng c& vi&n dang nim
gia chac vp tha:nh vi6n Hai d6ng quan tri, cac chac danh quan IV khac va cac lqi ich c6 li6n
quan tdi c6ng ty caa ang c& vial Hai d6ng quan tri (n6u c6).

Diiu 55. Bill, bai nhiem, mi6n nhi€m Cha t jch H$i ding quan tri

(Can ctc qu)? djnh tqi t)iau 29 Di&u le c6ng ty)

1. Cha tjch Hai d8ng quan tri do H6i dang quan tri bill, mign nhiem, bai nhi§m trong s6

cac thanh vi&n Hai dang quan tri.
2. Cha tjch HOI dang quan tri kh6ng dugc ki&m oiam dac.

3 . Chi tjch Hai dang quan tri c6 quy&n va nghTa vp sau day:

a. L8p chuang trinh, k6 hopch hopt dQng caa HOi d6ng quan trj;

b. Chuan bi chuang tdnh, n6i dung, tai lieu ph tIC VP cuQc h9p; trieu tip, cha tri va lam
cha tQa cuQc h9p Hei d6ng quan trj;

c. Ta chac viec th6ng qua nghi quy6t, quy6t djnh caa Hai dang quan trj;

d. Giam sat qua trinh ta cHIC th tIC hien cac nghi quy6t, quy6t djnh caa Hai dang quan trj;

e. Cha tQa cuQc hQP Dpi hOi dang c6 dang;

f. Quy6n va nghTa VV khac theo quy djnh caa Lu8t Doanh nghiep va Di6u le C6ng ty.

4. Trudng hgp Cha tjch HQI dang quan tri c6 don ttl ch(rc hoic bi mi6n nhiem, bai nhiem,
Hei dang quan tri phd bill ngudi thay th6 trong thai h4n longay ki ttl ngay nh8n don ttl chac
ho@ bi mi8n nhiem, bai nhiem.

5 . Tnrdng hw Cha t jch Hai d6ng quan tri vang m4t h04c kh6ng th& th tIC hien duqc nhi§m
VV caa minh thi phai ay quy8n bing van ban cho mat thanh vi6n kh£c thtrc hien quy8n va nghTa

vp caa Cha tjch Hei dang quan tri. Trudng hqp kh6ng c6 ngudi dugc try quy8n ho4c Cha tjch
Hai dang quan tri cha, mit tich, bi tpm giam, dang chip hanh hinh phpt ttl, dang chip hanh
bien phap xa 19 hanh chinh t4i ca sd cai nghien bat buQc, ca sd giao dvc bat bu6c, tran kh6i nai
cu tra, bi hpn ch6 ho8c mit nang Ipc hanh vi dan sv, c6 kh6 khan trong nhan thac, lam cha hanh
vi, bi Tda an cim dam nhiem ch(rc vp, cam hanh ngh8 h04c lam c6ng viec nhit djnh thi cac
thanh vi&n c6n l4i bau mat ngudi trong 86 cac thanh vian girl cHIC Cha tjch Hai dang qUaII tri
theo nguy6n tic da s6 thanh vi6n edn 1 Pi tan thanh cho d&r khi c6 quy6t djnh mai caa Hai dang
quan tri.
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Mvc 3 – Tha lao, luang thu ang va lgi ich kh£c caa thanh vi6n H$i d6ng quan tri

Diiu 56. Thi lao, thudng va lgi ich kh£c cia thanh vi6n H$i dang quan tri

(Cim ctr quy djnh tqi Di&u 28 Di£u le c6ng ty)

1. C6ng ty c6 quy6n tra tha lao, thudng cho thanh vi&n HOI d6ng quan tri theo kat qua va
hieu qua kinh doanh.

2. Thanh vi6n HQI dang quan tri duqc huang tha lao c6ng viec va thudng. Tha lao c6ng
viec dugc tinh theo s6 ngay c6ng can thi& hoan thanh nhiem VV caa tha:nh vi6n Hei dang quan
tri va m(rc tha lao m6i ngay. Hai dang quan tri dv tinh mac tha lao cho ttIng thanh vi&n theo
nguy6n tic nh6t tri. Tang mac tha lao va thu6ng caa Hei ding quan tri do DO hai dang cd d6ng
quy6t djnh t4i cuQc h9p thudng ni6n.

3. Tha lao caa ttIng thanh vi6n Hei dang quan tri duqc tinh vao chi phi kinh doanh cia
C6ng ty theo quy djnh caa phap lu4t vd thu6 thu nh8p doanh nghiep, duqc th6 hien thanh mpc
ri6ng trong bao cao tai chfnh hang nam caa C6ng ty va phai bao cao Dpi hQi dang ca dang tgi
cuQc hQP thudng ni&n.

4. Thanh vi6n HOI dang quan tri nam gia cHIC vp di8u hanh ho§c thanh vien HOI dang
quan tri lam viec td cac ti8u ban cia Hai dang quan tri ho§c thtrc hien nhang c6ng viec khac
ngoai phpIn vi nhiem vv th6ng thudng caa mat tha:nh vi6n Hai dang quan tri, c6 thi duqc tra
th6m tha lao dud d4ng mat khoan ti6n c6ng tr9n g6i theo ttIng lan, luang, hoa hang, phan tram
lqi nhu8n hoic du6i hinh thOc khac theo quy6t djnh caa Hai d6ng quan tri.

5. Tha:nh vi&n Hai dang quan tri c6 quy6n duqc thanh toan tat ca cac chi phi di Id, an, d
va cac khoan chi phi hqp IV khac ma hQ da phai chi tra khi thtrc hi§n tach nhiem thanh vi6n
Hai dang quan tri caa minh, bao g6m ca cac chi phi phat sinh trong viec tdi tham dv cac cu ac
hQP Dei hai dang ca dang, Hai dang quan tri ho4c cac ti6u ban caa HQi d6ng quan tri.

6. Thanh vi6n Hai dang quan tri c6 th6 duqc C6ng ty mira bao hi6m trach nhiem sau khi
c6 sv chip thuan caa Dpi hai d8ng c6 d6ng. Bao hi an nay kh6ng bao gaIn bao hi6m cho nhOng
trach nhiem caa thanh vi&n Hai dang quan tri li6n quan d6n viec vi phpm phap lu8t va DiAl le
c6ng ty

MIle 4 – Quy djnh vi trinh tlr va tha tIle ti chfrc hQP HOi dang quan tri

Di6u 57. S6 lugng cuec h9p t6i thi6u theo thang/qup/nam

(Can ctr quy djnh tqi Didu 157 LuQt doanh nghiep sa 59/2020/QH14; E)iau 30 Di6u te
c6ng ty)

1. Cha tjch Hai dang quan tri duqc bau trong cuQc .h9p dau ti6n caa HOI dang quan tri
trong thai h4n 07 ngay Iam viec ka ttl ngay k6t thac bau ctr Hei dang quan tri d6. Cu6c h9p nay
do thanh vi6n c6 s6 phi6u bau cao nhat h04c tV le phi6u bau cao nhat trieu t8p va cha tri. Truang
hm c6 nhi6u han mat thanh vi6n c6 sd phi6u bau ho§c tP le phi6u bau cao nh& va ngang nhau
thi cac thanh vi6n bau theo nguy a1 tic da sd d6 ch9n 01 ngudi trong 56 hQ trieu t8p h9p Hei
dang quan tri.

2. Hai dang quan tri h9p it nhA mai quV mOt Ian va c6 th6 hQP bat thubIg.
Diiu 58. cac trujyng h(JP phai tri€u t8p h9p Hei dang quan tri bit thrrbng

(Can cO guy dtnh tqi £)i6u 157 Luat doanh nghiep s6 59/2020/QH14; t)i&u 30 Di6u le
c6ng ty>

1. Cha t jch Hai dang quan tri trieu t8p h9p Hai d6ng quan tri trong trudng hqp sau day:

a. C6 d& ngh! caa Ban ki6m soat;

b. C6 d6 ngh! caa Giam d6c h04c it nhat 05 ngudi quan IV khac;

c. C6 d6 ngh! cia it nhat 02 thanh vi&n Hei dang quan trj;

d. Trudng hqp kh& do Di6u le c6ng ty quy djnh.
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2. D6 nghi quy djnh tO khoan 3 Di6u nay phai duqc l8p thanh van ban, trong d6 n6u ra
mpc dic;h, van dG can thao lugn va quy&t djnh thuQc tham quy8n caa Hai dang quan tri.

3. Cha tjc:h Hai dang quan tri phai trieu t8p h9p Hai d6ng quan tri trong thai hpn 07 ngay
lam viec kd t& ngay nh8n duqc d6 ngh! quy djnh tPi khoan 3 Di8u nay. Tru ang hqp kh6ng trieu
t8P hq)p Hai de)ng quan tri theo dd nghi thi Cha tjch HOi dang quan tri phai chju trach nhiem va
nhttng thiet hpi xay ra dai vai C6ng ty; ngudi d6 nghi c6 quy6n thay th6 Cha t jch Hai dang
quan tri trieu t&p h9p Hai d6ng quan tri.

Di6u 59. Th6ng bao hQP H$i ding quan tri va quyin dlr hQP H$i dang quan tri caa
Ki6m so£t vi6n

(Can ca qu)> djnh tqi Di&u 157 Lu4t doanh nghiep sa 59/2020/QH14; Di6u 30 t)iau le
'6„'g ty)

1. Chi tjch Hai dang quan tri h04c nguai trieu t4p hQP Hei d6ng quan tri phd g&i th6ng
bao mM hQP ch8m nhat la [03 ngay] lam viec tru6c ngay h9p. Th6ng bao mai hQP phai xac
djnh cp th6 thai gian va dja di6m hQP, chuong trinh, cac van dg thao lu4n va quy6t djnh. Th6ng
bao mai hQP phai kan theo tai li§u stl dung toi cu6c h9p va phi6u bi6u quy6t caa thanh vi6n.

Th6ng bao mai h9p Hei dang quan tri c6 th6 gai bang giay mai, dien tho gi, fax, phuong
tien dien tO hoic phuong thac khac do Di6u le c6ng ty quy djnh va bao dam d6n duqc dja chi
li6n IPC caa ttIng thanh vi6n Hai dang quan tri duqc dang kV t4i C6ng ty.

2. Cha t jch Hei dang quan tri h04c ngudi trieu qp gai th6ng bao mai h9p va cac tai lieu
kan theo d6n cac Ki6m soat vi6n nhu dai vai cac thanh vi6n HOI d6ng quan tri.

Ki6m soat vi6n c6 quy6n dv cac cuQc h9p Hai dang quan trj; c6 quy&n thao lu8n nhung
kh6ng duqc bi&u quy6t.

Diiu 60. Di6u ki€n ti chfrc hQP HOi ding quan tri

(Can ca quy djnh tO Di&u 157 Lu6t doanh nghiep s6 59/2020/QH14; t)iau 30 Didu le c6ng
a)

CuQc h9p Hei d6ng quan tri duqc ti6n hanh khi c6 t& 3/4 tang s6 thanh vi6n tra 16n dv
h9p. Trudng hqp cuQc hQP duqc trieu t8p theo guy djnh t4i khoan nay kh6ng dQ sa thanh vi6n
dIr h9p theo quy djnh thi duqc trieu qp Ian th(I hai trong thai hgn [07 ngay] k6 ttl ngay dv djnh
hQP lan th(1 nh&. Trudng hqp nay, cu6c hQP dugc ti6n hanh n6u c6 hon mat nGa s6 tha:nh vi6n
Hai dang quan tri dV hQP.

Di iu 61. Cach thfrc bi6u quy6t

(Can c# f>iau 30 i)Vu le c6ng ty)

1. Tha:nh vi6n Hai dang quan tri duqc coi la tham dv va bi6u quy6t t4i cu6c hQP trong
tnrdng hqp sau day:

a. Tham dv va bi6u quy6t trlrc ti6p t4i cuec hQP;

b. Oy quy6n cho ngudi khac d6n dv hQP va bi6u quy6t theo quy djnh tBi khoan ll Di6u

c. Tham dv va bi6u quy6t th6ng qua hai nghi trbrc tuy&n, b6 phi6u dien ttl h04c hinh thac

nay;

dien ttl khac;

d. G&i phi&u bi6u quy&t d6n cu6c h9p th6ng qua thu, fax, thu dien ttl;

e. G tri phi6u bi6u quy&t bang phuong tien kh& theo quy djnh trong Di6u Ie c:ang ty.

2. Trudng hgp gai phi6u bi8u quy6t d6n cuQc h9p th6ng qua thu, phi6u bi6u quy6t phai
dImg trong phong bi dan kin va phai dugc chuy6n d6n Cha t jch HOI dang quan' tri ch8m nhat la
01 gia tru6c khi khai mBC. Phi6u bi6u quy6t chi duqc md tru(ye sv chang ki6n caa tat ca nh ang
ngudi dV hQP.

3. Bi&u quy6t
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a. Tra quy djnh Qi di&n b khoan 3 Digu nay, m8i thanh vi6n Hai dang quan tri h04c
ngueyi duqyc ay quy8n theo quy djnh td khoan I Di6u nay WC ti6p c6 mjt v6i tu each ca nhan
td cu ac h9p HOi dang quan tri c6 met (01)phi6u bi6u quy6t;

b. Thanh vi6n HOI dang quan tri kh6ng duqc bi6u quy6t va cac hqp ding, cac giao djch
hoM dg xu& ma th Mar vi6n d6 ho§c ngudi li6n quan tdi thanh vi6n d6 c6 lqi ich va lqi ich d6
mau thuan boac c6 tha mau thuan vai lgi ich caa C6ng ty. Thanh vi6n HOi dang quan tri kh6ng
&rVC tfnh vao tP 16 th&rh vi6n tai thi6u c6 mjt d6 c6 th6 ta chao cuQc h9p HOI d6ng quan tri vG

nhang quy6t djnh ma thanh vi6n d6 kh6ng c6 quy6n bi6u quy6t;

c. Theo quy djnh tei di6m d khoan ll Di6u 30, khi c6 van d6 phat sinh t4i cuQc hQP li6n
quan d6n lqi ich ho4c quy8n bi6u quy6t cda thanh vi&n Hai d8ng quan tri ma thanh vi6n d6
kh6ng tv nguyen tO b6 quy6n bi6u quy6t, phan quy6t caa cha tQa la quy6t djnh cu6i ctmg, trtr
tru ang hqp tinh chit h04c ph4m vi lqi ich caa thanh vi6n Hai ding quan tri Ii&n quan chua duqc
c6ng b6 day dtI;

d. Thanh vi6n HQI d6ng quan tri hudng lqi ttl met hqp d6ng duqc quy djnh tPi di&m a va
diam b khoan 6 DiAl 43 E)iau le nay duqc coi la c6 lqi ich dang ki trong hqp dang d6;

e. Ki6m soat vi6n c6 quy6n dv cuQc h9p HOi dang quan tri, c6 quy6n thao lu8n nhung
kh6ng dIrac bi8u quy&.

4. Th&rh vi&n Hai d6ng quan tri tr tIC ti6p hoic gian ti6p duqc huang lqi ttl mOt hqp d6ng
ho8c giao djch da duqc kV k6t ho4c dang dv ki6n kV k6t v6i C6ng ty va bi6t ban than la ngudi
c6 lqi ich trong d6 c6 trach nhiem c6ng khai l9i ich nay tPi cuec h9p dau ti6n caa Hai dang thao
lu§n vi viec kV kit hqp dang hoic giao djch nay. Trudng hqp thanh vi6n Hai dang quan tri
kh6ng bia ban than va ngudi li6n quan c6 lgi ich vao thai diam hqp ding, giao djch duqc kV

v6i C6ng ty, thanh vi&n Hai dang quan tri nay phd c6ng khai cac lqi ich li6n quan tO cuQc hQP

(Mu ti&n caa Hai dang quan tri du9c t6 cha sau khi thanh vi6n nay bid ring minh c6 lqi ich
hoic se c6 lqi ich trong giao djch h04c hqp dang n6u tr6n.

5. HOI d6ng quan tri c6 quy6n lay V ki6n cac thanh vi6n HOi dang quan tri bang van ban
da th6ng qua Nghi quy6t Hai d8ng quan tri khi th6ng qua cac vin da thuQc thim quy6n caa Hai
dang quan tri @i Khoan 2 Di6u 27 Di6u l§ C6ng ty.

- Phi6u lay V ki&n va tai lieu kam theo duqc gai tdi ttrng thanh vi6n HQi dang quan tri
theo dja chi da dang kV tru6c ft nh& 10 ngay ka th ngay thu phi6u lay V ki6n.

- Hinh thUc gai tai lieu: qua email, duMlg bm dien.

- Nghi quy6t theo hinh tha lay ? ki6n bang van ban duqc th6ng qua tran ca sd 9 ki6n
tan thanh caa da s6 thanh vi6n Hei dang quan tri c6 quy8n bi6u quy6t. Nghi quy6t nay c6 hieu
Ipc va gia tri nhu nghi quy&t (luge th6ng qua t4i cu ac h9p.

6. Nghi quy&t theo hinh thOc lay p ki&n bang van ban duqc th6ng qua tr6n ca sd 9 ki6n
tan thanh caa da sd thanh vi6n HOi dang quan tri c6 quy8n bi6u quy6t. Nghi quy6t nay c6 hieu
lvc va gia tri nhu nghi quy6t duqc th6ng qua tPi cuQc hQP.

7. Cha t jch Hai dang quan tri c6 trach nhiem gai bi6n ban hQP Hai dang quan tri tdi cac
thanh vi6n va bi6n ban d6 la bang chang xac thtrc va c6ng viec da duqc ti6n hanh trong cu6c
h9p trtr khi c6 V ki6n phan d6i vd nai dung bi&n ban trong thai h4n muM (10) ngay kd ttl ngay
gai. Bi6n ban hQP HOI dang quan tri duqc Ijp bang ti6ng Vi§t va c6 th6 18p bing ti6ng Anh.
Bi6n ban phd c6 cha kV caa cha tQa va ngudi ghi bi&n ban.

I
Di8u 62. Cath thfrc th6ng qua ngh! quy6t caa HOI ding quan tri

(Can ca DRu 30 £)i6u le c6ng ty)

Nghi quy6t, quy6t djnh caa Hai dang quan tri duqc th6ng qua n6u duqc da sd thanh vi6n
dv hQP tan thanh; trudng hqp sd phi6u ngang nhau thi quy6t djnh cu6i Gang thuQc va phia c6 V
ki&n caa Chi tjch Hai dang quan tri.
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Di6u 63. Viet fly quy6n cho ngwdi kh£c dl.r hQP cia thanh vi6n H$i ding quan tri

(Carl ca £)i6u 30 DRu le c6ng ty)

Thanh vi&n phai tha:m dV day da cac cu ac hQP Hai dang quan tri. Thanh vi6n duqc try
quY&n cho ngueYi khac dV hq)p va bi&u quy&t n6u dugc da sd thanh vi6n Hai dang quan tri chip
thu8n.

Di6u 64. Ljp bien ban h9p H$i ding quan tri

(Cc-m c& qu); djnh tqi £)i6u 158 Luat doanh nghiep sd 59/2020/QH14)

Cac cu6c h9p Hei dang quan trj-phai du9c ghi bi&n ban va c6 th6 ghi am, ghi va Itru gitr
dud hinh thtrc di§n ttl khac. Bian ban phai l4p bang ti6ng Viet ho4c song ngO Anll - Viet, bao
g6m cac nai dung cha y6u sau day:

a. T&r, dja chi try sd chinh, ma sa doanh nghiep;

b. Thai gian, dja diam hQP;

c. Mpc dich, chuong trinh va n6i dung hQp;

d. HQ, t6n ttIng tha:nh vi6n dv hQP hoic ngudi dugc ay quy&n dv hQP va each th&c dv h9p;
hQ, t6n cac tha:nh vi6n kh6ng dv hQP va IV do;

e. Van d6 dugc thao lu4n va bi6u quy6t t4i cu6c hQP;

f T6m tat phat bi6u V ki6n caa ttIng thanh vi6n dlr h9p theo trinh tv di6n bi6n caa cuQc

g. K6t qua bi6u quy&t trong d6 ghi r6 nhtrng thanh vi6n tan thanh, kh6ng tan thanh va

h9p 9

kh6ng c6 V ki6n;

h. Van d6 da duqc th6ng qua va tV le bi6u quy&t th6ng qua tuong ang;

i. HQ, t6n, chO kV cha tQa va ngudi ghi bi&n ban, tra trudng hap quy djnh tPi Di6u 65
Quy chd nay.

Bi6n ban hQP Hai d6ng quan tri va tai lieu sO d tIng trong cu6c hQP phai duqc Ilm gia tPi
try sd chinh caa c6ng ty.

Bi6n ban lgp bang ti6ng viet va bang ti6ng nu6c ngoai c6 hieu lvc phil) 19 nhu nhau.
Tnrdng hqp c6 sv khac nhau vg nai dung gitra bi6n ban bang ti6ng viet va bang ti6ng nude
ngoai thi nai dung trong bi6n ban bang ti6ng viet duqc ap dung.

Cha tQa, ngudi ghi bi6n ban va nhtmg ngudi kV t6n trong bi6n ban phai chju trach nhiem
va tinh trung thIrc va chinh xac caa nai dung bi&n ban hQP Hai dang quan tri.

Bi6n ban hQP- Hei dang quan tri va tai lieu s& dung trong cu6c hQP phai duqc luu gitr t4i
try sd chinh ctra c6ng ty.

Di&u 65. Trrrbng h(rp cha tQa va/ho4c thrr kP tir ch6i kP Bien ban hQP Hei dang quan
tri

(Can ca quy antI tO Di&u 158 Lu dt doanh nghiep s6 59/2020/QH14)

Trudng hqp cha tQa, ngudi ghi bi&n ban ttl chai kV bi&n ban h9p nhtmg n6u (luge tat ca

thanh vi&n khac caa Hai dang quan tri tham dtI hQP kV va c6 day da nai dung theo quy djnh tPi

cac di&n a, b, c, d, d, e, g va h DRu 64 Quy cha nay thi bi6n ban nay c6 hieu Iwc.

Di&u 66. Th6ng bao ngh! qlry6t, quy& djnh caa Hei dang quan tri

Sau khi ban ha:nh Ngh! quy&t/Quy6t djnh HDQT, C6ng ty c6 trach nhiem cang ba the)ng

tin trong nQi be C6ng ty va cho cac co quan h&u quan, tr6n cac phuang tien th6ng tin dpi ching,
tr6n trang website caa C6ng ty theo trinh tv va quy djnh hien hanh.
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Mr.rc 5 - cac tieu ban thu$c H$i d6ng quan tri

Di iu 67. Cic ti6u ban trl.rc thu6c HDQT

(Can cO, Di8u 3 1 Di£u te c6ng ty)

1. Hai dang quan tri c6 th6 thanh l§p ti6u ban trtIC thu6c d6 PhIl trach v6 chinh sach phat
tri8n9 nhan sv, luang thu8ng, ki6m toan nOi ba, quan IV r(Ii ro. Sd luqng thanh vi6n caa ti6u ban
do Hai dang quan tri quy6t djnh c6 t6i thi6u la 03 ngudi bao g8m thanh vi6n caa Hai dang quan
tri va thanh vi6n b6n ngoai. [cac thanh vi6n HOi d6ng quan tri kh6ng di6u hanh n6n chi&m da
s6 trong ti8u ban va mat trong sa cac thanh vi6n nay duqc b6 nhiem lam Tru6ng ti6u ban theo
quy6t djM caa HOI dang quan tri.] Ho4t deng cia ti6u ban phai tuan tha theo quy djnh caa Hei
ding quan tri. Nghi quy6t caa ti6u ban chi c6 hieu lvc khi c6 da s6 thanh vi6n tham dv va bi6u
quy6t th6ng qua t4i cuQc h9p caa ti6u ban.

2. viec thIrc thi quy6t djnh caa Hei d6ng quan tri, h08c caa ti6u ban Wc thu6c HQi dang
quan tri phai pha hqp vai cac quy djnh phap lu8t hien hanh va quy djnh t4i Di6u le c6ng ty, Quy
chd nai ba vd quan tri c6ng ty.

MIle 6 - LIra chen, ba nhiem, mi6n nhiem Ngudi PhIl tr£ch quan tri c6ng ty

Di6u 68. Tieu chuan caa Ngudi PhIl tr£ch quan tri c6ng ty

(Can cO Khodn 2 Di8u 32 DRu le c6ng ty)

Ngudi php trach quan tri c6ng ty kh6ng duqc dang thdi lam viec cho ta cHIC ki6m toan
duqc chap thu§n dang th tIC hien ki6m toan cac bao cao tai chinh caa C6ng ty

Diiu 69. viec b6 nhiem Nguiri PhIl tr£ch quan tri c6ng ty

(Can ca Khoan I t)iau 32 Di6u le c6ng ty)

Hai dang quan tri caa C6ng ty phai b6 nhiem it nhat 01 ngudi php trach quan tri c6ng ty
d6 ha trq c6ng tac quan tri c6ng ty tBi doanh nghiep.

Di&u 70. Cic trrrdng h(yp mi6n nhi€m Nga di PhIl trach quan tri c6ng ty

1. HDQT c6 th6 bai nhiem/mign nhiem Ngudi php trach quan tri c6ng ty khi can nhung
kh6ng trai v6i cac quy djnh phap lu§t hien ha:nh va lao d6ng.

2. Ngudi php tr hh quan tri c6ng ty c6 th& bi bai nhiem theo ngh! quy6t caa Dpi hai dang
c6 dang.

I)iau 71. Th6ng bao ba nhi€m, mi6n nhiem Ngudi PhIl track quan tri c6ng ty

Sau khi c6 quy6t djnh b6 nhiem, mign nhiem Ngudi php tr£ch quan tri C6ng ty, C6ng ty
c6 trach nhi§m c6ng b6 th6ng tin trong nOi be C6ng ty va cho cac ca quan h&u quan, tr6n cac
phuang tien th6ng tin dpi chang, tr&n trang website caa C6ng ty theo trinh ty va quy djnh caa
luat hien ha:nh.

Diiu 72. Quy8n va Nghia VIr cia Ngudi PhIl track quan trj C6ng ty

(Can cO Khoan 3 DRu 32 Di&u le c6ng V)

Ngudi php trach quan tri c6ng ty c6 quy6n va nghTa vp sau:

a. Tu van Hei dang quan tri trong viec t6 ch(rc hQP DBi hai dang ca d6ng theo quy djnh
va cac c6ng viec li6n quan gitra C6ng ty va cd dang;

b. Chuan bi cac cuac h9p Hei d6ng quan tri, Ban ki6m soat va Dd hai d6ng c6 d6ng theo
y6u cau caa H6i dang quan tri h08c Ban ki&m soa;

c. Tu van v& tha tuc caa cac cu ac h9p;

d. Tham dv cac cuQc h9p;

e. Tu van tha tuc 18p cac ngh! quy6t caa Hei dang quan tri phd hqp vai quy djnh caa phap
luat;
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f. Cung cap cac th6ng tin tai chinh, ban sao bi6n ban h9p HQi d6ng quan tri va cac th6ng
tin khac cho thanh vi6n Hai dang quan tri va thanh vi6n Ban ki6m soat;

g. Giam sat va bao cao Hai d6ng quan tri v6 hopt dang c6ng b6 th6ng tin caa C6ng ty;

h. La cMu m6i li6n IBC vai cac b6n c6 quy6n lqi li6n quan;

i. Bao m8t th6ng tin theo cac quy'djnh caa phap lu8t va Dial Ie Gang ty;

j. cac quy6n va nghTa VV khac theo quy djnh caa phap lu8t va Di6u le nay.
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CHU’ONG 4 – BAN KIEM soAT

MIle 1. Quy djnh chung

Dial 73. Vai trd, quy8n, nghTa VIr caa Ban Him soat, track nhi€m caa Ki6m so£t vien

(Can cO £)i6u 287, E)iau 288 Nghi djnh 86 155/2020/ND-CP )

1. Ki6m soat vi6n c6 cac quy6n theo quy djnh caa Lu§t Doanh nghiep, phap lu8t li6n quan
va E)iau le c6ng ty, Quy chi hoW dOng Ban ki6m soat trong d6 c6 quy8n ti6p cBn cac th6ng tin
va tai lieu li6n quan d6n tinh hinh hogt dang caa c6ng ty. Thanh vi&n Hai dang quan tri, Gi an
d6c va ngudi di6u hanh khac caa doanh nghi§p c6 trach nhi§m cung cip cac th6ng tin kjp thai
va day da theo y6u eau caa Ki6m so£t vi&n.

2. Ki&m soat vi6n c6 trach nhiem tuan tha cac quy djnh caa phap lu§t, Di&u le c6ng ty,
Quy chd ho4t dang Ban ki6m soat va dBO dac ngh8 nghiep trong thtrc hien cac quy8n va nghia
vp duqc giao.

3. Ban ki6m so£t c6 cac quy6n, nghTa vp theo quy djnh tPi Di&u 170 Lu8t Doanh nghiep,
Digu le c6ng ty va cac quy8n, nghTa vv sau:

a. Dd xuat, ki6n nghi DBi hai d6ng c6 d6ng ph& duyet danh sach t6 chac ki&m toan duqc
chap thu§n thtrc hien ki6m toan Bao cao tai chinh caa c6ng ty; quy6t djnh td chUc ki6m toan
dugc chap thu8n thtrc hien ki6m tra hogt dang caa c6ng ty, bai mign ki6m toan vi6n duqc chap
thuan khi x6t th£y can thi6t.

b. Chju trach nhi§m tru6c c6 dang v& hopt dang giam sat cia minh.

c. GUm sat tinh hinh tai chinh caa c6ng ty, viec tuan tha phap lu8t trong hogt dOng caa
thanh vi6n Hei dang quan tri, GUm dac, ngudi quan ip kh h.

d. Dam bao ph6i hgp ho4t dang vai HQI df)ng quan tri, Giam dac va c6 dang.

e. Tnrdng hw) phat hien hanh vi vi ph gm pIMp lu§t ho§c vi ph4m Di6u le c6ng ty caa
thanh vi&n Hai dang quan tri, GUm d6c, Ban ki8m soat phd th6ng bao bang van ban cho HOI
dang quan tri trong thai h4n 48 gia, y6u eau ngudi c6 hanh vi vi ph4m cham dat vi phpm va c6

giai phap khac phtIC h4u qua.

f. Xay d\Ing Quy ch6 hopt dang caa Ban ki&m soat va trinh DBi hai dang ca d6ng th6ng
qua. BO trudng B6 Tai chinh hu6ng dan mau Quy chi hoW dOng caa Ban ki an soat d6 c6ng ty
dei chang tham chi&u xay dIIng Quy chd ho4t deng caa Ban ki6m soat.

g. Bao cao Qi DBi hai d6ng c6 d6ng theo quy djnh tPi Di6u 290 Nghi djnh 155/2020/ND-
CP.

MVC 2. Quy djnh vi Nhi€m kV, s6 Itrgng, thanh phan, ca c£u Ki6m soat vien

Diau 74. S6 lwgng, nhiem kp, thanh phjn va ca c6u Ki6m so£t vi6n

(Can cU quy Bjrth tO Di£u 168 Lu&t doanh nghiep s6 S9/2020/QH14, Khodn I t)iau 38
E)iau le c6ng ty)

1. Sa luqng Ki6m soat vi&n caa C6ng ty la.03 ngudi.

2. Nhiem kV caa Ki6m scat vi6n kh6ng qua 05 nam va c6 th6 duqc bau IPi vai sa nhiem
kp kh6ng h4n ch6.

3. Ki6m soat vi&n kh6ng nhat thi6t phai la ca dang cia c6ng ty.

4. Trudng Ban ki6m soat do Ban ki8m soat bau trong s6 cac Ki6m soat vi6n; viec bau,
mi6n nhiem, bai nhi§m theo nguy6n tac da sd. Quy8n va nghTa vp cia Trudng Ban ki6m soat
do Diau le c6ng ty quy djnh. Ban ki an soat phd c6 han met nGa si Ki6m soat vi6n thudng trfr
td viet Nam. Tru6ng Ban ki&n soat phai c6 bang t6t nghiep dpi hpc tra 16n thu6c mQt trong
cac chuy6n nganh kinh t6, tai chinh, k6 toan, ki6m toan, lu#, quan tri kinh doanh h04c chuy6n
nganh c6 li&n quan d6n hopt dOng kinh doanh caa doanh nghiep, trtr tnrdng hgp Di6u le c6ng
ty c6 quy djnh ti6u chuan khac cao han.
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§. Tnrdng h9p Ki6m soat vi&n c6 ctmg thai di6m k6t thac nhiem kV ma Ki6m soat vi6n
nhi§m kp ma chua duqc biu thi Ki8m soat vi6n da h6t nhiem kp van ti6p tuc th tIC hien quygn
ya nghTa VV cho d6n khi Ki6m soat vi&n nhiem kp mai duqc bau va nh§n nhiem VV.

Di8u 75. Ti6u chu6n va di6u ki6n cia Ki6m so£t vi6n

(Can cO guy ahh td E)ida 169 LuO doanh nghiep s6 59/202C)/QH14, Khodn 2 £)i6u 38
Di&u le c6ng ty)

1. Ki6m soat vi&n phai c6 cac ti6u chuan va di6u kien sau day:

a. Kh6ng thu ac d6i tuqng theo quy djnh t4i khoan 2 Di6u 17 caa Lu8t Doanh nghiep;

b. E)ugc dao t40 m6t trong cac chuy6n 'nganh vi kinh t6, tai chinh, kd toan, ki8m tQan,

lu8t, quan tri kinh doanh h04c chuy6n nganh pha hq) vai ho4t dOng kinh doanh caa doanh
nghi§p;

c. Kh6ng pMI la ngudi c6 quan he gia dinh caa thanh vi8n Hai dang quan tri, (liam dac
va ngu di quan IV kh&;

d. Kh6ng phai la ngudi quan 19 c6ng ty; kh6ng nhat thi6t phai Ia c6 dang hoic ngudi lao
dang caa c6ng ty;

e. Kh6ng phai la ngudi lam viec trong bQ ph8n k& toan, tai chinh caa C6ng ty;

f Kh6ng phai la ngudi Ia tha:nh vi6n hay nhan vi6n caa c6ng ty ki6m toan dac l§p thtrc
hien ki6m toan cac bao cao tai chinh caa c6ng ty trong 03 nam li6n tru6c d6.

g. Ti6u chuan va di6u kien khac theo quy djnh khac caa phap lu8t c6 li6n quan va Di6u le
Gang ty.

2. Ngoai cac ti6u chuan, di6u kien quy djnh tPi khoan I Di6u nay, Ki6m soat vi6n c6ng ty
dam bao da cac di8u kien theo quy dinh tPi khoan 2 E)iau 169 caa lu§t doanh nghiep.

3. Tnr6ng Ban ki6m soat - phai c6 bang t6t nghiep dgi hgc tr6 16n thuQc mat trong cac
chuy6n nga:nh kinh ti, tai chinh, k6 toan, ki8m-to£n, lu8t, quan tri kinh doanh hoic chuy6n nganh
c6 li6n quan daI ho Bt dang kinh doanh caa doanh nghi§p.

Dial 76. Di cfr, ang cfr Ki6m so£t vi6n

(Can cO quy djnh tQi t)iau 285 Nghi djnh sa 155/2020/ND-CP ; Di&u 37 Di£u te c6ng ty)

1. viec tIng ca, d& cO Ki6m soat vi6n dugc thtrc hien tuang tv quy djnh t@i khoan I, Di6u
25 Di6u le C6ng ty. C8 dang nam gnr c8 phan c6 quy6n bi6u quy6t c6 quy8n gap s6 quy6n bi6u
quy6t caa ttIng ngudi l4i v6i nhau d6 di c& cac Ki6m soat vi6n. C6 dang ho8c nh6m c6 dang
nam gia ttl 5% din duM 10% ting s6 c6 phan c6 quy8n bi6u quy6t duqc d6 c& m at (01) ang
vi&n; til 10% d6n duM 30% duqc d8 ctr tai da hai (02) tIng vi6n; ttl 30% d6n dud 40% duqc d8

c& tai da ba (03) ang vi6n; ttl 40% d6n du6i 50% duqc d6 c& tai da ban (04) ang vi6n; t& 50%
tr 6 16n dugc d6 cO tai da nam (05) ang vi6n tr6 IGn.

2. Trudng hw s6 lu9ng cac ang vi6n Ban ki6m so£t th6ng qua da c& va ang c& kh6ng da
s6 luqng can thi6t, Ban ki an soat duong nhiem c6 thi da CtI th&m frng vi6n ho4c td chac d8 ctr

tuong tv theo quy djnh t4i Khoan 3 Di6u 50 Quy ch6 nay. Viec Ban ki6m soat duong nhiem
gi6i thieu th6m tIng vi&n pMI dugc c6ng b6 r6 rang tru6c khi Dpi hai d8ng c6 dang bi6u quy6t
bau Ki6m soat vi6n theo quy djnh caa phap lu8t.

Diiu 77. cath thee bill Ki6m so£t vien

(Can cU guy djnit tQi Klloan 3 Di&u 14'8 Lu6t doanh nghiep sa 59/2020/<2H14, Khoan 2
i)iau 2 1 DigIt le c6ng ty)

1. Viec bi6u quy6t bau Ki6m soat vien phai thIrc hien theo phtrang tha bau dan phi&r,
theo d6 mai cd d6ng c6 t6ng s6 phi6u bi6u qiy6t tuong tIng vai tang sa c6 phan sCI hOu nha:n
vai s6 thanh vi6n duqc biu caa Ban Ki8m soat va ca dang c6 quy8n dan h& hoBo mOt phan
t6ng s6 phi6u biu dda minh cho mOt hoic mat s6 tIng c& vi6n. Ngudi tang CtI Ki6m soat vi6n
duqc xac djnh theo s6 phi6u biu tinh ttl cao xu6ng th£p, bit daII ttl tIng c& vi6n c6 sa phi6u bau
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cao nhat cho d6n khi da s6 thanh vi&n quy djnh t4i Di&u le c6ng ty. Trudng hqp c6 ttl 02 ang
ctr vi6n tra 1&n d gt cang sd phi6u biu nhu nhau cho thanh vi&n cu6i cang caa Ban Ki6m soat thi
se ti6n hanh bau l4i trong sd cac tIng ctr vi6n c6 s6 phi6u biu ngang nhau hQ4C Iva chQn theo
ti&u chi quy djnh t4i quy chd bau cU, Quy chd hopt dang Ban ki&m soat h04c E)iau le c6ng ty.

2. N6u s6 ang vi6n nh6 hon ho§c bing s6 Ki8m soat vi6n can bau thi viec bau Ki8m soat
vi&n c6 tha dugc thtrc hien theo phuong thac bau din phi6u nhu tr6n h04c thtrc hien theo phuang
th(rc bi6u quy6t (tan tha:nh, kh6ng tan thanh, kh6ng c6 V ki6n). TP le bi6u quy6t th6ng qua theo
phuang thac bi6u quy& duqc thtrc hien theo Khoan 2 Di&u 21 E)i6u le c6ng ty.

Di6u 78. Cic trrrdng hQP mi6n nhiem, bai nhiem Ki6m so£t vien

(Can c&? qu)? djnh tqi Di&u 174 Lu et doanh nghiep 86 59/2020/QH14)

1. Dpi hai dang c6 d6ng mi8n nhiem Ki6m soat vial trong trudng hap sau day:

a. Kh6ng can da ti6u chuan va di6u kien lam Ki6m soat vi&n theo quy djnh t4i Di6u 169
caa Lu8t Doanh nghiep;

b. C6 don ttl chac va du9c chap thu8n;

c. Trudng hqp khac do E)iau le c6ng'ty quy djnh.

2. Dpi hai d6ng c6 dang bai nhiem Ki6m soat vi6n trong tnrdng hqp sau day:

a. Kh6ng hoan thanh nhiem VP, c6ng viec duqc phan c6ng;

b. Kh6ng thIrc hien quy6n va nghia vg caa minh trong 06 thing li6n tjlc, tdI tnrdng hqp
bit kha khang;

c. Vi phpn nhi6u lan, vi phpm nghi6m tr9ng nghTa vp caa Ki&m soat vi6n theo quy djnh
caa Lu8t Doanh nghiep va Di6u le c6ng ty;

d. Trudng hqp khac theo nghi quy6t Dpi hai dang c6 d6ng.

Di}u 79. Th6ng bao vi bill, align nhi€m, bai nhi€m Ki6m so£t vi6n

Sau khi c6 quy6t djnh ball, mign nhiem, bai nhi§m Ki6m soat vi6n, C6ng ty c6 trach nhiem
c6ng b6 th6ng tin trong nai ba C6ng ty va cho cac ca quan heu quan, tr6n cac phuong tien
th6ng tin dpi chang, tr6n trang website caa C6ng ty theo trinh tv va quy djnh cia lu8t hien hanh.

Di6u 80. Tian luang va quy6n lgi kh£c caa Ki6m soat vien

(Can ca qu)? djnh tqi Di6u 172 LuO doanh nghiep s6 59/2020/QH 14)

1. Ki6m so£t vi&n duqc tra ti&n luang, tha lao, thudng va lgi fch.khac theo quy6t djnh caa
Dpi hai dang c6 dang. DBi hai dang c6 d6ng quy6t djnh t8ng m(rc ti8n luang, tha lao, thudng,
lqi ich khac va ngan sach ho4t dOng hang nam cia Ban ki an soa;

2. Ki&n soat vi&n duqc thanh toan chi phi an, d, di 1 Pi, chi phi s& d Img d jch vp tu van dec
l§p v6i mac hqp IV. T6ng mac tha lao va chi phi nay kh6ng vuqt qua tang ngan sach ho4t deng
hang nam caa Ban ki6m soat da dIrac Dpi hOi dang c8 d6ng chip thu8n, tRI trudng hqp Dpi hei
dang c6 d6ng c6 quy6t djnh khac;

3 . Ti6n luang va chi phi hopt dOng cia Ban ki6m soat duqc tinh vac chi phi kinh doanh
caa c6ng ty theo quy djnh caa phap lu§t va thu6 thu nh§p doanh nghiep, quy djnh khac caa phap
lu4t c6 liar quan va phd duqc 14p thanh mpc ri6ng trong bao cao tai chinh hang nam caa c6ng
ty
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CHU(iNG 5 - GIAM D6C

Dial 81. Vai trd, tr£ch nhi€m, quyin vi nghia vtr caa GaIn d6c

(Can ca Khodn 2, 4 t)iau 35 Didu le c6ng ty)

1. Giam d6c la ngudi di6u ha:nh c6ng viBe kinh doanh hang ngay caa C6ng ty; chju sv giam
sat caa Hai dang quan trj; chju trach nhi§m tru6c Hai dang quan tri va tru6c phap lu§t vG vi§c
th\rc hien quy6n, nghTa vv du9c giao.

2. GUm dac c6 cac quy6n va nghTa VP sail:

a. Quy6t djnh cac van d6 li6n quan dan c6ng viec kinh doanh hang ngay caa C6ng ty ma
kh6ng thuQc tham auy&n caa Hai d6ng quan trj;

b. Ta chac th tIC hien cac nghi quy&t, quy6t djnh caa Hai dang quan trj;

c. T6 chac thtrc hien kd hopch kinh doanh va phuong an dau tu caa C6ng ty;

d. Ki6n nghi phuang an ca eau ta chac, quy chd quan IV nOi be caa C6ng ty;

e. B6 nhi§m, mign nhiem, bai nhiem cac ch(rc danh quan 19 trong C6ng ty, trtr cac chac
da:nh thuQc thim quy8n caa Hai dang quan trj;

f. Quy6t djnh ti&n luang va lgi ich khac d6i vai ngudi lao dOng trong C6ng ty, k& ca
ngudi quan IP thuQc tham quy8n b8 nhiem caa Gi an d6c;

g. Tuy6n dtmg lao dang;

h. Ki6n ngh! phuang an tra c6 t&c'h04c xU IV 18 trong kinh doanh;

i. Quy6n va nghTa VV khac theo quy djnh caa phap lu8t, [Di6u le c6ng ty va ngh! quy6t,
quy6t djnh caa HOi dang quan trj] .

Diiu 82. Nhiem kp, ti6u chuan vi diiu ki€n caa GUm d6c

(Can ca quy ajntI tQi Ktloan 5 E)iau 162 Lu6t doanh nghiep s6 59/2020/QH14; Khodn 3
Di&u 35 Diiu te c6ng ty)

Nhiem kp caa GUm d6c kh6ng qua 05 nam va c6 th6 (luge ba nhiem l4i v6i s6 nhierh kp
kh6ng h4n ch6.

GUm dac phd dap tIng cac ti&u chuan, di&u kien sau day:

a. Kh6ng thuQc d6i tuqng quy djnh tPi khoan 2 Di6u 17 cia Lu§t Doanh nghiep;

b. Kh6ng duqc la ngudi c6 quan he gia dinh caa ngudi quan IV doanh nghiep, Ki6m soat
vi6n caa c6ng ty va c6ng ty mg; ngudi dpi dien phan v6n nha nuM, ngudi dpi dien phan v6n
caa doanh nghiep t4i c6ng ty va c6ng ty mg;

c. C6 trinh dQ chuy6n man, kinh nghi§m trong quan tri kinh doa:nh caa c6ng ty.

Di6u 83. Cng ca, di cfr GUm d6c

Ban oiam dac, cac thanh vi6n HE)QT c6 quy6n d& c& tIng vi6n GUm dac theo dang cac
ti6u chuan va di6u ki§n quy djnh tgi E)iau 82 Quy ch6 nay va trinh 16n HDQT xem x6t khi
C6ng ty c6 nhu eau tim ki&m GUm dac.

Diiu 84. B6 nhiem, align nhiem, kV h(rp ding, ChilII dat h(rp dang dai vai GUm d6c

(Can cO Khodn I, Khoan 5 E)iau 35 Dial le c6ng ty)

Hei dang quan tri ba nhi§m 01 tha:nh vi6n HOi dang quan tri ho4c thu6 ngudi kh£c lam
Gi£m d6c.

Hei dang quan tri c6 th6 mign nhiem Giam dac khi da s6 thanh vi&n Hai dang quan tri c6
quy8n bi6u quy6t dlr h9p tan tha:nh va b6 nhiem GUm d6c mai thay th6.

Hei ding quan tri c6 thim quygn kV k&/ cham dat h9p dang va quy6t djnh cac di6u khoan
caa hw dang lao dang dugc quy djnh tPi E)idm i Khoan 2 Di6u 27 va Di6u 35 Di6u le c6ng ty.
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Di6u 85. Th6ng bao b6 nhi€m, IIlian nhiem, k+ h(ip dang, ch6m dfrt hqp dang d6i vai
GUm d6c

Sau khi c6 quy6t djnh biu, mi8n nhiem, bai nhiem Giam d6c, C6ng ty c6 trach nhiem
c6ng b6 th6ng tin trong nQi bQ C6ng ty va cho cac ca quan hfru quan, tr&n cac phuang tien
th6ng tin dgi chang, tr6n trang website caa C6ng ty theo trinh tv va quy djnh caa lu§t hien ha:nh.

Di6u 86. Tiin luang va lgi ich kh£c caa GUm d6c

(Can ca Khoan 2, Khoan 3 t)iau 34 £)i6u te c6ng ty)

1. GUm d6c duqc tra luang va thudng. Tien luang va thu6ng caa GUm d6c do Hei dang
quan tri quy6t djnh.

2. Ti&n luang caa ngudi di&u hanh dugc tinh vao chi phi kinh doanh caa C6ng ty theo
quy djnh caa phap lu8t va thu8 thu nh§p doanh nghiep, duqc thi hien thanh mpc ri6ng trong
bao cao tai chinh hang nam caa C6ng ty va phd bao cao Dpi hai dang cd dang tBi cuQc h9p
thudng ni6n.
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CHU’ONG 6 – cAc HOAT DONG KuAc

MIle 1 – Quy djnh vi ph6i h(rp hoBt dOng dea Hei ding quan tri, Ban ki6m soat va GUm
d6c

Di6u 87. Tha t jlc, trinh tIr trieu tip, th6ng bao mai hQP, ghi bi6n ban, th6ng bio k6t
qui hQP gifra HDQT, Ban kam so£t va GUm d6c

Tha tuc, trinh tv trieu t8p, th6ng bao mai h9p, ghi bi&n ban, th6ng bao k&t qua hQP gma
HDQT, Ban ki6m soat va Giam dac duqc thtrc hien theo tha tuc, trinh tv trieu t§p hQP HDQT
duqc quy djnh t4i Mpc 4 Chuong 3 Quy chd nay.

Di6u 88. Th6ng bio Nghi quy6t/ Quy6t djnh caa HDQT cho Ban ki an so£t

(Can c& guy ajrth tqi Khodn I £)idu 171 Luat doanh nghiep s6 59/2020/QH14)

Nghi quy6t/ Quy6t djnh, bi6n ban hQP HDQT sau khi dugc ban hanh phai duqc gai d6n
cho cac Ki6m soat vi6n ctmg thai di&m va theo phuang thOc nhu dai vai thanh vi6n HDQT.

DRu 89. Th6ng bao Nghi quyet/ Quyet djnh caa HDQT cho GUm dac

Ngh! quy6t/ Quy6t djnh HDQT (vai cac nai dung li6n quan dan trach nhiem, quy6n hgn
va nghia VP caa Gi an d6c) sau khi duqC ban hanh phai duqc gai d6n cho GUm d6c dIng thai
di&m va theo phuang thee nhu dai vai thanh vi6n HDQT.

Diiu 90. Cac trrrdng h(rp Ban kim soat va GUm d6c d6 nghi trieu t§p hQP HDQT va
nhtrng vin di can xin p ki6n HDQT

(Can ca quy ahh tqi Diam h Khodn 3 DRu 162 LuQt doanh nghiep sa 59/2020/QH14,
t)iau 288 NgN ahh sa 155/2020/ND-CP, Khoan 4 Didu 35, t)iau 40 Diau le c6ng ty)

1. cac trudng h9p d6 nghi trieu t§p hQP HDQT

a. Ban ki6m soat c6 th6 d6 nghi trieu t§p h9p HDQT trong cac trudng hQP sau:

Khi c6 y6u eau cia c6 dang/nh6m c6 dang theo quy djnh tPi khoan 2 Di6u 115 cia
Lu&t doanh nghi§p.

- Khi x6t th6y quy6n ti6p c§n cac th6ng tin va tai lieu li6n quan d6n tinh hinh ho4t dOng
caa c6ng ty caa Ki6m soat vi6n kh6ng duqc thIrc hien day da theo pIMp lu§t hi§n hanh va Di6u
le c6ng ty;

- Khi phat hien hanh vi vi ph4m phap Iu&t h08c vi ph4m E)i6u le c6ng ty cia thanh vi6n
HDQT, GUm d6c va ngudi aau ha:nh doanh nghiep kh£c sau khi da thtrc hien th6ng bao bang
van ban v6i HDQT theo quy djnh tPi Khoan I Diau 38 Di6u le c6ng ty nhung ngudi c6 hanh vi
vi ph4m chua cham d(rt vi ph4m ho8c c6 giai phap khic phIrc h4u qua;

b. Giam d6c c6 th6 d6 ngh! trieu t4p hQP HDQT trong cac trudng hqp sau:

- Khi x6t thay cac quy6n caa oiam dac theo quy djnh t4i Di6u 35 Dial le c6ng ty kh6ng
dIrac th Irc thi;

- Khi phat hien hanh vi vi ph4m phap lu4t h04c vi phpn Di6u le c6ng ty cia nh ang ngueH

digu hanh doanh nghiep khac sau khi da th jlc hien th6ng bao bang van ban vai HDQT nhrmg
ngudi c6 hanh vi vi phpm chua cham dat vi phpm ho§c c6 giai pIMp khac PhIlc h4u qua;

2. Nh ang van d6 can xin V ki6n HDQT:

a. Ki&n nghi vai HDQT vd phuang an co cau ta chac, quy ch& quan 19 nai bQ caa C6ng
ty;

b. DG xuat nhOng bien phap nang cao ho Bt dOng va quan 19 cia C6ng ty;

c. Giam d6c phai 18p kd ho4ch d6 HOi dang quan tri th6ng qua cac van dg li6n quan d6n
viec tuy6n dung, cho ngudi lao deng nghi vi§c, ti6n luang, bao hi an xa hai, phac Id, khen
thu6ng va kV lu8t d6i v6i ngudi lao dang va ngudi di8u hanh doa:nh nghi§p.
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d. Giam d6c phai Ijp kG ho4ch d& Hai d6ng quan tri th6ng qua cac van d6 li6n quan d6n
quan he caa C6ng ty vai cac ta chac c6ng doin theo cac chuan mvc, th6ng Ie va chinh sach
quan IV t6t nh&, nh ang th6ng Ie va chinh sach quy djnh tH E)iau le nay, cac quy ch6 caa C6ng
ty va quy djnh ph£p lu8t hien hanh.

e. Ki6n nghi phuang an tra c6 tac ho§c xa 19 18 trong kinh doa:nh;

f. Xin V ki6n HDQT pha chuan kd hopch kinh doanh chi ti6t cho nam tai chinh ti6p theo;

g. cac nei dung khac khi x6t thay lqi ich caa C6ng ty.

Dial 91. Bio cao cia GUm d6c vai HDQT vi viec thr.rc bien nhiem VIr va quy6n hen
dugc giao

(Can ca quy djnit tO PIty tTC IV Th6ng tu s6 96/2020/TT-BTC, Khoan 4 Di&u 35 t>iau le c6ng
ty)

1. Bao cao vd tinh hinh thtrc hien NQ caa HDQT va Dpi hQi dang cd d6ng, kd hopch kinh
doa:nh va ki hopch dau tu cia C6ng ty da duqc HDQT va Dd hai dang c6 dang th6ng qua;

2. Djnh kp hang qu9, hang nam bao cao dg:nh gia tinh hinh tai chinh, tinh hinh hogt dOng
san xuat kinh doanh caa C6ng ty;

3. Bao cao v6 nhtrng cai ti&n v& co eau t6 chac, chinh sach, quan 19;

4. Bao cao hang nam v& viec tri&n khai thtrc hien cac nghTa VP d6i vai m6i trudng, ceng
dang, ngudi lao dOng;

5. Bao cao va tinh hinh th\rc hien cac nai dung duqc HDQT va Dpi hei dang ca dang try
quy&n kh&;

6. Th jlc hien bao cao cac van d& khac theo y&u eau caa HDQT.

Di6u 92. Ki6m di6m vi€c thIrc bien ngh! quy6t va cac vin di fly quy6n kh£c cia HDQT
d6i vai GUm d6c

Can cfr vao bao cao caa Giam d6c v& viec, thtrc hien nhiem vv va quy6n h4n duqc giao
theo quy djnh t4i Di8u 81 Quy ch6 nay, HDQT se ti6n hanh ki an di6m k6t qua th tIC hien nghi
quy6t va cac van d& try quy6n khac caa HDQT v6i Giam dac.

Di iu 93. Cic vin di GUm d6c phai bao cao, cung cip th6ng tin vi cath thfrc th6ng
bio cho HDQT, BKS

(Can c# guy djnh tqi Khoan 3 Di&u 291 NgN djnh s6 155/2020/ND-CP, E)iau 35, KIlo an
3 Digu 43, E)iau 45 Diau le c6ng ty)

1. Cac van d6 Giam dac phU bao cao, cung cap th6ng tin va each thGc th6ng bao cho
HDQT

a. Cac nOi dung theo Di6u 90 quy ch6 nay;

b. GUm d6c c6 nghTa vv th6ng bao bang van ban cho Hei dang quan tri, Ban ki an soat
vt cac giao djch giOa C6ng ty, c6ng ty con, c6ng ty khac do C6ng ty nam quy6n ki6m soat tr&n
50% tra 16n v6n di8u Ie vai chfnh d6i tuqng d6 hoP vai nhtrng ngudi c6 li6n quan caa d6i
tuqng d6 theo quy djnh caa phap lu§t.

c. Cac n6i dung khac can xin V ki6n, bao cao cho HDQT phai duqc gai tru6c it nh£t la
nam (05 ) ngay lam viec va HDQT se phan hai trong vdng mIdi (10 )ngay lam viec.

Ri6ng truang ha) chap thu§n cac hqp dang, giao djch theo quy djnh khoan I Di6u 167
Lu&t Doanh nghiep va c6 gia tri nh6 han 35% t6ng gia tri tai san caa doanh nghi§p ghi trong
bao cao tai chfnh gan nh&, ngu ai dpi dien c6ng ty kV hqp dang, giao djch phai th6ng bao cho
thanh vi6n Hai dang quan tri, Ki6m soat vi6n va cac d6i tuqng c6 li6n quan ddi vai hqp dang,
giao djch d6 va gUI kdm theo dIr thao hqp dang ho8c nai dung chi y6u caa giao djch. Hei ding
quan tri quy6t djnh viec chip thu8n hqp dang, giao djch trong thai h4n 15 ngay ki ttl ngay nh8n
dugc th6ng bao, tra trudng hgp Di6u le c6ng ty quy djnh mat thdi hgn khac; thanh vi6n Hai
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dang quan tri c6 19i ich li6n quan d&n cac ban trong h9p d6ng, giao djch kh6ng C6 quy6n bi6u

3. cac van d6 Giam dac phb bao cao, 'cung cap th6ng tin va cach thOc th6ng bao.cho

a. Bao cao caa GUm dac trinh HDQT h08c tai lieu kh& do c6ng ty phat hanh duqc gai
d6n cac Ki6m soat vial cIIng thai di an va theo phuang thtre nhu dai vai thanh vi6n HDQT.

b. Giam d6c, ngudi di8u hanh doanh nghiep khac phai cung cip day da, chinh x£c va kjp
thdi-th6ng tin, tai lieu vi c6ng tac quan IV, di6u hanh va hopt deng kinh doanh caa c6ng ty theo
y6u cau cia Ki6m soat vi6n h08c Ban ki6m soat.

c. Cach thOc th6ng bao cho BKS thtrc hi§n nhu d6i vai HOi dang quan tri.

Di&r 94. Ph6i h(rp hoet dOng Him so£t, di6u hanh, gUm sat gifra cac thanh vi6n
HDQT, cac ki6m so£t vien va GUm die theo cic nhi€m VIr cv thi caa cac thanh vi6n n6u

quy6t

BKS

tren

1. Ph6i hw ho4t dang gma BKS va HDQT:

BKS C6 vai tr6 giam sat, ph6i hqp, tu van va th6ng tin day dtI, kjp thai, chfnh xac. Cp
thi nhu sau:

a. Th6ng bao v6i HE)QT vd k&t qua hQpt dang, tham khao P ki6n caa HE)QT tru6c khi
trinh bao cao, k6t lu§n va ki6n ngh1 1&n DBi hai dang c6 dang;

b. Trong cac cu6c hQP caa Ban ki&m soa, Ban ki6m soat c6 quy&n y6u cau thanh vi6n
Hai ding quan tri, Giam d6c va dd dien td ch(rc ki8m toan duqc chip thu§n tham dlr va tra lai
cac van da can dIrac lam rd;

c. cac cu6c ki6m tra djnh kV, det xuat caa BKS phai c6 k6t lu8n bing van ban (kh6ng
tra han mIdi lam (15) ngay kd ttl ngay kit th(IC) gai cho HDQT d6 c6 th6m ca sd gUlp
HDQT trong c6ng tac quan 19 C6ng ty. Tay theo mac dO va k6t qua caa cu6c ki&n tra tr6n,
BKS can phai ban bBC th6ng nh£t v6i HDQT, GUm d6c tru:6c khi bao cao tru6c Dei hei
d8ng c8 dang. Trudng hqp kh6ng th6ng nh6t quan di6m thi duqc try qu),an bao luu V ki6n
ghi vao bi6n ban va Tru6ng BKS c6 trach nhiem bao cao v6i Dgi hei dang c6 dang gan

d. Tnrdng h9p Ban ki6m soat phat bien nhang hanh vi vi ph4m ph£p lu8t hoic vi phpn
Digu le c6ng ty caa cac thanh vi6n HDQT, Ban ki an soat th6ng bao bang van ban vai HDQT
trong vdng b6n mud tam (48) gia, y&u eau ngudi c6 hanh vi vi ph gm cham dat vi ph4m va c6
giai phap kh£c ph tIC h8u qua;

e. Ki6m soat vi6n c6 nghia VP th6ng bao cho HDQT cac giao djch gma C6ng ty, c6ng ty

f. Dai vai cac ki6n ngh! li6n quan d6n tinh hinh ho4t dang va tai chinh caa C6ng ty
thi BKS phai gai van ban ctmg tai lieu li&n quan tru6c it nhat mudi lam (15) ngay so vai
ngay dp djnh nh4n duqc phan hai;

g. Cac nQi dung ki6n nghi d6n HDQT phai dugc gai tru6c it nhat la nam (05 ) ngay lam

HDQT t40 di6u ki§n thu8n lqi d6 BKS thtrc hien cac quy6n va nghTa vp caa minh.

2. Ph6i hw hopt dOng gma BKS va GUm d6c :

BKS c6 chtrc nang ki6m tra va giam sat.

a. Trong cac cuQc h9p caa Ban ki6m soat, Ban ki6m so£t c6 quy6n yau eau Gi an dac
(dIng lac y6u eau thanh vi6n H6i dang quan tri, Gi an d6c va dd dien td chac ki6m toan duqc
chip thu&r) tham dtI va tra lai cac van da can duqc Iam ra cac van d8 ma cac Ki6m soat vi6n

viec va HDQT se phan hai trong vdng mIdi (10 )ngay lam viec.

con, c6ng ty khac do C6ng ty nam quy8n ki8m soat tr&n 50% tra lan v6n di8u le vai chinh dai
tu9ng d6 hoic v6i nhang ngudi c6 li6n quan cia ddi tuqng d6 theo quy djnh caa phap lu8t;

nh&;

quan tam;
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b. cac cuQc ki6m tra djnh kp, dat xuat caa BKS phai c6 k&t lu8n bang van ban (kh6ng
tri han muM lam (15) ngay k6 ttl ngay k6t thac) gai cho GUm dic d6 c6 than ca sd gnp
GUm d6c trong c6ng tac quan 19 C6ng ty. Ttry theo mac de va k6t qua caa cu6c ki6m tra
tan, BKS can phai ban b4c th6ng nh£t v6i GUm d6c tru6c khi bao cao tru6c Dpi hQi dang
cd d6ng. Truerng hqp kh6ng th6ng nhat quan di&n thi duqc try quy6n bao hru p ki6n ghi
vao bi6n ban va Tru6ng BKS c6 trach nhiem bao cao v6i Dpi hei dang cd d6ng gan nh&;

c. Ki8m soat vi6n c6 quy6n y6u cau Giam d6c tPO digu kien ti6p c§n ha so, tai lieu li6n
quan d&r ho4t dang kinh doanh caa C6ng ty tgi Try sd chinh ho4c nai llnl tra h6 sa;

d. D6i vai th6ng tin, tai lieu v& quan 19, di6u hanh ho4t deng kinh doanh va bao cao
tinh hinh kinh doanh, bao cao tai chinh, van ban y6u cau cung cip caa BKS phai duqc gai
d6n C6ng ty tru6c ft nh£t b6n muai tam (48) 'gid lam viec so vai thai gian dlr djnh nh8n
duqc phan h8i. BKS kh6ng duqc str d IIng cac th6ng tin chua duqc ph6p c6ng b6 caa c6ng ty
h04c ti6t IQ cho ngudi khac d6 thtre hien cac giao djch c6 li6n quan.

e. cac nOi dung ki6n nghi v& cac bien phap saa d6i, b6 sung, cai ti6n ca eau ta ch(rc
quan IV, gi an sat va di8u hanh ho4t deng kinh doanh c6ng ty caa BKS phai dugc gai d6n
GUm d6c trtr6c it nh6t bay (07) ngay lam viec so vai ngay dy djnh nh8n duqc phan hai.

Giam dac t go di6u kien thu8n lqi d6 BKS thtrc hien cac quy&n va nghTa vp caa minh
3. Ph6i hqp hopt dOng gMa GUm dac va HDQT: GUm d6c la ngudi thay m4t di6u ha:nh

ho Bt dOng cia C6ng ty, dam bao C6ng ty hopt deng li6n tye va hieu qua.

a. Khi c6 ki&n ngh! phuong an co cau ta ch&c, quy ch6 quan IV nOi ba caa c6ng ty , Giam
d6c gai cho HDQT sam nh6t c6 th6 nhung kh6ng it hon bay (07) ngay tru6c ngay nOi dung
d6 can duqc quy6t djnh;

b. Giam dac phai l§p kd hoBch d6 HE)QT th6ng qua cac van d6 li6n quan d6n viec tuy6n
d tIng, cho ngudi lao dOng th6i viec, luang, bao hi6m xa hai, phic lqi, khen thudng va k91u8t
d6i vai ngudi lao dang va can be quan 19;

c. Gi an dac phd l8p kd ho4ch d6 HDQT th6ng qua cac van d6 li&n quan d6n quan he caa
C6ng ty vai cac td cha c6ng doin theo cac chuan mvc, th6ng le va chfnh sach quan IV t6t nh£t,
nhtrng th6ng le va chinh sach quy djnh t4i Di8u le c6ng ty, cac quy chi cia C6ng ty va quy djnh
phap lu4t hien hanh;

d. Giam d6c c6 nghTa vv th6ng bao cho HDQT cac giao djch gma C6ng ty, c6ng ty con,
c6ng ty khac do C6ng ty nam quyan ki6m soat tr6n 50% tr6 lan v6n di8u le v6i chinh d6i tuqng
d6 h04c vai nh ang ngudi c6 li6n quan cia d6i tuqng d6 theo quy djnh caa phap lu4t;

e. Cac nai dung kh& can xin 9 ki&n theo qu)/ djnh t4i Khoan 2 Di6u 97 Quy ch& nay
HDQT phai duqc gUI tru6c it nh£t Ia nam (05) ngay lam viec va HDQT se phan hai trong
vdng mIdi (10) ngay lam viec.

MVC 2 – Quy djnh vi d£nh gia hang nim d6i vai ho Bt dOng khen thudng va k+ lu8t d6i
vai thanh vien Hei ding quan tri, thanh vi6n Ban ki an soat, GUm d6c va cac nguai di iu
hanh doanh nghiep khac

Diiu 95. Quy djnh vi viec d£nh gia ho Bt deng caa Thanh vien HDQT, Ki6m so£t vien,
GUm d6c va ngtrdi di6u hanh kh£c

1. HDQT c6 trach nhiem xay dtIng cac ti6u chuan danh gia hogt dOng cho tat ca cac d6i
tuqng la thanh vi6n HDQT, GUm dac va ngudi di6u hanh kh&.

2. Cac ti6u chuan danh gia hopt dOng phai hai h6a gma lqi ich cia ngudi digu hanh doanh
nghiep vai IQi ich lau dai caa C6ng ty va cd dang. Cac chi s6 tai chinh va phi tai chinh duqc str
dtlng trong danh gia duqc HDQT can nh£c th§n tr9ng va quy6t djnh tBi ttIng thai di4m. Trong
d6, cac chi ti6u phi tai chinh c6 tha duqc dg c8p nhu: quy6n lqi caa cac b6n Ii&n quan, hieu qua
hopt dOng, nhOng ti6n b6 va cai ti6n dgt (luge, v.v... .
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3. Hang nam, can ca vao chtrc nang, nhiem VV duqc phan c6ng va cac ti6u chuan danh
gia da duqc thi6t l8p/cac k& qua dW dugc, HE)QT td ch(rc th tIC hien danh gia hopt dang thanh
vi6n HDQT.

4. Viec danh gia hopt dang caa cac Ki&m soat vi6n duqc t6 cHIC thIrc hien theo phuang
th&c duqc d& c&p t4i ca cau ta chac va ho Bt dang caa BKS.

5. Viec d£nh gia ho4t dOng caa ngu di di6u ha:nh khac thtrc hien theo cac quy djnh nai ba
ho4c c6 tha d tra vao ban tv danh gia ho4t dang caa nhnng ngudi di6u hanh nay.

Dieu 96. Khen thudng

1. HDQT h04c Ti&u ban Luang thudng (n6u c6) c6 trach nhiem xay dIIng chfnh sach khen
thudng. viec khen thudng duqc thIrc hien dpa tr6n k6t qua dgnh gia hoet dOng @i Di8u 95 caa
Quy chd nay.

2. Cac hinh thac khen thudng: bang ti6n, bang c6 phi6u ('phat hanh c6 phi6u theo chuang
trinh Iva ch9n cho ngudi lao dang trong c6ng ty) hoP cac hinh thtrc kh£c do HDQT h04c Ti8u
ban Luang thu6ng xay dIIng. Cac hinh thac khen thu6ng se do Giam d6c dg xu£t HDQT phd
chuan, trudng hq) wa tham quy6n se trinh Dpi hei d6ng c6 d6ng th6ng qua.

3. Ch6 dQ khen thu6ng ddi v6i d6i tugng la thanh vi&n HDQT, ki8m soat vi&n se do DBi
hei dang c6 dang quy6t djnh..

4. D6i vai d6i tuqng la ngudi digu hanh-doanh nghiep: ngu8n kinh phi thu6ng duQC trich
ttl Qup khen thu6ng phic lqi caa C6ng ty va ngu8n hqyp phap khac. Mac khen thudng duqc can

cfl vao k6t qua kinh doanh thtrc t6 hang nam, GUm dac se da xuat HDQT ph& chuan, huang
hqp wgt tham quy6n se tdnh Dd hai d6ng c6 dang th6ng qua.

Di8u 97. KP lu§t

1. HDQT quy djnh hinh thac kV lu8t dtla tr&n tinh chat va mac da caa vi§c vi ph4m.

2. Thanh vi6n HDQT, Ki&m soat vi6n, ngudi di6u hanh doanh nghi§p kh6ng hoan tha:nh
nhiem vp caa minh se phai chju trach nhiem ca nhan vd nhfrng thiet hBi do minh gay ra.

3 . Thanh vi6n HDQT, Ki&m soat vi&n, ngudi di&u ha:nh doa:nh nghi§p khi thtrc hien nhiem
vw ma c6 hanh vi vi ph4m quy djnh phap lu8t h08c quy djnh caa C6ng ty thi tup theo mac dO

vi phBm ma bi xa 19 kp lu8t, vi phBm hanh chinh ho§c truy eau trach nhiem hinh sv theo quy
djnh caa phap lu§t va Di8u le c6ng ty. . Tru ang hQP gay thiet h4i d6n lqi ich caa C6ng ty, c8

dang hoBo ngudi khac se phai bai thudng theo quy djnh caa phap lu8t.

\\
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CHUONG 7 - SaA DOI QUY DINH VI QUAN TRI C6NG TY

Di6u 98. Ba sung va sfra dai Quy djnh v6 quan tri C6ng ty

1. viec b6 sung hoP sDa dai Quy chd nay phai duqc Dpi h§i dang c6 dang C6ng ty xem
x6t va quy6t djnh.

2. Ri6ng nai dung b6 sung ho§c sOa dai Mpc III Chuang 2 Quy ch6 nay (Quy djnh dai
v6i dd hai dang c6 dang th6ng qua nghi guy& bang hinh thtrc hOi nghi trFC tuy6n), Dpi hQi
dang c6 dang try quy8n cho HQI dang quan tri can cfl cac quy djnh phap lu§t hien hanh c6 th6
di8u chinh nhim ti cHIC Dgi hai c6 dang theo hinh thtrc trtIC tuy6n phd hgp vai cac quy djnh
caa phap lu§t, hieu qua va dam bao lqi ich Cho tat ca ca dang.

3. Trong trudng hqp c6 nhang quy djnh caa phap lu8t c6 li6n quan d6n ho4t dOng caa
c6ng ty chua duqc d8 c§p trong ban quy chi nay h04c trong trudng hqp c6 nhtrng quy djnh mM
caa phap lu4t khac vai nh ang di6u khoan trong guy ch& nay thi nh ang quy djnh caa pIMp lu4t
d6 (luang nhi6n duqc ap dtlng va di6u chinh ho4t d§ng caa c6ng ty.
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CHU’ONG 8 - NGAy UII.U LCC

Digu 99. Ngay hieu lvc

1. Quy ch6 nay gaIn 08 Chtrang, 99 Digu du9c DBi hei dang cd dang Ceng ty C6 phan
Bia Sai Gan – S6rrg LaIn nh& tri ttlang qua ngay 17 thing 04 narn 2026 va chip tht$n hieu lvc
toan van caa quy ch6 nay.

2. Quy ch6 nay dugc Ijp thAnh Q4 ban, c6 gia tri rthu nhau va ph& d\lgc Itru gia t4i try sd
chfnh caa (lang ty

3 . Quy ch6 nay ii duy nh& va chinh thac c&a c6ng ty.

4. cac ban sao hob trich brc Quy ch6 va quan tri c6ng ty phai c6 chit kV cia Cha tjch

Hai d8ag quaT tl' bF
6NG QuAN T

TICH
INO TY cd-pHi

BIA
IN - S6NG LAM

k Chuan Lester

,)
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SAI GON – SONG LAM BEER
JOINT STOCK COMPANY

SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

INTERNAL REGULATION ON THE CORPORATE GOVERNANCE
OF SAI GON – SONG LAM BEER JOINT STOCK COMPAN

CHAPTER 1 – GENERAL PROVISIONS

Article 1. Scope and Regulated entities

1. Scope: This regulation is based on Circular No. 116/2020/TT-BTC dated December
31, 2020, on rights and obligations of the General Meeting of Shareholders, Board of Directors,
Director; procedures for the General Meeting of Shareholders; Self-nomination, appointment,
voting, dismissal and of members of the Board of Directors, Board of Supervisors, Director and
other activities in accordance with the Company's Charter and other applicable laws.

2. Regulated entities: This regulation is applicable to members of the Board of Directors,
Board of Supervisors, Director and related persons mentioned in this regulation.

Article 2. Interpretation of terms and abbreviations

1. Non-executive members of the Board of Directors are members of the Board of
Directors who are not the Director, Deputy Director, Chief Accountant and other executives
prescribed in the Company’s Charter.

2. The Company means SaiGon – SongLam Beer Joint Stock Company

3 . BOD stands for the Board of Directors

4. Self-nomination means self-nomination

5. BOS stands for the Board of Supervisors

6. VSDC stands for Vietnam Securities Depository and Clearing Corporation

7. Shareholder means a shareholder, a representative (a person authorized
shareholder)

by a

8. The person in charge of corporate governance: the person who is responsible for rights
and obligations mentioned in Article 281, Decree No. 155/2020/ND-CP.
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CHAPTER 2 _ THE GENER\l MEETING OF SHAREHOLDERS (GMS)

I. THE GENERtl MEETING OF SHAREHOLDERS BY VOTING

Section 1. IUghts and obligations of the GMS

Rights and obligations of the GMS are stipulated in Article 138 of Law on Enterprises
No. 59/2020/QH149 Law on Securities No. 54/20.1 9/QH14 and Article 14, 15 of the Company’s
Charter

Section 2. Procedures for convening and voting at the GMS

Article 3. Competence to convene the GMS

(Pursuant to Article 14 of the Company’s Charter)

1. Competence to convene the Annual General Meeting of Shareholders (AGM): The
AGM is held once (01) a year within four (04) months from the end of the fiscal year. The
Board of Directors (BOD) extends the time to hold the AGM when necessary, but not more
than six (06) months from the end of the fiscal year.

2. The competence to convene the Extraordinary General Meeting of Shareholders
(EGM)

a. The BOD shall convene GMS within sixty (30) days from the date when the remaining
members of BOD and BOS as prescribed in Point b, Clause 3 of this Article or from the date of
receiving a request prescribed in Point c and d, Clause 3 of this Article;

b. If the BOD fails to convene GMS in accordance with Point a, Clause 4 of this Article,
then within the next thirty (30) days, the BOS shall replace the BOD to convene GMS
prescribed Clause 3, Article 140 of the Law on Enterprises.

c. If the BOS fails to convene GMS in accordance with Point b, Clause 4 of this Article,
then within the next thirty (30) days, shareholders or groups of shareholders prescribed in Point
d, Clause 3, Article 14 have the right to request the representative of the Company to convene
GMS prescribed in Law on Enterprises.

In this case, the shareholder or a group of shareholders convening the General Meeting of
Shareholders may request the Business Registration agency to supervise the procedures for
convening the meeting and making decisions of the GMS. All expenses for convening the GMS
are reimbursed by the Company. These expenses do not include the expenses spent by
shareholders when attending the GMS, including expenses for accommodation and travel.

d. Procedures for holding GMS are specified in Clause 5, Article 140 of the Law on
Enterprises.

Article 4. The GMS’ human resources

(Pursuant to Article 146 of the Law on Enterprises No. 59/2020/QH14; Clause 2, Article 20
of the Company’s Charter)

1. The chair and Board of the Chairpersons of the GMS:
a. The Chairman of the BOD shall chair or authorize to the BOD member to chair the

GMS which is convened by the BOD; in case the Chairman is absent or temporarily
incapacitated, the remaining members of the BOD shall elect one of them to chair the meeting
by the majority rule. In case the Chairman cannot be elected, the Head of the BOS shall direct
the GMS to elect the chair of the GMS among participants and the person with the highest
number of votes shall chair the meeting.

b. Except for the case specified at Point a of this Clause, the person who signs to convene
the GMS shall direct to elect the chair of the GMS and the person with the highest number of
votes shall chair the meeting;
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c. The chair of the GMS is entitled to take necessary measures to control the GMS in order
and appropriately, according to the approved agenda and reflect the desires of the majority of
participants at the GMS.

d. The chair of the GMS has the right to:

- Request all participants to facilitate inspection and other lawful and reasonable security
measures;

- Request a competent authority to maintain order during the meeting; expel those who
do not comply with the chair’s instructions, deliberately disrupt order, obstruct the meeting
progress or disobey security requirements.

e. The chair is entitled to postpone the GMS that has a sufficient number of participants
for up to 03 working days from the initial opening day or change the meeting venue in the
following cases:

- The current meeting venue does not have enough seats for all participants;

- Communication devices at the current meeting venue are not adequate for all
participant to discuss and vote;

One or some participants disrupt the meeting and thus threaten the fairness and legality
of the meeting;

f. Other rights and obligations of the chair prescribed in the applicable law.

g. The Board of chairpersons includes from 3-6, including 01 the chair and 2-5 members.

h. Obligations of the Board ofChairpersons:

Managing the activities of the General Meeting of Shareholders according to the
proposed agenda of the Board of Directors approved by the General Meeting of Shareholders;

Guiding participants and the GMS to discuss the contents of the agenda;

Submitting drafts, concluding key contents for the GMS to vote;

Answering the questions requested by GMS;

Resolving issues arising during the GMS.

i. Working principles of the Board of Chairpersons: The Board of Chairpersons works
according to the collective and democratic principle which is decided by the majoritY IUle.

2. Secretary of the GMS:

a. The chair of the GMS appoints one or several people to be a secretarY/ secretaries of
the meeting;

b. Obligations of a secretary of the GMS:

Taking full and truthful notes of the content of the GMS;

Receiving the registration form for a speech from the participants;

Making meeting minutes and drafting resolutions of the GMS;

Supporting the chair to disclose information related to the GMS and notifYing the
Shareholders in accordance with the law and the Company's Charter;

- Other obligations requested by the chair.

3 . Vote counting Committee
a. The GMS elects one or several people to the vote counting committee at the request of

the chair;

b. Obligations of Vote Counting Committee:
- Showing the shareholders principles, rules and instructions on how to vote.

- Checking and collecting the votes, making vote counting minutes, announclng vote
counting results; submitting the minutes to the chair to approve the voting results;

- Informing the secretary about voting results as quickIY as possible;
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Reviewing and reporting to the GMS on violations of voting rEIIes or written complaints
about voting results.

4. Shareholders' Eligibility Verification Committee:

a. The chair appoints one or several people to Shareholders' Eligibility Verification
Committee. The Shareholders' Eligibility Verification Committee includes 03 people, including
01 Head and 02 members.

b. Obligations of Shareholders’ Eligibility Verification Committee:

- Verification of the shareholders’eligibiljty, situation of shareholders, representatives
of sharehdlders attending the meeting.

- The Head of Shareholders’ Eligibility Verification Commitee shall report to the GMS
on the situation of participants. If the meeting has a sufficient number of shareholders and the
authorized representative has the right to attend the meeting representing over 50% of the total
number of votes, the meeting of the GMS of the Company will be held.

- Participating in vote counting of other contents before founding Vote counting
Committee.

Article 5. The list of shareholders and notice of the record date to attend the General
Meeting of Shareholders

(Pursuant to Point a, Clause 2, Article 18, the Company’s Charter; Regulations on performing
rights of Vietnam Securities Depository and Clearing Corporation. (VSDC))

1. The Company shall disclose information about the list of shareholders to attend the
GMS at least 20 days before the record date.

2. The Company makes procedures for the list of shareholders and related procedures
mentioned in Regulations on performing rights of Vietnam Securities Depository and Clearing
Corporation.

Article 6. The meeting invitation of the General Meeting of Shareholders

(Pursuant to Article 143, Law on Enterprises No. S9/2020/QH14)

1. The person who convenes the GMS shall send the meeting invitation to all shareholders
in the list of shareholders entitled to attend the meeting at least 21 days prior to the. The meeting
invitation shall contain the name, address of the head officep and the enterprise ID number;
name, contact address of the shareholder, time, venue of the meeting and other requests R)r
partrcrpants.

2. The meeting invitation is sent by a method to ensure it reaches the shareholders' contact
address and is posted on the company's website; if it is necessary, it shall publish a daily national
or local newspaper in accordance with the Company's Charter.

3 . The meeting invitation shall be attached to the following documents:

a. The agenda, the GMS documents and draft resolutions for each issue in the agenda;
b. Votes/l)allots

4. In case the Company has its website, sending meeting documents attached to the
meeting invitation specified in Clause 3 of this Article may be replaced by posting on the
Company's website. In this case, the meeting invitation shall clearly state where and how to
download the documents.

Article 7. The agenda, documents of the GMS

(Pursuant to Article 18 of the Company’s Charter)

1. The GMS is convened in accordance with the cases specified in Clause 3, Article 14
of this Charter.

2. The convener of the GMS has the following obligations:
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a' Preparlng a list of shareholders eligible to attend and vote/elect at the GMS. The list

of shareholders entitled to attend the GMS is made no earlier than ten (10) days before the date
of sending meeting invitations to the GMS. The Company shall disclose information about the
list of shareholders to attend the GMS at least 20 days before the record date. Procedures are
prescribed in Article 6 of this Charter.

b. Preparing the agenda and contents of the GMS;

c. Preparing the GMS documents;

d. Drafting the GMS Resolution;

e. Decision on time and venue of the GMS:

f Announcement and sending the meeting invitations of the GMS to the shareholders
entitled to attend the meeting;

g. Other tasks for the GMS.

3 . Meeting invitations of the GMS are sent to all shareholders in a guaranteed method to
acess the shareholders’ contact addresses, and are published on the website of the Company
and the State Securities Commission and Stock Exchange. The convener of the GMS shall send

meeting invitations to all shareholders on the List of shareholders entitled to attend the meeting
at least twenty-one (21) days before the opening of the GMS, (from the date on which the
meeeting invitations are properly sent or forwarded). Meeting agenda of the GMS, documents
related to issues to be voted at the meeting are sent to shareholders or / and posted on the
Company's website. In case the documents are not attached to the meeting invitations of the
GMS, the meeting. invitations shall specify the link to the entire meeting documents for the
shareholders to access, including:

a. Meeting agenda, documents at the GMS;

b. A list and specific information of the candidates in case of election of members of the
BOD or BOS;

c. Votes/ballots;

d. Draft resolutions for each issue in the meeting agenda.

4. A shareholder or a group of shareholders mentioned in Clause 2, Article 12 of the
Company's Charter has the right to propose issues to be included in the GMS agenda. The
proposal shall be in writing and shall be sent to the Company at least 03 working days before
the opening date. The proposal shall clearly state the name of the shareholder, the quantity and
type of shares of the shareholder, ID number of individuals, organizations and proposed issues

that are included in the agenda.

5 . The convener of the GMS shall have .the right to reject the proposal related to Clause 4
of this Article in the following cases:

a. The proposal was sent against the regulations in Clause 4 of this Article;

b. At the time of the proposal, shareholders or groups of shareholders do not hold five
percent (5%) or more of total ordinary shares prescribed in Article 12 of this Charter;

c. The propoged issues are not within the scope of competence of the GMS;

d. Other cases as stipulated by the law and this Charter.

6. The convener of the GMS shall accept and include the proposal specified in Clause 4
of this Article in the proposed agenda and content of the meeting, except for the cases specified
in Clause 5 of this Article; The proposal is officially added to the agenda and content of the
meeting if it is approved by the GMS.

Article 8. Registration, authorization to attend the GMS

(Pursuant to Article 144, Law on Enterprises No. 59/2020/QH 14; Article 16 ofthe
Company’s Charter ; Clause 1, 2,5 in Article 20 of the Company’s Charter)
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1. How to register to attending the GMS before its opening date:

a. How to register to attend the GMS is specified in the meeting invitation of the GMS,
including direct contact with the Company or sending a registration form to attend the meetlng
(attached to the meeting invitation of the GMS) to the Company.

a. Shareholders choose methods of registration to attend the GMS according to the
methods stated in the meeting invitation, including:

- Attending and voting/electing at the meeting;

_ Authorizing another representative to attend and vote/elect at the meeting and
complying with Clause 2 of this Article; (in case of more than one authorized representative,
the number of shares and the number of votes authorized for each representative shall be

specified),

Attending and voting/electing via online meeting, electronic voting or other electronic
forms;

Sending votes/ballots to shareholders in the meeting via post, fax, email;

Other methods of registration to attend the GMS in accordance with the law;

The Company shall try to apply modern information technology so that shareholders
can attend and speak out the best at the GMS, including guiding shareholders to vote via online
GMS, electronic voting or other electronic forms as prescribed in Article 144 of the Law on
Enterprises and the Charter of the Company.

2. Provisions on authorization to attend the GMS

Shareholders, authorized representatives comply with Article 16 of the Company’s
Charter;

a. The authorization for individuals or organizations to attend the GMS as prescribed at
Point a, Clause 2 of this Article shall be made in writing. The Power of Attorney is made in
accordance with the civil law and shall clearly state the name of the mandators, the name of the
authorized individuals or organizations, the number of authorized shares, the content of
authorization, the scope of authorization, term of authorization, signatures of the mandators and
the authorized representatives.

The person authorized to attend the GMS shall submit the Power of Attorney when
registering to attend the meeting. In case of re-authorization, participants shall present the
original Power of Attorney of the shareholder, the authorized representative of shareholder is
an organization (if it has not been registered with the Company before).

b. The vote/ ballot of the authorized person to attend the meeting within the scope of
authorization is still valid when one of the following:

The mandator is dead, has limited legal capacity or is incapacitated;
The mandator cancelled authorization;

The mandator cancelled the competence of the authorized person.

This provision does not apply in case the Company receives notice of one of the above
events before the opening of the GMS or before the GMS is re-convened.

3. How to register to attend the GMS and verify the shareholders’ eligibility on the date
of holding the GMS

Before the opening of the GMS, the Company shall facilitate all shareholders to register
as follows:

a. When conducting the registration of shareholders, the Company gives each authorized
representative a vote/ballot, on which the registration number, full name of the shareholder, full
name of the authorized representative and vote/ballot number of that shareholder are written.
The GMS discuses and votes on each issue in the agenda. There are three options for voting
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(“approve”, “disapprove”, “abstain”). The vote counting results are announced by the chair of
GMS / Vote Counting Committee before the end of GMS.

b. Shareholders, authorized representatives as organizations or authorized persons who
arrive after the opening of meeting have the right to immediately register and then have the
right to attend and vote/elect at the meeting. The chair is not responsible for stopping the
meeting to allow late shareholders to register and the validity of the previous contents
voted/elected remains unchanged.

Article 9. Conditions to hold the GMS

(Prescribed in Article 19 of the Company’s Charter)

Article 10. Methods to approve the resolution of the GMS

(Pursuant to Article 147 of the Law on Enterprises No. 59/2020 / QH14; Article 22 of the

company's charter)

The GMS shall approve resolutions under its jurisdiction by voting at the meeting,
absentee voting and other forms in accordance with the applicable law.

Article 11. The contents approved at the GMS

(Pursuant to Article 167 of the Law on Enterprises No. 59/2020 / QH14; Article 15 of the
company's charter)

a. Approving the orientation for development of the company;

b. Taking actions against violations committed by members of the BOD and BOS that
cause damage the company and its shareholders;

c. Approving the list of independent audit firms; choose independent audit firms to carry
out audit of the company ; dismissing independent auditors where necessary;

d. The company’s annual business plan;
e. The annual audited financial statement;

f. The report of the BOD on its performance and that of its members;

g. The report of the BOS on the company’s business performance, performance of the
BOD, the Director;

h. The report of the BOS on its performance and that of the supervisors;

i. Dividend of each type of shares;

j . The number of members of BOD and'BOS;

k. Voting, dismissal of members of the BOD and BOS;

1. Decision on the budget or total remunerations, bonuses and other interests for BOD and
BOS;

m. Supplement and amendment to the Company’s Charter;

n. Types of shares and number of newly issued shares of each type of shares and transfer
of shares of founding members within the first three years from the date of establishment;

o. Full division, partial division, consolidation, acquisition or change of the CompanY;

dissolution (liquidation) of the Company and appointmentp. Reorganization,
liquidators;

of

q. Decision on investment/sale of assets that worth 35% or more of the total value of the
company’s total assets stated in the latest audited financial statement;

r. Decision on re-acquirement of more than 10% of the total shares of each tYpe;

s. The Company has signed contracts and made transactions with the engties prescribed
in Clause 19 Aticle 167 of the Law on Enterprises that worth thirty-five (35%) of the total assets

of the Company which was stated in the latest financial statements;
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t. Approving transactions prescribed in Clause 4, Article 293, Decree No. 155/2020/ND-
CP dated December 3 1, 2020;

u. Approving amendment to internal regulation on corporate governance, regulations on
the activities of BOD and BOS;

v. Other issues in accordance with this Charter and law.

Article 12. Voting to approve the contents at the GMS
(Pursuant to the Working Regulations; Election Regulations at the GMS)

1. General principles

a. All issues in the agenda and contents of the meeting shall be discussed and voted
publicly by the GMS.

b. Voting cards, votes and ballots are printed, sealed by the Company and sent directly to
participants at the GMS (attached to the GMS documents). Each participant is given a vote. On
the vote, There are participant number, full name, number of shares owned and authorized to
vote of that participant.

2. Provisions on the validity of votes and ballots
a. Votes

> A valid vote is the one in the pre-printed form given by the organizers, without being
erased, revised, torn, ... without any other content than the regulations for this vote and shall be

signed and handwritten full name of the participant and be sent back to the Vote Counting
Committee before the time of vote counting.

The voting content is valid when the participant ticks one (01) of the three (03) voting
squares on the vote.

> An invalid vote: The content is not in accordance with the regulations of the valid vote
b. Ballots

> A valid ballot is the one in the pre-printed form given by the organizers without
erasing, correcting, or writing any other content other than the regulations for the ballot; There
shall be signatures and full names of participants and send them to the Vote Counting
Committee before the time of opening the seal of the ballot box.

> An invalid ballot:

The content is not in accordance with the regulations of the valid ballot;

The number of candidates that participants to vote is higher than those needed to vote;
Ballots with the total number of ballots

representatives are higher than those allowed to vote;
for the candidate's shareholders or

- Other regulations according to the Regulations on the election of the GMS and the
Charter of the Company.

Article 13. Voting methods

(Pursuant to working regulations at the GMS)

1. General principles

- The GMS discusses and votes on each issue in the agenda. Voting is conducted by raising
up voting cards, direct voting, electronic voting or other electronic means.

- Participants choose one of three options (“approve”, “disapprove”, “abstain”) for each
issue raised to vote at the meeting by raising up the voting card or filling in the above options
on the voting ballot.

2. Voting methods

a. Voting by voting card: When voting by raising up the Voting card, the front side of the
Voting Card shall be raised up towards the Board of Chairpersons. In case a participant does
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not raise the voting card in three times when voting “Approve”, “Disapprove” or “Abstain” on
an issue, it is considered as approving that issue. In case a participant raises the voting card
more than once (01) when voting “Approve”, “Disapprove” or “Abstain” on an issue, it is
considered invalid voting. In the form of voting by voting cards, Members of Shareholders'
Eligibility Verification Committee/ Vote counting Committee mark the participant code and
the corresponding number of votes of each shareholder with the options of “Approve”,
“Disapprove”, “Abstain” and “Invalid”.

b. Voting by ballots: When voting by filling in ballots for each issue, participants choose
one of three options: " Approve", "Disapprove", " Abstain" is pre-printed in the ballots by
marking an “X” or “/” in the box. After completing the contents to be voted of the GMS,
participants put the ballots in the ballot box according to the instructions of the Vote Counting
Committee. Ballots shall be signed and full name of participants.

Article 14. How to cast ballots

(Pursuant to Regulations on election at the GMS)

1. General principles

- Complying with the law and the Company’s Charter;

– Members of Vote Counting Committee shall not be in the list of candidates for the
BOD and BOS.

2. How to cast ballots

a. Election by cumulative ballots

- Each participant has the total number of ballots corresponding to the total number of
shares owned, the ownership representative multiplied by the number of elected members;

- Participants have the right to accumulate their total ballots for one or several
candidates;

- in case of additional candidates on the day of the meeting, the participant can contact
the Vote Counting Committee to apply 'for a new ballot and shall return the old ballot (before
putting it into the ballot box);

- in case of mistaken choice, the participant contacts the Vote Counting Commlttee to
be re-granted a new ballot and shall submit the old ballot;

_ How to write on a ballot: Each participant is given a ballot. How to write the ballots is
guided as follows:

+ The participant elects the maximum number of candidates equal to the number of
successful candidates;

+ if the cumulative ballots are cast for one or more candidates, participants tick the box

"Cumulative ballots" of the corresponding candidates;

+ if the number of ballots cast is not equal for many candidates9 the paticipant speclfies
the ballot number in the box "Ballot number" of the corresponding candidates.

Note: in case the participant has just ticked the "Cumulative ballots" box and written the
number in the box "Ballot number", the result will be taken according to the q11antitY of ballots
in the box "Ballot number" .

- Principles for the success in the election:

+ The winner is decided by the number of ballots cast from high to low9 starting hom the
candidate with the highest number of ballots until a sufficient number of members need to be
elected.

+ in case there are two (02) or more candidates with the same number of ballots for the
last member, re-election will be conducted among the candidates with equal ballots.

+ if the first election results do not meet the required number of ballots) election will be
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conducted until there are enough members.

b. Election by voting: Complying with the provisions of Point b, Clause 2, Article 13 of
this Regulation.

Article 15. Methods of vote counting
Vote counting is carried out by adding up the total approving votes, disapproving votes

and abstention votes.

Article 16. Conditions to approve the GMS resolution

(Pursuant to Article 21 of the Company’s Charter)
1. A resolution on one of the following issues will be approved if it is voted for by a

number of shareholders that represent 65% or more of votes of all participants, except for the
cases specified in Clauses 3, 4 and 6 of Article 148 in Law on Enterprises:

a. Type of shares and total number of shares of each type;

b. Change of business lines;

c. Change in the organizational structure of the Company;

d. Investment projects or sale of assets valued at or greater than 35% of the total value of
assets written in the latest audited financial statements of the Company;

e. Re-organization, dissolution of the Company.

f. Extension of the Company’s activities

2. The resolutions of the GMS shall be approved when they are approved by a number of
shareholders with voting rights that represent more than fifty percent (50%) of all votes of
shareholders except the cases prescribed in Clause 1 of this Article, Clause 3, 4 and 6 of Article
48 of Law on Enterprises.

In case of electing members of the BOD and BOS, if the number of candidates is smaller
or equal to the number of members of the BOD/BOS, the election of members of the BOD/BOS
may be made by the method of cumulative voting as above or by voting method (approve,
disapprove, abstain). The percentage of votes approved by voting method is implemented in
Clause 1, Article 21 of this Charter.

3 . Resolutions of the GMS that are approved by 100% of the total number of voting shares

are legal and effective even when procedures for convening and approving such resolutions
violate the Enterprise Law and the company's Charter.

Article 17. Notice of vote counting results

(Pursuant to Regulations on election at the GMS)

The Vote Counting Committee will check, summarize and report to the chair on the results
of each issue. The vote counting results will be announced by the chair right before the closing
of the meeting.

Article 18. Methods of rejecting the decision of the GMS
(Pursuant to Article 132 and Article 151 of the Law on Enterprises 59/2C)20/QH14)

1. Shareholders voting against the resolution on the restructuring of the Company or
changing the rights and obligations of shareholders stipulated in the Charter of the Company
have the right to request the Company to re-acquire their shares. The request shall be in writing,
clearly state the name, address of the shareholder, the number of shares of each type, the
proposed prices for sale, the reason for requesting the Company to re-acquire. The request shall
be sent to the Company within ten (10) days from the date of approving the GMS resolution on
the issues specified in this clause.

2. The Company shall re-acquire shares at the request of shareholders as stipulated in
Clause 1 of this Article at the market price or the price prescribed in the Company’s Charter
within ninety (90) days, from the date of receipt of the request. Where no agreement is reached
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on the prices9 the parties may request a professional valuation organization to set the price. The
companY introduces at least three (03) professional valuation organizations for shareholders to
choose and that choice is the final decision.

3- Wlthln 90 daYS from the date of receipt of the resolution or meeting minutes of the
GMS or the minutes of the vote counting results to collect opinions of the GMS, shareholders
or groups of shareholders prescribed in Clause 2 Article 1 15 of this Law has the right to request
the Court or the Arbitral Tribunal to consider and cancel a resolution or a part df the resolution
of the GMS in the following cases:

a. The procedures for convening the meeting and making decisions of the GMS seriously
vlolate the provisions of this Law and the CQmpany's charter, except for the case specified in
Clause 2, Article 152 of this Law;

b. The content of the resolution violates the law or the company's charter.

Article 19. The meeting mintues of the GMS

(Pursuant to Articje 23 of the Company’s Charter)

1. The minutes of the GMS shall be taken and may be recorded or typed and saved in
other electronic forms. The minutes shall be written in Vietnamese, and English version may
be prepared with the following information:

c. Name, address of head office, enterprise ID number of the Company;

d. Time and venue of the GMS;

e. Agenda and content of the meeting;

f Full name of the Chair of and Secretary of the GMS;

g. Summary of the meeting and the opinions expressed at the GMS on each issue in the
agenda;

h. Number of shareholders and total number of votes of participants, the appendix as a

list of the shareholders and authorized representatives with the number of shares and
corresponding votes;

i. The total number of votes on each issue in which specifying the voting method, the
quantity of valid votes, invalid votes, approving votes, disapproving votes and abstention votes;
corresponding percentage of the total number of votes of participants;

j . The total number of ballots for each candidate (if any);

k. Contents which have been approved and the corresponding percentage of votes;

1. Full name and signatures of the chair and secretary of the GMS. If the chair or secretary
refuses to sign the GMS minutes, this minutes shall be effective if it is signed by all other
members of the BOD attending the meeting and fully include the contents as prescribed in this
Clause. The minutes of the meeting shall clearly state that the chair and secretary refused to
sign the GMS minutes.

2. The minutes of the General Meeting of Shareholders shall be completed and approved
before the closing of the General Meeting of Shareholders. The Chair and Secretary of General
Meeting of Shareholders shall be responsible for the honesty and accuracy of the minutes
\PVlILVlIL•

3. The minutes written in Vietnamese and English shall have equally legal effectiveness.
In case of any discrepancies between the Vietnamese version and the English version, the
Vietnamese version shall prevail.

Article 20. Disclosure of the resolution, meeting minutes of the GMS

(Pursuant to Article 23 of the Company’s Charter)
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The resolution9 meeting minutes of the GMS, the appendix of the list of shareholders
allending the meeting) power of attorney, all documents attached to the minutes (if any) and
the meeting invitations shall be kept at the Company’s head office.

The resolution9 meeting minutes of the GMS and the attached documents shall be
disclosed in accordance with the law on information disclosure on the stock market.

II. THE GENERAL MEETING OF SHAREHOLDERS BY ABSENTEE VOTING

Article 21. Absentee voting cases

(Pursuant to Article 22 of the Company’s Charter)

Article 22. Cases where absentee voting must not be applied

The BOD shall not carry out absentee voting with the cases excluded in Article 21 of
this Regulation.

Article 23. Procedures of the General Meeting of Shareholders by absentee voting

(Pursuant to Clause 2, Article 18; Article 22,24 of the Company’s Charter)

1. The list of shareholders attending the GMS shall be disclosed at least twenty (20) days
before the record date.

2. The BOD shall prepare absentee votes, 'draft resolution of the GMS and explanatory
documents of the draft resolution and shall be sent to all shareholders entitled to vote at least

ten (10) days before the deadline for receipt of absentee votes. The request and the ways of
sending the absentee votes and enclosed documents shall be implemented in accordance with
Clause 3 of Article 18 of this Charter.

3 . Regulations on absentee votes

a. Absentee votes shall have the following information:

Name, address of head office, enterprise ID number of the Company;

Purposes of absentee voting;

Full name, contact address, nationality, ID number of the individual shareholder; name,

enterprise ID number or ID number of the institution, head office address of the institutional
shareholder, or full name, contact address, nationality, ID number of the representative of the
institutional shareholder; number of shares of each class and the number of votes/ballots of the
shareholder;

The issues that need to be voted to .approve the decisions;

Voting options including “Approve” “Disapprove”, “Abstain” on each issue;

Election methods (if any);

Dealine to send the answered absentee votes back to the Company;

Full name, signature of the Chairman of BOD.

b. The answered absentee votes may be sent back to the Company by the following ways:

- By post: The answered absentee votes shall be signed by the individual shareholders,
authorized representatives or legal representatives of organizational shareholders. The absentee

votes sent to back the Company shall be enclosed in sealed envelopes and no one is permitted
to open them before the vote counting;

- By fax or email. The absentees votes sent back to the Company by fax or email shall be
kept confidential until the vote counting time.

- The absentee votes sent back to the Company after the deadline or the absentee votes’
envelopes sent by post opened, or those sent by fax or email revealed are all invalid. If absentee

votes are not sent back, they will be excluded from voting.

4. Vote counting and minutes of vote counting
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The BOD shall count the votes and make the minutes of vote counting in the presence of
the BOS the representatives of the shareholders who are not the executives. The minutes of vote
counting shall contain the following information:

- Name, address of head office, enterprise ID number of the Company;

- The purpose and issues of absentee voting to approve a resolution;

- Number of shareholders with total numbers of votes/ballots participating in
voting/election, classifying the votes/ ballots into valid and invalid and method of sending the
votes/ballots, including an appendix as a list of the shareholders participated in voting/election;

- Total number of approving votes, disapproving votes and abstention votes on each issue
and total number of ballots of each candidate (if any);

- The approved issues and the corresponding percentage of approval;

- Full name and signature of the Chairman of the BOD, the person who counted the votes
and the person who supervised the vote counting.

The members of the BOD, vote counters and vote counting supervisors shall be jointly
liable for the honesty and accuracy of the minutes of vote counting, and shall be jointly liable
for any loss and damage arising from the decisions which are approved due to an untruthful or
inaccurate counting of votes.

5. Resolution and Minutes of vote counting

a. The minutes of vote counting shall be sent to shareholders within fifteen (15) days from
the date of completion of the vote counting or published on the website of the Company within
twenty-four (24) hours from the date of completion of the vote counting. Sending minutes of
vote counting and resolutions can be replaced by posting on the Company’s website within 24
hours from the end of vote counting.

b. A resolution approved via absentee voting shall have the same validity as a resolution
approved at the GMS.

6. Keeping documents:

The answered absentee votes, minutes of vote counting, the approved resolution and
related documents attached to the absentee votes shall be kept at the head office of the
Company.

7. Requesting invalidation of the GMS resolution via absentee voting

Within ninety (90) days from the receipt of the resolution, minutes of the GMS or the
minutes of vote counting via absentee voting, shareholders or groups of shareholders mentioned
in Clause 2, Article 115 of Enterprise Law are entitled to request the Court or an Arbitral
Tribunal to consider and invalidate the resolution in part or in full in the following cases:

a. The procedures for convening the GMS and issuance of a resolution of the GMS did
not comply with the Law on Enterprises and this Charter, except for the case as stipulated in
Clause 3, Article 21 of the Company’s Charter.

b. Contents of the resolution that violate the law or the Company’s Charter.

III. THE ONLINE GENERAL MEETING OF SHAREHOLDERS

Article 24. The meeting invitation of the online GMS

Complying with Article 6 of this Regulation.

Notes: Don’t need to attach votes/ballots to the meeting invitation.

Article 25. Registration to attend the online GMS

How to register to attend the online GMS before the opening date of the GMS is specified
in the meeting invitation of the GMS, including:

1. Conditions of participation:
- in the list of shareholders entitled to attend the GMS.
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Authorized representative is eligible to attend in accordance with the law and the
company's charter.

2. Technical requirements:

Participants need to have electronic devices connected to the internet.

3 . How to check the attendance of participants at the online GMS :

Each participant is checked by the electronic voting system to attend the online GMS
when the participant accesses the system using the information provided in accordance with
Article 26 of the Regulation and cast votes online with any issue of the online GMS agenda
content.

Article 26. Log-in information and electronic voting

1. Access information on the link to the electronic voting system, username, password
and other identifiers (if any) to attend the online GMS will be provided in the meeting invitation
(or notification prescribed by the BOD). The participants shall keep their username, password
and other identifiers confidential to ensure that only participants have the right to vote on the
electronic voting system and they are fully responsible for this registered information.

2. When participants request to provide log-in information again, the GMS organizers can
notify them via the following forms: in person or email / phone.

3. Participants use their username, password or other identifiers (if any) to access the
electronic voting system and cast votes online according to the agenda of the online GMS.

Article 27. Authorization to attend the online GMS

1. The shareholders’ authorization shall comply with Clause 2, Article 8 of this
Regulation.

2. Rules to keep in mind when authorizing online:

Shareholders need to provide full information to authorize online, especially provide
information of the authorized person: phone number, contact address and email address so that
the authorized person is provided with username, password and other identifiers (if any).

Validity of online authorization: Online authorization is only legally valid when meeting
the following criteria:

- When shareholders complete the online power of attorney form and complete the online
authorization.

- Power of attorney is printed under the online power of attorney form with signature, full
name, seal (for organizations) of the mandator and the authorized person.

- The original power of attorney shall'be sent to the Company before the official opening
of the GMS.

Cancellation of authorization for shareholders who authorized online: Shareholders send

official documents to cancel online authorization. to the company before the official opening of
the GMS. Note that cancellation is valid when the Company receives the official written request
for cancelling online authorization.

Cancellation of authorization will be invalid if the authorized representative voted /elected
on any issue of the agenda of the online GMS.

Article 28. Conditions to hold the online GMS

(Pursuant to Article 9 of this Regulation)

Article 29. Discussion at the online GMS

a. Principles:

- The discussion can only be made within the allotted time .and within the scope of
contents presented in the agenda of the GMS;
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Discussion is only for participants;

- Participants register discussion c6ntents in the form specified in the working regulations
of the GMS;

- Board of Secretary will arrange discussion contents of participants in order and submit
them to the chair.

b. Answering questions of participants:

- Based on what participants discussed, the chair or the member appointed by the chair
will answer questions of participants;

- in case of .limited time of organization, questions that have not been answered at the
GMS will be answer by the Company later.

Article 30. Methods to approve the Resolution of the online GMS

The Resolution of the GMS is approved by electronic voting.

Article 31. How to vote online

a. How to vote online:

- The participants select one of three options for voting “Approve”, “Disapprove” or
“Abstain” with each issue raised to vote at the GMS which has been installed in the electronic
votIng system.

- Then, participants will confirmed voting so that the electronic voting system can record
the results.

b. How to elect online:

- Election by cumulative voting: voting for members of the BOD and the BOS shall be
cumulative voting (cumulative voting or 'writing number on ballots). Accordingly, the
participants can vote by ticking the box "Cumulative ballot" or write the ballot number in the
box "Ballot number" of the corresponding candidates on the ballots that have been installed on
electronic voting system. Then, the participants will confirm the election so that the electronic
voting system can record the results.

- Election by voting (if any): Complying with the regulations on voting specified in Clause
a of this Article.
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c. Some other provisions when voting online:

- in case the participants do not vote, elect according to the agenda, the contents that have
not been voted or elected shall not be counted.

- in case there are matters arising out of the agenda submitted, the participants can vote,
elect additionally. If participants do not vote or elect with the arising matters, it is considered
that the participants do not vote, elect those arising matters.

- Participants can change the results of voting, election (but cannot cancel the results of
voting, election); including additional voting/election results for the matters arising out of the
GMS agenda. The online system only records the final vote counting results at the end of the
electronic voting of each round of vote counting specified in the working regulations of the
meetIng.

- in case that the participants write their numbers on ballots: Invalid ballots will be
specified in working regulations or regulations on election.

- Time for electronic voting is specified in working regulations at the GMS.

Article 32. Methods of online vote counting
When the participants vote / elect, the number of votes/ballots are recorded on the system

on the rule of number of approving votes, disapproving votes and abstention votes.

Article 33. Notice of online vote counting results
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Based on the minutes of counting of votes as prescribed in Article 32 of this Regulation,
the Vote Counting Committee will check, collect and report to the chair / Vote Counting
Committee on the vote counting results of each content of the GMS agenda. The vote counting
results will be announced by the chair right before finishing the GMS.

Article 34. Meeting minutes of the GMS

- Complying with Article 19 of this Regulation.

- Meeting venue written in the meeting minutes of online GMS is the place where the
chair is present to control the GMS. This venue shall be the territory of Vietnam.

- Approving meeting minutes of the GMS is specified in the working regulations of the
Company at the GMS.

Article 35. Disclosure of the Resolution, the Meeting minutes of the online General
Meeting of Shareholders

Complying with Article 20 of this Regulation
IV. THE GENERAI, MEETING OF SHAREHOLDERS BY DIRECT MEETING AND
ONLINE MEETING

Article 36. The meeting invitation of the General Meeting of Shareholders
Complying with Article 6 of this Regulation.

Article 37. Registration to attend the General Meeting of Shareholders

Complying with Clause 1, Article 8 and Article 25 of this Regulation

Article 38. Authorization to attend the General Meeting of Shareholders

Complying with Clause 2, Article 8 and Article 28 of this Regulation.

Article 39. Conditions to hold the General Meeting of Shareholders
Complying with Article 9 of this Regulation

Article 40. Methods to approve the General Meeting of Shareholders
Complying with Article 10 and Article 30 of this Regulation

Article 41. Voting methods

Complying with Article 13, Article 14 and Article 31 of this Regulation

Article 42. Methods of vote counting

Complying with Article 15 and Article 32 of this Regulation.

Article 43. Notice of vote counting results

CompIYing with Article 17 and Article 33 of this Regulation

Article 44. Meeting minutes of the General Meeting of Shareholders

CompIYing with Article 19 and Article 34 of this Regulation

Article 45. Disclosure of the Resolution, Meeting minutes of the General Meeting of
Shareholders

Complying with Article 20 of this Regulation.
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CHAPTER 3 – BOARD OF DIRECTORS

Chapter 1. General provisions

Article 46. Rights and obligations of the Board of Directors

(Pursuant to Article 278, 297 of Decree 155/2020/ND-(.-P)

Apart form rights and obligations of the BOD are stipulated by Enterprise law, the
Company's Charter, the BOD also has the following rights and obligations to:

1. Be responsible to shareholders for operation of the Company;

2. Treat all shareholders equally and respect the interests of related persons of the
company ;

3 . Ensure the company's operation to comply with the law, the Charter and internal
regulation of the company;

4. Develop Regulation of the BOD’s operation and submit it to the GMS for approval
and post on the company's website according to Circular 1 16/2020 / TT-BTC dated December
31, 2020;

5. Supervise and prevent conflicts of interest of members of the BOD, Supervisors,
Director and other managers, including the misuse of company assets and abuse of transactions
with related parties;

6. Develop internal regulation on corporate governance and submit it to the GMS for
approval in accordance with Article 270 of Decree No. 155/2020 / ND-CP dated December 3 1,
2020

7. Appoint the person in charge of the corporate governance;

9

8. Organize training courses on corporate governance and necessary skills for members
of the BOD, Director and other managers of the company;

9. Report on- the BOD’s operation at the GMS in accordance with Article 18 of this
Regulation.

10. Report on the corporate governance at the AGM and disclose information in the
company's annual report in accordance with the securities law on information disclosure.

11. Other rights and obligations in accordance with the Company's Charter, internal
regulation on corporate governance.

Article 47. Rights and obligations of BOD members

(Pursuant to Article 277 of Decree No.155/2020/ND-CP)

1. Members of the BOD have full rights under the provisions of the Securities Law,
relevant laws and the Company’s Charter, the internal regulation on corporate governance,
including the right to be provided with information, documents about the financial situation,
business activities of the company and the departments in the company.

2. Members of the BOD have obligations mentioned in the Company's Charter and the
following obligations:

a. Performing their tasks honestly and prudently for the best interests of shareholders and
the company;

b. Attending all the meetings of the BOD and giving opinions on the discussed issues;

c. Promptly -and fully reporting to the BOD on the remuneration received from
subsidiaries, associated companies and other organizations;

d. Reporting to the BOD at the latest meeting of transactions between companies,
subsidiaries, companies controlled by a public company with 50% or more of the charter capital
with-_members of the Board of Directors and their related persons; transactions between a
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company and a company founded by a member of BOD or manager of the company during the
last 3 years prior to the transaction;

e. Disclosure of information when trading shares of the company in accordance with the
law

Section 2. Self-nomination, appointment, voting, dismissal of the Board of Directors'
members

Article 48. Term of office and the composition of the Board of Directors

(Pursuant to Article 26 of the Company)

1. The number of the BOD members is [05] persons. A member of the BOD may
concurrently be a member of the BOD or Members’Counci in no more than 5 other companies.

2. The term of office of a member of the BOD shall not be more than 05 years, and a
member may be re-elected for an unlimited number of terms. In case the term of office of all
members of the BODen(i at the same time, they shall remain the members of the BOD until
new members are elected and take over the work.

3 . The composition of the Board of Directors:

a. The composition of the Company’s BOD must ensure that at least one non-executive
members. The Company shall minimize the number of members of the BOD that concurrently
hold executive positions in the Company to ensure the independence of the BOD.

b. The member of the BOD shall be no longer hold the status of the member of the BOD
in case he/she is discharged, dismissed or replaced in accordance with Article 160, the Law on
Enterprises;

c. The appointment of the members of the BOD shall be disclosed in accordance with the
law on information disclosure on securities market.

d. The members of the BOD are not necessarily the shareholders in the Company.

Article 49. Criteria and conditions of Board of Directors’ members

(Pursuant to Clause 1, Clause 2, Article 155 of Enterprise Law No. 59/2020/QH14, Article
275 of Decree No. 155/2020/ND-CP)

1. Members of the BOD shall meet the criteria and conditions specified in Clause 1 and
Clause 2, Article 155 of the Law on Enterprises and the company's charter.

2. The Chairman of the BOD cannot concurrently hold the position of Director.

3. A member of the BOD of may concurrently be a member of the BOD no more than 5
other companies.

Article 50. Self-nomination, nomination of Board of Directors’ members

(Pursuant to Article 274 of Decree No. 155/2020/ND-CP, Clause 1,2,3, Article 25 of the
company’s charter)

1. The shareholder or group of shareholders holding 5% or more of common shares shall
be entitled to nominate candidates for BOD in accordance with the Law on Enterprises and the
Company’s Charter. The shareholders holding common shares have the right to aggregate their
number of voting rights to nominate the candidates for the members of the BOD. A shareholder
or group of shareholders owning from 5% to below 10% of the total voting shares has the right
to nominate a maximum of one (01) candidate; or owning from 10% to below 30% has the right
to nominate a maximum of two (02) candidates; or owning from 30% to below 40% has the
right to nominate a maximum of three (03) candidates; or owning from 40% to below 50% has
the right to nominate a maximum of four (04) candidates; or owning from 50% or more has the
right to nominate five (05) candidates or more;

2. If the number of candidates for the BOD from self-nomination and nomination is
insufficient, then the incumbent BOD may introduce additional candidates. The additional
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nomination made by the incumbent BOD shall be clearly disclosed before the GMS vote to
elect the member of the BOD in accordance with laws.

Article 51. How to vote BOD members

(Pursuant to Clause 3, Article 148 of Enterprise Law No. 59/2020/(2H14, Clause 2, Article 21
of the company’s charter)

1. Members of the BOD by cumulative voting are voted in which each shareholder has

the total number of votes corresponding to the total number of shares owned multiplied by the
number of members voted by the BOD. The BOD and shareholders have the right to accumulate
all or part of their total votes for one or several candidates. The voted members of the BOD are
decided by the number of votes from high to low, starting from the candidate with the highest
number of votes until there are enough members specified in the company's charter. In case 2
or more candidates have the same number of votes for the last member of the BOD, the election
will be conducted again among the candidates with the same number of votes or selected
according to the criteria as specified in regulations on election or the company's charter.

2. If the number of candidates is less than or equal to the number of members of the BOD
to be elected, the BOD members can be voted by cumulative voting as above or by voting
(“Approve”, “Disapprove”, “Abstain”). The percentage of voting is approved by voting in
accordance with Clause 2, Article 21 of the company's charter.

Article 52. Cases of dismissal, replacement and addition of the Board ofDirectors'
members

(Pursuant to Article 160, Law on Enterprises No. 59/:2020/QH14)
Q
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1. The GMS shall dismiss a member of the BOD from office in the following cases:

a. He/she does not fully satisfy the requirements specified in Article 155 of this Law;

b. He/she hands in a resignation and is accepted;

c. Other cases prescribed by the company's charter.
2. The GMS shall dismiss a member of the BOD in the following cases:

a. He/she fails to participate in activities of the Board of Directors for 06 consecutive
months, except in force majeure events;

3 . Where necessary, the GMS shall replace members of the BOD; dismiss members of the
BOD in cases other than those specified in Clause 1 and Clause 2 of this Article.

4. The BOD shall convene the GMS to elect additional members of BOD in the follow'ing

b. Other cases prescribed by the company's charter.

cases :

a. The number of members of the BOD decreases by more than one third of the number
specified in the company's charter. The Board of Directors shall convene the GMS within 60

days from that day;

b. Except the cases specified in Point a and Point b of this Clause, the nearest GMS shall
elect new members to replace the dismissed members.

All,icle 53. Notice of election, dismissal of members of Board of Directors

After having a decision to elect, dismiss members of the BOD9 the CompanY is
responsible for disclosing information within the Company and to relevant agencies9 on th?
mass media, on the website of the Company in accordance with the order and the provisions of
the applicable Law.

Article 54. Introduction of the candidates for Board of Directors' members

If the candidate for the BOD has been decided, the company shall disclose infonnatlon
related to the candidate at least 10 days before the opening date of the GMS on its website for
shareholders to learn about the candidate before voting, the candidate for the BOD shall make
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a written commitment about the honesty and accuracy of the disclosed personal information
and shall commit to perform the tasks honestly, prudently and for the best interests of the
company if he/she is elected to be a member of the BOD. Information about the candidate for
the BOD to be disclosed includes:

a. Full name and date of birth;

b. Educational qualifications;

c. Work experience;

d. Other managerial positions (including position of the BOD of other companies);

e. Interests related to the company and its related parties;

f Other information (if any) in accordance with the company's charter.

The company is responsible for disclosing information about companies that the candidate
is holding the position of member of the BOD, other managerial positions and interests related
to the company of that candidate (if any).

Article 55. Election, dismissal of the Chairman of Board of Directors
(Pursuant to Article 29 of the company’s charter)

1. The Chairman of the BOD shall be elected among the members of the BOD by the
BOD and dismissed by the BOD.

2. The Chairman of the BOD shall not concurrently be the DireCtor.

3 . The Chairman of the BOD shall have following rights and obligations to:

a. Make operational program and plan of the Board of Directors;

b. Prepare the meeting agenda, contents, and documents of meetings; convene and chair
the meetings of the BOD;

c. Organize the ratification of resolutions of the BOD;

d. Super\,'ise the implementation of the resolutions, decisions of the BOD;

e. Chair the meetings of the GMS;

f Other rights and obligations as defined by the Law on Enterprises and the Company’s
Charter.

4. If the Chairman of BOD submits letter of resignation, or is dismissed, the BOD shall
elect another person as a replacement within [10 days] from the date on which the letter of
resignation is received or he/she is dismissed.

5. If the Chairman of the BOD is absent, or unable to perform his/her tasks, he/she shall
authorize another member in writing to perform the rights and obligations of the Chairman of
the BOD. If no one is authorized or the C'hairman of the BOD is dead> missing9 held in police
custodY, imprisoned, following measures of administrative treatment in a mandatory
rehabilitation center or correctional institution9 has decamped hom his/her residen c'el legau}
incompetent, getting difficulties in controlling his/her behaviors, is prohibited by the Court
from holding certain positions or performing certain works, the remaining members shall elect
one of them to hold the position of the Chairman of the BOD under the majority rule until a
new decision is made by the BOD.

Section 3. Remunerations, bonuses and other interests of the Board of Directors' members

Article 56. Remunerations, bonuses and other interests of the Board ofDirectors'
members

(PursuaHt to Article 28 of the Company’s Charter)

1. The company has the right to pay remunerations, bonuses to the members of the BOD
based on the business results and performance.
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2. The member of the BOD shall be entitled to remunerations and bonuses. The

remunerations shall be calculated on the basis of work days required to complete the tasks
assigned to the meMber of the BOD and day rate. The BOD shall estimate remunerations for
each member in the principle of consensus. Total remunerations and bonuses paid to the BOD
shall be decided by the GMS at its annual meeting;

3. The remunerations of the members of the BOD shall be included in the Company’s
business expenses in accordance with the law on corporate income tax, be recorded as a separate
item in the Company’s annual financial statements, and be reported at the AGM.

4. Any member of the BOD who holds a executive position or works in any sub-
commjttees of the BOD performs other work which is considered by the BOD as beyond the
scope of the regular duties of a member of the BOD may be entitled to additional remunerations
in the form of a lump sum payment each time, salary, commission, percentage of profit or
otherwise as decided by the BOD.

5 . The members of the BOD are entitled to be reimbursed of all travel and accommodation

expenses and other reasonable expenses incurred by them during the course of performing their
responsibilities as the members of the BOD, including the expenses arising from attending the
GMS, the BOD, or sub-committees of the BOD.

6. The members of the BOD may have liability insurance purchased by the Company if
this is approved by the GMS. This insurance shall not cover responsibility of the members of
the BOD related to their violations against the law and the Company’s Charter.

Section 4. Procedbres to hold the Board of Directors’ meeting
!!
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Article 57. The minimum monthly/quarterly/annual meeting of Board of Directors'
meeting

(Pursuant to Article 157 of Enterprise Law No. 59/2020/QH 14; Article 30 of the CompanY’s
Charter)

1. The Chairman of BOD shall be elected in it’s the first meeting of a term of the BOD
within 07 working days from the date on which the election of the Board of Directors for that
term finishes. Such meeting shall be convened and chaired by the member who obtains the
largest number or the highest percentage of votes. If there is more than one member to receive
the same highest number or percentage of electoral votes, the members shall elect 01 person
amongst them to convene the meeting of the BOD by a majority rule.

2. The BOD shall hold at least one meeting every quarter, and may hold extraordinarY
meetIngs.

Article 58. Cases to hold the extraordinarj meeting of Board of Directors

(Pursuant to Article 157 of Enterprise Law No. 59/2020/QH14; Article 30 of the CompanY’s
Charter)

1. The Chairman of the BOD shall convene meetings of the BOD in the following cases:

a. At the request of the BOS;

b. At request of the Director or at least 05 other managers;

c. At request of at least 02 members of the BOD;

d. [Other cases are stipulated in the Company’s Charter] .

2. The request mentioned in Clause 3 this Article shall be in writing, specifYing purpose9
issues to be discussed and decided under the authority of the BODS.

3 . The BOD shall convene the meeting of the BOD within 07 working days from the date
of receiving the request mentioned in the Clause 3 this Article. Where the meeting of the BOD
has not been convened as requestedp the Chairman shall be liable for any losses and damages
to the Company; the requester has the right to convene a meeting of the BOD instead of the
Chairman.
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Article 59. Notice of the Board ofDirectors' meeting and the right of Board of
Supervisors to attend that meeting

(Pursuant to Article 157 of Enterprise Law No. 59/2020/QH 14; Article 30 of the Company’s
Charter)

1. The Chairman of the BOD or the convener of the BOD’s meeting shall send invitations
no later than [03] working days before the opening date. The invitation shall clearly state the
time and venue, meeting agenda, and issues to be discussed and decided. The invitation shall
be enclosed with the materials used in the meetings and ballots of the members.

The meeting invitation shall be sent by post, telephone, fax, electronic means or otherwise
provided for by the Company’s Charter with a guarantee that the invitation shall reach the
contact address of each member of the BOD registered with the Company.

2. The Chairman of the BOD or the cohvener shall send the meeting invitation and
enclosed documents to the members of the Board of Supervisors at the same time and by the
same means as to the members of the BOD.

The members of the Board of Supervisors are entitled to attend the meeting of the BOD,
to discuss but not to vote on.

Article 60. Conditions to hold the Board of Directors’ meeting

(Pursuant to Article 157 of Enterprise Law No. 59/2020/QH14; Article 30 of the Company’s
Charter)

The meetings of the BOD shall be conducted if they are attended by at least three-quarters
(3/4) of the total members. If the meeting convened in accordance with this Clause fails to
satisfy the requirement of the quorum as stipulated, the meeting shall be re-convened within
[07 days] from the proposed date of the first meeting. In this case, the meetings shall be
conducted if they are attended by more than half of the members of the BOD.

Article 61. Voting methods

(Pursuant to Article 30 of the Company’s Charter)

1. The members of the BOD shall be deemed as attending and voting at the meeting in
following cases:

a. Attending and voting in person at the meeting;

b. Authorizing another person to attend the meeting as stipulated in Clause 11 of ths
Article;

c. Attending and voting in an online meeting, or sending an electronic ballot or voting by
other electronic means;

d. Sending ballots to the meeting by post, fax, email;

e. Sending ballots by other means [prescribed in the Company’s Charter].

2. In case ballots are sent by post, they shall be in sealed envelopes and accessed by the
Chairman of the BOD no later than 01 hour prior to the opening time of the meeting. The ballots
shall be only opened in the witness of all participants.

3 . Voting

a. Except for the provision at the Point b, Clause 3, this Article, each member of the BOD
or Ins/her authorized person as stipulated in Clause 1 of this Article is present as an individual
at the meeting of the BOD shall have one (01) ballot;

b. A member of the BOD shall not vote on contracts, transactions or proposals in wtHch
such member or any of his/her related persons has an interest which conflicts or possibly
conflicts with the Company’s interests. A member of the BOD shall not be included in the
rninimum percentage of the members to hold a meeting of the BOD about decisions on which
such member fails to have the right to vote on;
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c. Pursuant to the Point d, Clause 11, Article 30, when there is any an issue arising at a
meeting of the BOD relating to the interests of, or the voting right of a member of the BOD
which such member fails to voluntarily waive his/her voting right, the chair’s judgment shall
be the final decision, except for the case where the nature or scope of the interest of the related
member of the BOD has not been fully disclosed;

d. Any member of the BOD who benefits from any contract provided for in Point a and
b, Clause 6, Articles 43, the Charter shall be deemed to have a material interest in such contract;

e. The Supervisors have the right to attend the meeting of the BOD, to discuss but not to
vote on

4. Any member of the BOD who is beneficial directly or indirectly from a contract or
transaction which has been signed or is proposed to be signed with the Company and knows
that he/she gains benefit from it shall be responsible for disclosing such benefit at the first
meeting of the BOD which is held to discuss the conclusion of the contract or transaction. If
the member of the BOD is unaware that he/she and his/her related persons are beneficial at the
time the Company concludes the contract, trahsaction, such member of the BOD shall disclose
relevant benefits at the first meeting of the BOD held after such member is aware that he/she
gains benefits or is likely to gain benefits in the above-mentioned transactions or contracts.

5. The BOD has the right to carry out absentee voting of shareholders to approve the
Resolution of the DOD on the issues within the competence of the BOD as stated in Clause 2,
Article 27, the Company’s Charter.

- The absentee ballots and attached documents shall be sent to each member of the BOD

(by the mail address already registered with the Company) at least 10 days from the date of
collecting the absentee ballots.

- Means of sending the documents: by email, by post.

- The absentee ballot and attached documents shall be sent to each member of the Board

of Directors (by the mail address already registered with the Company) at least 10 days from
the date of collecting the absentee ballot.

6. The Resolutions of the meeting held by absentee voting shall be approved if they
receive affirmative response from the majority of the members of the BOD having voting rights.
Such resolutions shall have the same validity as the ones approved at the meetings.

7. The Chairman of the BOD is responsible for sending the meeting minutes of the BOD
to all the members and such meeting minutes shall be the evidence of the work conducted during
the meetings, unless there is no objection to the contents of the meeting minutes within ten (10)
days from the date on which they were sent. The meeting minutes of the BOD may be made in
Vietnamese or English. The meeting minutes shall be contain signatures of the chair and the
minutes taker.

Article 62. Methods to approve the Resolution of the Board of Directors

(Pursuant to Article 30 of the Company’s Charter)

The Resolution, decisions of the BOD shall be approved if a majority of the members
approve; where the number of approving votes are equal, the response of the Chairman of the
BOD shall be final.

Article 63. Authorization to attend the Board of Directors’ meeting

(Pursuant to Article 30 of the Company’s Charter)

The members shall attend all the meetings of the BOD. The member may authorize
another person to attend the meeting if such authorization is agreed by a majority of the
members of the BOD.

Article 64. Meeting minutes of Board of Directors

(Pursuant to Article 158 of Enterprise Law No. 59/2020/QH14)
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The meeting minutes of the Board of Directors shall be taken. Audio recordings and

other electronic forms are optional. The minutes shall be written in Vietnamese language,
may be translated into foreign languages (English – Vietnamese), and shall contain the
following information:

a. The company’s name, Enterprise ID number, headquaner address;

b. Time and venue of the meeting;

c. Purposes and agenda of the meeting;

d. Full names of participants and the persons authorized to participate in the meeting and
how they participate; full names of non-paMcipating members and their excuses;

e. The issues to be discussed and vote'd on at the meeting;

f. Summary of comments of each participant in chronological order;

g. Voting results, the members that cast approving votes, disapproving votes and
abstention votes;

h. Approved decisions and corresponding ratio of approving votes;

i. Full names, signatures of the chair and the minute taker, except the case in Article 65
of this Regulation.

The minutes and meeting documents shall be retained at the company’s headquarters.

The Vietnamese and foreign language copies of the minutes have the same legal value.
In case of any discrepancy between them, the Vietnamese copy shall prevail.

The chair, the minute taker and the persons who sign the minutes shall be responsible
for its accuracy and truthfUlness.

Article 65. The case in which the chair and/or secretary refuses to sign the meeting
minutes of Board of Directors

(Pursuant to Article 158 of Enterprise Law No. 59/2020/QH14)

In case the chair and the minute taker refuse to sign the minutes, they will be effective if
they are signed by all of the other members of the BOD and contain all the information
prescribed in Points a, b, c, d, d, e, g and h of Article 64 of this Regulation.

Article 66. Notice of the Resolution, decisions of Board of Directors

After issuing the resolutions / decisions of the BOD, the Company is responsible for
disclosing information within the Company and to relevant agencies, on the mass media, on the
website of the Company in accordance with the order and applicable law.

Section 5 – Sub-committees of Board of Directors

Article 67. Sub-committees of Board of Directors

(Pursuant to Article 31 of the Company’s Charter)

1. The BOD may establish sub-committees under the BOD to be in charge of
development, personnel, salaries and bonuses, internal audit, risk management. The number of
sub-committees’ members shall be decided by the BOD and should be at least [03 persons]
including the members of the BOD and external members. Independent members of the BOD
should constitute the majority of sub-committee members, one of which shall be elected as the
Head of the sub-committee as decided by the BOD. The operation of the sub-committees shall
comply with the regulations of the BOD. The resolutions of sub-committees shall take effect
only when the meetings to approve are attended and voted for by the majority of the members
at the meeting of the sub-committee.

2. The execution of the decisions of the BOD or the sub-committees directly under the
Board of Directors shall comply with applicable laws, the Company’s Charter, and the
Company’s internal regulation on corporate governance.
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Section 6 - Selection, appointment, dismissal of the person in charge of the corporate
governance

Article 68. Criteria of the person in charge of the corporate governance

(Pursuant to Clause 2, Article 32 of the Company’s Charter)

The Person in charge of corporate governance shall not concurrently work for the
accredited independent audit firm which is currently auditing the Company’s financial
statements.

Article 69. Appointment of the Person in charge of corporate governance

(Pursuant to Clause 1, Article 32 of the Company’s Charter)

The BOD shall appoint at least 01 person to be the person in charge of the Company’s
corporate governance to support the Company’s corporate governance.

Article 70. Cases of dismissal of the person in charge of the corporate governance

1. The BOD can dismiss the person in charge of corporate governance when necessary
but not violate the applicable law on labor.

2. The person in charge of corporate governance may be dismissed under a resolution of
the GMS.

Article 71. Notice of appointment, dimissal of the person in charge of the corporate
governance

After having a decision on appointment, dismissal of the person in charge of the corporate
govemance, the Company is responsible for disclosing information within the Company and to
relevant agencies, on the mass media, on the website of the Company in accordance with the
order and applicable law.

Article 72. Rights and obligations of the person in charge of the corporate governance

(Pursuant to Clause 3, Article 32 of the Company’s Charter)

The person in charge of corporate governance shall have following rights and obligations:

a. Advising the BOD in organizing meetings of the GMS as regulated and on relevant
affairs between the Company and shareholders;

b. Preparing the meetings of the BOD,'BOS, and the GMS as requested by the BOD or
BOS;

c. Advising on the procedures to hold meetings;

d. Attending meetings;

laws;
e. Advising on the procedures to formulate resolutions of the BOD in compliance with

f. Providing financial information, copies of meeting minutes of the BOD and other
information to the members of the BOD and BOS;

g. Supervising and reporting to the BOD on information disclosure of the Company.

h. Being a contact person with the parties with related interests of the Company;

i. Keeping information confidential in accordance with law and the Company’s Charter;

j . Other rights and obligations as defined by the law and this Charter.
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CHAPTER 4 – BOARD OF SUPERVISORS

Section 1. General provisions

Article 73. Rights and obligations of Board of Supervisors, responsibilities of
Supervisor's

(Pursuant to Article 287, Article 288 of Decree No. 155/2020/ND-CP)

1. Supervisors have rights under the provisions of the Law on Enterprises, relevant laws
and the company's charter, the Regulation of the BOS’ operation in which they have the right
to access information and documents related to the company’s operation. Members of the BOD,
Director and other executives of the company are responsible for providing timely and complete
information at the request of the Supervisors.

2. Supervisors are responsible to comply with the provisions of law, the company's
charter, the regulation of BOS’ operation and professional ethics in performing their assigned

rights and obligations.

3. The BOS shall have rights, and obligations as stated in Article 170, the Law on
Enterprises, the company’s charter and rights and obligations as follows:

a. Proposing the GMS to approve the list of the accredited audit firm to audit the
Company’s financial statements; decision on the accredited audit firm to inspect the Company’s
operatIon,

b. Being responsible to shareholders for its supervision.

c. Supervising the Company’s financial situation, complying with the law of the BOD,
the Director and other managers.

d. Ensuring the operational coordination with the BOD, the Director, and the shareholders.

e. Where there is any breach of law or the Company’s Charter by a member of the BOD,
the Director or other executives of the Company detected, the BOS shall give a written notice
to the BOD within 48 hours and to request the offender to terminate such breach and take actions
for remedies.

f. Developing the Regulation of the BOS’ operation and submit it to the GMS for
approval. The Minister of Finance shall provide guidance on the model of the BOS’ Operation
Regulation so that the public company can' refer to and build the Operation Regulation of the
BOS

g. Report at the GMS as prescribed in Article 290 of Decree No. 155/2020/ND-CP.

Section 2. Term of office, composition of the Supervisors

Article 74. Term of office, composition of the Supervisors

(Pursuant to Article 168, Enterprise Law No. 59/2020/QH14, Clause 1, Article 38 of the
company’s charter)

1. The number of the BOS of the Company is [03 persons].

2. The term of office of a member of the BOS shall be no more than 05 years, and a
member may be re-elected for an unlimited number of terms.

3 . Supervisors are not necessarily shareholders of the company.
4. The Head of BOS shall be elected by the BOS among the Supervisors. The Head of

BOS shall be elected and dismissed under the majority rule. Rights and obligations of the Head
of BOS shall be specified in the company's charter. More than half of the Supervisors shall have
permanent residences in Vietnam. The Head of BOS shall have a bachelor’s degree in
economics, finance, accounting, audit, law, business administration or a major that is relevant
to the enterprise’s business operation, unless higher standards are prescribed in the company's
charter
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5. In case the term of office of all Supervisors expires before an election can be carried
out, the existing Supervisors shall keep performing until Supervisors are elected and take over
the job.

Article 75. Criteria and conditions of Supervisors

(Pursuant to Article 169, Enterprise Law No. 59/2020/QH14, Clause 2, Article 38 of the
company’s charter)

1. A Supervisor shall meet the following criteria and conditions:

a. He/she is not in one of the persons specified in Clause 2 Article 17 of Enterprise Law;

b. His/her major is economics, finance, accounting, audit, law, business administration or
a major that is relevant to the enterprise’s buginess operation;

c. He/she is not a relative of any of the members of the BOD, Director and other
executIves;

d. He/she is not the company’s executive, is not necessarily a shareholder or employee of
the company ;

e. He/she is not working in the accounting and finance department of the Company;

f. He/she is not a member or an employee of an independent audit firm to audit financial
statements of the company in the past 3 years.

g. Other criteria and conditions are stipulated in the relevant laws and the company’s
charter.

2. In addition to the criteria and conditions specified in Clause 1 of this Article, a

supervisor of the company shall hIlly satisfy the conditions specified in Clause 2, Article 169

of the Enterprise Law.

3. The Head of BOS shall have a bachelor’s degree or higher education in economics,
finance, accounting, audit, law, business administration or a major that is relevant to .the

enterprise’s business operation.

Article 76. Self-nomination, nomination of Supervisors

(Pursuant to Article 285, Decree No. 155/2020/ND-CP; Article 37 of the company’s charter)
1. The self-nomination, nomination of the candidates for the members of the BOS shall

follow the provisions in Clause 1, Clause 25, this Charter. The shareholders holding shares with
voting rights have the right to aggregate their voting rights to nominate candidates as the
Controllers. A shareholder or group of shareholders owning from 5% to below 10% of the total
voting shares has the right to nominate a maximum of one (01) candidate; or owning fro 10%

to below 30% has the right to nominate a maximum of two (02) candidates; or owning from
30% to below 40% has the right to nominate a maximum of three (03) candidates; or owning
from 40% to below 50% has the right to nominate a maximum of four (04) candidates; or
owning from 50% or more has the right to nominate a maximum of five (05) or more candidates;

2. If the number of candidates for the BOS from self-nomination and nomination is
insufficient as required, then the incumbent BOS may nominate additional candidates or the
nomination may be implemented in accordance with the regime stipulated by the Company’s
Charter and internal regulation on corporate governance, and the Regulation of the BOS’
operation. The additional nomination made by the incumbent BOS shall be clearly disclosed
before the GMS vote on to elect the members of the BOS in accordance with laws.

Article 77. How to vote the Supervisors
(Pursuant to Clause 3, Article 148 of Enterprise Law No. 59/2020/QH14; Clause 2, Article
21 of the company’s charter)

1. Supervisors by cumulative voting are voted in which each shareholder has the total
number of votes corresponding to the total number of shares owned multiplied by the number
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of members voted by the BOS. The BOS and shareholders have the right to accuInulate all or
part of their total votes for one or several candidates. The voted members of the BOS are

decided by the number of votes from high to low, starting from the candidate with the highest
number of votes until there are enough members specified in the company’s charter. In case 2
or more candidates have the same number of votes for the last member of the BOS. the election
will be conducted again among the candidates with the same number of votes or selected

according to the criteria as specified in regulations on election or the company’s charter.

2. If the number of candidates is less than or equal to the number of Supervisors to be
elected, the Supervisors can be voted by cumulative voting as above or by voting (“Approve”,
“Disapprove”, “Abstain”). The percentage of voting is approved by voting in accordance with
Clause 2, Article 21 of the company’s charter.

Article 78. Cases of dismissal of Supervisors

(Pursuant to Article 174 of Enterprise Law No. 59/2020/QH14)

1. The GMS shall dismiss a Supervisor from office in the following cases:

a. He/she does not fully satisfy the criteria and conditions specified in Article 169 of
Enterprise Law;

b. He/she hands in a resignation and is accepted;

c. Other cases specified in the charter.

2. The GMS shall dismiss a Supervisor in the following cases:

a. He/she fails to perform his/her duties;

b. He/she fails to perform his/her rights and obligations for 06 consecutive months,
except in force majeure events;

c. He/she commits multiple, serious violations of Supervisor’s duties prescribed by this
Law and the charter;

d. Other cases specified in resolutions of the GMS.

Article 79. Notice of election, dismissal of Supervisors

After having a decision to elect, dismiss members of the BOS, the Company is responsible
for disclosing information within the Company and to relevant agencies, on the mass media, on
the website of the Company in accordance with the order and the provisions of the applicable
Law

Article 80. Salaries and other interests of Supervisors

(Pursuant to Article 172 of Enterprise Law No. 59/2020/QH14)

1. Supervisors’ salaries, remunerations, bonuses and other interest are paid based on the
decision of the GMS. Supervisors’ salaries, bonUses, other interests and operating budget shall
be decided by the GMS;

2. Reasonable costs of food, stay, travel, independent counselling services of Supervisors
shall be reimbursed. The total salaries and costs must not exceed the annual operating budget
of the BOS which has been approved by the GMS, unless otherwise prescribed by the GMS;

3. Salaries and operating costs of the BOS shall be recorded as the company’s expenses
in accordance with regulations of law on corporate income tax and relevant laws and placed in
a separate section in the company’s annual financial statements.
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CHAPTER 5 - DIRECTOR

Article 81. Rights and obligations of Director
(Pursuant to Clause 2, 4 of Article 35 of the company’s charter)

1. The Director shall run the Company’s daily business, be supervised bp the BOD, take
responsibility to the BOD for performance of its given rights and obligations.

2. The Director shall have following rights and obligations:

a. Decision on important issues related to the Company’s daily business which are out of
the authority of the Board of Directors;

b. Organizing the implementation of the resolutions, decisions of the BOD;

c. Organizing the implementation of business plans and investment plans of the Company;

d. Proposing options of organizational structure, internal rules and regulations of the
Company;

e. Appointing, dismissing managerial positions, except for the positions under authority
of the BOD;

f Decision on the salaries and other benefits of the Company’s employees, including the
managers who are under the Director’s authority of appointment;

g. Recruitment;

h. Proposing plans for dividend payments or loss settlement;

i. Fulfilling other obligations as defined by laws, [the Company’s Charter, and the
resolutions, decisions of the BOD].

Article 82. Term of office and criteria and conditions of Director

(Pursuant to Clause 5, Article 162 of Enterprise Law No. 59/2020/QH14; Clause 3,

Article 35 of the company’s charter)

The term of the Director shall be no more than 05 years and may be re-elected with
unlimited number of terms.

The Director must satisfy the following criteria and conditions:

a. He/she is not one of the persons specified in Clause 2 Article 17 of Enterprise Law;

b. He/she is not a relative of any of the executives, supervisors of the company and the
parent company; the representatives of state investments and the enterprise’ investment in the
company and the parent company;

c. He/she has professional qualifications and experience ofbusines administration.

Article 83. Self-nomination, nomination of Director
The Board of Management, members of the BOD have the right to nominate candidates

for the Director in accordance with the criteria and conditions specified in Article 82 of this
Regulation and submit them to the BOD for consideration when the Company needs to find a
Director.

Article 84. Appointment, dismissal, signing and terminating contracts of Director
(Pursuant to Clause 1, Clause 5, Article 35 of the company’s charter)

The BOD appoints 01 member of the BOD or hire another person as the Director.

The Board of Directors may dismiss the Director from his/her duty if a majority of the
members of the Board of Directors having vbting rights attending the meeting vote for and a
new Director shall be appointed as a replacement.

The BOD has the authority to sign / terminate the contract and decide the terms of the labor
contract as prescribed at Point i, Clause 2, Article 27 and Article 35 of the company’s charter.

Article 85. Notice of appointment, dismissal, signing and terminating contracts of
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Director

After having a decision to elect, dismiss members of the Director, the Company is
responsible for disclosing information within the Company and to relevant agencies, on the
mass media, on the website of the Company in accordance with the order and the provisions of
the applicable Law.
Article 86. Salaries and other interests of Director

(Pursuant to Clause 2, Clause 3, Article 34 of the company’s charter)

1. The Director shall be entitled to salary and bonus payments. The salary of the Director
shall be decided by the BOD.

2. The salaries of the executives shall be included in the Company’s business expenses in
accordance with the law on corporate income tax, be recorded as a separate item in the
Company’s annual financial statements, and be reported at the AGM.
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CHAPTER 6 – OTHER ACTIVITIES

Section 1. Coordination between Board of Directors, Board of Supervisors and DirectQr

Article 87. Procedures, meeting invitation, meeting minutes, notice of meeting results
between Board of Directors, Board of Supervsiors and Director

Procedures, meeting invitation, meeting minutes, notice of meeting results between BOD,
BOS and Director shall comply with Section 4, Chapter 3 of this Regulation.

Article 88. Noti bing Resolutions / Decisions of the Board of Directors to Board of
Supervisors

(Pursuant to Clause 1, Article 171 of Enterprise Law No.59/2020/QH 14)

After Resolutions / decisions and meeting minutes of the BOD are issued, they shall be
sent to the Supervisors at the same time and in the same means as the members of the BOD.

Article 89. Notib'ing Resolutions / Decisions of the Board of Directors to Director
After Resolutions / decisions of the BOD Directors (with contents related to the

responsibilities, rights and obligations of the Director) are issued, they shall be sent to the
Director at the same time and in the same means as the members of the BOD.

Article 90. Cases in which Board of Supervisors and Director propose to hold Board of
Directorst meeting and the issues need to be consulted by Board of Directors

(Pursuant to Point h, Clause 3, Article 162 of the Law on Enterprises No. 5.9/2020 / QH14,
Article 288 of Decree No. 155/2020 / ND-CP, Clause 4, Article 35, Article 40 of the company’s
charter)

1. Cases to hold BOD’s meeting

a. The BOS may propose to convene a fneeting of the BOD in the following cases:

- At the request of a shareholder / a group of shareholders according to the provisions of
Clause 2, Article 115 of the Law on Enterprises.

- When the right of Supervisors to access information and documents related to the
company's operations has not been fully performed in accordance with current law and the
company's charter;

- Where there is any breach of law or the Company’s Charter by a member of the BOD,
the Director or other executives of the Company detected, the BOS shall give a written notice
prescribed in Clause 1, Article 38 and request the offender to terminate such breach and take
actions for remedies.

a. Director may propose to convene a meeting of the Board of Directors in the following
cases :

Rights of Director mentioned in Article 35 of the company’s charter have not
performed;

- Where there is any breach of law or the Company’s Charter by a member of the BOD,
the Director or other executives of the Company detected, the BOS shall give a written notice
prescribed in Clause 1, Article 38 and request the offender to terminate such breach and take
actions for remedies.

2. The issues that need to be commented by BOD:

a. Proposing options of organizational structure, internal regulation on corporate
governance;

b. Proposing measures to improve operations and management of the Company;

c. The Directbr shall make a plan for the BOD to approve issues related to recruitment,
resignation of employees, salary, social insurance, welfare, commendation and discipline for
employees and executives.
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d. The Director shall make a plan for the BOD to approve matters relating to the
Company's relationship with trade unions in accordance with best standards, practices and
policies of management specified in this Charter, the regulations of the Company and applicable
law

e. Proposing plans for dividend payments or loss settlement;

f. Consulting the BOD to approve the detailed business plan for the next fiscal year;

g. Other contents when considering the interests of the Company.

Article 91. Report of Director to Board of Directors on his/her rights and obligations
(Pursuant to the provisions in Appendix IV of the Circular No. 96/2020 / TT-BTC, Clause 4,

Article 35 of the company's charter)

1. Report on the implementation of the Resolution of the BOD and the GMS, the business
plan and investment plan of the Company approved by the BOD and the GMS;

2. Report on evaluation of the financial situation, the situation of production and business
activities of the Company quarterly and annually,;

3 . Report on improvements in organizational structure, policy, and management;

4. Annual report on the implementation of obligations towards the environment,
community and employees;

5 . Report on the implementation of the contents authorized by the BOD and other GMS;

6. Report other issues as requested by the BOD.

Article 92. Review the implementation of resolutions and other issues authorized by the
Board of Directors to the Director

Based on the Director's report on his/her rights and obligations as prescribed in Article 81
of this Regulation, the BOD will review the results of the implementation of resolutions and
other authorized issues of the BOD with the Director.

Article 93. Issues the Directors shall report, provide information and how to announce
the Board of Directors and the Board of Supervisors

(Pursuant to Clause 3, Article 291 of Decree No. 155/2020 / ND-CP, Article 35, Clause 3
Article 43, Article 45 of the company’s charter)

1. Issues shall be reported by Director, providing information and how to notify the BOD
a. The contents according to Article 90 of this Regulation;

b. The Director is obliged to notify the BOD and the BOS in writing of the transactions
between the Company, its subsidiary or other company controlled by the Company with over
50% of its charter capital and themselves or their related persons in accordance with the laws.

c. Other contents that need opinions and reports to the BOD shall be sent at least five (05)
working days in advance and the BOD will respond within ten (10) working days.

For the approval of contracts and transactions as prescribed in Clause 1 Article 167 of the
Law on Enterprises and the value is less than [35%] of the total value of the enterprise's assets

written in the latest financial statements, the representative of the company that signs a contract
or transaction shall notify members of the BOD and Supervisors of the persons related to that
contract or transaction and enclose with the draft contract or main content of the transaction.

The BOD shall decide to approve the contract or transaction within 15 days from the date of
receiving the notice, unless a different deadline is provided in the company’s charter; members
of the BOD have interests related to the parties in the contract, transactions without the right to

3 . Issues that the Director shall report, provide information and how to notify the BOS

vote
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a. Reports of the Director submitted to the BOD or other documents issued by 'the
company are sent to the Supervisors at the same time and in the same means as to members of
the BOD.

b. Director, managers of other enterprises shall provide fully, accurately and promptly
information and documents on the management, administration and business activities of the
company at the request of the Supervisors or the BOS.

c. How to notify BOS is the same as the'BOS.

Article 94. Coordination of supervision, management between Board of Directors'
members, Supervisors and Director

I. Coordination between BOS and BOD:

The BOS plays the role of full, timely and accurate supervision, coordination,
consultation and information as follows:

a. Informing the BOD about the results of operations, consulting the BOD before
submitting reports, conclusions and proposals to the GMS;

b. During the meetings of the BOS, the BOS has the right to request members of the
BOD, Director and representatives of the representative of accredited independent audit firm
to attend and answer questions that need to be clarified;

c. The regular and irregular inspections of the BOS shall be concluded in writing (no
later than fifteen (15) days from the closing date) sent to the BOD to help the BOD in
management. Depending on the level and results of the above inspection, the BOS needs to
agree with the BOD, the Director before reporting to the GMS. In case of disagreement, the
opinions are authorized to reserve recorded in the minutes and the Head of the BOS is
responsible for reporting to the nearest GMS ;

d. In case the BOS detects any breach of the law or the company’s charter of the
members of the BOD, the BOS shall give a written notice to the BOD within forty-eight (48)
hours and request the offender to terminate such breach and take actions for remedies;

e. Supervisors are obliged to notify the BOD and the BOS in writing of the transactions
between the Company, its subsidiary or other company controlled by the Company with over
50% of its charter capital and themselves or their related persons in accordance with the laws.

f. For proposals related to the operation and financial situation of the Company, the BOS
shallsend documents and related documents at least fifteen (15) days before the intended date
of receiving the response;

g. Proposals to the BOD shall be submitted at least five (05) working days in advance and
the BOD will respond within ten (10) working days.

The BOD facilitates the BOS to perform its rights and obligations.
2. Coordination between BOS and BOD:

BOS is responsible for inspection and supervision.

a. During the meetings of the BOS, the BOS has the right to request the Director (at the
same time request members of the BOD, Director and the representative of the accredited
audit firm) to attend and answer questions that Supervisors are interested in;

b. The regular and irregular inspections of the BOS shall be concluded in writing (no
later than fifteen (15) days from the closing date) sent to the Director to help the Director in
management. Depending on the level and results of the above inspection, the BOS needs to
agree with the Director before reporting to the GMS. In case of disagreement, the opinions
are authorized to reserve recorded in the minutes and the Head of the BOS is responsible for
reporting to the nearest GMS;
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c. The Supervisors have the right to request the Director to facilitate access to records
and documents related to the Company’s business activities at the Head Office or where the
records are kept;

d. For information, documents on business management and administration and
reports on business performance, financial statements, the written request of BOS shall be
sent to the Company at least forty-eight (48) business hours before the intended time of
receiving a response. The BOS is not allowed to use information that has not been disclosed
by the company or disclosed to others to perform related transactions.

e, Proposed contents on measures to amend, supplement and improve the
organizational structure, management, supervision and operation of the business activities
of BOS shall be sent to the Director at least seven [07] business days before the intended
date of receipt of the response.

The Director facilitates the BOS to perform its rights and obligations.

3 . Coordination between Director and BOD: Director is the representative of the
Company to manage ensuring all activities of the Company to ensure its continuous and
effective operation.

a. When there are proposals on the organizational structure and internal regulation on
the corporate governance, the Director shall send it to the BOD as soon as possible but not
less than seven (07) days before the date the content needs to be decided;

b. The Director shall make a plan for. the BOD to approve issues related to recruitment,
resignation of employees, salary, social insurance, welfare, commendation and discipline for
employees and managers;

c. The Director shall make a plan for the BOD to approve issues related to the
Company is relationship with trade unions in accordance with best management standards,
practices and policies in the Company Charter, the regulations of the Company and applicable
law

d. The Director is obliged to notify the BOD of the transactions between the Company,

9

its subsidiary or other company controlled by the Company with over 50% of its charter capital
and themselves or their related persons in accordance with the laws.

e. For other issues that need to be consulted in Clause 2, Article 97 of this Regulation,
The BOD shall be sent at least five (05) working days in advance and will respond within ten
( 10) working days.

Section 2 – Regulations on annual assessment of commendation and discipline for
members of the Board of Directors, Supervisors, Director and other executives

Article 95. Regulations on performance assessment of members of the Board of Directors,
Supervisors, Director and other executives

1. The BOD is responsible for developing performance assessment criteria for all
subjects that are members of the BOD, Director and other executives.

2. The performance assessment criteria shall balance the interests of the enterprise
executives with the long-term interests of the Company and its shareholders. Financial and
non-financial indicators used in the assessment are carefully considered and decided by the
BOD from time to time. In which, non-financial indicators can be mentioned such as:
stakeholder interests, performance, progress and improvements, etc.

3 . Annually, based on the assigned functions and tasks and established assessment criteria
/ performance, the BOD shall organize and assess activities of members of the BOD.

4. The performance assessment of the Supervisors is organized according to the method
mentioned in the organizational structure and performance of BOS.
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5 . Performance assessment of of other executives is carried out in accordance with internal

regulations or can be based on a self-assessment of these executives' performance.

Article 96. Commendation

1. The BOD or the Salary and Bonus Committee (if any) is responsible for developing the
commendation policy. The commendation is based on the results of performance assessment in
Article 95 of this Regulation.

2. Methods of commendation: in cash, by shares (issuing shares under the selection for
employees in the company) or by other methods made by the BOD or the Salary and Bonus
Subcommittee. Methods of commendation will be proposed by the Director and submitted them
to the BOD for approval, in case of beyond authority, they will be submitted to the GMS for
approval.

3 . Commendation for members of BOD, Supervisors will be decided by the GMS.
4. Executives: the bonus fund is deducted from the Bonus and Welfare Fund of the

Company and other legal funding sources. The bonus level is based on the actually annual
business performance, the Director will propose it to the Board of Directors for approval, in
case of beyond authority, it will be submitted to the GMS for approval.

Article 97. Discipline

1. The BOD decides to disciplinary system based on the nature and level of the violation.

2. Members of the BOD, Supervisors, and executives who fail to fulfill their duties shall
take personal responsibility for the damage caused by themselves.

3 . When members of the BOD, Supervisors, or executives commit violations agaisnt law
or regulations of the Company, disciplinary actions will be applied such as an administrative
breach or a criminal prosecution in accordance with the law and the Company’s Charter,
depending on the level of the violation. In case of causing damage to the interests of the
Company, shareholders or others will have to pay compensation in accordance with the law.
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CHAPTER 7 – AMENDMENT TO EGULATIONS ON CORPORATE
GOVERNANCE

Article 98. Amendment to Regulations on corporate governance

1. The supplementation or amendment of this Regulation shall be reviewed and decided
by the GMS of the Company.

2. For the supplement or amendment of Section III Chapter 2 of this Regulation (the online
General Meeting of Shareholders), based on the applicable laws, the GMS authorizes the BOD
to adjust to organize the online GMS effectively and ensuring benefits for all shareholders in
accordance with the law.

3 . In case the provisions of law relating to the Company's activities are not mentioned in
this Regulation or new provisions of law are different from the articles of the Regulation, the
provisions of such law shall be defintety applied and govern the operation of the Company.
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CHAPTER 8 – THE EFFECTIVE DATE

Article 99. The effective date

1. This Regulation includes 08 chapters and 99 articles, which was approved by the GMS
of SaiGon – Song Lam Beer Joint Stock Company dated April 17, 2026 and accepted the
validity of the full text of this Regulation.

2. This Charter shall be made into 04 copies with equal validity and kept at the
Company’s head office.

3 . This Regulation of the Company is unique and official.
4. Copies or excerpjs of the Regulations on corporate governance shall be signed by the

Chairman of the BOD. Q\h
'F BOARD OF DIRECTORS

@
LG TY CO.P

BIA

£ck Chuan Lester
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CONG HOA xA HOI CH© NGHiA VIET NAM
DOc ljp – Tv do – H4nh Ph(IC

SABECO

QUY CHE BOAT DONG CIA HOI
C)

DONG QUAN TRI
A

CONG TY CO PHAN
R R

BIA SAI GON
A

SONG LAM

Nghe An, ngay 17 thing 04 nim 2026



CONG TY CO PHAN
BIA sAI G6N – S6NG LAM

CONG HOA XA HOI CHU NGHiA VIET NAM
Dec yp - Tv do - HBnh phic

QUY CHE HOAT DONG C(JA HaI D6NG QUAN TRI
A

CONG TY CO PHAN BIA SAI GON – SONG LAM

Can ca Lu8t Chang khoan ngay 26 thing 11 nam 2019;

Can c$ Lu4t Doanh nghiep ngay 17 thing 6 nam 2020;

Can ctr Ngh! djnh s6 155/2020/ND-CP ngay 31 thing 12 nam 2020 caa Chinh pha quy

djnh chi ti6t thi hanh mOt sa di6u caa Lu8t Chang khoan;

Can ca Th6ng tu sa 116/2020/TT-BTC ngay 31 thing 12 narn 2020 caa B§ tru&ng Be
Tai chinh huang dan mat s6 di8u vg quan tri C6ng ty ap dpng ddi vai C6ng ty dpi

chang tBi Nghi djnh sa 155/2020/ND-CP ngay 31 thing 12 nam 2020 caa Chinh pha

quy djnh chi ti6t thi hanh mat s6 di6u caa Lu§t Chang khoan;

Can c& Di&u le C6ng ty C6 phan Bia Sai G6n – sang Lam;

Can cfl Nghi quy&t Dpi hei dang c6 dang sa 01/2026/NQ-DHDCD ngay 17 thing 04
nam 2026;
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CHFONG I. QUY DINH CHUNG

Dieu I. PhBm vi dieu chinh va d6i twgng ap d IIng

1. Phpm vi di6u chinh: Quy chd ho Bt deng caa Hai dang quan tri quy djnh ca cau ta chOc

nhan sv, nguy6n tic ho Bt dang, quygn hBn, nghTa VP caa HOI dang quan tri va cac thanh vi6n
Hai dang quan tri nhim ho9t deng theo quy djnh t4i Lu8t Doanh nghiep, Di&u le C6ng ty va
cac guy djnh khac caa phap lu8t c6 li6n quan.

2. Dai tuqng ap dung: Quy ch& nay duqc ap dung cho Hei dang quan tri, cac thanh vi6n
Hai dang quan tri va nh ang d6i tuqng li6n quan c6 d6 c§p trong quy ch6 nay.

Di6u 2. Nguy6n tic hoet dOng cia Hei dang quan tri

1. Hai dang quan tri lam viec theo nguy6n tac t4p th&. Cac thanh vi6n caa Hai dang quan
tri chju trach nhiem ca nhan va phan vi§c caa minh va cang chju trach nhiem tru6c Dpi hei
dang c8 d6ng, tru6c phap lu8t va cac nghi quy6t, quy6t djnh caa Hai dang quan tri ddi vai str

phat tri&n caa C6ng ty.

2. Hai d6ng quan tri giao trach nhiem cho oiam d6c ta chac di6u hanh thtrc hien cac
nghi quy6t, quy6t djnh caa Hai dang quan tri,

CHU’ONG II. THANH VI£N HOI D6NG QUAN TRI

Diiu 3. Quyin va nghia VIr cia thanh vien Hei ding quan tri

1. Tha:nh vi&n Hai dang quan tri c6 day da cac quy6n va trach nhiem theo quy djnh caa
Lu8t Doa:nh nghiep, Lu8t Chang khoan, phap lugt li6n quan va Di8u l§ C6ng ty, trong d6 c6

dugc cung cip cac Ih6ng tin, tai lieu vg tinh hinh tai chinh, ho4t dang kinh doanh caa C6ng ty
va caa cac dan vi trong C6ng ty.

2. Thanh vi&n HOi dang quan tri c6 nghTa vp theo quy djnhcaa Lu8t Doanh nghiep, Di6u
le C6ng ty va cac nghTa vp sau:

a) Th jlc hien cac nhiem VP caa minh mOt cach trung thtrc, can trQng vi lqi ich cao nhat
caa c6 d6ng va cia C6ng ty;

b) Tham dlr day da cac cuQc h9p caa H§i dang quan tri va c6 ? ki6n va cac -van da duqc
dua ra thao luan;

c) Bao cao kjp thai, day da vai Hai d6ng quan tri cac khoan tha lao nh8n duqc ttl.cac
C6ng ty con, C6ng ty li6n k6t va cac t6 chac kh&;

d) Bao cao HQI d6ng quan tri t4i cu ac h9p gan nhat cac giao djch gifra C6ng ty, C6ng ty
con, C6ng ty khac do C6ng ty narn quygn bam soat tr6n 50% tr6 16n v6n di8u le v6i thanh
vi6n HOi dang quan tri va nh ang ngudi c6 li6n quan caa thanh vi6n d6; giao djch gitra C6ng ty
v6i C6ng ty trong d6 thanh vi6n HOI dang quan tri la thanh vi&n sang l8p h04c la ngudi quan
19 doanh nghiep trong thai gian 03 nam gan nhat tru6c thai di6m giao djch;

d) ThIrc hien c6ng b6 th6ng tin khi thtrc hien giao djch c6 phi6u caa C6ng ty theo quy
djnh caa pIMp lu8t'

Dau 4. Quy6n dugc cung cip th6ng tin cia thanh vien Hei dang quan tri

1. Tha:nh vi6n Hai dang quan tri c6 quy6n y6u eau Giam d6c, Ph6 Giam dac, ngudi quan

IP khac trong C6ng ty cung cap th6ng tin, tai lieu vd tinh hinh tai chinh, hopt dang kinh doanh
caa C6ng ty va caa dan vi trong C6ng ty.

2. Ngudi quan IV doanh nghi6p duqc yeu eau phai cung cap kjp thai, day da va chfnh xac
th6ng tin, tai lieu theo y&u eau caa thanh vi6n Hai dang quan tri. Trinh tv, tha tuc y6u cau va
cung cap th6ng tin dIrac quy djnh nhu sau:
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- Thanh vi6n HDQT gai van ban ghi ra nai dung, mpc dich y&u eau cung cap th6ng tin
gai din ngudi di6u hanh C6ng ty va Hai d6ng quan tri tru6c it nh£t 03 ngay lam viec kd ttl
thai di6m du9c y6u cau cung cap th6ng tin.

- Dai vai nh ang th6ng tin nh By cam nIm: th6ng tin ca nhan, bi quy&t c6ng nghe, nhOng
th6ng tin va san xuat kinh doanh kh& can bao m§t, ... viec cIIng cap th6ng tin phai dugc Hei
dang quan tri ho§c cha tjch Hai dang quan tri pha duyet.

- Thanh vi&n HDQT chju trach nhiem str d IIng nhang th6ng tin duqc cung cap vi mpc
dich Ii&n quan tdi nhiem vp caa minh vai di&u kien cac th6ng tin nay phai dugc bao m§t.

Di6u 5. S6 lwqng, nhiem kp, va ca c6u thanh vi6n Hei ding quan tr$

1. sa lu9ng thanh vi6n Hai dang quan tri la nam (05) ngudi. Thanh vi6n HDQT C6ng ty
chi dugc d6ng thai la thanh vi&n HDQT ho§c Hai dang thanh vi&n t4i tai da 05 C6ng ty-kh£c.

2. Nhiem kp caa thanh vi6n Hai d6ng quan tri kh6ng qua 05 nam va c6 th6 duqc bau l4i
vai sd nhiem kp kh6ng hpn chd.

3. Trudng hq) tat ca thanh vi&n Hai dang quan tri cIIng k&t th6c nhiem kV thi cac thanh
vi&n d6 ti6p RIC la tbalh vi&n Hai dang quan tri cho d&l khi c6 tha:nh vi6n m6i duqc bau thay
th6 va ti6p quan c6ng viec.

4. Ca cau thanh vi6n Hai dang quan trj:

Ca eau Hai d6ng quan tri caa c6ng ty phai c6 tai thi6u 01 thanh vi6n Hai dang quan tri la
thanh vi6n kh6ng di6u hanh. C6ng ty hgn cha tai da thanh vi6n HOI dang quan tri ki6m nhiem
chfrc danh di6u hanh caa C6ng ty d& dam bao tinh dOc l8p caa Hai d6ng quan tri.

Di6u 6. Ti6u chuan va di8u kien thanh vi6n Hei dang quan tri

Thanh vi6n Hai d6ng quan tri phai dap ang cac ti6u chuan va di&u ki§n sau day:

a) Kb6ng thu Qc dai tugng quy djnh tBi khoan 2 Dial 17 Lu§t Doanh nghiep;

b) C6 tdnh dQ chuy6n man, kinh nghiem trong quan tri kinh doanh ho4c trong ITnh vtrc,
nganh, ngh6 kinh doanh caa C6ng ty va kh6ng nhat thi6t phai la ca dang caa C6ng ty.

c) Tha:nh vi&n HOI d6ng quan tri C6ng ty c6 tha dang thai la tha:nh vi&n Hai d6ng quan
tri cia C6ng ty khac;

d) Ti6u chuan va di&u kien khac theo Di6u l§ C6ng ty.

Dial 7. Cha t jch Hei ding quan tri

1. Cha tjch Hei ding quan tri do Hai dang quan tri biu, mi6n nhiem, bai nhiem trong si
cac thanh vi6n Hai dang quan tri.

2. Cha tjch HOI dang quan. tri C6ng ty kh6ng duqc ki6m Giam dac.

3. Cha tjch Hai dang quan'tr! c6 quy6n va ngt€a vp sau day :

a) L8p chuang tdnh, k6 hogch ho4t dOng caa Hai dang quan trj;

b) Chuan bi chuang trinh, nai dung, tai lieu ph Irc vw cuQc h9p; trieu t8p, cha tri va lam
cha tQa cuQc hQP HOI d8ng quan trj;

c) Ta chtrc viec th6ng qua nghi quy&t, quy6t djnh caa HOi d6ng quan trj;

d) Gi an sat qua trinh t6 cHIC thtrc hien cac nghi quy&t, quy&t djnh caa HOi dang quan trj;

d) Cha tQa cu6c hQP Dd hai dang c6 ,dang;

ey Quy6n va nghTa vv khac theo quy djnh caa Lu§t Doanh nghiep va Di6u le C6ng ty.

4. Trudng hqp Cha tjch Hai dang quan tri c6 dan ttl chac hoP bi bai mi8n, HOi d6ng
quan tri phai bau ngudi thay th6 trong thai h@n 10 ngay kd th ngay nh§n dan ttl chGc ho4c bi
bai align.

5. Trudng hqp Cha t jch Hai dang quan tri vang m4t ho4c kh6ng th6 thIrc hien duqc
nhiem VV caa minh thi phd ay quy8n bing van ban cho mOt thanh vi6n khac thIrc hien quy8n
va nghTa vv caa Cha t jch Hei dang quan tri theo nguy6n tic quy djnh t4i Di8u le C6ng ty.
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Trudng hw kh6ng c6 ngudi duqc try quy6n hoic Cha tjch Hai dang quan tri ch6t, mat tich, bi
tBm giam, dang chip hanh hinh phpt ttl, dang chip hanh bien phap xa 19 hanh chinh t4i ca sd
cai nghien bit bu Qc, ca sd gi£o dvc bit buQc, tr6n kh6i noi cu tra, bi hpn ch6 ho§c mat nang
IPC hanh vi dan sv, c6 kh6 khan trong nh§n thac, lam cha ha:nh vi, bi T6a an cam dam nhi§m
chad vp, cam hanh ngh8 h04c lam c6ng viec nh£t djhh thi cac thanh vi6n can I Pi ball mat
ngudi trong sd cac thanh vi6n gia chee Cha tjch Hai d MIg quan tri theo nguy6n tac da s6 thanh
vi6n can 1 Pi tan thanh cho d6n khi c6 quy6t djnh mai caa HOI dang quan tri.

6. Khi x6t thay can thi6t, Hai dang quan tri quy6t djnh b6 nhiem mat (01) h08c nhi6u
ngudi’ lam Thu kV C6ng ty vai nhiem kp theo quy6t djnh caa Hai dang quan tri. HOi dang
quan tri c6 tha bai nhiem Thu'k9 C6ng ty khi can nhung kh6ng trai v6i cac quy djnh phap lu8t
hien hanh v& lao dang. Thu kV C6ng ty c6 quy6n va nghTa vw sau day:

a) H8 trq ta cha tri§u qp hQP D4i hai d6ng c8 d6ng, Hai d8ng quan trj; ghi ch6p 'cac
bi6n ban h9p;

b) H8 trg thanh vi6n Hai ding quan tri trong viec thtrc hien quy8n va nghTa vp duqc
glao ;

c) Ha trq Hei dang quan tri trong ap dtIng va th jlc hien ngdy6n tic quan tri C6ng ty;
d) Ha trq C6ng ty trong xay dtIng quan he c8 d6ng va bao ve quy&n, lqi ich hqp phap caa

c6 dang; viec tuan tha nghTa vv cung cip th6ng tin, c6ng khai h6a th6ng tin va tha tuc ha:nh
chinh 9

liiau 8. Mi6n nhiem, bai nhi€m, thay th6 va b6 sung think vi6n HOi ding quan tri

1. D 4i hai d8hg c6 d6ng mi8n nhiem thanh vi&n Hai d8ng quan trj' trong tru ang RIP sau
day :

a) Kh6ng c6 da ti6u chuan va di6u ki§n theo quy djnh tPi Di6u 155 Lu8t Doanh nghiep;

b) C6 don t& ch&c va dugc chap thu8n;

c) Tnrdng hQP khac quy djnh tBi Di6u le C6ng ty.

2. Dpi hai dang c6 d6ng bai nhiem thanh vi6n HOI dang quan tri trong tru ang hgp sau
day:

a) Kh6ng tham gia cac ho4t dang caa Hai d6ng quan tri trong 06 thing Ii&n tjlc, tRI
tru ang hw bat kha khang;

b) Trudng hqp khac quy djnh tO Dial le C6ng ty.

3 . Khi x6t thay can thin, DBi hei dang .ca dang quy6t djnh thay th6 thanh vi6n HOi dang
quan trj; mi8n nhiem, bai nhiem tha:nh vi&n Hai dang quan tri ngoai trudng hqp quy djnh t4i
khoan 1 va khoan 2 Di6u nay.

4. Hai dang quan tri phai trieu t8p h9p Dpi hai dang cd d6ng d6 ball b6 sung thanh vi6n
HOI d6ng quan tri trong huang ha) sau day:

a) Sa thanh Vi6n Hei dang quan tri bi gUm qua mat phan ba so vai sa quy djnh t4i Di6u
le ce)ng ty. Trudng hqp nay, HOI dang quan tri phai tri§u t8p h9p DBi hOi dang c6 dang trong
thai h4n 60 ngay kd ttl ngay s6 thanh vi6n bi giam qua mat phan ba;

b) Tra truemg ha) quy djnh tPi diam a khoan nay, Dd hai d6ng c6 d6ng bau thanh vi6n
md thay th6 tha:nh vi6n H6i dang quan tri da bi mi8n nhiem, bai nhiem tPi cu§c h9p gan nh6t.

Di6u 9. C£ch thfrc baII, align nhiem, bai nhiem thanh vien Hei dang quan tri

1. Ca dang ho4c nh6m c6 dang s& h au th 10% tang s6 c6 phan pha th6ng tr& 16n c6
quy6n= di c& &ng c& vien Hai ding quan tri theo quy djnh caa Lu8t Doa:nh nghiep va E)iau le
C:6ng'ty. viec d6 ca ngudi va6 Hai dang quan tri th Irc hien nhu sau:

a) Cac c6 dang phd th6ng hqp thanh nh6m d6 da cU ngudi vao Hai dang quan tri phai
th6ng bao va viec h9p nh6m cho cac c8 d6ng dv h9p bi6t tru6c khi khai mBC DBi hai dani c6

dOng. C6 dang h04c nh6m c6 dang nam gitr ttl 10% daI dud 20% tang s6 c6 phan c6 quy6n
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bi6u quy6t duqc d8 cD mat (01) ang vi&n; ttl 20% d6n duM 30% duqc dg CtI t6i da hai (02)
tIng vi&n; ttl 30% d&r dud 40% duqc d6 c& tai da ba (03) tIng vi6n; ttl 40% din.duM 50%
duqc d6 c& t6i da b6n (04) ang vi6n; Hr 50% tra 16n duqc d8 cO nam .(05) (Ing vi6n tra IGn.

b) Can ca s6 luqng thanh vi6n Hei dang quan tri, c6 dang hoic nh6m c6 dang quy djnh
td khoan nay dugc quy6n d8 c& mat hoN mat si ngudi theo quy6t djnh caa Dpi hai dang cd
dang lam tIng c& vi&n Hai d6ng quan tri.

2. Trudng hqp sa luqng ang ctr vi6n Hei dang quan tri th6ng qua da ctI va (Ing c& van
kh6ng da sd luqng can thi6t theo quy djnh tPi khoan 5 Di6u 115 Luat Doanh nghiep, Hei dang
quan tri duong nhiem gi6i thieu than ang c& vi6n. Viec Hai d6ng quan tri duang nhiem gi6i
thieu than ang c& vi6n phai duqc c6ng b6 tru6c khi Dpi hei d6ng c6 dang bi6u quy6t biu
thaI:rh vi6n Hai dang quan tri.

3 . viec bi6u quy6t bau thanh vi6n Hei dang quan tri phai thtrc hien theo phuong th(rc ball
dan phi&r, theo d6 mai c6 d6ng c6 t6ng s6 phi6u bi6u quy6t tuong ang v6i t8ng sd c6 phan sd
hOu nhan vai s6 thanh vi6n du9c bau caa HOi d6ng quan tri va c6 dang c6 quy8n dan h& hoic
mOt phan tang s6 phi6u bau caa minh cho met h04c mOt s6 tIng ca vi6n. Ngudi trrIng ctr thanh
vi6n HOI d6ng quan tri duqc xac djnh theo s6 phi6u bau tinh ttl cao xu6ng th£p, bat Mu ttl (Ing
ctr vi6n c6 si phi6u bau cao nhat cho d6n khi da sd thanh vi6n quy djnh td Di8u l§ C6ng ty.
Trudng hqp c6 ttr Q2 tIng ctr vi&n tra 1&n d gt cang s6 phi6u biu nhu nhau cho thanh vi6n cu6i
cang caa HOi dang quan tri thi se ti6n hanh bau ld trong sd cac ang ctI vi6n c6 s6 phi6u biu
ngang nhau.

4. viec mi8n nhiem, bai nhiem thanh vi6n Hai d8ng quan tri do DBi hei dang c6 dang
thtrc hien theo phuong thee bi6u quy6t (tan thanh, kh6ng tan thanh, kh6ng c6 V ki6n). TV le
bi6u quy6t th6ng qua theo phuang thac bi6u quy6t duqc thtrc hien theo Khoan 2 Dial 21 Di6u
le c6ng ty.

5. N6u s6 ang vi&n nh6 hon ho§c bang 56 thanh vi6n HDQT can bau thi viec biu thanh
vi6n HDQT c6 th6 du9c thtrc hien theo phuong thac bau dan phi6u nhu tr6n h04c thvc hien
theo phuang thOc bi8u quy6t (tan thanh, kh6ng tan th&lh, kh6ng c6 V ki6n). TP le bi6u quy6t
th6ng qua theo phuong thac bi6u quy6t duqc thtrc hien theo Khoan 2 Di6u 21 Di6u le c6ng ty.

Diiu 10. Th6ng bao vi bill, arian nhi€m, bai nhiem thanh vi6n H$i dang quan tri

1. Trudng hqp da xac djnh dugc tIng CtI vi6n Hei dang quan tri, C6ng ty phai c6ng b6
th6ng tin li6n quan din cac ang c& vi6n t6i thi&r 10 ngay tru6c ngay khai m4c h9p Dd hai
ding c6 d6ng tr6n trang th6ng tin dien ta caa C6ng ty d6 cd dang c6 th6 tim hi6u va cac tIng
cO vi6n nay tnr6c khi b6 phi6u, (mg c& vi6n HOI dang quan tri phd c6 cam k6t bang van ban
vg tfnh trung thtrc, chinh xac caa cac th6ng tin ca nhan duqc c6ng b6 va phd gaIn k& th tIC

hien nhiem vp mat cach trung thIrc, can tr9ng va vi lqi ich cao nh6t caa C6ng ty n6u duqc biu
lam thanh vi6n HQi.d8ng quan tri. Th6ng tin li&n quan d&r tIng ctI vi6n Hai ding quan tri dugc
c6ng b6 bao g6m:

a) HQ tar, ngay, thing, nam sinh;

b) Trinh da chuy6n m6n;

c) Qua trinh c6ng tac;

d) cac chac danh quan IV kh& (bao g6m ca chac danh HOI d6ng quan tri caa C6ng ty
kh&);

d) Lqi ich c6 li6n quan tdi C6ng ty va cac b&n c6 Ii&n quan caa C6ng ty;

e) cac th6ng tin khac (n6u c6) theo quy djnh t4i Di6u l§ C6ng ty;

g). C6ng ty phai c6 trach nhiem c6ng b6 th6ng tin v& cac C6ng ty ma ang CtI vial dang
nim gitr cHIC VP thanh vi6n Hai dang quan tri, cac chac da:nh quan ip khac va cac lqi ich c6
li6n quan tdi C6ng ty caa ang ctr vi6n Hai dang quan tri (n&u c6).

2. viec th6ng bao vi k6t qua bill, mi8n nhiem, bai nhi§m thanh vi6n HOi dang quan tri
th tIC hi§n theo cac quy djnh hu6ng dan v6 c6ng b6 th6ng tin.
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CHUONG III. HaI DONG QUAN TRI

Dieu ll. Quy6n va nghTa VT cia Hei dang quan tri

1. Hai dang quan tri la ca quan quan IV C6ng ty, c6 toan quy6n nhan danh Cf)ng ty da
quy6t djnh, thIn hien quy6n va nghTa VIr caa C6ng ty, tra cac quy6n va nghTa VIr thuoc tham
quy6r+ caa Dpi hOi d6ng c6 d6ng.

2. Quy&n va nghia vp caa Hai d6ng quan tri duqc qui djnh tBi khoan 2 di&u-27 caa Di&u
16.

3. Hai dang quan tri phd bao cao.DO h§i d6ng c6 dang k6t qua ho4t dang caa HOi dang
quan tri theo quy djnh tgi E)iau 280 Nghi djnh s6 155/2020/ND-CP ngay 31 thing 12 nam
2020 caa Chinh pha quy djnh chi ti6t thi hanh mOt s6 di8u caa Lu§t Chang kho£n.

4. HOI dang quan tri th6ng qua nghi quy6t, quy6t djnh bang bi6u quy&t t4i cuQc hQP, lay
+ ki6n bing van ban ho4c hinh thtrc kh£c d6 Di8u le ceng ty quy djnh.-MSI tha:nh vi6n Hai
dang quan tri c6 mat phi6u bi6u quy6t.

5. Tru ang hw nghi quy6t, quy6t djnh do HOI dang quan tri th6ng qua tai vai quy djnh
caa phap lu8t, nghi quy6t Dpi hai dang c6 dang, Di8u le C6ng ty gay thi§t hd cho C6ng ty thi
cac thanh vi6n tan. thanh th6ng qua nghi quy6t, quy6t djnh d6 phai cIIng li6n d6i chju trach
nhiem ca nhan v6 ngh! quy6t, quy6t djnh d6 va phai dan ba thi$ h Pi cho C6ng ty; thanh vi6n
phan d6i th6ng qua nghi quy6t, qu),& djnh n6i tr6n dugc mign tra trach nhi§m. Tru:tIng hgp
nay, ca dang caa C6ng ty c6 quy8n y6u eau Taa an dinh chi th Irc hien ho4c hay b6 nghi quy6t,
quy&t djnh n6i tr6n.

Di6u 12. Nhi€m VIr vi quy6n hen caa H$i ding quan tri trong viec phd duy€t, kp kit h(JP
dang giao djch

1. Hai d6ng quan tri chap thu8n cac hq) dang, giao djch c6 gia tri nh6 han 35% hoW
giao dich dan d6n t6ng gia tri giao djch phat sinh trong ang 12 thing k6 ttl ngay thIn hien
giao djch dau ti6n c6 gia tri nh6 hon 35% tang gia tri tai san ghi tran bao cao tai chinh gan
nh& gma C6ng ty vai mat trong cac dai tuqng sau:

- Thanh vi6n Hei d6ng quan tri, thanh vi6n Ban ki6m soat, Giam dac, ngudi quan 19 khac
va ngudi c6 li6n quan caa cac ddi tuqng nay;

- C6 dang, ngudi dpi dien ay quygn caa c8 dang sd h&u tr6n 10% t6ng v6n c8 phan phd
th6ng caa C6ng ty va nhOng ngudi c6 li6n quan caa hQ;

- Doanh nghiep c6 li6n quan dan cac dai tu9ng quy djnh tBi khoan 2 Di6u 164 Lu8t
Doa:nh nghiep.

2. Hai dang quan tri chap thu4n cac Hw dang, giao djch vay, cho vay, ban tai san c6 gia
tri nh6 han hoic bang 10% t6ng gia tri tai san cia doanh nghi§p ghi trong bao cao tai chinh
gan nh£t gma c6ng ty va c6 d6ng sd htm ttl 51 % t6ng s6 c6 phan c6 quy8n bi6u quy6t trd lan
hoic ngudi c6 li6n quan caa c6 dang d6.

3 . Ngudi dpi dien C6ng ty kp hw d6ng, giao djch phai th6ng bao cho thanh vi6n H6i
dang quan tri, tha:nh vi6n Ban ki6m soat va cac d6i tUqIlg c6 li6n quan dai vai hQP d6ng, giao
djch d6 va gai kan theo dv thao hap dang hoBo nOi dung cha y6u caa giao djc;h. Hai dOng
quan tri quy6t djnh viec chip thu§n hQP d8ng, giao djch trong thai hpn 15 ngay kd ttl ngay
nh§n duqc th6ng bao, trtr trudng hqp Di6u le C6ng ty quy djnh m§t thai h4n kh&; thanh vi6n
Hai ding quan tri c6 lgi ich li6n quan daI cac ban trong hqp dang, giao djch kh6ng c6 quy6n
bi&u quy6t.

I)iau 13. Tr£ch nhiem caa Hei dang. quan tri trong vi€c tri€u t§p hQP DBi h$i dang c6

d6ng bit thuang

1. Hai d6ng quan tri phai tri§u t&p h9p DBi h6i d6ng c6 dang bat thudng trong cac trudng
hqp sarl:

a) Hai d6ng quan tri x6t thay can thi6t vi lqi ich caa Ceng ty;
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b) sa lugng thanh vi6n HOI dang quan tr!,thanh vi6nBan ki&m soat can l4i ft han s6
luqng thanh vi6n tai thi&u theo quy djnh caa phap lu8t;

c) Theo y6u eau caa c6 dang h04c nh6m c6 d6ng quy djnh tgi khoan 2 Di6u 1 15 cia Lu4t
Doa:nh nghiep; y&u ciu trieu tgp h9p DBi hei diing c6 d6ng phai duqc th8 hien bang van ban,
trong d6 n&u r6 IV do va mpc dich cuQc hQP, c6 da cha kV caa cac cd dang li6n quan h04c van
ban y6u cau duqc 18p thanh nhi6u ban va t8p hqp di chO kV caa cac 66 d6ng c6 li6n quan;

d) Theo y6u cau caa Ban ki&n so£t;

d) cac trudng hqp khac theo quy djnh caa phap lu8t va Di6u le C6ng ty.
2. Trieu t8p hQP Dpi hai dang cd dang bat thudng

TdI trudng hqp Di6u le C6ng ty c6 quy djnh kh h, Hai dang quan tri phd trieu t8p hQP

Dpi ha, dang cd d6ng trong thai h4n ba mud (30)ngay k6 ttr ngay s6 luqng thanh vi6n Hai
dang quan tri, h04c thanh vi6n Ban Ki8m soat edn Id it han s6 luqng thanh vi6n t6i thi4u theo
quy djnh tBi E)iau le C6ng ty hoic nh8n dugc yau eau quy djnh td diam c va diam d khoan I
Di6u nay;

3 . Ngudi trieu t8p hQP Dpi hOi dang c6 d6ng phai thtrc hien cac c6ng viGo sau day:

a) Chuan bi da:nh sach c6 dang da digu kien tham gia va bi6u quy6t/bau ctr td cti ac hQP

DBi hei d8ng c8 d6ng. Danh sach c8 dang c6 qu)’an dv h9p DBi hai dang c8 dang duqc ljp
kh6ng qua 10 ngay tnr6c ngay gai th6ng bao mai hQP Dpi hai dang c6 d6ng n6u Di&u le C6ng
ty kh6ng quy djnh thai h4n ng£n hon. C6ng ty phai c6ng b6 th6ng tin va viec 18p danh sach c6
d6ng c6 quy8n tham dlr h9p D4i hai dang cd d6ng tdi thi6u 20 ngay tru6c ngay dang kV cu6i
cIIng ;

b) Chuan bi chuong tdnh, nQi dung dd hai;

c) Chuan bi tai lieu cho dpi hai;

d) Dv thao ngh! quy6t Dpi hei d6ng c6 dang theo nai dung d\r ki6n caa cuQc h9p;

d) xac djnh thai gian va dja di6m t6 chac dpi hei;
e) Th6ng bao va gai th6ng bao h9p Dpi hai d6ng c6 dang cho tat ca cac cd dang c6

quy6n dlr h9p;

f) Cac c6ng viec khac ph tIC vv dpi hai.

Di iu 14. Cic ti6u ban gMp vi€c Hei ding quan tri.

1. H6i dang quan tri c6 th6 thanh ljp ti6u ban tHC thuQc d& php trach vd chinh sach phat
tri8n, nhan sv, luang thu6ng, ki an toan nOi ba, quan ip rai ro. Si luqng thanh vi6n caa ti6u
ban do HOI dang quan tri quy6t djnh c6 t6i thi6u .h 03 ngudi bao g8m thanh vi6n caa Hei dang
quan tri va thanh vi6n b&n ngoai. cac thanh vi6n Hei dang quan tri kh6ng di6u hanh n6n chi6m
da s6 trong ti6u ban va met trong s6 cac thanh vi6n nay duqc b6 nhiem lam Tru&ng ti6u ban
theo quy6t djnh caa Hai dang quan tri. Ho Bt deng caa ti6u ban phd tuan tha theo quy djnh caa
Hei ding quan tri. Nghi quy6t caa ti8u ban chi c6 hieu lvc khi c6 da sd thanh vi6n tham dlr va
bi6u quy6t th6ng qua td cuQc h9p caa ti&u ban.

2. viec thtrc thi quy6t djnI) caa Hei dang quan tri, hoic caa ti6u ban trtlc thu Qc Hai dang
quan tri phd phil hqyp vai cac guy djnh phap lu8t hien hanh va quy djnh tgi Di&u le C6ng ty,
Quy ch6 nOi ba v6 quan tri C6ng ty.

CHUONG IV. CUQC HQP HQI DONG QUAN TRI

Di8u 15. Cu$c hQP Hei ding quan tri

1. Cha tjch HOI dang quan tr! duqc bau trong cu6c hQP dau ti6n caa Hei d6ng quan tri
trong thai h4n 07 ngay lam vi§c ki ttl ngay k6t thic biu ctr Hei dang quan tri d6. Cu6c hQP

nay do thanh vi6n c6 s6 phi6u bau cao nhat hoic tp l§ phi6u barI cao nhat trieu qp va chi tri.
Trudng hqp c6 nhi&u han met thanh vi6n c6 sa phi6u bau h04c tV le phi6u bau cao nhat va
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ngang nhau thi cac thanh vi6n bau theo nguy6n tic da s6 d6 chQn 01 ngudi trong sd hQ trieu
t8p hQP Hai dang quan tri.

2. Hai dang quan tri phai h9p ft nha mai qup 01 Ian va c6 th6 hQP bat thudng.

3. Chi tiGh Hei dang quan tri trieu t8p hQP Hai d6ng quan tri trong trudng hgp sau day:

a) C6 da nghi caa Ban ki6m soa;

b) C6 d6 nghi caa GUm dac ho4c jt nh& 05 ngudi quan IV kh£c;

c) C6 d6 nghi caa it nh& 02 thanh vi6n Hei dang quan trj;

d) Trudng hqp khac do Di&u le (:ang ty quy djnh

4. Dd nghi quy djnh t4i khoan 3 Di&u nay phai duqc 18p thanh van ban, trong d6 n6u ra
mvc dfch, van d6 can thao lu4n va quy6t djnh thuQc tham quy6n Qaa HQI dang quan tri.

5 . Cha tjc;h Hei d6ng quan tri phai trieu t8p hQP HQi dang quan tri trong thai h Bn 07 ngay
lam viec kd ttl ngay nh4n duqc d8 ngh! quy djnh t4i khoan 3 Di6u nay. Trudng hQP kh6ng
trieu t8p h9p Hei dang quan tri theo da ngh! thi Cha tjch Hei dang quan tri phai chju trach
nhiem vd nh ang thiet hd xay ra d6i v6i C6ng ty; ngu di da ngh! c6 quy6n thay th6 Cha tjch
Hai d6ng quan tri trieu t§p h9p Hai dang quan tri.

6. Cha tjch Hei dang quan tri ho4c ngudi tri§u tip hQP HOi dang quan tri phai gai th6ng
bao .mai hQP ch§m nh£t Ia 05 ngay lam viec tru6c ngay h9p n6u E)iau le C6ng ty kh6ng c6 quy
djnh khac. The)ng bao mai hq)p phai xac djnh cp thi th&i gian va dja di6m hQP,'chuong trinh,
cac van d6 thao lu4n va quy6t djnh. Th6ng bao mai h9p phai kdm theo tai lieu str dung toi cu6c
hQP va phi6u bi6u quy6t caa thanh vi6n.

Th6ng bao mai h9p Hei dang quan tri c6 th6 gai bang giay mai, di§n tho Pi, fax, phuong
tien dien ttl hoac phuong thfrc kh& do Dial le C6ng ty quy djnh va bao dam d6n -duqc dja chi
li6n 14c caa ttIng thanh vi6n HOI d6ng quan tri duqc dang ki tO C6ng ty.

7. Cha tjch Hai dang quan tri ho4c ngudi trieu t4p gtri th6ng bao mai hOP va cac tai lieu
k&n theo d6n cac thanh vi6n Ban Ki6m soat nhu dai v6i cac thanh vi&n Hai d6ng quan tri.

Thanh vi&n Ban Ki6m soat c6 quy&n dv cac cuQc h9p Hei dang quan trj; c6 quy6n thao
lu8n nhrmg kh6ng duqc bi6u quy6t.

8. CuQc hQP Hai dang quan tri dIrac ti6n hanh khi c6 t& 3/4 tang s6 thanh vi6n tra 1&n dIr
h9p. Trudng h9p cu6c hQP dugc trieu Qp theo quy djnh t4i khoan nay kh6ng da s6 thanh vi6n
dv hQP theo quy djnh thi duqc trieu qp lan tha hai trong thai lyn 07 ngay k& th ngay dv djnh
h9p lan th& nha, trtr trudng hQP Di6u le C6ng ty quy djnh thai hpn khac ngan hon. Trtrdng
hqp nay, cu6c h9p duqc ti6n ha:nh n6u c6 hon met naa sa thanh vi6n Hai d6ng quan tri dv h9p.

9. Thanh vi6n Hai ding quan tri dugc coi la tham dv va bi6u quy6t t4i cuQc hQP trong
trudng hqp sau day;

a) Tham dlr va bi6u quy&t trvc ti6p tPi cuQc h9p;

b) Uy quy6n cho ngudi kh& d&r dv h9p va bi6u guy& theo quy djnh t4i khoan ll Di6u

c) Tham dv va bi6u quy6t th6ng qua hai nghi trbrc tuy&n, b6 phi6u dien tG hoic hinh thtrc
dien tG kh£c;

d) GUI phi6u bi6u quy6t d6n cu6c hQP th6ng qua thu, fax, thu dien tU;

d) Gai phi6u bi6u quy&t bang phuang tien khac theo quy djnh trong Dial le C6ng ty.

10. Trudng hqyp g&i phi6u bi6u quy6t d&n cu ac hQP th6ng qua thu, phi6u bi&u quy6t phai
dung trong phong bi dankin va phai duqc chuy6n d6n Cha tjch HOi d8ng quan tri ch&n nh6t la
01 gia tru6c khi khai mgc. Phi6u bi6u quy6t chi dugc md tru6c sv chUng ki6n caa tit ca nhOng
ngudi dV hQP.

11. Bi&u quy6t
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a. Trtr quy djnh t4i dian b khoan ll Di8u 15 Quy ch6 nay, m6i thanh vien Hei dang
quan tri hoic ngudi dugc try quy6n theo quy djnh tBi khoan 8 Di8u nay trIrc ti6p c6 mW vai tu
c&h ca nhan td cu6c h9p Hai dang quan tri c6 mat (0 1)phi6u bi6u quy6t;

b. Thanh vi6n HOi dang quan tri kh6ng duqc bi6u quy&t v& cac hqp dang, cac giao djch
ho4c dg xu& ma tha:nh vi6n d6 h04c ngudi li6n quan tdi thanh vi6n d6 c6 lqi ich va lqi ich d6
mau thuan h04c c6 th8 mau thuan v6i lqi ich cia Clang ty. Thanh vi&n Hai dang quan tri
kh6ng duqc tinh vao tV l§ thanh vi6n t6i thi6u c6 m4t d6 c6 th8 td chac cuQc h9p- HOi dang
quan tri va nh ang quy6t djnh ma thanh vi6n d6 kh6ng c6 quy6n bi6u quy6t;

c. Theo quy djnh t4i di6m d khoan ll Di6u 15 Quy ch& nay, khi c6 van da phat sinh t4i
cuQc h9p Ii&n quan d6n lgi ich hoic quy8n bi8u quy6t cia thanh vi&n Hai dang quan tri ma
thanh vi6n d6 kh6ng tv nguyen ttl b6 quy&n bi&u quy&t, phan quy6t caa cha tQa la quy6t djnh
cu6i cang, tra trudng hgp tinh chit ho4c phpm vi lqi ich caa thanh vi&n Hei dang quan tri li6n
quan chua duqc c6ng b6 day da;

d.. Tha:nh vi6n H6i dang quan tri hudng lgi ta m6t hqp dang duqc quy djnh t4i di6m a va
di6m b khoan 6 Di8u 43 Di8u le C6ng ty dUqc coi la c6 lqi ich dang k6 trong hqp dang d6;

e. Ki6m soat vi6n c6 quy6n dv cu6c hQP Hei dang quan tri, c6 quy6n thao lu8n nhung
kh6ng duqc bi6u quy6t.

12. Tha:nh vi&n Hai dang quan tri trErc ti&p ho§c gian ti6p duqc hu6ng lqi ttl met hqp
ding ho§c giao djch da duqc kV k6t h04c dang dv ki6n kV k6t v6i C6ng ty va bi6t ban than la
ngudi c6 lgi ich trong d6 c6 trach nhiem c6ng khai lgi ich nay tPi cuQc h9p dau ti6n caa HQI

dang thao lu4n va vi§c kV k6t hqp dang hoic giao djch nay. Trudng hgp thanh vi6n Hai dang
quan tri kh6ng bia ban than va ngudi li6n quan c6 lgi ich vao thai di6m hqp dang, giao djch
duqc kV vai C6ng ty, thanh vi6n Hai d6ng quan tri nay phai c6ng khai cac lqi ich li6n quan t4i
cu6c hQP dau ti6n cia HQi dang quan tri duqc ta chac sau khi thanh vi&n nay bia ring minh
c6 lqi ich hoBo se c6 lqi ich trong giao djch ho4c hqp d6ng n6u tr6n.

13. Thanh vi6n phai tham dv day da cac cu ac hQP Hai d6ng quan tri. Thanh vi6n duqc
ay quygn cho ngudi khac dv h9p va bi8u quy6t n6u duqc da s6 thanh vi6n HOI dang quan tri
chap thu§n.

14. Tra trudng hqp Di6u l§ C6ng ty c6 qu)’ djnh tV le khac cao han, nghi quy6t, quy&t
djnh caa Hai dang quan tri duqc th6ng qua n6u duqc da sa thanh vi6n dv hQP tan thanh;
trudng hgp s6 phi6u ngang nhau thi quy6t djnh cu6i cang thu6c vd phI a c6 V ki6n caa Chi tjch
Hei d6ng quan tri.

15. Hai dang quan tri c6 quy6n lay V ki6n cac thanh vi6n Hai d6ng quan tri bang van ban
d6 th6ng qua Nghi quy6t Hei dang quan tri khi th6ng qua cac van di thuQc thim quyan Caa

Hai dang quan tri td Khoan 2 Dial 27 Di8u le C6ng ty.

- Phi6u lay ? ki6n va tai lieu kdm theo dugc gai tdi ttIng thanh vi6n Hai d6ng quan tri
theo dja chi da dang kV tru6c it nhat 10 ngay k6 ta ngay thu phi6u lay ? ki6n.

- Hinh tha gai tai lieu: qua thu dien ta, dudng bull (lien.
- Nghi quy6t theo hinh thtrc lay V ki6n bang van ban duqc th6ng qua tr6n .ca s& V ki6n

tan thanh caa da sd thanh vi&n Hei dang quan tri c6 quy6n bi4u quy6t. Nghi quy6t nay c6 hieu
lvc va gia tri nhu nghi quy6t duqc th6ng qua t4i cu6c hQP.

Di6u 16. Bi6n ban hQP H$i dang quan tri

1. Cac cuQc hQP HOI d6ng quan tri phai duqc ghi bi&n ban va c6 th6 ghi am, -ghi va lull
girl duM hi'nh th(rc dien ttl khac. Bi6n ban phd 18p bang ti6ng viet hoic song ngO Anh – Viet,
bao g6m cac nQi dung chi y&u sau day:

a) T6n, dja chi try sd chinh, ma s6 doanh nghiep;

b) Thai gian, dja di6m hQp;

c) Mvc dich, chuang tdnh va nai durig h9p;
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d) HQ, t6n ttmg thanh vi&n dv hQP hoic ngudi duqc ay quy6n dv hQP va each th(rc dv
hq)p; hQ, t6n cac tha:nh vi6n kh6ng dv h9p va IV do;

d) Van dd (luge thao lu8n va bi6u quy6t tPi cuQc hQP;

e) T6m tat phat bi6u V ki8n caa ttIng thanh vi6n dv hQP theo trinh tv di6n bi6n caa cu6c

g) Kat qua bi6u quy&t trong d6 .ghi ra nhOng thanh vi6n tan tha:nh, kh6ng tan thanh va

hQP S

kh6ng c6 V ki6n;

h) Van d6 da duQC th6ng qua va tV le bi'6u quy6t th6ng qua tuang ang;

i) HQ, t&n, cha kV cha tQa va ngudi ghi bi&n ban, tEr truang hqp quy djnh t4i khoan 2
Di6u nay.

2. Tru€Jng hqp cha tQa, ngudi ghi bian ban ttl chai kV bi6n ban hQP nhung n6u dugc tat
ca thanh vi6n khac.caa Hai dang quan tri tham dy hQP kV va c6 day da nai dung theo quy djnh
toi cac di&m a, b, c, d, d, e, g va h khoan I E)i6u nay thi bi&n ban nay c6 hieu lvc.

3. Cha tQa, ngudi ghi bi&n ban va nhl-Ing ngudi kp t6n trong bian ban phd chju trach
nhiem vd tfnh trung thtrc va chinh xgc caa nai dung bi6n ban hQP Hai ding quan tri.

4. Bi&n ban h9p Hai dang quan tri va tai lieu str d.png trong cu6c h9p phai dugc Itru girl
tPi try sd chinh caa C6ng ty.

5. Bi6n ban l8p bang ti6ng viet va bang ti6ng nu6c ngoai c6 hieu lvc pIMp 19 nhu nhau.
Trudng hw c6 sv khac nhau vd nai dung giOa bi6n ban bang ti6ng Viet va bang ti6ng nude
ngoai thi nOi dung trong bi6n ban bang ti&ng viet du9c ap dung.

CHU’ONG v. BAO cAo, C6NG KHAI cAc LOl iCH

Di8u 17. Trinh bao cao hang nam

1. K6t thQc nam tai chinh, Hei dang qu§n tri phai trinh DBi hai dang c6 d6ng bao cao sau
day :

a) Bao cao k6t qua kinh doanh caa C6ng ty;

b) Bao cao tai chinh;

c) Bao cao danh gia c6ng tac quan 19, di6u hanh C6ng ty;

d) Bao cao th bn djnh caa Ban Ki6m soat.

2. Bao cao quy djnh t4i cac di&n a, b va c khoan I Di&u nay phai duqc gai d&n Ban ki6m
soat d6 th bn djnh dh8m nh£t Ia 30 ngay tru6c ngay khai mgc cuec hQP Dpi hei dang c8 dang
thudng ni6n n6u Di&u le C6ng ty kh6ng c6 quy djnh kh h.

3. Bao cao quy djnh t4i cac khoan 1, 2 Di6u nay, bao cao tham djnh caa Ban ki6m soat
va bao cao ki8m toan phai duqc hru gil-1 tBi try sd chfnh caa C6ng ty ch6m nh& la 10 ngay
tru6c ngay khai mpc cuQc hQP DBi hei ding c8 dang thudng ni6n n6u Di6u le C6ng ty kh6ng
quy djnh thai hgn khac dai han. C6 dang sd htru c6 phan cia C6ng ty li6n tuc it nhat 01 nam
c6 quy6n tv minh hoic cdng v6i lu8t su, k6 toan vi&n, ki8m toan vi6n c6 chUng chi hanh ngh8
trIrc ti6p xem x6t bao cao quy djnh tPi Di6u nay.

Dial 18. Tha lao, thuang va lgi ich khat caa thank vien Hei ding quan tri

1. C6ng ty c6 quy6n tra tha lao, thu6ng cho thanh vi&n HQi dang quan tri theo kat qua va
hieu qua kinh doanh.

2. Thanh vi6n Hai dang quan tri duqc hu6ng thi lao c6ng vi§c va thu6ng' Tha lao c6ng
viec duqc tinh theo s6 ngay c6ng can thi6t hoan tha:nh nhiem vp caa thanh vi&n HOI dang quan
tri va mac tha lao mai ngay. Hai dang quan .tri dv tinh mac tha lao cho ttIng thanh vi6n theo
nguy6n tic nhat trl. T6ng mac tha lao va thu6ng caa HQi dang quan tri do DO hai d8rfg c6
d6ng quy6t djnh t4i cu6c h9p thudng ni6n.
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3. Tha lao caa ttIng thanh vi6n H§i dang quan tri duqc tinh vao chi phi kinh doanh caa
C6ng ty theo quy djnh caa pIMp lu§t va thu6 thu. nh4p doanh nghi§p, duqc th6 hi§n thanh mvc
ri&ng trong bao cao tai chinh hang nam cia C6ng ty va phai bao cao Dpi hei dang cd d6ng tPi

cuQc h9p thudng ni6n.

4. Thanh vi&n HOi d6ng quan tri nam gifr chtrc VP di6u hanh h08c thanh vi6n Hei dang
quan tri lam viec Qi cac ti6u ban caa Hai dang quan tri hoic thIrc hien nhtrng c6ng viec khac
ngoai ph gm vi nhiem vv th6ng thudng caa mOt thanh vi6n Hei dang quan tri, c6 th6 duqc tra
than tha lao duM d4ng mOt khoan ti8n c6ng trQn g6i theo ttIng lan, luang, hoa hang, phan
tram lqi nhu8n ho§c duM hinh thac khac theo quy&t djnh caa Fi6i d6ng quan tri.

5 . Thanh vi6n HOI dang quan tri c6 quy6n duqc thanh toan tat ca cac chi phi di 1 Pi, in, &

va cac khoan chi phi hw IV kh& ma hQ da phai chi tra khi thtrc hien trach nhiem tha:nh vi6n
Hai dang quan tri caa minh, bao g6m ca cac chi phi phat sinh trong viec tdi tham dv cac cuQc
h9p Doi hei dang c6 d6ng, Hai dang quan tri hoic cac ti6u ban caa HOI ding quan tri.

6. Thanh vi6n Hai d6ng quan tri c6 th6 duqc C6ng ty mua bao hi6m trach nhiem sau khi
c6 SIr chip thu4n caa Dgi hai dang c6 dang. Bao hi6m nay kh6ng bao g6m bao hi6m cho
nhBng trach nhiem caa tha:nh vi6n Hei dang quan tri li6n quan d&r \,,iec vi phpm phap lu8t va
Di6u le C6ng ty.

Diiu 19. C6ng khai cac lqi ich lien quan

Trudng hqp Di6u le C6ng ty kh6ng c6 quy djnh khac ch4t che hon, vi§c c6ng khai lqi ich
va ngudi c6 Ii&n quan caa C6ng ty th tIC hien theo quy djnh sau day:

1. Thanh vi&n Hai dang quan tri caa C6ng ty phai ke khai cho C6ng ty v& cac lqi ich li6n
quan caa minh, bao g6m:

a) T6n, ma s6 doanh nghiep, dja chi try sd chinh, nganh, ngh6 kinh doanh caa doanh
nghiep ma hQ c6 sd htru phan v6n g6p hoic c6 phan; tV Ie va thai di6m sd htru phan v6n g6p
ho4c c6 phan d6;

b) T&n, ma s6 doanh nghiep, dja chi try sd chinh, nganh, ngh6 kinh doanh .caa doanh
nghiep ma nhang ngudi c6 Ii&n quan caa hQ cing sd htru hoBo sd hfru ri6ng phan v6n g6p ho4c
cd phan tr6n 10% van di6u le.

2. viec k& khai quy djnh tBi khoan I Di6u nay phai duqc thtrc hien trong thai h4n 07
ngay lam viec, kd ttl ngay phat sinh lgi ich Ii&n quan; viec saa dai, -b6 sung phai duqc th6ng
bao v6i C6ng ty trong thai hgn 07 ngay lam viec, ki ttl ngay c6 sOa ddi, ba sung tuang tIng.

3. Thanh vial Hai d6ng quan tri nhan danh ca nhan hoic nhan danh nguai khac d& th Irc
hien c6ng viec dud mpi hinh thac trong ph4m vi c6ng viec kinh doanh cia C6ng ty d6u phai
giai trinh ban chat, nOi dung caa c6ng viec d6 tru6c HOI ding quan tri va chi duqc thvc hien
khi duqc da s6 thanh vi6n can lei caa HOi dang quan tri chap thugn; n6u thIrc hien ma kh6ng
khai bao ho4c kh6ng du9c sv chap thu8n caa Hei. ding quan tri thi tit ca thu nh8p c6 duqc ttl
ho4t dang d6 thuQc v6 C6ng ty.

CHUONG VI. M61 QUAN HE C©A HOI D6NG QUAN TRI

Di6u 20. M6i quan he gMa cac thanh vi6n Hei ding quan tri

I. Quan he giOa cac thanh vi6n HOI d6ng quan tri la quan he ph6i hqyp, cac thanh vi6n
Hai dang quan tri c6 trach nhiem th6ng tin cho nhau va van da c6 li6n quan trong qua trinh xG

19 c6ng.viec duqc phan c6ng.

2. Trong qua tdnh xD ip c6ng viec, thanh vi6n Hai d6ng quan tri (luge phan c6ng chju
trach nhiem chinh phai cha dang ph6i hqp xa 19, n6u c6 van d8 li6n quan d6n nnh wrc do
thanh vi&n Hai dang quan tri khac php trach. Trong tru ang hqp gifra cac thanh vi&n HOI dang
quan tri c6n c6 9 ki&n khac nhau thi thanh vi6n chju trach nhiem chinh bao cao Cha tjch H6i
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dang qIan tri xem x6t quy6t djnh theo thin guy&r ho8c ta ch(IC h(?p hob lay y ki6n caa cac
ttaah vien HOI ding quan tri theo quy dillh caa ph6p lugt, E>iau ie C6ng ty va Quy ch6 nay.

3. Trong huang hgp c6 sv phan c6ng Id dOa cac thanII vi6n HOI dang quan tri thi cac
th&lh vida H$i ding quan tri phd ban giao c6ng viec, ha so, tai lieu li6n quan. viec ban giao
nay phU duc?c Bp than Il van ban va bao cao Cha tjch HOI ding quan tri va viec ban giao d6.

Di&r 21. M6i quan he vM ban aBu hanh

Vai vai tra quan tri, HOI ding quan tri ban h&rh cac agb! guy&, qtry& djnh dg chi cho
Gi6m dac va bQ may di8u han!! thIrc Men. Dang then, Hat dang quan tri ki&n tra, gi an sat
th\rc bien cac nghi quy6t.

Di8u 22. M& quan he v&i Ban Ki6m goat

I. M6i quan he gala HOI dang quan tri va Ban Ki&n soa la quan he ph6i hw. Quan he
lam viec gHb Hei d8ng quan tri vai Ban Ki&n soat theo nguy6n tac binh dang va dOc 18p,

dang thai ph6i hqp ch§t che, b6 Ug lin nhau trong qua trinh thvc thi nhiem VV.

2. Khi d&> nh&r cac bian ban ki6m tra hob bao cao tang hw c&a Ban Ki8m soa, Hei
dang quan Qi c6 trach nhiern nghi6n cau va chi cho cac bQ ph4n c6 lien quan xay dIIng kg
hogch va thIrc bien chan chinh kjp thai.

CHr(mc VII. Dr i:u KHOAN THr uANH
DigIt 23, Hi6u hrc thi hanII

Quy ch6 hoBt dMg caa Hei dang quan tri C6ng ty C6 phan Bia Sai G6n – S6ng Lam bao

dm 7 chuang, 23 dj6u va c6 hW bIC thi Innh ka a ngay 17 thing 04 nam 2906 bP

Q6NG QUAN TRI
TICH

l6NG TY cd
BIA
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CHAPTER I. GENERAL PROVISIONS

Article 1. Scope and Subjects of application

1. Scope: The Regulation of the Board of Directors’ Operation stipulates .the organization
of personnel, operational principles, powers and obligations of the Board of Directors and

members of the Board of Directors in order to operate in accordance with the Law on Enterprises,
the Company's Charter and other relevant laws.

2. The Board of Directors assigns the Director to manage the implementation of the
resolutions and decisions of the Board of Directors.

Article 2. Principle of the Board of Directors-’ Operation

1. The Board of Directors shall perform their work in the collective principle. The members

of the Board of Directors take personal responsibility for their work and are jointly responsible to

the General Meeting of Shareholders and the law in respect of the resolutions and decisions of

the Board of Directors for the Company's development.

2. The Board of Directors shall assign the Director to organize the implementation of the
resolutions, decisions of the Board of Directors;

CHAPTER II. MEMBER OF THE BOARD OF DIRECTORS

Article 3. The member of the Board of Directors’ rights and obligations

1. The members of the Board of Directors shall fully have rights and respdnsibilities under
the provisions of the Law on Enterprises, the Law on Securities, applicable laws and the

Company's charter, including the right to be get information, documents about the financial

situation, business activities of the Company and its sub-units.

2. The members of the Board of Directors shall perform the obligations as defined by the
Law on Enterprises, the Company’s Charter, and others as follows:

a) To perform their own responsibilities in a truthful, careful manner to ensure the 'best

interests to the Company, shareholders;

b) To hIlly attend the meetings of the Board of Directors, and give feedbacks on the
discussed issues.

c) To promptly and fully report to the Board of Directors the remuneration received from

subsidiaries, affiliates and other organizations;

d) To report to the Board of Directors at the latest meeting the transactions between the

company, subsidiaries, companies controlled by a public company with 50% or more of the
charter capital and the members of the Board of Directors and their related persons; the

transactions between a company and a company in which a member of the Board of Directors is

its founding member or its manager for the latest 3 years prior to the transaction time;

d) To perform the information disclosure when trading the Company’s shares in accordance
with the law

Article 4. The Board of Directors’ members’ rights to get information provided

1. The member of the Board of Directors reserves the right to request the Director, Deputy
of Director, other managers in the Company for providing information, documents about financial

situation, business performance of the Company and its sub-units.
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2. The managers are required to provide timely, fully and accurately information, document

at the request of the member of the Board of Directors. The sequence, procedures to request and
provide the information are specified as follows:

- The Member of Board of Directors shall send a written request specifying the contents,

purpose for getting information provided to the Company’s executives and the Board of Directors
at least 03 days prior to the date of request.

- For some certain information that may be sensitive such as personal information,
technological secret, other business information which are required to be kept confidential... the

provision thereof shall be approved by the Board of Directors or the Chairperson of the Board of
Directors.

- The members of the Board of Directors shall be responsible for using the information
provided for purposes relevant to their responsibilities, provided that such information must be

kept confidential.

Article 5. Number, Term of office and composition of the members of the Board of Directors

1. The number of the Board of Directors’ members is five (05) persons. A member of the

BOD may concurrently be a member of the BOD or Members’ Counci in no more than 5 other
companIes

2. The term of office of each member of the Board of Directors shall not be more than 05

years, and a member may be re-elected for an unlimited number of terms.

3 . In case the term of office of all members of the Board of Directors end at the same time,

they shall remain the members of the Board of Directors until new members are elected and take
over the works.

4. Composition of the Board of Directors:

The composition of the Company’s BOD must ensure that at least one non-executive

members. The Company shall minimize the number of members of the BOD that concurrently

hold executive positions in the Company to ensure the independence of the BOD.

Article 6. Standards and conditions to be a member of the Board of Directors

A member of the Board of Directors shall satisfy following standards and conditions:

a) The General Director must not be the subject as specified in Clause 2, Article 7, the Law

on Enterprises;

b) Be professionally qualified, have experiences in the Company’s business administration

or in the sector and industry of the Company’s business; and not necessarily the Company’s
shareholder.

c) The member of the Board of Directors may concurrently hold the position of members of
the Board of Directors in other Companies;

d) Other standards and conditions as stipulated in the Company’s Charter.

Article 7. Chairperson of the Board of Directors

1. The Chairperson of the Board of Directors shall be elected among the members of the
Board of Directors by the Board of Directors, and dismissed by the Board of Directors.

2. The Chairperson of the Board of Directors shall not concurrently be the Director.

3 . The Chairperson of the Board of Directors shall have following ights and obligations:

a) To make operational program and plan of the Board of Directors;
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b) To prepare the meeting agenda, contents, and documents of meetings; convene and chair

the meetings of the Board of Directors;

c) To organize the ratification of resolutions of the Board of Directors;

d) To supervise the implementation of the resolutions, decisions of the Board of Directors;

d) To chair the meetings of the General Meeting Of Shareholders;

e) Other rights and obligations as defined by the Law on Enterprises, and the Company’s
Charter.

4. If the Chairperson of Board of Directors submits letter of resignation, or is dismissed, the

Board of Directors must elect another person as a replacement within 10 days from the date on

which the letter of resignation is received or he/she is dismissed.

5 . If the Chairperson Qf the Board of Directors is absent, or unable to perform his/her tasks,

he/she shall authorize another member in writing to perform rights and obligations of the

Chairperson of the Board of Directors in accordance with the principle stipulated in the

Company’s Charter. In case no one is authorized or the Chairperson of the Board of Directors is

dead, missing, held in police custody, imprisoned, following measures of administrative treatment
in a mandatory rehabilitation center or correctional institution, has decamped from his/her

residence, legally incompetent, getting difficulties in controlling his/her behaviors, is prohibited

by the Court from holding certain positions or performing certain works, the remaining members
shall elect one of them to hold the position of the Chairperson of the Board of Directors under the

majority rule until a new decision is made by the Board of Directors.

6. Where necessary, the Board of Direct9rs may appoint one (01) or more persons as the

Company’s Secretaries with the term of office and conditions decided by the Board of Directors.

The Board of Directors may dismiss Company’s Secretary when necessary but not contrary to the

applicable labor law. The Company’s Secretary shall have following rights and obligations:

a) To support the organization of convening the meetings of the General Meetings of
Shareholders, the Board of Directors; prepare meeting minutes.

b) To support the members of the Board of Directors in their performance of assigned rights
and obligation;

c) To support the Board of Directors in applying and executing corporate governance

principle;

d) To support the Company in establishing shareholder relations and protecting the

shareholders’ rights and legal interests; in fulfilling the Company’s obligations of information

disclosure, publicizing the information and administrative procedures

Article 8. Dismissing, discharging, replacing, adding to the members of the Board of
Directors

1. A member of the Board of Directors may be dismissed by the General meeting of
shareholders in following cases:

a) Failing to satisfy standards and conditions as stipulated in Article 155, the Law on

Enterprises;

b) Such member submits an application for resignation and get approved;

c) Other cases as defined by the Company’s Charter.

2. A member of the Board of Directors may be discharged by the General meeting of
shareholders in following cases:
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a) Failing to participate in activities of the Board of Directors for 06 consecutive months,

except for force majeure;

b) Other cases as defined by the Company’s Charter.

3. Where necessary, the General Meeting of Shareholders may decide to replace the
members of the Board of Directors; dismiss or disCharge the members of the Board of Directors

in the cases other than the ones specified in Clauses 1 and 2, this Article.

4. The Board of Directors must convene a meeting of the General Meetings of Shareholders

to elect a member as a supplementation in following cases:

a) The number of the Board of Directors’ members is reduced by more than one-third of the

number of members required by the Company’s Charter. In this case, the Board of Directors shall
convene a meeting of the General Meeting of Shareholders within 60 days from the date on which

the number of members of the Board of Directors is reduced by more than one-third;

b) Save as in the case of Points a, this Clause, a new member of the Board of Directors shall

be elected as a replacement of the ones who have been dismissed, discharged by the General
Meetings of Shareholders in the latest meetiDg of the General meeting of shareholders.

Article 9. Form of electing, dismissing, discharging the members of the Board of Directors

1. The shareholder or group of shareholders holding 5% or more of total common shares

shall be entitled to nominate candidates for Board of Directors in accordance with the Law on

Enterprises and the Company’s Charter. Nominating the candidates to the Board of Directors
shall be as follows:

a) The' common Shareholders form a group to nominate candidates to the Board of Directors,

must report the holding of the group meeting to all participating shareholders prior to the opening
of the General Meeting of Shareholders. The shareholder or group of shareholders Owning from
5% to below 10% of the total shares with voting right to nominate a maximum of one (01 )

candidate; owning from 10% to below 30% has the right to nominate a maximum of two (02)

candidates; owning from 30% to below 40% has the right to nominate a maximum of three (03)

candidates; owning 40% to below 50% has the right to nominate a maximum of four (04)

candidates; owning 50% or more has the right to nominate five (05) candidates or more.

b) Pursuant to the number of members of the Board of Directors, the General Meeting of

Shareholders shall decide the number of representatives nominated by shareholder or group of

'shareholders provided for in Clause 2, this Article as candidates for the member of the Board of
Directors.

2. If the number of candidates for the Board of Directors from self-nomination and

nomination is insufficient as required in Claase 5, Article 115, the Law on Enterprises, then the

incumbent Board of Directors may introduce additional candidates. The additional nomination

made by the incumbent Board of Directors shall be clearly disclosed before the General Meeting
of Shareholders vote to elect the member of the Board of Directors.

3. Voting to elect the members of the Board of Directors shall be implemented by
cumulative voting. Accordingly, each shareholder shall have total votes that is proportional to
his/her shares multiplied by the number of members of the Board of Directors to be elected. The

shareholder may cast-part of or all of his/her votes for one or some candidates. Elected members

of the Board of Directors shall be determined by the number of votes they receive in descending
order, starting from the candidates that receive the most votes until the number of members are
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sufficient according to the Company’s Charter. If there are 02 or more candidate i that receive the

same number of votes for the last member of the Board of Directors, they shall be voted again..

4. A member of the Board of Directors may be discharged by the General meeting of
shareholders, which is carried out by voting (affirmative, negative, abstention). The proportion of
affirmative voting shall be as stipulated in Clause 2, Article 21, the Company’s Charter.

5 . Where the number of candidates are less than or equal to the number of members of Board

of Directors to be elected, the election may carried out by above cumulative voting or may apply

voting method in which the elected candidates are determined by counting affirmative9 negative9

abstention). The proportion of affirmative voting shall be as stipulated in Clause 2, Article 2 19 the
Company’s Charter.

Article 10. Announcement of electing, dismissing, discharging the members of the Board of
Directors

1. If the candidates for the Board of Directors have been identified in advance, relevant

information about such candidates must be disclosed at least 10 days prior to the date of the

meeting of the General Meeting of Shareholders and published on the Company's electronic

information portal so that the shareholders can access such information prior to voting. the
candidates for the Board of Directors mUst make a written commitment on the truthfulness and

accuracy of the personal information to be disclosed, and that they shall perform their
responsibilities truthfully and carefully, and for the best interests of the Company if they are

elected as the members of the Board of Directors. The information relating to the candidate as

member of the Board of Directors shall be published including:

a) Full name, date of birth;

b) Professional qualification;

c) Working experience;

d) Other managerial positions (including the positions as the members of the Board of
Directors in other companies);

d) Interests that are related to the Company and the Company’s related parties;

e) Other information (if any) as prescribed the Company’s Charter;

g) The Company shall publish the information about the companies in which the candidates

are holding the position as the members of the Board of Directors, other managerial positions,

and the interests related to the Company of the candidates for the Board of Directors (if any).

2. Announcement of electing, dismissing, discharging outcomes in respect of the members

of the Board of Directors shall follow the regulations on information disclosure.

CHAPTER III. THE BOARD OF DIRECTORS

Article 11. The Board of Directors’ rights and obligations

1. The Board of Directors is the supreme regulatory body of the Company with the fall
authority to act in the Company’s name to decide and exercise the rights and perform the

obligations of the company, except for the rights and obligations falling under the competence of
the General Meeting of Shareholders.

2. The rights and obligations of the Board of Directors are stipulated in Clause 2, Article

27, the Company’s Charter.
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3 . The Board of Directors shall report to the General meeting of shareholders about its

performance pursuant to Article 280, Decree No. 155/2020/ND-CP dated December 3 1, 2020 of
the Government elaborating some Articles of the Law on Securities.

4. The Board of Directors shall ratify the resolutions, decisions by voting at meetings,

absentee voting or otherwise specified in the Company’s Charter. Each member of the Board of
Directors has one vote.

5 . In case the Resolution, decision are ratified by the Board of Directors against the law, the

General meeting of shareholders, or the Company’s charter and thus causes dunage to the
Company, every member that approves the ratification of such Resolution, decision shall be

jointly responsible for such Resolution, decision, and pay compensation for the Company.

Members who object -such Resolution, decision shall be released from any responsibilities. In this

case, any shareholder of the Company shall be entitled to request the Board of Directors to
suspend the implementation of or annul the afore-mentioned decision.

Article 12. Rights and duties of the Board of Directors in approving, signing the transactions
and contracts

1. The Board of Directors approves contracts, transactions with the value of less than 35%

or the transactions resulting in the value of .the transactions arising within 12 months from the
first date of the transaction with the value of less than 35% of the total asset recorded in the latest

financial statements between the Company and one of the followings:

The members of the Board of Directors,-the members of the Supervisory Board, the Director

and other managers and their related persons;

- The shareholders and authorized representative of shareholders that own more than 10%

total common shares capital of the Company and their related persons;

- The enterprises related to the subjects as specified in Clause 2, Article 164, the Law on
Enterprises no.59/2020/QH 14.

2. The Board of Directors approves the contracts, transactions of borrowing, lending, selling

assets with a value of less than or equal to 10% of total asset recorded in the latest financial

statements between the Company and the shareholders holding 51% or more of the total voting
shares or the related persons of the shareholders.

3. The Company’s representative to sign in the contract must notify the members of the

Board of Directors, the members of the Supervisory Board of related subjects to such contract,

transaction; and enclosed with a draft contract or subject matters of the such transactions. The

Board of Directors shall decide the approval of such contract, transaction within 15 days from the
date of receipt of the notice; unless otherwise required by the Company’s Charter; the member of

the Board of Directors who enjoys related interest must not vote on.

Article 13. Responsibilities of the Board of Directors in convening of an irregular meeting
of the General Meeting of Shareholders

1. The Board of Directors shall convene iIregular meetings of the General Meeting of
Shareholders in the following cases:

a) The Board of Directors considers necessary for the benefits of the Company;

b) The number of remaining members of the Board of Directors, the Supervisory Board are

less than the minimum number prescribed by law;
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c) At request of the shareholder or group of shareholders prescribed in Clause 2 Article 1 15,

the Law on Enterprises; the request shall be made in writing, specify the reasons for convening
such meeting, and include signatures of relevant shareholders.

d) At request of the Supervisory Board;

d) Other cases as stipulated by law and set out in the Company’s Charger.

2. Convening an irregular meeting of the General Meeting of Shareholders

Unless otherwise provided for by the Company’s Charter, the Board of Directors shall

convene a meeting of the General Meeting of Shareholders within thirty [30] days from the date

on which the number of remainder of the Board of Directors, or the members of the Supervisory

Board are less than the minimum number of the members as prescribed in the Company’s Charter

or the date of receipt of the request mentioned in Points c and d, Clause 1, this Article;

3 . The convener must perform following tasks:

a) To prepare the list of Shareholders eligible for attending and voting/electing the meetings

of the General Meeting of Shareholders. The list of the Shareholders eligible for attending the

meeting of the General meeting of shareholders shall be made no earlier than ten [10 days] prior

to the date of sending the invitation to the meeting unless a shorter time limit is not provided for

by the Company’s Charter. The Company must publish information on preparing the list of
shareholders eligible for attending the meetings of the General Meeting of Shareholders at least
20 days prior to the record date;

b) To prepare meeting agenda and contents of the meetings;

c) To prepare the documents for the meetings;

d) To draft the -resolutions of the General Meeting of Shareholders in accordance with the

issues proposed of the meeting;

d) To determine time and venue for holding the General Meeting of Shareholders;

e) To announce and send invitations of the meeting of the General Meeting of Shareholders

to all shareholders eligible for attending the meeting;

g) Other works to service the Meeting.

Article 14. Sub-committees under the Board of Directors

1. The Board of Directors may establish sub-committees under the Board of Directors to be

in charge of development, personnel, salaries and bonuses, internal audit, risk rhanagement. The
number of sub-committees’ members shall be decided by the Board of Directors and should be at

least 03 persons including the members of the Board of Directors and external members.

Independent members of the Board of Directors should constitute the majority of sub-committee
members, one of which shall be elected as the Head of the sub-committee as decided by the Board

of Directors. The operation of the sub-committees must comply with the regulations of the Board
of Directors. The resolutions of sub-committed shall take effect only when the meetings to ratify

are attended and voted for by the majority of the members at the meeting of the sub-committee.

2. The execution of the decisions of the Board of Directors or the sub-committees directly

under the Board of Directors must comply with applicable laws, the Company’s Charter, and the

Company’s internal regulation on corporate governance.
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CIIAPTER IV. MEETINGS OF THE BOARD OF DIRECTORS

Article 15. Meetings of the Board of Directors

1. The Chairperson of Board of Directors shall be elected in its the initial meeting of a term
of the Board of Directors within 07 working days from the date on which the election of the

Board of Directors for that term finishes. Such meeting shall be convened and chaired by the

member who obtains the largest number or the highest percentage of votes. If there is more than
one member to receive the same highest number or percentage of electoral votes, the members

shall elect 0'1 person amongst them to convene the fneeting of the Board of Directors by a majority
principle.

2. The Board of Directors shall hold at least 01 meeting every quarter, and may hold
irregular meetings.

3. The Chairperson of the Board of Directors shall convene meetings of the Board of
Directors in the following cases:

a) At the request of the Supervisory Board;

b) At request of the Director or at least 05 other managers;

c) At request of at least 02 members of the Board of Directors;

d) Other cases as defined by the Company’s Charter.

4. The request mentioned in Clause 3 this Article must be in writing, specifying purpose,
issues to be discussed and decided under the authority of the Board of Directors.

5. The Board of Directors must convene the meeting of the Board of Directors within 07

working days from the date of receiving the request mentioned in the Clause 3 this Article. Where

the meeting of the Board of Directors has not been convened as requested, the .Chairperson must

be liable for any losses and damages to the Company; the requester reserves the right to convene
a meeting of the Board of Directors instead of the Chairperson.

6. The Chairperson of the Board of Directors or the convener of the Board of Directors’

meeting shall send invitations no later than 05 working days before the opening date unless

otherwise provided for by the Company’s Charter. The invitation must clearly state the time and
venue, meeting agenda, and issues to be discussed and decided. The invitation must be enclosed

with the materials used in the meetings and voting ballots of the members.

The invitation shall be sent by post, telephone, facsimiles, electronic means or otherwise

provided for by the Company’s Charter with a guarantee that the invitation shall reach the contact

address of each member of the Board of Directors registered with the Company.

7. The Chairperson of the Board of Directors or the convener must send the invitation and

accompanied materials to the members of the Supervisory Board at the same time and by the
same means as to the members of the Board of Directors.

The members of the Supervisory Board are entitled to attend the meeting of the Board of
Directors, to discuss but not to vote on.

8. The meetings of the Board of Directors shall be conducted if they are attended by at least

3/4 of the total members. If the meeting convened in accordance with this Clause fails to satisfy

the requirement of the quorum as stipulated, the meeting must be re-convened within 07 days

from the proposed date of the first meeting unless a shorter time limit is specified in the

Company’s Charter. In this case, the meetings shall be conducted if they are attended by more
than half of the members of the Board of Directors.
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9. The members of the Board of Directors shall be deemed as attending and voting at the
meeting in following cases:

a) Attending and voting in person at the meeting;

b) Authorizing .another person to attend the meeting as stipulated in Clause 1 1, this Article;

c) Attending and voting in an online meeting, or to send an electronic ballot or to vote by
other electronic means;

d) Sending voting ballots to the meeting by post, facsimiles, email;

d) Voting ballot is sent by other means as stipulated in the Company’s Charter.

10. In case voting ballot is sent by post, they must be in sealed envelope and accessed by
the Chairperson of the Board of Directors no later than 01 hour prior to the opening time of the

meeting. The voting ballot shall be only opened in the witness of all attendees,

11. Voting

a. Except for the provision at the Point b, Clause 11, Article15, this Regulation each

member of the Board of Directors or his/her authorized person as stipulated in Clause 8 this

Article being present as an individual at the meeting of the Board of Directors shall have one (01 )
voting ballot;

b. A member of the Board of Directors shall not be permitted to vote on contracts,

transactions or proposals in which such member or any of his/her related persons has an interest
which conflicts or possibly conflicts with the Company’s interests. A member of the Board of
Directors shall not be included in the minimum percentage of the members to hold a meeting of

the Board of Directors in respect of decisions on which such member fails to have the right to
vote on;

c. Pursuant to the Point d, Clause 11, Article 15, this Regulation, when there is any an

issue arising at a meeting of the Board of Directors relating to the interests of, or the voting right

of a member of the Board of Directors which such member fails to voluntarily waive his/her

voting right, the Chairperson’s judgment shall be the final decision, except for the case where the

nature dr scope of the interest of the related member of the Board of Directors has not been fully
disclosed;

d. Any member of the Board of Directors who benefits from any contract provided for in
Points a and b, Clause 6, Articles 43, this Charter shall be deemed to have a material interest in
such contract;

e. The Controllers reserve the right to -attend the meeting of the Board of Directors, to
discuss but not to vote on.

12. Any member of the Board of Directors who is beneficial directly or indirectly from a

contract or transaction which has been signed or is proposed to be signed with the Company and

knows that he/she gains benefit from it shall be responsible for disclosing such benefit at the first

meeting of the Board of Directors which is held to discuss the conclusion of the contract or
transaction. If the member of the Board of Directors is unaware that he/she and his/her related

persons are beneficial at the time the Company concludes the contract, transaction, such member
of the Board of Directors must disclose relevant benefits at the first meeting of the Board of
Directors held after such member is aware that he/she gains benefit or is likely to gain benefits in
the above-mentioned transactions or contracts.
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13. The members must attend all the meetings of the Board of Directors. The member may

authorize another person to attend the meeting if such authorization is agreed by a majority of the
members of the Board of Directors.

14. Unless a higher rate is specified by the Company’s Charter, the Resolution, decision of

the Board of Directors shall be ratified if a majority of the members attending vote for; where the

number of affirmative votes are equal, the response of the Chairperson of the Board of Directors
shall be final.

15. The Board of Directors reserves the right to carry out absentee voting of shareholders to

ratify the Resolution of the Board of Directors on the issues fall within the Qompetence of the

Board of Djrectors as stated in Clause 2, Article 27, the Company’s Charter.

- The absentee voting ballot and attached documents shall be sent to each member of the

Board of Directors to the mail address already registered with the Company at least 10 days from

the date of collecting the absentee ballot.
- Means of sending the documents: by electronic mail, by post.

- The Resolutions of the meeting held in the form of absentee voting shall be ratified if
they receive affirmative response from the majority of the members of the Board of Directors
having voting rights. Such resolutions shall have the same validity as the ones ratified at the

meetIngs.

Article 16. Meeting minutes of the Board of Directors

1. The meetings of the Board ofDirect9rs must be recorded in writing, audio recordings, or

other electronic means of recordings. The meeting minutes must be made in Vietnamese, or
bilingual English - Vietnamese and shall include the key information as follows:

a) Name, head office address and enterf)rise code;

b) Meeting time and venue;

c) Purpose, meeting agenda and contents of the meetings;

d) Full name of each member attending or authorized person and manner of attending; full
name of absent members and reason;

d) Issues to be discussed and voted on at the meeting;

e) Summary of opinions expressed by each member attending in sequence of the meeting
development;

g) Voting results specifying members with affirmative votes, negative votes, and
abstentions;

h) Issues that were passed and respective ratio of affirmative votes;

i) Full names, signatures of the Chairperson and the minutes prdparer except for the case

specified in Clause 2, this Article.

2. In case the meeting chairperson, the meeting minutes preparer refuses to sign the minutes,

the minutes shall be still effective if it bears the signatures of all other participating members of
the Board of Directors and have full information as prescribed in Points a, b, c, d, d, e, g, and h,
Clause 1, this Article.

3 . The Chairperson and the signatories in the minutes shall be responsible for the

truthfulness and accuracy of the meeting minutes of the Board of Directors.

4. The Board of Directors’ meeting minutes and meeting documents must be kept at the
Company’s head office.
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5. The Meeting minutes made in Vietnamese and foreign languages shall have equal

validitY. Where there is any difference in the content between Vietnamese version and fofeign
language version, the content in Vietnamese version shall prevail.

CHAPTER V. PUBLICIZING INTERESTS

Article 17. Submission of annual reports

1. At the end of the fiscal year, the Board of Directors shall submit to the General meeting
of shareholders the following reports and documents:

a) The report on the Company’s business outcome;

b) Financial statements;

c) The report on assessment of management and administration of the company.

d) Reports of Supervisory Board;

2. The reports mentioned in Points a, b, and c, Clause 1, this Article must be sent to the

Supervisory Board for verification no later than 30 days before the opening date of the Annual

General Meeting of Shareholders unless otherwise provided for by the Company’s Charter.

3. The reports mentioned in Clauses 1, 2 this Article; the verification reports of the

Supervisory Board and audit reports shall be kept at the Company’s head office and branches at
least 10 days before .the opening date of the Annual General Meeting of Shareholders, unless a

longer time limit is specified in the Company’s Charter. Any shareholder that continuously holds

the company’s shares for at least 01 year is entitled to, whether single-handedly or together with

qualified lawyers, or accountants, and auditors examine the reports mentioned in this Article.

Article 18. Remuneration, bonus and other benefits of members of the Board of Directors

1. The company reserves the right to pay remunerations, bonuses to the members of the

Board of Directors based on the business results and performance.

2. The member of the Board of Directors shall be entitled to remuneration and bonuses. The

remuneration shall be calculated on the basis of work days required to complete the tasks assigned

to the member of the Board of Directors and day rate. The Board of Directors shall estimate

remuneration for each member in the principle of consensus. Total remuneration and bonuses

paid to the Board of Directors shall be decided by the General Meeting of Shareholders at its
annual meeting;

3. The remunerations of each member of the Board of Directors shall be included in the

Company’s business expenses in accordance with the law on corporate income tax, be recorded

as a separate item in the Company’s annual financial statements, and be reported at the Annual

General Meeting of Shareholders.

4. Any member of the Board of Directors who holds a executive position or works in any

sub-committees of the Board of Directors or performs other work which is considered by the
Board of Directors as beyond the scope of the regular duties of a member of the Board of Directors

may be entitled to additional remuneration in the form of a lump sum payment each time, salary,

commission, percentage of profit or otherwise as decided by the Board of Directors. .

5. The members of the Board of Directors are entitled to reimbursement of all travel and

accommodation expenses and other reasonable expenses incurred by them during the course of

performing their responsibilities as the members of the Board of Directors, including the expenses
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arising from attending the meetings of the General Meeting of Shareholders, the Board of
Directors, or sub-committees under the Board of Directors.

6. The members of the Board of Directors may have responsibility insurance purchased by

the Company if this is approved by the General meeting of shareholders. This insurance shall not
cover responsibility of the members of the Board of Directors in relation'to their violations against
the law and the Company’s Charter.

Article 19. Publicizing interests

Unless stricter stipulation is otherwise stipulated by the Company’s Charter, Publicizing
interests and related persons of the Company shall follow below regulations:

1. The members of the Board of Directors of the Company must publicizing their related
interests to the Company, including:

a) Name, enterprise code, head office address, business lines of the enterprise in which they

own stake or shares, proportion and time of ownership of such stake or shares.

b) Name, enterprise coder, head office address, business lines of the enterprise in which their

related persons jointly or individually own stake or shares of more than 10% of the charter capital.

2. The declaration prescribed in Clause 1, this Article must be made within 07 working days

from the date of related interests acquired; the Company must be kept informed 'about any

amendments and supplementation within 07 working days from the date of such amendment and
supplementation;

3 . The members of the Board of Directors on their behalf or on behalf of other persons

.performing the works in any shape and form within the Company’s scope of business shall

explain the nature and contents of the works to the Board of Directors. Such works may only be

performed if it is approved by a majority of other members of the Board of Directors; if the
work is performed without notification or approval by the Board of Directors, all incomes from

such work shall belong to the Company.

CHAPTER VI RELATIONSHIP OF THE BOARD OF DIRECTORS

Article 20. Relationship between the members of the Board of Directors

1. The relationship between the members of the Board of Directors is a cooperative
relationship, the members of the Board of Directors are responsible for informing each other about

relevant issues during their performance of assigned work.

2. During the course of handling the work, the members of the Board of Directors taking
the main role must actively coordinate to handle if there is any problem related to the field of
which other members of the Board of Directors is in charge. In case there occurs any disagreement

among the members of the Board of Directors, the member taking the main responsibility shall
report to the Chairperson of the Board of Directors for consideration and decision in accordance

with his/her competence or hold a meeting or collect opinions from the members of the Board of

Directors in accordance with the law, the Company Charter and this Regulation.

3 . Where there is assignment among the members of the Board of Directors, the members

of the Board of Directors shall hand over the scope of work, enclosed with relevant records and

materials. The handover must be made in writing and reported to the Chairperson of the Board of
Directors.
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Article 21. Relationship with Board of Management

With the role of administration, the Board of Directors issues the resolutions, decisions to

guide the Director and the Company’s apparatus to organize the implementation. At the same

time, the Board of Directors must check, supervise the implementation of the resolution of the

Board of Directors;

Article 22. Relationship with the Supervisory Board

1. The relationship between the Board of Directors and the Supervisory Board is
coordinative relation. The working relationship between the Board of Directors and the
Supervisory Board under the fairness and independence principle, at the same time, closely

coordinating, supporting each other during their performance.

2. When receiving the inspection records or the general report made by the Supervisory

Board, the Board of Directors is responsible for studying and directing the relevant departments
to develop the plan and correct it in a timely manner.

CHAPTER VII. IMPLEMENTATION PROVISION

Article 23. Implementation effectiveness

The “Regulation of the Board of Directors’ Operation of SaiGon – Song Lam Beer Jo

Stock Company” includes 7 chapters, 23 articles and comes into force dated April 17, 2026

OARD OF DIRECTORS

G TY cdpHiN
BIA

bN - seNG LAM

a Chuan Lester
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C6ng ty C6 phan Bia Sai (;dn - S6ng Lam
Bio cao cia Ban Di6u hanh

Ban E)iau h&lh C6ng ty cd phan Bia Sai G6n - S6ng Lam (“C6ng ty”) trinh bay bao cao nay va
bao cao tai chinh dinh kdm caa C6ng ty cho nam ket thac ngay 3 1 thing 12 nam 2025.

Ban Di6u hanh C6ng ty chju trach nhl&n 1#) va trinh bay hung thIrc va hw 19 bao cao ai chinh
theo cac Chuan mvc Kd toan viet Nam, Chd dO Kd toan Doanh nghiep viet Nam va cac cluy djnh
phap IV c6 li6n quan d6n viec 18p vi tdnh bay bao cao tai chinII. Theo 9 ki6n caa Ban Di6u hanh
C6ng ty

(a) bao cio tai chinh duc,rc trinh bay ttl hang 5 dda trang 33 da phan anh trung thtrc va hw 19 tinh
hinh tai chinh caa C6ng ty tgi ngay 31 thing 12 nam 2025, kat qua ho4t dQng kinh doanh va
hal chuy6n ti8n te caa C6ng ty cho nim k& th(rc c tIng ngay, phd h(yp vai cac Chuan mvc K6
toan viet Nam, Ch8 dQ K6 toan Doanh nghiep viet Nam va cac quy djnh phap IV c6 lien quan
daI viec l§p va tanh bay bao cao tai chinh; va

(b) t@i ngay 18p bao cao nay, kh6ng c6 19 do gi da Ban Di8u hanh C6ng ty cho ring C6ng ty se
kh6ng th6 thanh toan cac khoan nq phai ta khi d6n hIll.

TBi ngay Ijp bao cao nay, Ban Di6u hanh C6ng ty da phd duy§t phat hanh bao cao tai chfnh dinh
k&rl

WB
Ban Diau hanh

a8
’A

ING TY CdPJ

6ng Anhi
Dc

Tinh Nghe An, ngay 6 thing 3 nam 2026









C6ng ty C6 phan Bia Sai (;dn - S6ng Lam
Bang can d6i ki to£n t?i ngay 31 thing 12 nim 2025 (ti6p theo)

NGU6N V6N

NQ PHAI TRA (300 = 310 + 330)

NQ’ ng£n h?n
Phai tri ngudi ban ng£n hBn
Thud phd nep Nha nu6c
Phai tra ngudi lao dOng
Chi phi phai tra ngan hgn
Phai tra ng£n hen khac
Qup khen thudng, phac lqi

Ng dai hen
Dv ph6ng phai tra dai hon

V6N CHe sO HtJ'U (400 = 4ro)

V6n cha s& hr-ru

Vi)n cd phan

- C6.phi6u ph6 th6ng c6 quyan
bian guy&t

Qup dau tu phat tri6n
1.qi nhuBn sau thud chua phan phil
- LQi nhu{ur sail thug chad phan phd

lay ka d6n cu6i nam tru dc
- Ld nhu4n salt thu6 ChIU phan phat

IIam nay

T6NG NGU6N V6N
(440 = 300 + 400)

Ngudi 18p:

Tran Thi Nguyet
K£ todn tang hqp

Cdc thuy&t minh din+r k&m td ba ph{m h(yp thanh ata bdo cao tai chin it nci)/

Ma Thuy6t
s6 minh

300

310
311

313
314
315
319
322

330
342

400

410
411

41 la
418
421

421a

421b

440

Ngay 6 th£ng 3 nam 2026

Ngudi ki6m tra:

VjwMli
K& todn tru ang

Mau B 01 - DN

(Ban hdnh theo Th6ng tu 86 200/2014/TF-BTC
ngiry 22 th&ng 12 nam 2014 clia Be Tai chin II)

31/12/2025
VND

1/1/2025
VND

155.583.284.811 133.146.238.020

155.411.634.441
26.588.561.839

111.957.556.382
2.332.491.840
5.481.714.420
4.063.371.940
4.987.938.020

132.974.238.020
21.186.921.920
97. 167.571.524
2.261.149.994
5.589.389.521
2.746.205.06 i
4.023.000.000

14
15

16

17
18

171.650.370
171 .650.370

172.000.000
172.000.000

513.620.540.563 508.234.657.054

19
20

513.620.540.563
450.000.000.000

508.234.657.054
450.000.000.000

450.000.000.000
6.516.196.015

57.104.344.548

450.000.000. c)oa
6.516.196.015

51.718.461.039
22

19.725.267.328

37.379.077.220

15.377.762.77 S

36.340.698.264

669.203.825.374 641.380.895.074

fm8
rC6

S6NG

,„„
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C6ng ty C6 phan Bia Sai Gdn - S6ng Lam
Bio cio k6t qua holt deng kinh doanh cho nim k6t th6c ngay 31 thing 12 nim 2025

Doanh thu bin hang

Gig v6n hang ban

Lgi nhu§n gep (20 = 01 - 11)

Doanh thu hoot dang tai Qh inh
Chi phi tai chinh

Trong d6: Chi phi lai yay
Chi phi ban hang
Chi phi quan IV doanh nghiep

LQ'i nhu8n thuan tir ho?t d$ng kinh doanh
{30 = 20 + (21 - 22) - (25 + 26)}

Thu nh8p khac
Chi phi kIMe

K6t qua tir cac hogt d$ng khac
(40 = 31 - 32)

Lgi nhu§n kg to£n trrr6c thu6
(50 = 30 + 40)

Chi phi thug TNDN hien hanh

Lgi ich thu6 TNDN hoan lei

Ld nhuan thuan sau thu6 TNDN
(60 = 50 - 51 - 52)

Lai tran c6 phi6u

Lai ca ban hen c6 phieu

Ngudi ljp:

Tran Thi Nguyet
Kd todn t6ng hap

Cdc thu)?A minh antI k&m ta be ph{In Epp thanh caa bao cao tai chin}I nay

Mau B 02 – DN
(Ban hdnh theo ThanE tv sa 200/2014/TT-BTC
ng ely 22 thang 12 nam 2014 ctia Ba Tai chinh)

Ma Thuy6t
sd minh

2024
VIVD

2025
VND

01 24

11 25

890.455.279.688 935.030.033.556

838.326.916.322 878.826.373.969

20

21

22

23
25
26

52.128.363.366 56.203.659.587

15.144.079.145
36.004.93 1

36.004.93 i
281.937.860

14. 132.373.029

26 11.780.142.818
990.326.026
990.326.026

1.263.270.614
14.991.709.38927

30 52.822.126.691 50.738.496.376

965.758.284
697.573.279

31
32

40

50

51

3.724.466

268.1 85.005 3.724.466

53.090.311.696 50.742.220.842

29

29

10.912.322.272 10.430.449.572

52

60

(76.225.644) (51.926.994)

42.254.215.068 40.363.698.264

(Di6u chinh IBi)

836 8013070

Ngay 6 thing 3 nam 2026

$@6
Q

’o=/C6NG TY
=

Ngudi kiem tra:

a Anh
Kg ican t,vd„g
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C6ng ty C6 phan Bia Sai (;dn - sang Lam
Bio cao hmI chuy6n ti6n te cho nam k6t th6c ngay 31 thing 12 nam 2025
(Phwobg ph£p gign tap – dip theo)

Mau B 03 – DN
(Ban himh theo Th6ng ttc sd 200/2014/TT-BTC
ngay 22 tharIg 12 nam 2014 c tia Be Tai chinh)

1\la
s6

2025
VND

2024
VND

LUIJ CHUyEN TIEN TO’ HOAT DONG TAI CHINH

Tian thu t& vay ng£n hen
Ti6n chi tra ng g6c vay
Ti6n chi tra cd tfrc

33

34
36

30.400.000.000

(30.400.000.000)
(30.560.400.000)

314.000.000.000

(33 1.000.000.000)
(32.33 1 .600.000)

Lull chu),&r agn thuin tir ho Bt dOng
tai chinh

40

50

60

70

(30.560.400.000) (49.331.600.000)

Llnl chuy6n din thuin trong nim
(50 = 20 + 30 + 40)

(8.138.613.913)

50.433.344.833

21.857.832.849

Ti6n aau nim 28.575.511.984

Ti gn cu6i nim (70 = 50 + 60)

(Thuy6t minh 5)
42.294.730.920 50.433.344.833

Ngay 6 thing 3 nam 2021 no ?6
Q £ue

C6NG TY'GO'

= lat
SAITL

Ngudi ljp: Ngudi ki6m tra:

(g
KH6ng AnhTran Thi Nguyet

K6 todn tang h(rp

Van KThi
Ke todn tncdng Gi an d6c

Cdc thu)?&t minh dinh kim la be phan hgV tIlinn caa bdo cao tai chin}I nay
9

















































C8ng ty C6 phan Bia Sai (;dn - sang Lam
Thuy6t minh bao cio tai chinh cho narn k& th6c ngay 31 thing 12 nim 2025 (ti6p theo)

Mau B 09 – DN

(Ban hdnh theo Th alg tu sd 200/2014/TT-BTC
ngav 22 tttang 12 nam 2014 ctia Ba Tai chinh)

33. Th6ng tin so sanfl

Ngooi tdI Iii ca ban tran c6 phi6u dIrac di6u chinh loi nha duqc trinh bay d Thuy6t minh 30, cic
th6ng tin so sanh khac tgi ngay I thing 1 nam 2025 duqc mang sang tir s6 lieu trinh bay trong bao
cao tai chinh cia C6ng ty tBi ngay va c]lo nam k6t thac ngay 3 1 thing 12 nam 2024.

Ngay 6 thing 3 nam 2026

NOr di l§p: Ngudi ki6m tra:
078f(0
Vg-tiq:

Q
’o'/C6NG
E ’At

S6NGIL

Tran Thi Nguy et
Kd todn t6ng h(rp

J/
fr Ba Thi

Ki todn trudng







Saigon - Songlam Beer Joint Stock Company
Statement of the Board of Management

The Board of Management of Saigon - Songlam Beer Joint Stock Company (“the Company”)
presents this statement and the accompanying financial statements of the Company for the year
ended 31 December 2025.

The Board of Management is responsible for the preparation and true and fair presentation of the
financial statements in accordance with Vietnamese Accounting Standards, the Vietnamese
Accounting System for enterprises and the relevant statutory requirements applicable to financial
reporting. In the opinion of the Board of Management:

(a) the financial statements set out on pages 5 to 33 give a true and fair view of the financial
position of the Company as at 31 December 2025 and of its results of operations and its cash
flows for the year then ended in accordance with Vietnamese Accounting Standards, the
Vietnamese Accounting System for Enterprises and the relevant statutory requirements
applicable to financial reporting; and

(b) at the date of this statement, there are no reasons to believe that the Company will not be able
to pay its debts as and when they fall due.

The Board of Management has, on the date of this statement, authorised the accompanying
financial statements for issue.

of the Board ofManageq
a

)

RyW6ng AntI
Kor

Nghe An Province, 6 March 2026
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Saigon - Son dam Beer Joint Stock Company
Balance sheet as at 31 December 2025 (continued)

RESOURCES

LIABILITIES (300 = 310 + 330)

Current liabilities
Accounts payable to suppliers
Taxes payable to State Treasury
Payablcs to employees
Accrued expenses
Other short-term payables
Bonus and welfare fund

Long-term liability
Provision – long-term

EQUITY (400 = 4] o)

Owners’ equity
Share capital
- Ordinary shares with voting rights
Investment and development fund
Retained profits
- Retained profIts brought forward
- Retained profitfor the year

TOTAL RESOURCES
(440 = 300 + 400)

Prepare by:

/

Tran Thi Nguyet
General Accountant

\

The accompanying notes are an integral part of these fnancial statements

Form B 01 – DN

(Issued under Circular No. 200/2014/m-BTC
dated 22 December 2014 of the Ministry of Finance)

Code Note 31/l2£if25

300

310
311
313

314
315
319
322

330
342

400

410
41 1

41 la
418
421

421a
42 lb

440

6 March 2026

Review by:

Va

ChffAccountam

155,583,284,811

155,411,634,441
26,588,561 ,839

111,957,556,382
2,332,491 ,840

5,481,714,420
4,063,371 ,940
4,987,938,020

14

15

16
17

18

171.650.370
171 ,650,370

513,620,540,563

513,620,540,563
450,000,000,000
450,000,000,000

6,516, 196,015
57, 104,344.548

19,725,267,328
37,379,077,220

19
20

22

669,203,825,374 641,380,895,074

,078

b
o'/CONG £6

E
t

\}d6rS6NG_

1/1 /2025

VND

133,146,238,020

132,974,238,020
21 ,186,921,920
97, 167,571 ,524

2,261 , 149,994

5,589,389,521
2,746,205,061
4,023,000,000

172,000.000
172,000,000

508,234,657,054

508,234,657,054
450,000.000.000
450,000,000,000

6,5 16, 196,015

51,718,461,039
1 S,377 ,762 ,775
36,340,698,264

by

;ng ArM
'ctor
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Saigon - Songlam Beer Joint Stock Company
Statement of income for the year ended 31 December 2025

Revenue from sales of goods

Cost of sales

Gross profit (20 = 01 - 11)

Financial income

Financial expenses
In \vIIich: Interest expense

Selling expenses
General and administration expenses

Net operating profit
{30 = 20 + (21 - 22) - (25 + 26)}

Other income

Other expenses

Results of other activities (40 = 31 - 32)

Accounting profit before tax
(50 = 30 + 40)

Income tax expense – current

Income tax benefit – deferred

Net profit after tax (60 = 50 - 51 - 52)

Earnings per share

Basic earnings per share

Prepare by:

ttL-~/’“
Tran Thi Nguyet

General Accountant

The accompanying notes are an integral part of these fInancial statements

Form B 02 – DN
(Issued under Circular No. 200/2014/TT-BTC

dated 22 December 20 14 of the Ministry of Finance)

2025
VNDCode Note

890,455,279,688

838,326,916,322

01 24

11 25

52,128,363,36620

21

22
23
25
26

26 1 5,144,079, 145

36.004,93 1
36,004,931

281 ,937,860
14,132,373,02927

52,822,126,691 50,738,496,37630

965,758,284
697,573,279

31

32

268,185,00540

53,090,311 ,69650

51 29

52 29

10,912,322,272

(76,225,644)

42,254,215,06860

83670 30

6 March 2026

Review by: m
If$

Chief Accountant

2024
VND

935,030,033,556

878,826,373,969

56,203,659,587

1 1,780, 142,818
990,326,026
990,326,026

1 ,263 ,270,614
14,99 1 ,709,389

3,724,466

3,724,466

50,742,220,842

10,430,449,572

(51,926,994)

40,363,698,264

(Restated)

801

6ng Anhty
:rector
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Saigon - Songlam Beer Joint Stock Company
Statement of cash flows for the year ended 31 December 2025
(Indirect method – continued)

Form B 03 – DN
(Issued under Circular No. 200/2014/Tr-BTC

dated 22 December 2014 of the Ministry of Finance)

Code
2025
VND

2024
VND

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from short-term borrowings
Payments to settle loan principals
Payments of dividends

33
34
36

30,400,000,000 314,000,000,000
(30,400,000,000) (331,000,000,000)
(30,560,400,000) (32,331,600,000)

Net cash flows from financing activities 40

50

60

70

(30,560,400,000) (49,331,600,000)

Net cash flows during the year
(50 = 20 + 30 + 40) (8,138,613,913) 21,857,832,849

Cash at the beginning of the year 50,433,344,833 28,575,51 1,984

Cash at the end of the year (70 = 50 + 60)
(Note 5)

42,294,730,920 50,433,344,833

6 March 2026

Review by: PH
CdPHA Ra

SAI

Prepare by:

Tran Thi Nguyet
General Accountant

KThi
Chief Accountant -Director

Cng Anh

The accompanying notes are an integral part of these$nancial statements
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Saigon - Songlam Beer Joint Stock Company
Notes to the financial statements for the year ended 31 December 2025 (continued)

Form B 09 – DN

(Issued under Circular No. 200/2014/TF-BTC
dated 22 December 2014 of- the Ministry of Finance)

33. Comparative information
Except for the restatement of basic earnings per share as disclosed in Note 30, the comparative
information as at 1 January 2025 was derived from the balances and amounts reported in the
Company’s financial statements as at and for the year ended 31 December 2024.

6 March 2026

Prepare by: Review by: noq
C

roY/C6NG
Ekc

Fran Thi Nguyet
Gerleral Accountant

Fr Ba Thi
Chief Accountant

Kng Anh
qrector
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