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fg TONG CONG TY CO PHAN BIA ~RUQU ~ NGK SAI GON

S6/ No.: 06 [/2021/NQ-DHPCH Can Tho, ngay 15 thang 04 nim 2021
CanTho, April 15™ 2021
NGHI QUYET
DAL HOI DONG CO PONG THUONG NIEN 2021
CONG TY CO PHAN BIA SAI GON — MIEN TAY

RESOLUTION
ANNUAL GENERAL MEETING OF SHAREHOLDERS 2021
OF WESTERN — SAIGON BEER JOINT STOCK COMPANY

Can ct Luéat Doanh nghiép 2020;

Pursuant to the Enterprise Law 2020;

Can ctr Diéu 1é cia Cong ty CP Bia Sai Gon — Mién Téy;

Pursuant to the Charter of Western — Saigon Beer Joint Stock Company;

Cin ci Bién ban hop Dai hoi dong ¢b dong thuong nién 2021 cia Cong ty CP Bia Sai
Gon — Mién Tay ngay 15/04/2021,

Pursuant to the Meeting Minutes of the Annual General Meeting of Shareholders (AGM)
2021 of Western — Saigon Beer Joint Stock Company dated April 15th 2021,

QUYET NGHI:
RESOLVES:
Piéu 1. Thong qua Bao cdo tai chinh nam 2020 cua Cong ty CP Bia Sai Gon — Mién Tay
duogc kiém toan boi Cong ty TNHH KPMG (Viét Nam). .
Article 1. Approved the financial statements 2020 audited by KPMG Limited Vietnam.
Pitu 2. Thong qua Bdo cdo két qua SXKD nam 2020 va ké hoach nam 2021.

Article 2. Approved the report on business performance for 2020 and business plan for
2021.

- K&t qua kinh doanh nim 2020/Business performance for 2020:

o hin i 0
Chi tiéu Pyt T"‘-Z‘(‘”"()“?“ Ké hogch 2020 Thye hign 20200 % |, 50
Init ' 2020 20 A :
Categories Uni 2019 Actual 020 Plan 2020 Actual | A/P 12019
1 2 3 4=3/ | §=3/1
B G 2
Sfin Dugig s xust liter 134.648.751 128.430.500 | 105.731.680 | 82% | 79%
Production volume
San luong tidu thy " 133.683.299 | 128430500 |  107.669.283 | 84% | 81%
Sales volume
Téng doanh thu Triéu dong
¥ 1.040.603 967.320 831719 | 86% | 80%
Total revenue Mil.VND ’ ’ ' e :
Loi nhun trude thue |, 181.346 127.613 126427 | 99% | 70%
Profit before tax
Leoi nhugn sau thuc " 161.277 111.850 114327 | 102% | 71%
Profit after tax
/:L R Trang 1



- K& hoach kinh doanh nim 2021/Business plan for 2021

No Chi ticu bVT Thuwe hién 2020 K& hoach 2021 (%)
) Categories Unit 2020 Actual 2021 Target 2021/2020
4 B # 1 2 3=2/1
Téng doanh thu Triéu dong o
1 Pintial reiiinie Mil VND 831.719 994.546 119%
5 - | RLEDGRBT S| o, 126.427 134729 | 105%
Profit before tax
3 ‘LLoi nhuén sau thué ; 114.327 118.441 103%

Profit afier tax

Pitu 3. Thoéng qua Béo céo ciia Hoi déng quan tri vé két qua hoat dong nam 2020 va dinh
huéng ndam 2021,

Article 3. Approved the Board of Directors’s report on activities for 2020 and business
plan for 2021.

Piéu 4. Théng qua Bao cao hoat dong clia Ban Kiém sodt nam 2020 va dinh huéng nim 2021.
Article 4.Approved the report of the Supervisory Board's activities in 2020 and plan for
2021.

Pidu 5. Thong qua T trinh vé ké hoach dau tu nam 2021.

Article 5. Approved the Proposal on 2021 investment plan.

Pidu 6. Thong qua To trinh Iya chon don vi kiém toan ddc lap cho nam tai chinh 2021.
Article 6. Approvedthe proposal to select the independent auditor for 2021 financial
Statements.

Lua chon Cong ty kjél)l toan thuc hién kiém toan cho Téng Cong ty CP Bia - Rugu -
NGK Sai Gon dé kiém todn bao céo tai chinh nam 2021 cua Cong ty. -

Selecting the audit firm which will be auditing for Sai Gon Beer — Alcohol ~ Beverage
Corporation to audit the Company’s financial statements in 2021.

Pidu 7. Thong qua To trinh phan phdi loi nhuén nidm 2020.

Article 7. Approved the proposal on 2020 profit distribution.

No Dién giai K& hoach 2020 Thuye hién 2020
' Categories 2020 Budget 2020 Actual
7 o A h A As d}\ l Y
g o LgiubaguEnTe gl pha) T 204.249.926.037 204.249.926.037
Undistributed profit — beginning
T E e e 111.850.538.251 114.326.733.674
Profit after tax
3 Phén phdi lgi nhuén, trong do:
Profit distribution:
Trich ¥ Khen thudng phuic loi
L 13.000.000.000 9.761.088.171
Bonus and Welfare Fund
i § Cong tac xa hoi |
FHeLQuy Long fac ¥4 0g; 0,5% 559.252.691 | 0,5% 581.070.979
Social Activities Fund
Chia C(;)}'L'I‘C/ Dividend 43.500.000.000 72.500.000.000
Ty 18 chia ¢b tie / Dividend ratio “ 30% 50%
4 | Tginiogo g phan phivcai 259.041.211.597 235.734.500.561
Undistributed profit - ending

Z, oy Trang 2
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Pidu 8. Thong qua To trinh ké hoach phan phéi lgi nhudn ndm 2021,

Article 8. Approved the proposal on 2021 profit distribution plan.

Ditn gidi

Thue hién 2020

K& hoach 2021

Profit after tax

Ng. Categories 2020 Actual 2021 Budget
¢ | T ahugn chonphinphol G ky 204.249.926.037 235.734.500.561
ndistributed profit — beginning
5, | el GHEHL e 114.326.733.674 118.088.521.300

Phiin phoi lgi nhuén, trong do:

Undistributed profit - ending

3 Profit distribution:
Trich Quy Khen thudng phuc lgi 5
Bonus and Welfare Fund WAL 13.713.303.800
ST g o B 0,5% |  581.070.979 | 0,5% |  590.442.607
Social Activities Fund
Chia ¢b tic/ Dividend 72.500.000.000 43.500.000.000
Ty 1é chia b tie / Dividend ratio 50% 30%
& G A Ko R NE
4 Lgi nhuin chua phin phoi cudi ky 235.7134.500.561 298.019.273.448"

Pidu 9. Théng qua T trinh vé viée quyét toan tién luong, thi lao, thuong nam 2020 cua
Ho6i déng quan tr1 va Ban Kiém soat Cong ty.

Article 9. Approved the proposal to setile salary, remuneration, bonus in 2020 for the
Board of Directors and the Supervisory Board.

Poi voi cac thanh vién Hi dong quin tri/ For Members of the BOD:

> Dién giai Pvt  |Ké hoach 2020 Thye hién 2020
) Categories Unit 2020 Plan 2020 Actual
I Tién hrong, tien thwding
Salary & Bonus
1 S6 lugng cac thanh vién chuyén trach Nguoi i i
Number of full-time Members Person(s)
2 | Qu¥ tién lwong/ Salary Fund VYND - -
3 |1 Quy tién thuong/ Bonus Fund VYND - -
I | Thu lao/ Remuneration
| S6 lugng cac thanh vién khong chuyén | Ngudi 5 5
trach/ Number of concurrent Members Person(s)
2 | Quy thi lao/ Remuneration Fund VND 1.084.627.068 | 1.084.627.068
3 | Quy tién thuong/ Bonus Fund VND - -
11 | Téng tién/ Total VND 1.084.627.068 | 1.084.627.068
£
/ _ Trang 3
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Doi voi cdc thanh vien Ban Kiem soat/ For Members of the Supervisory Board:

TT Dién giai Pvt  |K¢é hoach 2020 [Thye hign 2020
‘ Categories Unit 2020 Plan 2020 Actual
I Tién lwong, tién thuwéng

Salary & Bonus
| S6 lugng céac thanh vién chuyén trach Ngudi | |
© | Number of full-time Members Person(s)
a Theo két qua
kinh doanh cta
. i Cong ty
2 | Quy tién luong/ Salary Fund VND According to 403.007.846
the business
performance of
the Company
Thuong va cac ché d§ theo két
qua kinh doanh cua Cong ty
3 | Quy tién thudng/ Bonus Fund VND [he. 13()7774:,“ cu"zd .oiher : Remerd
regimes — according  to  the
business performance of the
Company
I | Thu lao/ Remuneration
| S6 lugng céc thanh vién khoéng chuyén | Nguoi 5 ) \
trach/ Number of concurrent Members Person(s)
2 | Quy thu lao/ Remuneration Fund VND 216.925.413 216.925.413
3 | Qu¥ tién thudng/ Bonus Fund VND - -
I | Téng tién/ Total VND 216.925.413 216.925.413

Pidu 10: Thong qua 10 trinh ké hoach tién luong, thi lao, thuéng nam 2021 ctia Hoi dong
quan tri va Ban Kiém soat Cong ty.

Article 10. Approved the proposal to salary, remuneration, bonus plan for 2021 for the
Board of Directors and the Supervisory Board.

- Déivéi cdc thanh vien Hpi dong quin tri/ For Members of the BOD:

e Dién gidi Pvt |Thue hién 2020 | K& hoach 2021
) Categories Unit 2020 Actual 2021 Plan
I Tién lwong, tién thuwéng
| Salary & Bonus
1 S6 lugng céc thanh vién chuyén trach Nguoi i i
Number of full-time Members People
2 | Quy tién luong/ Salary Fund VND - -
3 | Quy tién thuong/ Bonus Fund VND - -
IT | Thu lao/Remuneration
! S luong cac thanh vién khong chuyén | Nguoi 5 5
trach/ Number of concurrent Members People i )
2 | Quy thu lao/ Remuneration Fund VND 1.084.627.068 494.000.000
3 | Quy tién thudng/ Bonus Fund « VND - -
NI | Tong tién/ Total VND | 1.084.627.068 494.000.000
ZW‘/" P Trang 4
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Doi véi cde thanh vién Ban Kiém sodt/ For Members of the Supervisory Board:

TT Dién gidi Pvt |Thuc hién 2020 | Ké hoach 2021
Categories Unit 2020 Actual 2021 Plan
I Tién lwong, tién thwong
Salary & Bonus
| $6 luong cac thanh vién chuyén trach Nguoi | |
Number of full-time Members People
2 | Quy tién luong/ Salary Fund VND 403.007.846 403.007.846
> i Theo két qua kinh doanh ctia Cong ty
3 | Quy tién thudng/ Bonus Fund VND | According  to  the  business
performance of the Company (*)
I | Thu lao/Remuneration
1 S6 lugng cac thanh vién khéng chuyén | Ngudi 5 )
trach/ Number of concurrent Members People
2 | Quy thu lao/ Remuneration Fund VND 216.925.413 104.000.000
3 | Quy tién thuong/ Bonus Fund VND . .
I | Téng tidn/ Total VND 216.925.413 | 104.000.000

Pidu 11. Thong qua To trinh v& viée céc hop ddng va giao dich cin PHDCD théng qua
Article 11. Approved the proposal on contracts and transactions subject to AGM
approval,

DHBCPD ay quyén cho Giam dbe Cong ty CP Bia Sai Gon - Mién Téy va Giam déc

Cong ty TNHH MTV Bia Sai Gon - So6c Trang ky két cac hop dong nam 2021 ¢6 gia

trj 16n hon 10% tong gia tri tai san ghi trong bao cdo tai chinh g gan nhat gitta Cong ty

va ¢b dong so hiru tir 51% tong s6 ¢b phan c6 quyén bidu quyét trd 1én cua Cong ty
hodc nguoi ¢o lién quan cua c6 dong do sau day:

- Hop ddng hop tac san xuft véi Tong Cong ty CP Bia — Ruou — NGK Sai Gon va
Cong ty TNHH MTV Thuong mai Bia Sai Gon.

- Hop déng mua nguyén vt li¢u voi Tdéng Cong ty CP Bia — Rugu -~ NGK Sai Gon.

The General Meeting of Shareholders authorized Director of Western - Saigon Beer Joint

Stock Company and Director of Sai Gon - Soc Trang Beer One Member Limited Company

to sign the contracts that are worth more than 10 % of total value of assets in the latest

financial statement between the Company and the shareholders holding at least 51% of
the total number of shares with voting rights of the Company or related person of those
shareholders as follows:

- Contracts for Cooperation in production and sale of goods with Saigon Beer —
Alcohol — Beverage Corporation and Saigon Beer Trading One Member Limited
Company.

- Contract to buy raw materials with Saigon Beer — Alcohol — Beverage Corporation.

biéu 12.Théng qua T¢ trinh dicu chinh nganh nghé kinh doanh cua Cong ty
Article 12. Approved the Proposal on Adjustinent of business lines of the Company.

- Piéu 13: Thong qua to trinh phé duyét sta doi, bd sung Diéu l¢, Quy ché quan trj Cong
ty; phé duyét Quy ¢ hé hoat dong ctia Hoi ddng quén tr va Ban kiém soat.

Trang 5
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Article 13: Approved the Proposal on Amendment of Charter and Coporate governance
regulations, Approval for Regulations of the Board of Directors and the Board of
Supervisors.

Pieu 14. Bi¢u khoan thi hanh:

Article 14. Implementation provisions.

Nghi quact Dai hoi dong ¢o6 dong thuong nién ndm 2021 ctia Cong ty CP Bia Sai Gon —
Mién Tay dugc Dai hoi nhat tri thong qua va c6 hiéu luc ké tir ngay ky.

The Resolution of the Annual General Meeting of Sharcholders 2021 of Western — Saigon
Beer Joint Stock Company has been unanimously approved and thereby takes effect from
the signing date.

Tét ca ¢ dong cia Cong ty CP Bia Sai Gon — Mién Tay, thanh vién Hoi dong quan tri,
thanh vién Ban kiém soat, Giam doc Cong ty va toan the can b cong nhén vién cua Cong
ty ¢6 trach nhiém thi hanh Nghi quy¢t nay.

All Shareholders of Western — Saigon Beer Joint Stock Company, Members of the Board
of Directors and the Supervisory Board, Director and all employees of the Company are
responsible for implementing this Resolution./.

TM. PAI HOI DPONG CO BPONG .

e et ON BEHALF OF AGM fyinnc-
- Cong bo thong tin/ Disclosure of FERQA/CIAIRPERSON
information; 380585 5 LA HR

- Luu HC/ Save at Ad. office
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TONG CONG TY CO PHAN BIA —~ RUGU —NGK SAI GON
CONG TY CO PHAN BIA SAI GON - MIEN TAY
Dia chi: KCN Tra Noc, P. Tra Noe, Q. Binh Thuy, Tp. Can Tho

SA 'BE‘ co Pién thoai: 02923. 843 333 Fax: 02923. 843 222

Website: www.wsb-sabeco.com.vn  Email: wsb@wsb-sabeco.com.vn
Cdn Tho, ngay 15 théng 04 ndm 2021
s CanTho, April 15", 2021

: BIEN BAN A
DAI HOI PONG CO PONG THUONG NIEN 2021
CONG TY CO PHAN BIA SAI GON — MIEN TAY

MINUTES OF
ANNUAL GENERAL MEETING OF SHAREHOLDERS 2021
WESTERN — SAIGON BEER JOINT STOCK COMPANY

Tén doanh nghiép: CONG TY CO PHAN BIA SAT GON — MIEN TAY

Pia chi try sé chinh: KCN Tra Néc, Phuong Tra Noe, Quin Binh Thuy, Tp. Cén Tho
Gidy chirng nhin DKDN sb: 1800586579, thay dbi lan 9 ngay 02/01/2020

* Thoi gian:  09h35 ngay 15 thang 4 ndm 2021

Pia diém: HOTEL GRAND SAIGON - 86 08 Bong Khai, Quén 1, TP, HCM, Viét Nam.

Name of company: WESTERN ~ SAIGON BEER JOINT STOCK COMPANY

Address of Head Office: Tranoc Industrial Zone, Tranoc ward, BinhThuy Dm') ict, CanTho City
Certificate of entrzrprls e registration number: 180058657 '
Time: 09:35 AM, April 15" 2021 (Thursday)

Venue: HOTEL GRAND SAIGON - 08 Dong Khoi, Dist 1, HCM City, Viet Nam

PHAN 1: GIOI THIEU KHAI MAC DAI HOI
PART I: INTRODUCTION ON OPENING CEREMONY

L. Thanh phan tham du/ Parficipants

1. Tong, sb ¢d dong va dai dién uy quven tham du la 91 ngum dai dién cho 11.370.118
b phan tuwong duong 78,4146% s06 ¢O phan co quycn bidu quyct

The total number of shareholders and authorized representatives attended the
AnnualGeneral Meeting of Shareholders (AGM) was 91 persons, represented 11.370.118
shares, equivalent to 78.4146% of voting shares.

2. Pai bi€u duong nhién va khach moi tham dy Dai hoi/ Delegates and guests invited
to the Annual General meeting:

- Héi dong quén tri, Ban Dicu hanh, cdc can bd quan ly cta Cong ty/ The Board of
Directors, the Board of Management, Company's executives

- Dai hoi vinh dy duge don nhan sy hién dién cta cac quy vi dai biew The Annual
General meeting was honored o receiving the presence of the following delegates:

“+ Tbng Cong ty C6 phan Bia Rugu Nude Giai khat Sai Gon/ SABECO:

frae
e
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o Ong/Mr.Neo Gim Siong Bennett- Téng Giam dbe Téng Cong ty, Chu tich HDQT
Cong ty CP Bia Sai Gon - Mién Tay/ General Director of SABECO, Chairman of
the BOD of Western - Saigon Beer Joint Stock Company.

o Ong/Mr. Teo Hong Keng - Phé Tbng Giam dbe/ Deputy General Director.
o Ong/Mr. Lam Du An- Pho Tong Giam dbc/ Deputy General Director.

- Pai dién cac Ban, phong, Lanh dao cdc Nha mdy, Cong ty thuong mai, Cong ty con,
(‘ong ty lién két thude hé théng Téng Céng ty Bia — Ruou — NGK Sai Gon/
Representatives of Breweries Trading Companies, Subsidiary, anh associated companies
of SABECO.

I1. Bdo cdo kiém tra tw cach ¢6 dong
Report on the results of shareholders’ eligibility examination:

Ban Kiém tra tw cach ¢b dong gom/ Shareholders’ eligibility Examination Committee:

Tén/ Name Chire danh/ Title Vi tri/ Position
Ba/Ms. Tran Thi Loan Anh Trudng BKS Trudng Ban
Head of BOS Head
Ong/Mpr. T6 Phuong Tam Pho phong HCTH — Coéng ty TNHH | Thanh vién
MTV Bia Sai Gon - Séc Trang Member

Deputy manager of Ad.Office in Saigon
- Soc Trang Beer One member Litd

Ong/ Mr. Nguyén Vin Doanh | Thanh vién BKS Thanh vién
Member of BOS Member

Ba Trin Thi Loan Anh - Trudng ban kiém tra tu cdch ¢6 déng bdo céo két qua kiém tra tu
cdach cO dong: -

Ms. Tran Thi Loan Anh - Head of Shareholders’ eligibility Examination Commiltiee
reported theresults of shareholders’ eligibility examination:

TomD s6 ¢b dong duge moi tham duy: Toan bo c¢d dong c6 tén trong danh sach c¢b dong
chét ngay 15/03/2021, s& hitu 14.500.000 c¢b phan ¢o quyen biéu quyet cua Cong ty

Total number of invited shareholders: All shareholders in the list of shareholders as of
March 15" 2021 represented 14,500,000 shares with voting rights of Company.

Tinh dén 09 gio 35 phit ngay 15/04/2021, tong sd ¢ dong va ngum dai dién co dong
tham dy Dai hoi 1a 91 nguoi va dai dién duoc uy quyén, rmm gitr 11.370.118 ch phan
Cong ty, chiém ty 1& 78,4146% tong s6 ¢ phan cé quyén biéu quvgt ctia Cong ty. Nhu
vay, cén ct Khoan 1, Dlul 19 Diéu 1¢ Cong ty, Pai hoi dong co dong thudmg nién 2021
da c6 du diéu kién dc tién hanh.

At 09:35 AM, April 15", 2021, the total number of shareholders and authorized
representatives was 91 persons, represented 11.370.118 shares, equivalent to 78,4146%
of voting shares of Company. Thus, pursuant to Company’s charter, the 2021 AGM was
ableto convene.

Tét ca ¢o dong va dai dién ¢ dong déu co du dicu kién tham dy ky hop Dai hoi dong cd
dong thuong nién 2021.

All shareholders and shareholders’ representatives were eligible to attend the Annual
GeneralMeeting of Shareholders 2021

Z/L'MMA -
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I11. Gi¢i thiéu Chi tich doan, Thw ky doan va Ban Kiém phicu
Introduce the Chairman, the Secretary and Vote Counting Committee

Chi toa doan/ List of Chairpersons of the Meeting:

Tén/ Name Chire danh/ Title Vi tri/ Position
Ong/ Mr. Neo Sim Siong Bennett Chu tich HBQT Chu tich Poan
- Chairman of BOD Chairperson
Ong/ Mp. Tran Nguyén Trung Thanh vién HDQT Thanh vién
. Member of BOD Member
Ba/ Mrs. Nguyén Thi Kim Ctic Thanh vién HBQT Thanh vién
Member of BOD Member
Ong/ Mr. Nguyén Vin Doi Thanh vién HDQT Thanh vién
Member of BOD Member
Ong/ Mr. Pham Dinh Hung Thanh vién HPQT Thanh vién
Member of BOD Member
Ong/ Mr. Lé Bang Khoa Thanh vién HDQT Thanh vién
Member of BOD Member

Dai hoi nhét tri 100% thong qua danh sach Chu toa doan/ The AGM approved 100% the

list of Chairpersons of the Meeling.

Ban Kiém phiéu/ Vote Counting Committee:

Tén/ Name Chire danh/ Title Vi tri/ Position
Ong/ Mr. Lé Thanh Phuc Phé Giam doc — Cong ty TNHH MTV | Trudng Ban
Bia Sai Gon - Séc Tring Head

Deputy Director of Saigon - Soc Trang
Beer One member Ltd

Ba/ Ms. Pham Thi Binh Minh | Nhan vién Phong KT-TC Thanh vién
Staff  of Finance — Accounting | Member
e Department.
Ong/ Mr. .ai Khoa Toan Co dong Thanh vién
Shareholder Member

Dai hoi nhit tri 100% thong qua danh sdch nhén sy Ban Kiém phiéu/ The AGM approved
100% the vote counting commitiee.

Ban Thuw ky Pai hoi/ AGM's Secretary:

pé ghi lai Bién ban Dai hoi va soan thao Nghi quyét Dai hoi, Chu toa da chi dinh nhén sy
Ban thu ky Dai hoi gom:

In order to record the minutes and the resolution of the AGM, the Chairman appointed
the following as AGM's secretary:

Tén/ Name Chire danh/ Title
Ong/ Mr. Nguyén Vin Trung Thu ky Céng ty/ Secretary of the Company
Ba/Mrs. Nguyén Thi Anh Mai TS trudng t& KN/ Leader of Testing group

Dai hoi nhét tri 100% thong qua danh sach nhan su Ban Thu ky Dai hoi/ The AGM
approved 100% AGM's Secretary. .
IV. Chwong trinh Pai hoi va Quy ché lam viée:

Agenda and Working regulations at AGM




. Chuong trinh Dai hdi/ The main contents of the agenda

Noi dung/ Agenda 1:

Noi dung/ Agenda 2.

Noi dung/ Agenda 3:

Noi dung/ Agenda 4.
Noi dung/ Agenda 5
Noi dung/ Agenda 6:

Noi dung/ Agenda 7.
Noi dung/ Agenda 8:

Noi dung/ Agenda 9:

Noi dung/ Agenda 10:

Noi dung/ Agenda 11:
Noi dung/ Agenda 12:

Noi dung/ Agenda 13:

Béo cdo Tai chinh ndm 2020 da kiém todn/ Audited financial
statements 2020

Bao céo két qua hoat dong nam 2020 va dinh huéng ndm 2021/
Report of business performance for 2020 and business plan for
2021

Béo cao hoat dong cia 116i dong quan tri nam 2020 va ké hoach
hoat dong 2021/ Report of the Board of Director's activities in
2020 and plan for 2021

Bao céo hoat dong cua Ban Kiém soat nam 2020 va ké hoach hoat
dong 2021/ Report of the Supervisory Board's activities in 2020
and plan for 2021

K& hoach dau tu nam 2021/ 2021 investment plan

LLya chon don vi kiém todn doc 1ap nam 2021/ To select the
independent auditor for the fiscal year 2021

Phén phéi loi nhuan nam 2020/ 2020 profit distribution

K& hoach phan phdi loi nhuan nam 2021/ 2021 profit distribution

plan

Quyét toan tién lwong, thi lao, thuéng ndm 2020 cta Hoi dong
quan tri va Ban Kiém soat Cong ty/ To setile salary,
remuneration, bonus in 2020 for the Board of Directors and the
Supervisory Board

Ké hoach tién luong, thu lao, thudng nam 2021 cha Hoi dong
quan tri va Ban Kiém soat Cong ty/ The plan of salary,
remuneration, bonus in 2021 for the Board of Directors and the
Supervisory Board

Céc hop dong va giao dich cin PHDCD thong qua/ Contracts and
transactions subject to AGM approval

Piéu chinh nganh nghé kinh doanh cta Céng ty/ Adjustment of
business lines of the Company

Phé duyét, stra ddi, bd sung Piéu 1& va Quy ché quan trj Cong ty;
phé duy¢t qui ché hoat dong ctia Hoi ddng quan trj va Ban Kiém
soat/  Approval for amendment to Charter and Coporate
governance regulations; Approval for Regulations of the Board of
Directors and the Board of Supervisors.

Dai hoi nhdt (ri 100% thong qua Chuong trinh Dai hoi/ The AGM approved 100% the

Agenda.

2. Quy ché Pai hoi/ Working Regulations
Pai hoi nhét tri 100% thong qua Quy ché Dai hoi/ The AGM approved 100% the Working

regulation.



PHAN II: NOI DUNG DAI HOI
PART II: CONTENT OF THE GENERAL MEETING
L. Phin trinh bay ndi dung Dai hoi/ Presentation of the reports and proposals

I. Ong Lé bang Khoa — Giam dbe Cong ty trinh bay béo céo danh gia két qua hoat
dong nidm 2020 va dinh huéng nam 2021/ Mr. Le Dang Khoa Presenting the 2020
perfopmance and 2021 business plan.

2. Ba Trén Thi Loan Anh trinh bay Béo céo hoat dong ctia Ban Kiém soat nam 2020 va
ké Roach nim 2021/ Mrs Tran Thi Loan Anh Presenting the report of activities in
2020 and plans in 2021

3. Céc ndi dung chi tiét tham khao trong tai liu da gui dén Qui C& dong/ The
remaining contents have been presented in detail in the document sent o the
Shareholders.

I1. Théo lufn/ Q&A

Chu toa diéu hanh phan thao luan tai Dai hoi/ The Chairperson informed the AGM to start

the QA session.

1. Y kién 1: Chién lugc clia Sabeco dbi voi cac Cong ty con trong d6 ¢o Cong ty CP Bia
Sai Gon — Mién Tay?

1. Opinion 1: What is Sabeco's strategy for its subsidiaries, including Western - Saigon

Beer JSC?
Tra 1di: Sabeco ludn dong hanh véi cdc Céng ty con va Cong ty lién két trong hoat
dong san xudt kinh doanh an toan, tiét kiém chi phi, dam bao chét lLrorng bia. Chl'mg
t6i hoc tdp 1an nhau tir 26 nha may trong hé¢ théng. Chiang toi ch gano thue hién tot
nhét,
Answer: Sabeco always works closely with subsidiaries and associates in safety
production and business activities, cost savings and ensure quality of beer. We learn
from each other from 26 breweries. We try to implement best practices.

2. Y kién 2: Cong ty hoc tap kinh nghiém giam chi phi tor thye té cua Sabeco nhu thé
nao? '

2. Opinion 2: How does the Company learn from Sabeco's experience fo reduce costs?
Tra 10i: Sabeco thuong xuyén theo ddi dénh gid gitta cac Nha mdy. Ching t6i chon
Nha méy ding dau trong ndm dé khen thuong, Trong do6 Nha may Cén Tho va Nha
may Soc Trang dang la mot lrong cac Nha may dung diu trong hé thdng co két qua
kinh doanh tdt va tuy nhién vin con nhiéu diéu phd] (iép tyc cai thién.

Answer: Sabeco evaluates breweries regularly. We reward the best brewery on a
vearly basis. Particularly, Can Tho Brewery am./ Soc Trang Brewery are one of the
top breweries but there are still room for improvement.

3. Y kién 3: Trong 5 nam t6i, Cong ty ¢6 ké hoach dau tu md rong san xuét khong?

3. Opinion 3: In the next 5 years, does the Company have any plans 1o expand

production?
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4.

‘l,rang, I uy nhlcn. do tmh hmh dich bénh Cowd 19 tam hoan thuc hlf;n. Ban Diéu

hanh s& xem x¢ét dau tu md rong cong suat.

;

Answer: The Company had a plan in 2019 to invest in increasing production al Soc
Trang Brewery. However, due to the Covid-19 pandemic, it has been delayed. When
the consumption improves, the management will re-look into expansion plan.

’ I‘ ’ L d
Y kién 4: Cong ty c6 nhiing ké hoach gi dé tudn tht bdo cdo ESG?

4. Opinton 4: Does the Company have plans to comply with ESG reporting?

Tra 1oi:

+ Cong ty CP Bia Sai Gon — Mién Tay tun thi ding theo qui dinh cua phap ludt Viét
Nam, cam két bao vé, giam thiéu tac dong dén moi truong.

+ Céc cong ty trong hé théng Sabeco ludn tap trung vao gid tri c¢bt 161 4C (Tiéu thy,
Béo tdn, Viin hoa va Dét nudc).

Answer:

+ Western — Saigon Beer JSC complies with the laws of Vietnam, commits to protect
and minimize the impact on the environment.

+ The Companies in Sabeco svstem always focus on Sabeco’s value and the 4C
(Consumption, Conservation, Culture, and Country).

Y kién 5: D& nghi Cong ty ting cb tic trong ndm 2020 va 2021 vi tién mdit con nhiéu
va ké hoach dau tu tai Nha may Soc Tring dd din ra. Hon nira, tién chi ¢d tire cho ¢b
dong s& hiéu qua hon viée giri ngén hang.

5. Opinion 5: The. Company should increase dividends in 2020 and 2021 because there is

cash and the investment plans at Soc Trang brewery have been posiponed. Moreover,

dividend payment to shareholders will be more efficient than bank deposits.

Tréa 1oi: K& hoach chi ¢6 tie nam 2021 1a 30%. Tuy thude két qua kinh doanh trong
nam, Céng ty s€ xem x¢ét tang ¢b te trong nam 2021.

dependmg on f/'ze‘ /m.x'z;’ze-'xs pe;;formcmce in 2021, the Company will consider
increasing dividend payment.

VY kién 6: Trong diéu kién kinh doanh nhu thé nao thi méi tiép tuc tién do dau tu tai
Séc Trang va lam thé nao dé Cong ty tan dung hét cong sudit da dau tu?

6. Opinion 6. In what business situations would you continue the investment progress at

Soc Trang Brewery and how would the Company utilize its additional capacity after

expansion?

Tra 1oi:
- Trong ndm 2019 (trude dich Covid), Cong ty da tién hanh ké hoach nay. Tuy nhlen

du 4n bi hodn lai do dich bénh. Néu tinh hinh 6n dinh, Cong ty sé tién hanh tiép tuc
ké hoach nay.

i A 4 A A i AR B s N \ \ N s 5 5
- Viée tdn dung hét cong suat da dau tu thy thude vao tinh hinh tiéu thu cta thi

truong.
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Answer:

- In 2019 (before Covid-19 pandemic), the Company carried out this plan. However,
the project was delaved for the pandemic. If the pandemic is in good control and
consumption is back to normal , the Company will continue to implement this plan.

- The utilization of the brewery’s capacity depends on the consumption of the market.
Y kién 7: Cong ty c6 v dinh ddu tu thém ddy chuyén chiét bia lon tai Nha may Soc
Y, W - n

['rdng khong?

7. Opinion 7: Does the company have any plans to invest in additional can filling lines at

Soc Trang Brewery?

Tr4 1oi: Phu thude vaetinh hinh ting trudng san lugng tiéu thu bia lon, cong ty s€ danh
gia ké hoach déu tu tiy thude vao ting trudng san lugng tiéu thu bia lon.

the investment plan depending on the growth can consumption.

Y kién 8: Heneiken ¢6 béo céo ting trudng thi phén rit tot, dac biét 1a ting trudng thi
phdn & phan khuc phd thong tai thi trudng Séng Héu, Sabeco va Cong ty ¢d ké hoach
nao dé bao vé thi ph?m cua minh.

increasing market share in the mainstream segment in Song Hau market, what plans do

Sabeco and the Company have to protect our market share?

Tra loi:

+ Thi phdn bi dnh hudng boi tin don gia nam 2019 va Nghi dinh 100 nhung dang
trén da khdi phue lai. Ching toi tuyén dung va dao tao nhén lyc dé gitip Sabeco s¢m
khic phuc tinh trang nay dé Sabeco ¢o thé quay lai mot cich manh mé€.

+ Market share is impacted by fake news in 2019 and Decree 100 but is on the road
to recovery. We invest in recruiting and retraining talenis in order to help the
company be successful. 4
Y kién 9: Nén xin gidy phép kinh doanh dién trude khi tién hanh déu tu lap dit hé
théng dién mat troi (dé ¢6 thé mua ban dién).

9. Opinion 9: The Company should apply for electricity business license before installing

solar power system (in order to buy and sell electricity).

10.

Trd 180 Hoi ddng Quan tri s¢ chi dao Ban Gidm dbe thuc hign viée diu tu va xin gidy
phép kinh doanh dién ding theo qui dinh.

Answer: The Board of Directors will guide the Board of Management to make
investments and apply for electricity business license in accordance with law.

Y kién 10: Kién nghi tang ti 1& chia ¢ térc it nht 50% cho nam 2021. Viéc du tu tai
Nha méy Soc Trang hién nay rét mao hiém do khu vyc ndy con c6 Nha may Bac Liéu
va Kién Giang. ‘

10. Opinion_10: Propose to increase the dividend rate to at least 50% for 2021. The
investment in Soc Trang brewery now is very risky because in this area, there are Bac

Lieu Brewery and Kien Giang Brewery.
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Tra loi: Hoi dong quan tri s& xem xét diéu chinh tiy thudc va tinh hinh kinh doanh
va diéu chinh cho phu hop.
Answer: The Board of Directors will review Ihc husiness situation and adjust
accordingly.

11. Y kién 11: Trong ké hoach tai chinh ké hoach 2021, gi4 gao cao hon hop d?)ng da ky,
dé nghi Ban diu hanh xem xét diéu chinb.

1. Opinion 11: In the 2021 financial plan, rice price is higher than the price in the

signed contract, request the Board of Management to consider adjusting it.
Tré 1oi: Ké hoach 2021 da thao luan tai cude hop Hoi ddng quan tri. Ban Diéu hanh
s& xem xét diéu chinh phu hop.
Answer: 2021 business plan was discussed at the last BOD meeting and Management
is award.of il.
12. Y kién 12: Mot sb ¢b dong khong dong y thong qua quy tién luong 2021 cao hon céc
cong ty khac trong khu vuec.
12. Opinion 12: Some shareholders disapproved the 2021 salary fund as it is higher than
other breweries.
13. Y kién 13: D& nghi Ban diéu hanh xem xét diéu chinh viée stra dbi diéu 1¢ va cac qui
ché theo dung qui dinh phap luét hién hanh.
13. Opinion 13: Request Board of Management (o review and adjust the amendment (o
Charter and regulations to comply with the applicable law.
Tra 1oi: Cong ty da diéu chinh theo quy dinh hién hanh. )
Answer: The Company has adjusted the Charter according to the law.
PHAN I1L. PHAN BIEU QUYET
PART 111. VOTING
Ong Tra rén Neguyén Trung dai dién Cong ty kinh trinh Pai hoi dong Cb dong thuong nién
nam 2021 biu quyét thong qua céc to trinh / Mr. Tran Nguyen Trung representing the
Company respectfilly submitted to the 2021 Annual General Meeting of Shar eholders to
vote for approval of the proposals.
Ong Lé Thanh Phac- Trudng Ban Kiém phiéu bio cao két qua biéu quyét cu thé nhu
sau:
Mr. Le Thanh Phuc- Head of Vote Counting Committee reported the voting resulls as
Jfollows:

1. Noi dung/ AGM Agenda 1: Biao cao Tai chinh ndm 2020 da kiém toan/ Audited
financial statements 2020

Tan thanh 11.359.516 ¢b chiém sb c¢b phén c6 quyén biéu quyét
A s O 0 % A Dad Al o I

Approve phan 99,9068% th_am du qu hoi/ of l/zi voting
share rights attending at the AGM

‘g 9 Y b . » ‘

Khong tan 0 co chiém 0% sO c¢O phan ¢6 quyén biéu quyét

thanh phan/ tham du Dai hoi/ of the voting
share rights attending at the AGM




Disapprove

Khéng c¢6 vy 10.600 cb chiém sb ¢d phf”m co quyén bidu quyét
kicn phan/ 0,0932% tham du Dai hoi/ of the voting
it share rights attending at the AGM
Téng sb phiéu 0 ¢ chiém 0% sé ¢b phé"m cO quyén biéu quyét
khong hob 1& phan/ tham dy Dai hoi/ of the voting
Invalid « share rights attending at the AGM

2. Noi dung/ AGM Agenda 2: Béo cao két qua hoat dong nim 2020 va dinh hwéng
niam 2021/ Repori of business performance for 2020 and business plan for 2021

T'4n thanh 11.322.516 ¢b chiém s6 ¢b phan co quyén biéu quyét
. padl quy quy
Approve phan/ 99,5813% tham du Dai hdi/ of the voting
' share rights attending at the AGM
b4 g
Khong tan 0 cb chiém 0% sb ¢b phan cé quyén bidu quyét
thanh phan/ tham du Pai hdi/ of the voting
Disibiprove share rights attending at the AGM
Khong c6 ¥ 47.600 cb chiém sé ¢b phin c6 quyén bidu quyét
1ong y X I quysn Uy
kién phan/ 0,4186% tham du Dai hdi/ of the voting
At share rights attending at the AGM
Téng sb phiéu 0 ¢b chiém 0% s ¢& phin c6 quyén biéu quyét
khong hop 1€ phan/ tham du Dai hoi/ of the voting
Favialid share rights attending at the AGM

3. Noi dung/ A GM Agenda 3: Bao cao hoat dong cia Hoi ddng quan tri nim 2020 va
ké hoach hoat dong 2021/ Report of the Board of Director’s activities in 2020 and plan

for 2021
Tén thanh 11.358.816 ¢b chiém s6 cb phan co quyén biéu quyét
Approve phan/ 99,9006% tham du Pai hoi/ of the voting
: share rights attending at the AGM
Khong tan 0 ¢b chiém 0% sb cb phén co quyén biéu quyét
thanh phan/ tham du Dai hoi/ of the voting
Disapprove share rights attending at the AGM
Khoéng c¢6 ¥y 11.300 ¢b chibm s6 ¢ phin c6 quyén bidu quyét
-100g b . p {uy quy
kién hhéan/ 0,0994% tham dy Dai hoi/ of the voting
P : 8
bt share rights attending at the AGM
Tong s6 phiéu 0 ¢b chiém 0% sb ¢& phan co quyén biéu quyét
khong hop 1€ phan/ tham du Dai hoi/ of the voting
Fivahia share rights attending at the AGM

4. Noi dung/ AGM Agenda 4: Bao cdo hoat dong cia Ban Kiém soat nim 2020 va ké
hoach hoat dong 2021/ Report of the Supervisory Board's activities in 2020 and plan
Sfor 2021

‘Tén thanh 8.363.820 ¢0 chiém s6 co phin cd quyén biCu quyét




Approve pl’)fm/ 73.5597% tham du Dai hoi/ of the voting
ik share rights attending at the AGM
Khong tan | 2.994.990 ¢b chiém sé ¢b phan ¢6 quyén biéu quyét
g . pha Juy quy
thanh phan/ 26,3409% tham dy Dai hoi/ of the voling
Disapprove share rights attending at the AGM
Khong &6 11300 cb chiém s6 ¢ phin ¢ quyén biéu quyét
10ng y ; p [uy uy
kién phén/ 0,0994% tham du Dai hoV/ of the voting
Abstiin share rights attending at the AGM
Téng s6 phiéu 0 ¢b chiém sb cb phan c6 quyén biéu quyét
khong hop 1€ phan/ 26,3409% tham du Dai hoi/ of the voting
Tnialid share rights attending at the AGM
5. Noi dung/ AGM Agenda 5: K& hoach ddu tw nim 2021/ 2021 investment plan
Téan thanh 11.358.816 c¢b chiém sb c¢d phan c6 quyén bidu quyét
Approve phan/ 99,9006% tham dy Dai hoi/ of the voting
' share rights attending at the AGM
Khong tan 0 ¢b chiém 0% sb ¢ phan c6 quyén biéu quyét
thanh phan/ tham du Dai hoi/ of the voting
Disapprove share rights attending at the AGM
Khong c¢o ¥ 11.300 ¢b chiém s6 cb phan c6 quyén biéu quyét
10ng y . p quy quy
kicn phan/ 0,0994% tham dy Dai hoi/ of the voting
Ahstodi share rights attending at the AGM
Téng s6 phiéu 0 cb chiém 0% sb ¢b phan co quyén bicu quyét
khong hop 1€ bhan/ tham du Dai hoi/ of the voting
g nop f : g
Tealid share rights attending at the AGM

6. Noi dung/ AGM Agenda 6: Lya chon don vi kiém toan doc 1ap niim 2021/ To select
the independent auditor for the fiscal year 2021 '

Tén thanh 11.359.516 co chiém s& ¢ phan c6 quyén biéu quyét
Approve phan/ 99,9068% tham dy Dai hoi/ of f/1¢ voting
share rights attending at the AGM
Khong tan 0 cb chiém 0% s6 ¢b phan ¢ quyén biéu quyét
thanh phan/ tham du Dai hdi/ of the voting
Disapprove share rights attending at the AGM
Khong ¢6 vy 10.600 ¢b chiém 6 ¢b phan c6 quyén biéu quyét
kién phi“m/ 0,0932% tham dy Dai hoi/ of the voting
Abstuin share rights attending at the AGM
Téng s& phiéu 0 ¢b chiém 0% s& b phin ¢6 quyén bicu quyét
khong hop 1€ phén/ . tham du Dai hdi/ of the voting
“Tivilid share rights attending at the AGM

7. Noi dung/ AGM Agenda 7: Phan phoi loi nhufin nim 2020/ 2020 profit distribution
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Tén thanh 11.353.516 ¢ chiém s ¢b phan co quyén biéu quyét
s Rra f 00 2<ANO A Nyt JAd Fag s :
Approve phan, 99,8540% th‘dl,Tl du Dgﬂ hoi/ of ihg' voting
share rights attending at the AGM
Khong tan 6.000 ¢b chiém sd ¢d phﬁn ¢ quyén biéu quyét
thanh phéan/ 0,0528% tham dy Dai hoi/ of the voting
Disapprode share )'lghls attending at the AGM
Khéng «c6 ¥ 10.600 ¢b chiém s6 ¢b phén 6 quyén biéu quyét
kién phan/ 0,0932% tham du Dai hdi/ of the voting
hatabh share rights attending at the AGM
Téng s6 phiéu 0 cb chiém 0% s6 cd phan c6 quyén biéu quyét
khong hop 1€ phan/ tham du Dai hoi/ of the voting
Tuvalid share rights attending at the AGM

8. Noi dung/ AGM Agenda 8: K¢ hoach phén phéi lgi nhudn nam 2021/ 2021 profit

distribution plan

Tan thanh 8.258.326 ¢ chiém & ¢& phan c6 quyén biéu quyét
Approve phén 72,6318% th.am du Dgi'l hoi/ of Uff’ voting
share rights attending at the AGM
Khong tan | 3.101.190 ¢6 chiém s6 ¢ phan co quyén biéu quyét
thanh phan/ 27.2749% tham dy Dai hdi/ of the voting
Disapprove share rights attending at the AGM
Khoéng c¢c6 ¥y 10.600 ¢d chiém sé cb phan co quyén biéu quyét
kién phan/ 0,0932% tham du Dai hoi/ of the voting
T share rights attending at the AGM
Téng s6 phiéu 0 ¢d chiém 0% s6 cb phin c6 quyén biéu quyét
khong hop 1€ phéan tham du Dai hoi/ of the voting
share rights attending at the AGM

Invalid

9. Noi dung/ AGM Agenda 9: Quyét toan tién lwong, thit lao, thuwdng nim 2020 cia
Hoi ddng quan tri va Ban Kiém soat Cong ty/ To settle salary, remuneration, bonus in
2020 for the Board of Directors and the Supervisory Board

Téan thanh 11.358.616 cb chiém s c¢b phén c¢6 quyén biéu quyét
Approve phéan/ 99,8988% tham du Dai hoi/ of the voting
‘ ' share rights attending at the AGM
Khon tan 900 ¢b chiém sb c¢b phan co quyén biéu quyét
g ‘ p Jryen quy
thanh phéan/ 0,0079% tham du Dai hdi/ of the voting
Disapprove share rights attending at the AGM
Khoéng ¢ y 10.600 ¢b chiém 6 ¢ phin co quyén bidu quyét
-IURE 4 i phan Co quyen. qus
kién phan/ 0,0932% tham dy Dai hoi/ of the voting
Abatiin share “ rights attending at the AGM
Téng sb phiéu 0 ¢b chiém 0% %"3 ¢b phin c6 quyén biéu quyét




khéng hop 1é

Invalid

phan/
share

tham du Dai hdi/ of the voting
rights attending at the AGM

10. Noi dung/ AGM Agenda 10: K& hoach thit Iao niAim 2021 ctia Hoi ddng quan trj va
Ban Kiém soat Cong ty/ The plan of salary, remuneration, bonus in 2021 for the
Board of Directors and the Supervisory Board

Téan thanh 8.363.626 ¢b chiém s6 ¢6 phan ¢6 quyén biéu quyét
Approve phéan, 73,5580% tl?am du Da} hoi/ of f/z_fa voting

share rights attending at the AGM
Khong thn | 2.995.890 cb chiém sb cd phan c6 quyén bidu quyét
thanh phan/ 26,3488% tham du Dai hoi/ of the voting
Disapprove share rights attending at the AGM
Khoéng co y 10.600 co chiém sb cb phan co quyén bidu quyét
kién phan/ 0,0932% tham du Dai hoi/ of the voting
Abstiin share rights attending at the AGM
Téng sb phiéu 0 ¢b chiém 0% sb cb phin co quyén biéu quyét
khong hop 1€ phan/ tham du DPai hdi/ of the voting
s i share rights attending at the AGM

11. Noi dung/ AGM Agenda 11: Céac hop ddng va giao dich can PHPCD thong qua/
Contracts and transactions subject to AGM approval -

Téan thanh 3.956.416 ¢o chiém sb ¢& phan co quyén biéu quyét
A £ ¢ 0 s A 7 Al * ;
Approve phén 99.5295% tl}am du Da_l hoi/ _Q/ the voting
share rights attending at the AGM
Khong tan 8.100 cé‘ chiém & ¢b phén c6 quyén bidu quyét
thanh phan/ 0,2038% tham dy Dai hoi/ of the voting |
Disapprove share rights attending at the AGM
Khong cd y 10.600 ¢b chiém sé ¢ phén co quyén biéu quyét
kién phan/ 0,2667% tham du Dai hoi/ of the voting
At share rights attending at the AGM
Tong sb phiéu 0 cb chiém 0% sb ¢b p_hén cod quyf“:n bidu quyét
khong hop 1€ phan/ tham dy Dai hoi/ of the voting
share rights attending at the AGM

Invalid

12. Noi dung/ AGM Agenda 12: Piéu chinh nganh nghé kinh doanh ciia Cong ty/
Adjustment of business lines of the Company

Tan thanh

Approve

11.357.016

¢O
phan/
share

chiém
99,8848%

sO ¢ phéan ¢6 quyén biCu quyét
tham dy Dai hoi/ of the voting
rights attending at the AGM
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Khong tan 0 ¢b chiém 0% s6 ¢ ph?m ¢6 quyén biéu quyét
thanh phan/ tham dy Dai hdi/ of the voling
Disapprove share rzg/?rs attending at the AGM
Khéng c6 ¥ 13.100 ¢ chiém sb c¢b phén c6 quyén biéu quyét
kién phan/ 0,1152% tham dy Dai hoi/ of the voting
Abstain share rights attending at the AGM
Tong sb phiéu 0 cb chiém 0% s6 c6 phan ¢6 quyén biéu quyét
khong hop 1€ phan/ tham du Pai hoi/ of the voting
Bivalid share rights attending at the AGM

13. Noi dung/ AGM Agenda 13: Phé duyét sira dbi, bo sung Pidu 1¢ va Quy ché quan
tri Cong ty; phé duyét Quy ché hoat dong cia Hoi dong quéan tri va Ban Kiém soat/
Approval ffor amendment to Charter and Coporate governance regulations; Apprroval
for Regulations of the Board of Directors and the Board of Supervisors.

Tan thanh 11.318.788 «¢b chiém s6 cb phan co quyén bicu qu:yét
Approve phan/ 99,5486% tham dy Dai hoi/ of Ih:? voting
share rights attending at the AGM
Khong tan 728 ¢b chiém sb cb phén c6 quyén bidu quyét
thanh phéan/ 0,0064% tham du Dai hoi/ of the voting
e share rights attending at the AGM
Disapprove S &
Khong c¢6 vy 50.600 ¢b chiém s ¢6 phén ¢6 quyén bidu quyét
kién phéan/ 0,4450% tham dy Dai hoi/ of the voting
o share rights attending at the AGM
Téng s6 phiéu 0 cb chiém 0% s6 ¢b phin co quyén biéu quyét
khong hop 1€ phan/ tham du Dai hoi/ of the voting
Tt share rights attending at the AGM

VI. THONG QUA NGHI QUYET VA BIEN BAN DAI HOI
NOTICE OF RESOLUTION AND MINUTES OF THE MEETING

Ong Nguyén Vin Trung trinh bay Bién ban Dai hoi ddng cb dong thudng nién 2021.

Mpr. Nguyén Vin Trung presented the Minutes of the 2021 AGM.

Dai hoi biéu quyét thong qua Bién ban, Nghi quyét Dai hoi dong ¢b déng thudong nién
2021 v&i 100% s6 phicu tan thanh.

The AGM approved the Minutes and the Resolution of the 2020 AGM with 100% of
voles.

£
Bién ban nay duoc lap thanh 02 ban va duge luu tai Cong ty CP Bia Sai Gon — Mién Tay

Dai hoi két thic lae 11 gio 50 phut cung ngay.
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This Minutes were made in two copies and were kept at Western — Saigon Beer Joint
Stock Company's office.
The 2021 AGM ended at 11:50 A.M at the same day.

THU KY DAI HOI
SECRETARY
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CONG TY COPHAN CONG HOA XA HQI CHU NGHIA VIET NAM

BIA SAIGON—MIEN TAY Péc 1ap - Tw do - Hanh phic

WESTERN - SAIGON BEER SOCIALIST REPUBBLIC OF VIETNAM

JOINT STOCK COMPANY Independence — Freedom — Happiness
CHUONG TRINH

DPAI HOI PONG CO PONG THUONG NIEN 2021
CONG TY CO PHAN BIA SAI GON — MIEN TAY

AGENDA OF 2021 ANNUAL GENERAL MEETING OF SHAREHOLDERS
WESTERN — SAIGON BEER JOINT STOCK COMPANY

Thoi gian/Time : 9h00 ngay 15 thang 04 nam 2021
9:00 AM, April 15" 2021

Dia diém/ Venue : HOTEL GRAND SAIGON - S6 08 Pong Khai, Quan 1, TP. HCM, Viét
Nam
HOTEL GRAND SAIGON - 08 Dong Khoi, Dist 1, HCM City, Vietnam.

Thoi gian/Time Chuwong trinh/Agenda
9h00 - 9h30 - Pén tiép dai biéu va ¢ dong. Kiém tra y té ca nhan (do than nhiét, phat
(30 phiit) khau trang)
Welcoming guests. Health check (temperature measurement and mask
delivery)

- Kiém tra tu cach c6 dong va phat tai liéu
Verifying guests’ eligibility to attend the AGM, distributing AGM

documents
9h30 — 9h45 - Chao co va gidi thiéu khach moi
(15 phut) Greetings and introduction

- B4o c4o kiém tra tu cach co dong tham du Dai hoi
Report on Shareholders’ eligibility verification (% of Shareholders’
attendance)

9h45 — 10h00 Gi6i thiéu Nhan sy Dai hgi: Poan Chi tga, Thu ky Dai héi
Introducing Chairpersons and Secretaries of the AGM

(15 phut) - Thong qua nhan sy Ban kiém phiéu;
Approval for Members for the Vote Counting Committee

- Thong qua Chuong trinh Pai hdi;
Approval for the AGM agenda

- Thong qua Quy ché 1am viéc cua Pai hoi;
Approval for the AGM working regulations

10h00 — 10h45 | Chwong trinh nghi sy
(45 phut) Presentation and report

1. Bao céo Tai chinh nim 2020 di kiém toan
Report on audited 2020 financial statements

2. Bao céo két qua hoat dong nam 2020 va dinh huéng nim 2021
Report on 2020 business performance and 2021 business plan




Thoi gian/Time

Chuwong trinh/Agenda

3. Bao cao hoat dong cua Hoi déng quan tri nam 2020 va ké hoach hoat
dong 2021
Report on the Board of Director's activities in 2020 and plan in 2021

4. B4o céo hoat dong cua Ban Kiém soat nam 2020 va ké hoach hoat
dong 2021
Report on the Board of Supervisors' activities in 2020 and plan in 2021

5. Ké hoach dau tu ndm 2021
2021 investment plan

6. Lua chon don vi kiém toan doc 1ap nam 2021
Selection of the independent audit firm for the fiscal year 2021

7. Phan phéi lgi nhudn nim 2020
2020 profit distribution

8. Ké hoach phan phdi loi nhuin nim 2021
2021 profit distribution plan

9. Quyét toan tién luong, thu lao, thuong nam 2020 ciia Hoi dong quan
tri va Ban Kiém soat Cong ty

Settlement of salary, remuneration, bonus in 2020 for the Board of
Directors and the Board of Supervisors

10. K¢ hoach tién lwong, thii lao, thudong nam 2021 ciia Hoi ddng quan tri
va Ban Kiém soat Cong ty

Plan of salary, remuneration, bonus in 2021 for the Board of Directors
and the Board of Supervisors

11. Céc hop ddng va giao dich cin DPHPCD thong qua
Contracts and transactions that need to be approved by AGM

12. Piéu chinh nganh nghé kinh doanh cta Cong ty
Adjustment of business lines of the Company

13. Stra ddi, bd sung Piéu 1& va Quy ché quan tri Cong ty; phé chuin Quy
ché hoat dong cua Hoi déng quén tri va Ban Kiém soat.
Amendment of Charter and Coporate governance regulations, Approval
for Regulations of the Board of Directors and the Board of Supervisors

10h45 — 11h15

Thao luan

(30 phut) 0&A

11h15—11h25 | Biéu quyét

(10 phut) Voting

11h25 - 11h40 | Giai lao

(15 phut) Tea break

11h40 — 11h50 | Cong bd két qua Biéu quyét

(10 phut) Announcing voting results

11h50 — 12h00 | Théng qua Bién bin va Nghi quyét Pai hji

(10 phut) Approval for meeting minutes and AGM resolution
12h00 Tuyén b6 bé mac Pai hoi

Closing




CONG TY COPHAN CONG HOA XA HQI CHU NGHIA VIET NAM

BIA SAIGON-MIEN TAY Péoc l1ap - Tu do - Hanh phiic

WESTERN —SAIGON BEER SOCIALIST REPUBBLIC OF VIETNAM

JOINT STOCK COMPANY Independence — Freedom — Happiness
QUY CHE LAM VIEC

PAI HOI PONG CO PONG THUONG NIEN NAM 2021

WORKING REGULATION
2021 ANNUAL GENERAL MEETING OF SHAREHOLDERS

Can cw/Pursuant to:

- Luat Doanh nghiép s6 59/2020/QH14 duogc Qudc hoi nude Cong hoa Xa hdi Chu nghia Viét
Nam thong qua ngay 17/6/2020;

Law on Enterprises No. 59/2020/QH 14 ratified by the National Assembly of the Socialist
Republic of Vietnam dated June 17, 2020,

- Luat Chung khoéan $6 54/2019/QH14 duoc Quéc hoi nude Cong hoa Xa hoi Chu nghia Viét
Nam thong qua ngay 26/11/2019;

Law on Securities No. 54/2019 / QH14 ratified by the National Assembly of the Socialist
Republic of Vietnam dated November 26, 2019;

- Diéu 1¢ té chirc va hoat dong Cong ty Co phan Bia Sai Gon — Mién Tay;
Charter of Western — Saigon Beer Joint Stock Company;,
- Quy ché quan tri ndi bd Cong ty Co phan Bia Sai Gon — Mién Tay.

Internal regulation on corporate governance of Western — Saigon Beer Joint Stock
Company.

Nhim dam bao Dai hoi ddng ¢ déng thuong nién ndm 2021 ctua Cong ty Co phan Bia Sai
Gon — Mién Tay dién ra thanh cong tot dep, Hoi ddng quan tri xay dung quy ché, nguyén tic 1am
viéc, ing xir, biéu quyét trong Pai hoi nhu sau:

In order to ensure the success of the 2021 Annual General Meeting of Shareholders (AGM)
of Western - Saigon Beer Joint Stock Company, the Board of Directors (BOD) has set up the
following regulations, principles of working, conducting and voting at the AGM:

Piéu 1. Muc dich
Article 1. Objectives

- Pam bao trinh tu, nguyén tic ung xir, biéu quyét tai Pai hoi dong c6 déng thuong nién cua
Cong ty Co phan Bia Sai Gon — Mién Tay dién ra ding quy dinh.

Ensuring the order and principles of conducting and voting at the AGM of Western - Saigon
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Beer Joint Stock Company take place in accordance with the regulations.

Céc nghi quyét ctia Pai hoi dong c6 dong thé hién ¥ chi thong nhat ctia Pai hoi dong cb dong,
dap Gmg nguyén vong, quyén loi cta c6 dong va ding phap luat.

Resolutions of the AGM show an agreement of General Meeting of Shareholders, satisfy desires
and rights of shareholders and comply with the law.

Piéu 2. Pbi twong va pham vi

Article 2. Regulated entities and scope

Déi twgng: Tit ca cac cb dong, nguoi dai dién (nguoi dwoc ity quyén) va khach moi tham du
Dai hoi déng c6 dong thudng nién Cong ty C6 phan Bia Sai Gon — Mién Tay déu phai chap
hanh, tuan thu cac quy dinh tai Quy ché nay, Piéu 16 Cong ty va quy dinh hién hanh cua phap
luét.

Regulated entities: All shareholders, representatives (the authorized persons) and guests who
attend the AGM of Western — Saigon Beer Joint Stock Company shall comply with this
Regulation, Charter of the Company and the applicable law.

Pham vi dp dung: Quy ché nay duoc st dung cho viéc t6 chirc hop Pai hoi dong c6 déng thuong
nién nam 2021 ciia Cong ty C6 phan Bia Sai Gon — Mién Tay.

Scope: This Regulation is used for organizing the 2021 AGM of Western — Saigon Beer Joint
Stock Company.

Piéu 3. Giai thich thuat ngii/tir viét tit

Article 3. Interpretation of terms / abbreviations

Cong ty ~ Cong ty C6 phan Bia Sai Gon — Mién Tay

The Company " Western — Saigon Beer Joint Stock Company
HbQT . Hoi ddng quan tri

BOD Board of Directors

BTC . Ban td chirc Dai hoi

OB Organization Board

BKS : Ban Kiém sodt

BOS Board of Supervisors

Kiém soatvién  : Thanh vién Ban Kiém soat
Supervisors Members of BOS

PHPCH . Pai hoi dong cb6 dong

GMS General Meeting of Shareholders

Pai biéu : C6 dong, nguoi dai dién (nguoi dugc iy quyén)
Participants Shareholders, representatives (the authorized persons)

Diéu 4. Pidu kié¢n tién hanh Pai hoi dong cd dong

Article 4. Condition of convening AGM:

- DHDBCD Coéng ty duoc tién hanh khi c6 sé dai biéu tham du dai dién trén 50% téng s6 ¢b

phan c6 quyén biéu quyét.



AGM of the Company shall be held when it is attended by a number of shareholders/authorized
persons represent at least 50% of votes.

- Truodng hop khéng c6 da sé luong dai biéu can thiét trong vong ba muoi (30) phut ké tir
thoi diém xac dinh khai mac dai hoi, ngudi triéu tap hop huy cudc hop. Cudc hop PHDCPD phai
duoc tridu tap lai trong vong ba muoi (30) ngay ké tir ngay du dinh t6 chirc hop PHDCD lan thir
nhat. Cude hop PHDCD tri€u tap lan tht hai chi dugc tién hanh khi c6 sb ¢ dong du hop dai dién
cho it nhat 33% tong sb ¢6 phan c6 quyén biéu quyét.

If there are not enough participants as needed within (30) minutes from the time of opening
AGM, the convener will cancel the AGM. The AGM shall be convened again within (30) days
from the proposed date of holding the first AGM. The second AGM shall be held when it is
attended by a number of shareholders/authorized persons represent at least 33% of votes.

- Trudng hop dai hoi 1an thir hai khong duge tién hanh do khong c6 di sé dai biéu can thiét
trong vong ba muoi (30) phut ké tir thoi diém xéac dinh khai mac dai hoi, cudc hop PHPCP lan thi
ba c6 thé duoc tridu tap trong vong hai muoi (20) ngay ké tir ngdy dy dinh tién hanh dai hoi 1an hai
va trong trudong hop nay dai hoi dugc tién hanh khong phu thudce vao tong sé phiéu c6 quyén biéu
quyét cua cac c6 dong du hop va duoc coi 14 hop 18 va c6 quyén quyét dinh tat ca cac van dé du
kién duogc phé chuén tai cudc hop PHBCD 1an thir nhét.

If the second AGM is not held because there are not enough participants as needed within
(30) minutes from the time of opening AGM, the third AGM can be convened within (20)
days from the proposed date of holding the second AGM and in this case the AGM shall be
held regardless of the total number of votes of participants and are considered to be valid
and have the right to decide all issues to be approved at the first AGM.

Diéu 5. Pai biéu tham gia Pai hdi dong cd dong thwdng nién nim 2021
Article 5. Participants at 2021 AGM

- Céac cb dong cua Cong ty theo danh sach chdt ngay 15/03/2021 déu co quyén tham du
DHDCP; c6 thé truc tiép tham du hodc uy quyén cho dai di¢n cua minh tham dy. Truong hop cé
nhiéu hon mét ngudi dai dién duoc ty quyén theo quy dinh cia phap luat dwoc cir tham du thi phai
xéac dinh cu thé sb ¢d phén va s6 phiéu bau ciia mdi nguoi dai dién.

All shareholders of the Company listed on March 15, 2021 are entitled to attend the AGM;

they can directly attend or authorize their representatives. If more than one authorized
representative are appointed, the number of shares and the number of votes of each representative

shall be specified.
- DPung gio, trang phuc lich sy, trang trong, tuan thu viéc kiém tra an ninh, y té (néu co), giéy
t& tiy than .v.v... theo yéu cau ciia BTC Pai hoi.

Partcipants shall be punctual, wear formally, be polite, comply with security and health
check (if any), bring ID cards , etc. as requested by AGM’s OB.

- Nhan hd so tai liéu, gidy to phuc vu Dai hoi tai bd phan don tiép trude hoi truong Pai hoi.
Receiving AGM documents at the reception.

- Cb dong dén mudn c6 quyén dang ky ngay va sau d6 c6 quyén tham gia va biéu quyét ngay
tai Pai hoi. Chu toa khong c6 trach nhi¢m dung Pai hoi dé cho ¢ dong dén mudn dang ky tham
du; két qua biéu quyét cac van dé di duoc tién hanh biéu quyét trudce khi dai biéu d6 dén tham du
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s¢ khong bi anh huong.

Shareholders/authorized persons coming late shall register immediately and then have the right
to attend and vote at the AGM. The Chairperson does not have the responsibility for suspending
the AGM for the late arrival of shareholders/authorized persons, the vote result of issues in
meeting agenda before attendance of those shareholders/authorized persons will not be

affected.
- Dé dién thoai & ché do rung hodc tat may, khi can thi ra bén ngoai dam thoai.
Keeping the phones in vibrate mode or turn them off, going out for conversation when needed.
- Khéng hut thude 14 trong phong Pai hoi.
No smoking in the meeting room.
- Tuan thu cac quy dinh cua Ban td chire, cua Chu toa didu hanh Pai hoi.
Complying with regulations of OB, Chairperson of AGM.

- Trudng hop co6 dai biéu khong tuan thi nhimg quy dinh vé kiém tra hodc cac bién phap, quy
dinh néi trén, Chu toa sau khi xem xét mot cach can trong, c6 thé tir chdi hodc truc xuét dai biéu
no6i trén khoi noi dién ra Pai hoi dé dam bao Pai hdi dién ra mot cach binh thuong theo chuong
trinh ké hoach.

In case shareholders/authorized persons do not comply with the above rules and
regulations, the Chairperson, after careful consideration, may expel the above
shareholders/authorized persons from the meeting venue to ensure the AGM is in order.

Piéu 6. Khiach moi tai Pai hoi
Article 6. Guests at AGM

- La cac chuc danh quan ly cua Cong ty, khach moi, thanh vién trong BTC Dai hgi khong
phai 1a ¢6 déng Cong ty nhung dugc moi tham dy Dai hoi.

They are managers of the Company, guests, members of AGM’s OB that are not the
Company’s shareholders but invited to attend the AGM.

- Khach moi khong tham gia phat biéu tai Pai hoi (¢rir trueong hop dwoc Chii toa Pai héi moi,
hoac co dang ky truoc voi BTC Pai hoi va dwoc Chu toa Pai hoi d‘éng ¥).

Guests do not participate in providing any opinion or speak at the AGM (unless invited by
the Chairperson of AGM or registered in advance with AGM’s OB and approved by the
Chairperson).

Piéu 7. Chii toa va Doan chii toa
Article 7. The Chairperson and Chairperson Board

- boan Chu toa gém 01 chu toa va 05 thanh vién. Chu tich Hoi déng quan tri 1a Chu tich
Poan Chu toa va 1a Cha toa PHPCD. Chu toa diéu hanh cong viéc cua Pai hoi theo ndi dung,
chuong trinh ma Hoi déng quan tri da du kién théng qua trude Pai hi.

Chairperson Board includes 1 Chairperson and 5 members. Chairman of BOD is the
Chairperson of AGM. The Chairperson chairs the AGM according to the AGM agenda planned by
BOD.



- Truong hop Chu tich Véng mat hodc tam thdi mat kha nang lam viéc thi cac thanh vién con
lai bau mot ngudi trong s6 ho lam chi toa cudc hop. Truong hop khong bau dugce ngudi lam cha
toa thi Truong BKS diéu khién d¢ PHDPCD bau chu toa cudc hop trong s nhirg ngudi du hop va
nguoi co phiéu bAu cao nhét lam chu toa cudc hop.

In case the Chairperson is absent or temporarily incapable of working, the remaining
members shall elect one of the members of BOD. In case no one can be the Chairperson, Head of
BOS will control the AGM to elect the Chairperson among participants and the person with the
highest number of votes shall act as Chairperson of AGM.

- Trong cac truong hop khac, nguoi ky tén triéu tp hop Dai hoi dong cb dong s& diéu hanh
dé Pai hoi déng ) dong bau Chu toa cudc hop va nguoi cé phiéu bau cao nhat duge cir lam Chu
toa cudc hop.

In other cases, the person who signed to convene the AGM will chair the AGM to elect the
Chairperson of AGM and the person with the highest number of votes will be appointed as the
Chairperson of AGM.

- Nhiém vu cua Poan Chu toa:
Obligations of Chairperson Board:

a. Diéu hanh cac hoat dong cia PHPCP Céng ty theo chuong trinh du kién cuia HPQT da
dugc DPHDCD thong qua;

Managing the activities of the AGM of the Company according to the agenda of BOD
approved by the AGM;

b. Hudng din cic dai biéu va Pai hoi thao luan cac ndi dung cé trong chuong trinh;
Guiding the participants at the AGM to discuss the contents of the agenda;
c. Trinh dy thao, két luan nhiing vin d& can thiét dé Pai hoi biéu quyét;
Submitting drafts, concluding issues to be voted;
d. Traloi nhiing van dé do Pai hoi yéu cau;
Answering all AGM questions,
e. Giai quyét cac van dé phat sinh trong sudt qua trinh Dai hoi.
Solving isues arising during the AGM.

- Nguyén tac lam viéc ciia Poan Chu toa: Poan Chu toa lam viée theo nguyén tic tap thé, tap
trung dan chu, quyét dinh theo da sb.

Working principles of Chairperson Board: Chairperson Board works on the collective principle
and decides issues on the majority rule.

Diéu 8. Ban thu ky Dai hoi
Article 8. Secretary Board of AGM

1. Ban thu ky cua Pai héi bao gém 02 nguoi do Chu toa chi dinh, chiu trach nhiém trudc Poan
Chu toa, PHPCP vé nhiém vu cua minh va duéi sy diéu hanh ctia DPoan Chu toa.

Secretary Board of AGM includes 2 persons who are appointed by the Chairperson, responsible
to Chairperson Board, AGM for their obligations and under the guidance of Chairperson Board.
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2.

Nhi¢m vu cua Ban Thu ky:

Obligations of Secretary Board of AGM:

H& trg Poan Chu toa cong bd du thao cac van kién, két luén, Nghi quyét cua Dai hoéi va thong
bao ctia Poan Chu toa giri dén cac c6 dong khi dugc yéu cau;

Assisting the Chairperson Board in disclosing the draft documents, conclusions and resolutions
of AGM and announcements of the Chairperson Board to shareholders when requested;

Tiép nhan, ra soat phiéu dang ky phat biéu cac y kién ciia cac c6 dong, chuyén Poan Chu toa
quyét dinh;

Receiving and reviewing the registration form for giving opinions of shareholders, sending them
to the Chairperson Board for decision;

Ghi chép déy du trung thyc toan bo ndi dung dién bién Pai hdi va cac van dé da duogc cac cd
dong thong qua hoac con luu ¥ vao Bién ban hop Pai hoi;

Recording true and accurate contents of AGM and issues approved by the shareholders or
noted in the Minutes of the AGM;

Soan thao Nghi quyét vé cac van dé duoc thong qua tai Dai hoi.

Drafting Resolution on the issues to be approved at the AGM.

. Chu toa cta dai hoi hodc Thu ky dai hoi ¢ thé tién hanh cac hoat dong can thiét dé diéu khién

DHDCD mot cach hop 1€ va co6 trat tu hodc dé dai hoi phan anh dugc mong muén cta da sb dai
biéu tham du.

The Chairperson or the Secretary of the AGM can carry out the necessary activities to chair the
AGM in order and legally or let the AGM reflect the desires of the majority of participants.

Piéu 9. Ban Kiém tra tw cach dai biéu

Article 9. Shareholders’ Eligibility Verification Committee

1.

2.

Ban kiém tra tu cach dai biéu cua Dai hoi do chu toa cir gém 01 Truéng Ban va 02 thanh vién,
chiu trach nhiém trude Poan Chu toa, PHDPCP vé nhiém vu cua minh.

Shareholders’ Eligibility Verification Committee is appointed by the Chairperson that include 1
Head and 2 members, responsible to Chairperson Board, AGM for their obligations.

Nhiém vu ctia Ban kiém tra tu cach dai biéu:
Obligations of Shareholders’ Eligibility Verification Committee:

Ban kiém tra tu cach dai biéu cua Dai hdi c6 trach nhiém kiém tra tu cach va tinh hinh ¢6 dong,
dai dién c6 dong dén du hop.
Shareholders’ Eligibility Verification Committee is responsible for verifying whether
shareholders/authorized persons are eligible when attending the AGM.

Truéng Ban kiém tra tu cach dai biéu bao cdo véi PHPCP tinh hinh ¢ dong du hop. Néu cudc
hop c6 du s6 luong cd dong ¢ quyén du hop dai dién trén 50% sb c¢b phan cé quyén biéu quyét
tham du thi cuéc hop PHPCD Coéng ty duoc td chure tién hanh.



Head of Shareholders’ Eligibility Verification Committee reports to AGM on the attendance of
shareholders. If there are enough participants who represent at least 50% of votes, AGM will

be held.

Piéu 10. Ban kiém phiéu

Article 10. Vote counting Committee

1. Ban kiém phiéu do Chu toa gi6i thiéu gdm 03 ngudi, bao gom 01 Truong Ban va 02 thanh vién
dé Dai hoi thong qua biéu quyét bang cach gio thé biéu quyét. Cac Gmg ctr vién tham gia ng cr,
dé ctr khong duoc tham gia vao ban kiém phiéu.

Vote counting Committee is appointed by the Chairperson that include 1 Head and 2 members

and approved by AGM by raising voting cards. Candidates who are elected are not allowed to
participate in Vote counting Committee.

2. Nhiém vu cia Ban kiém phicu:

Obligations of Vote counting Committee:

Ban kiém phiéu phai 1ap Bién ban kiém phiéu va chiu trach nhiém trudc Poan Chu toa,
PHDCD khi thuc hién nhiém vu ciia minh.

Vote counting Committee shall make Vote counting Minutes and be responsible to
Chairperson Board, AGM when doing their assigned tasks.

Xéc dinh chinh xac két qua biéu quyét vé timg van dé xin biéu quyét tai Dai hoi;

Vote counting Committee shall determine the exact results of voting on each issue to be
voted at AGM;

Thong bao két qua biéu quyét cho thu ky;

They shall notify the secretary of the voting result;

Béo c4o Dai hoi nhiing trudng hop vi pham thé 1¢ biéu quyét hodc don thu khiéu nai vé két
qua bicu quyet.

They shall report the cases of violation of voting rules or letter of complaint about the voting
result.

Piéu 11. Thao luan tai Pai hoi

Article 11. Discussion at AGM

1. Nguyén tic:

Principles:

Tt ca cac van dé trong chuong trinh va ndi dung hop cta Dai hoi déu phai duoc PHDCD
thao luan va biéu quyét cong khai.

All issues in the agenda and contents of the meeting shall be discussed and voted at the
AGM publicly.

Thé biéu quyét va Phiéu biéu quyét duoc Cong ty in, dong dau treo va gui truc tiép cho dai
biéu tai dai hoi (kém theo bé tai liéu tham dw PHPCD). Mbi dai biéu duoc cip Thé biéu
quyét va Phiéu biéu quyét. Trén Thé biéu quyét va Phiéu biéu quyét co ghi rd mi s dai
biéu, ho tén, s6 cb phan s6 hitu va nhan uy quyén duoc biéu quyét cua dai biéu do.



Voting cards and Voting ballots are printed, sealed by the Company and sent directly to the

participants at the AGM (attached to the AGM documents). Each participant is given a
voting card and a voting ballot. Each voting card and voting ballot shall clearly state the
code of the participant, full name, the number of shares owned and authorized to vote by
that participant.

Hinh thirc biéu quyét thong qua cac van dé tai DHPCD thudng nién nam 2021 nhu sau:
Method of voting to approve issues at the 2021 AGM:

o Biéu quyét bang hinh thirc gio Thé biéu quyét: hinh thirc ndy dugc ding dé thong qua cac

van d& nhu: Thong qua Poan chi toa, Ban kiém phiéu; Chuong trinh Pai hoi; Quy ché
lam viéc tai Pai hoi; Bién ban Pai hoi, Nghi quyét Pai hoi va cac ndi dung khac tai Dai
hoi (néu c6);
Voting by raising the voting card: this method is used to approve issues such as:
Approving the Chairperson Board, Vote Counting Committee; the AGM agenda; Working
regulation at the AGM; Minutes of the AGM, resolutions of AGM and other contents at
the AGM (if any);

o Biéu quyét bang hinh thirc dién vao Phiéu biéu quyét: hinh thirc nay duoc dung dé thong
qua cac van dé: thong qua ndi dung cac Bao cao va To trinh tai Pai hoi.
Voting by filling in the voting ballot: this method is used to approve the issues: approving
the content of the Reports and Proposals at the AGM.

2. Cach thirc biéu quyét:

Method of voting:

Dai biéu thyc hién viéc biéu quyét dé Tan thanh, Khong tan thanh hoic Khong y kién mot
van dé duoc dua ra biéu quyét tai Pai hoi béng cach gio cao Thé biéu quyét hodc dién cac
phuong an lira chon trén Phiéu biéu quyét trong tng voi cac ndi dung can biéu quyét theo
quy dinh tai Khoan 2 Diéu nay.

Participants can vote to approve, disapprove or abstain on an issue that is raised at the
AGM by raising the voting card or filling in options on voting ballots corresponding to
contents that need to be voted as prescribed in Clause 2 of this Article.

Khi biéu quyét bang hinh thirc gio Thé biéu quyét, mat trudc cta Thé biéu quyét hudng vé
phia Poan Chu toa. Trudng hop dai biéu khong gio Thé biéu quyét trong ca ba lan biéu
quyét Tan thanh, Khong tan thanh hodc Khong ¥ kién ciia mot van dé thi dugc xem nhu biéu
quyét tan thanh van dé do. Trudong hop dai biéu gio Thé biéu quyét nhidu hon mét (01) lan
khi biéu quyét Tan thanh, Khong tan thanh hodc Khong y kién ctia mot van dé thi dugc xem
nhu biéu quyét khong hop 18. Theo hinh thirc biéu quyét bang gio Thé biéu quyét, Thanh
vién Ban kiém tra tu cach dai biéu/ Ban kiém phiéu danh ddu ma dai biéu va sb phiéu biéu
quyét trong tmg cua ting cd déng Téan thanh, Khong tan thanh, Khong ¥ kién va Khéng
hop 16.

- When voting by raising the voting card, the front of the voting card is facing the
Chairperson Board. In case a participant does not raise the voting card in all three votes
on Approval, Disapproval or Abstain of an issue, it is considered that he/she voted for
agreement with that issue. In case a partcipant raises his/her voting card more than one

o«

(01) time when voting “Approve”, “Disapprove”, or “Abstain’’ on an issue, it is considered
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invalid voting. For voting by raising voting cards, members of Shareholders’ Eligibility
Verification Committee / Vote counting committee mark the code of participant and the
corresponding number of votes of each shareholder on “Approve”, Disapprove”,
“Abstain"and “Invalid”.

Khi biéu quyét bang hinh thirc dién vao Phiéu biéu quyét, Déi voi timg ndi dung, dai biéu
chon mot trong ba phuong an “Tan thanh”, “Khéng tan thanh”, “Khong c6 ¥ kién” dugc in
san trong Phiéu biéu quyét bang cach danh dau “X” hodc “v” vao 6 minh chon. Sau khi
hoan tat tit ca noi dung can biéu quyét cua Dai hoi, dai biéu giri Phiéu biéu quyét vé thung
phiéu kin da duoc niém phong tai Pai hoi theo huéng dan cua Ban kiém phiéu. Phiéu biéu
quyét phai co chir ky va ghi 16 ho tén cua dai biéu.

When voting by filling in the voting ballot, for each issue, participants choose one of the
three options "Approve", "Disapprove”, "Abstain" which are pre-printed in the voting
ballots by marking "X" or """ for the selected vote content. After completing all the contents
to be voted of the AGM, participants put the voting ballots into the sealed ballot box at the
AGM under the guidance of the Vote Counting Committee. Voting ballots shall include
signatures and full name of participants.

3. Tinh hop 18 cua Phiéu biéu quyét:

The validity of voting ballots:

Phiéu biéu quyét hop 18 13 phiéu theo mau in sin do BTC phat ra, khong tiy xo4, cao sira,
rach, nat,... khong viét thém ndi dung nao khac ngoai quy dinh cho phiéu nay va phai co
chit ky, dudi chir ky phai c6 day du ho tén dugc viét tay cua dai biéu tham dy.

Valid voting ballots are pre-printed by the OB without being erased, revised, torn,... without
any other content than the regulations for these voting ballots and shall be signed with
handwritten full name of participants.

Trén phiéu biéu quyét, ndi dung biéu quyét (bao cdo, to trinh) 1a hop 18 khi dai biéu danh
dau chon mét (01) trong ba (03) 6 vudng biéu quyét. Noi dung biéu quyét (bao céo, to trinh)
khong hop 18 1a ndi dung khong dung theo cac quy dinh cta ndi dung biéu quyét hop 1é.

On the voting ballots, the voting content (reports, proposals) is valid when the participants

tick one (01) out of three (03) voting squares. The content is invalid (reports, proposals) when
it is not in accordance with the provisions of the valid voting content.

Phiéu biéu quyét khong hop 1¢:

Invalid voting ballots:

o Ghi thém noi dung khac vao Phiéu biéu quyét;
Adding other contents to the voting ballots,

o Phiéu biéu quyét khong theo mau in sin do BTC phat ra, phiéu khong c6 déu do ciia Cong
ty, hodc da tiy xo4, cao stra, viét thém ndi dung khac ngoai quy dinh cho phiéu biéu quyét,
khi d6 tat ca ndi dung biéu quyét trén phiéu biéu quyét 1a khong hop 18é;

Voting ballots are not pre-printed by the OB, do not have the red seal of the Company, or

have been erased, revised, added other contents outside the regulations on voting, so all
contents on the voting ballots are invalid;



o Khong co chit ky hodc khong ghi rd ho tén dai biéu.

No signatures or full name of participants.

4. Thé 1é biéu quyét:

Voting rules:

Cr 01 (mot) ¢ phan tuong duong voi mot quyén biéu quyét. Mdi dai biéu tham du dai dién
cho mét hodc nhiéu quyén biéu quyét s& dugc cip Thé biéu quyét va Phiéu biéu quyét.

1 (one) share is equivalent to one voting right. Each participant representing one or more
voting rights will be issued with voting cards and voting ballots.

Tai ngdy chdt danh sach c6 dong (ngay 15/03/2021) tong sé cd phan cua Cong ty la:
14.500.000 c6 phan twong duong véi 14.500.000 quyén biéu quyét.

On the record date (March 15, 2021), the total number of shares of the Company is:
14,500,000 shares, equivalent to 14,500,000 voting rights.

Céc van dé can ldy biéu quyét tai Pai hoi chi duoc thong qua khi dat duoc ty 18 biéu quyét
ddng ¥ cta trén 50% sb c6 phan co quyén biéu quyét tham dy Dai hoi. Riéng mot s6 trudng
hop vén dé biéu quyét dugc quy dinh tai Khoan 1 Diéu 21 Biéu 1é Cong ty va Khoan 1 Didu
148 Luat doanh nghiép s6 59/2020/QH14 thi phai c6 su dong ¥ it nhit 65% s c6 phan c6
quyén biéu quyét tham dy Pai hoi.

Issues that need to be voted at the AGM are only approved when more than 50% of the
number of voting shares voted for an agreement. Particularly in some cases of voting as
specified in Clause 1, Article 21 of the Company Charter and Clause 1, Article 148 of the
Law on Enterprises No. 59/2020 / QH14, at least 65% of the number of voting shares voted
for an agreement at the AGM.

Luu ¥, ¢b déng/ dai dién uy quyén co loi ich lién quan khéng c6 quyén biéu quyét déi véi
cac hop dong va giao dich co gia tri tir 35% tong gia tri tai san Cong ty ghi trong bao céo tai
chinh gan nhat; cac hop ddng hoic giao dich nay chi dugc chip thuan khi c6 sb ¢ dong/ dai
dién iy quyén chiém tir 65% tong sé phiéu biéu quyét con lai tan thanh (theo Khoan 3, Piéu
167, Luat doanh nghiép s6 59/2020/QH14).

Notes: shareholders / authorized representatives with related interests do not have the right
to vote for contracts and transactions worth at 35% of the total value of the Company assets
recorded in the latest financial statements, these contracts or transactions are only
approved when the number of shareholders / authorized representatives represents 65% of
the total remaining votes on approval (according to Clause 3, Article 167, Enterprise Law

No. 59/2020 / QH14).

5. Ghi nhan két qua biéu quyét:

Recording voting results:

Ban kiém phiéu c6 nhiém vu thu phiéu biéu quyét.
Vote Counting Committee is in charge of collecting voting ballots.

Ban Kiém phiéu kiém tra s6 phiéu tan thanh, khong tan thanh, khong y kién cua timg noi
dung va chiu trach nhiém ghi nhan va bao céo két qua kiém phiéu biéu quyét tai PHDCD.
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Vote Counting Committee checks the number of votes on approval, disapproval, abstain of
each issue and responsible for recording the voting result and report it at the AGM.

Piéu 12. Bién ban, Nghi quyét hop PHPCD
Article 12. Minutes, Resolutions of AGM
- Bién ban, Nghi quyét DPHDPCD phai dugc doc va thong qua trudc khi bé mac Pai hoi.
Minutes and resolutions of the AGM shall be read and approved before the AGM is closed.

- Bién ban hop va Nghi quyét Dai hoi s& duoc luu giit va duoc dang tai trén website ciia Cong
ty: www.wsb-sabeco.com.vn dé c6 dong co thé truy cap thay cho viée gui thu truc tiép dén

¢ dong nham muc dich tiét giam chi phi.

Meeting minutes and resolutions of the AGM will be kept and posted on the website of the
Company: www.wsb-sabeco.com.vn so that shareholders can access instead of sending
letters directly to shareholders in order to reduce costs..

Piéu 13. Thi hanh Quy ché

Article 13. Implementation of the Regulations
C6 dong, dai dién theo iy quyén va khach moi tham du hop Pai hoi phai chip hanh nghiém chinh
Quy ché 1am viéc cuia PHPCD. C6 déng, dai dién theo uy quyén va khach moi vi pham Quy ché
nay thi tiy theo mirc d6 cu thé Poan Chu toa s& xem xét va ¢6 hinh thirc xir 1y theo Diédu 1& Cong
ty va Ludt Doanh nghiép.
Shareholders, authorized representatives and guests attending the AGM shall strictly abide by the
Working regulations of the AGM. Shareholders, authorized representatives and guests violate this
Regulation, depending on the specific level of violation, the Chairperson Board will consider and
handle it according to the Company Charter and the Enterprise Law.
Ngudi triéu tap DPHPCPD c6 quyén:
The convener of the AGM has the rights to:

- Yéu ciu tit ca nguoi du hop chiu sy kiém tra hodc cac bién phép an ninh khac;

Request all participants subject to inspection or other security measures,

- Yéu ciu co quan c6 tham quyén duy tri trat ty cudc hop; truc xuat nhitng ngudi khong tuén
thii quyén diéu hanh cia chii toa, cd y gdy rdi trat tu, ngan can tién trién binh thudng ciia
cudc hop hodc khong tuan thu cac yéu cau vé kiém tra an ninh ra khoi cudc hop PHDCD.
Request the competent authority to maintain the order of the AGM; expel those who do not
comply with the executive powers of the chairperson, intentionally disrupt order, prevent
the progress of the AGM or do not comply with the requirements of security check from the
AGM.

Cac ndi dung khong dugc quy dinh chi tiét tai quy ché nay thi thong nhét 4p dung theo quy dinh tai
Diéu 1¢ Cong ty, Luat doanh nghiép 2020 va cac vian ban phap luat hién hanh ciia Nha nudc.
The contents that are not specified in this regulation are agreed to apply according to the provisions

of the Company Charter, the 2020 Enterprise Law and current legal documents of the State.

Quy ché nay c6 hié¢u lwe ngay sau khi dwoc DHPCP Cong ty biéu quyét thong qua.
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This Regulation takes effect right after it is voted for by the AGM of the Company.

Can Tho, ngdy 15 thang 4 nam 2021
Can Tho, April 15, 2021
TM. HQI PONG QUAN TRI
ON BEHALF OF BOD
CHU TICH
CHAIRMAN

Neo Gim Siong Bennett
(Da ky)
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CONGTY COPHAN
BIA SAI GON—MIEN TAY
WESTERN —SAIGON BEER
JOINT STOCK COMPANY

CONG HOA XA HQI CHU NGHIA VIET NAM
Déc lap - Tu do - Hanh phic

SOCIALIST REPUBBLIC OF VIETNAM
Independence — Freedom — Happiness

Can Tho, ngdy 15 thang 04 niam 2021
CanTho, April 1572021

TONG HQP TAI LIEU PAI HQI PONG CO PONG THUONG NIEN 2021

Kinh guti/7o:

CONG TY CP BIA SAI GON — MIEN TAY

SUMMARY OF DOCUMENTS OF
2021 ANNUAL GENERAL MEETING OF SHAREHOLDERS
WESTERN —SAIGON BEER JOINT STOCK COMPANY

Pai hdi dong cd6 dong Cong ty CP Bia Sai Gon — Mién Tay
Shareholders of Western — Sai Gon Beer Joint Stock Company

Hoi dong quan tri Cong ty CP Bia Sai Gon — Mién Tay kinh trinh Pai hoi dong c6 dong
de xem xét va thong qua cac van dé sau:

The Board of Directors of Western — Sai Gon Beer Joint Stock Company would like to
propose the following summary of proposals for Shareholders’ approval as follows:

1. Bdo c4o tai chinh kiém toan nim 2020/ 2020 Audited Financial Statements:
Vui long tham khao tai tai li¢u dinh kem/ Please refer to the attached report.

2. Bio cdo két qua hoat dong nim 2020 va dinh hwéng nim 2021/ Report on 2020
business performance and 2021 plan

< Két qua hoat dong nim 2020/2020 business performance:

, (1)
No Chi tiéu bvt Thue hién 2019| Ké hoach 2020 | Thuc hién 2020 | % 20;)0
) Categories Unit 2019 Actual 2020 Plan 2020 Actual | A/P /2019
A B C 1 2 3 4=3/2 | 5=3/1
Tong doanh thu Tri¢u dong
o 1.040.603 967.320 831.719 869 809
! Total revenue Mil. VND o o
Loi nhuan trudc thue "
2 181.346 127.613 126.427 99% 70%
Profit before tax
3 | Loi nhudn sau thue " 161.277 111.851 114327 | 102% |  71%
Profit after tax
< K& hoach nim 2021/2021business plan:
No Chi tiéu bvt Thue hién 2020 Ké hoach 2021 %
) Categories Unit 2020 Actual 2021 Plan 2021/2020
A B C 1 2 3=2/1
Tong doanh thu Tri¢u dong
1 . 831.719 994.546 119%
Total revenue Mil.VND ’
» | Loinhuan trude thue " 126.427 134.729 105%
Profit before tax
Loi nhuén sau thue "
3 114.327 118.411 103%
Profit after tax




Chi tiét vui long tham khao tai tai liéu dinh kém/ Please refer to the attached report.

3. Bio cdo hoat dong ciia Hi dong quan tri nim 2020 va ké hoach hoat dong 2021/ Report
on the Board of Directors’s activities in 2020 and plan in 2021:
Vui long tham khao tai tai li¢u dinh kem/ Please refer to the attached report.

4. Bio cio hoat dong ciia Ban Kiém soat nim 2020 va dinh huéng nim 2021/ Report on
the Board of Supervisors’ activities in 2020 and plan in 2021:

Vui long tham khao tai tai li¢u dinh kem/ Please refer to the attached report.

5. Ké hoach dau tw nim 2021/ Proposal on 2021 Investment plan

Vui long tham khao tai tai li¢u dinh kem/ Please refer to the attached report.

6. Lwa chon Cong ty kiém toan ddc 14p cho niam tai chinh 2021/Proposal to select the
independent audit firm for the fiscal year 2021:
Ho6i déng Quan tri Cong ty kinh trinh Pai hoi dong C6 dong thong qua viéc lwa chon

Cong ty kiém toan cho nim 2021 nhu sau: Lva chon Cong ty kiém toan thuc hién kiém toan

cho Tong Cong ty CP Bia - Ruou - NGK Sai Gon dé kiém toan bao cdo tai chinh nim 2021

cua Cong ty.
The BOD kindly submit to AGM for approval of selecting the independent audit firm for

the fiscal year 2021 as follows: Selecting the independent audit firm for Sai Gon Beer —

Alcohol — Beverage Corporation to audit the Company's financial statements in 2021.

7. Phan phdi lgi nhuin nim 2020/ Proposal on 2020 profit distribution:

Undistributed profit - ending

No Dién giai K¢ hoach 2020 Thue hién 2020
) Categories 2020 Budget 2020 Actual
1 | Loinhuin chua phan phoi dau ky 204.249.926.037 204.249.926.037
Undistributed profit — beginning
, | Loinhuansau thué 111.850.538.251 114.326.733.674
Profit after tax
5 | Phén phdi loi nhuén, trong dé:
Profit distribution:
Trich Quy Khen thudng phtc loi
13.000.000. 761.088.171
Bomts and Welfare Fund 3.000.000.000 9.761.088.17
Trich Qu§ Céng tac xa hoi
rich Quy Cong tac xa hoi 0,5% 559.252.691 | 0,5% 581.070.979
Social Activities Fund
Chia ¢ tire/ Dividend 43.500.000.000 72.500.000.000
Ty 1é chia ¢6 tirc / Dividend ratio 30% 50%
4 | Lo1nhuan chwa phan phoi cudi ky 259.041.211.597 235.734.500.561

8. K& hoach phin phéi lgi nhuin nim 2021/ Proposal on 2021 profit distribution plan:

No Dién giai Thuce hién 2020 K¢ hoach 2021
) Categories 2020 Actual 2021 Budget
j | Loinhuan chia phan phoi diu ky 204.249.926.037 235.734.500.561
Undistributed profit — beginning
y | Lot nhuan sau thue 114.326.733.674 118.411.212.100
Profit after tax
3 | Phan phoi loi nhun, trong do:




No Dién giai Thue hién 2020 K¢ hoach 2021
) Categories 2020 Actual 2021 Budget
Profit distribution:
Trich Quy Khen thudong phuc loi
' .761.088. 11.713. .
Bonus and Welfare Fund 9.761.088.171 3.305.806
Trich Quy Cong tic xa hoi 0,5% 581.070.979 | 0,5% 590.442.607
Social Activities Fund
Chia ¢ tire/ Dividend 72.500.000.000 43.500.000.000
Ty 1& chia cb tirc / Dividend ratio 50% 30%
L o h A h h;\ h/\. Ae 1.2
4 | Lotnhuin chura phan phot cuoi ky 235.734.500.561 298.019.273.448
Undistributed profit - ending

9. Quyét toan tién hrong, thu lao, thuéng ciia Hoi dong quan tri, Ban kiém soat Cong
ty nam 2020/ Proposal to settle salary, remuneration, bonus in 2020 for the Board of
Directors and the Board of Supervisors:

< Poi véi cac thanh vien Hoi dong quan tri/ For Members of the BOD:

No Dién giai Pbvt |Ké hoach 2020 [Thue hién 2020
) Categories Unit 2020 Plan 2020 Actual

I Tién lwong, tién thuwéng
Salary & Bonus

1 S6 luong cac thanh vién chuyén trach Nguoi i i
Number of full-time Members Person(s)

2 | Quy tién lwong/ Salary Fund VND - -

3 | Quy tién thuong/ Bonus Fund VND - -

II | Thu lao/ Remuneration

S6 luong cac thanh vién khong chuyén | Nguoi

! trach/ Number of concurrent Members Person(s) > >
2 | Quy thu lao/ Remuneration Fund VND 1.084.627.068 | 1.084.627.068
3 | Quy tién thuong/ Bonus Fund VND - -
Il | Tong tién/ Total VND | 1.084.627.068 | 1.084.627.068
< Doi v6i cac thanh vién Ban Kiém soat/ For Members of the Supervisory Board:
T Dién giai Dvt Ké hoach 2020 Thuc hién 2020
Categories Unit 2020 Plan 2020 Actual
I Tién lwong, tién thwéng
Salary& Bonus
1 S6 lugng cac thanh vién chuyén trach Nguoi 1 1
Number of full-time Members Person(s)
Theo két qua
kinh doanh cua
Cong ty
2 | Quy tién luong/ Salary Fund VND According to 403.007.846
the business
performance of
the Company
Thuodng va cac ché do theo két
3 | Quy tién thuéng/ Bonus Fund yNp | Qudlkinh doanhcua Cong ty
The Bonus and other benefit
regimes according to the




T Dién giai Dvt Ké hoach 2020 Thuc hién 2020
Categories Unit 2020 Plan 2020 Actual
business performance of the
Company
II | Thu lao/ Remuneration
1 Sb luong cac thanh vién khong chuyén | Ngudi ) )
trach/ Number of concurrent Members Person(s)

2 | Quy thu lao/ Remuneration Fund VND 216.925.413 216.925.413

3 | Quy tién thuong/ Bonus Fund VND - -
III | Tong tién/ Total VND 216.925.413 |  216.925.413

10. K¢ hoach tién lwong, thi lao, thuéng ciia Hoi dong quan tri, Ban kiém soat Cong ty
nam 2021/ Proposal on 2021 salary, remuneration, bonus plan for the Board of
Directors and the the Board of Supervisors

10.1 Ddi véi cac thanh vién Hoi ddng quén tri/ For Members of the BOD:

No Dién giai Pvt |Thuc hién 2020 | Ké hoach 2021
) Categories Unit 2020 Actual 2021 Plan
I Tién lwong, tién thuwéng
Salary& Bonus
1 SO lugng cac thanh vién chuyén trach Nguoi i i
Number of full-time Members People
2 | Quy tién lwong/ Salary Fund VND - -
Quy tién thuong/ Bonus Fund VND - -
II | Thu lao/Remuneration
1 S6 luong cac thanh vién khong chuyén | Nguoi 5 5
trach/ Number of concurrent Members People
2 | Quy thu lao/ Remuneration Fund VND 1.084.627.068 494.000.000
3 | Quy tién thuong/ Bonus Fund VND - -
III | Tong tién/ Total VND | 1.084.627.068 494.000.000

< Trong d6: muc thu lao hang thang nhu sau (ddng/ngudi/thang)

In which: the monthly remuneration is as follows (VND/person/month):

TT. Chirc danh Mirc thu lao Ghi chu
No. Job positions Remuneration rate Notes
1. gg;)uch HBQT/ Chairman of 10.000.000 Téng qui thi lao: 13 thang/nam
- — Total remuneration fund is 13
7. Thanh vién HPQT/ Member of 7.000.000 months/year
BOD
10.2 Poi véi cac thanh vién Ban Kiém soat/ For Members of the BOS:
T Dién giai Pvt |Thuec hién 2020 | K¢ hoach 2021
Categories Unit 2020 Actual 2021 Plan
1 Tién lwong, tien thuwéng
Salary& Bonus
1 SO lugng cac thanh vién chuyén trach Nguoi 1 1
Number of full-time Members People
2 | Quy tién lvong/ Salary Fund VND 403.007.846 403.007.846
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T Dién giai Pvt |Thuec hién 2020 | Ké hoach 2021
Categories Unit 2020 Actual 2021 Plan
Theo két qua kinh doanh cua Cong
3 | Quy tién thuéng/ Bonus Fund VND ty

According to the business
performance of the Company (*)

II | Thu lao/Remuneration
1 S6 lwong cac thanh vién khong chuyén | Nguoi 5 )
trach/ Number of concurrent Members People
2 | Quy thu lao/ Remuneration Fund VND 216.925.413 104.000.000
3 | Quy tién thudng/ Bonus Fund VND - -
III | Tong tién/ Total VND 216.925.413 104.000.000

< Trong dé: Muc chi thu lao hang thang ddi véi thanh vién BKS khéng chuyén
trach 1a: 4.000.000 VND/nguoi/thang.

11.Cac hop dong va giao dich cin PHDPCPD thong qua/ Proposal on contracts and
transactions that need to be approved by AGM:

Hoi dong quan trj kinh trinh Pai hoi dong ¢ dong phé duyét: Uy quyén cho Giam ddc
Cong ty CP Bia Sai Gon — Mién Tay va Giam déc Cong ty TNHH MTV Bia Sai Gon — Soc
Trang ky két cac hgp dong nam 2021 c6 gia tri 1on hon 10% tong gié tri tai san ghi trong bao
c4o tai chinh gan nhit giita Cong ty va c6 dong sé hiru tir 51% tong s6 cd phan c6 quyén bicu
quyét tré 1én ciia Cong ty hodc ngudi co lién quan cia c¢b dong d6 sau day:

- Hop ddng hop tac san xuét voi Tong Cong ty CP Bia - Ruou - NGK Sai Gon va

Cong ty TNHH MTV Thuong mai Bia Sai Gon

- Hop ddng mua nguyén vt liéu voi Tong Cong ty CP Bia - Ruou - NGK Sai Gon.

BOD kindly submits to the AGM for approval: Authorizing Director of Western - Saigon
Beer Joint Stock Company and Director of Sai Gon - Soc Trang Beer One Member Limited
Company to sign the contracts that are worth more than 10 % of total value of assets in the
latest financial statement between the Company and the shareholders holding at least 51% of
the total number of shares with voting rights of the Company or related person of those
shareholders as follows:

- Contracts for Cooperation in production and sale of goods with Saigon Beer - Alcohol -

Beverage Corporation and Saigon Beer Trading One Member Limited Company;

- Contract to buy raw materials with Saigon Beer — Alcohol — Beverage Corporation.
12. Pi¢u chinh nganh nghé kinh doanh ciia Céong ty:

Adjustment of business lines of the Company:

Pé hoat dong ctia Cong ty phut hop v6i quy dinh phap luat vé ty 1é s hitu ctia nha dau tu
nudc ngoai, kinh trinh Pai hoi dong c6 dong xem xét diu chinh nganh nghé kinh doanh cua
Cong ty nhu sau:

In order to comply with the law on foreign ownership ratio, the Company kindly submits
to the General Meeting of Shareholders for consideration and adjustment of the business
lines of the Company as follows:

- Loai bo nganh “Van tai hang héa bang duong bo” ra khoi danh muc nganh nghé

kinh doanh cua Cong ty (ma nganh: 4933)
Remove "Freight transport by roads” from the list of business lines of the
Company (code: 4933)
- Cac nganh nghé khéc: khong thay doi.
Other business lines: no changes.



(Chi tiét theo to trinh dinh kém)/ (Details in the attached proposal).

13. Phé duyét sira doi, 133 sung Piéu 1¢, Quy ghé quan tri Cong ty; phé duyét Quy ché
hoat dong ctiia HQi dong quan tri va Ban kieém soat:
Approval for amendment to Charter and Coporate governance regulations; Approval
for Regulations of the Board of Directors and the Board of Supervisors
Vui long tham khao tai tai li¢u dinh kem/ Please refer to the attached report.

Tran trong/Respectfully./.

TM. HOI PONG QUAN TRI
ON BEHALF OF BOD
Chu tich/ Chairman

Neo Gim Siong Bennett

(Da ky)



CONG TY COPHAN CONG HOA XA HQI CHU NGHIA VIET NAM

BIA SAI GON—MIEN TAY Poc 1ap - Tu do - Hanh phiic
WESTERN —SAIGON BEER SOCIALIST REPUBBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness
Sb/ No.: 128/2021/WSB Can Tho, ngdy 14 thang 4 ndm 2021

CanTho, April 14,2021
’ ] BAOCAO )
KET QUA HOAT DPONG NAM 2020 VA KE HOACH NAM 2021
REPORT ON 2020 BUSINESS PERFORMANCE AND 2021 BUSINESS PLAN

Kinh gti/To: ~ Dai hoi ddng c6 dong
General Meeting of Shareholders

I. K&ét qua hoat ddng nim 2020/2020 Business performance:

1. Tinh hinh chung/Overview:

- Tinh hinh tiéu thu ciia Cong ty nim 2020 syt giam do nén kinh té chiu anh hudng
kép boi 02 nguyén nhan chinh:

o Nghi dinh 100/2019/ND-CP cua Chinh phu-co6 hi¢u luyc tir 01/01/2021.
o Pai dich COVID-19 dién bién phirc tap.
The Company's consumption in 2020 decreased because the economy has been
influenced due to two main reasons.:
o Decree 100/2019/ND-CP of the Government taking effect from 01/01/2021.
o The COVID-19 pandemic remains complicated.

- Trong giai doan kho khin trén, Cong ty di nhan dugc nhiéu sy hd trg cua Tong
Cong ty CP Bia - Rugu - NGK Sai Gon (SABECO), Cong ty TNHH MTV Thuong
mai Bia Sai Gon va cac Cong ty Thuong mai khu vyc.

During the difficult time, the Company has been supported from Saigon Beer -
Alcohol - Beverage Corporation (SABECQO), Saigon Beer Trading One Member
Limited Company and regional trading companies.

- Hoat dong san xuat va giao hang tiép tuc dugc Cong ty trién khai sat theo chuong
trinh S&OP ctia SABECO.

Production and delivery continue to be implemented based on the S&OP plan of
SABECO.

2. Két qua thwe hién cac chi tiéu ciia hoat dong san xuét kinh doanh nim 2020:
2020 Business performance:

- Trong tinh hinh cuc ky kho khan, dién bién dich bénh kho du bao, Cong ty da uu
tién hang dau trong viéc dam bao an toan san xuat, ti€t giam chi phi kinh doanh dé
t61 uu hoa loi nhuén. Do do, du san luong giam nhung Cong ty da dat dugce chi tiéu
ke hoach 1gi nhuan sau thué ma PHDPCD deé ra. Céc chi ti€u két qua san xuat kinh
doanh (SXKD) chinh nhu sau:

In the difficult situation, the pandemic remains very complicated, the Company has
given top priority to production safety, reducing business costs to optimize profits.
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Therefore, despite the decrease in production volume, the Company has reached
the target of plan for profit after approved by the AGM. The targets of business
performance are shown as follows:

%

No Chi tiéu bvt Thuc hién 2019 Ké hoach 2020 | Thyc hién 2020 | % 2020
) Categories Unit 2019 Actual 2020 Plan 2020 Actual | A/P /2019
p B c 1 2 3 4=3/2 | 5=3/1
Tong doanh thu Tri¢u dong
o 1.040. 32 1.71 0 °
1 Total revenue Mil VND 040.603 967.320 831.719 86% 80%
Loi nhuan trudc thue "
181.346 127.613 126.427 99% 70%
Profit before tax
Loi nhugn sau thu " 161.277 111.850 114327 | 102% |  71%
Profit after tax

3. Cac mat hoat dong trong nam 2020/ 2020 Business activities:
3.1 Vé san xuat/ Production:

- Uu tién dam bao moi trudng san xuat an toan trong tinh hinh dich bénh COVID-19
dién bién phuc tap. Han ché t61 da viéc ngung san xuat do &nh hudng cua gian cach
xa hdi bang cac bién phap nhu: chia nhoém lam viéc, lam vige tur xa.

Top priority must be given to a safe production environment in the complicated
situation of COVID-19 pandemic. Minimizing intermittent production due to the
influence of social distancing by measures such as dividing working groups,
working remotely.

- Linh dong phéi hop véi cac don vi thuong mai trong cong tac giao hang, dam bao
toi da hoa san luong theo ké hoach S&OP.

Flexible to coordinate with trading companies in delivery in order to ensure the
maximum volume according to S&OP plan.

- Chét lugng san pham: tuan thi quy trinh cong nghé, kiém soat chat lwong nguyén
vat liéu dau vao, chat lugng san pham dat yéu cau vé chat lugng, an toan thuc
pham, dat tiéu chuan SABECO.

Product quality: complying with technological process, controlling quality of input
materials to meet the requirements of food quality, safety and SABECO standards.

- Sip xép lich san xuét, Bao tri bao dudng thiét bi phu hop theo ké hoach dugc giao
nham han ché dén muc thap nhat sy gian doan trong san xuat. Ki€m soat chat dinh
mic tiéu hao nguyén vat li€u, nang luong trong di€u kién san xuat khong lién tuc.
Arranging production schedule, equipment maintenancein accordance with the

assigned plan to minimize intermittent production.Strictly controlling consumption
of raw materials and energy in intermittent production.

- Hoan thanh cép nhét hé thong ISO 22000 va ISO 50001 1én phién ban nam 2018.
Finishing updating system ISO 22000 and 1SO 50001 to 2018 version.

3.2 Vé dau tu/ Investment:

- Cong ty chi vu tién dau tu cac hang muc that sy can thiét nhim ting hiéu qua san
xudt/ 6n dinh chat lugng san pham. Cong ty da hoan thanh dua vao sir dung 4 hang
muc dau tu, cac hang muc con lai déu duoc gian tién do sang quy 4/2020 hoic quy
1/2021. Tong gia tri giai ngan cac hang muc dau tu nam 2020 1a 9,2 ty dong.

The Company has considered and reassessed the items in the investment plan
invested the items that are really necessary to increase production efficiency/
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stabilize product quality. The Company has completed and used 4 investment items,
the remaining items have been postponed in quarter 4/2020 or quarter 1/2021. The
total disbursement value of investment items in 2020 is 9.2 billion VND.

Chi tiét nhu sau/ Details:

Tién d9/ Progress

Increase maximum speed of can filling line

TT Hang muc/ Trems Hoan |Pang thuc | Ghi chu/
No. i : thanh/ hién/ In Notes
Finished | progress
| | CONG TY CP BIA SAI GON — MIEN TAY/ WESTERN ~ SAI GON BEER
JOINT STOCK COMPANY
Hé théng dién nang lugng mat troi
1. X
Rooftop solar power system
) Dai tu may nén khi Hitachi X
" | Overhauling Hitachi air compressor
3 Dai tu may nén lanh tryc vit Mycom 160L X
" | Overhauling a Mycom 160L screw compressor
May lac ngang Heidoph Promax+ T cdy vo tring
4. | A Heidoph Promax Horizontal Reciprocating X
Shaker + Vertical laminar flow bench
5 Stra chira duong ndi bd giai doan 2 X
" | Repairing roads at delivery area, stage 2
6. | Xenang/ Forklift X
. |He thong thu hoi nude rira b cudi .
" | Weak wort tank
Mua va stra chira kho TM Séng Hau dang thué
8. | Purchasing and repairing the warehouse which is X
being rented by Song Hau Trading JSC
1 | CONG TY TNHH MTV BIA SAI GON - SOC TRANG / SAI GON - SOC
TRANG BEER ONE MEMBER LIMITED COMPANY
Nang cong suat NM bia Sai Gon — Séc Tring 1én o
N Gidn tién
1 120 tr1¢g 11t/n§m ’ . . 4%
Expandzr{g'Sazg.on — Soc Trang brewery’s capacity Pos tponed
to 120 million liters/year
Hé théng dién nang lugng mat troi
2. X
Rooftop solar power system
Hé thong trao d6i nhiét may thanh tring bang nudc
3 nong cho day chuyén lon X
" | Heating pasteuriser of canning line by hot water
from brewhouse
4 Diéu chinh ting tbc d6 day chuyén chiét lon X

3.3 Vé co céu td chirc, nhan sw/ Organization and management of Human Resources:
S6 lugng lao dong toan Cong ty tai 31/12/2020 12 211 nguoi. Trong dé:

Number of employees of Company updated until December 31, 2020 is 211

persons. Including:

o Mién Tay: 111 nguoi (giam 01 lao dong so v6i dau niam), thip hon 4 ngudi

so v6i ké hoach nam 2020.

Mien Tay: 111 persons (reducing 01 employee compared to the beginning
of the year), 4 persons lower than the 2020 plan.
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o Soc Trang: 100 nguoi (giam 01 lao dong so voi dau niam), thap hon 6 ngudi
so ké hoach nam 2020.

Soc Trang: 100 persons (reducing 01 employee compared to the beginning
of the year), 6 persons lower than the 2020 plan.

Ché dd chinh siach d6i véi nguwoi lao dong: Thyc hién diy du cac ché do chinh
sach cho nguoi lao dong theo dung quy dinh phép luat.

Policies for employees: In accordance with the law.
V& tién lwong, thwéng: Thuc hién theo ké hoach va huéng dan cia SABECO.
Salary and bonus: Following SABECQO's plan and guidance.

3.4 Vé ké toan - tai chinh/ Accounting - Finance:

Ra soat tiét giam t6i da chi phi kinh doanh théng qua viéc quan ly chi phi theo bo
phan. Két qua: so voi nam 2019 thi ty 1¢ giam cia gid von hang ban nam 2020 cao
hon ty 1& giam cua doanh thu, chi phi quan 1y ciing giam 4,4 ty dong.

Reviewing to minimize business costs through cost management by each
department. Results: compared to 2019, the decrease in Cost of goods sold in 2020
is higher than the decrease in revenue, and administrative costs also decrease by
4.4 billion VND.

Quan 1y dong tién hop 1y gitp loi nhuan tién giri ngan hang tang, chi phi lai vay
trong nim thap hon 4ty dong so voi ké hoach. Pén 31/12/2020, toan Cong ty
khong con no vay ngin han/ dai han.

Proper cash flow management helped increase bank deposit profits, annual interest
expenses were 4 billion VND lower than the plan. Until December 31, 2020, the
Company haveno short-term / long-term loans.

Trong nam khdong c¢6 no phai thu, ng phai tra qua han.
There were no receivables or overdue debts in 2020.

P chi day du cb tirc ndam 2019 cho ¢6 dong. Pdi v6i ¢o tirc nam 2020: da tam vng
3 dot véi ty 1€ 30%.

2019 dividends have been fully paid to shareholders. 2020 dividends have been
paid in advance 3 times with the rate of 30%.

Céc khoan dau tur tai chinh: trong nam khong phét sinh khoan dau tu moi. Dbi véi
khoan dau tu tai Cong ty CP Du lich va thuong mai DIC: dé hoan thanh viéc chuyén
dbi c6 phiéu sang Tong Cong ty CP Dau tu Phat trién Xay dung véi ty 16 hoan doi co
phleu 1a 1:1. Viéc hoan d6i nay da 1am tang tinh thanh khoan va gi4 thi trudng ctia cd
phiéu (gia c6 phiéu DIG tai ngay 18/02/2021 13 30.800 VND/c6 phiéu).

Financial investments: No new investments occurred in 2020. For the investment in
DIC Tourism and Trading Joint Stock Company: completed the conversion of shares
to Construction Investment and Development Corporation with the stock swap ratio
of 1:1. This swap has increased liquidity and market price of shares (DIG share
price as on February 18, 2021 is 30,800 VND/share).
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II. Ké hoach SXKD nim 2021/ 2021 Business plan
1. Cic chi tiéu ké hoach SXKD chinh nim 2021/ 2021 Business plan:
No Chi tiéu bVT Thuwe hién 2020 Ké hoach 2021 (%)
) Categories Unit 2020 Actual 2021 Target 2021/2020
A B C 1 2 3=2/1
1 Tong doanh thu Triéu dong 831719 994.546 119%
Total revenue Mil.VND '
Loi nhuan trudc thué " 134.729 105%
2 Profit before tax 126.427
L(_)’i nhuén sau thué " 118.411 103%
3 Profit after tax 114.327

2. Cac bién phap thwe hién/Implementation:

Dé trién khai dat cac ké hoach kinh doanh trong nim 2021, Céng ty dinh hudng
thuc hién cac nhiém vu chinh sau:

To reach business plans in 2021, the Company aims to perform the following
main tasks:

2.1 San xuit — giao hang/ Production - Delivery:

- Tiép tuc kiém soat dinh mirc kinh té k§ thuat nhim giam gia thanh, ting loi nhuan.
Nghién ctru tng dung cac phuong phap moéi nham hop ly hoa san xuat, 6n dinh
chat luong san pham.

Keeping controlling the technical and economic norms to reduce costs and

increase profits. Researching and applying new methods into production and
stabilize product quality.

- Kiém soat chit ché chat lugng san phém, an toan vé sinh thuc phém. bam bao cung
cap cac san pham bia Sai Gon chat lugng 6n dinh dén tay nguoi tiéu dung.

Strictly controling product quality, food safety and hygiene. Ensuring the supply of
good quality Saigon beer products to consumers.

- Trién khai dau tu hé thong dién ning uong mit trdi pht hop véi chu truong méi
ctua chinh phu nham tiét kiém nang lugng.

Investment in the solar power system is implemented in accordance with the
government's new policy to save energy

- Phéi hop cing don vi thuong mai, van tai giao hang dat ké hoach S&OP.

Coordinating with trading companies, transport firms for delivery to reach S&OP
plan.

- Phéi hop trong cc hoat dong quang ba thuwong hi¢u san pham tai khu vyc theo chu
truong cua SABECO.

Coordinating in promotion in the regions according to the guidelines of SABECO.

2.2 T6 chirc, quan Iy ngudn nhan lwe/ Organization and management of Human
Resources:

- Nang cao ning luc quan tri doanh nghiép bing viéc ap dung cac nguyén tic quan tri
theo thong 1¢ tot nhat nham khai thac hi€u qua céc gia tri ndi tai cua Cong ty.
Enhancing the ability of corporate governance by applying corporate governance
regulations.

- Pao tao ning cao tay nghé cho nguoi lao dong.
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Training employees to be more well-qualified.
2.3 Cong tac du tw - tai chinh/ Investment - Finance:
- Kiém so4t chi phi kinh doanh chit chg, khong vuot ngan sach dé ra.
Controlling business costs closely without exceeding the budget.
- Quan trji dong tién hop 1y.
Managing cash flow reasonably.
- Chi tra ¢b tirc cho cb dong day du, dung han.
Fully paying dividends to shareholderson schedule.

Trén day la bao cao két qua hoat dong san xuét kinh doanh trong nam 2020 va ké
hoach nam 2021.
The above report is about 2020 business performance and 2021 business plan.

Tran trong/ Respectfully./.

GIAM POC
Noi nhan/Recipients: DIRECTOR
- Nhu trén/As above;
- Luu HC/Saved at Ad.Office
Lé bang Khoa
(Da ky)
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CONGTY COPHAN
BIA SAI GON—MIEN TAY
WESTERN — SAIGON BEER
JOINT STOCK COMPANY

CONG HOA XA HQI CHU NGHIA VIET NAM
Déc lap - Tu do - Hanh phic

SOCIALIST REPUBBLIC OF VIETNAM
Independence — Freedom — Happiness

Sb/ No.: 16/2021/HPQT Can Tho, ngay 15" thing 04 nam 2021

Can Tho, April 15" 2021

’ BAO CAO CUA HOI PONG QUAN TRI VE
KET QUA HOAT PONG NAM 2020 VA PINH HUONG NAM 2021
REPORT OF THE BOARD OF DIRECTORS ON BUSINESS ACTIVITIES
IN 2020 AND ORIENTATION IN 2021
Kinh gui/ To: Pai hdi dong cb dong
General Meeting of Shareholders

Hoi ddng quan trj Coéng ty CP Bia Sai Gon — Mién Téy xin tran trong bao co
Pai hoi dong c6 dong (“PHPCP”) vé két qua hoat dong ctia Hoi dong quan tri
(“HbQT”) trong nam 2020 va dinh hudng hoat dong trong nam 2021 nhu sau:

The Board of Directors of Western - Saigon Beer Joint Stock Company would
like to report to the General Meeting of Shareholders ("GMS") on the performance of
the Board of Directors ("BOD") in 2020 and orientation in 2021 as follows:

I. Két qua hoat dong trong nim 2020/ 2020 Business performance:

Nam 2020, trong bdi canh toan cau chiu anh hudng ning né bai dai dich COVID-
19, kinh té Viét Nam ting trudng duong va van 13 mot diém sang trong nén kinh té thé
gidi. Tinh hinh kinh doanh trong nudc kho khan do anh hudng boi tac dong kép chua
tirng c6 tién 18 trude d6 gdm: (1) cac quy dinh cta nha nuéc vé phong chéng tac hai
cua ruogu bia ¢6 hiéu luc va (2) dai dich COVID-19. Mot s6 kho khan khac gay ap luc
dén chi phi ciia Cong ty nhu: gia nguyén vt liéu chinh ting (malt, gao)....

In 2020, in the global context has been heavily affected by the COVID-19
pandemic, Vietnamese economy has grown positively and remained a bright spot in the
world economy. the domestic business situation is difficult due to the impact of main
unprecedented effects, including: (1) the effect of state regulations on harm prevention
of alcohol and (2) COVID-19 pandemic. Some other difficulties also influenced the
Company's costs such as: the price of main raw materials increased (malt, rice), etc.

Db6i mit trude nhitng khé khian, Hoi dong quan tri da c6 nhitng chu truong kip
thoi cung Ban diéu hanh nhim dam bao két qua san xuit kinh doanh trong nim dat
duoc 13 tot nhat.

To cope with those challenges, the BOD has promptly adopted the guidelines and
worked with the Board of Management to ensure the best business performance in 2020.
1. Két qua thuwe hién cac chi tiéu ciia hoat dong san xuit kinh doanh nim 2020:

2020 Business performance:

' %
No Chi tiéu Dyt |Thyc hign 2019| Kéhoach2020 | Thyc hign2020 | % |, 0‘;0
’ Categories Unit 2019 Actual 2020 Plan 2020 Actual A/P
/A2019
4 B ¢ ! 2 3 4=3/2 | 5=3/1
1 | Tong doanh thu Tri¢u dong 1 40 603 967.320 831.719 | 86% | 80%
Total revenue Mil.VND A . .
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, %
No Chi tiéu Dvt | Thuc hién 2019 | Kéhoach 2020 |Thuc hién 2020 | % AZO(;O
) Categories Unit 2019 Actual 2020 Plan 2020 Actual A/P

/A2019

» | Loi nhudn sau thue " 161.277 127.613 126427 | 99% | 70%

Profit after tax ' ' ' ’ ’

3 | Laicobantréncophieu | (\ip 9.963 111.850 114327 | 102% | 71%
Earnings per share

2. Hoat dong ciia HDQT trong nam 2020/ The Board of Directors’ activities in 2020:

— HDQT duy tri cac phién hop dinh ky hang quy dé danh gia két qua hoat dong va
quyét dinh cac chu treong quan trong, lam co s¢ cho Ban diéu hanh thuc hién nhiém
vu SXKD. HPQT da thuc hién day du vai tro chi dao, quan ly va giam sat toan dién
cac mat hoat dong kinh doanh cta Cong ty bao gbém: san xudt/ban hang; dau tu; cac
hoat dong lién quan dén cd dong, chia co tirc; quan tri Cong ty, cong bd thong tin va
cac hoat dong khac theo quy dinh cua phép luat.

The BOD maintains quarterly meetings to evaluate business performance and
decide important policies as the basis for the Board of Management to do business
activities. The BOD has fully performed the role of directing, managing and
monitoring comprehensively all aspects of the Company's business activities including:
production/sales; invest;, activities related to shareholders, dividend payment;
corporate governance, information disclosure and other business activities in
accordance with the law.

— Trong nim di c6 06 budi hop HDQT tryc tiép duoc dién ra. Ngoai ra, HDQT
duy tri thue hién lay ¥ kién bang vin ban d6i voi cac noi dung can c6 chi dao kip thoi.
Téng s6 Nghi quyét ban hanh trong nim 1a 33 nghi quyét (chi tiét theo Béo cdo quan
trj va Bao cdo thudng nién ma Cong ty di cong bd).

In 2020, there were 06 on-site meetings of the BOD. In addition, the Board of
Directors maintained absentee voting on the contents that are necessary. The total
number of resolutions issued in 2020 is 33 resolutions (detailed according to the
Corporate Governance Report and Annual Report announced by the Company).

—  Céc cong viée chinh da duoc HPQT théng qua va chi dao trién khai thuc hién gom:

The main tasks approved by the BOD and directed to implement include:

+ T6 chuc Pai hoi dong cd dong thudng nién 2020 dung quy dinh.

Holding 2020 AGM in accordance with law.

+ Tra c6 tc nam 2019 day du, da tam Gng c6 tic nam 2020 véi ty 18 30% cho
¢ dong (tinh dén ngay bao céo).

2019 dividends were fully paid, 2020 advance dividends were paid at the rate
of 30% to shareholders (until the reporting date).

+ T6 chirc thuc hién cac chi tiéu kinh doanh ndm 2020. Chi dao Ban diéu hanh

theo sat dién bién dich bénh, ludn dam bao hoat dong kinh doanh ctia Cong ty
dugc an toan va han ché tbi da gian doan san XUAt.
Organizing the implementation of business targets in 2020. Directing the
Board of Management to pay attention to the Covid-19 pandemic situation to
ensure the safety of the Company's business activities and minimize
intermittent production.

+ Kiém soat cac chi tiéu kinh doanh, gi4 thanh san xuét dinh ky hang quy.
Controlling quarterly business targets and production costs.

+ Phé duyét cac hang muc dau tu theo ké hoach va cac noi dung c6 lién quan dén
qua trinh dau tu. Phé duyét quyét toan ddi voi cac hang muc dau tu hoan thanh.
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Approval for investment items according to the plan and contents related to
the investment process. Approval for the finalization of completed projects.

— (Cong tac giam sat Ban diéu hanh duoc thuc hién thudng xuyén va theo quy dinh
Diéu 1¢ Cong ty. Theo danh gia cia HPQT, trong nam 2020, Ban diéu hanh di nd luc
tiét giam chi phi trong bdi canh tinh hinh tiéu thy sut giam, hiéu qua kinh doanh tinh
trén don vi san phrflm van dat muc tdt, chi tiéu quan trong 1a 1gi nhudn sau thué van dat
ké hoach PHPCP giao.

The supervision of Board of Management is carried out regularly and in
accordance with the Company's Charter. According to the BOD, in 2020, the Board of
Management made an effort to reduce costs in the context of declining consumption,
business efficiency per unit of product is still good, profit after tax still meets the plan
assigned by the General Meeting of Shareholders.

3. Thi lao, cic khoan loi ich cia HPQT trong nim 2020 (Dvt: triéu dong):
Remunerration, interests of the Board of Directors in 2020 (Unit: million VND):

No Noi dung Gia tri Ghi chua
) Contents Value Notes
1 | Thu lao/ Remuneration 1.085 Chi tiét theo Bdo cdo thutng nién

Cong ty di cong bd

Details in Annual Report announced

2 | Thudng/ Bonus " | by the Company

I1. Pinh hwong nam 2021/.2021 Orientation:

Xac dinh nam 2021 van con rat nhiéu thach thiec, thi truong tuy c6 phuc hdi nhung
con rat cham, dich bénh van con kho luong.... HOi d@)ng quan tri dinh hudng céc
nhiém vu quan trong trong ndm 2021 nhu sau:

In 2021, there are still many challenges, the market has recovered but still very
slowly, the pandemic remains complicated. The BOD is giving orientations in 2021 as
follows:

— Chi dao Ban diéu hanh trién khai thuc hién Nghi quyét cia PHPCD bao gdbm
ké hoach san xuét kinh doanh va dau tu ndm 2021, wu tién duy tri hi€u qua hoat dong
kinh doanh, dam bao loi nhuén t6i vu.

Directing the Board of Management to implement the Resolution of the General
Meeting of Shareholders, including production and investment plans in 2021, priority
to maintain business efficiency and optimal profits.

— Luu chuyén dong tién hop 1y, ddm bao chi phi sir dung von t6i uu nhat trong san
xuat kinh doanh va dau tu toan Cong ty.

Reasonable cash flow, ensuring optimal cost of capital in production and
investment of the Company

— Thuc hién chi tra ¢d tirc cho c6 dong day du, dang thoi gian.
Full dividends payment to shareholders on schedule.
— Xem xét diéu chinh cac quy dinh vé& quan tri ndéi bd Cong ty nhim nang cao
nang luc quan tri Cong ty va ddm bao Cong ty tuan thu cac quy dinh cta phap luat.
Reviewing and adjusting regulations on corporate governance in order to

enhance the ability of corporate governance and ensure that the Company complies
with law.

Kinh trinh Pai hoi dong c6 dong xem xét va dong gop ¥ kién.
Kindly submitted to General Meeting of Shareholders for consideration and
comments.
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Tran trong/ Respectfully./

TM. HQI PONG QUAN TRI
- - ON BEHALF OF BOD
Noi nhan/ Recipients: Chii tich/ Chairman
- Nhu trén/ As above; :

- Luu HC/ Saved at Ad. Office.

Neo Gim Siong Bennett

(Da ky)
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CONG TY CP BIA SAI GON -MIEN TAY CONG HOA XA HQI CHU NGHIA VIET NAM

WESTERN - SAIGON BEER JSC Poc 1ap — Tw do — Hanh phic
BAN KIEM SOAT SOCIALIST REPUBLIC OF VIETNAM
BOARD OF SUPERVISORS Independence — Freedom - Happiness

Can Tho, ngay 15 thang 4 nam 2021
Can Tho, April 15", 2021

BAO CAO HOAT PONG CUA BAN KIEM SOAT NAM 2020
VA KE HOACH HOAT PONG 2021
REPORT OF THE BOARD OF SUPERVISORS’
PERFORMANCE IN 2020 AND PLAN IN 2021

Kinh trinh: DAI HQI PONG CO PONG

CONG TY CP BIA SAI GON MIEN TAY
To: GENERAL MEETING OF SHAREHOLDERS OF
WESTERN — SAI GON BEER JOINT STOCK COMPANY

e Can ctr Luat doanh nghiép $0 59/2020 vé trach nhiém va quyén han ctia Ban Kiém soét;
Pursuant to Law on Enterprises No. 59/2020 on rights and obligations of the
Board of Supervisors,

e Can ct Piéu 18 va cac quy dinh cua Cong ty CP Bia Sai Gon - Mién Tay;

Pursuant to the Charter of Western - Saigon Beer Joint Stock Company;

e Can ctr két qua hoat dong kinh doanh ctia Cong ty;

Pursuant to business performance of the Company,

e Cin ctr két qua hoat dong cua Hoi déng quan tri, Ban Diéu hanh va hoat dong cua
Ban Kiém so4t nam 2020.

Pursuant to performance of the Board of Directors, the Board of Managers, and

the Board of Supervisors in 2020.

Ban Kiém soat Cong ty kinh trinh Pai hoi dong c6 dong bio céo hoat dong cia
Ban kiém soat nim 2020 va ké hoach hoat dong nam 2021 cu thé nhu sau:

The Board of Supervisors would like to present the report of the Board of
Supervisors’ performance in 2020 and plan in 2021 to the General Meeting of
Shareholders as follows:

I. NHAN SU, THU LAO, CHI PHi HOAT PONG VA CAC LQI iCH KHAC
CUA BAN KIEM SOAT.
1. HUMAN RESOURCES, REMUNERATION, OPERATING EXPENSES AND
OTHER BENEFITS OF THE BOARD OF SUPERVISORS.
- Nhén sy: Ban kiém soat gdm c6 3 thanh vién:
Human Resources: The Board of Supervisors (BOS) includes 3 members:

+ Ba/Ms. Tran Thi Loan Anh - Trudng ban/ Head
+ Ong/Mr. DPoan Tién Diing - Thanh vién/Member
+ Ong/Mr. Nguyén Van Doanh - Thanh vién/Member

- Thu lao, chi phi hoat dong cia Ban kiém soat thuc hién theo luat Doanh nghiép,
Nghi quyét PHPCPD niam 2020 phé duyét:

Remuneration and operating expenses of the BOS comply with the Enterprise Law,
the approved Resolution of 2020 AGM:
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II. CAC HOAT PONG CUA BAN KIEM SOAT TRONG NAM 2020.
II. PERFORMANCE OF THE BOS IN 2020.
2.1. Téng két s6 lwong cudc hop ciia Ban Kiém soat trong nim 2020
The number of the BOS’ meetings in 2020
- Trong nim Ban kiém soat c6 04 cudc hop kiém soat dién ra vao cubi mdi quy.
There were 4 meetings of the BOS at the end of each quarter in 2020.
2.2. Cach thirc giam sat tinh hinh hoat dong ciia Cong ty
How to supervise the Company’s performance
- Truéng Ban kiém soat 1én ké hoach cong tac, phan céng nhiém vu cho tirng thanh
vién, t6 chirc hop dinh ky hang quy.
The Head of the BOS planned the working schedule, the assigned tasks to each
member and held quarterly meetings.
- Giam sat viéc tuan thu Luat, Diéu 1é va cac quy dinh, quy ché cua Cong ty.
Supervising whether the Company complies with the law, Charter and regulations of
the Company.
- Giam sat viéc trién khai va thuc hién Nghi quyét, Quyét dinh cia DPHPCD thuong
nién 2020 d6i vi H6i Pong Quan Tri (HPQT) va Ban Piéu hanh;
Supervising whether the Board of Directors (BOD) and the Board of Management
comply with Resolution, Decision of 2020 Annual General Meeting of Shareholders (AGM).

-Tham tra cac bao cdo tai chinh hang thang, quy, bao cao 06 thang, bao cdo nam
nham danh gia tinh trung thuc va hop 1y cta cac s6 liéu tai chinh.

Verifying the monthly, quarterly, biannual and annual financial statements to assess
the truthfulness and rationality of the financial data.

- Tham gia day di cac phién hop do HPQT, hop giao ban dinh ky nham nam bt tinh
hinh hoat dong, nhiing thong tin vé quan tri diéu hanh ciia Cong ty va tham gia y kién
trong pham vi trach nhiém va quyén han.

Attending all BOD’s meetings, briefings to comprehend business activities as well as
the corporate governance of the Company and giving recommendations to BOD and
Board of Management within the scope of BOS.

-Tham gia soat xét cac quy ché cua Cong ty, gop phan xay dung hé thong kiém soat
1n6i bd ¢6 hiéu qua va phi hop phép luat hién hanh, han ché rii ro - gian 1an xay ra.

Participating in reviewing the Company’s regulations in order to design the internal
supervision regulations effectively in line with the applicable law and minimize risks —
fraudulence.

- Kiém tra, giam sat cac mit hoat dong khac ciia Cong ty.

Examining, supervising other business activities of the Company.

2.3. Két qua giam sat tinh hinh hoat dong va tai chinh ciia cong ty
Results of supervision of the Company’s performance and financial situation
2.3.1. V¢ tinh hinh hoat djng ciia Cong ty
The Company’s performance
- Trong nam 2020 tinh hinh san xuit va giao hang ctia Cong ty gip nhiéu kho khin do
bi anh hudng Nghi dinh 100 va dich bénh Covid 19.

In 2020, there were some challenges in production and delivery of the Company due to
the impact of Decree 100 and Covid-19 pandemic.

- Thuc hién cac hang muc dau tu mua sdm, sira chira theo ding ké hoach dau tu
DHDCD da thong qua va dung quy trinh, quy dinh cta phap luat.
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Impementation of investments, purchase, repairs according to the approved business
plan of the AGM and in accordance with the law.

- Thyc hién diéu hanh dong tién hop 1y, tiét kiém, hiéu qué; kiém soat chit gia thanh,

chi phi tai chinh.

Effective management of cash flows, good control of product costs and financial

expenses.

- Thyec hién chi tra o tirc cho ¢6 dong day du, dang thoi gian.

Payment of dividends to shareholders fully and on schedule.

- Lya chon don vi kiém toan theo uy quyén DPHPCD va Sabeco.

Selection of the audit firm under the authorization of the General Meeting of
Shareholders and Sabeco.

2.3.2 Vé tinh hinh tai chinh ciia Cong ty
The Company’s financial situation i ’ )
- Béo cdo tai chinh nam 2020 duoc lap theo chuan myc va ché dé ké toan Vi¢t Nam

hién hanh.

The financial statements in 2020 have been made in accordance with the current
Vietnamese Accouting Standards.
- B4o c4o tai chinh dugc kiém toan bai Cong ty TNHH KPMG Viét Nam 1a don vi
duoc UBCK Nha nuée chip thuin kiém toan cac Cong ty niém yét.
The financial statements were audited by KPMG Vietnam Co., Ltd, which is a firm
approved by the State Securities Committee to audit listed companies.

- Y kién cua kiém toan vé bao cao Cong ty 1a phan anh trung thuc va hop 1y trén cac
khia canh trong yéu.

The auditors’ opinions of the audit reports are a truthful reflection of the Company in
many important aspects.

- BKS d3 xem xét théng nhit v6i két qua hoat dong san xuét kinh doanh nam 2020 va
cac chi tiéu trong Béo c4o tai chinh; bao cdo thé hién diy du, rd rang, phan anh trung thyc
tinh hinh tai chinh cta Cong ty.

BOS reviewed and agreed the 2020 business performance and categories in the
financial statements which are well-matched. The financial statement reflected the
Company'’s financial situation clearly and truthfully.

2.3.3 Két qua sian xuét kinh doanh nim 2020/ Business performance in 2020.

, (1)

No Chi tiéu bvt | Thue hién 2019| Ké hoach 2020 | Thuc hién 2020| % 20;)0
Categories Unit 2019 Actual 2020 Plan 2020 Actual | A/P 2019

A B C 1 2 3 4=3/2 | 5=3/1
Tong doanh thu Tri¢u dong 0 0

Total revenue Mil VND 1.040.603 967.320 831.719 | 86% | 80%
Loi nhuan trugc thué " 0 o

2 Profit before tax 181.346 127.613 126.427 | 99% | 70%
Loi nhuan sau thué " 0 0

3 Profit after tax 161.277 111.850 114.327 | 102% | 71%
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2.4. Két qua giam sat hoat dong ciia Hoi Pong quan tri, Ban Giam doc
Results of supervision of the performance of BOD and Board of Management

- HBbQT da thuc hién dﬁy dua, toan dién churc nang va nhiém vu cua minh moi mat
hoat dong va giam sat Cong ty tudn thu Piéu 1¢ Cong ty, Luat Doanh nghiép va cac quy
dinh phap luat khac:

- The BOD has fully and comprehensively performed its functions and duties in all
aspects of operation and supervision of the Company in compliance with the Company
Charter, the Enterprise Law and other legal regulations:

+ T chirc cac cude hop HPQT dinh ky hang quy, phiéu ly ¥ kién khi can thiét dé
ban hanh Nghi quyét va Quyét dinh.
Holding quarterly meetings of the BOD, absentee voting/Opinion Lift when
necessary to issue Resolutions and Decisions.

+ Cong tac dau tu;
Investments;

+ Séan xuét; giao hang;
Production, delivery;

+ Quan tri chi phi; dong tién; cac hoat dong khéc ...
Management of expenses; cash flows, other business activities, etc.

- Ban Giam déc thuc hién theo dung chu truong, Nghi quyét, Quyét dinh cia PHPCD,
HDQT ban hanh, d3 tuan tha theo phap luat cia Nha nuée va cac quy ché quy dinh khac
Cong ty ban hanh.

The Board of Management complied with the guidelines, Resolutions, and Decisions of
the AGM, the BOD, complied with the laws of the State and other regulations of the
Company.

2.5. Két qua danh gia sy phdi hop hoat dong ciia Ban Kiém soat véi Hoi dong
quan tri, Giam ddc va cic c6 dong

Results of assessment of the coordination of BOS with BOD, Director, and
Shareholders

- Ban Kiém soat da duoc Hoi dong quan tri va Ban Giam déc tao diéu kién thun loi
trong viéc cung cip ddy du cac thong tin vé tinh hinh hoat dong san xuét kinh doanh va
tinh hinh tai chinh cta Cong ty.

BOS has been supported by BOD and BOM to provide information on the business
activities and the financial situation of the Company.

- Tham du tt ca cac cudc hop cua Hoi ddng quan tri, tham gia ¥ kién theo chirc ning
va nhiém vu cua Ban Kiém soat.

Attending all meetings of the BOD, giving comments within the scope of rights and
obligations of BOS.

- Pinh ky, Ban Kiém soét hop kiém soat déu c6 nhitng bao cdo va kién nghi bang vin
ban giri t61 Hoi ddng quan tri va Ban Giam ddc. Nhitng kién nghi ctia Ban Kiém soat déu
duoc ghi nhan va trién khai thyc hién.

Periodically, there have been written reports and recommendations in BOS’ meetings
submitted to BOD and Board of Management. The recommendations of BOS have been
recorded and implemented.

III. PHUONG HUONG HOAT PONG NAM 2021:
II1. PLAN OF BOS IN 2021
- Tiép tuc thuc hi¢n cong viéc kiém tra, giam sat theo chuc nang, nhiém vu quy dinh
tai Luat doanh nghiép, Piéu 18 va cac quy dinh khac ctua Cong ty.
Examination and supervision within the scope of functions and duties stipulated in
the Law on Enterprises and the Company’s Charter.
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- Thyc hién cac chuyén dé danh gia giam sat chuyén sau trong moi hoat dong san
xuét kinh doanh nham nang cao hi¢u qua hoat dong va han ché moi rui ro, gian lan xay ra.
Extensive assessment and supervision of business activities as well as investments.
Trén ddy 1a béo céo ctia Ban kiém soat trong nim 2020. Rat mong nhan duoc nhing
gop ¥ cua Dai hoi dong cd dong nham giup chung t6i thyc hién tot nhiém vu ctia minh
trong nién do toi.
Here is the report of BOS in 2020. We are looking forward to contributing opinions
from the AGM in order to help us perform our tasks effectively this coming year.
Xin cdm on, chtic Pai hoi thanh cong tbt dep.
Sincerely thank you and wishing the AGM a great success.

TM. BAN KIEM SOAT
ON BEHALF OF BOS
Noi nhan/ Recipients: TRUONG BAN
- Nhu trén/As above; HEAD

- Luu: HDQT, BKS/Saved: BOD, BOS

Tran Thi Loan Anh
(ba ky)
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CONG TY COPHAN CONG HOA XA HQI CHU NGHIA VIET NAM

BIA SAI GON-MIEN TAY Poc l1ap - Tu do - Hanh phiic
WESTERN—SAIGON BEER SOCIALIST REPUBBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness
S6/ No.: 17/2021/TTr-HPQT Cdn Tho, ngay 15 thang 04 nam 2021
CanTho, April 15", 2021
TO TRINH
PROPOSAL

V/v: K& hoach dau tu ndm 2021
Re: 2021 Investment plan

Kinh giri/ To: Pai hdi dong co dong
General meeting of shareholders

- Can cu Luat Doanh nghiép 2020;

Pursuant to 2020 Law on Enterprises;
- Can cir két qua san xuat kinh doanh va du tu nam 2020 va ké hoach nam 2021
cua Cong ty;

Pursuant to business performance and investment in 2020 and 2021 business
plan of the Company,

Hoi dong quan tri Cong ty C6 phan Bia Sai Gon - Mién Tay kinh trinh Dai hoi
ddng c6 dong thuong nién xem xét va phé duyét Ké hoach dau tu nim 2021 cia
Cong ty (theo danh muc dinh kém).

BOD kindly submits to General Meeting of Shareholders for the approval of
the plan of Investment in 2021 (the attached list).

Ngudn vén dau tu: Von tu co
Capital for investment: Equity capital

Tran trong/ Respectfully./.

TM. HQI PONG QUAN TRI

Noi nhan/Recipients: ON BEHALF OF BOD
- Nhu trén/As above; s e .
- Luu HC/Saved at Ad. Office. Chu tich/ Chairman

Neo Gim Siong Bennett
(Ba ky)



CONG TY CO PHAN BIA SAI GON - MIEN TAY
WESTERN - SAIGON BEER JOINT STOCK

COMPANY

KE HOACH PAU TU NAM 2021
PLAN OF INVESTMENT IN 2021

Dvt: triéu dong
Unit: Milion VND

U'éc chi phi thue U'éc chi phi thue x g Thoi gian
on re b x . R Nguon von thuc i’
N n A X hién/khai toan (chwa hién/khai toan cn du kién
Stt Hang muc dau tw Muc tiéu Qui mo, cong suat x s hién \ \
. bao gom VAT) (bao gom VAT) hoan thanh
No. Investments Purpose Scales, capacity . ] Funds .
Cost estimates Cost estimates implemented Time to
(excluding VAT) (Including VAT) P complete
[ |TAI CONG TY CP BIA SAI GON - MIEN TAY o oA
WESTERN - SAI GON BEER JOINT STOCK COMPANY ) )
Dau tu bd sung thiét bj ngung tu NH3 o s/C o
cho hé thong lanh CO2 Tiét kiém nang luong On%;i%v 1ap lizczty ' 201 930 Vén ti c6 001
Investment in additional NH3 condenser|To save energy an Equity capital Qui
for CO, refrigeration system
Thiét bi chdng cau cin gian ngung tu A e .\ 1 .
’ i : Tiet k 1 t
2|A nti-scale device for condenser 1t e nang iwong 3 glan ngung ty 730 803 V(?n Y c9 Qui 112021
To save energy 3 condensers Equity capital
Dau tu thiét bi giam sat nang luong (Bao
gom thiét bi giam sat + thiét bi hién Quan 1y dinh mtc sir
3 trudng) . o dung nang luong C'(A)ng'suavt/Cap.aClty: 50 1593 1752 V9n tu 09 Qui 12021
Investment in energy monitoring To manage norms of triéu lit/nam (liters/year) Equity capital
equipment (Including monitoring using energy
equipment + on-site equipment)
Tiét kiém chi phi, dam
béo chat lugng men, han
ché nhiém vi sinh trong
< A keg men , . .
M 2 hi Dung tich/C ty: 1,8 on tu co
ua san'l 02 bon chira men T o save costs, ensure the g \ apsacz Y 518 570 V(?n Y c9 Qui 11/2021
Purchasing 02 yeast tanks m3/bon (m ° /tank) Equity capital

quality of yeast, limit
microbiological
contamination in yeast

keg




U'éc chi phi thue U'éc chi phi thue x g Thoi gian
on re i x . R Nguon von thuc i’
N n A X hién/khai toan (chwa hién/khai toan cn du kién
Stt Hang muc dau tw Muc tiéu Qui mo, cong suat x s hién . .
. bao gom VAT) (bao gobm VAT) hoan thanh
No. Investments Purpose Scales, capacity . ] Funds .
Cost estimates Cost estimates implemented Time to
(excluding VAT) (Including VAT) P complete
Pai tu may nén lanh truc vit Mycom Pai tu theo dinh ky (>10
200L nam) Cong suét lanh/Capacity: Vén tu c6 ,
Overhauling a Mycom 200L screw Periodic overhaul (> 10 700 kW 273 300 Equity capital Qui 12021
compressor years)
Tole cii xudng cap, nén
sut lan, céng rao, HT
PCCC, hu hong. Can sita
Stra chira kho 16 hoi chira Vén tu co ,
Reparing boiler warehouse Old corrugated iron, 2.558 2.814 Equity capital Qui 1112021
subsided floor, damaged
fence and fire protection
system. All need
1 |TAIL CONG TY TNHH MTYV BIA SAI GON - SOC TRANG S il
SAI GON - SOC TRANG BEER ONE MEMBER LIMITED COMPANY ) )
Phuyc vu san xuét theo TO
trinh s6 95/TTr-BKT
ngay 11/05/2020 cta Ban
) , N 2 K§¥ thuat Sabeco L . .
01 thung chira men d€ van chuyén men For production according 1,3 tan/bon 379 417 V9n tu 09 T12/2001
1 yeast storage tank to transport yeast 1.3 tons/tank Equity capital

to Proposal No. 95/ TTr-
BKT dated 11/05/2020 of

the Technical Department
of Sabeco




U'éc chi phi thue Ue chi phi thye |\ & < Thoi gian
A on . A A p hién/khai toan (chwa hién/khai toan guon .vAon thye dur kién
Stt Hang muc dau tw Muc tiéu Qui mo, cong suat x s hién . .
No. Investments Purpose Scales, capacity bao gom. VAT) (bao gon? VAT) Funds hoa.n thanh
Cost estimates Cost estimates . Time to
(excluding VAT) (Including VAT) implemented complete
Phuc vu san xuét /
For transportation in
Brewery
Do 2 xe nang hang cii
01 xe nang dau Diesel Komatsu /01 thudng xuyén hu I\léng 2,5 tan/ 682 750 Vén tu c6 T5/2021
New Komatsu Diesel Forklift phai stra chira nhiéu lan/ 2.5 tons Equity capital
There are 2 old forklifts
that are often broken
down and had to be
repaired many times
Lam m&i mai che khu xuét san phém / Ch? mua, nang khu vyc Vén tu co
Building a new shelter for delivery area xudt hang/ Rain-proof for 1.378 1515 Equity c‘apital 1972021
delivery area
Du phong thay thé may in
cli thuong xuyén hu hong
01 miy in m s6 nhin dang/ 01 code l;ga;:fz_f;‘fecam e > 36.000 lon/gié )13 b35|  Véntwes -
printer old code printer is broken > 36.000 cans/h Equity capital
very often, had to be
repaired
TONG CONG 9.214 10.136

TOTAL




CONG TY COPHAN CONG HOA XA HQI CHU NGHIA VIET NAM

BIA SAIGON—MIEN TAY Poc l1ap - Tu do - Hanh phiic
WESTERN—-SAIGON BEER SOCIALIST REPUBBLIC OF VIETNAM
JOINTSTOCK COMPANY Independence — Freedom — Happiness
Sb/ No.: 18/2021/TTr-BKS Can Tho, ngay 15 thang 04 niam 2021
CanTho, April 15"2021
TO TRINH
PROPOSAL

V/v: Lua chon don vi kiém toan cho niam tai chinh 2021
Re: Selecting the independent audit firm in 2021

Kinh giri/To: Pai hdi dong co dong
General meeting of shareholders

— Can cu Luat Doanh nghiép 2020;
Pursuant to 2020 Law on Enterprises;
— Cin clr Didu 1é Cong ty Co6 phan Bia Sai Gon - Mién Tay;
Pursuant to the Company's Charter of Western - Saigon Beer Joint Stock Company,
— Cin ctr cong van sd 66/2013/TB-HPQT ngay 27/03/2013 cia Téng Cong ty C6
phan Bia - Rugu - Nudc giai khat Sai Gon.
Pursuant to official letter No. 66/2013/TB-HDPQT dated March 27", 2013 from
Saigon Beer — Alcohol — Beverage Corporation.

Ban kiém soat Cong ty kinh trinh Dai hoi dong C6 dong phé duyét chon Cong
ty kiém toan cho nim 2021 nhu sau:
The BOS kindly submits to AGM approval of selecting an audit firm for
financial statements of the Company in 2021 as follows:
+ Lua chon Céng ty kiém toan thue hién kiém toan cho Téng Cong ty CP
Bia - Ruou - NGK Sétj Gon dé kiém toan bao cao tai chinh nam 2021
cua Cong ty va uy quyén cho Hoi dong quan tri bai mién kiém toan vién
dugc chap thuan khi xét thay can thiét.
Selecting the audit firm for Sai Gon Beer — Alcohol — Beverage

Corporation to audit the Company's financial statements in 2021 and
authorizing BOD to dismiss approved auditors when necessary.

Tran trong/ Respectfully./.
TM. BAN KIEM SOAT

Noi nhan/Recipient ON BEHALF OF BOS
nhan/Recipients: -
- Nhu trén/As above; Trwong ban/ Head
- Luu HC/Save at Ad. Office.
Tran Thi Loan Anh

(Da ky)



CONGTY COPHAN
BIA SAI GON—MIEN TAY
WESTERN —SAIGON BEER
JOINT STOCK COMPANY

CONG HOA XA HQI CHU NGHIA VIET NAM
Déc lap - Tu do - Hanh phuc

SOCIALIST REPUBBLIC OF VIETNAM
Independence — Freedom — Happiness

Sb/ No.: 19/2021/TTr-HPQT Can Tho, ngdy 15 thang 04 ndam 2021

CanTho, April 15", 2021
TO TRINH
PROPOSAL

V/v: Phan phéi loi nhuan nam 2020
Re: 2020 profit distribution

Pai hoi dong co dong
General meeting of shareholders

Kinh gui/ To:

Can ctr két qua thyc hién nim 2020, Hoi déng quan tri Cong ty CP Bia Sai Gon -
Mién Tay kinh trinh Dai hoi dong c6 dong thong qua viéc phan phdi lgi nhudn nim
2020 cu thé nhu sau (Pon vi tinh: VND):

Pursuant to 2020 actual results, the Board of Directors of Western - Saigon Beer
Joint Stock Company would like to propose the 2020 profit distribution for
Shareholders’ approval as follows (Unit: VND):

No Dién giai Ké hoach 2020 Thure hién 2020
) Categories 2020 Budget 2020 Actual
1 | Leinhuan chua phan phoi dau ky 204.249.926.037 204.249.926.037
Undistributed profit — beginning
, | Loinhuan sau thue 111.850.538.251 114.326.733.674
Profit after tax
3 Phén phéi loi nhuén, trong dé:
Profit distribution:
Trich Quy Khen thudng phuc loi
Bonus and Welfare Fund 13.000.000.000 9.761.088.171
Trich Qu{ Cong tac x3 hoi
rich Quy Cong tac xa hor 0,5% 559.252.691 | 0,5% 581.070.979
Social Activities Fund
Chia ¢b tirc/ Dividend payment 43.500.000.000 72.500.000.000
Ty 18 chia cb tic / Dividend ratio 30% 50%
4 | Loinhuan chua phan phoi cudi ky 259.041.211.597 235.734.500.561
Undistributed profit — ending
Tran trong/Respectfully./.
TM. HQI PONG QUAN TRI
Noi nhan/Recipients: ON BEHALF OF BOD
- Nhu trén/ds above; Chii tich/ Chairman

- Luu HC/Save at Ad. Office.

Neo Gim Siong Bennett
(Bad ky)




CONGTY COPHAN
BIA SAI GON—MIEN TAY
WESTERN —SAIGON BEER
JOINT STOCK COMPANY

CONG HOA XA HQI CHU NGHIA VIET NAM
Poc 1ap - Tw do - Hanh phuc

SOCIALIST REPUBBLIC OF VIETNAM
Independence — Freedom — Happiness

S8/ No.: 20/2021/TTr-HDQT Can Tho, ngay 15 thang 04 nam 2021

CanTho, April 15" 2021
TO TRINH
PROPOSAL

V/v: Ké hoach phan phéi loi nhuan nim 2021
Re: 2021 Profit Distribution Plan

Kinh gui/To: ~ Dai hdi dong c6 dong

General meeting of shareholders

Can cr két qua thyc hién nam 2020 va ké hoach kinh doanh nim 2021, Hoi dong
quan tri Cong ty Co phan Bia Sai Gon - Mién Tay kinh trinh Dai hoi dong c¢6 dong ké
hoach phan phéi loi nhusn nim 2021 cu thé nhu sau (Pvt: dong):

Pursuant to 2020 actual results and 2021 business plan, the Board of Directors of
Western - Saigon Beer Joint Stock Company would like to propose the 2021 profit
distribution plan for General Meeting of Shareholders approval as follows (Unit:VND):

No Dién giai Thure hién 2020 Ké hoach 2021
) Categories 2020 Actual 2021 Budget
p | Leinhudn chia phin phoi diu ky 204.249.926.037 235.734.500.561
Undistributed profit — beginning
Lgi nhu3 thué
p | /ot mhudn sau thue 114.326.733.674 118.088.521.300
Profit after tax
3 Phén phéi lgi nhuén, trong dé:
Profit distribution:
Trich Quy Khen thudong phuc loi
i .761.088. 11.713.305.806
Bonus and Welfare Fund 9-761.088.171
Trich Quy Cong tic xa hot 05%|  581.070979 | 05% |  590.442.607
Social Activities Fund
Chia cb tiic/ Dividend payment 72.500.000.000 43.500.000.000
Ty 1é chia ¢6 tirc / Dividend ratio 50% 30%
4 | L1 nhuan chia phan phol cu6i ky 235.734.500.561 298.019.273.448
Undistributed profit - ending
Tran trong/ Sincerely./.
TM. HQI PONG QUAN TRI
Noi nhan/Recipients: ON BEHALF OF BOD
- Nhwr trénvds above; Chii tich/ Chairman

- Luu HC/Save at Ad. Office.

Neo Gim Siong Bennett

(Da ky)



CONG TY COPHAN CONG HOA XA HQI CHU NGHIA VIET NAM

BIA SAI GON—MIEN TAY Poc 1ap - Tu do - Hanh phiic
WESTERN—SAIGON BEER SOCIALIST REPUBBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness
Sb/ No.: 21/2021/TTr-HPQT Can Tho, ngay 15 thang 04 niam 2021
CanTho, April 15" 2021
TO TRINH
PROPOSAL

V/v: Quyét toan tién lvong, thu lao, thuong Hoi dong quan tri, Ban kiém soat nam 2020
Re: Settlement of salary, remuneration,bonus in 2020 for the BOD and BOS

Kinh gui/ To: Pai hi dong co dong
General meeting of shareholders

— Can ctr két qua hoat dong san xuét kinh doanh nam 2020;

Pursuant to 2020 business performance;

— Thuec hién theo nghi quyét Dai hoi déng c6 dong thudng nién nam 2020.

Complying with the Resolution of the 2020 AGM.

Hoi dong quan tri Cong ty CP Bia Sai Gon — Mién Tay kinh trinh Pai hoi dong
cd dong théng qua quyét toan tong s tién luong, thu lao, tién thuong nim 2020 cia
Hoi dong quan tri va Ban kiém soat Cong ty nhu sau:

The Board of Directors (BOD) would like to propose the 2020 settlement of
salary, remuneration, bonus for Members of the BOD and the BOS for Shareholders’

approval as follows:

1. D6i v6i cac thanh vién Hoi dong quan tri/ For Members of the BOD:

Difn olai bt K¢ hoach Thuec hi¢n
No. Categories Unie | 2020 2020
8 2020 Plan 2020 Actual
I Tién lwong, tién thuwéng
Salary & Bonus
1 So luong cac thanh vién chuyén trach | Nguoi ) )
Number of full-time Members Person(s)
Quy tién luong
2 Salary Fund VND ) )
Quy tién thudng
3 Bonus Fund VND ) )
II | Thu lao/Remuneration
S6 lugng cac thanh vién khong .
A Nguoi
1 | chuyén trach Person(s) 5 S
Number of concurrent Members ersonts
o | Quythulao VND | 1.084.627.068 | 1.084.627.068
Remuneration Fund
Quy tién thuong
3 Bonus Fund VND ) )
III | Tong tién/ Total VND | 1.084.627.068 | 1.084.627.068




2. Pi voi cac thanh vién Ban Kiém soat/ For Members of the Supervisory Board:

T Dién giai Pvt  |K&é hoach 2020 [Thuc hién 2020
Categories Unit 2020 Plan 2020 Actual
I Tién lwong, tién thuwéng
Salary& Bonus
1 SO lugng cac thanh vién chuyén trach Nguoi 1 1
Number of full-time Members Person(s)
Theo két qua
kinh doanh cua
. Cong ty
2 | Quy tién lvong/ Salary Fund VND According to 403.007.846
the business
performance of
the Company
Thuong va cac ché do theo két
qua kinh doanh cia Cong ty
3 | Quy tién thuong/ Bonus Fund VND The Bonus and other benefit
regimes according to the
business performance of the
Company
II | Thu lao/ Remuneration
1 S6 luong cac thanh vién khong chuyén | Ngudi ) )
trach/ Number of concurrent Members Person(s)
2 | Quy thu lao/ Remuneration Fund VND 216.925.413 216.925.413
3 | Quy tién thudng/ Bonus Fund VND - -
III | Tong tién/ Total VND 216.925.413 |  216.925.413
Tran trong/ Respectfully./.
TM. HQI PONG QUAN TRI
Noi nhan/Recipients: ON BEHALF OF BOD
- Nhw tréo/ds above; Chii tich/ Chairman

- Luu HC/Save at Ad. Office.

(Da ky)

Neo Gim Siong Bennett




CONG HOA XA HQI CHU NGHIA VIET NAM
Déc lap - Tu do - Hanh phic

SOCIALIST REPUBBLIC OF VIETNAM
Independence — Freedom — Happiness

CONGTY COPHAN
BIA SAI GON—MIEN TAY
WESTERN —SAIGON BEER
JOINT STOCK COMPANY

Can Tho, ngay 15 thang 04 niam 2021
CanTho, April 15" 2021

S6/ No.: 22/2021/TTr-HPQT

TO TRINH
PROPOSAL
V/v: Ké hoach tién lwong, thu lao, thuéng Hoi dong quan tri, Ban kiém soat nam 2021
Re: Salary, Remuneration, Bonus plan in 2021 for the BOD and BOS

Kinh gui/ To: Pai hi dong co dong
General meeting of shareholders

— Can ctr ké hoach hoat dong san xuét kinh doanh nam 2021.
Pursuant to 2021 business plan.

Hoi ddng quan tri Cong ty CP Bia Sai Gon — Mién T4y kinh trinh Pai hoi dong
cd dong thong qua ké hoach tién lwong, thu lao, thuéng nim 2021 cua Hoi dong quan
tri va Ban Kiém soat nhu sau:

Board of Directors kindly submits to the AGM for the approval of the plan of salary,
remuneration, bonus for BOD and BOS in 2021 as follows:

1. Doi véi cac thanh vién Hoi dong quan tri/ For Members of the BOD:

No Dién giai bvt Thye hién 2020 | Ké hoach 2021
) Categories Unit 2020 Actual 2021 Plan
I Tién lwong, tién thuwéng
Salary & Bonus
1 S6 luong cac thanh vién chuyén trach | Nguoi i )
Number of full-time Members Person(s)
2 | Quy tién lwong/ Salary Fund VND - -
3 | Quy tién thuong/ Bonus Fund VND - -
II | Thu lao/Remuneration
S6 luwong cac thanh vién khong N
A Nguoi
1 | chuyén trach Person(s) 5 5
Number of concurrent Members
2 | Quy thu lao/ Remuneration Fund VND 1.084.627.068 494.000.000
3 | Quy tién thuéng/ Bonus Fund VND - -
III | Tong tién/ Total VND | 1.084.627.068 | 494.000.000

< Trong d6: mirc thu lao hang thiang nhw sau (ddng/ngudi/thang)/ In which:
the monthly remuneration is as follows (VND/person/month):

TT. Chirc danh Mike thu lao Ghi chu
No. Job positions Remuneration rate Notes
1 Chu tich HBDQT/ Chairman of 10.000.000 Tong q1’137 thf{ lao: 13
BOD thang/nam
Thanh vién HDQT/ Member of Total remuneration fund is
2. BOD 7.000.000 13 months/year




2. D6i véi cac thanh vién Ban Kiém soat/ For Members of the BOS:

T Dién giai Pvt |Thuec hién 2020 | K¢ hoach 2021
Categories Unit 2020 Actual 2021 Plan
1 Tién lwong, tien thuwéng
Sqlary&Bonus
1 S6 lugng cac thanh vién chuyén trach Nguoi 1 1
Number of full-time Members People
2 | Quy tién luong/ Salary Fund VND 403.007.846 403.007.846
Theo két qua kinh doanh ctia Cong
~ A . ty
3 | Quy tién thudng/ Bonus Fund VND According to the business
performance of the Company (*)
IT | Thu lao/Remuneration
1 S6 lugng cac thanh vién khéng chuyén | Nguoi ) )
trach/ Number of concurrent Members People
2 | Quy thu lao/ Remuneration Fund VND 216.925.413 104.000.000
3 | Quy tién thudng/ Bonus Fund VND - -
II1 | Tong tién/ Total VND 216.925.413 | 104.000.000

s Trong dé/ In which:

- Dbi voi Truong Ban kiém soat chuyén trach: tién lwong, thudng trong duong
tredng phong (nguodn trong quy luong, thudng cua Cong ty) va cac ché do theo két qua
san xuat kinh doanh cua Cong ty.

Head of the Board of Supervisors (full time): the salary, bonus is equal to the

salary, bonus of a head of department (Source of funds: in salary and bonus fund) and
other benefit regimes will be according to the business performance of the Company.

- Mtic chi thu lao hang thang dbi vé6i thanh vién BKS khong chuyén trach la:
4.000.000 VNDb/nguoi/thang.
The monthly remuneration rate for non-full-time members of the Supervisory
Board is: 4,000,000 VND/person/month.

Tran trong/Respectfully./.

Noi nhan/Recipients:
- Nhu trén/As above;

- Luu HC/Save at Ad. Office.

TM. HQI PONG QUAN TRI

ON BEHALF OF BOD
Chu tich/ Chairman

Neo Gim Siong Bennett
(ba ky)




CONG TY COPHAN CONG HOA XA HQI CHU NGHIA VIET NAM

BIA SAI GON—MIEN TAY Péc 1ap - Tu do - Hanh phiic
WESTERN-SAIGON BEER SOCIALIST REPUBBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness
S6/ No.: 23/2021/TTr-HDQT Cdn Tho, ngay 15 thang 04 nam 2021
CanTho, April 15", 2021
TO TRINH
PROPOSAL

V/v: cac hop dong va giao dich cin Pai hoi dong c6 dong thong qua
Re: Contracts and transactions that need to be approved by AGM

Kinh gui/ To: ~ Dai hi dong co dong
General meeting of shareholders

- Can cu Luat Doanh nghiép 2020;

Pursuant to 2020 Law on Enterprises;
- Can ct Piéu 1é ctia Cong ty C6 phan Bia Sai Gon - Mién Tay;

Pursuant to the Company's Charter of Western - Saigon Beer Joint Stock Company,
- Can ct ké hoach san xuét kinh doanh nim 2021.

Pursuant to 2021 business plan.

Dé hoat dong san xuét kinh doanh ctia Cong ty tuan thu dung quy dinh tai khoan 3,
diéu 167 Luét doanh nghiép va Dleu 1¢ Cong ty, Hoi ddng quan tri kinh trinh Dai hoi
ddng c6 dong phé duyét: Uy quyén cho Giam doc Cong ty CP Bia Sai Gon — Mién Tay
va Giam dbc Cong ty TNHH MTV Bia Sai Gon — Soc Trang ky két cac hop dong nim
2021 ¢6 gia tri 1on hon 10% tong gia tri tai san ghi trong bao cdo tai chinh gan nhét gitra
Cong ty va co dong so hitu trén 50% tong s6 co phan c6 quyén biéu quyét tré 1én cua
Cong ty hodc ngudi 6 lién quan cua c6 déng d6 sau day:

In order to comply with Clause 3, Article 167 of the Enterprise Law and the Company’s
Charter, BOD kindly submits to the AGM for approval: Authorizing Director of Western -
Saigon Beer Joint Stock Company and Director of Sai Gon - Soc Trang Beer One Member
Limited Company to sign the contracts that are worth more than 10 % of total value of
assets in the latest financial statement between the Company and the shareholders holding
over 50% of the total number of shares with voting rights of the Company or related person
of those shareholders as follows:

1. Hop ddng hop tac san xuit véi Tong Cong ty CP Bia — Rugu — NGK Sai Gon va
Cong ty TNHH MTV Thuong mai Bia Sai Gon.
Contracts for Cooperation in production and sale of goods with Saigon Beer —
Alcohol — Beverage Corporation and Saigon Beer Trading One Member Limited
Company.

2. Hop déng mua nguyén vit lidu véi Tong Cong ty CP Bia — Rugu — NGK Sai Gon
Contract to buy raw materials with Saigon Beer — Alcohol — Beverage Corporation.

Tran trong/ Respectfully./. )
TM. HQI PONG QUAN TRI
ON BEHALF OF BOD

Noi nhan/Recipients: Chii tich/ Chairman

- Nhu trén/As above;

- Luu HC/S, t Ad. Office. . .
aved fice Neo Gim Siong Bennett

(Da ky)



CONG TY COPHAN CONG HOA XA HQI CHU NGHIA VIET NAM

BIA SAIGON—MIEN TAY Poc l1ap - Tu do - Hanh phiic
WESTERN—-SAIGON BEER SOCIALIST REPUBBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness
Sb/ No.: 24/2021/TTr-HPQT Can Tho, ngay 15 thang 04 niam 2021
CanTho, April 15" 2021
TO TRINH
PROPOSAL

V/v: Biéu chinh nganh nghé kinh doanh
Re:Adjustment of business lines

Kinh gui/ To: Pai hoi dong c6 dong
General meeting of shareholders

- Can ctr Luat Doanh nghiép 2020, Luat chirng khoan 2019.
Pursuant to 2020 Law on Enterprises, 2019 Law on Securities.

Hoi dong quan tri Cong ty C6 phan Bia Sai Gon - Mién Tay kinh trinh Dai hoi
déng c6 dong thudng nién xem xét, thong qua viéc didu chinh nganh nghé kinh
doanh Cong ty, cu thé nhu sau:

BOD of Western — Saigon Beer JSC kindly submit to the AGM for approval of
adjustment of business lines as follows:

Mai VSIC Tén nganh, nghé kinh doanh Hinh thirc sira doi
VSIC code Name of business lines Form of adjustment

Séan xuét bia va mach nha u men bia (Chinh).

1103 Manufacture of beer and malt fermented with beer
yeast (mainly),;

1104 San xuét db ubng khong con, nudc khoang.

Manufacture of non-alcoholic beverages, mineral water;,

1101 Chung, tinh cat va pha ché cac loai rugu manh.

Distilling and mixing various types of spirits,

4633 Ban budn db ubng.
Wholesale of beverages; Khong thay d6i

Ban budn nong, 1am san nguyén liéu (trir gd, tre, nira) | No changes
va dong vat song.

Chi tiét: Kinh doanh, xuit khau nong san, nguyén liéu
san xudt bia, cdn, nudc gidi khat; Kinh doanh thuc an
4620 gia stc, gia cAm va thuy san; Kinh doanh phu pham.
Wholesale of agricultural and forestry raw materials
(except wood, bamboos and other species of bamboos)
and live animals.

Details: Trading in and export agricultural products,
raw materials for beer, alcohol and beverage




Ma VSIC Tén nganh, nghé kinh doanh Hinh thirc sira doi
VSIC code Name of business lines Form of adjustment
production; Trading in feed for cattles, poultry, and
aquaculture; by-products business,
Xay xat va san xuét bot tho.
Chi tiét: Ché bién nong san dé lam nguyén liéu san
1061 xuét bia, cdn, nude giai khat.
Milling and producing raw powder.
Details: Processing agricultural raw materials for
beer, alcohol and beverage production;
5610 Nha hang va céac dich vu an uéng phuc vu luu dong.
Restaurants and mobile catering services,
San xuét thire an gia stc, gia cAm va thuy san.
1080 Manufacture of feed for cattles, poultry, and
aquaculture;
Nubi trong thuy san ndi dia.
0322
Domestic aquaculture;
Ban budn may moc, thiét bi va phu tung may khac.
4659 Wholesale of machines, equipment, and other spare
parts;
Kinh doanh bat dong
san, quyén sit dung
dat thuoc cha so
hitu, chi st dung
hoac di thué.
Chi tiét: Kinh doanh
bat dong san (chi
thuc  hién theo
Kinh doanh bat dong san, quyén str dung dat thudc chu | Khoan 3 Diéu 11
sO hitu, chu str dung hodc di thué. Luat kinh doanh bét
6810 Trading in real estate activities with owned or leased | dong san)
assets. Trading in  real
estate activities with
owned or leased
assets.
Details: Trading in
real estate activities
(in accordance with
Clause 3, Article 11,
Law on Real Estate
Trading)
4933 Van tai hang hoa bang duong bo. Loai bo
Freight transport by roads. Removed




Ly do: nganh nghé kinh doanh dugc loai bo dé dam bao hoat dong cua Cong ty
pht hop voi quy dinh phap luat vé ty 18 so hitu ctia nha dau tu nudc ngoai.

Reasons: The business line is removed in order to comply with the law on foreign
ownership ratio.

Tran trong/ Respectfully./.

TM. HQI PONG QUAN TRI
Noi nhin/Recipients: ON BEHALF OF BOD
- Nhu trén/As above; o e .
- Luu HC/Save at Ad. Office. Chii tich/ Chairman

Neo Gim Siong Bennett
(Pad ky)



CONG TY COPHAN CONG HOA XA HOQI CHU NGHIA VIET NAM

BIA SAI GON—MIEN TAY Péc 1ap - Tu do - Hanh phiic
WESTERN—-SAIGON BEER SOCIALIST REPUBBLIC OF VIETNAM
JOINTSTOCK COMPANY Independence — Freedom — Happiness
S6/ No.: 25/2021/TTr-HPQT Can Tho, ngay 15 thang 04 nam 2021
CanTho, April 15", 2021
TO TRINH
PROPOSAL

V/v: sira doi Diéu 18, Quy ché quan tri va phé chuan Quy ché hoat dong
ctia Hoi ddng quan tri, Ban kiém soat Cong ty
Re: Amendment of Charter and Coporate governance regulations; Approval for
Regulations of the Board of Directors and the Board of Supervisors

Kinh gui/ To: Pai hji dong c6 dong
General meeting of shareholders

Cin cir Luat Doanh nghiép 2020; Luat chirng khoan 2019 va c4c vin ban huéng dan;
Pursuant to the 2020 Enterprise Law,; 2019 Securities Law and guidance documents;

Dé hoat dong cua Coéng ty tudn thi cic thay d6i cua quy dinh phap luat c6 lién
quan, Hoi ddng quan tri Céng ty C6 phan Bia Sai Gon - Mién Ty kinh trinh Pai hoi
ddng cb dong thuong nién xem xét, phé chuan cac ndi dung sau:

In order to comply with changes of relevant laws, the Board of Directors of Western -
Saigon Beer Joint Stock Company kindly submits to the AGM for consideration and
approval of the following contents:

1. Stra ddi, bd sung Piéu 18 Cong ty;
Amendment of the Company Charter,

2. Stra d6i, b6 sung Quy ché quan tri Cong ty;
Amendment of Coporate governance regulations;

3. Quy ché hoat dong cua Hoi ddng quan tri.
Regulations of the Board of Directors

4. Quy ché hoat dong cuia Ban kiém soat Cong ty.
Regulations of the Board of Supervisors.

Quy c6 dong vui long nghién ctru cac ndi dung vé viée sira doi, bo sung theo tai
liéu chi tiét dinh kém t& trinh.

Please read the content of the amendment according to the detailed documents
attached to the Proposal.

Tran trong/Respectfully./.

TM. HQI PONG QUAN TRI
Noi nhin/Recipients: ON BEHALF OF BOD

- Nhu trén/As above; s e .
- Luu HC/Save at Ad. Office. Chii tich/ Chairman

Neo Gim Siong Bennett
(ba ky)
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Piéu 18 nay duoc théng qua theo Nghi quyét cua Pai hoi déng co dong sd
......... /2021/NQ-DHDCD ngay 15 thang 04 nam 2021
I. PINH NGHIA CAC THUAT NGU TRONG PIEU LE
Piéu 1. Giai thich thuit ngir

1. Trong Diéu 1& nay, nhiing thuat ngir dudi day dugc hiéu nhu sau:

a) Von diéu 1¢ 13 tong ménh gia c6 phan da ban hoidc dugce dang ky mua khi thanh
1ap cong ty co phan va theo quy dinh tai Bic¢u 6 Dicu 1€ nay;

b) Vén c6 quyén biéu quyét 1a von cb phan, theo d6 nguoi so hitu cd quyén biéu
quyét vé nhiing van dé thudc tham quyén quyét dinh cua Dai hoi dong ¢6 dong;

¢) Ludt Doanh nghiép 13 Luat Doanh nghiép s6 59/2020/QH14 dugc Qudc hdi nude
Cong hoa Xa hdi Chu nghia Viét Nam thong qua ngay 17 thang 6 nam 2020;

d) Ludt Chitng khodn 13 Luat Chtrng khoan s6 54/2019/QH14 dugc Quéc hoi nude
Cong hoa Xa hoi Chu nghia Viét Nam thong qua ngay 26 thang 11 nam 2019;

d) Viét Nam 1a nudc Cong hoa Xa hoi Chu nghia Viét Nam;

e) Ngay thanh Idp 1a ngay Cong ty dugc cdp Gidy ching nhan ding ky doanh
nghiép (Gidy chiing nhan dang ky kinh doanh va céc giay to c6 gia tri tuong duwong) lan
dau;

g) Neuwoi diéu hanh doanh nghiép 1a Giam ddc, Pho Giam dbc, Ké toan trudng:

h) Ngwoi qudn Iy doanh nghiép 13 nguoi quan 1y cong ty, bao gdm Chu tich Hoi
dong quan tri, thanh vién Hoi dong quan tri, Giam doc;

i) Nguwoi 6 lién quan 13 ¢4 nhan, t6 chirc dugc quy dinh tai khoan 46 Piéu 4 Luat
Chung khoan;

k) Cé ddng 1a ca nhan, t6 chirc so hitu it nhdt mot cd phan cua cong ty c¢d phan;

1) Cé ddng sdng Idp 1a c¢b dong so hitu it nhat mot c6 phan phd thong va ky tén
trong danh sach c6 dong sang 1ap cong ty co phan;

m) C6 déng I6m 13 cb dong duge quy dinh tai khoan 18 Piéu 4 Luat Ching khodn;

n) Thoi han hoat déng 13 thoi gian hoat dong ctua Cong ty dugc quy dinh tai Diéu
2 bicu 1€ nay va thoi gian gia han (n€u c6) dugc Pai hoi dong c6 dong cua Cong ty
thong qua;

0) So giao dich chung khoan 1a S¢ giao dich chung khoan Vi¢t Nam va céc cong
ty con.

2. Trong Piéu 1¢ nay, cac tham chiéu t6i mot hodc mot sb quy dinh hodc van ban
khéac bao gébm ca nhirng stra doi, bd sung hodc van ban thay the.

3. Céc tiéu dé (Muc, Diéu cua Piéu 1¢ nay) dugc su dung nham thuén tién cho viéce
hiéu ndi dung va khong anh hudng téi ndi dung ctua Diéu 1€ nay.
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II. TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, PIA
DIEM KINH DOANH, THOT HAN HOAT DPONG VA NGUOI DAI DIEN THEO
PHAP LUAT CUA CONG TY
Piéu 2. Tén, hinh thirc, tru sé, chi nhanh, vin phong dai dién, dia diém kinh doanh
va thoi han hoat dong ciia Cong ty

1. Tén Cong ty

- Tén Cong ty viét bang tiéng Viét: CONG TY CO PHAN BIA SAI GON - MIEN
TAY

- Tén Cong ty viét bang tiéng nudc ngoai: WESTERN - SAI GON BEER JOINT
STOCK COMPANY

- Tén Céng ty viét tit: WESABECO

2. Cong ty 1a cong ty cb phan co6 tu cach phap nhan phu hop véi phap ludt hién
hanh cua Viét Nam.

3. Tru s¢ dang ky cua Cong ty:

- Dia chi try s¢ chinh: Khu Cong nghi€p Tra Noc, phuong Tra Noc, quan Binh
Thuy, Tp Can Tho, Viét Nam.

- Dién thoai: 02923. 843.333

- Fax: 02923. 843.222

- E-mail: wsb@wsb-sabeco.com.vn

- Website: www.wsb-sabeco.com.vn

4. Cong ty co thé thanh 1ap chi nhanh va van phong dai dién tai dia ban kinh doanh
dé thuc hién cac muc tiéu hoat dong ctia Cong ty phut hop véi quyét dinh cua Hoi dong
quan tri va trong pham vi luat phap cho phép.

5. Trur khi giai thé theo khoan 2 Piéu 55 hoic thay d6i thoi han hoat dong theo quy
dinh tai Piéu 56 Diéu 18 nay, thoi han hoat dong ctia Cong ty 1a v6 thoi han.

Piéu 3. Nguoi dai dién theo phap luit ciia Cong ty
Cong ty c¢6 02 ngudi dai dién theo phap luat, bao gom:

1. Chui tich Hoi dong quén tri;

2. Giam ddc;

Nguoi dai dién theo phap luat ctia cong ty 1a ¢4 nhan dai di¢n cho cong ty thuc
hién céc quyén va nghia vu phét sinh tir giao dich cua cong ty, dai dién cho cong ty véi
tu cach nguyén don, bi don, ngudi cd quyén loi, nghia vu lién quan trude Trong tai, Toa
an. Trach nhiém cua nguoi dai dién theo phap luat thuc hién theo diéu 13 cta Luat
Doanh nghiép va cac quyén, nghia vu khéac theo quy dinh ctia phap lut hién hanh.

Truong hop ngudi dai dién theo phap lut xuat canh khéi Viét Nam thi phai uy
quyén bang vin ban cho ngudi khac thuc hién quyén va nghia vu cua ngudi dai dién
theo phap luat tai Cong ty.
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Truong hop hét han iy quyén ma nguoi dai dién theo phap luat cia cong ty chua
tro lai Viét Nam va khong cé uy quyén khac thi ngudi dugc ity quyén van tiép tuc thuc
hién cac quyén va nghia vu ctia nguoi dai theo phap luat cia cong ty trong pham vi da
duoc uy quyén cho dén khi nguoi dai dién theo phap ludt ciia cong ty tro lai lam viéc,
hodc cho dén khi HPQT quyét dinh ctr nguoi khac thay thé.

Truong hop ving mit & Viét Nam qua 30 ngay ma khong oy quyén cho ngudi khac
thuc hién cac quyén va nhi€ém vu cua nguoi dai dién theo phap luat cia Cong ty thi
HDQT s& cir nguoi khac thay the.

Quyén va nghia vu ctia nguoi dai dién theo phap luat:
Nguroi dai dién theo phdp ludt thir nhdt: Chi tich Hoi dong quan tri Cong ty:

- Thue hién ky cac hd so tha tuc c6 lién quan dén giao dich cta cb dong: Hd so
tam tng/thanh toan c6 turc; Thu tuc cap lai/ cap moi/ thay doi thong tin c6 dong;

- Thyc hién ky cac ho so thi tuc v6i Tong Cong ty luu ky va bu trir chimg khoan
Viét Nam, S& giao dich chung khoan theo quy dinh doi véi cong ty niém yét phu hop
v6i Luat chung khoan va cac quy dinh phap luat khac cé lién quan;

- Thyc hién ky bao céo thuong ni€n hang ndm cua Cong ty;

- Cac cong viéc theo chure trach nhi¢m vu cia Chu tich Hoi déng quan tri.

Nguoi dai dién theo phdp ludt thir hai: Giam déc Cong ty:

- T6 chirc va diéu hanh cic hoat dong san xuét kinh doanh hang ngay ciia Cong ty;

- Ky cac vin ban giao dich véi cac dbi tac, co quan quan 1y hanh chinh nha nudc

- Ky két cac hop dong phuc vu cho hoat dong san xuét kinh doanh cta Cong ty;

- La chu tai khodn, thuc hién cac giao dich qua ngan hang

- Cong b thong tin.

- Cac cong viéc theo chure trach nhiém vu cia Giam dde.

1. MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY
Piéu 4. Muc tiéu hoat dong ciia Cong ty
1. Nganh, nghé kinh doanh chinh ctia Cong ty la:

STT Tén nganh Ma
nganh

\ P , : 1103

1 | San xuat bia va mach nha 1 men bia ,

(Chinh)

2 | San xuit d6 udng khong con, nudc khoang 1104

3 | Chung, tinh cat va pha ché céc loai ruou manh 1101

4 | Ban budn do udng. 4633

5 | Ban budn ndéng, 1am san nguyén liéu (trir gd, tre, nira) va dong vat sdng | 4620
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Ma

STT Tén nganh nganh

Chi tiét: Kinh doanh, xudt khau néng san, nguyén liéu san xudt bia, con,
nudc gidi khat; Kinh doanh thirc an gia stc, gia cam va thuy san; Kinh
doanh phu pham

Xay x4t va san xuit bot tho
6 | Chi tiét: Ché bién noéng san dé 1am nguyén liéu san xuét bia, con, nudc | 1061
gidi khat

Kinh doanh bat dong san, quyén sir dung dét thudc cha sé hiru, chu sir
dung hodc di thué

/ Chi tiét: Kinh doanh bat dong san (chi thuc hién theo Khoan 3 Piéu 11 6810
Luat Kinh doanh bat dong san)

8 | Nha hang va cac dich vu an uéng phuc vu luu dong 5610

9 | San xuét thic 3n gia suc, gia cam va thuy san 1080

10 | Nudi trong thuy san noi dia 0322

11 | Ban budn may moc, thiét bj va phy ting may khac 4659

2. Muc tiéu hoat dong cua Cong ty: Muc ti€u hoat dong cuia Cong ty 1a huy dong
vbn va str dung von c6 hiéu qua trong viéc phat trién cac hoat dong kinh doanh va dich
vu nham muc tiéu thu lgi nhuén t6i da, tao viéc lam 6n dinh, cai thién diéu kién lam viéc
va nang cao doi séng cta ngudi lao dong trong Cong ty; dam bao loi ich cho cac ¢b
dong va lam tron nghia vu véi ngan sach Nha nudc.

Piéu 5. Pham vi kinh doanh va hoat dong ciia Cong ty

Cong ty dugc phép tién hanh hoat dong kinh doanh theo cac nganh nghé quy dinh
tai Diéu 1é ndy d3 dang ky, thong bao thay ddi ndi dung ding ky véi co quan ding ky
kinh doanh va di céng bd trén Cong thong tin dang ky doanh nghiép qudc gia. [Truong
hop Céng ty kinh doanh nganh nghé dau tw kinh doanh cé diéu kién, Céng ty phdi ddp
ing dit diéu kién kinh doanh theo quy dinh ciia Ludt dau tw, phdp ludt chuyén nganh
lién quan].

IV. VON PIEU LE, CO PHAN, CO PONG SANG LAP
Diéu 6. Vén diéu 1¢, c6 phin, c6 dong sang lap

1. Vén diéu 18 ciia Cong ty 1a 145.000.000.000 dong (Mot trim bén muoi lam ty
dong Viét Nam)

Tong s6 von diéu 1é cuia Cong ty duoc chia thanh 14.500.000 c6 phan v6i ménh gia
13 10.000 d6ng/cd phan

2. Cong ty c6 thé thay doi von diéu 18 khi dugc Pai hoi dong cd dong théng qua va
phu hop véi cac quy dinh cia phap luat.

3. Cac cb phan ctia Cong ty vao ngdy thong qua Diéu 1é nay bao gdm cb phan phd
thong va cd phan vu dii (néu co). Cac quyén va nghia vy cia ¢6 dong nim giit timg loai
cd phén duoc quy dinh tai biéu 12, biéu 13 Diéu 1¢ nay.
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4. Cong ty c6 thé phat hanh cac loai c6 phan wu dai khac sau khi co su chap thuan
ctia Pai hoi ddng cb déng va phu hop véi cac quy dinh ciia phéap lut.

5. Cong ty chinh thirc hoat dong theo hinh thirc Cong ty c¢6 phan theo Gidy chimng
nhan diang ky doanh nghiép s6 1800586579 do S& Ké hoach va Pau tu TP. Can Tho cip
lan dau ngay 13/04/2005. Can ct theo quy dinh tai Luat Doanh nghiép, tinh dén thoi
diém hién nay c6 phan phé thong cua cac cd dong sang 1ap da hét thoi gian han ché
chuyén nhuong

Tén, dia chi, s6 lugng ¢ phan va cac thong tin khac vé cb dong sang lap theo quy
dinh cta Luat Doanh nghiép.

6. Cb phan phd thong phai dugc wu tién chio ban cho cac ¢d dong hién hitu theo
ty 16 twong Gmg véi ty 18 sé hitu c6 phan pho thong cta ho trong Cong ty, trir truong hop
Dai hoi dong c6 dong quyét dinh khéc, sb ¢d phan c6 dong khong ding ky mua hét s&
do Hoi dong quan tri ctia Cong ty quyét dinh. Hoi dong quan tri c6 thé phan phdi sé cb
phan d6 cho c6 dong va ngudi khac véi diéu kién khong thuan lgi hon so véi nhitng diéu
kién dd chao ban cho cac cd déng hién hitu trir trudng hop Dai hoi ddng c6 dong c6 chip
thuan khac hodc phéap lut vé chimg khoan c6 quy dinh khac.

7. Cong ty c6 thé mua cb phan do chinh Cong ty da phat hanh theo nhitng cach
thire duge quy dinh trong Diéu 1é nay va phap luat hién hanh.

8. Cong ty co thé phat hanh cac loai chimg khoan khac theo quy dinh ciia phap luat.
Pi¢u 7. Chirng nhén c6 phiéu

1. C6 dong ciia Cong ty duoc cdp chirng nhan cb phiéu trong tng véi sé ¢b phan
va loai c6 phan s¢ hiru.

2. C phiéu 1a loai ching khoan xac nhan quyén va loi ich hop phap ctia ngudi so
hitu d6i v6i mot phan von ¢b phan cia to chirc phat hanh. C6 phiéu phai c6 diy du cac
n6i dung theo quy dinh tai khoan 1 Piéu 121 Luat Doanh nghiép.

3. Trong thoi han 30 ngay ké tir ngdy nop ddy du hd so dé nghi chuyén quyén so
hitu ¢6 phan theo quy dinh ctia Cong ty hodc trong thdi han 30 ngay ké tir ngay thanh
toan dy du tién mua cb phan theo quy dinh tai phuong an phat hanh c6 phiéu ctia Cong
ty (hodc thoi han khac theo diéu khoan phat hanh quy dinh), nguoi so hitu s6 ¢6 phan
duoc cAp ching nhan cb phiéu. Ngudi so hitu cd phan khong phai tra cho Cong ty chi
phi in chimg nhan c6 phiéu.

4. Trudng hop cb phiéu bi mat, bi hu hong hogc bi hity hoai dudi hinh thirc khac
thi ¢ dong duoc Cong ty cip lai cd phiéu theo dé nghi cua c6 dong d6. DE nghi cua cb
d6ng phai bao gdm cac ndi dung sau diy:

a) Thong tin vé& cb phiéu da bi mat, bi hu hong hoidc bi huy hoai duéi hinh thirc
khac;

b) Cam két chju trach nhiém vé nhirng tranh chip phat sinh tir viéc cip lai c6 phiéu
moi.
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Pi¢u 8. Chirng chi chirng khodn khac

Chtng chi trai phiéu hodc ching chi chitng khoan khac ciia Cong ty dugc phat
hanh c6 chit ky ctiia ngudi dai dién theo phap luat va ddu cua Cong ty.
Pitu 9. Chuyén nhwong co phin

1. T4t ca cac cb phan duoc tu do chuyén nhuong trir khi Diéu 16 nay va phap luat
c6 quy dinh khac, ¢ phiéu ding ky giao dich trén S¢ giao dich chimg khoan duoc
chuyén nhuong theo cac quy dinh cua phap luat vé chimg khoan va thi truong ching
khoan.

2. C6 phan chua dugc thanh toan day du khéng duoc chuyén nhuong va huéng cac
quyén loi lién quan nhu quyén nhén cb tirc, quyén nhan ¢ phiéu phat hanh dé ting vén
o phan tir ngudn vén cha sé hitu, quyén mua cd phiéu mai chao ban va cac quyén loi
khéc theo quy dinh cua phap luat.

Diéu 10. Thu hdi ¢6 phin (d6i véi truong hep khi ding ky thanh 13p doanh nghiép)

1. Trudng hop cb dong khong thanh toan ddy du va dang han sd tién phai tra dé
mua co phiéu, Hoi dong quan trj thong bao va cd quyén yéu cau c6 dong dé thanh toan
sd tién con lai va chiu trach nhiém twong Gng vé6i tong ménh gia cb phan di ding ky
mua d6i voi nghia vu tai chinh ctia Cong ty phat sinh do viéc khong thanh toan day du.

2. Thong bao thanh toan néu trén phai ghi rd thoi han thanh toan méi (tdi thiéu 1a
07 ngay ké tir ngy giri thong bao), dia diém thanh toan va thong bao phai ghi 1 truong
hop khong thanh toan theo ding yéu cau, sé c6 phan chua thanh toan hét s& bi thu hoi.

3. Hoi dong quan tri c6 quyén thu hdi cac c¢6 phan chua thanh toan day du va dung
han trong truong hop cac yéu cau trong thong bao néu trén khong duoc thuc hién,

4. C6 phan bi thu hdi duoc coi 1a cac ¢d phan duoc quyén chao ban quy dinh tai
khoan 3 Piéu 112 Luat Doanh nghiép. Hoi dong quan tri c6 thé tryc tiép hodc Gy quyén
ban, tai phan phdi theo nhitng diéu kién va cach thirc ma Hoi dong quan trj thiy 13 phu
hop.

5. Cb dong ndm gitr c6 phan bi thu hdi duwong nhién mat tu cach cb dong dbi véi
nhitng c6 phan d6, nhung van phai phai chiu trach nhiém twong mg véi tong ménh gia
cb phan d3 ding ky mua d6i voi nghia vu tai chinh ctia Cong ty phat sinh vao thoi diém
thu hoi theo quyét dinh ctia Hoi ddng quan tri ké tir ngay thu hdi cho dén ngay thuc hién
thanh toan. Hoi ddng quan tri c6 toan quyén quyét dinh viéc cudng ché thanh toan toan
bd gia tri cd phiéu vao thdi diém thu hoi.

6. Thong bao thu hdi duoc giri dén ngudi ndm giit ¢ phan bi thu hoi trude thoi
diém thu hdi. Viéc thu hodi van c6 hiéu luc ké ca trong truong hop co sai sét hodc bét
can trong viéc giri thong bao.

V. CO CAU TO CHUC, QUAN TRI VA KIEM SOAT
Pi¢u 11. Co céu to chirc, quan tri va kiém soat
Co céu t chirc quan 1y, quan tri va kiém soat ciia Cong ty bao gom:
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1. Pai hoi dong cb dong.

2. Hoi dong quan tri, Ban kiém soat

3. Gidm déc.

VL. CO PONG VA PAI HQOI PONG CO PONG
Piéu 12. Quyén ciia c6 dong

1. Cb ddng pho théng c6 cac quyén sau:

7 a) T}lam du, ’phét biéu trong cudc hop Dai hoi déng cd déng va thuc hién quyén
biél} quyet truc tiep hoac thQng qua nguoi dai dién theo iy quyén hodc thu:c hién bo
phiéu tir xa, hoi nghi truc tuyézn, qua diézn thoai hoac cac hiph th}'Ic khéf: do Diéu 1€ cong
ty, phap luat quy dinh. Moi ¢6 phan pho thong c6 mot phiéu biéu quyét;

b) Nhén cb tirc voi mire theo quyét dinh cua Dai hoi dong c6 dong;

¢) Uu tién mua c6 phan m&i twong tng voi ty 18 sé hitu c6 phan phd thong cia tirng
¢ dong trong Cong ty;

d) Tu do chuyén nhuwong cb phin ctia minh cho ngudi khac, trir truong hop quy
dinh tai khoan 3 Piéu 120, khoan 1 Piéu 127 Luat Doanh nghiép va quy dinh khac cia
phap luét co lién quan;

d) Xem xét, tra cru va trich luc thong tin vé tén va dija chi lién lac trong danh sach
cbd déng c6 quyén biéu quyét; yéu cau sira doi thong tin khong chinh xac ctia minh;

e) Xem xét, tra ctru, trich luc hodc sao chup Piéu 1é cong ty, bién ban hop Pai hoi
ddng cb dong va Nghi quyét Pai hoi dong co dong;

g) Khi Cong ty giéi t‘hé hozc pha san, dugc nhan mot phan tai san con lai twong
ung vai ty I¢ s& hitu co phan tai Cong ty;

h) Yéu cau Cong ty mua lai c6 phan trong cac truong hop quy dinh tai Diéu 132
Luat Doanh nghiép;

i) Puoc dbi xir binh ding. Mdi ¢ phan cua cing mot loai déu tao cho cb dong so
hitu cc quyén, nghia vu va loi ich ngang nhau. Truong hop Cong ty co cac loai ¢ phan
vu dii, cic quyén va nghia vu gin lién véi cac loai ¢ phan vu dai phai dugc Dai hoi
dong c6 dong thong qua va cong bo day du cho c6 dong;

k) Puoc tiép can day du thong tin dinh ky va thong tin bat thuong do Cong ty cong
b theo quy dinh ciia phap luat;

1) Pugc bao vé cac quyén, loi ich hop phap ctia minh; dé nghi dinh chi, hity bo nghi
quyét, quyét dinh cua Pai hoi dong cd dong, Hoi dong quan tri theo quy dinh ctia Luat
Doanh nghiép;

m) Cac quyén khac theo quy dinh cta phap luat va Diéu 18 nay.

2. C6 dong hodc nhém cod dong so hiru tir 05% tong s6 cd phan pho thong trd 1én
cd cac quyen sau:
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a) Yéu cau Hoi dong quan tri thuc hién viéc triéu tip hop Pai hdi dong cb dong
theo cac quy dinh tai khoan 3 Diéu 115 va Diéu 140 Luat Doanh nghiép;

b) Xem xét, tra ciru, trich luc s6 bién ban va nghi quyét, quyét dinh ciia Hoi dong
quan tri, bao c4o tai chinh ban nién va hing nim, bao céo cua Ban kiém soat, hop dong,
giao dich phai théng qua Hoi dong quan tri va tai liéu khac, trir tai liéu lién quan dén bi
mat thuong mai, bi mat kinh doanh ctia Cong ty;

¢) Yéu cau Ban kiém soét kiém tra timg van dé cu thé lién quan dén quan 1y, diéu
hanh hoat dong ctia Cong ty khi xét thiy can thiét. Yéu cau phai bang vin ban va phai
bao gdm cac ndi dung sau ddy: ho, tén, dia chi lién lac, qudc tich, sé gidy to phap Iy cua
c4 nhan d6i voi c6 dong 13 c4 nhén; tén, ma s6 doanh nghiép hodc s gidy to phap 1y cta
td chtrc, dia chi tru s& chinh dbi v6i c6 dong 14 to chire; sb lwong ¢b phan va thoi diém
dang ky ¢6 phan cia timg c6 dong, tong s6 c¢d phan cta ca nhom cb dong va ty 1é so hitu
trong tong s6 cd phan ctia Cong ty; van dé can kiém tra, muc dich kiém tra;

d) Kién nghi van dé dua vao chuong trinh hop Dai hoi dong cd dong. Kién nghi
phai bang vin ban va duoc giri dén Cong ty cham nhit 13 03 ngay lam viée trudc ngay
khai mac. Kién nghi phai ghi 1 tén c6 dong, s6 luong timg loai ¢ phan cua cd dong,
van dé kién nghi dwa vao chwong trinh hop;

d) Cac quyén khac theo quy dinh cta phap luat va Diéu 1é nay.

3. C6 dong hodc nhoém cd dong so hiru tir 10% tong s6 ¢d phan phd thong trg 1én
c6 quyén dé cir nguoi vao Hoi dong quan tri, Ban kiém soat. Viéc dé cir ngudi vao Hoi
ddng quan tri va Ban kiém soat thyc hién nhu sau:

a) Cac cb dong pho thong hop thanh nhém dé dé cir nguoi vao Hoi déng quan tri
va Ban kiém soét phai thong bao vé viéc hop nhom cho cic c6 dong du hop biét trudc
khi khai mac Pai hoi déng ) dong;

b) Cin ctr sd luong thanh vién Hoi dong quan tri va Ban kiém soat, ¢ déng hoic
nhom cb dong quy dinh tai khoan nay duoc quyén dé& cir mot hodc mot sd ngudi theo
quyét dinh cua Pai hoi ddng c6 dong lam tng cir vién Hoi dong quan trji va Ban kiém
soat. Trudong hop sb tmg cir vién duoc cb déng hoic nhom cb dong dé cir thip hon sd
rmg ctr vién ma ho duoc quyén dé cir theo quyét dinh ctia Pai hoi dong co dong thi sb
ng cir vién con lai do Hoi ddng quan tri, Ban kiém soat va cac c6 dong khac dé cu.
Piéu 13. Nghia vu ciia co6 dong
C6 dong pho théng c6 cac nghia vu sau:

1. Thanh toan du va ding thoi han sé ¢6 phan cam két mua.

2. Khong duoc rat von da gop bang cb phan phd théng ra khoi Cong ty dudi moi
hinh thtee, trir truong hop duoc Cong ty hodc ngudi khac mua lai ¢b phan. Trudng hop
c¢6 c6 dong rat mot phan hodc toan bo von cd phan da gop trai voi quy dinh tai khoan
nay thi c6 dong d6 va ngudi c6 loi ich lién quan trong Cong ty phai cing lién déi chiu
trach nhiém vé cac khoan no va nghia vu tai san khac cua Cong ty trong pham vi gia trj

c6 phan da bi rut va céc thiét hai xay ra.
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3. Tuan tha Piéu 1é cong ty va Quy ché quan 1y nodi bd ciia Cong ty.

4. Chap hanh Nghi quyét, quyét dinh ctia Pai hoi ddng cb dong, Hoi dong quan tri.

5. Bao mat cac thong tin duge Cong ty cung cép theo quy dinh tai Diu 1é cong ty
va phap luat; chi sir dung thong tin duoc cung cip dé thuc hién va bao vé quyén va loi
ich hop phép ctia minh; nghiém cAm phat tan hoic sao, guri thong tin duge Cong ty cung
cap cho t chirc, ¢4 nhan khéc.

6. Tham du cudc hop Dai hoi dong c6 dong va thyc hién quyén biéu quyét/bau ctr
thong qua cac hinh thirc sau:

a) Tham dy va biéu quyét/bau cir truc tiép tai cudc hop;

b) Uy quyén cho c4 nhan, t6 chirc khac tham dy va biéu quyét/bau cir tai cudc hop;

¢) Tham dir va biéu quyét/bau ctr thong qua hoi nghj truc tuyén, bo phiéu dién tir
hodac hinh thirc dién tir khac;

d) Guri phiéu biéu quyét/bau cir dén cudc hop thong qua thu, fax, thu dién tir;

7. Chiu trach nhiém cé nhan khi nhan danh Cong ty dudi moi hinh thirc dé thuc
hién mot trong cac hanh vi sau day:

a) Vi pham phép luat;

b) Tién hanh kinh doanh va céc giao dich khac dé tu loi hoac phuc vu loi ich cua
t6 chirc, ca nhan khac;

¢) Thanh toan cac khoan ng chua dén han trudc cac rui ro tai chinh dbi voi Cong
ty.

8. Hoan thanh cac nghia vu khac theo quy dinh cua phép luat hién hanh.

Diéu 14. Dai hji dong c6 dong

1. Pai hoi ddng cb dong gdm tat ca cd dong cd quyén biéu quyét, 1a co quan quyét
dinh cao nhét ciia Cong ty. Dai hoi dong ¢ dong hop thudng nién mdi naim mot lan va
trong thoi han bon (04) thang ké tir ngay két thiic ndm tai chinh. Hoi ddng quan tri quyét
dinh gia han hop Pai hoi dong c6 déng thudng nién trong trudng hop can thiét, nhung
khong qué sau (06) thang ké tir ngay két thuc nam tai chinh. Ngoai cudc hop thudng
nién, Dai hoi dong cd dong cé thé hop bat thuong. Pia diém hop Pai hoi dong cd dong
duoc xac dinh 1a noi chu toa tham dy hop va phai ¢ trén lanh thd Viét Nam.

2. Ho1 déng quan tri tri€u tap hop Pai hdi dé)ng cd dong thuong nién va lgya chon
dia diém phu hop. Pai hoi dong c6 dong thuong nién quyét dinh nhitng van dé theo quy
dinh cta phap luat va Diéu 1é cong ty, dic biét thong qua bao cdo tai chinh nim duoc
kiém toan. Trudng hop Bao cdo kiém todn bao cdo tai chinh nim ctia Cong ty ¢ cac
khoan ngoai trir trong yéu, y kién kiém toan trai nguoc hodc tir chdi, Cong ty phai moi
dai dién td chirc kiém toan duoc chép thuan thuc hién kiém toan bao cdo tai chinh cua
Cong ty du hop Pai hoi déng ) dong thuong nién va dai dién td chirc kiém toan duogc
chap thuan néu trén c6 trach nhiém tham du hop Pai hoi dong c6 dong thudng nién cia
Cong ty.
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3. Hoi ddng quén tri phai triéu tap hop Dai hoi ddng c6 dong bat thuong trong céc
truong hop sau:

a) Hoi dong quan tri xét thy can thiét vi loi ich ctia Cong ty;

b) S6 lugng thanh vién Hoi dong quan tri, thanh vién Ban kiém soat con lai it hon
s6 lwong thanh vién téi thiéu theo quy dinh cta phép luit;

¢) Theo yéu cau cua cd dong hodc nhom cbd dong quy dinh tai khoan 2 Diéu 115
cua Luat Doanh nghiép; yéu cAu triéu tap hop Dai hoi déng ) dong phai duogc thé hién
bang vin ban, trong d6 néu rd Iy do va myc dich cude hop, c¢é du chit ky cia cac cb dong
lién quan hodc vin ban yéu cau duoc 1ap thanh nhiéu ban va tap hop du chit ky cua cac
c¢b dong co lién quan;

d) Theo yéu cau cia Ban kiém soat;

d. Céc truong hop khac theo quy dinh ctia phap luat va Diéu 16 nay.

4. Triéu tap hop Pai hoi dong cb déng bit thudng

a) Hoi dong quan tri phai triéu tap hop Dai hoi dong co dong trong thdi han ba
muoi (30) ngay ké tir ngdy sé thanh vién Hoi déng quan tri, thanh vién Ban Kiém soat
con lai nhu quy dinh tai diém b khoan 3 Piéu nay hodc nhan dugc yéu cau quy dinh tai
diém c va diém d khoan 3 Diéu nay.

b) Truong hop Hoi déng quan tri khong triéu tip hop Dai hoi dong cb dong theo
quy dinh tai diém a khoan 4 Diéu nay thi trong thoi han ba muoi (30) ngay tiép theo,
Ban kiém soat thay thé Hoi ddng quan trj triéu tip hop Pai hoi déng cd dong theo quy
dinh tai khoan 3 Piéu 140 Luét Doanh nghiép;

¢) Truong hop Ban kiém soat khong triéu tip hop Dai hoi dong cd dong theo quy
dinh tai diém b khoan 4 Diéu nay thi ¢6 dong hodc nhom cb dong quy dinh tai diém ¢
khoan 3 Diéu nay c6 quyén yéu cau dai dién Cong ty triéu tip hop Dai hoi déng c6 dong
theo quy dinh tai Luat Doanh nghiép;

Trong trudng hop nay, cd dong hodc nhom cb dong tridu tip hop Dai hoi dong cd
d6ng co thé dé nghi Co quan dang ky kinh doanh giam sat trinh ty, thil tuc triéu tap, tién
hanh hop va ra quyét dinh cta Dai hoi dong c6 dong. Tat ca chi phi cho viée triéu tap va
tién hanh hop Dai hoi dong c6 déng duoc Cong ty hoan lai. Chi phi nay khong bao gdm
nhirng chi phi do c6 dong chi tiéu khi tham du cudc hop Pai hoi dong c6 dong, ké ca chi
phi an ¢ va di lai.

d) Thu tuc dé t6 chirc hop Pai hoi ddng cd dong theo quy dinh tai khoan 5 Diéu
140 Luat Doanh nghiép.

Pi¢u 15. Quyén va nghia vu ciia Pai hdi dong cé dong

1. Pai hoi dong cb dong c6 quyén va nghia vu sau:

a) Thong qua dinh hudng phat trién ciia Cong ty;

b) Quyét dinh loai c6 phan va tong s6 cb phan cia ting loai dwgc quyén chao bén;
quyét dinh mirc ¢d tirc hang nim cia ting loai cd phan;
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c) Bau, mién nhiém, bai nhiém thanh vién Hoi déng quan tri, thanh vién Ban kiém
soat;

d) Quyét dinh du tu hodc ban sd tai san co gia tri tir 35% tong gia tri tai san tro
1én dugc ghi trong bao céo tai chinh gan nhat cua Cong ty;

d) Quyét dinh sira ddi, bd sung Diéu 1é cong ty;

e) Thong qua bao cdo tai chinh hing nam;

g) Quyét dinh mua lai trén 10% tong s6 c6 phan da ban cua mdi loai;

h) Xem xét, xir Iy vi pham ctia thanh vién Hoi dong quan tri, thanh vién Ban kiém
soat gay thiét hai cho Cong ty va c6 dong Cong ty;

i) Quyét dinh t6 chtrc lai, giai thé Cong ty;

k) Quyét dinh ngan sach hodc téng muc thu lao, thuong va loi ich khac cho Hoi
dong quan tri, Ban ki€ém soat;

1) Phé duyét, bd sung, diéu chinh Quy ché quan tri ndi bd; Quy ché hoat dong Hoi
dong quan tri, Ban ki€m soat;

m) Phé duyét danh sach cong ty kiém toan duoc chap thuin; quyét dinh cong ty
kiém toan dugc chap thuan thyc hién kiém tra hoat dong ctia Cong ty, bai mién kiém
toan vién dugc chap thuan khi xét thay can thiét;

n) Quyén va nghia vu khac theo quy dinh phap luat.

2. Pai hoi dong cb dong thao luan va thong qua cac van dé sau:

a) Ké hoach kinh doanh hiang nim cta Cong ty;

b) Bdo céo tai chinh hang nam di duogc kiém toan;

¢) Bao cao cua Hoi dong quan trj vé& quan tri va két qua hoat dong cua Hoi dong
quan tri va ting thanh vién Ho1 dong quan tri;

d) B4o c4o ciia Ban kiém soat vé két qua kinh doanh ciia Cong ty, két qua hoat
dong ctia Ho1 dong quan tri, Gidm doc;

d) Bao cao tu danh gia két qua hoat dong ctia Ban kiém soat va thanh vién Ban
kiém soat;

e) Mirc c6 tirc d6i voi mdi cb phan cua timg loai;

g) S6 luong thanh vién Hoi dong quan tri, Ban kiém soat;

h) Bau, mién nhiém, bai nhiém thanh vién Hoi déng quan tri, thanh vién Ban kiém
soat;

i) Quyét dinh ngan sach hoic tong muc thu lao, thudng va loi ich khac d6i véi Hoi
dong quan tri, Ban kiém soat;

k) Phé duyét danh sach cong ty kiém toan duoc chap thuin; quyét dinh cong ty
kiém toan dugc chap thuan thuc hi¢n kiém tra cac hoat dong cua cong ty khi xét thay
can thiét;

1) Bo sung va sira d6i Diéu 1¢ cong ty;
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m) Loai ¢6 phan va sé luong c6 phan méi duoc phat hanh dbi voi mdi loai ¢o phan
va viéc chuyén nhugng c6 phan cua thanh vién sdng 1ap trong vong 03 nam dau tién ké
tor ngay thanh lap;

n) Chia, tach, hop nhit, sap nhap hodc chuyén d6i Cong ty;

0) T6 chirc lai va giai thé (thanh 1y) Cong ty va chi dinh ngudi thanh 1y;

p) Quyét dinh dau tu hodc ban s tai san co gia tri zr 35% tong gia tri tai san trd
1én dugc ghi trong Béo céo tai chinh gan nhit ciia Cong ty;

q) Quyét dinh mua lai trén 10% tong sé c6 phan da ban cua mdi loai;

‘r) Cong ty ky két hop dong, giao dich Y(’)’i nhiing d6i tuong dugc quy dinh tai khoan
1 biéu 167 Luat Doanh nghiép véi gia tri er}ng hqéo 16n hon 20% tong gia tri tai san cla
Cong ty dugc ghi trong bdo céo tai chinh gan nhat;

s) Chap thuin cac giao dich quy dinh tai khoan 4 Diéu 293 Nghi dinh s
155/2020/ND-CP ngay 31 thang 12 nim 2020 ctia Chinh phu quy dinh chi tiét thi hanh
mot sd diéu cua Luat Chung khoan,;

t) Phé duyét, bo sung, diéu chinh Quy ché ndi bo vé quan tri cong ty, Quy ché hoat
dong Hoi dong quan tri, Quy ché hoat dong Ban ki€ém soat;

u) Céc van dé khac theo quy dinh cta phap luat va Piéu 18 nay.

3. Tat ca cac nghi quyét va cac van dé da dugc dua vao chuong trinh hop phai duoc
dua ra thao luan va bi€u quyét tai cudc hop Pai hgi dong c6 dong.

Piéu 16. Uy quyén tham duw hop Pai hoi ddng c6 dong

1. Co6 dong, ngudi dai dién theo Gy quyén cua cd dong 1a to chirc ¢o thé truc tiép
tham du hop hodc uy quyén cho mdt hodc mét s6 ca nhan, t6 chirc khac du hop hoac du
hop théng qua mét trong cac hinh thic quy dinh tai khoan 3 Diéu 144 Luat Doanh
nghiép.

2. Viéc uy quyén cho ca nhan, t6 chire dai dién du hop Pai hoi déng ) dong theo
quy dinh tai khoan 1 Piéu nay phai lap thanh vin ban. Vin ban uy quyén duoc 1ap theo
quy dinh cua phéap luit vé dan su va phai néu rd tén ¢ déng Uy quyén, tén ca nhan, to
chire duoc ty quyén, sé luong cd phan duge uy quyén, ndi dung iy quyén, pham vi ty
quyén, thoi han ty quyén, chir ky ciia bén ty quyén va bén dugc Gy quyén.

Nguoi duoc ty quyén dy hop Pai hoi dong co dong phai ndp van ban ty quyén khi
dang ky du hop. Truong hop uy quyén lai thi nguoi tham dy hop phai xuét trinh thém
vin ban Gy quyén ban dau cua c6 dong, ngudi dai dién theo Gy quyén cua cd dong 1a t6
chtrc (néu trude d6 chua dang ky voi Cong ty).

3. Phiéu biéu quyét/Phiéu bau cir cia ngudi duoc ty quyén du hop trong pham vi
duoc ty quyén van c6 hiéu luc khi xay ra mot trong cac trudng hop sau day:

a) Nguoi oy quyén da chét, bi han ché ning lyc hanh vi dan sy hodc bi mat ning
luc hanh vi dan su;
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b) Nguoi iy quyén da hity bo viée chi dinh uy quyén;

¢) Nguoi iy quyén da hity bo thim quyén cua ngudi thuc hién viéc iy quyén.

Diéu khoan nay khong 4p dung trong trudng hop Cong ty nhan dugc thong bo vé
mot trong cac sy kién trén trude gio khai mac cudc hop Dai hoi déng ) dong hoac trudc
khi cudc hop duoc tri€u tap lai.

Piéu 17. Thay ddi cac quyén

1. Viéc thay doi hodc hay bo cac quyén dic biét gin lién voi mot loai ¢6 phan wu
dai co hiéu luc khi duge cd dong dai dién tir 65% tong sb phiéu biéu quyét trd 1én cua
tat ca c6 dong du hop thong qua. Nghi quyét Dai hoi dong cb dong vé ndi dung lam thay
d6i bat loi quyén va nghia vu cta c6 dong s& hitu ¢b phan wu dii chi duoc thong qua
néu duoc sé c6 dong vu dii cung loai du hop s hitu tir 75% tong sd ¢6 phan wu dii loai
d6 trd 1én tan thanh hodc duoc cac cd dong wu dii cung loai s hitu tir 75% tong s6 cb
phan vu dii loai d6 tré 1én tan thanh trong truong hop thong qua nghi quyét dudi hinh
thirc 1ay y kién bang van ban.

2. Viée td chue cude hop cuia céac ) dong nim gitr mét loai cd phén wu dai dé thong
qua viéc thay d6i quyén néu trén chi c6 gia tri khi c6 tdi thiéu 02 cd dong (hodc dai dién
theo Gy quyén ctia ho) va ndm giir tdi thiéu 1/3 gia tri ménh gia cua cac co phan loai d6
da phat hanh. Truong hop khong c6 da sé dai biéu nhu néu trén thi cudc hop duogc t6
chtee lai trong thoi han 30 ngay tiép theo va nhirng ngudi ndm giit ¢d phan thudc loai 6
(khong phu thudc vao sé lugng nguoi va sd ¢d phan) c6 mit truc tiép hodc thong qua
dai dién theo uy quyén déu duoc coi 1a du sb luong dai biéu yéu cau. Tai cac cudc hop
ctia ¢ dong ndm gitr ¢6 phan vu dii néu trén, nhitng ngudi ndm giit ¢6 phan thudc loai
do6 c6 mat truc tiép hodc qua nguoi dai dién co thé yéu cau bo phiéu kin. Mdi cd phﬁn
cung loai c6 quyén biéu quyét ngang bang nhau tai cac cudc hop néu trén.

3. Tha tuc tién hanh céc cudc hop riéng biét nhu vay dugc thuc hién tuong tu voi
cac quy dinh tai Diéu 19, 20 va 21 Diéu 1é nay.

4. Trur khi cac diéu khoan phat hanh c¢6 phan quy dinh khac, cac quyén dic biét gan
lién véi cac loai c6 phan co quyén vu dai dbi voi mot s6 hodc tit ca cac van dé lién quan
dén viéc phan phdi loi nhuin hodc tai san cua Cong ty khong bi thay ddi khi Cong ty
phat hanh thém céc cb phan cing loai.

Pic¢u 18. Triéu tap hop, chwong trinh hop va thong bio moi hop Pai hoi dong co
dong

1. Hoi dong quan tri triéu tap hop Dai hoi ddng c6 dong thuong nién va bat thudng.
Hoi ddng quan tri tridu tap hop Dai hoi dong c6 dong bat thuong theo cac trudng hop
quy dinh tai khoan 3 Diéu 14 Diéu 1¢ nay.

2. Nguoi triéu tap hop Pai hoi dong cb dong phai thuc hién cac cong viée sau day:

a) Chuan bi danh sach c6 déng du diéu kién tham gia va biéu quyét/bau cir tai cudc
hop Pai hoi dong cd dong. Danh sach ¢d dong c6 quyén dy hop Pai hdi déng cbd dong
duoc 1ap khong qua 10 ngay trude ngay giri thong bao moi hop Pai hoi dong cb dong.

Diéu I¢ Cong ty Cé phin Bia Sai Gon — Mién Tay Trang 16 /43



Cong ty phai cong bd thong tin vé viéc 1ap danh sach cd dong c6 quyén tham du hop
Dai hoi dong c6 dong tbi thiéu 20 ngay trude ngay dang ky cudi cung;

b) Chuan bi chuong trinh, ndi dung dai hoi;

¢) Chuan bi tai liéu cho dai hoi;

d) Dy thao nghi quyét Pai hoi déng ) dong theo ndi dung du kién ctia cude hop;

d) Xac dinh thoi gian va dia diém t6 chie dai hoi;

e) Thong bao va gti thong bao hop Pai hoi dong c6 dong cho tat ca cac ¢ dong
c¢6 quyén du hop;

g) Cac cong viéc khac phuc vu dai hoi.

3. Thong bao moi hop Pai hoi dong cd dong duge giri cho tat ca cac co dong bang
phuong thire dé bao dam dén dugc dia chi lién lac ciia ¢6 dong, dong thoi cong bd trén
trang thong tin dién tir ciia Cong ty va Uy ban Chimg khoan Nha nudc, So giao dich
chtng khoan noi ¢6 phiéu ctia Cong ty dang ky giao dich. Nguoi triéu tap hop Pai hoi
ddng c6 dong phai giri thong bao moi hop dén tat ca cac cd dong trong Danh sach ¢b
déng c6 quyén du hop chdm nhat 21 ngay trudc ngay khai mac cudc hop (tinh tir ngay
ma thong bao duoc giri hodc chuyén di mot cach hop 1¢). Churong trinh hop Dai hoi dong
cd dong, céc tai li€u lién quan dén cac van dé s& duoc biéu quyét tai dai hoi duoc gui
cho céac c6 déng hodc/va dang trén trang thong tin dién tir ciia Cong ty. Trong trudng
hop tai liéu khong duoc giri kém thong bao hop Pai hoi dong co dong, thong bao mai
hop phai néu rd dudng dan dén toan bo tai liéu hop dé cac cd dong cé thé tiép can, bao
gom:

a) Chuong trinh hop, cac tai liéu st dung trong cude hop;

b) Danh sach va thong tin chi tiét cua cac tng vién trong trudng hop bau thanh vién
Hoi déng quan tri, thanh vién Ban kiém soat;

¢) Phiéu biéu quyét/bau cir;

d) Dy thao nghi quyét ddi vé6i timg van dé trong chuong trinh hop.

4. C6 dong hodc nhom cb dong theo quy dinh tai khoan 2 Piéu 12 Diéu 1é nay c6
quyén kién nghi van dé dua vao chuong trinh hop Pai hoi dong c6 dong. Kién nghi phai
bang vin ban va phai duoc giri dén Cong ty cham nhit 03 ngay 1am viéc trude ngay khai
mac cudc hop. Kién nghi phai ghi rd tén cb dong, sé luong ting loai ¢b phan cua cb
dong, dia chi lién lac, quéc tich, sb Thé can cude cong dan, Giéy ching minh nhan déan,
H6 chiéu hodc chimg thuc ca nhan hop phap khac ddi voi ¢ dong 1a ca nhan; tén, ma
s6 doanh nghiép hoac ) quyét dinh thanh lap, dia chi tru s¢ chinh ddi véi co dong 1a td
chtrc; s6 luong va loai ¢6 phan c6 dong d6 nam giit, va van dé kién nghi dua vao chuong
trinh hop.

5. Nguoi triéu tap hop Dai hoi dong cd dong cé quyen tir chdi kién nghi quy dinh
tai khoan 4 Diéu nay néu thudc mot trong cac trudng hop sau:

a) Kién nghi duoc giri ¢én khong dung quy dinh tai khoan 4 Piéu nay;
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b) Vao thoi diém kién nghi, c6 dong hodc nhém cbd dong khong nam giir du tir 5%
cb phan phd thong tré 1én theo quy dinh tai khoan 2 Diéu 12 Diéu 1é nay;

¢) Véan dé kién nghi khong thudc pham vi thim quyén quyét dinh ctia Dai hoi dong
cb dong;

d) Cac trudng hop khéac theo quy dinh ctia phap ludt va Diéu 1é nay.

6. Nguoi triéu tap hop Dai hoi déng cb doéng phai chdp nhan va dua kién nghi quy
dinh tai khoan 4 Diéu nay vao du kién chuong trinh va ndi dung cudc hop, trir trudong
hop quy dinh tai khoan 5 Diéu nay; kién nghi dugc chinh thirc bd sung vao chwong trinh
va ndi dung cudc hop néu duoc Dai hoi déng ) dong chép thuan.

Piéu 19. Cac diéu kién tién hanh hop Pai hdi dong cd dong

1. Cudc hop Dai hoi ddng cd dong duoc tién hanh khi c6 sb ¢b dong du hop dai
dién trén 50% tong sb phiéu biéu quyét:

2. Trudng hop cudc hop lan thir nhat khong du diéu kién tién hanh theo quy dinh
tai khoan 1 Diéu nay thi thong bao moi hop 1an thir hai duwoc giri trong thoi han 30 ngay,
ké tur ngay du dinh hop 14n thir nhat. Cudc hop Pai hoi déng cd dong 1an thir hai duoc
tién hanh khi co sé ¢6 dong du hop dai dién tir 33% tong s6 phiéu biéu quyét trd 1én.

3. Truong hop cudc hop 1an thi hai khong du didu kién tién hanh theo quy dinh tai
khoan 2 Diéu nay thi thong bao moi hop 1an thir ba phai duge guri trong thoi han 20 ngay
ké tir ngay du dinh hop 14n tha hai. Cudc hop Dai hoi déng cd dong lan tht ba duoc tién
hanh khong phu thudc vao tong sb phiéu biéu quyét ciia cac cd dong du hop.

Piéu 20. Thé thirc tién hanh hop va biéu quyét tai cudc hop Pai hdi dong c6 dong

1. Trude khi khai mac cudc hop, Cong ty phai tién hanh thi tuc ding ky ¢ dong
va phai thuc hién viéc ding ky cho dén khi cac c6 dong c6 quyén du hop co6 mit ding
ky hét theo trinh ty sau:

a) Khi tién hanh dang ky c6 dong, Cong ty cip cho ting c6 dong hoic dai dién theo
iy quyén c6 quyén biéu quyét mot thé biéu quyét/phiéu biéu quyét/phiéu bau cir, trén
d6 ghi sé dang ky, ho va tén cia ¢d dong, ho va tén dai dién theo ty quyén va sd phiéu
biéu quyét/phiéu bau cir ciia c6 dong d6. Pai hoi dong c6 dong thao luan va biéu quyét
theo tirng van dé trong ndi dung chuwong trinh. Viée biéu quyét dugc tién hanh bang biéu
quyét tan thanh, khong tan thanh va khong c6 ¥ kién. Két qua kiém phiéu duge Chu toa
cong bd ngay trude khi bé mac cudc hop. Pai hoi bau nhitng nguoi chiu trach nhiém
kiém phiéu hodc giam sat kiém phiéu theo dé nghi ctia Chu toa. S6 thanh vién cta ban
kiém phiéu do Pai hoi déng c6 dong quyét dinh can cir d& nghi cua Chil toa cude hop;

b) C6 dong, nguoi dai dién theo uy quyén cua cd dong 1a t6 chirc hodc ngudi dugce
iy quyén dén sau khi cudc hop da khai mac c6 quyén ding ky ngay va sau d6 c6 quyén
tham gia va biéu quyét/bau cir tai dai hoi ngay sau khi dang ky. Chu toa khong c6 trach
nhiém dung dai hoi dé cho cd dong dén muodn dang ky va hi¢u lyc cia nhitng ndi dung
da duoc biéu quyét/bau cir trude d6 khong thay doi.

Diéu I¢ Cong ty Cé phin Bia Sai Gon — Mién Tay Trang 18 /43



2. Viéc bau chi toa, thu ky, Ban kiém tra tu cach c6 dong/Pai biéu va Ban kiém
phiéu duoc quy dinh nhu sau:

a) Chii tich Hoi dong quan tri lam chu toa hodc iy quyén cho thanh vién Hoi dong
quan tri khac lam chu toa cudc hop Pai hoi déng cd dong do Ho1 déng quan tri tri¢u tap.
Truong hop Chu tich Véng mit hodc tam thoi mat kha nang lam viéc thi cac thanh vién
Hoi dé)ng quan tri con lai bau mot nguoi trong s6 ho lam chu toa cudc hop theo nguyén
tic da s6. Truong hop khong bau duge ngudi lam cha toa, Truéng Ban kiém soat diéu
hanh dé Pai hoi ddng c6 dong bau chu toa cudc hop trong sd nhitng ngudi dy hop va
ngudi c6 phiéu bau cao nhat lam chi toa cude hop;

b) Trir trwong hop quy dinh tai diém a khoan nay, nguoi ky tén triéu tap hop Pai
hoi dong c6 dong diéu hanh dé Pai hoi dong c6 dong bau chu toa cudc hop va ngudi co
$6 phiéu bau cao nhat lam chi toa cudc hop;

¢) Chu toa ctr mot hodac mot sb nguoi lam thu ky cude hop; Ban kiém tra tu cach
cd dong/Pai biéu phuc vu cudc hop;

d) Pai hoi déng c6 dong bau mot hodc mot sé ngudi vao ban kiém phiéu theo dé
nghi cua chu toa cudc hop.

3. Chwong trinh va ndi dung cudc hop phai dugc Pai hoi dong c6 dong thong qua
trong phién khai mac. Chwong trinh phai xac dinh rd va chi tiét thoi gian dbi véi ting
van dé trong ndi dung chuong trinh hop.

4. Chii toa dai hoi c6 quyén thuc hién cac bién phap can thiét va hop ly dé diéu
hanh cudc hop Dai hoi dé)ng ) dong mat cach co trat tu, ding theo chuong trinh da
duoc thong qua va phan anh dugc mong mudn cua da sé ngudi dy hop.

a) B tri chd ngdi tai dia diém hop Dai hoi dong c6 dong;

b) Bdo dam an toan cho moi ngudi c6 mat tai cac dia diém hop;

c¢) Tao diéu kién cho ¢ dong tham du (hoac tiép tuc tham du) dai hoi. Nguoi triéu
tap hop Pai hoi ddng c6 dong c6 toan quyén thay doi nhitng bién phap néu trén va ap
dung tit ca cac bién phap can thiét. Cac bién phap ap dung c6 thé 1a cip gidy vao ctra
hodc str dung nhiing hinh thirc lya chon khéc.

5. Nguoi triéu tap hop hodc chu toa cudc hop Dai hoi déng cd dong co quyén sau
day:

a) Yéu cdu tit ca ngudi du hop chiu sy kiém tra hodc cac bién phap an ninh hop
phép, hop 1y khac;

b) Yéu cau co quan c6 tham quyén duy tri trat ty cudc hop; truc xuat nhitng nguoi
khong tuan thii quyén diéu hanh ctia chu toa, ¢b y gdy rdi trat tu, ngan can tién trién binh
thudng cua cudc hop hodc khong tuan thi cac yéu cau vé kiém tra an ninh ra khoi cude
hop Pai hoi dong cd dong.

6. Chu toa c6 quyén hodn cudc hop Dai hoi ddng cb dong di co du sb ngudi ding
ky du hop ti da khong qué 03 ngay lam viéc ké tir ngay cudc hop du dinh khai mac va
chi duwoc hodn cudc hop hoic thay dbi dia diém hop trong trudng hop sau day:
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a) Pia diém hop khong cé du chd ngdi thuan tién cho tit ca ngudi du hop;

b) Phuong tién thong tin tai dia diém hop khong bao dam cho cd dong du hop tham
gia, thao luan va biéu quyét;

¢) C6 nguoi du hop céan trd, gay rdi trat tu, co6 nguy co lam cho cudc hop khong
duoc tién hanh mét cach cong bang va hop phap.

7. Trudng hop chil toa hodn hoidc tam dimg hop Dai hoi ddng c6 dong trai véi quy
dinh tai khoan 6 Diéu nay, Pai hoi dong c6 dong bau mot ngudi khac trong sb nhiing
nguoi dy hop dé thay thé chu toa diéu hanh cudc hop cho dén lac két thic; tat ca nghi
quyét duoc thong qua tai cudc hop do déu c6 hiéu luc thi hanh.

8. Truong hop Cong ty ap dung cong nghé hién dai dé to chuc Dai hoi dong co
déng thong qua hop truc tuyén, Cong ty cé trach nhiém dam bao dé c6 dong tham du,
biéu quyét bang hinh thirc bo phiéu dién tir hoic hinh thic dién tr khac theo quy dinh
tai Diéu 144 Lu4t Doanh nghiép va khoan 3 Diéu 273 Nghi dinh s 155/ND-CP ngay
31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiét thi hanh mot s diéu cta Luét
Chtrng khoan.

Piéu 21. Piéu kién dé Nghi quyét ciia Pai hoi dong c6 dong dwoc thong qua

1. Nghi quyét vé ndi dung sau day duoc thong qua néu duoc sb cd dong dai dién
tir 65% tong sd phiéu biéu quyét trd 1én cua tit ca ¢ dong du hop tan thanh, trir truong
hop quy dinh tai cac khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép:

a) Loai cO phan va tong s co phan cia ting loai;

b) Thay ddi nganh, nghé va linh vuc kinh doanh;

¢) Thay d6i co ciu t6 chirc quan Iy Cong ty;

d) Du an dau tu hodc ban tai san co gia tri tor 35% téng gia tri tai san trd 1€n duogc
ghi trong béo cdo tai chinh gin nhét ciia Cong ty;

d) T6 chc lai, giai thé Cong ty;

e) Gia han hoat dong cong ty;

2. Cac nghi quyét duoc thong qua khi duge s6 cd dong sé hiru trén 50% tong sd
phiéu biéu quyét cua tit ca cd dong du hop tan thanh hodc trén 50% tong s phiéu c6
quyén biéu quyét tan thanh bang hinh thirc 1dy y kién c6 déng bang van ban, trir trudng
hop quy dinh tai cac khoan 1 Diéu nay va khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép.

3. Cac Nghi quyét Dai hoi dong cd dong dugc thong qua bang 100% tong sd cd
phan c6 quyén biéu quyét 1a hop phap va c6 hiéu luc ngay ca khi trinh ty, thi tyc triéu
tap hop va thong qua nghi quyét d6 vi pham quy dinh ctia Luat Doanh nghiép va Diéu
1€ cong ty.

Diéu 22. Thim quyén va thé thirc ldy ¥ kién ¢6 dong biang viin ban dé thong qua
Nghi quyét ciia Pai hdi dong co dong

Tham quyén va thé thire 1dy ¥ kién c6 dong bang van ban dé thong qua Nghi quyét ciia
Dai hoi dong c6 dong duoc thuc hién theo quy dinh sau day:
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1. Hoi déng quan tri ¢6 quyén lay v kién c6 dong bang van ban dé thong qua nghi
quyét cua Dai hoi déng cb dong vé cac van dé sau:

a) Sira doi, bd sung cac nodi dung cua Pibu 18 cong ty;

b) Phé duyét/sira d6i, bd sung Quy ché ndi bo vé Quan tri cong ty; Quy ché hoat
dong cua Hoi dong quan tri; Quy ché hoat dong ctia Ban kiém soat;

¢) Dinh hudng phat trién cong ty;

d) Bau, mién nhiém, bii nhiém thanh vién Hoi d@)ng quan tri va Ban kiém soat;

e) Du an dau tu hodc ban s tai san ¢ gid tri bang hodc 16n hon 35% tong gid tri
tai san duoc ghi trong bo céo tai chinh gan nhat cta cong ty;

f) Thong qua bio céo tai chinh hang nim

) Thay dbi nganh, nghé va linh vuc kinh doanh;

h) Thay ddi co cau t6 chirc quan 1y cong ty;

i) Céac van dé khac khi xét thiy can thiét vi loi ich cua Cong ty.

2. Hoi ddng quan tri phai chudn bi phiéu 14y ¥ kién, du thao nghi quyét Pai hoi
ddng cd dong, cac tai liéu giai trinh du thao nghi quyét va gui dén tat ca cd dong co
quyén biéu quyét chdm nhét 10 ngay trudc thoi han phai gui lai phiéu iy ¥ kién. Yéu
cau va cach thirc giri phiéu 13y ¥ kién va tai liéu kém theo duoc thuc hién theo quy dinh
tai khoan 3 Diéu 18 Piéu 1é nay.

3. Phiéu ldy ¥ kién phai c6 cac ndi dung chi yéu sau day:

a) Tén, dia chi tru s chinh, mi s6 doanh nghiép;

b) Muc dich lay y kién;

¢) Ho, tén, dia chi lién lac, quc tich, sb gidy to phap 1y ctia c4 nhan dbi véi co
dong 14 c4 nhan; tén, ma s6 doanh nghiép hoic sb gidy to phap 1y cta to chirc, dia chi
tru s& chinh d6i véi cd dong la td churc hodc ho, tén, dia chi lién lac, quéc tich, s6 giéy
to phap 1y ctia ca nhan ddi véi dai dién cua cb dong 1a td chirc; sb luong ) phﬁn cua
tirng loai va s6 phiéu biéu quyét cta cb dong;

d) Véan dé& can lay y kién dé thong qua quyét dinh;

d) Phuong an biéu quyét bao gdm tan thanh, khong tan thanh va khong c6 ¥ kién
dbi voi timg van dé 1dy ¥ kién;

e) Thoi han phai giri vé Cong ty phiéu ldy y kién d3 duoc tra 10i;

g) Ho, tén, chit ky cua Chu tich Hoi déng quan tri.

4. C6 d6ng c6 thé gui phiéu 14y ¥ kién da tra 161 dén Cong ty bang hinh thic gui
thu, fax hodac thu dién tir theo quy dinh sau day:

a) Truong hop gt thu, phiéu 1dy y kién da duoc tra 1oi phai c6 chir ky cta c6 dong
13 c4 nhan, cua ngudi dai dién theo uy quyén hodc ngudi dai dién theo phap luat cua cb
d6ng 1a t6 chirc. Phiéu ldy y kién giri vé Cong ty phai dugc dung trong phong bi dan kin
va khong ai duoc quyén mé trude khi kiém phiéu;
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b) Trudng hop gui fax hodc thu dién tir, phiéu 1y ¥ kién gui vé Cong ty phai duoc
gilt bi mat dén thoi diém kiém phiéu;

¢) Céc phiéu lay y kién giri vé Cong ty sau thoi han d xac dinh tai ndi dung phiéu
liy y kién hodc di bi mé trong trudng hop gtri thu va bj tiét 16 trong trudng hop guri fax,
thu dién tir 1a khong hop 18. Phiéu 13y y kién khong duoc giri vé dugc coi 1a phiéu khong
tham gia biéu quyét.

5. Hoi dong quan tri kiém phiéu va 1ap bién ban kiém phiéu dudi su chimg kién
ctia Ban kiém soat hodc cua cd dong khong nim giit chire vu quan 1y Cong ty. Bién ban
kiém phiéu phai cé cac ndi dung chu yéu sau day:

a) Tén, dia chi try s& chinh, mé s6 doanh nghiép;

b) Muc dich va cac van dé can iy ¥ kién dé thong qua nghi quyét;

¢) S6 ¢6 dong voi tong sb phiéu biéu quyét/bau cir di tham gia biéu quyét/bau ctr,
trong d6 phan biét s phiéu biéu quyét/bau ctr hop 1& va sb biéu quyét/bau cir khong hop
1¢ va phuong thire gtri phiéu biéu quyét/bau ctr, kém theo phu luc danh sach cd dong
tham gia biéu quyét/bau ctr;

d) Tong sb phiéu tan thanh, khong tan thanh va khéng c6 y kién d6i véi timg van
dé, tong s6 phiéu bau cir timng tng vién (néu co);

d) VAn dé da duoc thong qua va ty 1é biéu quyét théng qua twong Ung;

e) Ho, tén, chit ky cua Chu tich Hoi ddng quan tri, ngudi kiém phiéu va ngudi giam
sat kiém phiéu.

Céc thanh vién Hoi dong quén tri, ngudi kiém phiéu va ngudi giam sat kiém phiéu
phai lién ddi chiu trach nhiém vé tinh trung thyuc, chinh xac cia bién ban kiém phiéu;
lién déi chiu trach nhiém vé cac thiét hai phat sinh tir cac quyét dinh duoc thong qua do
kiém phiéu khong trung thuc, khong chinh xac.

6. Bién ban kiém phiéu va nghi quyét phai duoc giri dén cac cd dong trong thoi
han 15 ngay, ké tir ngay két thuc kiém phiéu. Viéc giri bién ban kiém phiéu va nghi
quyét c6 thé thay thé bang viéc ding tai trén trang thong tin dién tir cuia Cong ty trong
thoi han 24 gio, ké tir thoi diém két thuc kiém phiéu.

7. Phiéu ldy y kién da duoc tra 10i, bién ban kiém phiéu, nghi quyét da duoc thong
qua va tai liéu c6 lién quan giri kém theo phiéu lay ¥ kién déu phai dugc luu giir tai try
so chinh cua Cong ty.

8. Nghi quyét duoc thong qua theo hinh thirc 1y ¥ kién c6 dong bang vin ban néu
duoc sd c6 dong sé hitu trén 50% tong s phiéu biéu quyét cua tat ca cd dong c6 quyén
biéu quyét tan thanh va c6 gia tri nhu nghi quyét dugc thong qua tai cudc hop Dai hoi
ddng cb dong.
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Pic¢u 23. Nghi quyét, Bién bin hop Pai hdi dong c6 dong

1. Cudc hop Pai hoi dong cd dong phai duge ghi bién ban va ¢ thé ghi am hodc
ghi va luu gitr duéi hinh thirc dién tir khac. Bién ban phai lap bang tiéng Viét, c6 thé 1ap
thém bang tiéng nudc ngodi va c6 cac ndi dung chi yéu sau déy:

a) Tén, dia chi tru so chinh, mi s6 doanh nghiép;

b) Thoi gian va dia diém hop Pai hoi dong cb dong;

¢) Chuong trinh hop va ndi dung cudc hop;

d) Ho, tén chu toa va thu ky;

e) Tom tat dién bién cudc hop va cac ¥ kién phat biéu tai cudc hop Pai hoi dong
cb dong vé timg van dé trong chuong trinh hop;

f) S6 cb dong va tdng sb phiéu biéu quyét cua cac ¢d dong du hop, phu luc danh
sach dang ky c6 dong, dai dién c6 déng du hop vé6i sé ¢b phan va sé phiéu bau tuong
ung;

g) Tong sb phiéu biéu quyét dbi v6i timg van dé biu quyét, trong d6 ghi rd
phuong thire biéu quyét, tong sb phiéu hop 1&, khong hop 18, tan thanh, khong tan thanh
va khong c6 ¥ kién; ty 16 twong tng trén téng sd phiéu biéu quyét cua cd dong du hop;

h) Tong hop s6 phiéu bau ctr timg Gmg vién (néu co);

i) Céc van dé da duoc thong qua va ty 18 phiéu biéu quyét thong qua twong tng;

j) Ho, tén va chir ky cta chii toa va thu ky. Trudng hop chi toa, thu ky tir chdi ky
bién ban hop thi bién ban nay c¢6 hiéu luc néu dugc tat ca thanh vién khac cia Hoi dong
quan tri tham du hop ky va c6 diy du ndi dung theo quy dinh tai khoan nay. Bién ban
hop ghi 1 viéc chu toa, thu ky tir chdi ky bién ban hop.

2. Bién ban hop Pai hoi dong c6 dong phai duoc 1ap xong va thong qua trudc khi
két thic cude hop. Chu toa va thu ky cudc hop hoac nguoi khac ky tén trong bién ban
hop phai lién do1 chiu trach nhiém vé tinh trung thuc, chinh xac cua ndi dung bién ban.

3. Bién ban dugc lap bang tiéng Viét va tiéng nudc ngoai déu co hiéu luc phap 1y
nhu nhau. Trudng hop c6 su khac nhau vé ndi dung giita bién ban bang tiéng Viét va
bang tiéng nudc ngoai thi ndi dung trong bién ban bang tiéng Viét duoc ap dung.

4. Nghi quyét, Bién ban hop Pai hdi déng cd dong, phu luc danh sach ) dong dang
ky du hop, van ban iy quyén tham du hop, tat ca cic tai liéu dinh kém Bién ban (néu
co) va tai liéu co lién quan kem theo thong bao maoi hop phai luu gitr tai tru sé chinh cua
Cong ty.

Nghi quyét, Bién ban hop Dai hoi dong c6 dong va tai licu kém theo trong bién
ban, nghi quyét phai dugc cong bd thong tin theo quy dinh phap luat vé cong bd thong
tin trén thi truong ching khoan.

Diéu 24. Yéu ciu hity bé Nghi quyét ciia Pai hi dong cé dong

Trong thdi han 90 ngay ké tir ngay nhin dwoc nghi quyét hodc bién ban hop Pai
hoi dong cb dong hodc bién ban két qua kiém phiéu 13y y kién Pai hoi dong cb dong, cb
déng hodc nhém cd dong quy dinh tai khoan 2 Diéu 115 Luit Doanh nghiép c6 quyén
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yéu cau Toa an hodc Trong tai xem xét, huy bo nghi quyét hoic mot phan ndi dung nghi
quyét Dai hoi dong cd dong trong cac truong hop sau day:

1. Trinh ty, thu tuc triéu tp hop va ra quyét dinh cta Pai hoi dong c6 dong vi pham
nghiém trong quy dinh ctia Luat Doanh nghiép va Diéu 1& cong ty, trir trudng hop quy
dinh tai khoan 3 Piéu 21 Diéu 1é nay.

2. Noi dung nghi quyét vi pham phap luat hoic Diéu 1& nay.

VII. HOQI PONG QUAN TRI
Pic¢u 25. Ung cir, dé cir thanh vién Hoi dong quan tri

1. Trudng hop di xac dinh duoc ing ctr vién Hoi dong quan tri, Cong ty phai cong
b thong tin lién quan dén cac Gng ctr vién t6i thiéu 10 ngdy trudc ngay khai mac hop
Pai hoi dong c6 dong trén trang thong tin dién tr ciia Cong ty dé cd dong c6 thé tim
hiéu vé cac tng ctr vién ndy trude khi bo phiéu. Ung cir vién Hoi ddng quan tri phai co
cam két bang vin ban vé tinh trung thuc, chinh x4c ctia cac thong tin ca nhan dugc cong
bd va phai cam két thuc hién nhiém vu mot cach trung thuc, can trong va vi loi ich cao
nhit ctia Cong ty néu duoc bau lam thanh vién Hoi dong quan tri. Thong tin lién quan
dén g cir vién Hoi dong quan tri dugc cong bd bao gom:

a) Ho tén, ngay, thang, nam sinh;

b) Trinh d¢ chuyén mon;

¢) Qua trinh cong tac;

d) Cac chirc danh quan 1y khac (bao gdm cé chirc danh Hoi dong quan tri cia cong
ty khéc);

d) Loi ich ¢6 lién quan t61 Cong ty va cac bén co lién quan cua Cong ty;

e) Céc thong tin khac (néu c6) theo quy dinh tai Diéu 1¢ cong ty;

Cong ty phai c6 trach nhiém cong bd thong tin vé cac cong ty ma g cir vién dang
nim gilr chtrc vu thanh vién Hoi déng quan tri, cadc chirc danh quan ly khéc va céc loi
ich c6 lién quan t6i cong ty clia tmg cir vién Hoi dong quan tri (néu co).

2. C6 dong hodc nhém cod dong so hiru tir 10% tong s6 cd phan pho thong trg 1én
c6 quyén dé cir tmg cir vién Hoi dong quan tri theo quy dinh cta Luat Doanh nghiép va
Piéu 18 cong ty. Cac c6 dong nam giit ¢ phan phd théng cd quyén gop s6 quyén biéu
quyét dé dé ctr cac ung vién Hoi dong quan tri. C6 dong hoic nhom cb dong nam gitr tir
10% dén dudi 20% tong sd cd phan co quyén biéu quyét duoc dé cr mot (01) Gng vién;
tir 20% dén dudi 30% dugc dé cir toi da hai (02) ing vién; tir 30% dén dudi 40% duoc
dé ctr t6i da ba (03) ung vién; tir 40% dén dudi 50% duoc dé cir toi da bon (04) ng
vién; tir 50% trd 1én dugc dé cir nam (05) ing vién trd 1én.

3. Trudng hop s luong Gmg cir vién Hoi ddng quan tri théng qua dé cir va ung ctr
van khong du s6 lugng can thiét theo quy dinh tai khoan 5 Diéu 115 Luat Doanh nghiép,
Hoi dong quan tri dwong nhiém gi6i thiéu thém tng ctr vién Viéc Hoi dong quan tri
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duong nhiém gi6i thiéu thém tng cir vién phai duoc cong bd 1 rang trudc khi Dai hoi
ddng cb dong biéu quyét bau thanh vién Hoi ddng quan tri theo quy dinh cua phap luat.

4. Thanh vién Hoi ddng quén tri phai dap ung céc tiéu chuan va diéu kién theo quy
dinh tai khoan 1, khoan 2 Diéu 155 Luat doanh nghiép, diéu 275 nghi dinh
155/2020/ND-CP va Diéu 1é cong ty.

Pi¢u 26. Thanh phin va nhi¢ém ky clia thanh vién Hji dong quan tri

1. S6 lwong thanh vién Hoi dong quén tri 13 05 ngudi.

2. Nhiém ky ctia thanh vién Hoi dong quan tri khong qua 05 nam va co thé dugc
bau lai v6i s6 nhiém ky khong han ché. Trudng hop tit ca thanh vién Hoi dong quan tri
cung két thiic nhiém ky thi cac thanh vién d6 tiép tuc 1a thanh vién Hoi dong quan trj
cho dén khi c6 thanh vién méi duoc bau thay thé va tiép quan cong viéc.

3. Co ciu thanh vién Hoi dong quan tri nhu sau:

Co cau Hoi ddng quan tri ctia cong ty phai dam bao tdi thiéu 1/3 tong sb thanh vién
Hoi dong quan tri 14 thanh vién khong diéu hanh. Cong ty han ché tdi da thanh vién Hoi
ddng quan tri kiém nhiém chirc danh diéu hanh cua Cong ty dé dam bao tinh doc lap cua
Hoi dong quén tri.

4. Thanh vién Hoi dong quan tri khong con tu cach thanh vién Hoi dong quan tri
trong trudng hop bi Dai hoi dong c6 dong mién nhiém, bii nhiém, thay thé theo quy
dinh tai Diéu 160 Luat Doanh nghiép.

5. Viéc bd nhiém thanh vién Hoi déng quan tri phai dugce cong bd thong tin theo
quy dinh phap luat vé cong b thong tin trén thi trudng chimg khoan.

6. Thanh vién Hoi dong quan tri khong nhat thiét phai 1a ¢ déng ctua Cong ty.

Piéu 27. Quyén han va nghia vu ciia Hoi dong quan tri

1. Hoi dong quan tri 1a co quan quéan ly Cong ty, c6 toan quyén nhan danh Cong ty
dé quyét dinh, thuc hién quyén va nghia vu ctia cong ty, trir cac quyén va nghia vu thudc
tham quyén cua Pai hoi dong c6 dong.

2. Quyén va nghia vu ctia Hoi dong quan tri do luat phap, Diéu 1é cong ty va Pai
hdi dong c6 dong quy dinh. Cu thé, Hoi dong quan tri ¢6 nhiing quyén han va nghia vu
sau:

a) Quyét dinh chién luoc, ké hoach phat trién trung han va ké hoach kinh doanh
hang nam cua Cong ty;

b) Kién nghi loai c¢6 phan va tong s6 c¢b phan dugc quyén chio ban cia timg loai;

¢) Quyét dinh ban ¢ phan chwa ban trong pham vi s6 ¢6 phan dugc quyén chao
ban cua tung loai; quyét dinh huy dong thém von theo hinh thirc khéac;

d) Quyét dinh gia ban cd phan va trai phiéu cta Cong ty;

d) Quyét dinh mua lai c6 phan theo quy dinh tai khoan 1 va khoan 2 Diéu 133 Luat
Doanh nghiép;
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e) Quyét dinh phuong an dau tu va dy an du tu trong thim quyén va giéi han theo
quy dinh cua phap luat;

g) Quyét dinh giai phap phat trién thi trudng, tiép thi va cong nghé;

h) Thong qua hop dong mua, ban, vay, cho vay va hop dong, giao dich khéc c6 gia
tri tir 35% tong gié tri tai san trd 1én dugc ghi trong bao céo tai chinh gan nhét ciia Cong
ty, trir truong hop cac hop dong, giao dich thudc thim quyén quyét dinh ctia Pai hoi
ddng c6 dong theo quy dinh tai diém d khoan 2 Piéu 138, khoan 1 va khoan 3 Diéu 167
Luat Doanh nghiép;

1) Bau, mién nhiém, bai nhiém Chu tich Hoi déng quan tri; bd nhiém, mién nhiém,
ky két hop dong, chidm dit hop dong, quyét dinh tién lvong, thu lao, thudng va loi ich
khac d6i v6i Giam ddc, phé Giam doc, Ké toan trudng; cir ngudi dai dién theo iy quyén
tham gia Hoi dong quan tri, Hoi ddng thanh vién, Ban kiém soat & Cong ty khac, quyét
dinh murc thu lao va quyén loi khac ctia nhimg nguoi d6; bo nhiém cha tich Hoi dong
thanh vién va phé chuin nhan sy cho chitc danh Giam déc Cong ty con 100% von; cir
ngudi dai dién theo ty quyén tham gia dai hoi cd déng & Cong ty khac;

k) Giam sat, chi dao ngudi diéu hanh doanh nghiép trong diéu hanh céng viéc kinh
doanh hang ngay ctia Cong ty;

1) Quyét dinh co cdu t6 chuc, quy ché quan 1y ndi bd ctia Cong ty, quyét dinh thanh
1ap cong ty con, chi nhanh, van phong dai dién va viéc gop von, mua cd phﬁn cua doanh
nghi¢p khac;

m) Duyét chuong trinh, ndi dung tai liéu phuc vu hop Dai hoi déng cb dong, triéu
tap hop Dai hoi ddng cbd dong hoic ldy ¥ kién dé Dai hoi dong cb dong thong qua nghi
quyet;

n) Trinh bao cdo tai chinh hé'mg nam d3 duoc kiém toan 1én Dai hoi déng cd dong;

0) Kién nghi mirc c6 tire dugce tra; quyét dinh thoi han va thi tuc tra ¢ tire hodc
xtr 1y 16 phat sinh trong qua trinh kinh doanh;

p) Kién nghi viéc t6 chtic lai, giai thé Cong ty; yéu cau pha san Cong ty;

q) Quyét dinh ban hanh Quy ché hoat dong Hoi dong quan tri, Quy ché ndi bd vé
quan tri cong ty sau khi duoc Pai hoi ddng cb dong thong qua, Quy ché vé cong bd
thong tin ctia cong ty;

s) Quyén va nghia vu khac theo quy dinh cua Luat Doanh nghiép, Luat Ching
khoan, quy dinh khéac cta phéap luat va Piéu 1é cong ty.

3. Hoi dong quan tri phai béo cao Pai hoi dong cd dong két qua hoat dong cua Hoi
d6ng quan tri theo quy dinh tai Diéu 280 Nghi dinh s6 155/2020/ND-CP ngay 31 thang
12 nim 2020 cua Chinh phu quy dinh chi tiét thi hanh mét sé diéu cua Luat Ching
khoéan.
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Diéu 28. Thu lao, thwéng va loi ich khac cia thanh vién Hi dong quan tri

1. Cong ty c6 quyén tra thu lao, thudng cho thanh vién Hoi dong quan trj theo két
qua va hi¢u qua kinh doanh.

2. Thanh vién Hoi dong quan tri dugc hudng thi lao céng viée va thudng. Thu lao
cong viéc duoc tinh theo s ngay cong can thiét hoan thanh nhiém vu cua thanh vién
Hoi dong quan tri va mirc thi lao mdi ngay. Hoi ddng quan tri dy tinh murc thu lao cho
ting thanh vién theo nguyén tic nhat tri. Tong muc thu lao va thuong ciia Hoi dong
quan tri do Pai hoi dong c6 dong quyét dinh tai cude hop thudng nién.

3. Thu lao ciia ting thanh vién Hoi dong quén tri dugc tinh vao chi phi kinh doanh
ctia Cong ty theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép, duoc thé hién
thanh muc riéng trong bao cdo tai chinh hing nim cua Cong ty va phai bao cdo Dai hoi
d6ng co dong tai cudc hop thudng nién.

4. Thanh vién Hoi déng quan tri nam gilr chirc vu diéu hanh hodc thanh vién Hoi
déng quan tri lam viéc tai cac tiéu ban cua Hoi déng quan tri hoac thyc hién nhirng cong
viéc khac ngoai pham vi nhi€ém vu thong thuong cia mét thanh vién Hoi déng quan tri,
c6 thé duoc tra thém thu lao dudi dang mot khoan tién cong tron goi theo timg lan,
luong, hoa h@)ng, phén tram lo1 nhuan hoac dudi hinh thire khac theo quyét dinh cua Ho1
dong quan tri.

5. Thanh vién Hoi dong quan tri ¢6 quyén duoc thanh toan tit ca cac chi phi di lai,
an, 0 va cac khoan chi phi hop 1y khac ma ho da phai chi tra khi thyc hién trach nhiém
thanh vién Hoi dong quan tri ctia minh, bao gdm ca céc chi phi phat sinh trong viéc t6i
tham du cac cudc hop Pai hoi dé)ng cd dong, Ho1 déng quan tri hodc cac tiéu ban cta
Hoi dong quén tri.

6. Thanh vién Hoi dong quan tri c6 thé duoc Cong ty mua bao hiém trach nhiém
sau khi c6 sy chap thuan ctia Pai hoi dong c6 dong. Bao hiém nay khong bao gom bao
hiém cho nhiing trach nhiém cua thanh vién Hoi dong quan tri lién quan dén viéc vi
pham phap luat va Diéu 1¢ cong ty.

Piéu 29. Chi tich Hi dong quén tri

1. Chu tich Ho1 déng quan tri do Ho6i déng quan tri bau, mién nhiém, bai nhiém
trong sd cac thanh vién Hoi dong quan tri.

2. Chii tich Hoi dong quan tri khong dugc kiém Giam ddc.
3. Chu tich Hoi ddng quan tri c6 quyén va nghia vu sau day:
a) Lap chuong trinh, ké hoach hoat dong cua Hoi déng quan tri;

b) Chuén bi chuong trinh, ndi dung, tai liéu phuc vu cudc hop; trié¢u tap, chu tri va
lam chu toa cudc hop Hoi dé)ng quan tri;

¢) T6 chuc viée thong qua nghi quyét, quyét dinh cua Hoi ddng quan tri;
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d) Giam sat qua trinh t6 chirc thuc hién cac nghi quyét, quyét dinh cua Hoi dong
quan tri;

d) Chu toa cudc hop Pai hdi déng ) dong;
e) Quyén va nghia vu khac theo quy dinh ctia Luat Doanh nghiép va Piéu 18 nay.

4. Trudong hop Chu tich Hoi déng quan tri c6 don tir chirc hodc bi mién nhiém, bai
nhiém, Hoi dong quan tri phai bau nguoi thay thé trong thoi han [10 ngay] ké tir ngay
nhan don tir chirc hodc bi mién nhiém, bai nhiém.

5. Truong hop Chu tich Hoi déng quan tri Véng mat hoac khong thé thyuc hién duoc
nhiém vy ciia minh thi phai iy quyén bang van ban cho mét thanh vién khac thyc hién
quyén va nghia vu cua Cha tich Hoi dong quan tri. Truong hop khong cé ngudi duoc
iy quyén hodc Chu tich Hoi ddng quan trj chét, mat tich, bi tam giam, dang chdp hanh
hinh phat i, dang chap hanh bién phéap xir Iy hanh chinh tai co s& cai nghién bat budc,
co sO gido duc bét budc, trdn khoi noi cu tra, bi han ché hodc mat nang luc hanh vi dan
su, ¢0 khé khan trong nhén thire, lam cha hanh vi, bi Toa an cAm dam nhiém chirc vu,
cAm hanh nghé hodc lam cong viéc nhét dinh thi cac thanh vién con lai bau mot nguoi
trong sb cac thanh vién giit chirc Chu tich Hoi déng quan tri theo nguyén tic da sé thanh
vién con lai tan thanh cho dén khi c6 quyét dinh méi cua Hoi dong quan tri.

Piéu 30. Cudc hop ciia Hi ddng quan tri

1. Chu tich Ho1 déng quan tri duogc bau trong cudc hop dau tién cua Hoi dé)ng quan
trji trong thoi han 07 ngay lam viéc ké tir ngay két thiic bau cir Hoi ddng quan tri do.
Cudc hop nay do thanh vién c6 sé phiéu bau cao nhit hoic ty 18 phiéu bau cao nht triéu
tap va chu tri. Truong hop c6 nhidu hon mot thanh vién co sé phiéu bau hoic ty 18 phiéu
bau cao nhat va ngang nhau thi cdc thanh vién bau theo nguyén tic da s6 dé chon 01
ngudi trong s ho triéu tap hop Hoi dong quan tri.

2. Hoi dong quan tri phai hop it nhat mdi quy 01 1an va c6 thé hop bét thuong.

3. Chu tich Hoi dong quan tri triéu tdp hop Hoi dong quan tri trong truong hop sau
day:

a) C6 dé nghi ctia Ban kiém soat;

b) C6 dé nghi cuia Giam dbc hodc it nhat 05 nguoi quan 1y khac;

¢) C6 dé nghi cua it nhat 02 thanh vién Hoi dong quan tri;

d) Cac trudng hop khéac (néu co).

4. P& nghi quy dinh tai khoan 3 Diéu nay phai dwgc 1ap thanh vin ban, trong d6
néu rd muc dich, vin dé can thao luan va quyét dinh thudc tham quyén cua Hoi déng
quan tri.

5. Chu tich Hoi déng quan tri phai triéu tap hop Ho1 déng quan tri trong thoi han
07 ngay lam viéc ké tir ngay nhan duoc dé nghi quy dinh tai khoan 3 Piéu nay. Trudong
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hop khong triéu tap hop Hoi dong quan tri theo dé nghi thi Chu tich Hoi dong quan tri
phai chiu trach nhiém vé nhitng thiét hai xay ra d6i voi Cong ty; nguoi dé nghi co quyén
thay thé Chu tich Hoi déng quan tri triéu tap hop Hoi déng quan tri.

6. Chu tich Hoi dong quén tri hodc nguoi triéu tip hop Hoi dong quan tri phai gt
thong bao moi hop chdm nhat 13 03 ngay lam viéc trude ngay hop. Thong bao maoi hop
phai xac dinh cu thé thoi gian va dia diém hop, chuong trinh, cac van dé thao luan va
quyét dinh. Thong bdo mdi hop phai kém theo tai liéu sir dung tai cudc hop va phiéu
biéu quyét cua thanh vién.

Thong bdo moi hop Hoi déng quan tri co thé gui bﬁng giéy moi, dién thoai, fax,
phuong tién dién tir hodc phuong thirc khac do Piéu 1é cong ty quy dinh va bao dam dén
duoc dia chi lién lac cta timg thanh vién Hoi dong quan tri dugc dang ky tai Cong ty.

7. Chu tich Hoi dong quan tri hodc ngudi triéu tap giri thong bdo moi hop va céac
tai liéu kém theo dén céc thanh vién Ban Kiém soat nhu ddi v6i cac thanh vién Hoi déng
quan tri.

Thanh vién Ban Kiém soat c6 quyén du cac cudc hop Hoi dong quén tri; c6 quyén
thao luan nhung khong duogc biéu quyét.

8. Cudc hop Hoi dong quan tri dugc tién hanh khi c¢6 tir 3/4 tong s6 thanh vién tro
1&€n dy hop. Truong hop cudc hop dugc tri€u tap theo quy dinh tai khoan nay khong du
s6 thanh vién du hop theo quy dinh thi dugc triéu tip 1an thir hai trong thdi han 07 ngay
ké tir ngay du dinh hop lan thir nhat. Trudng hop nay, cudc hop duoc tién hanh néu c6
hon mot nira sd thanh vién Hoi déng quan tri du hop.

9. Thanh vién Hoi déng quan tri dugc coi la tham du va biéu quyét tai cudc hop
trong trudong hop sau day:

a) Tham dy va biéu quyét truc tiép tai cudc hop;

b) Uy quyén cho nguoi khac dén dy hop va biéu quyét theo quy dinh tai khoan 11
Piéu nay;

¢) Tham du va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hoic
hinh thirc dién tir khac;

d) Guri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tu;

d) Cudc hop cua Hoi déng quan tri co thé t6 chtrc theo hinh thirc hoi nghi tryc
tuyén gitta cac thanh vién cua Hoi ddng quan tri khi tit ca hodc mot sd thanh vién dang
& nhitng dia diém khac nhau vé6i didu kién 1a mdi thanh vién tham gia hop déu c6 thé:

— Nghe tirng thanh vién Hoi dong quan tri khac ciing tham gia phat biéu trong cudc
hop;

— Phat biéu véi tat ca cac thanh vién tham du khac mot cach déng thoi. Viéc thao
luan gitra c4c thanh vién co thé thuc hién mét cach truc tiép qua dién thoai hoac béng
phuong tién lién lac thong tin khac hodc két hop cac phwong thirc nay. Thanh vién Hoi
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déng quan tri tham gia cudc hop nhu vay dugc coi 1a “c6 mat” tai cudc hop do. Dia diém
cudc hop duoc t6 churc theo quy dinh nay Ia dia diém ma co dong nhét thanh vién Hoi
déng quan tri, hodc la dia diém c6 mat Chu toa cude hop.

— Céc quyét dinh duoc thong qua trong cudc hop qua dién thoai dugc t6 chuc va
tién hanh mot cach hop thire, c6 hiéu liwc ngay khi két thuc cudc hop nhung phai duoc
khang dinh bang céc chir ky trong bién ban cua tit ca thanh vién Hoi ddng quan trj tham
du cudc hop nay.

10. Truong hop giri phiéu biéu quyét dén cudc hop thong qua thu, phiéu biéu quyét
phai dung trong phong bi dén kin va phai dugc chuyén dén Chu tich Hoi dong quan tri
cham nhat 1 01 gio trude khi khai mac. Phiéu biéu quyét chi duoc mo trude su ching
kién cua tit ca nhitng ngudi du hop.

11. Biéu quyét

a. Trir quy dinh tai diém b khoan 11 Diéu 30, mdi thanh vién Hoi dong quan tri
hodc ngudi duge ty quyén theo quy dinh tai khoan 8 Piéu nay truc tiép c6 mait voi
tu cach c4 nhan tai cudc hop Hoi ddng quan tri c6 mot (01) phiéu biéu quyét;

b. Thanh vién Hoi dong quan tri khong dugc biéu quyét vé cac hop dong, cac
giao dich hoic dé xuit ma thanh vién d6 hodc ngudi lién quan t6i thanh vién dé cé
loi ich va loi ich d6 mau thuin hodc c6 thé mau thuin véi loi ich cua Cong ty. Thanh
vién Hoi déng quan tri khong duogc tinh vao ty I¢ thanh vién ti thiéu co6 mat dé co
thé to chirc cudc hop Hoi dong quan tri vé nhing quyét dinh ma thanh vién d6 khong
c6 quyén biéu quyét;

c. Kiém soét vién c6 quyén du cudc hop Hoi ddng quan tri, c6 quyén thao luan
nhung khong duoc biéu quyét.

12. Thanh vién Hoi déng quan tri truc tiép hoac gian tiép duogc huong loi tir mot
hop dong hodc giao dich da duogc ky két hodc dang du kién ky két vi Cong ty va biét
ban than 1a nguoi cé 1oi ich trong d6 c¢6 trach nhiém cong khai 1¢i ich nay tai cudc hop
dau tién ciia Hoi ddng thao luan vé viée ky két hop ddng hoic giao dich nay. Truong
hop thanh vién Hoi dong quan tri khong biét ban than va ngudi lién quan c6 1oi ich vao
thoi diém hop dong, giao dich duoc ky voi Cong ty, thanh vién Hoi dong quan tri nay
phai cong khai cac loi ich lién quan tai cudc hop dau tién cta Hoi déng quan tri dugc to
churc sau khi thanh vién nay biét réng minh c6 191 ich hodc s€ c6 loi ich trong giao dich
hoic hop dong néu trén.

13. Thanh vién phai tham dy day du cac cudc hop Hoi dong quan tri. Thanh vién
duoc iy quyén cho ngudi khac dy hop va biéu quyét néu duoc da sé thanh vién Hoi
ddng quan tri chip thun.
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14. Nghi quyét, quyét dinh ciia Hoi dong quan tri dugc thong qua néu dugc da sd
thanh vién du hop tan thanh; trudng hop sb phiéu ngang nhau thi quyét dinh cudi cing
thudc vé phia c6 ¥ kién ctia Chu tich Hoi dong quan trj.

15. Hoi dong quan tri c6 quyén lay ¥ kién cac thanh vién Hoi dong quan tri bang
vin ban dé thong qua Nghi quyét Hoi dong quan tri khi thong qua cac van dé thudc tham
quyén cua Hoi ddng quan tri tai Khoan 2 Diéu 27 Diéu 18 nay.

— Phiéu lay y kién va tai liéu kém theo duoc giri t6i timg thanh vién Hoi dong quan
trj (theo dja chi di dang ky trudc v6i Cong ty) it nhat 10 ngay ké tir ngay thu phiéu liy
¥ kién.

— Hinh thuc gui tai liéu: qua thu dién tr, duong buu dién.

— Nghi quyét theo hinh thirc 1y ¥ kién bang van ban duoc thong qua trén co s¢' y
kién tan thanh cta da sb thanh vién Hoi dong quan tri co quyén biéu quyét. Nghi quyét
nay co hiéu luc va gia tri nhu nghi quyét duoc thong qua tai cudc hop.

16. Chu tich Ho1 déng quan tri co trach nhi€ém guri bién ban hop Hoi déng quan tri
t6i cac thanh vién va bién ban d6 1a bang ching xac thuc vé cong viéc da duoc tién hanh
trong cudc hop trir khi c6 ¥ kién phan d6i vé noi dung bién ban trong thoi han mudi (10)
ngay ké tir ngay gtri. Bién ban hop Hoi ddng quan tri duoc l4p bang tiéng Viét hodc song
nglt Anh - Viét. Bién ban phai c6 chir ky ctia chu toa va nguoi ghi bién ban.

Piéu 31. Cic tiéu ban thudc Hoi ddng quan tri

1. Ho1 déng quan tri co thé thanh lap tiéu ban truc thudc dé phu trach vé chinh sach
phat trién, nhan su, lvong thudng, kiém toan ndi bd, quan 1y rii ro. S6 lrgng thanh vién
clia tiéu ban do Hoi ddng quan tri quyét dinh c6 téi thiéu 12 03 ngudi bao gdm thanh
vién ctia Hoi ddng quan tri va thanh vién bén ngoai. Cac thanh vién Hoi déng quan tri
khong diéu hanh nén chiém da s6 trong tiéu ban va mot trong s6 cac thanh vién nay dugc
bd nhiém lam Trudng tiéu ban theo quyét dinh ctia Hoi dong quan tri. Hoat dong cua
tiéu ban phai tudn thu theo quy dinh ctia Hoi dong quan tri. Nghi quyét cua tiéu ban chi
¢6 hiéu lyc khi c¢6 da sd thanh vién tham dyu va biéu quyét thong qua tai cudc hop cua
tiéu ban.

2. Viéc thuc thi quyét dinh ctia Hoi ddng quan tri, hodc cua tiéu ban tryc thudc Hoi
ddng quan tri phai phu hop vé6i cac quy dinh phéap ludt hién hanh va quy dinh tai Diéu
1& cong ty, Quy ché ndi bd vé quan tri cong ty.

Pi¢u 32. Nguoi phu triach quan tri cong ty

1. Hoi dong quan tri cia Cong ty phai bo nhiém it nhat 01 nguoi phu trach quan tri
cong ty dé hd tro cong tac quan tri cong ty tai doanh nghiép. Ngudi phu trach quan tri
cong ty c6 thé kiém nhiém lam Thu ky cong ty theo quy dinh tai khoan 5 Diéu 156 Luat
Doanh nghiép.

2. Ngudi phu trach quan tri cong ty khong dugc dong thoi 1am viée cho to chic
kiém toan dugc chip thuin dang thuc hién kiém toan cac bio cao tai chinh cua Cong ty.

3. Nguoi phu trach quan tri cng ty c6 quyén va nghia vu sau:
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a) Tu van Hoi dong quan tri trong viéc t6 chirc hop Pai hoi dong ¢ dong theo quy
dinh va cac cong viée lién quan giita Cong ty va cd dong;

b) Chuén bi cac cudc hop Hoi déng quan tri, Ban kiém soat va Pai hoi déng cd
déng theo yéu cau ctia Hoi dong quan tri hoic Ban kiém soat;

c) Tu van vé thu tuc cia cic cude hop;

d) Tham dy céc cudc hop;

d) Tu van thu tuc 1ap cac nghi quyét ciia Hoi dong quan tri phii hop véi quy dinh
cua phap luat;

e) Cung cap cac thong tin tai chinh, ban sao bién ban hop Hoi dong quan tri va cac
thong tin khac cho thanh vién Hoi dong quan trj va thanh vién Ban kiém soat;

) Giam sat va bao cao Hoi ddng quan trj vé hoat dong céng bd thong tin ciia Cong
ty;

h) La d¢au méi lién lac véi cac bén c6 quyén loi lién quan;

i) Bao mat thong tin theo cic quy dinh cua phap luat va Diéu 1¢ cong ty;

k) Céac quyén va nghia vu khac theo quy dinh cta phép luat va Diéu 1é nay.
VIII. GIAM POC VA NGUOI PIEU HANH KHAC
Piéu 33. T6 chirc bd may quan ly

Heé thong quan 1y cia Cong ty phai dam bao bd may quéan 1y chiu trach nhiém trudc
Hoi déng quan tri va chiu sy giam sat, chi dao cua Hoi déng quan tri trong cong viéc
kinh doanh hang ngiy ctia Cong ty. Cong ty c6 mot (01) Giam ddc, cac Pho Giam dbc
va Ké toan truéng do HO1 déng quan tri bd nhiém. Viéc b6 nhiém mién nhiém, bi nhiém
cac chtrc danh néu trén phai duoc thong qua bang nghi quyét, quyét dinh cua Hoi dong
quan tri.
Pi¢u 34. Nguoi didu hanh Doanh nghiép

1. Theo dé nghi cia Giam dbe va duge su chfip thuan cua Hoi déng quan tri, Cong
ty duoc tuyén dung ngudi diéu hanh khac véi sb luong va tiéu chuan phu hop véi co
ciu va quy ché quan 1y ctia Cong ty do Hoi dong quan tri quy dinh. Ngudi diéu hanh
doanh nghiép phai c6 trach nhiém dé hd trg Cong ty dat duoc cac muc tiéu dé ra trong
hoat dong va to chirc.

2. Giam déc dugce tra lwong va thuong. Tién luong va thudng cua Giam doc do Hoi
d6ng quan tri quyét dinh.

3. Tién lvong cta nguoi diéu hanh duoc tinh vao chi phi kinh doanh ctia Cong ty
theo quy dinh cua phap luat vé thué thu nhap doanh nghiép, duoc thé hién thanh muc
riéng trong bo cdo tai chinh hing nim ctia Cong ty va phai bao cao Pai hoi dong cb
dong tai cudc hop thuong nién.
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Piéu 35. B6 nhiém, mién nhiém, quyén va nghia vu ciia Giam déc

1. Hoi dong quan tri bd nhiém 01 thanh vién Hoi dong quan tri hodc thué ngudi
khéac lam Gidm doc.

2. Giam dbc 1a nguoi diéu hanh cong viée kinh doanh hang ngay cta Cong ty; chiu
su giam sat cua HO1 dong quan tri; chiu trach nhiém trudc Hoi dong quan tri va trude
phap luat vé viéc thuc hién quyén, nghia vu dugc giao.

3. Nhiém ky cta Gidm dbe khong qué 05 nam va co thé duoc bd nhiém lai voi sb
nhiém ky khong han ché. Giam ddéc phai dap ting cac ti€u chuan, diéu kién theo quy
dinh cua phép luat va Diéu 1€ cong ty.

4. Giam dbc ¢ cac quyén va nghia vu sau:

a) Quyét dinh cac van d¢ lién quan dén cong viéc kinh doanh hang ngay ciia Cong
ty ma khong thudc tham quyén cia Ho1 dong quan tri;

b) T6 chire thuc hién cac nghi quyét, quyét dinh ctia Hoi dong quan tri;

¢) To chirc thyc hién ké hoach kinh doanh va phuong an dau tu ctia Cong ty;

d) Kién nghi phuong an co cau t6 chiic, quy ché quan 1y ndi bo ciia Cong ty;

d) B6 nhiém, mién nhiém, bi nhiém cac chirc danh quan 1y trong Cong ty, trir cc
chirc danh thudc tham quyén cua Hoi1 dong quan tri;

e) Quyét dinh tién lvong va loi ich khac ddi v6i ngudi lao dong trong Cong ty, ké
ca nguoi quan ly thudc tham quyén bé nhiém cia Giam doc;

g) Tuyén dung lao dong;

h) Kién nghi phwong an tra 6 tirc hodc xir 1y 16 trong kinh doanh;

i) Quyén va nghia vu khac theo quy dinh ctia phap luat, Piéu 1¢ cong ty va nghi
quyét, quyét dinh cua Hoi dong quan tri.

5. Ho1 dé)ng quan tri co thé mién nhiém Giam ddc khi da sd thanh vién Hoi déng
quan tri c6 quyén bi¢u quyét du hop tan thanh va bd nhi¢ém Gidm doc méi thay thé.
Piéu 36. Thu ky Cong ty

Khi xét thay can thiét, Hoi dong quén tri quyét dinh b6 nhiém mot (01) hogc nhiéu
nguoi lam Thu ky Cong ty véi nhiém ky theo quyét dinh ctia Ho1 dong quan tri. Hoi
dong quan tri c6 the bai nhiém Thu ky Cong ty khi can nhung khong trai véi cac quy
dinh phap luat hién hanh vé lao dong. Thu ky cong ty c6 quyén va nghia vu sau day:

a. Hd trg to chirc triéu tap hop Pai hoi dong c6 dong, Hoi dong quan tri; ghi chép
cac bién ban hop;

b. HO tro thanh vién Hoi dong quan tri trong vi¢ce thyc hién quyén va nghia vu dugc
giao;

c. HO trg Ho6i dong quan tri trong ap dung va thuc hién nguyén tac quan tri cong
ty;
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d. Hd tro cong ty trong xay dung quan hé cd dong va bao vé quyén, loi ich hop
phap ctia cb dong; viée tuan thu nghia vu cung cip thong tin, cong khai hoa théng tin va
thu tuc hanh chinh
IX. BAN KIEM SOAT
Piéu 37. Ung cir, dé cir thanh vién Ban kiém soat (Kiém soat vién)

1. Viéc ing cu, dé ctr thanh vién Ban kiém soat duogc thuc hién tuong tu quy dinh
tai khoan 1, Piéu 25 Diéu 1& nay. C6 dong nim giit ¢ phan c6 quyén biéu quyét co
quyén gop sd quyén biéu quyét cua timg nguoi lai véi nhau dé dé ctr cac Kiém soat vién.
C6 dong hodc nhom ¢ dong nam gitr tir 10% dén dudi 20% tong s6 ¢d phan cd quyén
biéu quyét duoc dé cr mot (01) Gng vién; tir 20% dén dudi 30% duoc dé cur ti da hai
(02) tng vién; tir 30% dén dudi 40% dugc dé cir toi da ba (03) tng vién; tir 40% dén
dudi 50% dugc dé cir toi da bon (04) Gng vién; tir 50% trd 1én duoc dé cir t6i da ndm
(05) tmg vién trd 1én.

2. Truong hop sé luong cac tng vién Ban kiém soat thong qua dé cir va Gmg cir
khong du s6 luong can thiét, Ban kiém soat dwong nhiém c6 thé dé cir thém mg vién
hoic t6 chtc dé ctr theo quy dinh tai Diéu 18 cong ty, Quy ché nodi bd vé quan tri cong
ty va Quy ché hoat dong ctia Ban kiém soat. Viéc Ban kiém soat duong nhiém gidi thiéu
thém ung vién phai duoc cong bd 16 rang trude khi Pai hoi dong co dong biéu quyét
bau thanh vién Ban kiém soat theo quy dinh cta phép luét.

Piéu 38. Thanh phin Ban Kiém soat

1. S6 luong thanh vién Ban kiém soat ciia Cong ty 1a 03 ngudi. Nhiém ky ciia thanh
vién Ban kiém soat khong qua 05 nim va c6 thé duoc bau lai voi sé nhiém ky khong
han ché.

2. Thanh vién Ban kiém so4t phai dap Gng cac tiéu chuan va diéu kién theo quy
dinh tai Piéu 169 Luat Doanh nghiép va khong thudc cac trudng hop sau:

a) Lam viéc trong bo phan ké toan, tai chinh cua Cong ty;

b) La thanh vién hay nhén vién cta cong ty kiém toan doc 1ap thuc hién kiém toan
cac bao cao tai chinh ciia cong ty trong 03 nam lién trude do.

3. Thanh vién Ban Kiém soat bj mién nhiém trong cac trudng hop sau:

a) Khong con du tiéu chuan va diéu kién 1am thanh vién Ban kiém soét theo quy
dinh tai khoan 2 Diéu nay;

b) C6 don tir chirc va dugc chip thuan;

¢) Céc truong hop khac theo quy dinh cua phap luat, Diéu 1¢ nay.

4. Thanh vién Ban kiém so4t bi bdi nhiém trong cac trudng hop sau:

a) Khong hoan thanh nhi¢m vy, cong viéc dugc phan cong;

b) Khéng thue hién quyén va nghia vu ctia minh trong 06 thang lién tuc, trir truong
hop bat kha khang;
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¢) Vi pham nhiéu lan, vi pham nghiém trong nghia vu cta thanh vién Ban kiém
soat theo quy dinh cua Lu4t Doanh nghiép va Diéu 1é cong ty;

d) Trudng hop khéc theo nghi quyét Pai hoi dong cd dong.

Pi¢u 39. Truéng Ban kiém soat

1. Truéng Ban kiém soat do Ban kiém soat bau trong s cac thanh vién Ban kiém
soat; viéc bau, mién nhiém, bai nhiém theo nguyén tic da sb. Ban kiém soat phai c6 hon
mdt nira s6 thanh vién thuong trii & Viét Nam. Truong Ban kiém soat phai co bang tot
nghiép dai hoc tré 1én thuéc mot trong cac chuyén nganh kinh té, tai chinh, ké toan,
kiém toan, luat, quan tri kinh doanh hodc chuyén nganh c6 lién quan dén hoat dong kinh
doanh cua doanh nghi¢p

2. Quyén va nghia vy ctia Truong Ban kiém soat:

a) Triéu tap cudc hop Ban kiém soat;

b) Yéu cau Hoi dong quan tri, Giam dbc va nguoi diéu hanh khac cung cap cac
thong tin lién quan dé bao cdo Ban kiém soat;

¢) Lap va ky bao céo ciia Ban kiém soat sau khi d& tham khao ¥ kién cua Hoi dong
quan tri dé trinh Pai hoi dong cb dong.

Piéu 40. Quyén va nghia vu ciia Ban kiém soat

Ban kiém soat co cac quyén, nghia vu theo quy dinh tai Diéu 170 Lu4t Doanh
nghiép, diéu 288 Nghi dinh s6 155/2020/ND-CP va cac quyén, nghia vu sau:

1. Bé xuét, kién nghi Pai hoi dong c6 dong phé duyét danh sach t6 chirc kiém toan
duoc chip thuin thue hién kiém toan Bao céo tai chinh ctia Cong ty; quyét dinh to chirc
kiém toan duoc chép thuan thuc hién kiém tra hoat dong ciia Cong ty, bai mién kiém
toan vién duge chip thuan khi xét thdy can thiét.

2. Chiu trach nhiém trudc c6 dong vé hoat dong giam sat clia minh.

3. Gidm sat tinh hinh tai chinh cua Cong ty, viéc tudn thu phéap luat trong hoat dong
ctia thanh vién Hoi dong quan tri, Giam dbc, ngudi quan 1y khéc.

4. Bam bao phdi hgp hoat dong voi Hoi dong quan tri, Giam dbc va co dong.

5. Trudng hop phat hién hanh vi vi pham phap luat hodc vi pham Diéu 1¢ cong ty
ctia thanh vién Hoi ddng quan tri, Giam ddc va ngudi diéu hanh khac cia doanh nghiép,
Ban kiém soat phai théng bao bang vin ban cho Hoi déng quan tri trong vong 48 gio,
yéu cau ngudi c6 hanh vi vi pham cham dt vi pham va co giai phap khic phuc hau qua.

6. Xay dung Quy ché hoat dong ctia Ban kiém soat va trinh Pai hoi dong ¢ dong
thong qua.

7. Bao cao tai Pai hoi dong co dong theo quy dinh tai Pidu 290 Nghi dinh s6
155/2020/ND-CP ngay 31/12/2020 ctia Chinh phti quy dinh chi tiét thi hanh mét sé diéu
cua Luat Chung khoan.
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8. C6 quyén tiép can ho so, tai liéu ciia Cong ty luu giif tai try s¢ chinh, chi nhanh
va dia diém khéc; c6 quyén dén dia diém 1am viéc ctia ngudi quan 1y va nhan vién cua
Cong ty trong gid lam viéc.

9. Co quyen yéu cau Hoi ddng quan tri, thanh vién Hoi dong quan tri, Giam ddc va
ngudi quan 1y khic cung cap day du, chinh xéc, kip thoi thong tin, tai liéu vé cong tac
quan 1y, diéu hanh va hoat dong kinh doanh cta Cong ty.

10. Cac quyén va nghia vu khac theo quy dinh ctia phép luét.

Piéu 41. Cudc hop ciia Ban kiém soat

1. Ban kiém soat phai hop it nhat 02 14n trong mot nim, sb lugng thanh vién tham
du hop it nhét 1a 2/3 s6 thanh vién Ban kiém soat. Bién ban hop Ban kiém soat dugc lap
chi tiét va r6 rang. Ngudi ghi bién ban va cac thanh vién Ban kiém so4t tham dy hop
phai ky tén vao bién ban cudc hop. Cac bién ban hop cta Ban kiém soat phai duoc luu
gilt nham xac dinh trach nhiém cua timg thanh vién Ban kiém soat.

2. Ban kiém so4t c6 quyén yéu ciu thanh vién Hoi ddng quan tri, Giam dbc va dai
dién t6 chirc kiém toan duoc chép thuan tham du va tra 1oi cac van dé can duoc lam rd.

Picéu 42. Tién lwong, thui lao, thwéng va loi ich khac ciia thanh vién Ban kiém soat

Tién lvong, thu lao, thudng va loi ich khac cua thanh vién Ban kiém soat duoc thuc
hién theo quy dinh sau day:

1. Thanh vién Ban kiém soat dugc tra tién lwong, thu lao, thudng va loi ich khac
theo quyét dinh cua Pai hoi dong c6 dong. Pai hoi dong cd dong quyét dinh tong mic
tién lwong, thu lao, thudng, loi ich khac va ngan sach hoat dong hing nim cua Ban kiém
soat.

2. Thanh vién Ban kiém soat dwgc thanh toan chi phi 4n, &, di lai, chi phi st dung
dich vy tu van doc 1ap v6i mirc hop 1y. Tong mirc thi lao va chi phi nay khong vuot qua
téng ngan sach hoat dong hang nim cta Ban kiém soat da duoc Pai hoi dong cb dong
chép thuan, trir tredng hop Dai hoi dong cd dong cd quyét dinh khac.

3. Tién lwong va chi phi hoat dong ctiia Ban kiém soat dugc tinh vao chi phi kinh
doanh ctia Cong ty theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép, quy dinh
khéc ctia phap luat co lién quan va phai dugc lap thanh muyc riéng trong bao cdo tai chinh
hing nim cta Cong ty.

X. TRACH NHIEM CUA THANH VIEN HOI PONG QUAN TRI, THANH
VIEN BAN KIEM SOAT, GIAM POC VA NGUOI PIEU HANH KHAC

Thanh vién Hoi ddng quan tri, Thanh vién Ban kiém so4t, Giam déc va nguoi diéu
hanh khac c6 trach nhiém thuc hién cac nhiém vu ctia minh, ké ca nhirng nhiém vu vai
tu cach thanh vién cac tiéu ban ctia Hoi ddng quan tri, mot cach trung thyc, can trong vi
loi ich ctia Cong ty.
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Pi¢u 43. Trach nhiém trung thue va tranh cic xung dot vé quyén loi

1. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam ddc va nguoi
quan ly khéac phai cong khai cac 19i ich c6 li€n quan theo quy dinh cua Luat Doanh
nghiép va cac van ban phap luat lién quan.

2. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam déc, nguoi quan
1y khéac va nhirng ngudi ¢o6 lién quan cta cac thanh vién nay chi dugc s dung nhiing
thong tin cé dugc nho chirc vu ctia minh dé phuc vu loi ich ctia Cong ty.

3. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam ddc c6 nghia vu
thong bao bang van ban cho Hoi déng quan tri, Ban kiém soat vé cac giao dich giita
Cong ty, cong ty con, cong ty khac do Cong ty nim quyén kiém soat trén 50% trd 1én
vbn diéu 18 vai chinh d6i twong d6 hodc voi nhitng ngudi ¢6 lién quan cua dbi tuong do
theo quy dinh cua phap luat. Dbi véi cac giao dich néu trén do Pai hoi dong cb dong
hoic Hoi dong quan tri chap thuan, Cong ty phai thue hién cong bd thong tin vé cac nghi
quyét nay theo quy dinh ciia phap luat chimg khoan vé cong b thong tin.

4. Thanh vién Hoi dong quan tri khong duoc biéu quyét d6i véi giao dich mang lai
lgi ich cho thanh vién dé hoac ngudi co lién quan cua thanh vién dé theo quy dinh ctia
Luat Doanh nghiép va Diéu 1¢ cong ty.

5. Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Giam ddc, ngudi quan
1y khac va nhitng ngudi c6 lién quan cta cac ddi twong nay khong duge sir dung hoic
tiét 16 cho ngudi khac cac thong tin ndi bo dé thuc hién cac giao dich c6 lién quan.

6. Giao dich giira Cong ty véi mot hodc nhiéu thanh vién Hoi dong quan tri, thanh
vién Ban kiém soat, Giam ddc, nguoi diéu hanh khéac va cac ¢4 nhan, td chic ¢6 lién
quan dén cac d6i twong nay khong bi vo hiéu trong cac truong hop sau day:

a) Déi voi giao dich co gi tri nhé hon 20% tong gid tri tai san dugc ghi trong bao
c4o tai chinh gan nhit, nhitng ndi dung quan trong cua hop ddng hoic giao dich ciing
nhu cac mdi quan hé va loi ich cta thanh vién Hoi ddng quan tri, thanh vién Ban kiém
soat, Giam ddc, nguoi diéu hanh khac da duoc bao cdo Hoi d@)ng quan tri va dugc Hoi
ddng quan tri thong qua bang da s phiéu tan thanh ctia nhitng thanh vién Hoi ddng quan
tri khong c6 lgi ich lién quan;

b) Ddi v6i giao dich c6 gia tri 16n hon hodc bang 20% hodc giao dich din dén gia
tri giao dich phat sinh trong vong 12 thang ké tir ngay thuc hién giao dich dau tién c6
gid tri tir 20% trd 1én tong gia tri tai san dugc ghi trong bao cdo tai chinh gan nhat, nhiing
ndi dung quan trong cua giao dich nay ciing nhu mdi quan hé va loi ich cta thanh vién
Hoi dong quén tri, thanh vién Ban kiém soat, Giam déc, ngudi didu hanh khac da dugc
cong bd cho cac cb dong va dugc Pai hoi dong cd dong thong qua bang phiéu biéu quyét
ctia cac ¢ dong khong c6 loi ich lién quan.

¢) Hop ddng, giao dich vay, ban tai san c6 gia tri 16n hon 10% téng gia tri tai san
ghi trén bdo cdo tai chinh gan nhét giita cong ty va co dong so hiru tir 51% tong sb co
phan c6 quyén biéu quyét tré 1én hodc ngudi c6 lién quan cta cb dong d6 da duoc cong
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b cho cac cd dong va duoc Pai hoi dong cd dong thong qua bang phiéu biéu quyét cua
cac co dong khong co loi ich lién quan.
Piéu 44. Trach nhiém vé thiét hai va boi thwong

1. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam ddc va nguoi
diéu hanh khac vi pham nghia vy, trach nhi€ém trung thuc va can trong, khong hoan
thanh nghia vu ctia minh phai chiu trach nhiém vé nhitng thiét hai do hanh vi vi pham
cuia minh gay ra.

2. Cong ty bdi thuong cho nhitng ngudi di, dang hodc c6 thé trd thanh mot bén
lién quan trong cac vu khiéu nai, kién, khoi to (bao gém cac vu viéc dan su, hanh chinh
va khong phai 1a cac vu kién do Cong ty 14 ngudi khai kién) néu ngudi d6 da hoic dang
1a thanh vién Hoi déng quan tri, thanh vién Ban kiém soat, Giam déc, ngudi diéu hanh
khac, nhan vién hodc dai dién dugc Cong ty iy quyén di hodc dang thuc hién nhiém vy
theo Uy quyén cta Cong ty, hanh dong trung thuc, cin trong vi loi ich ciia Cong ty trén
co so tuan thu luat phap va khong c6 bang chimg xac nhan rang nguoi d6 da vi pham
trach nhiém cta minh.

3. Chi phi bdi thudng bao gém chi phi phan quyét, cac khoan tién phat, cac khoan
phai thanh toan phat sinh trong thuc té (ké ca phi thué luat su) hodc duoc coi 14 hop 1y
khi giai quyét nhitng vu viéc nay trong khudn kho lut phap cho phép. Cong ty cé thé
mua bao hiém cho nhitng nguoi nay dé tranh nhitng trach nhiém boi thudng néu trén.
XI. QUYEN TRA CUU SO SACH VA HO SO CONG TY
Diéu 45. Quyén tra ciru s6 sach va ho so

1. Cb dong phd théng co quyén tra ciru s6 sach va hd so, cu thé nhu sau:

a) C6 dong phd théng c6 quyén xem xét, tra ciru va trich luc thong tin vé tén va dia
chi lién lac trong danh sach c6 dong c6 quyén biéu quyét; yéu cau stra do6i thong tin
khong chinh xdc ctia minh; xem xét, tra ctru, trich luc hodc sao chup Diéu 18 cong ty,
bién ban hop Dai hoi ddng c6 dong va nghi quyét Pai hoi ddng cb dong;

b) C6 dong hodc nhoém cbd ddng so hiru tir 05% tong sd c6 phan phd thong tré 1én
¢ quyén xem xét, tra ciru, trich lyc s6 bién ban va nghi quyét, quyét dinh ctia Hoi dong
quan tri, bdo c4o tai chinh giita nim va hing nim, bao céo ctia Ban kiém soat, hop dong,
giao dich phai théng qua Hoi dong quan trj va tai liéu khac, trir tai liéu lién quan dén bi
mat thuong mai, bi mat kinh doanh ctia Cong ty.

2. Truong hop dai dién dugc uy quyén ciia 6 dong va nhom cb dong yéu cau tra
ctru s sach va ho so thi phai kém theo gidy uy quyén cua cd dong va nhom c6 dong ma
ngudi d6 dai dién hodc ban sao cong chimg cua gidy uy quyén nay.

3. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam dbc va ngudi
diéu hanh khéc c6 quyén tra ctru s6 ding ky ¢ dong cua Cong ty, danh sach c6 dong,
sO sach va ho so khac ciia Cong ty vi nhitng muc dich lién quan t&i chirc vu cia minh
v6i didu kién cac thong tin nay phai duoc bao mat.
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4. Cong ty phai luu gitr Diéu 1é nay va nhimng ban stra d6i bo sung Diéu 1¢, Gidy
chtng nhén ding ky doanh nghiép, cac quy ché, cac tai liéu chimg minh quyén sé hitu
tai san, nghi quyét Dai hoi ddng c6 dong va Hoi ddng quan tri, bién ban hop Pai hoi
ddng cb dong va Hoi ddng quan tri, cac béo cao ciia Hoi dong quan tri, cac bio cdo cia
Ban kiém soat, bao c4o tai chinh nam, s sach ké toan va céc tai liéu khac theo quy dinh
ctia phap lut tai try sé chinh hodc mét noi khac véi diéu kién 1a cac c6 dong va Co quan
dang ky kinh doanh dugc thong bao vé dia diem luu trit céc tai liéu nay.

5. Diéu 1¢ cong ty phai dugc cong bd trén trang thong tin dién tir ciia Cong ty.
XII. CONG NHAN VIEN VA CONG POAN
Piéu 46. Cong nhan vién va cong doan

1. Giam ddc phai 1ap ké hoach dé Hoi dong quan tri thong qua cac van dé lién quan
dén viéc tuyén dung, cho nguoi lao dong nghi viéc, tién luong, bao hiém x4 hoi, phuc
loi, khen thuong va ky luat d6i véi ngudi lao dong va ngudi didu hanh doanh nghiép.

2. Giam ddc phai 1ap ké hoach dé Hoi dong quan tri thong qua cac van dé lién quan
dén quan hé cua Coéng ty voi cac to chirc cong doan theo cic chuin muc, thong 18 va
chinh sach quan 1y tét nhat, nhirng thong 1 va chinh sach quy dinh tai Diéu 1¢ ndy, cac
quy ché ctia Cong ty va quy dinh phap luat hién hanh.

XIII. PHAN PHOI LQOI NHUAN
Diéu 47. Phén phoi lgi nhuin

1. Pai hoi dong c6 dong quyét dinh mirc chi tra ¢d tirc va hinh thic chi tra c6 tirc
hang nam tr lgi nhuan duogc gitr lai ciia Cong ty.

2. Theo tty quyén ctia Pai hoi déng cd dong, Hoi dong quan trj c6 thé quyét dinh
tam tng cd tirc gitra ky néu xét thdy viée chi tra nay phu hop voi kha ning sinh 16i cia
cong ty.

2. Cong ty khong thanh toan 13i cho khoan tién tra c6 tirc hay khoan tién chi tra lién
quan t&i mot loai ¢6 phiéu.

3. Hoi dong quan tri c¢6 thé kién nghi Pai hoi dong c6 dong thong qua viéc thanh
toan toan bd hoic mot phan co tirc bang cb phiéu va Hoi ddng quan tri 13 co quan thuc
thi quyét dinh nay.

4. Trudng hop cb tirc hay nhitng khoan tién khac lién quan t6i mot loai ¢ phiéu
duoc chi tra bang tién mat, Cong ty phai chi tra bang tién déng Viét Nam. Viéc chi tra
c6 thé thue hién truc tiép hodc thong qua cac ngin hang trén co s cac thong tin chi tiét
vé tai khoan ngan hang do c6 déng cung cép. Trudng hop Cong ty da chuyén khoan theo
dung cac thong tin chi tiét vé ngan hang do c6 dong cung cip ma cb dong d6 khong nhan
duoc tién, Cong ty khong phai chiu trach nhiém vé khoan tién Cong ty di chuyén cho
cd dong nay. Viée thanh toan cb tirc d6i voi cac cd phiéu dang ky giao dich tai So giao
dich chimg khoan c6 thé duoc tién hanh thong qua cong ty chimg khoan hodc Tong
Cong ty luu ky va bu trir chiing khoan Vi¢t Nam.
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5. Can ctr Luat Doanh nghiép, Luat Chirng khoan, Hoi dong quan trj thong qua nghi
quyét, quyét dinh xac dinh mot ngay cu thé dé chdt danh sach ¢6 déng. Can ctr theo ngay
d6, nhirng nguoi ding ky véi tu cach cd dong hodc ngudi sé hitu cac ching khoan khac
duoc quyén nhan ¢ tire béng tién mat hodc cd phiéu, nhan thong bao hodc tai liéu khéc.

6. Cac van dé khac lién quan dén phan phdi loi nhuan duoc thyc hién theo quy dinh
cua phap luat.

XIV. TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE PQ KE TOAN
Diéu 48. Tai khoan ngin hang

1. Cong ty m¢ tai khodn tai cac ngan hang Viét Nam hoac tai cac chi nhanh ngan
hang nudc ngoai dugc phép hoat dong tai Viét Nam.

2. Theo sy chap thuan trurdc ciia co quan cé thim quyén, trong truong hop can thiét,
Cong ty c6 thé mé tai khoan ngan hang & nudc ngoai theo cac quy dinh cua phap luat.

3. Cong ty tién hanh tat ca cac khoan thanh toan va giao dich ké toan thong qua cac
tai khoan tién Viét Nam hodc ngoai té tai cac ngan hang ma Cong ty mé tai khoan.
Diéu 49. Nim tai chinh

Nam tai chinh ctia Cong ty bat dau tir ngay 01 thang 01 hang nam va két thuc vao
ngay 31 thang 12 hing nim. Nam tai chinh dau tién bat dau tir ngay cip Gidy ching
nhan ding ky doanh nghiép va két thuc vao ngay 31 thang 12 ngay sau ngay cap Gidy
chung nhan dang ky doanh nghiép do.

Piéu 50. Ché d6 ké toan

1. Ché d6 ké toan Cong ty sir dung 13 ché do ké toan doanh nghiép hoic ché do ké
toan dic thu duoc co quan c6 thim quyén ban hanh, chap thuan.

2. Cong ty 1ap s6 sach ké toan bang tiéng Viét va luu giit hd so ké toan theo quy
dinh phép luat vé ké toan va phap luat lién quan. Nhitng hd so nay phai chinh xac, cap
nhat, c6 hé thong va phai du dé ching minh va giai trinh cac giao dich cua Cong ty.

3. Cong ty sir dung don vi tién té trong ké toan la dong Viét Nam. Truong hop Cong
ty co cac nghiép vu kinh té phat sinh chu yéu bﬁng mot loai ngoai t¢ thi dugc tu chon
ngoai t€ d6 1am don vi tién té trong ké toan, chiu trach nhiém vé lua chon d6 trude phap
luat va thong bao cho co quan quan 1y thué tric tiép.

XV. BAO CAO TAI CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM
CONG BO THONG TIN

Piéu 51. Bao cdo tai chinh nim, ban nién va quy

1. Cong ty phai 1ap bao céo tai chinh ndm va bao céo tai chinh nim phai duoc kiém
toan theo quy dinh cta phap luat. Cong ty cong bd bao cdo tai chinh nim di dugc kiém
toan theo quy dinh ciia phap luat vé cong bd thong tin trén thi trudng ching khoan va
ndp cho co quan nha nude c6 thim quyen.
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2. B4o céo tai chinh nim phai bao gdm diy du cac bao cdo, phu lyc, thuyét minh
theo quy dinh phap luat vé ké toan doanh nghiép. Béo cdo tai chinh nim phai phan anh
mot cach trung thuc va khach quan tinh hinh hoat dong ctia Cong ty.

3. Cong ty phai 1ap va cong bd cac béo céo tai chinh ban nién da soat xét va bio
c4o tai chinh quy theo quy dinh phap luat vé cong bd thong tin trén thi truong chimg
khoan va ndp cho co quan nha nuée c6 thim quyén.

Piéu 52. Bao cdo thwong nién

Cong ty phai 1ap va cong bd Bao cdo thudng nién theo cac quy dinh cta phap luat
vé chimg khoan va thi truong chimg khoan.
XVI. KIEM TOAN CONG TY
Piéu 53. Kiém toan

1. Pai hoi dong c6 dong chi dinh mot cong ty kiém toan doc 1ap hodc thong qua
danh sach cac cong ty kiém toan doc 14p va uy quyén cho Hoi déng quan tri hoic Ban
kiém soat quyét dinh lya chon mot trong s6 cac don vi nay tién hanh kiém toan bao cdo
tai chinh ctia Cong ty cho nam tai chinh tiép theo.

2. Bo céo kiém toan duoc dinh kém bao cdo tai chinh nim cua Cong ty.

3. Kiém toan vién doc 1ap thuc hién viéc kiém toan bao cdo tai chinh cta Cong ty
duoc tham du céc cudc hop Pai hoi déng cd dong va duoc quyén nhan cac thong bao va
cac thong tin khac lién quan dén cudc hop Dai hoi dong cd dong va duogc phat biéu y
kién tai dai hdi vé cac van dé c6 lién quan dén viéc kiém toan bao c4o tai chinh cta Cong
ty.

XVII. DAU CUA DOANH NGHIEP

Piéu 54. DAu ciia doanh nghiép

1. D4u bao gém diu dugc 1am tai co s& khic ddu hodc dau dudi hinh thirc chit ky
s0 theo quy dinh cua phép luat vé giao dich dién tu.

2. Hoi dong quan tri quyét dinh loai dau, s6 lwong, hinh thic va ndi dung dau cta
Cong ty, chi nhanh, van phong dai dién cia Cong ty (néu co).

3. Hoi dong quan tri, Giam ddc sir dung va quan Iy ddu theo quy dinh ctia phéap luat
hién hanh.
XVIIL. GIAI THE CONG TY
Picéu 55. Giai thé cong ty

1. Cong ty co thé bi giai thé trong nhirng truong hop sau:

a) Theo nghi quyét, quyét dinh ctia Dai hoi dong cd dong;

b) Bi thu hoi Gidy chirng nhan ding ky doanh nghiép, trir truong hop Luat Quan
1y thué c6 quy dinh khéc;

c¢) Céc truong hop khac theo quy dinh cua phép luat.
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2. Viéc giai thé Cong ty trude thoi han (ké ca thoi han di gia han) do Dai hoi dong
cd doéng quyét dinh, Hoi dong quan tri thuc hién. Quyét dinh giai thé nay phai duoc
thong bao hodc phai dugc chap thuan boi co quan c6 thim quyén (néu bit budc) theo
quy dinh.

Piéu 56. Thay doi thoi han hoat dong

Hoi ddng quan tri triéu tap hop Dai hoi dong cd dong it nhat 7 thang trude khi két
thtic thoi han hoat dong dé cb dong co thé biéu quyét vé viée thay ddi thoi han hoat dong
ctia Cong ty theo dé nghi ctia Hoi dong quan tri.
Diéu 57. Thanh ly

1. Téi thiéu 06 thang trudc khi két thic thoi han hoat dong cua Cong ty hoac sau
khi c6 quyét dinh giai thé Cong ty, Hoi dong quan tri phai thanh 1ap Ban thanh Iy gdm
03 thanh vién, trong d6 02 thanh vién do Pai hdi déng cd dong chi dinh va 01 thanh vién
do Hoi dong quan tri chi dinh tir 01 cong ty kiém toan doc 1ap. Ban thanh 1y chudn bi
cac quy ché hoat dong ctia minh. Cac thanh vién ctia Ban thanh 1y c6 thé dugc lya chon
trong s6 nhan vién cua Cong ty hodc chuyén gia doc 1ap. Tét ca cac chi phi lién quan
dén thanh 1y dugc Cong ty uu tién thanh toan trudc cac khoan ng khac ciia Cong ty.

2. Ban thanh 1y ¢6 trach nhiém bao c4o cho Co quan ding ky kinh doanh vé ngay
thanh 14p va ngay bt dau hoat dong. Ké tir thoi diém d6, Ban thanh Iy thay mit Cong
ty trong tat ca cac cong viéc lién quan dén thanh 1y Cong ty trudc Toa 4n va cic co quan
hanh chinh.

3. Tién thu duoc tir viée thanh 1y dugc thanh toan theo thir tu sau:

a) Cac chi phi thanh ly;

b) Céc khoan no luong, trg cép théi viée, bao hiém xa hoi va céac quyén loi khac
ctia ngudi lao dong theo thoa ude lao dong tap thé va hop dong lao dong da ky két;

¢) No thué;

d) Céc khoan ng khéac ciia Cong ty;

d) Phan con lai sau khi d3 thanh toan tat ca cac khoan no tir muc (a) dén (d) trén
day duoc chia cho cac c¢6 dong. Cac cd phan wu dai dugc wu tién thanh toan trude.
XIX. GIAI QUYET TRANH CHAP NQI BQ
Pic¢u 58. Giai quyét tranh chap ndi bd

1. Trudng hop phat sinh tranh chép, khiéu nai lién quan t6i hoat dong cua Cong ty,
quyén va nghia vu ctia cac c6 dong theo quy dinh tai Luat Doanh nghiép, Diéu 1¢ cong
ty, cac quy dinh phdp luat khac hoac thoa thuan gitra:

a) Co dong voi Cong ty;
b) C6 dong véi Hoi ddng quan tri, Ban kiém soat, Giam dbc hay nguoi diéu hanh
khac;
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Céc bén lién quan cb gang giai quyét tranh chap d6 thong qua thuong lugng va hoa
giai. Trir trudng hop tranh chap lién quan t6i Hoi dong quan tri hodc Chu tich Hoi dong
quan trj, Cha tich Hoi dong quan tri chu tri viéc giai quyét tranh chip va yéu ciu timg
bén trinh bay cac thong tin lién quan dén tranh chap trong vong 30 ngay lam viéc keé tir
ngay tranh chap phat sinh. Truong hop tranh chép lién quan t6i Hoi ddng quan tri hay
Chu tich Hoi dong quan tri, bat ¢t bén nao ciing c6 thé yéu cau Trudong Ban Kiém soat
chi dinh mot chuyén gia doc 1ap 1am trung gian hoa giai cho qua trinh gidi quyét tranh
chap.

2. Trudng hop khong dat duoc quyét dinh hoa giai trong vong 06 tuan tir khi bét
dau qua trinh hoa giai hodc néu quyét dinh cua trung gian hoa giai khong dugc cac bén
chap nhan, mot bén c6 thé dua tranh chip d6 ra Trong tai hoic Toa an.

3. Céac bén tu chiu chi phi c6 li€n quan tdi thu tuc thuong luong va hoa gidi. Vige
thanh toan céc chi phi ctia Toa an dugc thue hién theo phan quyét ciia Toa 4n.

XX. BO SUNG VA SUA POI PIEU LE
Diéu 59. Diéu 1¢ cong ty

1. Viéc stra doi, bd sung Diéu 1¢ nay phai dugc Pai hoi déng ) dong xem xét, quyét
dinh.

2. Truong hop phap luat cé quy dinh lién quan dén hoat dong ciia Cong ty chua
duoc dé cip trong ban Diéu 16 nay hoic trudng hop c6 quy dinh phap luit méi khac véi
diéu khoan trong Piéu 1é nay thi 4p dung nhiing quy dinh d6 dé diéu chinh hoat dong
cua Cong ty.

XXI. NGAY HIEU LUC
Piéu 60. Ngay hiéu luc

1. Ban diéu 18 nay gém 21 muc, 60 diéu duoc Pai hoi ddng cd dong Cong ty Co
phan Bia Sai Gon - Mién T4y nhat tri thong qua ngay 15 thang 04 nim 2021 tai Pai hoi
ddng cb dong thuong nién nim 2021 va chap thuan hiéu lyc toan vin cia Diédu 16 nay.

2. Piéu 1¢ duoc 1ap thanh 04 ban, c6 gia tri nhu nhau va phai duoc luu gitr tai tru
so chinh cua Cong ty.

3. Diéu 1¢ nay la duy nhét va chinh thirc cia Cong ty.

4. Céc ban sao hodc trich luc Piéu 1& cong ty co gia tri khi co chit ky ctia Chu tich
Hoi dong quén tri.

NGUOI PAI DIEN THEO PHAP LUAT
CHU TICH HOI PONG QUAN TRI

Neo Gim Siong Bennett

(Da ky)
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CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
BIA SAI GON - MIEN TAY Poc lap - Tu do - Hanh phic

QUY CHE QUAN TRINOQIBQ
CONG TY CO PHAN BIA SAI GON - MIEN TAY

Can cu:

Can cir Ludt Chitng khodn s6 54/2019/QH14 ngay 26 thang 11 niam 2019;

Can cir Ludt Doanh nghiép sé 59/2020/0H14 ngay 17 thang 6 ndam 2020;

Can cit Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 ciia Chinh phii quy dinh
chi tiét thi hanh mét sé diéu cua Ludt Chung khoan,

Can cir Théng tw s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cia Bé truéng B Tdi
chinh hwéng dan mét sé diéu vé quadn tri cong ty dp dung doi véi cong ty dai chiing tai Nghi
dinh s6 155/2020/ND-CP ngay 31 thdng 12 nam 2020 ciia Chinh phii quy dinh chi tiét thi
hanh mét s6 diéu ciia Ludt Churng khoan,

Can cir Piéu 1é Té chirc va Hoat dong ciia Cong ty Coé phan Bia Sai Gon - Mién Tay;

Can cir Nghi quyét Pai hdi dong cé dong sé ....... /2021/NQ/DHPCD ngay 15 thang 04 nam
2021.

Héi dong quan tri ban hanh Quy ché quan tri ngi b6 Cong ty c6 phan Bia Sai Gon - Mién
Tay
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MUC LUC
CHUONG 1-QUY DINH CHUNG

Diéu 1. Pham vi diéu chinh va déi tuong ap dung

Diéu 2. Giai thich thuat ngir va chir viét tit
CHUONG 2 - PAI HOI PONG CO PONG

1. QUY PINH POI VOI PAI HQI PONG CO PONG THONG QUA NGHI QUYET
BANG HINH THU'C BIEU QUYET TAI CUQC HQP PAI HOI PONG CO PONG -- 7

~N o o &

Muc 1. Vai trd, quyén va nghia vu ciia Pai hoi dong c6 dong 7
Muc 2. Quy dinh vé trinh tw, thii tuc vé triéu tip va biéu quyét tai Pai hoi dong cb
dong 7
Diéu 3. Tham quyén triéu tap Dai hoi déng c6 dong 7
Diéu 4. Nhan sy Pai hoi déng cd dong 7
inéu 5. Lap D‘anh sach cb dong co quy:én duqhop va thong bao vé viéc chdt danh sach
cd dong c6 quyen tham du hop Pai hoi dong c6 dong 9
Diéu 6. Théng béo triéu tap Pai hoi ddng cb dong 9
Diéu 7. Chuong trinh, ndi dung DPai hoi déng cd dong 10
Piéu 8. Cach thic ding ky, iy quyén tham du Pai hoi dong cb dong 11
Piéu 9. Cac diéu kién tién hanh hop Pai hoi déng cd dong 13
Diéu 10. Hinh thirc thong qua nghi quyét Pai hoi dong c6 dong 13
Diéu 11. Cac ndi dung duoc thong qua tai Dai hoi dong cd dong 13
Diéu 12. Biéu quyét thong qua cac van dé tai dai hoi 14
Piéu 13. Cach thirc bo phiéu biéu quyét 15
Diéu 14. Cach thirc bo phiéu bau cir 15
Piéu 15. Cach thirc kiém phiéu 16
Diéu 16. Diéu kién dé nghi quyét duoc théng qua 16
Diéu 17. Théng bao két qua kiém phiéu 17
Diéu 18. Céch thirc phan d6i quyét dinh ctia Dai hoi dong cd dong 17
Diéu 19. Lap Bién ban hop Pai hoi dong c6 dong 17
Diéu 20. Cong bd Nghi quyét, Bién ban hop Dai hoi dong cd dong 18
1L.QUY PINH POI VOI PAI HQI PONG CO PONG THONG QUA NGHI QUYET
BANG HINH THU'C LAY Y KIEN BANG VAN BAN 18
Diéu 21. Truong hop duoc lay ¥ kién c6 dong bang vin ban 18
Diéu 22. Truong hop khong duoc 1dy ¥ kién bang van ban 18
Diédu %3. Trirllh tw, thi tuc hop Dai hoi dong c6 dong thong qua Nghi quyét bang hinh
thtrc 1y ¥ kién bang van ban 18
IILQUY DINH POI VOI DAl HOI PONG CO PONG THONG QUA NGHI QUYET
BANG HINH THU'C HQI NGHI TRU'C TUYEN 20
Diéu 24. Théng béo triéu tdp hop Dai hdi dong c6 dong truc tuyén 20
Diéu 25. Céch thirc dang ky tham dy Dai hoi dong b dong truc tuyén ---------------—-- 20
Diéu 26. Cung cip thong tin ding nhap va thuc hién bo phiéu dién tir 21
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biéu 27. Viée uy quyén cho nguoi dai dign dy hop Dai hoi déng co dong truc

tuyén 21
Diéu 28. Piéu kién tién hanh 22
Diéu 29. Thao luan tai Pai hoi Pong C6 dong truc tuyén 22
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CHUONG 1-QUY PINH CHUNG
Piéu 1. Pham vi diéu chinh va ddi tweng ap dung

1. Pham vi diéu chinh: Quy dinh ndy dugc xdy dung theo Thong tu sb
116/2020/TT-BTC ngay 31 thang 12 nam 2020 cia Bo trudng Bo Tai chinh, quy dinh
cac noi dung vé vai trd, quyén va nghia vu cta Dai hoi ddng c6 dong, Hoi dbng quan
tri, Giam ddc; trinh tu, thu tuc hop Pai hoi dong cb dong; dé cu, ung ct, bau, mién
nhiém va bai nhiém thanh vién Hoi dong quén tri, Ban kiém soat, Giam ddc va cac hoat
dong khac theo quy dinh tai Diéu 18 cong ty va cac quy dinh hién hanh khac cta phap
luat.

2. Dbi tuong ap dung: Quy ché nay duoc ap dung cho cac thanh vién Hoi dong
quan tri, Ban kiém soat, Giam ddc va nhirng ngudi lién quan dugc dé cap trong quy ché
nay.

Piéu 2. Giai thich thuit ngir va chir viét tit

1. Thanh vién Hoi déng quan tri khong diéu hanh 1a thanh vién Hoi dong quan tri
khong phai 1a Giam ddc, Pho Giam dbc, Ké toan truong va nhimg ngudi diéu hanh khéc
theo quy dinh ctia Diéu 1é cong ty.

N

Cong ty: 1a Cong ty Co phan Bia Sai Gon — Mién Tay

3. HDQT: 1a Hoi ddng quan tri

4. Ung cur: 1a tu dé cu

5. BKS: 1a Ban kiém so4t

6. VSD: 1a Tong cong ty luu ky va bu trir chitng khoan Viét Nam

7. Pai biéu: 1a C6 dong, ngudi dai dién (ngudi duoc ¢ dong iy quyén)

o0

. Nguoi phuy trach quan tri cong ty: la nguoi c6 trach nhiém va quyén han dugc
quy dinh tai Biéu 281 Nghi dinh 155/2020/ND-CP.
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CHUONG 2 - PAI HQI PONG CO PONG

1. QUY PINH POI VOI PAI HOI PONG CO PONG THONG QUA NGHI
QUYET BANG HINH THUC BIEU QUYET TAI CUQC HQP PAI HQI PONG
CO PONG
Muc 1. Vai tro, quyén va nghia vu ciia Pai hi dong co dong

Vai tro, quyén va nghia vy cua Dai héi ddng cb dong duoc quy dinh theo Diéu
13{3 Luat annh ngh‘iép $0 59/2020/QH14, Luat Chirng khoan s6 54/2019/QH14 va
bicu 14, Dicu 15 Diéu I¢ cong ty.

Muc 2. Quy dinh vé trinh tw, thii tuc vé triéu tip va biéu quyét tai Pai hoi dong co
dong
Pi¢u 3. Tham quyén tri¢u tap Pai hoi dong co dong

(Can cir quy dinh tai Diéu 14 Diéu 1¢ céng t)

1. Tham quyen triéu tdp Pai hdi dong cé dong thuong nién: Dai hoi ddng cb dong
hop thudng nién mdi nim mot 1an va trong thoi han bbn (04) thang ké tur ' ngay két thuc
nam tai chinh. Hoi dong quan tri quyét dinh gia han hop Pai hoi dong co dong thuong

nién trong truong hop can thiét, nhung khong qua sau (06) thang ké tir ngay két thuc
nam tai chinh.

2. Tham quyén triéu tdp Pai héi dong cé déng bdt thirong:

a. HDQT phai triéu tap hop Dai hoi dong ¢ dong trong thdi han sau muoi (60)
ngay ké tir ngay soO thanh vién HDQT hodc Kiém soat vién con lai nhu quy dinh tai diém
b khoan 3 Diéu 14 Diéu 1é cong ty hoac nhan dugc yéu cau quy dinh tai diém c va diém
d khoan 3 Diéu 14 Diéu 1é cong ty;

b. Truong hop HDQT khong tri¢u tap hop Dai hoi ddng cb dong theo quy dinh tai
diém a khoan 4 Diéu 14 Diéu 1é cong ty thi trong thoi han ba muoi (30) ngay tiép theo,
Ban kiém soat _phai thay thé HPQT triéu tap hop Pai hoi dong c6 dong theo quy dinh
tai khoan 3 Diéu 140 Luat doanh nghiép;

¢. Truong hop Ban kiém soat khong triéu tap hop Dai hoi ddng cb dong theo quy
dinh tai diém b khoan 4 Diéu 14 Diéu 18 cong ty thi o6 dong hodc nhém c6 dong quy
dinh tai diém ¢ khoan 3 Dleu 14 Piéu 1¢ cong ty c6 quyén yéu cau dai dién Cong ty triéu
tap hop Dai hoi dong c6 dong theo quy dinh tai Luat Doanh nghiép.

Trong truong hop nay, c6 dong hodc nhom cd dong tridu tap hop Dai hoi dong co
dong co thé dé nghi Co quan dang ky kinh doanh giam sat trinh ty, thi1 tuc triéu tap, tién
hanh hop va ra quyét dinh cua Dai hoi ddng c6 dong. Tat ca chi phi cho viée triéu tap
va tién hanh hop Pai hoi ddng c6 dong duoc Cong ty hoan lai. Chi phi nay khong bao
gdm nhiing chi phi do c6 dong chi tiéu khi tham du cudc hop Pai hoi dong c6 dong, ké
ca chi phi an ¢ va di lai.

d. Thi tuc dé to chirc hop Pai hoi ddng cd dong theo quy dinh tai khoan 5 Piéu
140 Luat Doanh nghiép.

Piéu 4.Nhin sw Pai hi dong c6 dong

_ (Can cir quy dinh tai Diéu 146 Lugt doanh nghiép s6 59/2020/QH14; Khoan 2
Diéu 20 Diéu l¢ cong ty)
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1. Chi toa va Poan Chii toa:

a. Chu tich Hoi dong quan tri lam chi toa hodc uy quyén cho thanh vién Hoi dong
quan tri khac lam chu toa cudc hop Pai hoi dong cd dong do Hoi dong quan tri triéu tap.
Truong hop Chu tich ving mit hoic tam thoi mét kha nang lam vi¢c thi cac thanh vién
Hoi dong quan trj con lai bau mot nguoi trong s6 ho 1am chu toa cude hop theo nguyen
tac da sd. Truong hop khong bau duoc nguoi lam chi toa, Truong Ban kiém soat diéu
hanh dé Pai hoi dong c6 dong bau chu toa cudc hop trong sd nhitng ngudi du hop va
ngudi c6 phiéu bau cao nhit lam chi toa cude hop;

b. Tru truong hop quy dinh tai diém a khoan nay, nguoi ky tén triéu tap hop Dai
hoi dong c6 dong diéu hanh dé Dai hoi dong cd dong bau chu toa cudc hop va ngudi co
) phleu bau cao nhét lam chu toa cudc hop;

c. Chu toa cé quyén thuc hién cac bi¢n phap can thiét dé diéu khién cudc hop mot
cach hop 1y, c6 trat tu, ding theo chuong trinh da dugc thong qua va phan anh duoc
mong mudn cta da sé nguoi dy hop.

d. Chu toa cudc hop Pai hoi ddng cb dong c6 quyén sau day:

- Yéu cau tat ca nguoi dy hop chiu su kiém tra hodc céac bién phap an ninh hop
phap, hop 1y khéc;

- Yéu ciu co quan c6 thim quyén duy tri trat tu cudc hop; truc xuat nhitng ngudi
khong tuan thii quyén diéu hanh cta chu toa, ¢b y gay roi trat tu, ngan can tién trién binh
thuong cua cugc hop hodc khong tuan thu cac yéu cau vé kiém tra an ninh ra khoi cudc
hop Pai hoi dong cd dong

e. Chu toa co quyén hodn cudc hop Dai hoi ddng cb dong da co du sb ngudi ding
ky du hop 61 da khong qua 03 ngay lam vi€c ké tir ngay cudc hop du dinh khai mac va
chi dugc hoan cudc hop hodc thay doi dia diém hop trong truong hop sau day:

- Pia diém hop khong c6 du chd ngoi thuén tién cho tit ca nguoi du hop;

- Phuong tién thong tin tai dia diém hop khong bao dam cho c6 dong dy hop tham
gia, thao luan va biéu quy¢t;

- Co nguoi dy hop can tro, gay rdi trat tu, 6 nguy co lam cho cudc hop khong
duoc tién hanh mot cach cong bang va hop phap.

f. Mot sb quyén va nghia vu khac cia Chu toa theo quy dinh cua luat hién hanh.

g. Poan Chu toa gdm 03 dén 06 ngudi, bao gdbm 01 Chu tich va 02 dén 05 thanh
vién.

h. Nhiém vu ctia Poan Chu toa:

- Diéu hanh cac hoat dong cia Dai hoi ddng c6 dong Cong ty theo chuong trinh
du kién cua HDQT da duoc Dai hdi dong co6 dong thong qua;

- Hudng dan cac dai biéu va Pai hoi thao luan cac nodi dung c6 trong chuong trinh;

- Trinh dy thao, két luan nhitng van dé can thiét dé Pai hoi biéu quyét;

- Tra 101 nhiing van dé do Pai hoi yéu cau;

- Giai quyét cac van dé phat sinh trong sudt qua trinh Pai hoi.

i. Nguyén tic lam viéc cua Doan Chu toa: Poan Chu toa lam viée theo nguyén tic
tap thé, tap trung dan chu, quyét dinh theo da sd.

2. Thw ky dai hoi:

a. Chu toa ctr mot hodc mot sd nguoi lam thu ky cude hop;
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b. Nhiém vu cua Thu ky dai hoi:

- Ghi chép day du, trung thuc ndi dung Pai hoi;

- Tiép nhan phiéu dang ky phat biéu ctia c6 dong/Dai biéu;

- Lap Bién ban hop va soan thao Nghi quyét Pai hoi dong c6 dong;

Ho trg Chu toa cong b6 thong tin lién quan dén cudc hop Dai hoi dong cb dong
va thong bao dén cac Co6 dong theo dung quy dinh phap luat va Diéu 1é cong ty;

- Céc nhiém vu khéc theo yéu cau ctia Chu Toa.

3. Ban kiém phiéu:

a. Pai hoi déng cd dong bau mot hodc mot sd nguoi vao ban kiém phiéu theo dé
nghi cua chu toa cudc hop;

b. Nhiém vu ctia Ban kiém phiéu:

- Pho bién nguyén tic, thé 18, hué’ng dan cach thirc biéu quyét.

- Kiém va ghi nhan phiéu biéu quyet 1ap bién ban klem phiéu, cong bd két qua;
chuyén bién ban cho Chii toa phé chuan két qua biéu quyét.

- Nhanh chéng thong bao két qua biéu quyét cho thu ky.

- Xem x¢t va bao cao Dai hoi nhirng truong hop vi pham thé 18 biéu quyét hoic
don thu khi€u nai vé két qua biéu quy¢t.

4. Ban kiém tra tw cach c6 dong/dai biéu:

a. Chu toa ctr mot hga_“lc mot sb nguoi Vél?O Ban kiém tra tu cach cd d()ng/in biéu
phuc vu cudc hop. Ban kiém tra tu cach dai bi€u cua Pai hdi gom 03 ngudi, bao gom 01
Trudng Ban va 02 thanh vién.

b. Nhiém vy cua Ban kiém tra c6 dong/dai biéu:

- Kiém tra tu cach va tinh hinh c¢6 dong, dai dién c6 dong dén du hop

- Trudéng Ban kién tra tu cach dai bleu bao cao voi Dai hoi ddng c6 dong tinh hinh
cd dong du hop. Néu cudc hop c6 du so lugng cd dong va dai dién dugc uy quyen co
quyén dy hop dai dién trén 50% tong sd phiéu biéu quyét thi cudc hop Pai hoi dong cd
dong Cong ty duogc to churc tién hanh.

- Tham gia kiém phiéu cc noi dung khéc trudc khi thanh 1ap Ban kiém phiéu.
Picu 5. Lap Danh siach ¢6 dong cé quyén dw hop va théng bao vé viéc chét danh
sach co dong c6 quyén tham du hop Dai hoi dong co dong

(Can cir quy dinh tai diém a Khodn 2 Diéu 18 Piéu 1é cong ty; Quy ché thuc hién
quyén cua Tong cong ty Luu ky va Bu trur chung khoadn Viét Nam)

1. Cong ty phai cong bo thong tin vé viéc 1ap danh sach co dong c6 quyén tham dy
hop Pai hoi dong c6 dong téi thiéu 20 ngay trude ngay dang ky cuoi cung.

2. Cong ty thyc hién thu tuc lap danh sach ¢ dong va céac thii tuc lién quan theo
quy dinh tai Quy ché thuc hién quyén ctia Téng cong ty Luu ky va Bu trir ching khoan
Viét Nam.

Piéu 6. Thong bAo triéu tip Pai hoi dong c6 dong
(Can civ quy dinh tai Diéu 143 Ludt doanh nghiép sé 59/2020/QH14)

1. Nguoi triéu tap hop Pai héi d(‘Sng‘ cb dong phai giri théng bao moi hop dén tit ca
c6 dong trong danh sach c6 dong c6 quyén du hop cham nhat 1a 21 ngay trudc ngay khai
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mac néu Diéu 1é cong ty khong quy dinh thoi han dai hon. Thong bao moi hop phai co
tén, dig chi tru s& chinh, ma sc} doanh nghiép; tén, dia chi lién lac ctia c6 dong, thoi gian,
dia diém hop va nhiing yéu cau khac do6i voi nguoi du hop.

2. Thong bao moi hop duoc guri bang phuong thirc dé bao dam dén duoc dia chi
lién lac cua c6 dong va dang trén trang thong tin dién tir ciia cong ty; truong hop cong
ty xet thay can thiét thi dang bao hang ngay cua trung wong hodc dia phuong theo quy
dinh cta Diéu 1€ cong ty.

3. Thong bao modi1 hop phai dugc giri kém theo cac tai li¢u sau day:

a. Chuong trinh hop, cdc tai lidu str dung trong cudc hop va du thao nghi quyét dbi
véi ting van dé trong chuong trinh hop;

b. Phiéu biéu quyét/phiéu bau cir.

4. Truong hop cong ty co trang thong tin dién tir, viée gui tai liéu hop kém theo
thong bao moi hop quy dinh tai khoan 3 Di€u nay c6 thé thay thé bang viéc dang tai 1én
trang thong tin dién tr cia cong ty. Truong hop nay, thong bao moi hop phai ghi 10 noi,
cach thuc tai tai liu.

Piéu 7. Chwong trinh, ndi dung Pai hdi dong cd dong

(Can civ quy dinh tai Piéu 18 Piéu Ié cong ty)

1. Cudc hop bai hoi déng cd dong dugc tri¢u tap theo cac truong hop quy dinh tai
biéu 3 Quy ché nay.

2. Ngudi triéu tap hop Pai hoi dong c6 dong phai thyc hién cac cong viée sau day:

a. Chu{il’l‘bi danh sach cd dong du djéu kién tham gia va biéu quyét/bﬁu cu tai cudc
hop Dai hoi dong c6 dong. Danh sach c6 dong c6 quyén du hop Dai hdi dong c6 dong
dugc lap khong qua 10 ngay trudc ngay gui thong bao moi hop Dai hoi déng cb dong.
Cong ty phai cong b thong tin vé viéc 1ap danh sach cb dong c6 quyén tham du hop
Dai hoi dong cd dong tbi thiéu 20 ngay trude ngay ding ky cudi cung. Trinh tu, tha tuc
thyc hién theo quy dinh tai Piéu 6 Quy ché nay;

b. Chuéan bi chuong trinh, ndi dung dai hoi;

c. Chuan bi tai liéu cho dai hoi;

d. Dy thao nghi quyét bai hoi déng ) dong theo ndi dung du kién cua cudc hop;

e. Xac dinh thoi gian va dia diém t6 chirc dai hoi;

f. Thong bao va guri thong bao hop Dai hoi ddng c6 dong cho tat ca cac co dong
c6 quyén du hop;

g. Céc cong viéc khac phuc vu dai hdi.

3. Thong bao mo1 hop Pai hoi ddng c6 dong duoc gtri cho té‘g ca cac co déng’ba‘ing
phuong thure dé bao dam dén duogc dia chi lién lac cua c6 dong, dong thoi cong bod trén
trang thong tin dién tir cua Cong ty va Uy ban Chung khoan Nha nuéc, S& giao dich
chtng khoan noi ¢6 phiéu cua ding ky giao dich. Ngudi triu tap hop Dai hoi ddng cb
dong phai guri thong bao moi hop dén tat ca cac co dong trong Danh sach cd dong co
quyén du hop chdm nhat 21 ngay trudc ngay khai mac cudc hop (tinh tir ngay ma thong
bao dugc gui hodc chu}{en di mot cach hop 1¢). Chuong trinh hop Dai héi ddng cb dong,
cac tai li€u lién quan dén céc van de s€ dugc bicu quyet tai dai hdi dugc gui cho cac co
dong hodc/va dang trén trang thong tin dién tr cua Cong ty. Trong trudng hop tai liéu
khong duoc gui kém thong bao hop Dai hoi dong c6 dong, thong bao moi hop phai néu
rd dudng dan dén toan bo tai liéu hop dé cac cb dong co thé tiép can, bao gom:
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a. Chuong trinh hop, cac tai liéu st dung trong cudc hop;

b. Danh sach va thong tin chi tié} clia cac (g vién trong trudng hop bau thanh vién
Ho1 dong quan tri, thanh vién Ban kiém soat;

c. Phiéu biéu quyét/bau ci;

d. Du thao nghi quyét d6i véi tirg van dé trong chuong trinh hop.

4. Cé dong hodc nhom ¢ dong theo quy dinh tai khoan 2 Piéu 12 Piéu 18 cong ty
co quyen kién nghi van d& dua vao chuong trinh hop Dai hoi dong c6 dong. Kién nghi
phai bang vin ban va phai dugc gui dén Cong ty cham nhat 03 ngay lam vi€c trudc ngay
khai mac cugc hop. Kién nghi phai ghi r5 tén ¢ dong, sb luong tung loai cb phén cua

cd dong, thong tin ching thuc hop phap ddi ca nhan va to chic van dé kién nghi dua
vao chuong trinh hop.

5. Nguoi triéu tap hop Dai hoi dong c6 dong co quyén tir chdi kién nghi quy dinh
tai khoan 4 Diéu nay néu thudc mot trong cac truong hop sau:

a. Kién nghi duoc giri dén khong ding quy dinh tai khoan 4 Piéu nay;

~ b. Vao thoi diém kién nghi, c6 dong hodc nhém cé dong khong nam giir du tir 5%
cd phan pho thong trg 1€n theo quy dinh tai khoan 2 Bic¢u 12 bicu 1€ cong ty;

oc Van d¢ kién nghi khong thudc pham vi tham quyén quyét dinh ciia Pai hoi dong
co dong;

d. Cac truong hop khac theo quy dinh cta phép luat va Piéu 18 cong ty.

6. Nguoi triéu tap hop Dai hoi d?)ng c6 dong phai chap nhan va dua kién nghi quy
dinh tai khoan 4 Diéu nay V‘a‘lo du kiép chuong trinh va ndi dur}g cudc hop, tru truong
hop quy dinh tai khoan 5 Di€u nay; kién nghi dugc chinh thirc b6 sung vao chuong trinh
va ndi dung cudc hop néu dugc Pai hoi dong cd dong chap thuan.

Piéu 8. Cach thirc ding Ky, iy quyén tham dvw Pai hdi dong cb dong

(Can cit quy dinh tai Diéu 144 Ludt doanh nghiép so 59/2020/QH14; Diéu 16 Piéu
lé cong ty; Khoan 1, 2, 5 Dieu 20 Diéu l¢ cong ty)

1. Cach thirc dang ky tham dy Dai hoi ddng c6 dong trude ngay khai mac cude hop
DPai hoi dong c6 dong:

a. Cach thirc dang k}"/ tharr} du cuoc h(_)p‘Bai ho1 dé)ng cd dong duoc quirdinh ro tai
Thong bao hop Pai hoi dong c6 dong, bao gom li€n hé Cong ty hodc gui Gidy dang ky
tham du Dai hoi (duoc dinh kém Thong bao hop Pai hdi dong c6 dong guri cho ¢6 dong)
vé Cong ty.

b. C6 dong chon hinh thirc dang ky tham dy hop Dai héi dong co dong theo cach
thirc da ghi trong thong bao, bao gom:

- Tham duy va biéu quyét/bﬁu cu truc tiép tai cudc hop;

- Uy quyén cho mot dai dién khac tham dy va biéu quyét/béu cu tai cudc hop va
tuan thi quy dinh tai Khoan 2 Dleu nay; (Truong hop c6 nhiéu hon mét dai dién dugc
ctr thi phai xac dinh cy thé s6 c6 phan va s6 phiéu bau cir/biéu quyét duoc uy quyén cho
moi dai dién).

- Tham du va biéu quyét/bau cir théng qua hoi nghi truc tuyén, bé phiéu dién tir
hodac hinh thirc dién tir khac;

- Guri phiéu biéu quyét/phiéu bau cir #én cudc hop théng qua gui thu, fax, thu dién
tu;
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- Céc hinh thirc ding ky tham dy hop Dai hoi dong c6 déng khac phu hop véi qui
dinh cua Phap luat.

- Cong ty phai cb ging tbi da trong viéc ap dung cac cong ngh¢ thong tin hién dai
dé co dong co thé tham du va phat biéu y klen tai cudc hop DPai hdi dong co dong tot
nhat, bao gdm huéng dan c6 dong biu quyét thong qua hop Dai hdi dong cd dong truc
tuyén, bod phiéu dién tr hodc hinh thic di¢n tir khac theo quy dinh tai Diéu 144 Luat
doanh nghiép va Piéu 1é cong ty.

2. Quy dinh vé viéc uy quyén tham du dai hoi

C6 dong, ngudi dai dién theo Gy quyén cuia cd dong thuc hién uy quyén theo quy
dinh tai Diéu 16 Diéu 186 Cong ty;

a. Viéc uy quyén cho cé nhan, t6 chuc dai dién du hop Pai hoi dong cb dong theo
quy dinh tai Diém a Khoan 2 Dleu nay phai lap thanh van ban. Van ban uy quyén dugc
1ap theo quy dinh cta phap ludt Ve dan sy va phai néu rd tén co dong uy quyen, tén ca
nhan, t6 chiic dugc uy quyén, sb luong ¢ phan dugc uy quyen ndi dung uy quyen
pham vi ty quyén, thoi han @y quyén, chit ky ctia bén uy quyén va bén duoc uy quyen

Nguoi duoc ity quyén dy hop Dai hoi d6ng cb dong phai ndp van ban uy quyén khi
dang ky du hop. Truong hop uy quyén lai thi nguoi tham dy hop phai xuat trinh thém
van ban uy quyén ban dau cia cd dong, ngudi dai dién theo uy quyén cua co dong 13 to
chtrc (néu trude d6 chua dang ky voi Cong ty).

b. Phiéq bié~u quyét/Phiéu bau cir ctia ngudi duge ty quyén dy hop trong pham vi
duoc ty quyén van cé hi€u lyc khi xay ra mot trong céac truong hop sau day:

- Ngudi iy quyén di chét, bi han ché nang luc hanh vi dan sy hodc bi mat ning
luc hanh vi dan su;

- Ngudi uy quyén di hay bo viée chi dinh oy quyén;

- Ngudi uy quyén di hay bo thim quyén ciia ngudi thuc hién viée uy quyén.

- Piéu khoan nay khong ap dung trong trudong hop Cong ty nhén duoc thong bao
v€ mdt trong cac sy kién trén trudc gio khai mac cudc hop Pai hdi dong cd dong hoac
trudc khi cudc hop dugc triéu tap lai.

3. Cach thire dang ky tham dy Dai hoi ddng cb dong va Kiém tra tu cach dai biéu
vao ngay to chirc Pai hdi dong c6 dong

Trude khi khai mac cude hop, Cong ty phai tién hanh thu tuc dang ky ¢ dong va

phai thyc hién viéc dang ky cho dén khi cac co dong c6 quyén dy hop c6 mit diang ky
hét theo trinh ty sau:

a. Khi tién hanh dang ky c6 dong, Cong ty cap cho ting co dong hodc dai dién theo
uy quyen c6 quyén biéu quyét mot the biéu quyét/phiéu biéu quyet/phleu bau cur, trén
do ghi s6 dang ky, ho va tén cua ¢ dong, ho va tén dai dién theo uy quyén va 5O phleu
biéu quyet/phleu bau cr cta c6 dong d6. Pai hoi dong cd dong thao ludn va biéu quyet
theo ting van dé trong ndi dung chuong trinh. Viéc biéu quyet duoc tién hanh bang biéu
quyét tan thanh, khong tan thanh va khong c6 ¥ kién. Két qua kiém phiéu dugc Chu
toa/Ban kiém phiéu cong bd ngay trude khi bé mac cudc hop

b. Cé dong, nguoi dai dién theo uy quyén cta cé dong 1a to chirc hodc nguoi dugce
iy quyén dén sau khi cudc hop da khai mac c6 quyén ding ky ngay va sau d6 c6 quyén
tham gia va biéu quyét/bau cir tai dai hoi ngay sau khi dang ky. Chu toa khong cé trach
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nhiém dl‘mg dai hgf)i dé cho cd dong dén muodn dégg ky va hi¢u lyc cia nhirng ndi dung
da duogc biéu quyét/bau cur trudc d6 khong thay doi.
Piéu 9. Cac diéu kién tién hanh hop Pai hdi dong c6 dong
(Puoc quy dinh tai Piéu 19 Piéu Ié cong ty)
Pi¢u 10. Hinh thirc thong qua nghi quyét Pai hoi dong c6 dong
_ (Can cit quy dinh tai Diéu 147 Ludt doanh nghiép s6 59/2020/QH14; Diéu 22
Diéu l¢é cong ty)

Dai hoi dong ¢ dong thong qua nghi quyét thudc tham quyén bang hinh thirc biéu
quyét tai cudc hop, lay ¥ kién bang vin ban va cac hinh thic khac theo quy dinh cia
phap luat hién hanh.

Piéu 11. Cac ndi dung dwgc thong qua tai Pai hoi dong c6 dong

(Can cir quy dinh tai Piéu 167 Ludt doanh nghiép sé 59/2020/QH14, Piéu 15 Piéu
I¢ cong ty)

a. Thong qua dinh hudng phat trién cia Cong ty;

b. Xem xét, xur Iy vi pham cua thanh vién Ho1 ddng quan tri, Kiém soat vién gay
thiét hai cho Cong ty va c6 dong Cong ty;

c. Phé duyét danh sach cong ty kiém toan dugc chap thuan; quyét dinh cong ty

kiém toan dugc chap thuén thuc hién klem tra hoat dong ctia Cong ty, bii mién kiém
toan vién dugc chip thuin khi xét thay can thiét;

d. Ké hoach kinh doanh hing nim cua Cong ty;

e. B4o céo tai chinh hang nim di duoc kiém toan;

f. Bao cao cua Hoi dong quan tri vé quan trj va két qua hoat dong ctia Hoi dong
quan tri va ting thanh vién Ho1 dong quan tri;

g. Bao cao cua Ban kiém soat yé két qua kinh doanh cta Cong ty, két qua hoat
dong cua Hoi dong quan tri, Giam doc;

h. Bao céo tyr danh gia két qua hoat dong cuia Ban kiém soat va Kiém soat vién;

i. Mirc c6 tirc dbi voi mdi b phan cua timg loai;

j. S6 luong thanh vién Hoi dong quan tri, Ban kiém soat;

k. Bau, mién nhiém, bdi nhiém thanh vién Hoi ddng quan tri, Kiém soat vién;

1. Quyét dinh ngan sach hodc téng mirc thu lao, thudng va loi ich khac ddi voi Hoi
ddng quan tri, Ban kiém soat;

m.Bo sung va sira d6i Diéu 1¢ cong ty;

n. Loai 96 phan va sf) luong ¢ phan méi dugc phat hanh dbi voi mdi loai cd phér}
va viéc chuyén nhugng ¢6 phan cua thanh vién sang l1ap trong vong 03 nam dau tién ké
tor ngay thanh lap;

0. Chia, tach, hop nhét, sap nhap hodc chuyén ddi Cong ty;

p. T6 chirc lai va giai thé (thanh 1y) Cong ty va chi dinh nguoi thanh 1y;

q. Quyét dinh dau tu hogc ban s6 tai san ¢6 gia tri tir 35% tong gia tri tai san tro
1én dugc ghi trong Béo céo tai chinh gan nhat cua Cong ty;

r. Quyét dinh mua lai trén 10% téng s c6 phan da ban ciia mdi loai;
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s. Cong ty ky két hop ddng, giao dich véi nhitng d6i tuong duoc quy dinh tai khoan
1 Didu 167 Luat Doanh nghiép vai gia tri bang hodc 16n hon 35% tong gia tri tai san cta
Cong ty dugc ghi trong bao céo tai chinh gan nhat;

t. Chép thuan cac giao dich quy dinh tai khoan 4 Piéu 293 Nghi dinh )
155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh pha quy dinh chi tiét thi hanh
mot s6 diéu cua Luat Chung khoan;

u. Phé duyét, bd sung, stra d6i Quy ché nodi bo vé quan tri cong ty, Quy ché hoat
dong Hoi ddng quan tri, Quy ché hoat dong Ban kiém soat;

v. Céc van dé khac theo quy dinh cua phap luat va Diéu 1¢ cong ty.

Pic¢u 12. Biéu quyét thong qua cac van dé tai dai hoi

(Can cir quy dinh tai Quy ché lam viéc; Quy ché bau cir tai Pai hdi dong cé
dong)

1. Nguyén tic chung

a. Tat ca cac van dé trong chuong trinh va ndi dung hop ctia Pai hoi déu phai duoc
Pai hoi dong c6 dong thao luan va biéu quyét cong khai.

b. Thé biéu quyét, Phiéu biéu quyét va Phiéu bau cir dugc Cong ty in, dong ddu va
gui truc tiép cho dai biéu tai dai hoi (kém theo b6 tai liéu tham du Dai hoi dong co
dong). Mbi dai biéu duoc cap The biéu quyet Phiéu biéu quyet va Phiéu bau cir. Trén

Thé biéu quyét, Phiéu biéu quyet Phiéu bau ctr c6 ghi rd mé s6 dai biéu, ho tén, sb cb
phan s& hitu va nhan ay quyén duoc biéu quyét cua dai biéu do.

2. Quy dinh vé tinh hop 18 cta phiéu biéu quyét va phiéu bau ctr

a. Phiéu biéu quyét

> Phiéu biéu quyét hop 1¢ la phiéu theo miu in san do BTC phat ra, khong téy
X04, cao stra, rach, nat,... khong viét thém noi dung nao khac ngoai quy dinh cho ph1eu

nay va phai co chir ky, duol chir ky phai co day du ho tén duogc viét tay cua dai biéu
tham dy va giri vé cho Ban kiém phiéu trudc thoi diém kiém phiéu.

Trén phiéu biéu quyét, noi dung bleu quyét 13 hop 18 khi dai biéu danh déu chon
mot (01) trong ba (03) 6 vudng biéu quyét.
R lfhleu pleu quyét khong hop 18: Noi dung khong ding theo cac quy dinh cia
Phiéu bi€u quyét hop 1¢
b. Phiéu bau ctt
> Phiéu bau cir hop 1¢: 1a phiéu bau theo mau in sén do ban t6 chirc phat ra, khong
tdy x04, cao stra, khong viét thém noi dung nao khac ngoai quy dinh cho phleu bau;

phai c6 chit ky, ghi rd ho tén cua dai biéu tham dy va guri vé cho Ban kiém phiéu trudc
thoi diém mo niém phong thung phiéu.

> Phiéu bau cir khong hop 1é:

- Noi dung khong diing theo céc quy dinh ctia Phiéu bau cir hop 16

- S6 tmg vién ma dai biéu bau 16n hon sb luong Gng vién can bau;

- Phiéu CQ téng sb phiéu ‘bﬁu cho céc ung cur vién cua ) dong hoac dai di¢n lon
hon tong s0 phi€u dugc phép bau;

- Céc quy dinh khac theo Quy ché bau ctr dai hoi dong cd dong va Piéu 18 Cong
ty quy dinh.
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Piéu 13. Céach thirc bo phiéu biéu quyét

(Can cir quy dinh tai Quy ché lam viéc tai Dai héi dong cé dong)

1. Nguyén tic chung

- Pai hoi dong Cf) dong thao luan va biéu guyét theo ting van dé trong noi dung
chuong trinh. Viéc bi€u quyét dugc ti€n hanh bang cach gio the, bo phifu tryc tiép, bo
phiéu dién tu hoac hinh thue dién tir khac.

- Pai bleu thyc hién viéc biéu quyet dé Tan thanh, Khong tan thanh hodc Khong y

kién mot van dé duoc dua ra biéu quyét tai Pai hoi bang cach gio cao Thé biéu quyét
hodc dién cac phuong an Iya chon trén Phiéu biéu quyét.

2. Cac hinh thtc bo phiéu biéu quyét

. Biéu quyét bang thé lgiéu quyét: Khi biéu quyét bang hinh thire gio cao The biéu
quyet, mat trude cua The bidu quyet phai duge gio cao hudng vé phia Doan Chu toa.
Truong hop dai biéu khong gio Thé bi€u quyét trong ca ba lan bi€u quyét Tan thanh,
Khong tan thanh hogc Khong y kién ciia mdt van dé thi dugc xem nhu bi€u quyét tan
thanh van d€ do. Truong hop dai bi€u gio cao The biéu quyet nhi€u hon mét (01) lan
khi bieu quyét Tan thanh, Khong tan thanh hoac Khong y kién cua mét van deé thi duoc
xem nhu biéu quyet khong hop 1é. Theo hinh thirc biéu quyet bang gio Thé biéu quyet
Thanh vién Ban kiém tra tu cach dai bleu/Ban kiém phiéu danh dau ma dai biéu va sb
phiéu biéu quyét twong tmg cua timg c6 dong Tan thanh, Khong tan thanh, Khong ¥
kién va Khong horp 1€.

b. Bleu quyet bang phiéu biéu quyet Khi biéu quyét bang hinh thirc dién vao Phiéu
biéu quyét, ddi véi timng ndi dung, dai biéu chon mot trong ba phuong an “Tan thanh”,
“Khong tan thanh”, “Khoéng co y kién” dugc in sin trong Phiéu biéu quyet bang cach
danh dau “X” hodc “[1” vao 6 minh chon. Sau khi hoan tat ca noi dung can biéu quyet
ctia Dai hoi, dai biéu giri Phiéu biéu quyét vé thung phiéu theo hudng dan ctia Ban kiém
phiéu. Phiéu bi€u quyét phai c6 chir ky va ghi rd ho tén cua dai bicu.

Diéu 14. Céch thirc bé phiéu bau cir

(Can cir quy dinh tai Quy ché bau cir tai Pai hdi dong cé déng)

1. Nguyén tic chung

- Thyc hién ding theo qui dinh ctia phap lut va Diéu 1é cong ty;

- Thanh vién ban kiém phiéu khong duogc co tén trong danh sach dé cu, tu dé cu
vao HPQT va Ban kiém soat.

2. Céc hinh thirc bo phiéu bau cir

a. Bau ctr theo phuong thirc bau don phiéu

- Theo d6 mdi dai biéu cd tong s6 phiéu biéu quyet tuong tng véi tong s6 ¢d phan
s& hitu, dai dién s¢ hitu nhan véi s6 thanh vién dugc bau;

- Pai bleu tham du c6 quyén don hét tong sé phiéu biéu quyét cia minh cho mot
hodc mdt so ting cu vién;

- Truong hop phat sinh thém tng vién trong ngay dién ra dai hoi, dai biéu co thé
lién hé¢ v61 Ban ki€m phiu xin cap lai phiéu bau cir moi va phai np lai phitu cii (trude
khi bé vao thung phicu);

- Trong tru’(‘)’ng hqp ¢6 su lya chon nham ,lﬁn, dai biéu lién hé voi Ban kiém phiéu
dé duoc cap lai phi€u bau maéi va phai ndp phicu cii;
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- Céch ghi phiéu bau ctr: Mdi dai biéu duoc phat cac phiéu bau. Céch ghi phiéu
bau dugc hudng dan cu thé nhu sau:
+ Pai biéu bau sd tng vién tdi da bang sb Gmg vién can bau;
+ ‘Néu‘ bau d@)n toan bo sb phiéu cho mot hodc nhiéu ung vién, dai biéu danh diu
vao 6 “Bau don phiéu” cta cac ung vién tuong Ung;
‘ + Néq bau §6 phiéu khong déu nhau cho nhiéu tmg vién, dai biéu ghi 16 sb phiéu
bau vao 0 “So6 phiéu bau” cua céac ting vién tuong ung.
Luwu y: Trong truong hop dai biéu vira danh dau vao 6 “Bau don phleu vira ghi s6
luong & 6 “S6 phiéu bau” thi két qua iy theo s6 luong phiéu ¢ 6 “Sé phiéu bau”.
- Nguyén tic trang cur:

+ Nguoi trang cur duge xac dinh theo s6 phiéu duoc bau tinh tir cao Xuong thap,
bét dau tir img ctr vién c6 s6 phiéu bau cao nhat cho dén khi da sb thanh vién can bau.

+ Truong hop c6 tir hai (02) Gmg cu vién tr¢ 1€n dat cung sd phiéu dugc bau nhu
nhau cho thanh vién cubi cung thi s& tién hanh bau lai trong s6 cac tng cir vién co sb
phiéu duoc bau ngang nhau.

ot Néu lgét qua bﬁu cu ’lén mot khong du sé lugng can bau thi s& dugc tién hanh

bau cu cho dén khi bau du so lugng thanh vién can bau.

b. Bau ctr theo phuong thire biéu quyét: Thuc hién theo quy dinh tai Diém b Khoan
2 bicu 13 Quy ché nay.
Piéu 15. Cach thirc kiém phiéu

Cach thirc kiém phiéu duoc tién hanh bang cach tong hop phiéu thé/phiéu biéu
quyet tan thanh, khong tan thanh,khong c6 y kién.
Picu 16. Piéu kién dé nghi quyét dwoc thong qua

(Can cir quy dinh tai Diéu 21 Diéu 1é cong ty)

1. Nghi quyet vé noi dung sau day dugc thong qua néu dugc s6 cd dong dai dién

tir 65% tong s6 phiéu biéu quyét tré 1én ciia tat ca cd dong dy hop tan thanh, trir truong
hop quy dinh tai cac khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép:

a. Loai c¢b phan va tong sb ¢ phan cua timg loai;

b. Thay d6i nganh, nghé va linh vyuc kinh doanh;

c. Thay d6i co cdu t6 chic quan 1y cong ty;

d. Dy 4n dau tu hoic ban tai san co gia tri bang hodc 16n hon 35% tong gia tri tai
san duoc ghi trong bao co tai chinh gan nhit cta cong ty;

e. T6 chuc lai, giai thé cong ty;

f. Gia han hoat déng cong ty;

2. Cac Nghi quyet duoc thong qua khi dugc sO ¢6 dong so hitu trén [50%] téng s6
phiéu biéu quyet cla tat ca co dong dy hop tan thanh, trr truong hop quy dinh tai cac
khoan 1 Diéu nay va khoan 3, 4 va 6 Diéu 148 Luit Doanh nghiép.

Luu y, Truong hop bau thanh vién HDQT va BKS, néu s6 ting vién nho hon hoic
bang sb thanh vién HDQT/BKS can bau thi viéc bau thanh vién HDQT/BKS c6 thé
dugc thuc hién theo phuong thirc bau don phiéu nhu trén hodc thuc hién theo phuong
thirc biéu quyét (tan thanh, khong tan thanh, khong c6 y kién). Ty 1é biéu quyét thong
qua theo phuong thirc biéu quyét dugc thuc hién theo Khoan 2 Piéu 21 Diéu 1é cong ty.
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3. Cac Nghiqquyét Dai hoi dong cb dong duoc thong qua bang 100% tong sd cb
phan c6é quyén bi€u quyét 1a hop phdp va c6 hi¢u lyc ngay ca khi trinh ty, thu tuc triéu
tap hop va thong qua nghi quyét d6 vi pham quy dinh cua Luat Doanh nghiép va bicu
1€ cong ty.

Piéu 17. Thong bio két qua kiém phiéu
(Can cir quy dinh tai Quy ché lam viéc tai Pai héi dong cé dong)
Ban kiém phiéu s& kiém tra va tong hop va béo cdo Chu toa két qua kiém cua ting

van de€. Két qua kiém phiéu s€ dugc chu toa/Ban kiém phiéu cong bod ngay trude khi beé
mac cudc hop.

Pi¢u 18. Cach thirc phan ddi quyét dinh ciia Pai hgi dong co dong

(Can cir quy dinh tai Diéu 132 & Piéu 151 Ludt doanh nghiép sé
59/2020/QH14)

1. Co dong da biéu quyét khong thong qua nghi quyet vé viée to chuc lai cong ty
hoac thay ddi quyén, nghia vy cua c6 dong quy dinh tai Piéu 18 cong ty c6 quyén yéu
ciu cong ty mua lai co phan cua minh. Yéu cau phai bang vin ban, trong do néu r6 ten,
dia chi cta cb dong, s6 luong cb phan tirng loai, gia du dinh ban, Iy do yéu cau cong ty
mua lai. Yéu cau phai dugc gui dqn cong ty trong thoi han 10 ngay ké tir ngay Pai hoi
dong c6 dong thong qua nghi quyét ve cac van dé quy dinh tai khoan nay.

_ 2. Cong ty phai mua lai ¢ phan theo yéu ciu cua cb dong quy dinh tai khoan 1
Diéu nay voi gia thi truong hodc gia duoc tinh theo nguyén tic quy dinh tai Diéu 1é cong
ty trong thoi han 90 ngay ké tur ngay nhan duoc yéu cau. Truong hop khong thoa thuan
dugc vé gia thi cac bén co thé yéu cau mot to chire tham dinh gia dinh gia. Cong ty gioi
thlgu it nhat 03 t6 chirc thim dinh gia dé co dong lya chon va lya chon do6 1a quyet dinh
cudi cung.

3. Trong thoi han 90 ngay ké tir ngay nhén dugc nghi quyét hodc bién ban hop Dai
hoi dong cd dong hodc bién ban két qua kiém ph1eu lay y kién Pai hoi dong cd dong, cd
dong, nhom c6 dong quy dinh tai khoan 2 Dleu 115 cua Luét nay c6 quyén yéu cau Toa
an ho‘ac Trong tai xem xét, hily bo nghi quyét hodc mot phan ndi dung nghi quyét Dai
hoi dong c6 dong trong cac trudng hop sau day:

a. Trinh ty, thu tuc tri€u tap hop va ra quxét dinh cua Pai hoi dong cb dong vi
pham nghi€ém trong quy dinh cua Luét nay va Diu I¢ cong ty, trir truong hop quy dinh
tai khoan 2 Diéu 152 cua Luat nay;

b. Noi dung nghi quyét vi pham phap ludt hodc Diéu 1é cong ty.

Piéu 19. Lip Bién ban hop Pai hji dong c6 dong

(Can civ quy dinh tai Diéu 23 Piéu 1é cong ty)

1. Cudc hop Pai hoi dong cd dong phai duoc ghi bién ban va co thé ghi 4m hodc
ghi va luu gitr dudi hinh thire dién tir khac. Bién ban phai lap bang tiéng Viét, co thé 1ap
thém bang tiéng nudc ngoai va c6 cac ndi dung chi yéu sau day:

a. Tén, dia chi tru s& chinh, ma s6 doanh nghiép;

b. Thoi gian va dia diém hop Dai hoi d@)ng co dong;
c. Chuong trinh hop va ndi dung cudc hop;

d. Ho, tén chu toa va thu ky;
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e TQm tt dién b‘ié'n cudc hop vacacy kién phat biéu tai cudc hop Pai hoi déng
co dong vé tl‘mg van dé trong chu’(mg trinh hop;
f. S ¢ dong va tong sb phleu biéu quyét cua cac co dong du hop, phu luc danh
sach ding ky c6 dong, dai dién cd dong du hop véi sb c¢d phan va sé phiéu bau twong
ung;

g. Tong so phleu bleu quyet d6i v6i timg van dé biéu quyét, trong d6 ghi rd phuong
thirc biéu quyét, tong sé phiéu hop 1¢, khong hop 1€, tan thanh, khong tan thanh va khong
c6 ¥ kién; ty 16 tu’ong Gng trén tong s6 phiéu biéu quyét cua cb dong du hop;

h. Téng hop s6 phiéu bau ctr tirng tng vién (néu co);

i. Céc van d¢ da dugc thong qua va ty 1¢ phiéu biéu quyét thong qua tuwong tng;

j. Ho, tén va chir ky ctia chu toa va thu ky. Trudng hop chu toa, thu ky tir chdi ky
bién ban hop thi bién ban nay co hiéu luc néu dugc tat ca thanh vién khac cia Hoi dong
quan tri tham dy hop ky va c6 day du ndi dung theo quy dinh tai khoan nay. Bién ban
hop ghi 0 viéc chu toa, thu ky tir chdi ky bién ban hop.

2. Bién ban hop Dai hoi ddng cb dong phai dugc l4p xong va thong qua trude khi
két thiic cudc hop. Chu toa va thu ky cudc hop hodc nguoi khac ky tén trong bién ban
hop phai lién d6i chiu trach nhiém vé tinh trung thyc, chinh xéc cia ndi dung bién ban.

3. Bién ban duoc lap bang tiéng Viét va tiéng nude ngoai déu co hiéu luc phéap 1y
nhu nhau. Truong hop c6 sy khac nhau vé ndi dung gitra bién ban bang tiéng Viét va
bang tiéng nudc ngoai thi ndi dung trong bi€n ban bang tiéng Viét duoc ap dung.

Piéu 20. Cong bé Nghi quyét, Bién ban hop Pai hi dong cé dong

(Can civ quy dinh tai Diéu 23 Diéu 1é cong ty)

Nghi quyét, Bién ban hop Dai hoi déng cb dong, phu luc danh sach c6 dong dang
ky du hop, van ban ty quyén tham du hop, tat ca céc tai liéu dinh kém Bién ban (néu
cd) va tai liéu c6 lién quan kém theo thong bdo moi hop phai luu gitr tai try s¢ chinh
cua Cong ty.

Nghi qu}{ét, Bién ban hop Dai hoi ddng cb dong va tai liéu kém theo trong bién
ban, nghi quyét phai dugc cong bd thong tin theo quy dinh phap luat vé cong bo thong
tin trén thi truong chung khoén.

II. QUY DINH POI VOI PAI HQI PONG CO PONG THONG QUA NGHI
QUYET BANG HINH THUC LAY Y KIEN BANG VAN BAN

Piéu 21. Trudng hop dugc liy y kién cé dong bang vin ban

(Theo quy dinh tai Piéu 22 Diéu 1é cng ty)
Pi¢u 22. Truwong hop khong dwoc liy y kién biang viin ban

HDQT khéng dugc 1ay ¥ kién c6 dong bang vin ban voi nhitng truong hop ngoai
quy dinh ¢ di€u 21 quy ché nay.
Piéu 23. Trinh tw, thi tuc hop Pai hdi dong c6 dong théng qua Nghi quyét bang
hinh thire lay y kién bang van ban

(Can cir quy dinh tai diém a Khodn 2 Diéu 18; Piéu 22, 24 Piéu 1é cong 1y)

1. Cong ty phai cong bo thong tin vé viéc lap danh sach cb dong co quyén tham du
hop Pai hoi dong c6 dong t6i thiéu 20 ngay trude ngay dang ky cudi cung.
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2. Ho1 ddng quan trj phai chuan bi phiéu ldy y klen du thao nghi quyet DPai hoi
dong cd dong, cac tai liéu giai trinh dy thao nghi quyét va giri dén tat ca cb dong co
quyén biéu quyét cham nhat 10 ngay trude thoi han phai gui lai phiéu 13y y kién. Yéu
cau va cach thuc guri phleu lay y kién va tai liéu kém theo dugc thuc hién theo quy dinh
tai khoan 3 Diéu 18 Diéu 1¢ Cong ty.

3. Quy dinh vé Phiéu ly y kién
. Phiéu lay y kién phai c6 cac ndi dung chu yéu sau day:

o

Tén, dia chi tru s& chinh, ma s6 doanh nghiép;

Muc dich 13y y kién;

Ho, tén, dia chi lién lac, qudc tich, sb glay to phap ly cua ca nhan dbi véi co
dong la ca nhan; tén, ma 5O doanh nghiép hodc s6 gidy t& phap 1y cua to chtre, dia chi
tru s¢ chinh ddi véi cd dong la t6 chirc hodc ho, t€n, dia chi lién lac, quéc tich, s6 gidy
to' phap 1y cua ca nhan d6i v6i dai dién cua cb dong la t6 chirc; s6 lugng cd phan cia
tirng loai va sb phleu biéu quyét/ phiéu bau cir cua c6 dong;

- Van dé can lay y kién dé thong qua quyét dinh;
- Phuong ém\biéu quyét bao gdm tan thanh, khong tan thanh va khong c6 ¥ kién
doi voi tung van dé lay y kién;

Phuong an bau cir (néu co);
Thoi han phai giri v& Cong ty phiéu ldy y kién da duoc tra 10i;

Ho, tén, chir ky cua Chu tich Hoi déng quan tri.

b. C6 ddng c6 thé guri phiéu ldy ¥ kién da tra 161 dén Cong ty bang hinh thic gui
thu, fax hoac thu dién tur theo quy dinh sau day:

- Trudng hop giri thu, phiéu lay y klen da dugc tra 1i phai co chir ky ciia co dong
1a ca nhén, cia nguoi dai dién theo uy quyen hodc ngudi dai dién theo phép luat cia co
déng 1a t chirc. Phiéu lay ¥ kién giri vé Cong ty phai duoc dung trong phong bi dan kin
va khong ai duge quyén mé trudce khi kiém phiéu;

- Truong hop gui fax hodc thu dién tu, phiéu lay v kién guri vé Cong ty phai duoc
gitr bi mat dén thoi diém kiém phiéu;

- Cac phicu lay y kién guri vé Cong ty sau thoi han da xéc dinh tai ndi dung phiéu
liy y kién hodc di bi mé trong truong hop guri thu va bi tiét 16 trong truong hop gui fax,
thu dién tir 1a khong hop 18. Phiéu 1dy y kién khong dugc gtri vé dugc coi 13 phiéu khong
tham gia biéu quyét.

4. Kiém phiéu va 1ap Bién ban kiém phiéu

Hoi dong quan tri klem phiéu va lap bién ban kiém phiéu dudi su chimg kién cua
Ban kiém soat hoidc cta c6 dong khong nidm giit chire vu quan 1y Cong ty. Bién ban
kiém phiéu phai c6 cac ndi dung chu yeu sau day:

- Tén, dia chi tru s& chinh, mi s6 doanh nghiép;

- Muyc dich va cac van dé can lay y kién dé thong qua nghi quyét;

- S6 ¢ dong VOl tong sO phleu biéu quyét/bau cir da tham gia biéu quyét/bau cir,
trong d6 phan biét s6 phleu biéu quyet/bau ctr hop 18 va sb biéu quyét/bau cir khong hop

1¢ va phuong thire gtri phiu biéu quyét/bau cir, kém theo phu luc danh sach c6 dong
tham gia biéu quyét/bau c;
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- Téng s phiéu tan thanh, khong tan thanh va khong c6 ¥ kién déi voi timg van
de, tong so phi€u bau cu tirng tng vién (néu c0);

- Van dé di dugc thong qua va ty 1¢ biéu quyét thong qua tuong Gng;

- Ho, tén, chit ky ctia Chu tich Hoi dong quan tri, nguoi kiém phiéu va ngudi giam
sat kiém phiéu.

- Céc thanh vién Hoi ddng quan tri, nguoi kiém phiéu va ngudi giam sat kiém
phi€u phai lién ddi chiu trach nhiém vé tinh trung thuc, chinh xac cia bién ban kiém
phi€u; lién doi chiu trach nhi€ém vé cac thiét hai phat sinh tir cac quyét dinh dugc thong
qua do kiém phiéu khong trung thuc, khong chinh x4c.

5. Nghi quyét va Bién ban kiém phiéu

a. Bién ban kiém phiéu va nghi quyét phai dugc gui dén cac cb dong trong thoi
han 15 ngay, ké tir ngay két thic kiém phiéu. Viéc giri bién ban kiém phiéu va nghi
quyét c6 thé thay thé bang viéc dang tai trén trang thong tin dién tir cua Cong ty trong
thoi han 24 gio, ké tir thoi diém két thic kiém phiéu.

b. Nghi quyét dugc thong qua theo hinh thire liy ¥ kiéq cb dong bang van ban co
gia tri nhu nghi quyét dugc thong qua tai cudc hop Pai hoi dong ¢6 dong.

6. Luu tai lidu:

Phiéu ldy ¥ kién da duoc tra 10i, bién ban kiém phleu nghi quyét da duoc thong

qua va tai liéu c6 lién quan giri kém theo phiéu 1dy ¥ kién déu phai duogc luu giir tai tru
so chinh cua Cong ty.

7. Yéu cau hiy bo Quyét dinh cua Pai hoi déng cbd dong thong qua hinh thirc 1ay
v kién bang van ban

Trong thot han 90 ngay ké tir ngdy nhan duoc nghi quyét hogc bién ban hop Dai
hoi dong co dong hodc bién ban két qua kiém phleu lay y kién Pai hoi dong c6 dong, co
d6ng hodc nhom ¢ dong quy dinh tai khoan 2 Diéu 115 Luat Doanh nghiép co6 quyén
yéu gau Toa an hodc Trong tai xem xét, huy bo nghi quyét hodc mot phan ndi dung nghi
quyét Pai hoi dong c6 dong trong cac truong hop sau day:

a. Trinh ty, thu tuc tri¢u tdp hop vara quyét dinh gﬁa bai hoi déng ) dong vi pham
nghiém trong quy dinh cua Luét Doanh nghi€p va Diéu 1¢ cong ty, trir truong hop quy
dinh tai khoan 3 Pi¢u 21 Diéu 1€ cong ty.

b. N6i dung nghi quyét vi pham phéap luat hodc DPiéu 1é cong ty.

IIL. QUY PINH POI VOI PAI HQI PONG CO PONG THONG QUA NGHI
QUYET BANG HINH THUC HQI NGHI TRUC TUYEN
Diéu 24. Thong bao triéu tap hop Pai hdi dong cd dong truc tuyén
Thuec hién theo quy dinh tai Diéu 6 Quy ché nay.
Luu ¥: Phiéu biéu quyét/ bau ctr khong can giri kém thong bao moi hop.
Pi¢u 25. Cach thirc diing ky tham duw Pai hoi dong c6 dong truc tuyén

Cach thirc dang ky tham du Dai hoi ddng cb dong truc tuyén trude ngay khai mac
cudc hop Dgi hoi dong c6 dong dugce qui dinh rd tai Thong bao hop Pai hdi dong cod
dong, bao gbm:

1. Piéu kién tham gia:

- C6 tén trong danh sach c6 dong co quyén du hop Pai hoi dong ¢ dong
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- Pai dién uy quyén du diéu kién tham dy theo quy dinh cua phap luat va diéu 18
cong ty.

2. Yéu cau k¥ thuat:

Dai bi€u can c6 thiét bi dién tir két ni internet.

3. Céch thtrc ghi nhan Pai biéu tham du dai hoi déng ) dong truc myén:

Dai biéu dugc hg thong bo phicu dién tir ghi nhan 1 tham dy dai hoi dong co dong
tryc tuyén khi Dai biéu d6 thuc hién truy cap vao hé thdng bang cac thong tin truy cap
da dugc cung cap theo quy dinh tai Diéu 26 Quy ché nay va da thuc hién bod phleu dién

tur vol bat ky van dé nao ctia ndi dung Chuong trinh cudc hop dai hoi dong cd dong truc
tuyen.

Pi¢u 26. Cung cap thong tin ding nhip va thye hi¢n bd phiéu dién tir

1. Thong tin dudng dan truy cap vao hé théng bo phiéu dién tir, tén ding nhap, mat
khau truy cap va cac yeu t6 dinh danh khac (néu c6) nham tham dy Pai hoi dong cd
déng truc tuyén s& duoc cung cap trong thong bao moi hop (hodc hinh thire thong bao
thong tin ding nhap do Hoi dong quan tri quy dinh). Dai biéu phai ¢6 trach nhiém bao
mat tén dang nhap, mat khau va cac yéu t6 dinh danh khac dugc cip dé dam bao ring
chi c6 Pai biéu méi c6 quyén thuc hién viéc bo phiéu trén hé thdng bo phiéu dién tir va
chiu hoan toan trach nhiém ddi véi cac thong tin di dang ky nay.

2. Khi Pai biéu ¢ yéu ciu cung cép lai thong tin ding nhap, Ban t6 chirc Dai hoi
c6 thé thong bao thong qua cac hinh thiec: tryc tiép hodc email/dién thoai.

3. Pai biéu st dung tén dang nhap, mat khéu truy cap hodc cac yéu t6 dinh danh
khac (néu o) truy cap vao hé thong bo phiéu dién tir va thyuc hién bé phiéu dién tir Theo
n6i dung ctia Chuong trinh cudc hop dai hoi dong cd dong tryc tuyén.

Piéu 27. Viéc ity quyén cho ngudi dai dién du hop Dai hdi dong c6 dong truc
tuyén

1. Co dong thyc hién iy quyén theo quy dinh tai khoan 2 diéu 8 Quy ché nay.

2. Mot sb quy dinh can luu ¥ khi thye hién uy quyén truc tuyén:

~Cac ¢ dong can tuén thu cung cap day du cac thong tin,dé thue hién ty quyeén truc

tuyén, ddc biét cung cap thong tin cua bén nhan iy quyén: s6 dién thoai, dia chi lién lac
va dia chi email. Day la co s dé cap tén diang nhép, mat khau truy cap va cac yéu tb
dinh danh khéc (néu c6) d6i véi bén nhan oy quyeén.

Hiéu luc cua uy quyén truc tuyén: viéc ay quyén chi c6 hiéu luc phap 1y khi thoa
man cac diéu kién sau:

- Khi ¢6 déng di:én day du cac thong tin theo mAau Gy quyén tryc tuyén va hoan
thanh thyc hién uy quyén truc tuyén.

- Gidy uy quyen duoc in ra theo mau uy quyen truc tuyén c6 day du chir ky, ghi
1d ho tén, dong dau (néu 1a t chirc) ciia bén ty quyén va ca bén nhan ty quyén.

- Cong ty nhan duoc Gidy Gy quyén ban chinh giri vé trudc luc dai hoi khai mac
chinh thuec.

Huy bo oy quyén ddi s cd dong da uy quyén tryc tuyén: ¢6 dong gui vin ban
chinh thirc dé nghi hay ty quyén truc tuyén cho cong ty trude luc dai hoi khai mac chinh
thirc. Luu y thoi gian ghi nhan viée huy uy quyén cé hi¢u luc dugc tinh theo thoi gian
Cong ty nhan dugc van ban chinh thire dé nghi huy Gy quyén truc tuyén.
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Huy bo uy quyén s& bi vo hiéu luc néu dai dién uy quyén da tién hanh bo phiéu
biéu quyét/bau ctir voi bat ky van dé€ nao cua ndi dung Chuong trinh cudc hop dai hoi
dong c6 dong truc tuyen.

Pi¢u 28. Piéu kién tién hanh

(Thye hién theo quy dinh tai Piéu 9 Quy ché nay.)
Piéu 29. Thao luin tai Pai hoi Pong C6 dong truc tuyén

a. Nguyén tic:

- Viéc thao luan chi dugc thuc hién trong thoi gian quy dinh va thudc pham vi cac
van dé trinh bay trong ndi dung chuong trinh Pai hdi dong c6 dong;

- Chi c6 Pai biéu méi Puoc tham gia thao luan;

- Pai biéu c6 ¥ kién ding ky ndi dung thao luin theo hinh thitc quy dinh cu thé
tai quy ché lam viéc cta dai hoi;

- Ban Thu ky s& sdp xép cac ndi dung théo luin cua Dai biéu theo thir tw ddng ky
va chuyén 1én cho Chu toa.

b. Giai dap y kién cua cac Pai biéu:

- Trén co so ndi dgng thao luan cua Pai biéu, Chu toa hodc thanh vién do Chu toa
chi dinh sé giai dap y kién cua Dai biéu;

- Trudng hop do gidi han vé thoi gian to chirc, cac cau hoi chua duoc tra 1oi truc
tiép tai Pai hoi s¢ dugc Cong ty tra 101 sau.

Piéu 30. Hinh thirc thong qua Nghi quyét ciia DPai hi dong c6 dong true tuyén

Dai hoi dong c6 dong thong qua Nghi quyét thudc tham quyén bang hinh thirc bo
phiéu dién tur.

Piéu 31. Céch thirc bé phiéu trie tuyén
a. Cach thic bé phiéu biéu quyét:
- Dai biéu chon lya mot trong ba phuong an biéu quyet Téan thanh, Khong tan

thanh hodc khong ¥ kién v&i mdi van dé duoc dua ra biéu quyét tai Pai hoi di dugc cai
dat tai hé thong béd phleu dién tu.

- Sau d6, Pai biéu tién hanh x4c nhan biéu quyét dé hé théng bo phiéu dién tir ghi
nhan két qua.

b. Céch thirc bo phiéu bau cu:

- Bau cir theo phuong thirc bau don phiéu: viéc biéu quyét bau thanh vién Hoi
dong quan tri va Ban ki€m soat phai thuc hién theo phuong thirc bau don phi¢u (bau don
deu hodc bau ghi s0). Theo do, Dai biéu thuc hién viéc bau ctr bang cach danh dau vao
0 “Bau don phiéu” hodc ghi rd s6 phi€u bau vao 6 “S6 phiéu bau” ctua cac ung vién
tuong tng trén Phiéu bau ctir da duoc cai dat tai hé thong bd phi€u dién tu. Sau do, Pai
bi€u tién hanh xac nhan bau cur dé h¢ théng bo phicu dién tir ghi nhan két qua.

- Bau ctr theo phuong thic biéu quyét (néu co): Thuc hién theo quy dinh bo phiéu
biéu quyét néu tai Khoan a Diéu nay.

c. Mot s6 quy dinh khac khi thyc hién bo phiéu dién tir:

- Trudng hop Pai biéu khong thye hién hét cac van dé bleu quyet bau ctr theo noi
dung chuong trinh Dai hoi thi cac van dé chua dugc bleu quyet bau ctr dwgc xem nhu
Dai biéu khong tién hanh bo phiéu biéu quyét, bau ctr van dé do.
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- Trong truong hop phat sinh cac van dé ngoai chuong trinh dai hoi da gui, Pai
biéu c6 thé biéu quyét, bau ctr bd sung. Néu Pai biéu khong thuc hién biéu quyét, bau
clr véi nhing van dé phat sinh thi xem nhu Dai biéu khong tién hanh bé phiéu bicu
quyét, bau ctr vin dé phat sinh do.

- Pai bleu c6 thé thay 601 két qua biéu quyet bau ctr (nhung khong thé huy két
qua biéu quyét, bau cir); bao gdm ca két qua biéu quyet bau ctr bo sung nhimg van dé
phat sinh ngoai chuong trinh Pai hoi. He thdng tryc tuyen chi ghi nhan kiém phiéu d6i
v6i két qua biéu quyét, bau cir cudi cung tai thoi diém két thuc bo phiéu dién tir cua timg
dot kiém phiéu duoc quy dinh trong quy ché 1am viéc cta dai hoi.

- Trong truong hop, Dai biéu thyc hién bau ghi so.‘ Phiéu bau khong hop 16 s&
duoc quy dinh chi tiét tai quy ché lam viéc hoac quy ché bau cu.

- Thoi gian bo phiéu dién tir dugc quy dinh cu thé trong quy ché 1am viéc tai dai
hoi.
Piéu 32. Cach thirc kiém phiéu true tuyén

Khi Pai biéu thuc hién biéu quyet/bau ctr, s6 phleu biéu quyét, phleu bau déu duge
ghi nhén trén hé thong theo nguyén tac s6 biéu quyét tan thanh, biéu quyét khong tan
thanh va biéu quyét khong ¥ kién.

Piéu 33. Théong bio két qua kiém phiéu

Can cu bién ban kiém phiéu ghi nhan nhu quy dinh tai Diéu 32 Quy ché nay, Ban
kiém phleu s& kiém tra, tong hop va bao cdo Chu toa/Ban kiém phleu két qua kiém phiéu
cua timg van dé theo noi dung chuong trinh dai hoi. Két qua kiém phiéu s& duogc chu toa
cong bd ngay trude khi bé mac cude hop

Pi¢u 34. Lap bién ban hop Pai hoi dong c6 dong

- Thyc hién theo quy dinh tai Diéu 19 Quy ché nay.

- Pja diém td chirc du:(_)c ghi trong bién ban Dai h(f)@ cd dong truc tuyén la diq diém
Chu toa DPai hdi c6 mat dé di€u khién Dai hdi. Dia diém nay phai trén lanh tho Viét
Nam.

- Hinh thirc thong qua bién ban hop Dai hoi d?)ng Cé dong duoc quy dinh cu thé tai
Quy ché lam viéc ctia cong ty tai ky hop Pai hoi dong co6 dong.

Piéu 35. Cong bd Nghi quyét, Bién ban hop Dai hdi dong c6 dong
(Thye hién theo quy dinh tai Piéu 20 Quy ché nay)
IV. QUY PINH POI VOI PAI HOI PONG CO PONG THONG QUA NGHI
QUYljZT BANG HINH THUC HOQI NGHI TRUC TIEP KET HQP VOI TRUC
TUYEN
Pi¢u 36. Thong bao tri¢u tip hop Pai hdi ddng c6 dong
Thuc hién theo quy dinh tai Diéu 6 Quy ché nay.
Piéu 37. Ciach thirc ding ky tham du Dai hdi dong c6 dong
Thuec hién theo quy dinh tai Khoan 1 Diéu 8 va Piéu 25 Quy ché nay.
Piéu 38. Viéc ity quyén cho ngudi dai dién dw hop Pai hdi dong co dong
Thuc hién theo quy dinh tai Khoan 2 Diéu 8 va Piéu 28 Quy ché nay.
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Pi¢u 39. Picu kién tién hanh
Thuc hién theo quy dinh tai Diéu 9 Quy ché nay.
Diéu 40. Hinh thirc thong qua nghi quyét ciia Pai hoi ddng c6 dong
Thuec hién theo quy dinh tai Diéu 10, Piéu 30 Quy ché nay.
Piéu 41. Céach thirc bo phiéu
Thuc hién theo quy dinh tai Diéu 13, Diéu 14 va Diéu 31 Quy ché nay.
Piéu 42. Cich thirc kiém phiéu
Thuc hién theo quy dinh tai Diéu 15 va Biéu 32 Quy ché nay.
Diéu 43. Théng bio két qua kiém phiéu
Thuc hién theo quy dinh tai Diéu 17 va Piéu 33 Quy ché nay.
Pi¢u 44. Lap bién ban hop Pai hoi dong co dong
Thuc hién theo quy dinh tai Diéu 19 va Biéu 34 Quy ché nay.
Diéu 45. Cong bé Nghi quyét, Bién ban hop Pai hi dong cé dong
Thuc hién theo quy dinh tai Diéu 20 Quy ché nay.
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CHUONG 3 - HQI PONG QUAN TRI
Muc 1. Quy dinh chung
Pi¢u 46. Vai tro, Quyén va nghia vu cia HDQT

(Can cir quy dinh tai Diéu 278, 297 Nghi dinh sé 155/2020/ND-CP)

HDQT phai tuan thu day du trach nhiém va nghia vy theo quy dinh ctia Luat doanh
nghiép va Diéu I¢ cong ty, ngoai ra HDQT c6 céc trach nhiém va nghia vu sau:

1. Chiu trach nhiém trudc c6 dong vé hoat dong ciia cong ty;

2. Dbi xu binh dang d6i voi tat ca cd dong va ton trong loi ich cia ngudi c6 quyén
loi lién quan dén cong ty;

3. Dam bao hoat dong ctia cong ty tudn thu cac quy dinh cua phap luat, Diéu 16 va
quy dinh ndi bd cta cong ty;

4. Xay dung Quy ché hoat dong ctia Hoi ddng quan tri trinh Dai hoi dong cb dong
thong qua va cong b trén trang thong tin dién tir cia cong ty theo hudng dan tai Thong
tu 116/2020/TT-BTC ngay 31/12/2020 hudng dan mot s6 diéu vé quan tri cong ty ap
dung dbi voi cong ty dai ching tai Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12
nam 2020 cua Chinh phu quy dinh chi ti€t thi hanh mdt s6 diéu ctia Ludt Ching khodn;

5. Giam sat va ngan ngua xung dot loi ich cua cac thanh vién Hoi ddng quan tri,
Kiém soat vién, Gidm doc va nguoi quan 1y khac, bao gom viéc st dung tai san cong ty
sai muc dich va lam dung céc giao dich v6i bén lién quan;

6. Xay dung Quy ché noi bo vé quan tri cong ty va trinh Dai hoi dong co dong
thong qua theo quy dinh tai Diéu 270 Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12
nam 2020 cua Chinh phu quy dinh chi ti€t thi hanh mdt s6 diéu ctia Ludt Ching khodn;

7. B6 nhiém Ngudi phu trach quan tri cong ty;

8. T ‘Chlzl’C dao tao, tap huén vé quan tri cong ty va cac ky nang can thiét cho thanh
vién Hoi dong quan tri, Gidm doc va ngudi quan ly khac cua cong ty;

9. Bao céo hoat dong cua HDQT tai Dai hoi dong co dong theo quy dinh tai Diéu
18 Quy ché nay.

10. Bao cdo vé tinh hinh quan tri cong ty tai ky hop Pai hoi dong c6 dong thuong
nién va céng bo thong tin trong Bao cao thuong nién cua cong ty theo quy dinh cua phap
luat ching khoan vé cong bo thong tin.

11. Quyén va nghia vu khac theo quy dinh Diéu 1& Cong ty, quy ché quan trj noi
b cong ty
Piéu 47. Quyén va nghia vu, trach nhiém cia thanh vién HDQT

(Can cir quy dinh tai Diéu 277 Nghi dinh sé 155/2020/ND-CP)

1. Thanh vién Hoi dong quan tri c6 day du cac quyén theo quy dinh ctia Luat Chung
khoan, phap luét lién quan va Diéu 1é cong ty, quy ché quan tri ndi bo cong ty trong d6

c6 quyen duoc cung cap cac thong tin, tai li¢u veé tinh hinh tai chinh, hoat dong kinh
doanh cua cong ty va cua cac don vi trong cong ty.

2. Thanh vién Hoi dong quan tri c6 nghia vu theo quy dinh tai Dicu I¢ cong ty va
cac nghia vu sau:

a. Thyc hién céc nhi¢m vu cua minh mot cach trung thuc, can trong vi lgi ich cao
nhat cua c6 dong va cia cong ty;
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b. Tham du day du cac cudc hop ciua Hoi ddng quan tri va co ¥ kién vé cac van dé
duoc dua ra thao luan;

c. Bao céo kip thoi, day du voi Hoi géng quan tri cac khoan thu lao nhan duogc tur
cac Cong ty con, cong ty lién két va céc to chuc khac;

d. Bao cao Hoi dong quan tri tai cudc hop gan nhit cac giao dich giita cong ty,
cong ty con, cong ty do cong ty dai ching ndm quyén kiém soat trén 50% tré 1én von
diéu 1¢ v6i thanh vién Hoi ddng quan tri va nhimg ngudi co lién quan ciia thanh vién do;
giao dich giita cong ty voi cong ty trong d6 thanh vién Hoi dong quan tri la thanh vién
sang lap hodc 1a nguodi quan ly doanh nghiép trong thoi gian 03 ndm gan nhat trudc thoi
diém giao dich;

e. Thyc hién cong b thong tin khi thuc hién giao dich ¢ phiéu ciia cong ty theo
quy dinh cua phap luat.

Muc 2 — Quy dinh vé DPé cir, Ung cir, BAu, Mién nhiém va Bii nhiém thanh vién
HDbQT
Pi¢u 48. S6 hrgng, nhi¢ém ky va co cAu thanh vién Hoi dong quan tri HDQT

(Can cir quy dinh tai Diéu 26 Diéu 1é cong ty)

1. S6 lugng thanh vién Hoi ddng quan tri 1a 05 nguoi.

2. Nhiém ky cua thanh vién Hoi dong quan tri khong qua 05 nam va c6 thé dugc
bau lai v6i s6 nhiém ky khong han ché. Truong hop tat ca thanh vién Hoi dong quan tri
cung két thac nhiém ky thi cac thanh vién d6 tlpp tuc la thanh vién Hoi dong quan tri
cho dén khi c6 thanh vién méi dugce bau thay thé va tiép quan cong viéc.

3. Co ciu thanh vién HPQT nhu sau:

a. Co‘cfiu Hoi ddéng quan trj ciia cong ty phai dam bao tdi thiéu 173 tong s6 thanh
vién HQi dong quan tri 1a thanh vién khong di€u hanh. Cong ty han ché t6i da thanh vién
Hoi dong quan tri kiém nhi¢m chirc danh diéu hanh cia Cong ty dé dam bao tinh ddc
1ap cua Hoi dong quan tri.

b. Thanh vién Hoi dong quan tri khong con tu cach thanh vién Hoéi dér}g quan tri
trong truong hop bi Pai hoi dong c6 dong mién nhi€ém, bai nhi€m, thay thé theo quy
dinh tai Diéu 160 Luat Doanh nghiép.

c. Viée bd nhiém thanh vién Hoi dong quan trj phai duoc cong bd thong tin theo
quy dinh phép luat vé cong bo thong tin trén thi trudng ching khoan.

d. Thanh vién Hoi ddng quan tri khong nhat thiét phai 1a c6 dong ctia Cong ty.
Piéu 49. Tiéu chuén va diéu kién Thanh vién HDQT

(Can cir quy dinh tai Khoan 1, Khoan 2 Piéu 155 Ludt doanh nghiép sé
59/2020/QH14, biéu 275 Nghi dinh so 155/2020/ND-CP)

1. Thanh vién Hoi dé)ng‘ quan tri phai dap trng cac tiéu Ch}léln va diéu kién theo quy
dinh tai khoan 1, khoan 2 Diéu 155 Luat Doanh nghiép va bicu I¢ cong ty.

2. Chu tich Ho1 déng quan tri khong dugc ki€ém nhi€ém chirc danh Giam dde cua 01
cong ty dai chung.

3. Thanh vién Hoi dong quan tri cua mot cong ty dai chung chi duge ddng thoi 1a
thanh vién Hoi dong quan tri tai toi da 05 cong ty khac.
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Diéu 50. De cir, irng cir thanh vién Hji dong quan tri

(Can cir quy dinh tai Diéu 274 Nghi dinh so 155/2020/ND-CP ; Khodn 1,2,3 Diéu
25 Piéu Ié cong ty)

1. CH dong hodc nhom cd dong so hiru tir 10% téng s6 co phan phd thong tro 1én
co quyen dé cur tmg cur vién Hoi dong quan tri theo quy dinh cua Luat Doanh nghiép va
Dleu 1€ cong ty. Cac c6 dong ndm gitr ¢6 phan pho thong c6 quyén gop sd quyén biéu
quyét dé dé ctr cac ung vién Hoi dong quan tri. Co dong hoac nhom c6 dong nam gitr tir
10% dén dudi 20% tong s6 cd phan cd quyén biéu quyét duoc dé cir mot (01) Gmg vién;
tir 20% dén dudi 30% dugc dé cir toi da hai (02) tng vién; tir 30% dén dudi 40% duoc
dé ctr t6i da ba (03) tng vién; tir 40% dén dudi 50% dugc dé cir toi da bdn (04) tng
vién; tir 50% trd 1én duge dé cir nam (05) ing vién trd 1én.

2. Truong hop sb luong tng vién HPQT thong qua dé ctr va tng ctr van khong du
) lugng can thiét, Hoi dong quan tri duwong nhi€m gidi thi€u thém Gng ctr vién: Viéc
Hoi dong quén tri dwong nhiém giéi thidu thém ung ctr vién phai dugc cong bo rd rang
truée khi Dai hoi dong cb dong biéu quyét bau thanh vién Hoi dong quan tri theo quy
dinh cua phép luat.

Piéu 51. CAch thirc bAu thanh vién HPQT

(Can cit quy dinh tai Khoan 3 Piéu 148 Ludt doanh nghiép sé 59/2020/QH14,
Khodn 2 Piéu 21 Piéu Ié cong ty)

1. Viéc biéu quyet bau thanh vién Hoi dong quan tri phai thuc hién theo phuong
thire bau don ph1eu theo d6 mdi co déng co tong sd phleu biéu quyet tuong ung voi
tong sd co phan s¢ hitu nhan véi sd thanh vién dugc bau cua Hoi dong quan tri va co
dong co quyén don hét hodc mot phan tong sé phiéu bau ctia minh cho mot hodc mot s6
mg ctr vién. Nguoi trang ctr thanh vién Hoi dong quan tri duoc xac dinh theo sb phiéu
bau tinh tu cao xudng thap, bit dau tir g cir vién c6 s6 phiéu bau cao nhit cho dén khi
da s6 thanh vién quy dinh tai Piéu 1¢ cong ty. Truong hop co tir 02 ing ctr vién trd 1én
dat cung sO phleu bau nhu nhau cho thanh vién cudi cung cua Hoi ddng quan tri thi s&
tién hanh bau lai trong sb cc tng cir vién co sb phiéu bau ngang nhau hoic lwa chon
theo tiéu chi quy dinh tai quy ché bau cir hoic Piéu 1& cong ty.

2. Néu s6 tmg vién nho hon hoic bing sé thanh vién HDQT cin bau thi viéc bau
thanh vién HPQT c¢6 thé duoc thyc hién theo phuong thirc bau dén phiéu nhu trén hosc
thyc hién theo phuong thirc biéu quyét (tan thanh, khong tan thanh, khong c6 y kién).
Ty 1& biéu quyét thong qua theo phuong thirc biéu quyét duoc thuc hién theo Khoan 2
Piéu 21 Piéu 1é cong ty.

Piéu 52. Céc trudong hop mién nhiém, bii nhiém, thay thé va bd sung thanh vién
Hji ddng quan tri

(Can cir Diéu 160 Ludt doanh nghiép sé 59/2020/QH14)

1. Dai hoi dong c6 dong mién nhiém thanh vién Hoi dong quan trj trong truong
hop sau day:

a. Khong c6 du tiéu chuén va diéu kién theo quy dinh tai Diéu 155 cua Luit Doanh
nghiép, diéu 275 cta Nghi dinh 155/2020/NP-CP;

b. C6 don tir chirc va duoc chép thuan;

c. Truong hop khac quy dinh tai Diéu 18 cong ty.
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2. Pai hoi dong c6 dong bai nhiém thanh vién Hoi dong quan tri trong tredng hop
sau day:

a. Khong tham gia cac hoat dong ctia Hoi ddng quan trj trong 06 thang lién tyc, trir
truong hop bat kha khang;

b. Truong hop khac quy dinh tai Diéu 18 céng ty.

3. Khi xét thay can thiét, Pai hoi déng cb dong quyet dinh thay thé thanh vién Hoi
ddng quan tri; mién nhiém, bai nhiém thanh vién Ho6i ddng quan tri ngoai trudng hop
quy dinh tai khoan 1 va khoan 2 Diéu nay.

4. Hoi ddng quan tri phai triéu tap hop Dai hoi dong c6 dong dé bau bd sung thanh
vién HQ1 dong quan tri trong trudng hop sau day:

a. S6 thanh vién Hoi dong quan tri bi giam qua mot phan ba (1/3) so véi sb quy
dinh tai Diéu 1¢ cong ty. Trudng hop nay, Hoi dong quan tri phai triéu tdp hop Dai hdi
ddng c6 dong trong thdi han 60 ngay ké tir ngay sb thanh vién bi giam qua mot phan ba;

b. Trir truong hop quy dinh tai diém a va diém b khoan nay, Dai hoi dong co dong
bau thanh vién méi thay thé thanh vién Hoi dong quan tri da bi mién nhi€m, bai nhi€ém
tai cudoc hop gan nhat.

Diéu 53. Théong bAo vé bau, mién nhiém, bii nhiém thanh vién Hi dong quén tri

Sau khi c6 quyét dinh bau, mién nhiém, bai nhiém thanh vién HPQT, Cong ty cd
trach nhiém cong bd thong tin trong ndi bo Cong ty va cho cac co quan hitu quan, trén
cac phuong tién thong tin dai chiing, trén trang website cia Cong ty theo trinh tu va
quy dinh cua Luat hién hanh.

Piéu 54. Ciach thirc gi6i thiéu wng vién thanh vién Hoi dong quan tri

Truong hop di xac dinh dugc Gng cir vién Hoi ddng quan tri, cong ty phai cong bd
thong tin lién quan dén cac tmg cu vién t6i thidu 10 ngay trude ngay khai mac hop Dai
hoi dong c6 dong trén trang thong tin dién tir ctia cong ty dé co dong co thé tim hiéu vé
cac ung cu vién nay trude khi bo phiéu, Gmg ctr vién Hoi déng quan tri phai c6 cam két
bang vin ban vé tinh trung thyc, chinh xac ctia cac thong tin ca nhan duoc cong bd va
phai cam ket thyc hién nhiém vu mét cach trung thyuc, cén trong va vi loi ich cao nhét

ctia cong ty néu dugc bau 1am thanh vién Hoi dong quan tri. Thong tin lién quan dén
{rmg ctr vién Hoi dong quan tri dugc cong bd bao gom:

a. Ho tén, ngay, thang, nam sinh;

b. Trinh d¢ chuyén mon;

c. Qua trinh cong tac;

d. Céc chirc danh quan 1y khac (bao gdm ca chirc danh Hoi dong quan tri ciia cong
ty khéc);

e. Loi ich c6 lién quan téi cong ty va cac bén c6 lién quan cua cong ty;

f. Céc thong tin khac (néu c6) theo quy dinh tai Diéu 1¢ cong ty.

~ Cong ty phai co trach nhiém cong b thong tin vé cac cong ty ma tng cir vién dang

nam gilr chirc vu thanh vién Ho1 dong quan tri, cac chire danh quan ly khac va cac loi
ich c6 lién quan téi cong ty ctia ing cur vién Hoi dong quan tri (néu co).
Piéu 55. Biu, bii nhiém, mién nhiém Chi tich Hji ddng quan tri

(Can cir quy dinh tai Diéu 29 Diéu 1é cong ty)
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1. Chu tich Hoi déng quan tri do Hoi déng quan tri bau, mién nhiém, bii nhiém
trong sO cac thanh vién Ho1 dong quan tri.

2. Chu tich Ho1 déng quan tri khong duoc ki€ém Gidm ddc.

3. Chu tich Hoi dong quan tri c6 quyén va nghia vu sau day:

a. Lap chuong trinh, ké hoach hoat dong cua Hoi déng quan tri;

b. Chuén bi chuong trinh, ndi dung, tai li¢u phuc vu cudc hop; tri€u tap, chu tri va
lam chu toa cudc hop Hoi dong quan tri;

c. T6 chuc viée thong qua nghi quyét, quyét dinh cuia Hoi ddng quan tri;

d. Giam sat qua trinh to chire thuc hién cac nghi quyét, quyét dinh ctia Hoi dong
quan tri;

e. Chu toa cudc hop DPai hoi dé)ng cd dong;

f. Quyén va nghia vu khac theo quy dinh cua Lu4t Doanh nghiép va Piéu 1é Cong
ty.

4. Truong hop Chu tich Hoi déng quan tri c6 don tir chirc hodc bi mién nhiém, bai
nhi¢m, Hoi dong quan tri phai bau nguoi thay thé trong thoi han 10 ngay ké tir ngay
nhan don tr chirc hoac bi mién nhiém, bai nhiém.

5. Truong hgp Chu tich Hoi déng quan tri vang mit hodc khong thé thuc hién dugc
nhiém vy cua minh thi phai uy quyén bang van ban cho mot thanh vién khac thyc hién
quyén va nghia vy cua Chu tich Hoi dong quan tri. Truong hop khong c6 nguoi dugc
iy quyén hodc Chu tich Hoi ddng quan tri chét, mat tich, bj tam glam dang chap hanh
hinh phat ti, dang chap hanh bién phéap xir Iy hanh chinh tai co s cai nghién bat budc,
co sO gido duc bat budc, tron khoi noi cu tra, bi han ché hodac mat nang luc hanh vi dan
su, ¢6 kho khan trong nhan thire, lam chi hanh vi, bi Toa 4n cam dam nhi€m chuc vy,
cam hanh ngh¢ hodc lam cong viéc nhat dinh thi cac thanh vién con lai bau mot nguoi
trong s6 cac thanh vién giir chtrc Chi tich Hoi dong quan tri theo nguyén tac da s6 thanh
vién con lai tan thanh cho dén khi c6 quyét dinh méi cua Hoi ddng quan tri.

Muc 3 — Thu lao, lwong thuéng va loi ich khac ciia thanh vién Hoi dong quan tri
Piéu 56. Thu lao, thwéng va lgi ich khac ciia thanh vién Hoi ddng quén tri

(Can civ quy dinh tai Diéu 28 Piéu 1é cong ty)

1. Cong ty cd quyen tra thu lao, thuéng cho thanh vién Hoi dong quan trj theo két
qua va hiéu qua kinh doanh.

2. Thanh vién Ho1 dong quan tri dugc huong thu lao cong viée va thuong. Thu lao
cong viéc dugc tinh theo s6 ngay cong can thiét hoan thanh nhiém vu cta thanh vién
Hoi dong quan tri va mie thu lao mdi ngay. Hoi déng quan tri du tinh muc thu lao cho
tirng thanh vién theo nguyén tic nhat tri. Téng muc thu lao va thuong cta Hoi dong
quan tri do Pai hoi dong c6 dong quyét dinh tai cudc hop thudng nién.

3. Thu lao cta timg thanh vién Hoi déng quan trj dwoc tinh vao chi phi kinh doanh
ctia Cong ty theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép, dugc thé hién
thanh muc riéng trong bao cdo tai chinh hing nim cua Cong ty va phai bao cdo Dai hoi
ddng cb dong tai cudc hop thuong nién.

4. Thanh vién Hoi dong quan tri nim giir chirc vu diéu hanh hoic thanh vién Hoi
ddng quan tri lam viéc tai cac tiéu ban ctia Hoi ddng quan tri hodc thuc hién nhig cong
viéc khac ngoai pham vi nhi€ém vy thong thuong cia mdt thanh vién Hoi dong quan tri,
c6 thé dugc tra thém thu lao dudi dang mot khoan tién cong tron goéi theo timg lan,
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lwong, hoa hong, phan trim loi nhuan hodc dudi hinh thie khac theo quyét dinh cua Hoi
dong quan tri.

5. Thanh vién Hoi dng quan trj c6 quyén dugc thanh toan tit ca cac chi phi di lai,
an, & va cac khoan chi phi hop 1y khac ma ho da phai chi tra khi thyc hién trach nhiém
thanh vién Hoi dong quan tri ciia minh, bao gdm ca céc chi phi phat sinh trong viéc t6i
tham du cac cudc hop Pai hoi dé)ng cd dong, Ho1 déng quan tri hodc céc tiéu ban cla
Hoi dong quén tri.

6. Thanh vién Hoi ddng quan tri ¢ thé dugc Cong ty mua bao hiém trach nhiém
sau khi c6 sy chap thuan ctia Dai hoi dong cb déng. Bao hiém nay khong bao gém bao
hiém cho nhiing trach nhiém cua thanh vién Hoi dong quan tri lién quan dén viéc vi
pham phap luat va Diéu 1& cong ty.

Muc 4 — Quy dinh vé trinh tw va thi tuc t6 chirc hop Hgi dong quan tri
Piéu 57. S6 hrong cudc hop toi thiéu theo thang/quy/nim

_ (Can cit quy dinh tai Dieu 157 Ludt doanh nghiép s6 59/2020/QH14; Piéu 30
Diéu l¢é cong ty)

1. Chu tich Hoi dong quan tri duoc bau trong cugc hop dau tién cua Hoi dong quan
tri trong thot han 07 ngay lam viéc ké tir ngay két thuc bau ctir Hoi dong quan tri do.
Cudc hop nay do thanh vién c6 sé phiéu bau cao nhit hoic tyI¢ phleu bau cao nhét triéu
tap va chu tri. Truong hop c6 nhiéu hon mét thanh vién c6 sd phleu bau hogc ty 1¢ phiéu

bau cao nhat va ngang nhau thi cac thanh vién bau theo nguyén tic da s dé chon 01
ngudi trong s ho triéu tap hop Hoi dong quan tri.

2. Hoi dong quan trj hop it nhat mdi quy mot 1an va c6 thé hop bat thudng.
Pi¢u 58. Cac trwong hop phai triéu tip hop Hoi ddng quan tri bat thuong
_ (Can cit quy dinh tai Dieu 157 Ludt doanh nghiép s6 59/2020/QH14; Piéu 30
Diéu l¢é cong ty)
1. Chu tich Hoi déng quan tri tri€u tap hop Hoi d@)ng quan tri trong trudng hop sau
day:
. C6 dé nghi cua Ban kiém soat;

a
b. C6 d& nghi cua Giam ddc hodc it nhat 05 ngudi quéan 1y khac;
c. C6 d& nghi cua it nhat 02 thanh vién Hoi dong quan tri;

d

. Truong hop khac do Piéu 18 cong ty quy dinh.

N

Dé nghi quy dinh tai khoan 3 Piéu nay phai dugc 1ap thanh vin ban, trong d6
néu rd muc dich, van d& can thao luan va quyét dinh thudc tham quyén ctua Hoi dong
quan tri.

3. Chu tich Ho1 déng quan tri phai triéu tap hop Hoi déng quan tri trong thoi han
07 ngay lam viéc ké tir ngay nhan duoc dé nghi quy dinh tai khoan 3 Diéu nay. Truong
hop khong triéu tap hop Hoi dong quan tri theo dé nghi thi Chu tich Hoi dong quan tri
phai chiu trach nhiém vé nhitng thiét hai xay ra d6i voi Cong ty; nguoi dé nghi co quyén
thay thé Chu tich Hoi dong quan tri triéu tdp hop Hoi dong quan tri.
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Picu 59. Théng bao hop Hoi dong quan tri va quyén du hop Hgi dong quan tri
cua Kiém soat vién

_ (Can cit quy dinh tai Dieu 157 Ludt doanh nghiép s6 59/2020/QH14; Piéu 30
Diéu l¢ cong ty)

1. Chu tich Hoi dong quan tri hodc nguoi triéu tap hop Hoi dong quan tri phai giri
thong bao moi hop cham nhat 13 [03 ngay] lam viéc trudc ngay hop. Thong bao moi hop
phai xac dinh cu thé thoi gian va dia diém hop, chuong trinh, cac van dé thao luan va
quyet dlqh. Thong bao moi hop phai kém theo tai liéu str dung tai cudc hop va phiéu
bi€u quyét cua thanh vién.

Thong bao moi hop Hoi dong quan tri co thé giri bang gidy moi, dién thoai, fax,
phuong tién dién tir hodc phuong thirc khac do Diéu 1é cong ty quy dinh va bao dam dén
duoc dia chi lién lac cta timg thanh vién Hoi dong quan tri dugc dang ky tai Cong ty.

2. Chu tich Ho1 dong quan tri hodc nguoi triéu tap guri thong bao moi hop va cac
tai liéu kém theo dén cac Kiém soat vién nhu déi voi cac thanh vién Hoi déng quan tri.

Kiém soat vién co quyen du cac cudc hop Hoi ddng quan tri; c6 quyén thao luin
nhung khong dugc biéu quyét.

Piéu 60. Diéu kién té chirc hop Hoi dong quén tri
(Can civ quy dinh tai Piéu 157 Ludt doanh nghiép sé 59/2020/QH14; Diéu 30 Diéu 1é
cong ty)

Cuoc hop Hé1 déng quan tri duogc tién hanh khi co tir 3/4 téng s6 thanh vién trd lél}
du hop. Truong hop cudc hop dugc triéu tap theo quy dinh tai khoan nay khong du s6
thanh vién du hop theo quy dinh thi dugc triéu tap lan thir hai trong thot han [07 ngay]
ké tir ngay du dinh hop lan thtr nhat. Truong hop ndy, cudc hop dugc tién hanh néu co
hon mdt nira sd thanh vién Hoi dong quan tri du hop.

Piéu 61. Cich thirc biéu quyét

(Can cir Piéu 30 Piéu Ié cong ty)

1. Thanh vién Hoi déng quan tri dugc coi la tham du va biéu quyét tai cudc hop
trong trudong hop sau day:

a. Tham dy va biéu quyét truc tiép tai cudc hop;

b Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai khoan 11
Diéu nay;

c. Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hoidc
hinh thirc dién tir khac;

d. Gui phiéu biéu quyét dén cudc hop théng qua thu, fax, thu dién tu;

e. Gui phiéu biéu quyét bang phuong tién khac theo quy dinh trong Diéu 18 cong
ty.

2. Truong hop gui phiéu biéu quyét dén cudc hop thong qua thu, phiél} biéu quyét
phai dung trong phong bi dan kin va phai dugc chuyén dén Chu tich Hoi dong quan tri
cham nhat la 01 gio trude khi khai mac. Phiéu biéu quyet chi dugc mo trude sy ching
kién cua tat ca nhirng nguoi du hop.

3. Biéu quyét
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a. Trur quy dinh tai diém b khoan 3 Diéu nay, mdi thanh vién Hoi ddng quan tri
hodc ngudi duge ty quyén theo quy dinh tai khoan 1 Diéu nay truc tlep cO mat voi tu
cach ca nhén tai cudc hop Hoi dong quan tri ¢ mot (01) phleu biéu quyét;

b. Thanh vién Hoi ddng quan tri khong duoc biéu quyét vé cac hop ddng, cac giao
dich hodc dé xuat ma thanh vién d6 hodc nguoi lién quan téi thanh vién d6 co loi ich va
loi ich @6 mau thuin hodc c6 thé mau thuan véi lgi ich cua Cong ty. Thanh vién Hoi
ddng quan tri khong duogc tinh vao ty 16 thanh vién t6i thiéu co6 mat dé co thé to chirc
cudc hop Hoi ddng quan tri vé nhimg quyét dinh ma thanh vién d6 khong c6 quyén biéu
quyet;

¢. Theo quy dinh tai diém d khoan 11 Piéu 30, khi c6 van dé phat sinh tai cudc hop
lién quan dén loi ich hodc quyén bleu quyet cta thanh vién Hoi dong quan tri ma thanh
vién do khong tu nguyén tir bo quyen biéu quyét, phan quyét ciia chu toa la quyet dinh
cubi cling, trir trudng hop tinh chat hodc pham vi loi ich cta thanh vién Hoi ddng quan
trj lién quan chwa duoc cong bd day du;

d. Thanh vién Hoi ddng quén tri huong loi tir mot hop ddng duge quy dinh tai diém
a va diém b khoan 6 Diéu 43 Diéu 1é nay duoc coi la c6 loi ich dang ké trong hop dong
do;

e. Kiém soét vién co quyen du cudc hop Hoi dong quan tri, c6 quyén thao luan
nhung khong duge biéu quyét.

4. Thanh vién Ho1 dong quan tri truc tiép hodc gian tiép dugc huong loi tor mot
hop ddng hoic giao dich dd dugc ky két hodc dang du kién ky két v6i Cong ty va biét
ban than 1a nguoi co 1oi ich trong d6 co6 trach nhi¢m cong khai lgi ich nay tai cudc hop
dau tién ctia Hoi dong thao luan vé viéc ky két hop dong hodc giao dich nay. Trudong
hop thanh vién Hoi ddng quan tri khong biét ban than va ngudi lién quan c6 loi ich vao
thoi diém hop ddng, giao dich duoc ky voi Cong ty, thanh vién Hoi ddng quan tri ndy
phai cong khai cac loi ich lién quan tai cudc hop dau tién ciia Hoi dong quan tri dugc to
chire sau khi thanh vién nay biét rang minh c6 loi ich hodc s& c6 loi ich trong giao dich
hodc hop dong néu trén.

5. Hoi ddéng quan tri co quyen lay y kién cac thanh vién Hoi dong quan tri bang
van ban dé thong qua Nghi quyét Hoi dong quan tri khi théng qua cac van dé thudc tham
quyén cua Hoi dong quan tri tai Khoan 2 Diéu 27 Piéu 1¢ Cong ty.

- Phiéu lay y kién va tai liéu kém theo duoc giri t6i ting thanh vién Hoi dong quan
trj theo dia chi da ding ky trudc it nhat 10 ngay ké tir ngay thu phiéu 13y ¥ kién.

- Hinh thue guri tai li€u: qua email, duong buu di¢n.

- Nghi quyét theo hinh thirc 1dy ¥ kién bang vin ban duoc thong qua trén co s¢' y
kién tan thanh cta da sb thanh vién Hoi dong quan tri ¢ quyén biéu quyét. Nghi quyét
nay c6 hiéu lyc va gia tri nhu nghi quyét duoc thong qua tai cudc hop.

6. Nghi quyét theo hinh thirc liy ¥ kién bang vin ban dugc thong qua trén co s6 y
kién tan thanh cta da sb thanh vién Hoi ddng quan tri c6 quyén biéu quyét. Nghi quyét
nay co hiéu luc va gia tri nhu nghi quyét duoc thong qua tai cudc hop.

7. Chu tich Hoi déng quan tri c6 trach nhi¢m gui bién ban hop Hoi déng quan tri
td1 cac thanh vién va bién ban do l1a b?lng ching xac thuc vé cong viée da dugc tién hanh
trong cudc hop trir khi c6 ¥ kién phan d6i vé ndi dung bién ban trong thot han mudi (10)
ngay | ké tir ngay gui. Bién ban hop Hoi d6ng quan tri dugc 1ap bang tiéng Viét va co thé
1ap bang tiéng Anh. Bién ban phai co chit ky cia chu toa va nguoi ghi bién ban.
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Piéu 62. Ciach thirc thong qua nghi quyét ctia Hoi dong quan tri

(Can cir Diéu 30 Diéu I¢ cong ty)

Nghi quyét, quyét dinh ctia Hoi }iéng,quén tri dugc thong qua néu duoc da s6 thanh
vién du hop tan thanh; truong hop s6 phiéu ngang nhau thi quyét dinh cudi cung thude
v€ phia c6 y kién cia Chu tich Hoi dong quan tri.

Pi¢u 63. Viéc ity quyén cho ngudi khic dy hop ciia thanh vién Hoi dong quin tri

(Can cir Diéu 30 Diéu I¢ cong ty)

Thanh vién phai tham dy day du cac cude hop Ho1 dong quan tri. Thanh vién duoc
iy quyén cho nguoi khac du hop va biéu quyét néu duoc da sé thanh vién Hoi dong
quén tri chap thuan.

Pitu 64. Lap bién ban hop Hoi ddng quan tri

(Can cir quy dinh tai Diéu 158 Ludt doanh nghiép sé 59/2020/QHI14)

Céc cudc hop Hoi dong quan tri phai duoc ghi bién ban va co thé ghi 4m, ghi va
luu gitr dudi hinh thirc dién tir khac. Bién ban phai 1ap bang tiéng Viét hodc song ngir
Anh - Viét, bao gom cac ndi dung chu yéu sau day:

a. Tén, dia chi tru s& chinh, ma s6 doanh nghiép;

b. Thoi gian, dja diém hop;

c. Muc dich, chuong trinh va néi dung hop;

d. Ho, tén tirng thanh vién du hop hodc ngudi duge ty quyén dy hop va cach thic
du hop; ho, tén cac thanh vién khong dy hop va 1y do;

e. Van dé dugc thao luan va biéu quyét tai cudc hop;

f. Toém tat phat biéu y kién ciia tmg thanh vién dy hop theo trinh ty dién bién cta
cudc hop;

g. Két qua bjéu quyét trong d6 ghi rd nhitng thanh vién tan thanh, khong tan thanh
va khong c6 y kién;

h. Van dé da duoc thong qua va ty 1é biéu quyét thong qua tuong ung;

1. Ho, tén, chir ky chu toa va nguoi ghi bién ban, trir truong hop quy dinh tai Piéu
65 Quy ché nay.

Bién ban hop Hoi dong quan tri va tai lidu sir dung trong cudc hop phai dugc luu
gill tai try s¢ chinh cua céng ty.

Bién ban 1ap bang tiéng Viét va bang tiéng nudc ngoai cd hiéu luc phap 1y nhu

nhau. Truong hop c6 sy khac nhau vé noi dung gitra bién ban bang tiéng Viét va bang
tiéng nudc ngoai thi ndi dung trong bién ban bang tiéng Viét duoc ap dung.

Chu toa, nguoi ghi bién ban va nhiing nguoi ky tén trong bién ban phai chiu trach
nhiém vé tinh trung thuc va chinh xac cia ndi dung bién ban hop Hoi dong quan tri.

Bién ban hop Hoi dong quan tri va tai liéu st dung trong cudc hop phai dugc luu
gifr tai tru s¢ chinh cua cong ty.
Piéu 65. Truwong hop chii toa va/hoic thw ky tir chdi ky Bién ban hop Héi dong
quan tri

(Can cir quy dinh tai Diéu 158 Ludt doanh nghiép sé 59/2020/QHI14)
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~ Truong hop chu toa, nguoi ghi bién ban tur chéi ky bién ban hop nhung néu dugc
tat ca thanh vién khac cua Hoi dong quan tri tham du hop ky va c6 day du ndi dung theo
quy dinh tai cac di€m a, b, c, d, d, e, g va h Bi€u 64 Quy ché nay thi bién ban nay co
hiéu luec.
Pi¢u 66. Thong bao nghi quyét, quyét dinh ciia Hyi dong quan tri

Sau khi ban hanh Nghi quyét/Quyét dinh HPQT, Cong ty co trach nhiém cong bd

thong tin trong ndi bd Cong ty va cho céc co quan hiru quan, trén cac phuong tién thong
tin dai chung, trén trang website ctia Cong ty theo trinh ty va quy dinh hi¢n hanh.

Muc 5 - Cac tiéu ban thudc Hgi dong quan tri
Piéu 67. Cic tiéu ban truc thuéc HDQT

(Can cir, Piéu 31 Diéu Ié céng ty)

1. Ho1 dong quan tri c6 thé thanh 1ap tiéu ban truc thudc dé phu trach vé chinh sach
phat trlen nhan sy, lvong thuong, kiém toan ndi bg, quan Iy rui ro. S6 luong thanh vién
ctia tiéu ban do Hoi ddng quan tri quyét dinh c6 téi thiéu 13 03 ngudi bao gdm thanh
vién cua Hoi dong quan tri va thar}h vién bén ngoai. [Cac thanh len Hoi dong quan tri
khong di€u hanh nén chiém da sé trong ti€u ban va mot trong s6 cac thanh vién nay
dugc bo nhiém 1am Trudng tiéu ban theo quyét dinh cua Hoi ddng quan tri.] Hoat dong
clia tiéu ban phai tuan thu theo quy dinh cua Hoi dong quan tri. Nghi quyét cua tiéu ban

chi ¢6 hi¢u lyc khi c6 da s6 thanh vién tham du va biéu quyét thong qua tai cudc hop
ctia tiéu ban.

2. Viéc thyc thi quyét dinh ciia Hoi dong quan tri, hodc cua tiéu ban truc thudc Hoi
ddng quan trj phai phu hop voi cac quy dinh phap lut hién hanh va quy dinh tai Diéu
16 cong ty, Quy ché noi bo vé quan tri cong ty.

Muc 6 - Lira chon, bo nhi¢m, mién nhi¢m Nguéi phu trach quan tri cong ty
Diéu 68. Tiéu chuin ciia Nguwoi phu trach quén tri cong ty
(Can cir Khoan 2 Diéu 32 Diéu Ié cong ty)

Nguoi phu trach quan tri cong ty khong dugce d6ng thoi 1am viée cho t6 chirc kiém
toan duoc chap thuan dang thuc hién kiém toan cac bao cdo tai chinh cia Cong ty

Pi¢u 69. Viéc bo nhi¢ém Nguoi phu trach quan tri cong ty

(Can cir Khoan 1 Diéu 32 Diéu Ié cong ty)

Hoi Siér}g quan tri cia Cong ty phai bo nhiém it nhit 01 nguoi phy trach quan trj
cong ty dé ho trg cong tac quan tri cong ty tai doanh nghiép.
Piéu 70. Cic trwong hop mién nhiém Nguwoi phu trach quén tri cong ty

1. HDPQT c6 thé bii nhiém/mién nhiém Ngudi phu trach quan tri cong ty khi can
nhung khong tréi voi cac quy dinh phap luat hién hanh vé lao dong.

2. Nguoi phu trach quan tri cong ty co thé bi bai nhiém theo nghi quyét cia Dai
hoi dong c6 dong.
Piéu 71. Théng bao bd nhiém, mién nhiém Nguwdi phu trach quan tri cong ty

Sau khi c6 quyét dinh bd nhiém, mién nhiém Nguoi phu trach quan tri Cong ty,
Cong ty co trach nhiém cong bo thong tin trong ndi by Cong ty va cho cac co quan hiru

Quy ché qudn tri ngi by Cong ty CP Bia Sai Gon — Mién Tiy Trang 34/49



quan, trén cac phuong tién thong tin dai chiing, trén trang website ciia Cong ty theo trinh
tu va quy dinh cua luat hién hanh.
Piéu 72. Quyén va Nghia vu ciia Ngudi phu trach quan tri Cong ty

(Can cir Khodn 3 Diéu 32 Diéu 1é cong ty)

Nguoi phu trach quan tri cong ty co quyén va nghia vu sau:

a. Tu van Hoi dong quan tri trong viéc to chure hop Dai hoi ddng c6 dong theo quy
dinh va cac cong viéc lién quan gitra Cong ty va co dong;

b. Chuan bi cac cudc hop Hoi dong quan tri, Ban kiém soat va Pai hoi dong co
dong theo yeu cau cua Hoi ddng quan tri hodc Ban kiém soat;

c. Tu van vé thu tuc cua céc cude hop;

d. Tham du cac cudc hop;

e. Tu van thu tuc 14p cac nghi quyét cua Hoi dong quan tri phtt hop véi quy dinh
cua phap luat;

f. Cung céap cac thong tin tai chinh, ban sao bién ban hop Hoi dong quan tri va cac
thong tin khac cho thanh vién Hoi dong quén tri va thanh vién Ban kiém soat;

g. Giam sat va bao cdo Hoi ddng quan trj vé hoat dong cong bd thong tin cia Cong
ty;

h. La dau mdi lién lac véi cac bén co quyén loi lién quan;

i. Bao mat thong tin theo cac quy dinh cta phap luat va Diéu 1é cong ty;

j. Cac quyén va nghia vu khac theo quy dinh cua phap luat va Diéu 1¢ nay.
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CHUONG 4 — BAN KIEM SOAT
Muc 1. Quy dinh chung

Piéu 73. Vai tro, quyén, nghia vu ciia Ban kiém soat, trach nhiém ciia Kiém soat
vién

(Can cir Piéu 287, Diéu 288 Nghi dinh s6 155/2020/ND-CP )

1. Kiém soat vién c6 cac quyén theo quy dinh cta Luat Doanh nghiép, phap luat
lién quan va Piéu 1é cong ty, Quy ché hoat dong Ban kiém soét trong d6 co quyén tiép
can cac thong tin va tai liéu li€n quan dep tinh hinh hoat dong ctia cong ty. Thanh vién
Hoi dong quan tri, Giam doc va nguoi di€u hanh khac cua doanh nghi€p c6 trach nhiém
cung cap cac thong tin kip thoi va day du theo yéu cau cua Kiém soat vién.

2. Kiém soat vién c6 trach nhiém tuan thu cac quy dinh ctia phéap luat, Diéu 16 cong
ty, Quy ché hoat dong Ban kiém soat va dao dirc nghé nghi¢p trong thuc hién cac quyén
va nghia vu dugc giao.

3. Ban kiém soat co cac quyen nghia vu theo quy dinh tai Piéu 170 Luat Doanh
nghiép, Diéu 1é cong ty va cac quyen, nghla vu sau:

a. Dé xuét, kién nghi Dai hoi dong c6 dong phé duyét danh sach to chue kiém toan
duoc chap thuan thyuc hién kiém toan Béo céo tai chinh cta cong ty; quyét dinh to chtrc
kiém toan duogc chap thuan thuc hién klem tra hoat dong cua cong ty, bai mién kiém
toan vién duge chip thuan khi xét thdy can thiét.

b. Chiu trach nhiém trudc c6 dong vé hoat dong giam sat ciia minh.

c. Giam sat tinh hinh tai chinh ctia cong ty, viéc tuan thu phap luat trong hoat dong
ctia thanh vién Hoi dong quan tri, Giam dbc, ngudi quan 1y khac.

d. Pam bao phdi hop hoat dong voi Hoi ddng quan tri, Giam ddc va c6 dong.

e. Truong hop phat hién hanh vi vi pham phap luat hodc vi pham Diéu 16 cong ty
cta thanh vién Hoi déng quan tri, Giam déc, Ban klem soat phai thong bao bang vin
ban cho Hoi ddng quan tri trong thoi han 48 gid, yéu cau ngudi ¢ hanh vi vi pham chim
durt vi pham va c6 giai phap khic phuc hiu qua.

f. Xay dung Quy ché hoat dong ciia Ban kiém soat va trinh Pai hoi dong ¢ dong
thong qua. Bo truong B Tai chinh hudng dan mau Quy ché hoat dong cua Ban kiém
soat dé cong ty dai chung tham chiéu xay dung Quy ché hoat déng cua Ban kiém soat.

g. Bdo cao tai Pai héi dong ) dong theo quy dinh tai Piéu 290 Nghi dinh
155/2020/ND-CP.

Muc 2. Quy dinh vé Nhiém Ky, s lwong, thanh phan, co ciu Kiém soat vién
Diéu 74. S6 lwong, nhiém ky, thanh phin va co ciu Kiém soat vién
_ (Can cit quy dinh tai Dieu 168 Ludt doanh nghiép s6 59/2020/QH14, Khodn 1

Diéu 38 Diéu l¢ cong ty)

1. S6 lugng Kiém soat vién ciia Cong ty 1a 03 nguoi.

2. Nhi¢m ky cua Kiém soat vién khong quéa 05 nim va c6 thé dugc bau lai véi sb
nhiém ky khong han ché.

3. Kiém soét vién khong nhat thiét phai 1a c6 dong ctia cong ty.

4. Truong Ban kiém soat do Ban kiétp soat péu trong sO cac Kiém soat vién; viéc

bﬁ}l, mién nhiém, bai nhiém theo nguyén tac qa $0. Quyén va nghia vy cua Tmé‘pg Ban
ki€m soat do Dicu 1€ cong ty quy dinh. Ban kiém soat phai c6 hon mot nira s6 Kiém soat
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vién thuong tra tai Viét Nam. Truong Ban kiém soat phai co bang tot nghiép dai hoc
tré 1én thudc mot trong cic chuyén nganh kinh té, tai chinh, ké toan, kiém toan, luit,
quan tri kinh doanh hodc chuyén nganh c6 lién quan dén hoat dong kinh doanh cua
doanh nghiép, trir trudng hop Diéu 1é cong ty cd quy dinh tiéu chuan khéac cao hon.

5. Truong hop Kiém soat vién c6 cung thoi diém két thiic nhiém ky ma,Klem soat
vién nhiém ky méi chua duoc ‘pﬁu thi Kiﬁm soat vién da hét nhi¢ém ky van ti‘ép tuc thuc
hién quyén va nghia vu cho dén khi Ki€m soat vién nhiém ky mdi dugc bau va nhan
nhiém vu.

Piéu 75. Tiéu chuin va diéu kién ciia Kiém soat vién
_ (Can cir quy dinh tai Piéu 169 Ludt doanh nghiép s6 59/2020/QH14, Khodn 2
Diéu 38 Diéu l¢ cong ty)

1. Kiém so4t vién phai co céc tiéu chudn va diéu kién sau day:

a. Khong thudc dbi tuong theo quy dinh tai khoan 2 Piéu 17 cta Luat Doanh
nghiép;

b. Puoc dao tao mét trong cic chuyén nganh vé kinh té, tai chinh, ké toan, kiém
toan, luat, quan tri kinh doanh hodc chuyén nganh phu hop véi hoat dong kinh doanh
cua doanh nghiép;

¢ Khong phai la nguoi ¢6 quan hé gia dinh cua thanh vién Hoi ddng quan tri, Giam
doc va nguoi quan 1y khéc;

d. Khong phai 12 ngudi quan 1y cong ty; khong nhét thiét phai 1a c6 dong hoic
nguoi lao dong cua cong ty;

e. Khong phai 13 nguoi 1am viéc trong bo phan ké toan, tai chinh ctia Cong ty;

f. Khong phai 1a nguoi 1a thanh vién hay nhan vién cua cong ty lgiém toan doc lap
thuc hién kiém toan cac bao cao tai chinh ctia cong ty trong 03 nam lién trude do.

g. Tiéu chuan va diéu kién khac theo quy dinh khac ctia phap luat c6 lién quan va
Diéu 1€ cong ty.

2. Ngoai céc tiéu chuén, diéu kién quy dinh tai khoan 1 Dié}l nay, Kiém soat vién
cong ty dam bao du céac diéu kién theo quy dinh tai khoan 2 Di€u 169 cua luat doanh
nghiép.

3. Truong Ban kiénq soat - phai co bing tétv nghiép dai hoc trd lén thudc mot trong
cac chuyén nganh kinh tg, téi, chinh, ké toan, ki€m toan, luat, quan tri kinh doanh hoac
chuyén nganh c¢6 lién quan dén hoat dong kinh doanh cua doanh nghiép.

Piéu 76. DE cir, ing cir Kiém soat vién

(Can cit quy dinh tai Piéu 285 Nghi dinh sé 155/2020/NP-CP ; Diéu 37 Diéu 1¢
cong ty)

1. Vige tmg cu, dé cur Kiém soat vién duoc thuc hién twong tu quy dinh tai khoan
1, Dleu 25 Dleu 1¢ Cong ty. C6 dbng nim gitr cb phan c6 quyén biéu quyét c6 quyen
gop s6 quyén biéu quyet cla ting nguoi lai voi nhau dé de clr cac Kiém soat vién. Co
dong hodc nhém co dong nam gitr tir 10% dén dudi 20% tong sb cd phan co quyén biéu
quyét duoc dé cur mot (01) Gmg vién; tir 20% dén dudi 30% dugc dé cir t6i da hai (02)
ung vién; tur ‘30% gién du:g’ri 40% dugc dé cu toi da ba (03) ung vi@n; tur ’40% dén duoi
50% duogc dé cu toi da bon (04) ung vién; tir 50% trd 1€n dugce dé cur toi da nam (05)
ung vién tro 1én.
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2. Trudng hop sé luong cac Gmg vién Ban kiém soat thong qua dé cir va tmg cir
khong du s6 luong can thiét, Ban kiém soat dwong nhiém c6 thé dé cir thém Gng vién
hoic to chirc dé ctr twong tu theo quy dinh tai Khoan 3 Piéu 50 Quy ché nay. Viéc Ban
kiém soét duong nhiém gioi thiéu thém Gng vién phai dugc cong b 1 rang trudc khi
Dai hoi dong c6 dong biéu quyét bau Kiém soat vién theo quy dinh ctia phap luat.

Piéu 77. Ciach thire bau Kiém soat vién

(Can civ quy dinh tai Khoan 3 Diéu 148 Ludt doanh nghiép sé 59/2020/QH]14,
Khodn 2 Piéu 21 Piéu Ié cong ty)

1. Viéc biéu quyét bau Kiém soat vién phai thyc hién theo phuong thirc béu don
phiéu, theo d6 m01 c6 dong cé tong sb phleu biéu quyet tuong ng voi tong sd co phan
s& hitu nhan véi sb thanh vién duoc bau cta Ban Kiém soat va o dong co quyén don
hét hodc mot phan tong sé phiéu bau cia minh cho mot hodc mot sO tng ctr vién. Nguoi
trang ctr Kiém soat vién duoc xac dinh theo sé phiéu bau tinh tir cao xubng thip, bt
dau tir tng ctr vién c6 sb phiéu bau cao nhat cho dén khi du sb thanh vién quy dinh tai
Diéu 1¢ cong ty. Truong hop co tir 02 tmg cir vién tr¢ 1€n dat cung s6 phiéu bau nhu
nhau cho thanh vién cu6i cung cua Ban Kiém soat thi s& tién hanh bau lai trong s cac
mg ctr vién c6 sé phiéu bau ngang nhau hoic lua chon theo tiéu chi quy dinh tai quy
ché bau ctr, Quy ché hoat déng Ban kiém soat hoic Diéu 1¢ cong ty.

2. Néu s6 tmg vién nho hon hoic bang s6 Kiém soat vién can bau thi viéc bau Kiém
soat vién c6 thé duoc thuc hi¢n theo phuong thirc bau don phiéu nhu trén hodc thuc hién
theo phuong thire biéu quyét (tan thanh, khong tan thanh, khong ¢ y kién). Ty 18 biéu
quyet thong qua theo phuong thirc biéu quyét dugc thuc hién theo Khoan 2 Piéu 21
Diéu 1¢ cong ty.

Piéu 78. Cic trwong hop mién nhiém, bii nhiém Kiém soat vién

(Can civ quy dinh tai Diéu 174 Ludt doanh nghiép sé 59/2020/QH14)

1. Pai hoi dong c6 dong mién nhiém Kiém soét vién trong truong hop sau day:

a. Khong con di tiéu chuan va diéu kién lam Kiém soat vién theo quy dinh tai Diéu
169 cua Luat Doanh nghiép;

b. C6 don tir chiic va dugc chap thuan;

c. Truong hop khac do Piéu 18 cong ty quy dinh.

2. Pai hoi dong c6 dong bai nhiém Kiém soat vién trong trudng hop sau day:

a. Khong hoan thanh nhiém vy, cong viéc dugc phan cong;

b. Khéng thyc hién quyén va nghia vu ctia minh trong 06 thang lién tuc, trir truong
hop bat kha khang;

c. Vi pham nhiéu lan, vi pham nghiém trong nghia vy cua Kiém soat vién theo quy
dinh cta Luat Doanh nghiép va Diéu I¢ cong ty;

d. Trudng hop khac theo nghi quyét Dai hoi dong cb dong.
Pi¢u 79. Théong bao vé bau, mién nhiém, bii nhiém Kiém soat vién

Sau khi cg') quyét dinh bau, mién nhiém, bii nhiém Kiém soat vién, Cong ty ¢ trach
nhi¢m cong bo thong tin trong ndi by Cong ty va cho céc co quan hiru quan, trén cac
phuong ti¢n thong tin dai ching, trén trang website cia Cong ty theo trinh tu va quy
dinh cua luat hi¢n hanh.
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Pi¢u 80. Tién lwong va quyén lgi khic ciia Kiém soat vién

(Can cir quy dinh tai Diéu 172 Ludt doanh nghiép sé 59/2020/QHI14)

1. Kiém soat vién duogc tra tién lwong, thu lao, thuong va loi ich khac theo quyét
dinh cua Pai ho1 dong c6 dong. Dai hoi dong c6 dong quyét dinh tong mure tién luong,
thu lao, thudng, 1oi ich khac va ngéan sach hoat dong hang nam cua Ban kiém sodt;

2. Kiém soét vién duogc thanh toan chi phi 4n, 6, di lai, chi phi sir dung dich vu tu
van doc lap véi mirc hop ly. Tong mirc thi lao va chi phi nay khong vuot qua tong ngan
sach hoat dong hing nim cia Ban kiém soat da dugc Dai hoi ddng cb dong chip thuan,
trir trudng hop Pai hoi ddng c¢b déng c6 quyét dinh khac;

3. Tién luong va chi phi hoat dong cua Ban kiém soat dugc tinh vao chi phi kinh
doanh cua cong ty theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép, quy dinh
khac ctia phap luat c6 lién quan va phai duoc 1ap thanh myc riéng trong bao cdo tai chinh
hang nam cua cong ty.
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CHUONG 5 - GIAM BPOC
Piéu 81. Vai tro, trach nhiém, quyén va nghia vu ciia Giam déc
(Can cir Khoan 2, 4 Piéu 35 Piéu Ié cong ty)
1. Giam débc 1a ngu:crl diéu hanh cong viéc kinh doanh hing ngay cua Cong ty; chiu

su giam sat cua Ho1 dong quan tri; chiu trach nhiém truée Ho1 ddng quan tri va trude
phap luat vé viéc thyc hién quyén, nghia vu duoc giao.
2. Giam dbc co cac quyén va nghia vu sau:

a. Quyét dinh cic van de lién quan dén cong viée kinh doanh hang ngay ciia Cong
ty ma khong thudc tham quyén ciia Hoi dong quan tri;

b. T6 chirc thuc hién cac nghi quyét, quyét dinh ctia Hoi dong quan tri;

c. T6 chure thyuce hién ké hoach kinh doanh va phwong an dau tu caa Cong ty;

d. Kién nghi phuong an co ciu to chire, quy ché quan 1y ndi bo cua Cong ty;

e. B6 nhiém, rpién nhiém, bai nhiém cac chirc danh quan 1y trong Cong ty, trir cac
chtrc danh thudc tham quyén cua Hoi dong quan tri;

f. Quyét dinh tién lwong va loi ich khac d6i voi nguoi lao dong trong Cong ty, ké
ca nguodi quan ly thudc tham quyén boé nhiém cia Giam doc;

g. Tuyén dung lao dong;

h. Kién nghi phuong 4n tra cd tirc hodc xtr Iy 18 trong kinh doanh;

e Quyén va nghia vy khac theo quy dinh cua phap luét, [Diéu 1¢ cong ty va nghi

quyét, quyét dinh cua Ho1 dong quan tri].
Piéu 82. Nhiém Ky, tieu chuén va diéu kién ciia Giam dbc

(Can cir quy dinh tai Khodn 5 Diéu 162 Lugt doanh nghiép s6 59/2020/QH14;
Khoan 3 Diéu 35 Diéu l¢ cong ty)

Nhiém ky cua Giém ddc khong qua 05 nam va cé thé duoc bd nhiém lai voi sb
nhi¢m ky khong han ché.

Giam dbc phai dap ung cac tiéu chuan, didu kién sau day:

a. Khong thudc d6i twong quy dinh tai khoan 2 Piéu 17 ciia Luat Doanh nghiép;

b. Khong duoc la ngudi c6 quan hé gia dinh ciia ngudi quan ly doanh nghiép, Kiém

sodt vién cua cong ty va cong ty me; nguoi dai dién phan von nha nudc, nguoi dai dién
phan vbn ctia doanh nghiép tai cong ty va cong ty me;

c. Co trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh cta cong ty.
Picu 83. Ung cir, dé cir Giam ddc

Ban Giam ddc, cac thanh vién HDQT c6 quyén dé cir tng vién Giam ddc theo
ding céc tiéu chuan va diéu kién quy dinh tai Biéu 82 Quy ché nay va trinh 1én HDQT
xem x¢&t khi Cong ty c6 nhu cau tim kiém Giadm doc.
Pi¢u 84. Bo nhi¢m, mién nhi¢m, ky hop ddng, cham dirt hop dong do6i véi Giam
doc

(Can cir Khodn 1, Khodan 5 Piéu 35 Piéu 1é cong ty)

Hoi dong quan tri bo nhiém 01 thanh vién Hoi dong quan tri hodc thué ngudi khac
lam Giam doc.
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Hoi déng guén tr,i ¢6 thé mién nhiém Giém ddc khi da s6 t,hélnh vién Héi,déng quan
tri c6 quyén biéu quyét du hop tan thanh va bé nhiém Gidm doc madi thay thé.

Hoi dong quan tri 6 tham quyén ky két/ chim dut hop dong va quyet dinh cac diéu
khoan ctia hop ddng lao dong dugc quy dinh tai Piém i Khoan 2 Piéu 27 va Piéu 35
Piéu 1¢ cong ty.

Pi¢u 85. Thong bao bo nhiém, mién nhiém, ky hop dong, cham dit hop ddng ddi
véoi Giam doc

Sau khi ¢o quyét dinh bau, mién nhiém, bai nhiém Giam dbc, Cong ty ¢ trach
nhiém cong bo thong tin trong ndi by Cong ty va cho cac co quan hitu quan, trén cac
phuong ti¢n thong tin dai ching, trén trang website cia Cong ty theo trinh tu va quy
dinh cua luat hién hanh.

Diéu 86. Tién lwong va loi ich khac ciia Giam ddc
(Can cir Khoan 2, Khodn 3 Piéu 34 Piéu Ié cong ty)

1. Giam déc duoc tra lwong va thuong. Tién lwong va thuéng ctia Giam doc do
Hoi dong quan tri quyét dinh.

2. Tién lwong ciia ngudi diéu hanh duoc tinh vao chi phi kinh doanh ciia Cong ty
theo quy dinh cua phap luat vé thué thu nhap doanh nghi¢p, dugc thé hi¢n thanh muc
riéng trong bdo cdo tai chinh hang nam cua Cong ty va phai bdo cao Pai hdi dong co
dong tai cudc hop thuong nién.
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CHUONG 6 — CAC HOAT PONG KHAC

Muc 1 — Quy dinh vé phdi hop hoat dong giira Hoi dong quan tri, Ban kiém soat va
Giam doc
Piéu 87. Thi tuc, trinh ty triéu tip, théng bao moi hop, ghi bién ban, thong bao
ket qua hop giira HDQT, Ban kiém soat va Giam doc
Thu tyc, trinh ty triu tap, thong bao moi hop, ghi bién ban, théng bao két qua hop
gitta HDQT, Ban kiém soat va Giam doc dugc thuc hiép theo thu tuc, trinh ty tri¢u tap
hop HPQT duogc quy dinh tai Muc 4 Chuong 3 Quy ché nay.
Diéu 88. Théong bao Nghi quyét/ Quyét dinh ciia HPQT cho Ban kiém soat
(Can cir quy dinh tai Khodn 1 Diéu 171 Ludt doanh nghiép sé 59/2020/QH14)
Nghi quyet/ Quyét dinh, bién ban hop HDQT sau khi duoc ban hanh phai dugc gui
dén cho cac Kiém soat vién cung thoi diém va theo phuong thirc nhu d6i véi thanh vién
HDQT.
Piéu 89. Théong bao Nghi quyét/ Quyét dinh ciia HPQT cho Giam déc

Nghi quyét/ Quyét dinh HPQT (vdi cac ndi dung lién quan dén trach nhiém, quyen
han va nghia vu cua Giam dbc) sau khi dugc ban hanh phai dugc giri dén cho Giam déc
cung thoi diém va theo phuong thirc nhu dbi véi thanh vién HPQT.

Pi¢u 90. Ciac trueong hop Ban kiém soat va Giam ddc dé nghi triéu tap hop
HPQT va nhirng vin dé can xin y kién HPQT

(Can cir quy dinh tai Piém h Khoan 3 Piéu 162 Ludt doanh nghiép s6
59/2020/QH14, biéu 288 Nghi dinh so 155/2020/NP-CP, Khoan 4 Diéu 35, Diéu 40
Diéu l¢é cong ty)

1. Céc truong hop dé nghi triéu tap hop HDQT

a. Ban kiém soat c6 thé dé nghi triéu tap hop HPQT trong cac trudng hop sau:

- Khi c6 yéu cau cua c6 déng/nhém cd dong theo quy dinh tai khoan 2 Diéu 115
cua Luat doanh nghiép.

- Khi xét thiy quyen tiép can cac thong tin va tai lidu lién quan dén tinh hinh hoat
dong cua cong ty cua Kiém soat vién khong duoc thuc hién ddy di theo phap luat hién
hanh va Piéu 18 cong ty;

- Khi phat hién hanh vi vi pham phap luét hoac vi pham Diéu 1é cong ty ciia thanh
vien HDQT, Giam doc va nguoi di€u hanh doanh nghiép khac sau khi da thyc hién thong
bao bang van ban vo1 HDQT theo quy dinh tai Khoan 1 Di€u 38 Di€u 1¢ cong ty nhung
ngudi ¢6 hanh vi vi pham chua cham dat vi pham hodc c6 giai phap khac phuc hau qua;

b. Giam ddc c6 thé dé nghi triéu tap hop HPQT trong cac trudng hop sau:

- Khi xét thay cac quyén ctia Giam dbc theo quy dinh tai Diéu 35 Diéu 1¢ cong ty
khong duoc thuc thi;

- Khi phat hién hanh vi vi pham phap luat hoac vi pham Diéu 1é cong ty cua nhirng
nguoi di€u hanh doanh nghi€p khac sau khi déa thuc hién thong bao bang van ban voi
HDBQT nhung nguoi c6 hanh vi vi pham chua cham dut vi pham hodc c6 giai phap khac
phuc hau qua;

2. Nhitng van dé can xin y kién HDQT:
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a. Kién nghi véi HDQT vé phuong 4n co ciu to chuc, quy ché quan Iy noi bo cua
Cong ty;

b. Dé xuét nhitng bién phap nang cao hoat dong va quan 1y cia C6ng ty;

c. Giam dbc phai lap ké hoach dé Hoi dong quan tri thong qua cac van dé lién quan

dén viéc tuyén dung, cho nguoi lao dong nghi viée, tién luong, bao hiém x3 hoi, phuc
loi, khen thuong va ky luat d6i véi ngudi lao dong va ngudi didu hanh doanh nghiép.

~d. Giam dbc phai lap ké hoach Wde Hoi dong quén tri thong qua cac van dé lién quan
dén quan h¢ cua Cong ty voi cac to chirc cong doan theo cac chuan muyc, thong 1€ va
chinh sach quan ly tot nhat, nhirng thong 1¢ va chinh sach quy dinh tai Biéu 1¢ nay, cac
quy ché cua Cong ty va quy dinh phéap luat hién hanh.

e. Kién nghi phuong an tra co ttrc hodc xt 1y 15 trong kinh doanh;

f. Xin y kién HPQT phé chuan ké hoach kinh doanh chi tiét cho nam tai chinh tiép
theo;

g. Cac noi dung khac khi xét thiy lgi ich ctia Cong ty.

Picu 91. Bio cdo ciia Giam doc véi HPQT vé viéc thwe hién nhiém vu va quyén
han dwgc giao

(Can cir quy dinh tai Phu luc IV Théng tie s6 96/2020/TT-BTC, Khodn 4 Piéu 35 Piéu
I¢ cong ty)

1. Bdo céo vé tinh hinh thuc hién NQ cua HPQT va Dai hoi dong ¢ dong, ke
hoach kinh doanh va ké hoach dau tu ctia Cong ty di duoc HPQT va Dai hoi dong cb
dong thong qua;

2. Dinh ky hang quy, hang ndm bao cao danh gia tinh hinh tai chinh, tinh hinh hoat
dong san xuat kinh doanh cua Cong ty;

3. B4o cdo vé nhitng cai tién vé co cu td chirc, chinh sach, quan 1y;

4. Bao cao hang nam vé viéc trién khai thuc hién cac nghia vy d6i voi méi trudng,
cong dong, nguoi lao dong;

5. Bao géo vé tinh hinh thuc hién cac néi dung duoc HPQT va Pai hoi déng cd
dong uy quyén khac;

6. Thuc hién bao céo cac van dé khac theo yéu clu cua HDQT.

Picu 92. ’Kiém diém viéc thyre hién nghi quyét va cac van dé iy quyén khac cia
HDQT doi véi Giam doc
Can ctr vao bao cdo ctia Giam ddc vé viée thyuc hién nhiém vu va quyén han duoc

giao theo quy dinh tai Dleu 81 Quy che nay, HDQT s& tién hanh kiém diém két qua thuc
hién nghi quyét va cac van dé iy quyén khac cia HDQT véi Giam doc.

Piéu 93. Cic van dé Giam ddc phai bao cdo, cung cip thong tin va cach thirc
thong bao cho HDQT, BKS

(Can cir quy dinh tai Khodn 3 Piéu 291 Nghi dinh s6 155/2020/NP-CP, Piéu 35,
Khoan 3 Diéu 43, Diéu 45 Diéu I¢é cong ty)

1. Cac van dé Giam ddc phai bao cdo, cung cip thong tin va cach thirc thong bao
cho HbQT

a. Cac ndi dung theo Didu 90 quy ché nay;
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b. Giam ddc c6 nghia vu thong bao bang vin ban cho Hoi dong quan tri, Ban kiém
soat vé cac giao dich gitra Cong ty, cong ty con, cong ty khac do Cong ty nim quyén
kiém soét trén 50% trd 1én von diéu 18 véi chinh d6i twong d6 hodc voi nhitng ngudi cé
lién quan cua dbi tuong d6 theo quy dinh cua phap luat.

c. Cac noi dung khac can xin ¥ kién, bao cao cho HPQT phai dugc gui trude it
nhit [a nim (05 ) ngay lam viéc va HDQT s& phan hdi trong vong muoi (10 ) ngay lam
viéc.

Riéng truong hop chip thuan cac hop dong, giao dich theo quy dinh khoan 1 Diéu
167 Luat Doanh nghiép va c¢6 gia tri nh6 hon 35% téng gia tri tai san ctua doanh nghiép
ghi trong bao cdo tai chinh gan nhat, ngudi dai dién cong ty ky hop dong, giao dich phai
thong bao cho thanh vién Hoi dong quan tri, Kiém soat vién vé cac ddi tuong co lién
quan d01 v6i hop dong, giao dich d6 va gui kem theo dy thao hop ddng hodc noi dung
chu yéu cua giao dich. Hoi dong quan tri quyét dinh viéc chap thuin hop dong, giao dich
trong thoi han 15 ngay ké tir ngdy nhan dugc thong bao, trir truong hop Diéu 1& cong ty
quy dinh mdt thoi han khéc; thanh vién Hoi dong quan tri c6 loi ich lién quan dén cac
bén trong hop ddng, giao dich khong c6 quyén biéu quyét.

3. Cac van dé Giam dbc phai bao cdo, cung cap thong tin va cach thic thong bao
cho BKS

a. Bdo c4o ctia Giam dbc trinh HPQT hodc tai liéu khac do cong ty phat hanh duoc
giri dén cac Kiém soat vién cung thoi diém va theo phuong thire nhu dbi véi thanh vién
HDQT.

b. Giam ddc, nguoi diéu hanh doanh nghi€p khac phai cung cap day du, chinh xac
va kip thoi thong tin, tai ligu vé ~cong tac quan 1y, diéu hanh va hoat dong kinh doanh
ctia cong ty theo yéu cau cta Kiém soat vién hodc Ban kiém soat.

c. Cach thuc thong bao cho BKS thuc hién nhu ddi voi Hoi dong quan tri.

Pi¢u 94. Phoi hop hoat d9ng kiém soat, di¢u hanh, giam sat giira cac thanh vién
HDPQT, cac kiém so4t vién va Giam ddc theo cic nhiém vu cu thé ciia cac thanh
vién néu trén

1. Phdi hop hoat dong gitra BKS va HDQT:

BKS c¢6 vai tro giam sat, phdi hop, tu van va thong tin day du, kip thoi, chinh
xac. Cu thé nhu sau:

a. Thong bao véi HPQT vé két qua hoat dong, tham khao ¥ kién caa HPQT trude
khi trinh bao cdo, két luan va kién nghi 1én Dai hoi dong cb dong;

b. Trong cac cudc hop ctia Ban kiém soat, Ban kiém soat c6 quyén yéu cau thanh
vién Ho1 déng quan tri, Giam ddc va dai dién t6 chire kiém toan dugc chép thuan tham
du va tra 101 cac van dé can duge 1am rd;

c. Cac cudc kiém tra dinh ky, dot xuit ciia BKS phai cé két luan béng van ban
(khong tré hon mudi 1am (15) ngay ké tir ngay két thic) giri cho HPQT dé ¢6 thém
co so giup HDQT trong cong tac quan ly Cong ty. Tuy theo murc do va két qua cua
cudc kiém tra trén, BKS can phai ban bac thdng nhat véi HDQT, Giam dbc trudce
khi bao cao trude Dai hoi dong c6 dong. Trudong hop khong thdng nhat quan diém
thi dugc uy quyén bao luu y y kién ghi vao bién ban va Truong BKS c6 trach nhiém
bao cao v6i Pai hoi déng ¢ dong gan nhat;

d. Truong hop Ban kiém soat phat hién nhiing hanh vi vi pham phap luat hodc vi
pham Piéu 18 cong ty cta cac thanh vién HDQT, Ban kiém soat thong bao bang vin ban
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v6i HDQT trong vong bbn muoi tam (48) gio, yéu cau ngudi c6 hanh vi vi pham chim
dut vi pham va c6 giai phap khac phuc hau qua;

e. Kiém soat vién c6 nghia vu thong bao cho HDQT cac giao dich gitra Cong ty,
cong ty con, cong ty khac do Cong ty nim quyén kiém soat trén 50% trg 1én von diéu 18
v6i chinh ddi twong d6 hodc v6i nhitng nguoi c6 lién quan cia ddi tuong do6 theo quy
dinh cua phéap luat;

f. Pbi voi cac kién nghi lién quan dén tinh hinh hoat dong va tai chinh cua
Cong ty thi BKS phai gui van ban cung tai li¢u lién quan trude it nhat muoi lam
(15) ngay so v&i ngay du dinh nhan dugc phan hoi;

g. Cac ndi dung kién nghi dép HDQT phai duoc g trude it nhat 13 nim (05 )
ngay lam viéc va HPQT s€ phan hoi trong vong muoi (10 ) ngay lam vigce.

HDQT tao diéu kién thuan loi dé BKS thuc hién cac quyén va nghia vu cia minh.

2. Phéi hop hoat dong giita BKS va Giam déc :

BKS c6 chirc nang kiém tra va giam sat.

a. Trong cac cudc hop cua Ban kiém soat, Ban kiém soat c6 quyén yéu cau Giam
dbc (cung luc yéu cau thanh vién Hoi dong quan tri, Giam dbc va dai dién to chtrc kiém
toan dwgc chip thuan) tham du va tra 101 cac van dé can duogc 1am rd cac van dé ma céac
Kiém so4t vién quan tam;

b. Cac cudc kiém tra dinh ky, d6t xuét ctia BKS phai c6 két luan béng van ban
(khong tré hon muoi lam (15) ngay ké tir ngay két thac) giri cho Giam doc dé co
thém co so gitp Giam ddc trong cong tac quan ly Cong ty. Tuy theo mirc d6 va két
qua cua cudc kiém tra trén, BKS can phai ban bac thdng nhét voi Giam déc trude
khi bao cdo trudc Pai hoi dong cb dong. Trudng hop khong thong nhit quan diém
thi dugc uy quyén bao luu y kién ghi vao bién ban va Truong BKS c¢6 trach nhiém
bao cdo v&i Dai hoi dong c6 dong gan nhat;

c. Kiém soat vién co quyén yéu cau Giam dbc tao diéu kién tiép can hd so, tai
ligu lién quan dén hoat dong kinh doanh cua Cong ty tai Tru s6 chinh hodc noi luu trir
ho so;

d. D6i voi thong tin, tai liéu vé quan 1y, diéu hanh hoat dong kinh doanh va bao
cao tinh hinh kinh doanh, bao cao tai chinh, van ban yéu cau cung cap cua BKS phai
dugc gui dén Cong ty trude it nhat bon muoi tam (48) gid lam viée so vo1 thoi gian
du dinl} nhan dugc phan hf)i. BKS khong duogc sfr dung cac thong tin chua dugc phép
cong bo cua cong ty hoac tiét 160 cho nguoi khac dé thuc hién cac giao dich c6 lién quan.

e. Cac ndi dung kién nghi vé cac bién phap stra ddi, bd sung, cai tién co ciu to
churc quan 1y, gidm sat va diéu hanh hoat dong kinh doanh cong ty cua BKS phai
duoc gui dén Giam doc trude it nhat bay (07) ngay lam viée so voi ngay du dinh
nhan dugc phan hoi.

Giam ddc tao diéu kién thuan lgi dé¢ BKS thuc hién cac quyén va nghia vu cia
minh

3. Phéi hop hoat dong giita Giam doc va HDQT: Giam déc 1a ngudi thay mat dicu
hanh hoat dong ctia Cong ty, ddm bao Cong ty hoat dong lién tuc va hi€u qua.

a. Khi c6 kién nghi phuong an co ciu t§ chtrc, quy ché quan 1y ndi bo cia cong ty
, Giam doc guri cho HPQT som nhat c6 thé nhung khong it hon bay (07) ngay trude
ngay ndi dung do6 can dugc quyét dinh;

Quy ché qudn tri ngi by Cong ty CP Bia Sai Gon — Mién Tiy Trang 45/49



b. Giam dbc phai 1ap ké hoach dé HDQT thong qua cac van dé lién quan dén viéc
tuyén dung, cho nguoi lao dong thdi viéc, lwvong, bao hiém xa hoi, phic 1oi, khen thudng
va ky lut d6i v6i ngudi lao dong va can bd quan ly;

c. Giam déc phai lap ké hoach dé HDQT théng qua cac vén dé lién quan dén quan
h¢ cua Cong ty voi cac t6 chirc cong doan theo cac chuin muyc, thong 1¢ va chinh sach
quan 1y tot nhat, nhitng théng 18 va chinh sach quy dinh tai Diéu 18 cong ty, cac quy ché
cua Cong ty va quy dinh phap luat hi¢n hanh;

d. Giam ddc c6 nghia vu thong bao cho HPQT cac giao dich gitta Cong ty, cong
ty con, cong ty khac do Cong ty nam quyén kiém soét trén 50% tré 1én von diéu 18 véi
chinh ddi twong d6 hodc v6i nhitg ngudi cé lién quan cua ddi tuong dé theo quy dinh
cua phap luat;

e. Cac ndi dung khéac can xin y kién theo quy dinh tai Khoan 2 Diéu 97 Quy ché
nay HPQT phai dugc gui trude it nhit 1a nim (05 ) ngay lam viéc va HPQT s& phan
hdi trong vong mudi (10) ngay lam viéc.

Muc 2 — Quy dinh vé danh gia hang nim ddi véi hoat dong khen thuéng va ky luat
doi voi thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam doc va cac
nguoi dieu hanh doanh nghiép khac

Pi¢u 95. Quy dinh vé viéc danh gia hoat dong ciia Thanh vién HPQT, Kiém soat
vién, Giam doc va nguoi di€éu hanh khac

1. HDQT c6 trach nhiém xay dung cac tiéu chuan danh gia hoat dong cho tat ca
cac doi tuong la thanh vién HPQT, Gidm doc va ngudi diéu hanh khac.

2. Céc tiéu chudn danh gia hoat dong phai hai hoa gitra g1 ich cua ngudi diéu hanh
doanh nghiép véi loi ich 1au dai ctia Cong ty va c6 dong. Cac chi s tai chinh wva phi tai
chinh dugc sir dung trong dénh gia dugc HPQT can nhic than trong va quyét dinh tai
ting thoi diém. Trong d6, cac chi tidu phi tai chinh c6 thé dugc de cap nhu: quyén loi
cua cac bén lién quan, hi¢u qua hoat dong, nhiing tién bo va cai tién dat duoc, v.v....

3. Hang nam, can cur vao chirc nang, nhiém vu duoc phan cong va cac tiéu chuén
danh gia da duoc thiét 1ap/céac két qua dat dugc, HPQT t6 chure thuc hién danh gid hoat
dong thanh vién HDQT.

4. Vi¢c danh gia hoat dong gﬁa cac Kiém soat vién duge td chire thuc hién theo
phuong thirc dugc dé cap tai co cau to chure va hoat dong ciia BKS.

5. Viéc dénh gia hoat dong cua nguoi diéu hanh khac thuc hién theo céc quy dinh
ndi bd hodc co6 the dua vao ban ty danh gia hoat dong ctia nhitng ngudi dieu hanh nay.

Pi¢u 96. Khen thuéng

1. HPQT hoic Tiéu ban Luong thuéng (néu cd) cé trach nhiém xay dung chinh
sach khen thudng. Viéc khen thuong dugce thuc hi¢n dya trén két qua danh gid hoat dong
tai Piéu 95 ctia Quy ché nay.

2. Céc hinh thirc khen thudng: bang tién, bang c6 phiéu (phat hanh c6 phiéu theo
chuong trinh lya chon cho nguoi lao dong trong cong ty) hodc cac hinh thuc khac do
HDQT hoic Tiéu ban Luong thuéng xay dung. Céc hinh thirc khen thudng s& do Giam
dbc @& xuat HPQT phé chuan, truong hop vuot thim quyén sé trinh Pai hoi dong co
dong thong qua.
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3. Ché do khen thuong doi voi doi twong 1a thanh vién HDQT, kiém soat vién s&
do DPai hdi dong c6 dong quyét dinh..

4. Dbi véi d6i tuong 13 ngudi diéu hanh doanh nghiép: ngudn kinh phi thudng dugc
trich tr Quy khen thuong phtc lgi cua Cong ty va ngudn hop phap khac. Murc khen
thuong duge can cur vao két qua kinh doanh thue t€ hang nam, Giam doc s€ dé xuat
HDQT phé chuan, truong hop vuot tham quyén s€ trinh DPai hdi dong c6 dong thong
qua.

Diéu 97. Ky luit

1. HPQT quy dinh hinh thtrc ky luat dua trén tinh chat va muac d6 cta viéc vi pham.

2. Thanh vién HPQT, Kiém so4t vién, ngudi diéu hanh doanh nghiép khong hoan
thanh nhiém vu cua minh s€ phai chiu trach nhi¢m cé nhan vé nhirng thiét hai do minh
gay ra.

3. Thanh vién HDQT, Kiém soat vién, ngudi diéu hanh doanh nghiép khi thue hién
nhiém vu ma c6 hanh vi vi pham quy dinh phép luat hodc quy dinh ctia Cong ty thi tuy
theo murc d§ vi pham ma bi xur 1y ky ludt, vi pham hanh chinh hodc truy ctru trach nhiém
hinh sy theo quy dinh cua phap luét va Di€u 1¢ cong ty. Truong hop gay thiét hai dén
lgi ich cua Cong ty, c6 dong hoac ngudi khac s& phai boi thuong theo quy dinh cua phap
luat.
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CHUONG 7 - SUA POI QUY PINH VE QUAN TRI CONG TY
Piéu 98. B6 sung va sira d6i Quy dinh vé quén tri Cong ty

1. Viéc bo sung hoic stra d6i Quy ché nay phai dugce Pai hoi dong c6 dong Cong
ty xem xét va quyét dinh.

2. Riéng ndi dung b6 sung hoic stra d6i Muc III Chuong 2 Quy ché nay (Quy dinh
dbi voi dai hoi dong c6 dong thong qua nghi quyét bang hinh thirc hoi nghj truc tuyén),
Dai hoi dong cd dong uy quyén cho Hoi dong qudn trj can cur cac quy dinh phap luat
hién hanh c6 thé diéu chinh nham t6 chtrc Pai hoi ¢6 dong theo hinh thire trye tuyén phu
hop voi cac quy dinh ctia phap luat, hidu qua va dam bao lgi ich cho tat ca co dong.

3. Trong trudng hop c6 nhitng quy dinh cta phéap luét c6 lién quan dén hoat dong
clia cong ty chua dugc dé cap trong ban quy ché nay hoidc trong trudng hop ¢ nhiing
quy dinh méi cta phap luit khac véi nhitng diéu khoan trong quy ché nay thi nhitng quy
dinh cua phap luat ¢6 dwong nhién duoc ap dung va diéu chinh hoat dong cta cong ty.

Quy ché qudn tri ngi by Cong ty CP Bia Sai Gon — Mién Tiy Trang 48/49



CHUONG 8 - NGAY HIEU LUC
Piéu 99. Ngay hiéu luc

1. Quy ché nay gom 08 Chuong, 99 Piéu duoc Pai hoi déng c6 dong Cong ty CO
phan Bia Sai Gon - Mién Tay nhét tri thong qua ngay 15 thang 04 nam 2021 va chép
thuan hiéu lyc toan vin cta quy ché nay.

2. Quy ché nay duoc lap thanh 04 ban, c6 gia tri nhu nhau va phai dugc luu giit tai
tru so chinh cua Cong ty

3. Quy ché nay 1a duy nhét va chinh thirc cua cong ty.

4. Cac ban sao hoic trich luc Quy ché vé quan tri cong ty phai cé chit ky cia Chu
tich Hoi dong quan tri.

NGUOI PAI DIEN THEO PHAP LUAT
CHU TICH HOI PONG QUAN TRI

Neo Gim Siong Bennett

(Da ky)
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CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
BIA SAI GON - MIEN TAY Doc lap - Tu do - Hanh phic

QUY CHE HOAT PONG CUA HOI PONG QUAN TRI
CONG TY CO PHAN BIA SAI GON - MIEN TAY

- Can cw Ludat Chung khodn ngay 26 thang 11 nam 2019;

- Can cw Ludt Doanh nghiép ngay 17 thang 6 nam 2020,

- Cdn cit Nghi dinh s6 155/2020/ND-CP ngady 31 thdng 12 niam 2020 ciia Chinh phii quy
dinh chi tiét thi hanh mét s6 diéu ciia Ludt Chitng khodn;

- Can cir Théng tw s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cia Bé trudng Bo
Tai chinh hudng dan mét sé diéu vé quan tri Cong ty dp dung doi véi Cong ty dai chiing
tai Nghi dinh s6 155/2020/NP-CP ngay 31 thang 12 nam 2020 ciia Chinh phii quy dinh
chi tiét thi hanh mét sé diéu cua Ludt Chung khoan,

- Cdn cit Biéu 1é Céng ty Cé phan Bia Sai Gon - Mién Tay;

- Cdn cit Nghi quyét Pai héi dong c6 dong s6 ......./2021/NO-DHPCD ngay 15 thang 04
nam 2021;
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CHUONG I. QUY PINH CHUNG

Piéu 1. Pham vi diéu chinh va d6i twong ap dung

1. Pham vi diéu chinh: Quy ché hoat dong cua Hoi dong quan tri quy dinh co ciu
t6 chirc nhén su, nguyén tac hoat dong, quyén han, nghia vu cia Hoi dong quan tri va
cac thanh vién Hoi dong quan tri nham hoat dong theo quy dinh tai Luat Doanh nghiép,
Piéu 1¢ Cong ty va cac quy dinh khac cua phap luat c6 lién quan.

2. Béi teong ap dung: Quy ché nay duogc ap dung cho Hoi dong quan tri, cic thanh
vién Hoi dong quan tri va nhitng d6i twong lién quan c6 dé cap trong quy ché nay.

Pi¢u 2. Nguyén tic hoat dong ciia Hoi ddng quan tri

1. Hoi ddng quan tri lam viéc theo nguyén tic tip thé. Cac thanh vién cua Hoi dong
quan tri chiu trach nhiém ca nhén vé phan viéc cua minh va cung chiu trach nhiém truée
Pai hoi dong cd dong, trude phap ludt vé cac nghi quyét, quyét dinh ctia Hoi dong quan
trj d6i voi sy phat trién cua Cong ty.

2. Hoi ddng quan tri giao trach nhiém cho Giam ddc t6 chirc diéu hanh thuc hién
cac nghi quyét, quyét dinh cia Hoi dong quan tri.

CHUONG II. THANH VIEN HQI PONG QUAN TRI
Piéu 3. Quyén va nghia vu ciia thanh vién Hoi dong quan tri

1. Thanh vién Hoi dong quan tri ¢6 day da cac quyén va trach nhiém theo quy dinh
cua Luat Doanh nghi€p, Luét Chung khoan, phap luét lién quan va Diéu 1é Cong ty, trong
do c6 dugce cung cap cac thong tin, tai li€u vé tinh hinh tai chinh, hoat dong kinh doanh
cua Cong ty va cua cac don vi trong Cong ty.

‘ 2. Thanh vién Ho1 déng quan tri cd nghia vu theo quy dinh ctia Ludt Doanh nghiép,
bicu 1¢ Cong ty va cac nghia vu sau:

, a) Th}g:c hién cac nhi€ém vu ciia minh mdt cach trung thyc, can trong vi loi ich cao
nhat ctia c6 dong va cua Cong ty;

b) Tham dy day du cac cudc hop cua Hoi dong quén tri va ¢ ¥ kién vé cac van dé
duoc dua ra thao luan;

¢) Bao cao kip thoi, day du voi Hoi giéng quan tri cac khoan thu lao nhan dugc tur
cac Cong ty con, Cong ty lién két va cac to chuc khac;

d) Béo cdo Hoi dong quan trj tai cudc hop gan nhét cac giao dich giira Cong ty,
Cong ty con, Cong ty khac do Cong ty ndm quyén kiém soat trén 50% trd 1én von diéu
1¢ v6i thanh vién Hoi dong quan tri va nhitng ngudi cd lién quan cua thanh vién do; giao
dich gitra Cong ty voi Cong ty trong do thanh vién Hoi dong quan tri 1a thanh vién sang
1ap hodc la ngudi quan Iy doanh nghi¢p trong thoi gian 03 nam gan nhat trudc thoi diem
giao dich;

d) Thyc hién cong bd thong tin khi thyc hién giao dich cb phiéu ctia Cong ty theo
quy dinh cua phap luat.

Piéu 4. Quyén dwoc cung cip thong tin cia thanh vién Hi dong quan tri

1. Thanh vién Hoi dong quan tri o quyén yéu cau Giam dbc, Pho Giam dbc, nguoi
quan 1y khac trong Cong ty cung cap thong tin, tai liéu vé tinh hinh tai chinh, hoat dong
kinh doanh cua Cong ty va ctia don vi trong Cong ty.
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2. Nguoi quan ly doanh nghiép dugc yéu cau phai cung cap kip thoi, day dua va
chinh xac thong tin, tai liéu theo yéu cau cua thanh vién Hoi ddng quan tri. Trinh tu, thu
tuc yéu cdu va cung cap thong tin dugc quy dinh nhu sau:

- Thanh vién HDQT gui van ban ghi 16 ndi dung, myc dich yéu ciu cung cip thong
tin guri dén nguol diéu hanh Coéng ty va Ho1 d6ng quan tri trude it nhat 03 ngay lam viéc
ké tir thoi diém dugc yéu cau cung cip thong tin.

- Péi véi nhimg thong tin nhay cam nhu: thong tin ca nhan, bi quyet cong nghgé,
nhitng thong tin vé san xuét kinh doanh khac can bao mat, ... viéc cung cap thong tin
phai dugc Hoi dong quan tri hodc chu tich Hoi dong quan tri phé duyét.

- Thanh vién HDQT chiu trach nhiém sir dung nhting thong tin duoc cung cap vi
muc dich lién quan té1 nhi€ém vu cua minh véi dicu kién cac thong tin nay phai dugc bao
mat.

Piéu 5. S6 lwgng, nhiém ky, va co cAu thanh vién Hoi dong quan tri

1. S6 lwong thanh vién Hoi ddng quan tri 1a nim (05) ngudi.

2. Nhiém ky cua thanh vién H(f)i’d(k)ng quan tri khong qua 05 nim va c6 thé duoc
bau lai v6i s6 nhiém ky khong han ché.

3. Truong hop tat ca thanh vién Hoi d‘(k)ng quan tri cung lgé't thic nhiém ky thi cac
thanh \{ién do tiép tuc 12‘1 thanh vién Hoi dong quan tri cho dén khi c6 thanh vién mai
duoc bau thay thé va ti€ép quan cong viéc.

4. Co cau thanh vién Hoi dong quan tri:

Co cu Hoi dong quan tri ctia Cong ty phai dam bao tbi thiéurl/’3 téng sb thanh vién
Ho1 dong quan tri 1a thanh vién khong di€u hanh. Cong ty han ché t61 da thanh vién Hoi
dong quan tri kiém nhiém chirc danh di€u hanh cua Cong ty d€ dam bao tinh doc 1ap cua
Ho1 dong quan tri.

Piéu 6. Tiéu chuin va diéu kién thanh vién Hoi dong quan tri

Thanh vién Hoi ddng quan tri phai dap tng cac tiéu chuan va diéu kién sau day:

a) Khong thudc doi tugng quy dinh tai khoan 2 Piéu 17 Luat Doanh nghiép;

b) Co trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh hogc trong linh
vuc, nganh, nghé kinh doanh ctia Cong ty va khong nhat thiét phai 1a c6 dong cua Cong
ty.

¢) Thanh vién Hoi dong quan tri Cong ty c6 thé ddng thoi 1a thanh vién Hoi dong
quan tri cua Cong ty khac;

d) Tiéu chuan va diéu kién khac theo Diéu 1& Cong ty.

Piéu 7. Chii tich Hpi dong quan tri

1.’Ch1”1 tich Ho1 déng qqén tri do Ho1 déng quan tri bau, mién nhiém, bii nhiém
trong s cac thanh vién Hoi dong quan tri.

2. Chu tich Hoi dong quan tri Cong ty khong dugc kiém Giam ddc.

3. Chu tich Hoi ddng quén tri ¢ quyén va nghia vu sau day:

a) Lap chuong trinh, ké hoach hoat dong ctia Hoi dong quan tri;

b) Chuén bi chuong triph, ndi dung, tai li€u phuc vu cudc hop; tri€u tap, cha tri va
lam chu toa cudc hop Hoi dong quan tri;

¢) T6 chuc viéc thong qua nghi quyét, quyét dinh cua Hoi ddng quan tri;
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d) Giam sat qué trinh t6 chire thyc hién cac nghi quyét, quyét dinh ctia Hoi dong
quan tri;

d) Chu toa cudc hop Pai hdi déng ) dong;

e) Quyén va nghia vu khac theo quy dinh cta Luat Doanh nghiép va Piéu 1& Cong
ty.

4. Truong hop Chu tich Hoi déqg quan tri c6 don tir chirc hodc bi bai mién, Hoi
dong quan tri phai bau nguoi thay thé trong thoi han 10 ngay ké tir ngay nhan don tu
churc hoac bi bai mién.

5. Truong hop Chu tich H61 d(k)‘ng quén tri Vrfmg mat hodc khong thé thyuc hién duge
nhiém vu cua minh thi phai uy quyén bang van ban cho mét thanh vién khac thuc hién
quyén va nghia vu ctia Chu tich Hoi dong quan tri theo nguyén tac quy dinh tai Piéu 1é
Cong ty. Truong hop khong c6 ngudi duge uy quyén hoic Chu tich Hoi déng quan tri
chét, mét tich, bi tam giam, dang cl}ap hanh hinh phat tu, dang chép hanh bién phap xu
1y hanh cl}inh tai co sO cai nghién bat budc, co s¢ gido duc bat budc, tron khoi noi cu tra,
bi han ché hoaflg mat nang lyc hanh vi démr su, ¢6 kho kbén trong nhan thuec, lém chu hanh
vi, bi Toa an cam dam I}hiém chtrc vy, cam hanh nghé hodc lam cong viéc nhat dinh‘ thi
cac thanh vién con lai bau mét nguoi trong s6 cac thanh vién gitr chirc Chu tich Hoi dong
quan tri theo nguyén tdc da s6 thanh vién con lai tan thanh cho dén khi ¢6 quyét dinh
maoi cua Hoi dong quan tri.

6. Khi xét théiy can thiét, Hoi déng quan tri quyét dinh bd nhiém mot (01) hoac
nhiéu nguoi lam Thu ky Cong ty voi nhiém ky theo quyét dinh cua Ho1 dong quan tri.
Ho1 dong quan tri ¢6 thé bai nhiém Thu ky Coéng ty khi can nhung khong trai voi cac
quy dinh phap luat hién hanh vé lao dong. Thu ky Cong ty c6 quyén va nghia vu sau day:

a) Ho tro to chuc triéu tap hop Pai hoi dong c6 dong, Hoi dong quan tri; ghi chép
cac bién ban hop;

b) Ho tro thanh vién Hoi ddng quan tri trong viée thuce hién quyén va nghia vu duoc
giao;

¢) Ho tro Hoi dong quan tri trong 4p dung va thuc hién nguyén tic quan tri Céng
ty;

d) HSW trg Cong ty trong xay dung quan h¢ cd dong va bao vé quyen, loi ich hop
phép ctia c6 dong; viéc tuan thu nghia vu cung cap thong tin, cong khai hoa thong tin va
thu tuc hanh chinh;

Piéu 8. Mién nhiém, bii nhiém, thay thé va bé sung thanh vién Hoi dong quan tri

1. Pai hoi dong ¢ dong mién nhiém thanh vién Hoi dong quan tri trong truong hop
sau day:

a) Khong ¢ du tiéu chuan va diéu kién theo quy dinh tai Didu 155 Luat Doanh
nghigp;

b) C6 don tir chirc va dugc chip thuan;

¢) Truong hop khac quy dinh tai Diéu 1& Cong ty.

2. Pai hoi ddng c6 dong bai nhiém thanh vién Hoi dong quan tri trong truong hop
sau day:

a) Khong tham gia cac hoat dong cua Hoi dong quan trj trong 06 thang lién tuc, trix
truong hop bat kha khang;

b) Trudng hop khac quy dinh tai Diéu 16 Céng ty.
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3. Khi xét thay can thiét, Dai hoi dong c6 dong quyét dinh thay thé thanh vién Hoi
ddng quan tri; mién nhiém, bii nhiém thanh vién Hoi dong quan tri ngoai trudng hop
quy dinh tai khoan 1 va khoan 2 Diéu nay.

4. Hoi dong quan tri phai triéu tdp hop Dai hoi ddng c6 déng dé bau bd sung thanh
vién Hoi dong quan tri trong trudng hop sau day:

a) S6 thanh vién Hoi dong quan tri bi giam qua mot phan ba so véi s6 quy dinh tai
Diéu 1¢ Cong ty. Truong hop nay, Hoi dong quan tri phai triéu tap hop Dai hoi dong co
déng trong thoi han 60 ngay ké tir ngay sb thanh vién bi giam qua mot ph'?ln ba;

b) Trur truong hop quy dinh tai diém a khoan nay, Dai hoi dong cb dong bau thanh
vién moi thay thé thanh vién Hoi ddng quan tri d3 bi mién nhiém, bai nhiém tai cudc hop
gan nhét.

Pieu 9. Cach thirc bau, mién nhiém, bai nhi¢m thanh vién H¢i dong quan tri

1. Cb dong hoidc nhom cd dong so hiru tir 10% tong sd c¢6 phan pho thong trd 1én
c6 quyén dé ctr ing ctr vién Hoi dong quan trj theo quy dinh cua Luat Doanh nghiép va
Diéu 1¢ Cong ty. Viéc dé cir nguoi vao Hoi dong quan tri thyc hi¢n nhu sau:

a) Cac cb dong phd thong hop thanh nhém dé dé ctr ngudi vao Hoi ddng quan tri
phai théng bao vé viéc hop nhom cho cac co dong du hop biét trude khi khai mac Dai
hoi dong co dong. Cb d6ng hodc nhom co dong nam gitr tir 10% dén dudi 20% tong sb
cd phan c¢6 quyén biéu quyét dugc dé cir mot (01) ing vién; tir 20% dén dudi 30% dugc
dé cir ti da hai (02) (g vién; tir 30% dén dudi 40% dugc d& cir t6i da ba (03) tng vién;
tir 40% dén dudi 50% duoc dé ctr téi da bon (04) Gng vién; tir 50% tré 1én duoc dé cir
nam (05) ung vién tr¢ Ién.

b) Can ctr s6 lugng thanh vién Ho1 ddng quan tri, ¢ dong hoic nhom cd dong quy
dinh tai khoan nay dugc quyén dé cir mot hodc mot sé ngudi theo quyét dinh cua Pai hoi
ddng c6 dong lam u:ng ctr vién Hoi dong quan tri.

2. Truong hop sd lugng ng cu vién Hoi ddng quan tri thong qua dé ctr va tmg ctr
van khong du s6 luong can thiét theo quy dinh tai khoan 5 Diéu 115 Luit Doanh nghiép,
Hoi dong quan tri duong nhi¢m gidi thi€u thém tng ctr vién. Viéc Hoi dong quan tri
duong nhiém gidi thiéu thém tng cir vién phai dugc cong b trude khi Dai hoi dong co
dong biéu quyét bau thanh vién Hoi dong quan tri.

3. Viéc biéu quyét bau thanh vién Ho1 dong quan tri phai thuce hién theo phuong
thirc bau don phiéu, theo d6 m01 ¢ dong co tong s phiéu biéu quyét twong g voi tong
sO co phan s& hiru nhan voi s6 thanh vién dugc bau ctia Hoi dong quan tri va cd dong co
quyén don hét hoic mot phan tong s6 phiéu bau cia minh cho mot hodc mot sd ting cir
vién. Nguoi trung ctr thanh vién Hoi dong quan trj duoc xac dinh theo sb phiéu bau tinh
tir cao xudng thap, bat dau tir ing cir vién cé s6 phiéu bau cao nhat cho dén khi du sb
thanh vién quy dinh tai Diéu 1¢ Cong ty. Truong hop co tur 02 Gng ctr vién tro 1én dat
cung sb phiéu bau nhu nhau cho thanh vién cu6i cung cua Hoi ddng quan trj thi s& tién
hanh bau lai trong sd cac g ctr vién ¢ s6 phiéu bau ngang nhau.

4. Viéc mién nhiém, bai nhiém thanh vién Hoi ddng quan tri do Pai hoi dong cb
dong thyc hién theo phuong thire biéu quyét (tan thanh, khong tan thanh, khong co y
kién). Ty 1¢ biéu quyet thong qua theo phuong thirc biéu quyét dugc thuc hién theo
Khoan 2 Diéu 21 Diéu 1¢ cong ty.

5. Néu sb ung vién nho hon hoac bang s thanh vién HDbQT can ]aéu thi viéc bau
thanh vién HPQT co6 thé du:c_ro thuc hjén theo phuong thurc bau don phiéu nhu trén hoac
thuc hién theo phuong thirc biéu quyét (tdn thanh, khong tan thanh, khong cé y kién). Ty
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1& biéu quyét théng qua theo phuong thirc biéu quyét duge thue hién theo Khoan 2 Diéu
21 Diéu 1€ cong ty.

Pieu 10. Thong bao vé bau, mién nhi¢m, bai nhi¢m thanh vién Hgi dong quan tri

1. Trudng hop da xac dinh dugc ung ctr vién Hoi ddng quan tri, Cong ty phai cong
b théng tin lién quan dén cac tmg ctr vién tdi thiéu 10 ngay trudc ngay khai mac hop
Dai hoi ddng cb dong trén trang thong tin dién tir ciia Cong ty dé c¢d dong co thé tim hiéu
vé cac g cr vién nay trude khi bo phiéu, tng ctr vién Hoi ddng quan tri phai c6 cam
két bang van ban vé tinh trung thuc, chinh xac ctia cac thong tin ca nhan dugc cong bd
va phdi cam két thue hién nhiém vu mot cach trung thye, can trong va vi 1oi ich cao nhat
ctia Cong ty néu dugc bau lam thanh vién Hoi dong quén tri. Thong tin lién quan dén
{rmg ctr vién Hoi dong quan tri dugc cong bd bao gom:

a) Ho tén, ngay, thang, nam sinh;

b) Trinh d§ chuyén mon;

¢) Qua trinh cong tac;

d) Cac chirc danh quan 1y khac (bao gdm cé chirc danh Hoi dong quan tri cia Cong
ty khéc);

d) Loi ich ¢6 lién quan t61 Cong ty va cac bén co lién quan cua Cong ty;

e) Céc thong tin khac (néu co) theo quy dinh tai Diéu 1& Cong ty;

g) Cong ty phai c6 trach nhiém cong bd thong tin vé cac Cong ty ma Gng cr vién
dang nam giit chtrc vu thanh vién Hoi déng quan tri, cac chirc danh quan ly khac va cac
loi ich ¢6 lién quan toi Cong ty ctia tng cir vién Hoi dong quan trj (néu co).

2. Viéc thong bao vé két qua bau, rpién nhiém, bai nhiém thanh vién Hoi ddng quan
tri thuc hién theo cac quy dinh hudng dan vé cong bo thong tin.

CHUONG III. HOI PONG QUAN TRI
Pi¢u 11. Quyén va nghia vu ciia Hoi ddng quan tri

1. Hoi ddng quan tri 1a co quan quan ly Cong ty, co toan quyen nhan danh Cong ty
dé quyet dinh, thyc hién quyen va nghia vy cua Cong ty, trir cac quyén va nghia vu thudc
thim quyén cua Dai hoi ddng c6 dong.

2. Quyén va nghia vu ctia Hoi ddng quan tri dugc qui dinh tai khoan 2 diéu 27 caa
Diéu 1¢.

3. Hoi d6ng quan tri phai bao cao Pai hoi dong cd dong két qua hoat dong cua Hoi
d6ng quan tri theo quy dinh tai Diéu 280 Nghi dinh s6 155/2020/ND-CP ngay 31 thang
12 nm 2020 ctia Chinh pha quy dinh chi tiét thi hanh mot s6 diéu cua Luat Chimg khoan.

4. Hoi dong quan tri thong qua nghi quyét, quyet dinh bang biéu quyét tai cudc hop,
liy v kién bang van ban hodc hinh thtrc khac do Piéu 1é Cong ty quy dinh. Mdi thanh
vién Hoi dong quan tri c6 mot phiéu bicu quyét.

5. Truong hop nghi quyét, quyét dinh do Hoi ddng quan trj thong qua trai v6i quy
dinh cua phap luat, nghi quyét Dai hoi dong c6 dong, Diéu 1¢ Cong ty gay thiét hai cho
Cong ty thi cac thanh vién tan thanh théng qua nghi quyét, quyét dinh d6 phai cung lién
d6i chiu trach nhiém ca nhan vé nghi quyét, quyet dinh do6 va phai dén bu thiét hai cho
Cong ty; thanh vién phan dbi thong qua nghi quyét, quyét dinh noi trén duoc mién trur
trach nhiém. Trudng hop ndy, ¢ dong cua Cong ty co quyén yéu cau Toa an dinh chi
thue hién hoic hiy bé nghi quyét, quyét dinh noi trén.
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Picu 12. Nhiém vy va quyén han ciia Hyi ddng quan tri trong viéc phé duyét, ky két
hop dong giao dich

1. Hoi dong quan tri chap thuén cac hop dong, giao dich cé gia tri nhé hon 35%
hoic giao dich dan dén tong gia tri giao dich phat sinh trong vong 12 thang ké tir ngay
thyc hién giao dich dau tién c6 gia tri nho hon 35% tong gia tri tai san ghi trén bdo cdo
tai chinh gan nhét gitta Cong ty v&i mot trong cac ddi tugng sau:

- Thanh vién Hoi déng quan tri, thanh vién Ban kiém soat, Giam déc, ngudi quan
1y khac va nguoi co lién quan cua cac ddi tuong nay;

- C6 dong, nguoi dai dién Gy quyén cta cd dong sé hiru trén 10% tong von cb phan
pho thong cua Cong ty va nhiing ngudi co lién quan cia ho;

- Doanh nghiép c6 lién quan dén cac dbi twong quy dinh tai khoan 2 Diéu 164 Luat
Doanh nghiép.

2. Hoi dong quan tri chap thuén cac Hop ddng, giao dich vay, cho vay, ban tai san
c6 gia tri nh6 hon hoac bang 10% tong gia tri tai san cua doanh nghiép ghi trong bao cao
tai chinh gan nhét giita cong ty va cd dong 5O hitu tur 51% tong s6 co phan c6 quyén biéu
quyét tré 1én hodc ngudi ¢6 lién quan cia cb dong do.

3. Nguoi dai dién Cong ty ky hop dong, giao dich phai thong bao cho thanh vién
Hoi ddéng quan tri, thanh vién Ban kiém soat vé cac ddi tuong co lién quan 601 v6i1 hop
ddng, giao dich d6 va gui kém theo du thao hop ddng hoic ndi dung chu yéu cia giao
dich. Ho1 df)ng quan tri quyét dinh viéc chap thuan hop déng, giao dich trong thoi han
15 ngay ké tir ngay nhan duoc thong bao, trur truong hop Diéu 16 Cong ty quy dinh mot
thoi han khéc; thanh vién Hoi dong quan tri ¢6 loi ich lién quan dén cac bén trong hop
ddng, giao dich khong c6 quyén biéu quyét.

Piéu 13. Trach nhiém cia Hoi ddng quan tri trong viéc triéu tap hop Pai hdi dong
c0 dong bat thuwong

1. Hoi ddng quan tri phai triéu tap hop Pai hoi dong c6 dong bét thuong trong cac
truong hop sau:

a) Hoi dong quan tri xét thay can thiét vi loi ich ctia Cong ty;

b) S6 luong thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat con lai it hon
sO lugng thanh vién toi1 thi€u theo quy dinh cua phép luat;

¢) Theo yéu cau cia cd dong hodc nhom cd dong quy dinh tai khoan 2 Diéy 115
c1:1a Luat Doanh nghi¢p; yéu cau tri¢u tdp hop Pai hoi dong c6 dong phai dugc th§ hién
bang van ban, trong d6 néu 15 ly do va myc dich cudc hop, c6 du chir ky cua cac c6 dong
lién quan hodc van ban yéu cau dugc 1ap thanh nhiéu ban va tap hop du chir ky cua céc
cd dong co lién quan;

d) Theo yéu cau ctia Ban kiém soat;

d) Cac truong hop khac theo quy dinh ctia phap luat va Diéu 16 Cong ty.

2. Triéu tap hop Dai hoi ddng cb dong bit thuong

Trur truong hop Diéu 1¢ Cong ty c6 quy dinh khac, Hoi déng quan tri phai triéu tap
hop Dai hoi ddng c6 dong trong thdi han ba muoi (30) ngay ké tir ngay s0 lugng thanh
vién Hoi dong quan tri, hodc thanh vién Ban Kiém soat con lai it hon so luong thanh
Vlgn tdi thleg theo quy dinh :[al Diéu 1¢ Cong ty hodc nhan duoc yéu cu quy dinh tai
diém c va diém d khoan 1 Diéu nay;

3. Nguoi triéu tap hop Dai hoi dong c6 dong phai thuc hién cc cong viée sau day:
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a) Chuém‘bi daph sach c6 dong du djéu kién tham gia va biéu quyét/bﬁl} cu te,}i cudc
hop Dai hoi dong c6 dong. Danh sach c6 dong co6 quyén du hop Pai hoi dong c6 dong
dugc 1ap khong qua 10 ngay trude ngay gui thong bao moi hop Dai hoi dong cb dong
neu Diéu 1¢ Cong ty khong quy dinh thoi han ngan hon. Cong ty phai cong bo thong tin
vé viéc 1ap danh sach cb dong co quyén tham dy hop Pai hoi dong cb dong tdi thiéu 20
ngay trudc ngay dang ky cudi cung;

b) Chuén bi chuong trinh, ndi dung dai hoi;

¢) Chuén bj tai liéu cho dai hoi;

d) Dy théo nghi quyét Pai hoi dong cd dong theo nodi dung du kién ciia cude hop;

d) Xac dinh thoi gian va dia diém t6 chie dai hoi;

_¢) Thong bao va gui thong bao hop Dai hoi ddng cb dong cho tat ca cac cd dong co
quyén du hop;

f) Cac cong viéc khac phuc vu dai hoi.

Piéu 14. Cac tiéu ban giip viéc Hoi dong quan tri.

1. HO1 déng quan tri cé thé thanh lap tiéu ban truc thudc dé phu trach vé chinh sach
phat trién, nhan su, lvong thudng, kiém toan ndi b, quan 1y rai ro. S6 lwong thanh vién
ctia tiéu ban do Hoi dong quan tri quyét dinh c6 t6i thiéu 1 03 ngudi bao gdm thanh vién
ctia Hoi dong quén tri va thanh vién bén ngoai. Cac thanh vién Hoi dong quan tri khong
diéu hanh nén chiém da sd trong tiéu ban va mot trong sd cac thanh vién nay dugc bd
nhiém lam Trudng tiéu ban theo quyét dinh ciia Hoi déng quan trj. Hoat dong cua tiéu
ban phai tuén thu theo quy dinh cua Hoi dong quan tri. Nghi quyét cta tiéu ban chi co
hiéu luc khi c6 da s6 thanh vién tham du va biéu quyét thong qua tai cudc hop cua tiéu
ban.

2. Viéc thuc thi quyét dinh cua Ho1 déng quan tri, hodc ctua tiéu ban truc thudc Hoi
ddng quan tri phai pht hop voi cac quy dinh phéap luat hién hanh va quy dinh tai Diéu 1
Cong ty, Quy ché noi bd vé quan tri Cong ty.

CHUONG IV. CUQC HOP HOI PONG QUAN TRI

Pic¢u 15. Cudc hop Hpi dong quan tri

1. Chu tich Hoi dong quan trj dugc bau trong cudc hop dau tién cua Hoi dong quan
tri trong thoi han 07 ngay lam viéc ké tir ngay két thuc bau cir Hoi dong quan tri do. Cudc
hop nay do thanh vién c6 sd phleu bau cao nhat hoic ty 18 ph1eu bau cao nhét triéu tap
va chu tri. Trudong hop c6 nhiéu hon mot thanh vién o sb phleu bau hodc ty 1€ phiéu bau
cao nha} va ngang nhau thi cac thanh vién bau theo nguyén tic da sd dé chon 01 ngudi
trong soO ho tri¢u tap hop Hoi dong quan tri.

2. Hoi dong quan tri phai hop it nhat mdi quy 01 1an va c6 thé hop bét thuong.

3. Chu tich Hoi dong quan tri tridu tap hop Hoi dong quan tri trong truong hop sau
day:

a) C6 dé nghi ctia Ban kiém soat;

b) C6 dé nghi ciia Giam dbc hodc it nhat 05 nguoi quan 1y khac;

¢) C6 dé nghi cua it nhat 02 thanh vién Hoi dong quan tri;

d) Truong hop khac do Diéu 1& Cong ty quy dinh.

Quy ché hoat dong ciia Hpi dong qudn tri Trang 9/15



4. P& nghi quy dinh tai khoan 3 Diéu nay phai duoc lap thanh vin ban, trong d6
néu ré muc dich, van dé can thao luan va quyét dinh thudc thAm quyén cua Hoi dong
quan tri.

5. Chu tich Hoi ddng quan tri phai triéu tap hop Hoi ddng quan tri trong thoi han
07 ngay lam viéc ké tir ngay nhan duoc dé nghi quy dinh tai khoan 3 Piéu nay. Truong
hop khong triéu tap hop Hoi dong quan tri theo dé nghi thi Chu tich Hoi dong quan tri
phai chiu trach nhiém vé nhirng thiét hai xay ra ddi v6i Cong ty; ngudi dé nghi co quyén
thay thé Chu tich Hoi dong quan tri triéu tdp hop Hoi dong quan tri.

6. Chu tich Hoi dong quan tri hodc nguoi triéu tap hop Hoi dong quan tri phai guri
thong bao moi hop cham nhét 1a 05 ngay lam viée trudc ngay hop néu Diéu 1¢ Cong ty
khoéng c6 quy dinh khac. Thong bao moi hop phai xac dinh cu thé thoi gian va dia diém
hop, chuong trinh, cac van dé thao luan va quyét dinh. Thong bao moi hop phai kém
theo tai liéu str dung tai cudc hop va phiéu biéu quyét cta thanh vién.

Théng bao moi hop Hoi dong quan tri c6 thé giri bang gidy moi, dién thoai, fax,
phuong tién dién tir hodc phuong thirc khac do Piéu 1é Cong ty quy dinh va bao dam dén
duoc dia chi lién lac cta timg thanh vién Hoi dong quan tri dugc dang ky tai Cong ty.

7. Chu tich Hoi ddng quan tri hodc ngudi triéu tap giri thong bao mai hop va céc tai
liéu kém theo dén céac thanh vién Ban Kiém soat nhu ddi véi cac thanh vién Hoi déng
quan tri.

Thanh vién Ban Kiém soat c6 quyén du cac cudc hop Hoi ddng quan tri; c6 quyén
thao luan nhung khong duogc biéu quyét.

8. Cudc hop Hoi déng quan tri duogc tién hanh khi c6 tir 3/4 téng s6 thanh vién trd
1én dy hop. Truong hop cudc hop dugc tri¢u tap theo quy dinh tai khoan nay khong du
s6 thanh vién du hop theo quy dinh thi duoc tridu tap lan thir hai trong thoi han 07 ngay
ké tir ngay du dinh hop lan thir nhét, trir truong hop Diéu 1¢  Cong ty quy dinh thot han
khac ngén hon. Truong hop ndy, cude hop duoc tién hanh néu c6 hon mét nira sé thanh
vién HO1 dong quan tri du hop.

9. Thanh vién Ho1 dé)ng quan tri dugc coi la tham dy va biéu quyét tai cudc hop
trong truong hop sau day:

a) Tham dy va biéu quyét truc tiép tai cudc hop;

b) Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai khoan 11
Piéu nay;

¢) Tham du va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh
thirc dién tir khac;

d) Guri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tu;

d) Guri phiéu biéu quyét bang phuong tién khac theo quy dinh trong Diéu 1& Cong
ty.

10. Trudng hop gui phiéu biéu quyét dén cudc hop thong qua thw, phiéu biéu quyét
phai dung trong phong bi dan kin va phai duogc chuyén dén Chu tich Hoi dong quan tri
cham nhét 1a 01 gio trudc khi khai mac. Phiéu biéu quyét chi dugc mé trude sy ching
kién cua tat ca nhitng ngudi du hop.

11. Biéu quyét

a. Trir quy dinh tai diém b khoan 11 Piéu 15 Quy ché nay, mdi thanh vién Hoi
d6ng quan tri hoic ngudi dugc iy quyén theo quy dinh tai khoan 8 Diéu nay truc tlep co
mit voi tu cach ca nhén tai cudc hop Hoi dong quan tri 6 mot (01) phiéu biéu quyét;
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b. Thanh vién Hoi ddng quan tri khong duogc biéu quyét vé cac hop ddng, cac giao
dich hodc dé xuét ma thanh vién dé hodc nguoi lién quan téi thanh vién do6 ¢é o1 ich va
loi ich d6 mau thuin hodc cé thé mau thuan voi loi ich cua Coéng ty. Thanh vién Hoi
dong quan trj khong dugc tinh vao ty 1¢ thanh vién t6i thiéu c6 mat dé co thé to chuc
cudc hop Hoi ddng quan tri vé nhitng quyét dinh ma thanh vién d6 khong c6 quyén biéu
quyét;

c. Theo quy dinh tai diém d khoan 11 Diéu 15 Quy ché nay, khi c6 van dé phat sinh
tai cudc hop lién quan dén loi ich hodc quyén bleu quyet cua thanh vién Hoi dong quan
tri ma thanh vién d6 khong tu nguyén tur bo quyen biéu quyét, phan quyét ciia chu toa 13
quyet dinh cubi cung, trir trudng hop tinh chat hodc pham vi loi ich cta thanh vién Hoi
ddng quan tri lién quan chua dugc céng bd day du;

d. Thanh vién Hoi ddng quan tri huong loi tir mét hop doéng duoc quy dinh tai diém
a va diém b khoan 6 Diéu 43 Piéu 1é Céng ty duogc coi 1a c6 loi ich dang ké trong hop
dong do;

e. Kiém soat vién c6 quyén du cudc hop Hoi dong quan tri, c6 quyén thao luin
nhung khong duge biéu quyét.

12. Thanh vién Hoi dong quan tri tryc tiép hodc gian tiép dugc huong loi tir mot
hop dong hodc giao dich da duoc ky két hodc dang du kién ky két véi Cong ty va biét
ban than 1a ngudi co o1 ich trong do c6 trach nhiém cong khai lgi ich nay tai cudc hop
dau tién ctia Hoi dong thao ludn vé viée ky két hop dong hodc giao dich nay. Truong hop
thanh vién Hoi dong quan tri khong biét ban than va ngudi lién quan co loi ich vao thoi
diém hop ddng, giao dich dugc ky véi Cong ty, thanh vién Hoi ddng quan tri nay phai
cong khai cac loi ich lién quan tai cudc hop dau tién cua Hoi ddng quan tri duoc to chirc
sau khi thanh vién nay biét ring minh ¢6 lgi ich hodc sé& ¢6 loi ich trong giao dich hoic
hop ddng néu trén.

13. Thanh vién phai tham du ddy du cac cudc hop Hoi dong quan tri. Thanh vién
duoc Gy quyén cho ngudi khac du hop va biéu quyét néu duogc da s6 thanh vién Hoi dong
quan tri chap thuan.

14. Trur trudng hop Diéu 1é Cong ty c6 quy dinh ty 1¢ khac cao hon, nghi quyét,
quyét dinh cua Hoi dong quan tri dugc thong qua néu dugc da s6 thanh vién dyu hop tan
thanh; trudng hop s6 phiéu ngang nhau thi quyét dinh cudi cting thudc vé phia c6 y kién
ctia Chu tich Hoi ddng quan tri.

15. Hoi déng quan tri c6 quyen lay y kién cac thanh vién Hoi dong quan tri bang
vén ban dé thong qua Nghi quyét Hoi dong quan tri khi thong qua cac van dé thudc tham
quyén cua Hoi dong quan tri tai Khoan 2 Diéu 27 Diéu 1¢ Cong ty.

- Phiéu ldy ¥ kién va tai liéu kém theo duoc giri t6i timg thanh vién Hoi dong quan
trj theo dia chi da ding ky trudc it nhat 10 ngay ké tir ngay thu phiéu 13y ¥ kién.

- Hinh thirc guri tai liéu: qua thu dién tir, duong buu dién.

- Nghi quyét theo hinh thire liy ¥ kién bang vin ban dugc thong qua trén co so y
kién tan thanh cta da sé thanh vién Hoi ddng quan tri c6 quyén biéu quyét. Nghi quyét
nay c6 hiéu lyc va gia tri nhu nghi quyét duoc thong qua tai cudc hop.

Diéu 16. Bién ban hop Hoi ddng quan tri

1. Céc cudc hop Hoi dong quan tri phai duoc ghi bién ban va co thé ghi 4m, ghi va
luu gitr dudi hinh thire dién tir khac. Bién ban phai 1ap bang tiéng Viét hoac song ngir
Anh — Viét, bao gom cac ndi dung chu yéu sau day:

a) Tén, dia chi try s¢ chinh, ma s6 doanh nghiép;
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b) Thoi gian, dia diém hop;

¢) Muc dich, chuong trinh va néi dung hop;

d) Ho, tén timg thanh vién du hop hodc nguoi duoc Gy quyén du hop va cach thirc
du hop; ho, tén cac thanh vién khong dy hop va 1y do;

d) Van dé duoc thao luin va biéu quyét tai cudc hop;

e) Tom tit phat biéu y kién cua timg thanh vién du hop theo trinh tir dién bién cta
cudc hop;

g) Két qua bjéu quyét trong d6 ghi rd nhiing thanh vién tan thanh, khong tan thanh
va khong co y kién;

h) Véan dé da duogc thong qua va ty 1¢ biéu quyét thong qua twong ng;

1) Ho, tén, chir ky chu toa va nguoi ghi bién ban, trir truong hop quy dinh tai khoan
2 bicu nay.

2. Truong hop chu toa, nguoi ghi bién ban tur chdi ky bién ban hop nhung néu duoc
tat ca thanh vién khac ciia Ho1 dong quan tri tham du hop ky va c6 day du néi dung theo
quy dinh tai cac di€ém a, b, c, d, d, e, g va h khoan 1 Di€u nay thi bién ban nay c6 hi¢u
luec.

3. Chu toa, nguoi ghi bién ban va nhiing ngudi ky tén trong bién ban phai chiu trach
nhi¢m veé tinh trung thyc va chinh xac cua ndi dung bién ban hop Hoi dong quan tri.

4. Bién ban hop Hoi déng quan tri va tai li¢u st dung trong cudc hop phai duogc luu
gill tai tru s¢ chinh cua Cong ty.

5. Bién ban lap bang tiéng Viét va bing tiéng nudc ngoai cd hi¢u lyc phap ly nhu
nhau. Truong hop c6 sy khac nhau vé noi dung gitra bién ban bang tiéng Viét va bang
tiéng nudc ngoai thi ndi dung trong bién ban bang tiéng Viét duoc ap dung.

CHUONG V. BAO CAO, CONG KHAI CAC LOI iCH

Piéu 17. Trinh b4o c4o hing nim

1. Két thiic nam tai chinh, Hoi dong quan tri phai trinh Pai hoi dong c6 dong bao
cdo sau day:

a) Bao c4o két qua kinh doanh ctia Cong ty;

b) Bao cao tai chinh;

¢) Bao cdo danh gia cong tic quan 1y, diéu hanh Cong ty;

d) Bao c4o thdm dinh cta Ban Kiém soat.

2. Bao cdo quy dinh tai cac di,ém a, b va ¢ khoan 1 Diéu nay phai dugc giri dén Ban
ki€ém soat d¢ tham dinh cham nhat 14 30 ngay trudc ngay khai mac cudc hop Pai hdi
dong c6 dong thuong nién néu Picu 1¢ Cong ty khong c6 quy dinh khéc.

3. Bao cao quy dinh tai cac khoan 1, 2 Diéu nay, bao cdo thim dinh ctia Ban kiém
so4t va bao cdo kiém toan phai duoc luu giit tai try so chinh cua Cong ty chdm nhat 1a
10 ngay trudc ngay khai mac cudc hop DPai hoi dong cb dong thuong nién néu Diéu 1&
Cong ty khong quy dinh thoi han khac dai hon. C6 dong so hu’u,co phan cua Cong ty
lién tuc it nhat 01 nam co ql}yén ty minh hodc cung voi ludt su, ké toan vién, ki€ém toan
vién c6 chung chi hanh nghé tryc tiép xem xét bao cao quy dinh tai Diéu nay.
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Pic¢u 18. Thii lao, thwéng va lgi ich khac ciia thanh vién Hoi dong quan tri

1. Cong ty c6 quyén tra thu lao, thudng cho thanh vién Hoi ddng quan trj theo két
qua va hiéu qua kinh doanh.

2. Thanh vién Hoi ddng quan tri dugc hudng thu lao cong viée va thudng. Thu lao
cong viéc dugc tinh theo sd ngay cong can thiét hoan thanh nhiém vu cta thanh vién Hoi
ddng quan tri va mirc thu lao moi ngay. Hoi dong quan tri dy tinh mirc thu lao cho ting
thanh vién theo nguyén tic nhat tri. Téng murc thu lao va thudng cua Hoi ddng quan tri
do Pai hoi dong c6 dong quyét dinh tai cudc hop thudng nién.

3. Thu lao cta timg thanh vién Hoi dong quan tri dugc tinh vao chi phi kinh doanh
ctia Cong ty theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép, dugc thé hién
thanh muc riéng trong bao cdo tai chinh hiang nim cta Cong ty va phai bao cdo Pai hoi
d6ng c6 dong tai cudc hop thudng nién.

4. Thanh vién Hoi dong quan tri nam giit chirc vy diéu hanh hogc thanh vién Hoi
ddng quan tri 1am viéc tai cac tiéu ban cua Hoi dong quan tri hodc thuc hién nhiing cong
viéc khac ngoai pham vi nhi€ém vu thong thuong cia mot thanh vién Hoi dong quan tri,
c6 thé duoc tra thém thu lao dudi dang mot khoan tién cong tron goi theo ting lan, lvong,
hoa hong, phan trim loi nhuén hodc dudi hinh thire khac theo quyét dinh cua Hoi dong
quan tri.

5. Thanh vién Hoi dong quan tri c6 quyén dugc thanh toan tit ca cac chi phi di lai,
an, & va cac khoan chi phi hop ly khac ma ho da phai chi tra khi thyc hién trach nhiém
thanh vién Hoi dong quan tri ctia minh, bao gdm ca céac chi phi phét sinh trong viéc téi
tham du cac cudc hop Pai hoi dé)ng cd dong, Ho1 déng quan tri hoac cac tiéu ban cua
Hoi dong quén tri.

6. Thanh vién Hoi dong quan tri c6 thé duoc Cong ty mua bao hiém trach nhiém
sau khi c¢6 sy chdp thuin cua Pai hoi déng ¢ dong. Bao hiém nay khong bao gém bao
hiém cho nhing trach nhiém cta thanh vién Hoi ddng quan tri lién quan dén viéc vi pham
phap luit va Diéu 16 Cong ty.

Pi¢u 19. Cong khai cac loi ich lién quan

Truong hop Diéu 18 Cong ty khong c6 quy dinh khac chit ché hon, viéc cong khai
loi ich va nguoi co lién quan ctia Cong ty thuc hién theo quy dinh sau day:

1. Thanh vién Hoi dong quan tri cua Cong ty phai ké khai cho Cong ty vé céc loi
ich 1i€n quan cta minh, bao gom:

a) Tén, mi s6 doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh ciia doanh
nghiép ma ho c6 s¢ hitu phan vbn gop hodc cb phan; ty 18 va thoi diém so hiru phan von
gop hodc ¢b phan do;

b) Tén, ma s6 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh
nghiép ma nhitng ngudi co lién quan ctia ho cing s¢ hiru hodc so hitu riéng phan von
g6p hodc ¢o phan trén 10% von diéu 18.

2. Viéc ké khai quy dinh tai khoan 1 Diéu nay phai dugc thuc hién trong thoi han
07 ngay lam viéc, ké tir ngay phat sinh lgi ich lién quan; viéc sira d6i, bo sung phai duoc
thong bao v6i Cong ty trong thdi han 07 ngay lam viée, ké tir ngdy c6 sira doi, bo sung
tuong ung.

3. Thanh vién Hoi dong quan tri nhan danh c4 nhan hodc nhan danh nguoi khac dé
thuc hién cong viéc dudi moi hinh thirc trong pham vi cong vi¢c kinh doanh ctia Cong
ty déu phai giai trinh ban chat, noi dung ctia cong viéc do trudc Hoi ddng quan tri va chi
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duoc thuc hién khi duoc da s6 thanh vién con lai cia Hoi déng quan tri chép thun; néu
thuc hién ma khong khai bao hoac khong dugc sy chap thuan cua Hoi dong quan tri thi
tat ca thu nhap co dugc tur hoat dong do6 thude vé Cong ty.

CHUONG VI. MOI QUAN HE CUA HQI PONG QUAN TRI

Pi¢u 20. Mdi quan hé giira cac thanh vién Hgi dong quan tri

1. Quan h¢ gitra cac thanh vién Hoi ddng quan tri 1a quan hé ph01 hop, cac thanh
vién Hoi dong quan tri c6 trach nhiém thong tin cho nhau vé van dé ¢ lién quan trong
qué trinh xu Iy cong viéc dugc phan cong.

2. Trong qua trinh xtr 1y cong viéc, thanh vién Hoi dong quén tri dugce phan cong
chju trach nhiém chinh phai chu dong phéi hop xir 1y, néu c6 van dé lién quan dén linh
vuc do thanh vién Hoi déng quan tri khac phu trach. Trong trudng hop giita cac thanh
vién Hoi dong quan tri con c6 ¥ kién khac nhau thi thanh vién chiu trach nhiém chinh
bao cao Chii tich Hoi dong quan tri xem xét quyét dinh theo tham quyén hoic to chirc
hop hoic lay y kién cta cac thanh vién Hoi dong quan tri theo quy dinh ctia phap luat,
Dicu 1¢ Cong ty va Quy ché nay.

3. Trong trudng hop c6 su phan cong lai gitta cac thanh vién Hoi dong quan tri thi
cac thanh vién Ho1 déng quan tri phai ban giao cong viéc, ho so, tai liéu lién quan. Vi¢c
ban giao nay phai dugc 1ap thanh vin ban va bao cao Chu tich Hoi dong quan tri vé viée
ban giao do.

Piéu 21. Mdi quan hé véi ban diéu hanh

Véi vai trd quan tri, Hoi dong quan tri ban hanh cac nghi quyét, quyét dinh dé chi
dao Giam dbc va bo may diéu hanh thyc hién. Pong thoi, Hoi dong quan tri kiém tra,
giam sat thue hién cac nghi quyét.

Piéu 22. Méi quan hé véi Ban Kiém soat

1. Mdi quan hé gitra HOi d6ng quan tri va Ban Kiém soét 1a quan hé phéi hop. Quan
hé 1am viéc gitra Hoi dong quan tri voi Ban Kiém soat theo nguyén tic binh dang va doc
1ap, d6ng thoi phdi hop chat ché, hd trg 13n nhau trong qué trinh thyc thi nhiém vu.

2. Khi tiép nhan céc bién ban kiém tra hodc bao co téng hop ciia Ban Kiém soat,
Hoi dong quan tri ¢6 trach nhiém nghién ciru va chi dao cac bo phan co lién quan xay
dung ké hoach va thyc hién chan chinh kip thoi.
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CHUONG VII. PIEU KHOAN THI HANH
Piéu 24. Hiéu e thi hanh
Quy ché hoat dong ctia Hoi dong quan tri Cong ty Co phan Bia Sai Gon - Mién

T4y bao gébm 7 chuong, 24 diéu va c6 hiéu luc thi hanh ké tir ngay 15 thang 04 nim
2021.

TM. HQI PONG QUAN TRI
CHU TICH

Neo Gim Siong Bennett

(Da ky)
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
BIA SAI GON - MIEN TAY Djc 1ap — Tw do — Hanh phiic

QUY CHE HOAT PONG CUA BAN KIEM SOAT
CONG TY CO PHAN BIA SAI GON - MIEN TAY

- Can cwr Luat Chirng khoan ngay 26 thang 11 nam 2019;

- Can cw Luat Doanh nghiép ngay 17 thang 6 nam 2020,

- Can cit Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cia Chinh phii quy
dinh chi tiét thi hanh mét sé diéu ciia Ludt Churng khoan;

- Cdn cir Théng tw s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 ciia Bé trudong B Tai
chinh huéng dian mét sé diéu vé quan tri céng ty dp dung doi véi cong ty dai ching tai
Nghi dinh s6 155/2020/NP-CP ngay 31 thing 12 nam 2020 ciia Chinh phii quy dinh chi
tiét thi hanh mét s6 diéu cua Ludt Churng khoan,

- Can cir Piéu 1¢é Cong ty Cé phan Bia Sai Gon - Mién Tay;

- Can cit Nghi quyét Pai héi dong cé dong so ... /2021/NQ-BPHPCD ngay 15 thang 04
nam 2021;

- Can cit Nghi quyét Ban Kiém sodt so ...... /2021/NQ-BKS ngay ... thang ... nam 2021 vé
viéc ban hanh Quy ché hoat dong ciia Ban Kiém sodt.
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PINH NGHIA VA CAC THUAT NGU
Trong Quy ché nay, nhitng thuit ngit dudi day duoc hiéu nhu sau:

1. Thanh vién Ban kiem soat 1a Kiém soat vién.

CHUONG I - QUY PINH CHUNG

Piéu 1. Pham vi diéu chinh va d6i twong ap dung

1. Pham vi diéu chinh: Quy ché hoat dong ctia Ban kiém soat quy dinh co cau to chirc
nhan sy, tiéu chuan, diéu kién, quyén va nghia vu cuia Ban kiém soat va cac thanh vién
Ban kiém soat theo quy dinh tai Luat Doanh nghiép, Diéu 18 cong ty va cac quy dinh khac
cé lién quan.

2. Béi tuong ap dung: Quy ché hoat dong cta Ban kiém soat dugc ap dung cho Ban
kiém soét va cac thanh vién Ban Kiém soat.
Pic¢u 2. Nguyén tic hoat dong ciia Ban kiém soat

Ban kiém soat lam viéc theo nguyén tic tip thé. Cac thanh vién ctia Ban kiém soat
chiu trach nhiém ca nhan vé phan viéc ctia minh va cing chiu trach nhiém trudc Pai hoi
ddng cb dong, trude phap ludt vé cac cong viée, quyét dinh cia Ban Kiém soat.

CHUONG II - THANH VIEN BAN KIEM SOAT
Piéu 3. Quyén, nghia vu va trach nhiém ciia thanh vién Ban Kiém soat

1. Tuén tha dang phap luat, Diéu 1& cong ty, nghi quyét Pai hoi dong ¢ dong va dao
duc nghé nghiép trong thyc hién quyén va nghia vu duoc giao.

2. Thuc hién quyén va nghia vu duge giao mot cach trung thuc, can trong, t6t nhat
nham bao dam loi ich hop phép tdi da ctia Cong ty.

3. Trung thanh véi loi ich ciia Cong ty va cd dong; khong lam dung dia vi, chirc vu
va str dung théng tin, bi quyét, co hdi kinh doanh, tai san khac ctia Cong ty dé tu loi hodc
phuc vu loi ich cta to chirc, ca nhan khac.

4. Nghia vu khéc theo quy dinh ctia Luat Doanh nghiép va Piéu 1é cong ty; trong d6
c6 quyen tiép can cac thong tin va tai liéu lién quan dén tinh hinh hoat dong cua cong ty.
Thanh vién Ho6i ddng quén tri, giam ddc va nguoi didu hanh khac cua doanh nghiép co
trach nhiém cung cap cac thong tin kip thoi va day du theo yéu cau cua thanh vién Ban
kiém soat.

5. Trudng hop vi pham quy dinh tai cac khoan 1, 2, 3 va 4 Diéu nay ma gay thiét hai
cho Cong ty hoic ngudi khac thi thanh vién Ban kiém soat phai chiu trach nhiém c4 nhan
hogc lién d6i bdi thudng thiét hai d6. Thu nhép va lgi ich khdc ma thanh vién Ban Kiém
soat c6 dugc do vi pham phai hoan trd cho Cong ty.

6. Truong hop phat hién c6 thanh vién Ban kiém soét vi pham trong thuc hién quyén
va nghia vu dugc giao thi phai thong bao bang vin ban dén Ban kiém soat, yéu cau ngudi
c¢6 hanh vi vi pham chidm dirt hanh vi vi pham va khéc phuc hau qua.
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Piéu 4. Nhiém ky va s6 lwong thanh vién Ban kiém soat

1. S6 lugng thanh vién Ban kiém soat ctia Cong ty 1a ba (03) nguoi. Nhiém ky cia
thanh vién Ban kiém soat khong qua 05 nam va c6 thé duoc bau lai véi s6 nhiém ky khong
han che.

2. Thanh vién Ban kiém soat khong nhét thiét phai 1a c6 dong ctiia Cong ty.

3. Ban kiém so4t phai c6 hon mdt nira sé thanh vién thudng tri & Viét Nam.

4. Truong hop thanh vién Ban Kiém soat c6 cung thoi diém két thuc nhiém ky ma
thanh vién Ban kiém soat nhi€ém ky mdi chua dugc bau thi thanh vién Ban kiém soat da
hét nhiém ky van ti€p tuc thuc hién quyén va nghia vu cho dén khi thanh vién Ban kiém
soat nhi¢m ky modi duge bau va nhan nhiém vu.

Piéu 5. Tiéu chuin va diéu kién thanh vién Ban kiém soat

Thanh vién Ban kiém soat phai dap tng céc tiéu chuan va diéu kién sau day:

a) Khong thudc ddi trong theo quy dinh tai khoan 2 Diéu 17 cta Luét doanh nghiép;

b) Puoc dao tao mot trong cac chuyén nganh vé kinh té, tai chinh, ké toan, kiém toan,
luat, quan tri kinh doanh hoac chuyén nganh phu hop vdi hoat dong kinh doanh ctia Cong
ty;

¢) Khong phai 1a ngudi c6 quan hé gia dinh cua thanh vién Hoi déng quan tri, Giam
doc va nguoi quan 1y khac;

d) Khong phai 1a ngudi quan Iy Cong ty, khong nhat thiét phai 1a ¢6 dong hodc ngudi
lao dong cua Cong ty, trir truong hop Diéu 1€ cong ty cd quy dinh khac;

d) Khong duoc lam viée trong bd phan ké toan, tai chinh ctia Cong ty;

e) Khong duoc 1a thanh vién hay nhan vién cua t6 chire kiém toan dugc chip thuan
thuc hién kiém todn cac bao cdo tai chinh cua Cong ty trong 03 nam lién trudc do;

g) Tiéu chuan va diéu kién khac theo quy dinh khac ctia phap luat co lién quan va
Diéu 1€ cong ty.

Piéu 6. Truéng Ban kiém soat

1. Truéng Ban kiém soat phai co béng tbt nghiép dai hoc trd Ién thudc mot trong cac
chuyén nganh kinh té, tai chinh, ké toan, kiém toan, luat, quan tri kinh doanh hoac chuyén
nganh c¢o li€n quan dén hoat dong kinh doanh cua doanh nghiép.

2. Trudng Ban kiém soat do Ban kiém soat bau trong sé cac thanh vién Ban kiém
soat; vi¢c bau, mién nhi¢m, bai nhiém theo nguyén tac da so.

3. Quyén va nghia vu ctia Truong Ban kiém soat do Diéu 1é cong ty quy dinh.

Pic¢u 7. Ung cir, dé cir thanh vién Ban kiém soat

1. C6 dong hodc nhém cb dong sé hiru tir 10% tong sd cd phan phd thong trd 1én hodc
mot ty 1¢ khac nho hon theo quy dinh tai Di€u 1€ cong ty cd quyén dé cir nguoi vao Ban
kiém soat. Co dong nam giir c6 phan c6 quyén bi€u quyét c6 quyén gdp sO quyén biéu
quyét cua tung nguoi lai voi nhau dé€ dé cir cac Thanh vién Ban kiém soat. C6 dong hoac

nhom ¢6 dong nam gitr tur 10% dén dudi 20% s6 0 phén co quyén biu quyet dugc dé cur
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mot (01) Kiém soat vién; tir 20% dén dudi 30% dugc dé cir toi da hai (02) Kiém soat vién;
tir 30% dén dudi 40% dugc dé cur tdi da ba (03) Kiém soét vién; tir 40% dén dudi 50%
dugc dé cur t6i da bon (04) Kiém soat vién tir 50% trd 1én duge dé ctr ndm (05) tng vién.

2. Truong hop sé luong Gmg ctr vién Ban kiém soat thong qua dé cir va tng cir van
khong du sé lwong can thiét theo quy dinh tai khoan 5 Piéu 115 Luat Doanh nghiép, Ban
kiém soat dwong nhiém gidi thiéu thém Gng cir vién. Viéc Ban Kiém soat duong nhiém
gidi thiéu thém Gng ctr vién phai duoc cong bd rd rang trude khi Dai hoi dong co dong
biéu quyét bau thanh vién Ban kiém soat theo quy dinh ciia phép luat.

Piéu 8. Cach thirc bau, mién nhiém, bii nhiém thanh vién Ban kiém soat

1. Viéc bau, mién nhiém, bii nhiém thanh vién Ban kiém soét thudc thAm quyén cua
Dai hoi dong c6 dong.

2. Trudng hop s6 luong cac Gmg vién Ban kiém soat thong qua dé ctr va tmg cir khong
du sd luong can thiét, Ban kiém soat duong nhiém c6 thé dé ctr thém ung vién hodc t0
chtrc dé ctr theo quy dinh tai Piéu 18 cong ty, Quy ché nodi bd vé quan tri cong ty va Quy
ché hoat dong cua Ban kiém soat. Viéc Ban kiém soat duong nhiém gidi thi¢u thém Ung
vién phai dugc cong bd 13 rang trude khi Pai hoi dong co dong biéu quyét bau thanh vién
Ban kiém soat theo quy dinh ctia phap luat.

Piéu 9. Cac trwdng hop mién nhiém, bii nhiém thanh vién Ban Kiém soat

1. Pai hoi déng cb dong mién nhiém thanh vién Ban Kiém soat trong truong hop sau
day:

a) Khong con di tiéu chuan va diéu kién 1am thanh vién Ban Kiém soét theo quy dinh
tai Diéu 169 cua Luat Doanh nghié¢p;

b) C6 don tir chirc va dugc chip thuan;

¢) Truong hop khac theo quy dinh ctia phap luat va Diéu 1¢ cong ty quy dinh.

2. Pai hoi dong cb dong bai nhiém thanh vién Ban kiém soat trong truong hop sau
day:

a) Khong hoan thanh nhi¢m vy, cong viéc dugc phan cong;

b) Khong thyc hién quyén va nghia vu ctia minh trong 06 thang lién tyc, trir trudng
hop bat kha khang;

¢) Vi pham nhiéu lan, vi pham nghiém trong nghia vu ciia thanh vién Ban kiém soét
theo quy dinh ctia Luat Doanh nghiép va Diéu 18 cong ty;

d) Truong hop khéc theo nghi quyét Dai hoi dong c6 dong.

Pi¢u 10. Thong bao vé bau, mién nhiém, bii nhiém thanh vién Ban Kiém soat

1. Truong hop d3 xac dinh dugc tng cir vién Ban kiém soat, Cong ty phai cong bd
thong tin lién quan dén cac ing cir vién toi thiéu 10 ngay trudc ngay khai mac hop Pai hoi
ddng cb dong trén trang thong tin dién tir cua Cong ty dé cd dong co thé tim hiéu vé cac
ng cir vién nay trudc khi bo phiéu, ing ctr vién Ban kiém soat phai c6 cam két bang vin
ban vé tinh trung thyc, chinh x4c cta cic thong tin c4 nhan duoc cong bd va phai cam két
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thuc hién nhiém vu mot cach trung thuc, can trong va vi loi ich cao nhét cta cong ty néu
dugc bau lam thanh vién Ban kiém soat. Thong tin li€én quan dén Gng ctr vién Ban Kiém
soat duoc cong bd bao gdm:

a) Ho tén, ngay, thang, nam sinh;

b) Trinh d¢ chuyén mon;

¢) Qua trinh cong tac;

d) Céac chtic danh quan 1y khac;

d) Loi ich c6 lién quan t61 Cong ty va cac bén c6 lién quan ctua Cong ty;

e) Cac thong tin khac (néu c6) theo quy dinh tai Diéu 1¢ cong ty;

g) Cong ty phai c6 trach nhiém cong bd thong tin vé cac cong ty ma g ctr vién dang
nam giir cac chirc danh quan 1y va céac lgi ich c6 lién quan t&i Cong ty cia ung cir vién
Ban kiém soat (n€u c9).

2. Viéc thong béao vé két qua bau, mién nhiém, bai nhiém thanh vién Ban kiém soat
thuc hién theo cac quy dinh hudng dan vé cong b thong tin.

CHUONG III - BAN KIEM SOAT
Pi¢u 11. Quyén, nghia vu va trach nhi¢m ciia Ban kiém soat

1. Ban Kiém soat thuc hién giam sat Hoi dong quan tri, Giam ddc trong viée quan 1y
va diéu hanh Cong ty.

2. Kiém tra tinh hop 1y, hop phap, tinh trung thuc va mutrc d6 can trong trong quan 1y,
diéu hanh hoat dong kinh doanh; tinh hé thong, nhat quan va phu hop ctia cong tac ké toan,
thong ké va 1ap bao cdo tai chinh.

3. Tham dinh tinh day du, hop phéap va trung thuc cta bao co tinh hinh kinh doanh,
b4o céo tai chinh hing ndm va 06 thang ciia Cong ty, bao cao danh gia cong tic quan 1y
cua Ho1 d@)ng quan tri va trinh bdo cao tham dinh tai cudc hop Pai hoi déng cd dong thuong
nién. Ra soat hop dong, giao dich véi ngudi cé lién quan thude thAim quyén phé duyét cua
Hoi dong quan tri hodc Pai hoi dong c6 dong va dua ra khuyén nghi vé hop dong, giao
dich can c6 phé duyét cua Hoi déng quan tri hodc Pai hoi déng ) dong.

4. Ra soat, kiém tra va danh gia hiéu lyc va hiéu qua ctia hé théng kiém soat noi bo,
kiém toan ndi bo, quan 1y rui ro va canh bao sém cia Cong ty.

5. Xem xét s6 ké toan, ghi chép ké toan va céc tai liéu khac ctia Cong ty, cong viéc
quan 1y, diéu hanh hoat dong ctia Cong ty khi xét thiy can thiét hoic theo nghi quyét Pai
hoi dong c6 déng hodc theo yéu cau ciia cd dong hodc nhom cbd déng quy dinh tai khoan 2
Diéu 115 Luat Doanh nghiép.

6. Khi c6 yéu cau ctia c¢6 dong hodc nhém cb dong quy dinh tai khoan 2 Piéu 115
Luat Doanh nghi¢p, Ban kiém so4t thuc hién kiém tra trong thot han 07 ngay lam viéc ké
tir ngdy nhan duoc yéu cau. Trong thoi han 15 ngay ké tir ngay két thiic kiém tra, Ban kiém
soat phai bao cao vé nhitng vin dé duoc yéu cau kiém tra dén Hoi dong quan tri va cd
d6ng hodc nhém cd dong cd yéu cau. Bao cao két qua kiém tra ctia Ban kiém soat phai 1ap
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bang vin ban va phai bao gdm cac nodi dung sau: van dé can kiém tra, muc dich kiém tra;
thoi gian kiém tra; thanh vién Ban kiém soat thuc hién kiém tra; cac tai liéu da kiém tra;
két qua kiém tra; danh gia ctia Ban kiém soat dbi v6i van dé can kiém tra. Viéc kiém tra
ctia Ban kiém soat quy dinh tai khoan nay khong dugc can tré hoat dong binh thuong cia
Hoi dong quan tri, khéng giy gian doan diéu hanh hoat dong kinh doanh ctiia Cong ty.

7. Kién nghi Hoi dong quan tri hodc Pai hoi dong c¢b dong bién phap sira d6i, bd sung,
cai tién co cdu td chirc quan 1y, giam sat va diéu hanh hoat dong kinh doanh cua Cong ty.

8. Khi phat hién c6 thanh vién Hoi dong quan tri, Giam dbc vi pham quy dinh tai
Piéu 165 Luat doanh nghiép phai thong bao ngay bang vin ban cho Hoi ddng quan tri, yéu
cau ngudi c6 hanh vi vi pham chdm dat hanh vi vi pham va c6 giai phap khic phuc hiu
qua.

9. Tham du va tham gia thao luén tai cac cudc hop Pai hoi déng ) dong, HO1 déng
quan tri va cac cudc hop khac ctia Cong ty.

10. St dung tu van doc 1ap, bo phan kiém toan ndi bo cla Cong ty dé thuc hién nhiém
vu dugc giao.

11. Ban kiém so4t co thé tham khao ¥ kién ctia Hoi dong quan trj trude khi trinh bao
cdo, két luan va kién nghi Ién Dai hoi déng cd dong.

12. Kiém tra timg van d& cu thé lién quan dén quan 1y, diéu hanh hoat dong cua Cong
ty theo dé nghi cua c6 dong.

13. Yéu cau Hoi déng quan tri phai triéu tap hop bat thudng Pai hoi dong ¢ dong.

14. Thay thé Hoi ddng quan tri triéu tap hop Pai hoi dong cbd dong trong thdi han 30
ngay trong trudng hop Hoi ddng quan tri khong tridu tip hop Dai hoi dong co dong theo
quy dinh tai khoan 3 Piéu 140 Luat Doanh nghiép.

15. Pé nghi Chu tich Hoi déng quan tri phai tri¢u tap hop Hoi déng quan tri.

16. Xem xét, trich luc, sao chép mot phan hoic toan bd ndi dung ké khai Danh sach
nguoi co lién quan va loi ich c6 lién quan dugce ké khai quy dinh tai khodn 1 va khoan 2
Diéu 164 Luat Doanh nghiép.

17. Dé xuat va kién nghi Dai hoi dong c6 dong phé duyét danh sach t6 chirc kiém
toan duoc chép thuan thyc hién kiém toan B4o cdo tai chinh cua Cong ty; td chirc kiém
toan duoc chap thuan thuc hién kiém tra cac hoat dong ctia Cong ty khi xét thay can thiét.

18. Chiu trach nhiém trudc c6 dong vé hoat dong giam sat ctia minh.

19. Gidm sat tinh hinh tai chinh Cong ty, vi¢c tuan thu phap luat cua thanh vién Hoi
ddng quan tri, Giam déc, nguoi quan 1y khac trong cac hoat dong.

20. Pam bao phdi hop hoat dong v6i Hoi dong quan tri, Giam ddc va cd dong.

21. Trudng hop phat hién hanh vi vi pham phap luat hodc vi pham Diéu 1é cong ty
ctia thanh vién Hoi dong quan tri, Giam déc va ngudi diéu hanh doanh nghiép khac, Ban
kiém soat phai théng bao bang van ban cho Hoi dong quén tri trong vong 48 gid, yéu cau
nguoi c6 hanh vi vi pham cham dat vi pham va c6 giai phap khic phuc hau qua.
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22. Xay dung Quy ché hoat dong cta Ban kiém soét va trinh Pai hoi dong c6 dong
thong qua.

23. Chung kién Hoi ddng quan tri to chirc kiém phiéu va lap bién ban kiém phiéu néu
duoc Hoi dong quan trj yéu cau trong trudng hop 1dy y kién c6 dong bang vin ban dé thong
qua nghi quyét ciia Pai hoi dong c6 dong.

24. Trudéng Ban kiém soat diéu hanh dé Pai hoi d@)ng cd dong bau chu toa cude hop
ddi voi truong hop Chu tich Véng mit hodc tam thdi mat kha nang lam viéc ma cac thanh
vién Hoi dong quan tri con lai khong bau duoc ngudi lam chi toa. Trudng hop ndy, ngudi
6 sb phiéu bau cao nhat lam chi toa cudc hop.

25. Thuc hién cac quyén va nghia vu khac theo quy dinh cua Luat Doanh nghiép,
Piéu 1¢ Cong ty va Nghi quyét cua Pai hoi dong cb dong.

Pi¢u 12. Quyén dwgc cung cap thong tin ciia Ban kiém soat

1. Tai liéu va thong tin phai duoc gui dén thanh vién Ban kiém soat cung thoi diém
va theo phuong thirc nhu dbi véi thanh vién Hoi dong quén tri, bao gom:

a) Thong bao moi hop, phiéu ldy y kién thanh vién Hoi dong quan trj va tai liéu kém
theo;

b) Nghi quyét, quyét dinh va bién ban hop cua Pai hoi dong c6 dong, Hoi ddng quan
tri;

¢) Béo cao clia Giam déc trinh Hoi dong quan tri hodc tai liéu khac do Cong ty phat
hanh.

2. Thanh vién Ban kiém soat c6 quyén tiép cn hd so, tai liéu cua Cong ty luu giit tai
try s& chinh, chi nhanh va dia diém khéc; c6 quyén dén dia diém lam viéc cia ngudi quan
1y va nhan vién cua Cong ty trong gid l[am viéc.

3. Hoi ddng quan tri, thanh vién Hoi dong quan tri, Giam ddc, ngudi quan 1y khac
phai cung cip ddy du, chinh xéc, kip thoi thong tin, tai liéu vé cong tac quan 1y, diéu hanh
va hoat dong kinh doanh ciia Cong ty theo yéu cau cia thanh vién Ban kiém soat hoic Ban
kiém soat.

Pi¢u 13. Trach nhiém ciia Ban kiém soat trong viéc triéu tap hop bat thwong Pai hoi
dong cb dong

1. Ban kiém soat co trach nhiém thay thé Hoi déng quan tri tri¢u tap hop Pai hoi déng
cb dong trong thoi han 30 ngay trong truong hop Hoi ddng quan tri khong triéu tap hop
Dai hoi dong c6 dong trong cac truong hop sau day:

a) SO thanh vién Hoi déng quan tri, Ban kiém soét con lai it hon sé thanh vién theo
quy dinh cua phap luat;

b) Theo yéu ciu cua c6 déng hodc nhém cb dong quy dinh tai khoan 2 Diéu 115 Luat
Doanh nghiép;
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¢) Khi ¢6 yéu cau triéu tap hop bat thuong Dai hoi d@)ng cd dong ctia Ban kiém soat
nhung Hoi ddng quan tri khong thue hién, trir trudng hop Piéu 18 cong ty ¢6 quy dinh
khéc.

2. Trudng hop Ban kiém soat khong triéu tap hop Pai hoi dong cd dong theo quy
dinh thi Ban kiém soat phai boi thuong thiét hai phat sinh cho Cong ty.

3. Chi phi triéu tap va tién hanh hop Dai hoi dong c6 dong theo quy dinh tai khoan 1
Piéu nay s& dugc Cong ty hoan lai.

CHUONG IV - CUQC HQP BAN KIEM SOAT

Piéu 14. Cudc hop ciia Ban kiém soat

1. Ban kiém soét phai hop it nhat hai (02) lan trong mot nam, s6 luong thanh vién
tham duy hop it nhat 13 hai phan ba (2/3) s6 thanh vién Ban kiém soat.

2. Ban kiém soat c¢6 quyén yéu cau thanh vién Hoi dong quan tri, Giam déc va dai
dién t chire kiém toan duge chép thuan tham du va tra 101 cac vin dé can duoc lam rd.
Piéu 15. Bién ban hop Ban kiém soat

Bién ban hop Ban kiém so4t duoc 14p chi tiét va rd rang. Ngudi ghi bién ban va cac
thanh vién Ban kiém soat tham dy hop phai ky tén vao bién ban cudc hop. Cac bién ban
hop ctia Ban kiém soat phai duoc luu gitr nhim xac dinh trach nhiém cia timg thanh vién
Ban kiém soat.

CHUONG V - BAO CAO VA CONG KHAI LOQI iCH
Pi¢u 16. Trinh bio cio hiang nim

Céc B4o céo cta Ban kiém soat tai cudc hop Pai héi déng cd dong thudng nién bao
gdm cac ndi dung sau day:

1. Bdo c4o vé két qua kinh doanh cua Céng ty, vé két qua hoat dong ciia Hoi dong
quan tri, Gidm ddc dé trinh Pai hoi dé)ng ) dong thong qua tai cudc hop Pai hoi dé)ng )
dong thuong nién.

2. B4o céo tu danh gia két qua hoat dong ctia Ban kiém soat va thanh vién Ban kiém
soat.

3. Thu lao, chi phi hoat dong va céc loi ich khac ciia Ban Kiém so4t va timg thanh
vién Ban kiém soat.

4, Téng két cac cudc hop cua Ban kiém soat va cac két luan, kién nghi cua Ban Kiém
soat; két qua giam sat tinh hinh hoat dong va tai chinh ctia Cong ty.

5. B4o cao danh gia vé giao dich giita Cong ty, cong ty con, cong ty khac do Cong ty
nam quyén kiém soat trén nam muoi phan trim (50%) tr& 1én von diéu 18 voi thanh vién
Hoi ddng quan tri, Giam dbc va nhitng ngudi c6 lién quan cua thanh vién do; giao dich
giita Cong ty v4i cong ty trong d6 thanh vién Hoi dong quén tri 1 thanh vién sang 1ap hodc
1a ngudi quan 1y doanh nghiép trong thoi gian 03 ndm gan nhat trude thoi diém giao dich.
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6. Két qua giam sat ddi véi Hoi dong quan tri, Giam ddc va nhitng nguoi diéu hanh
doanh nghiép khac.

7. Két qua danh gia sy phdi hop hoat dong giita Ban kiém soat vi Hoi dong quan tri,
Giam ddc va cac cd dong.

8. Pé xuat va kién nghi Dai hoi dong c6 déng phé duyét danh sach t6 chuc kiém toan
duoc chép thuan thuc hién kiém toan B4o cdo tai chinh cua Cong ty; t6 chirc kiém toan
dugc chap thuan thyc hién kiém tra cac hoat dong ctia Cong ty khi xét thiy can thiét.
Piéu 17. Tién lwong va quyén lgi khac

Truong hop Diéu 18 cong ty khong co quy dinh khac, thi tién lwong, thu lao, thudng
va loi ich khac cua thanh vién Ban kiém soat duge thuc hién theo quy dinh sau day:

1. Thanh vién Ban kiém soat dugc tra tién luong, thu lao, thudng va loi ich khac theo
quyét dinh ctia Dai hoi dong co dong. Pai hoi dong co dong quyét dinh tong mirc tién
lwong, thu lao, thudng, loi ich khac va ngan sach hoat dong hang nim cua Ban kiém soat.

2. Thanh vién Ban kiém soat dugc thanh toan chi phi n, &, di lai, chi phi sir dung
dich vu tu van doc lap véi mirc hop 1y. Téng murc thu lao va chi phi nay khong vuot qua
téng ngan sach hoat dong hang nim cua Ban Kiém soat di duoc Pai hoi dong cd dong
chép thuan, trir trudng hop Dai hoi dong cd dong cd quyét dinh khac.

3. Tién lwong va chi phi hoat dong ctia Ban kiém soat duoc tinh vao chi phi kinh
doanh cta Cong ty theo quy dinh cta phap luat vé thué thu nhap doanh nghiép, quy dinh
khéc cua phap luat co6 lién quan va phai dugc 1ap thanh muyc riéng trong bao céo tai chinh
hing nim cta Cong ty.

Piéu 18. Cong khai céc l¢i ich lién quan

1. Thanh vién Ban kiém soat ciia Cong ty phai ké khai cho Cong ty vé cac loi ich lién
quan ctia minh, bao gom:

a) Tén, ma s6 doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh cua doanh
nghiép ma ho lam chu hodc s& hiru phan von gop hodc cb phan; ty 18 va thoi diém lam chu,
s& hiru phan vén gop hodc cd phan do;

b) Tén, mi s6 doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh cta doanh
nghiép ma nhitng ngudi c6 lién quan cua ho lam chi, cung sd hitu hodc s6 hiru riéng phan
vbn gop hodc ¢ phan trén 10% von diéu 18.

2. Viéc ké khai theo quy dinh tai khoan 1 Diéu nay phai duoc thuc hién trong thoi
han 07 ngay 1am viéc ké tir ngay phat sinh loi ich lién quan; viéc sira d6i, bd sung phai
duoc thong bao v6i Cong ty trong thoi han 07 ngay 1am viée ké tir ngay co sta ddi, bd
sung tuong Ung.

3. Thanh vién Ban kiém soat va nhitng ngudi co lién quan ciia cac thanh vién Ban
kiém soat chi dugc str dung nhirng thong tin c6 dugc nhd chirc vu ctia minh dé phuc vu loi
ich ctia Cong ty.

4. Thanh vién Ban kiém so4t c6 nghia vu théng bao bang vin ban cho Hoi dong quan
tri, Ban kiém soat vé cac giao dich giita Cong ty, cong ty con, cong ty khac do Cong ty
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nam quyén kiém soat trén nim muoi phan trim (50%) tré 1én vbn diéu 18 v6i thanh vién
Ban kiém soat hodc v6i nhitng nguoi ¢ lién quan cua thanh vién Ban kiém soat theo quy
dinh ctia phap luat. Ddi véi cac giao dich néu trén do Pai hoi dong cd dong hodc Hoi dong
quén tri chap thuan, Cong ty phai thyc hién cong bd thong tin vé cac nghi quyét nay theo
quy dinh ctia phap luat ching khoan vé cong b thong tin.

5. Thanh vién Ban kiém soat va nhirng ngudi ¢ lién quan cua cac thanh vién nay
khong dugc st dung hoac tiét 16 cho ngudi khac cac thong tin ndi b dé thuc hién céac giao
dich c6 lién quan.

CHUONG VI - MOI QUAN HE CUA BAN KIEM SOAT
Diéu 19. Mbi quan hé giira cac thanh vién Ban kiém soat

Céc thanh vién Ban kiém soat c6 mdi quan hé doc 1ap, khong phu thude 13n nhau
nhung c6 sy phdi hop, cong tac trong cong viée chung dé dam bao thuc hién tét trach
nhiém, quyén va nhiém vu ctia Ban kiém soat theo quy dinh phap luat va Diéu 1& cong ty.
Truéng Ban Kiém soat 12 ngudi diéu phdi cong viée chung ctia Ban kiém soat nhung khong
c¢6 quyén chi phéi cac thanh vién Ban kiém soat.

Piéu 20. Mdi quan hé véi ban diéu hanh

Ban kiém soat c6 mdi quan hé doc 1ap voi ban diéu hanh Cong ty, 1 don vi thuc hién
chtrc ning giam sat hoat déng cua ban diéu hanh.

Pi¢u 21. Mdi quan hé véi Hoi dong quan tri

Ban kiém soat c6 mbi quan hé doc 1ap voi Hoi déng quan tri Cong ty, 1a don vi thuc
hién chutrc nang giam sat hoat dong cua Hoi dong quan tri.

CHUONG VII - PIEU KHOAN THI HANH

Piéu 22. Hiéu e thi hanh

Quy ché hoat dong cta Ban Kiém soat Cong ty Co phan Bia Sai Gon - Mién T4y bao
gdm 7 chuong, 22 diéu va c6 hiéu lyc thi hanh ké tir ngay 15 thang 04 nam 2021.

TM. BANvKIEM SOAT
TRUONG BAN

Tran Thi Loan Anh
(Da ky)
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