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Kinh giri: - Uy Ban Chirng kho4n Nha nwée
‘ - 8¢ giao dich Chitrng khodn Ha Noi

Tén Doanh nghiép: Cong ty ¢6 phin Bia Sai Gon — Song Lam,

Dia chi try s¢ chinh: Khéi I, Xa Hung Dao, Huyén Hung Nguyén, Tinh Nghe An
M3 ching khoan: BSL

Gidy Chimg nhén dang ky doanh nghiép sb: 2900783332 ding ky 14n dau ngay
20/12/2006 va dang ky thay do6i lan tha 6 ngay 26/09/2016 do s& ké hoach va Dau tu
Tinh Nghé An cép.

Ngudi thue hién cong bé thong tin: Ong Nguyén Hdng Anh

Chuc vu: TV. HPQT/ Phé giam déc

Loai cong bd thong tin: Bt thuong

Noi dung ﬂwng tin cong bé:
Cong ty cb phén Bia Sai Gon - Soéng Lam tran trong cong bd thong tin sau diy:
Thong bao moi hop truc tuyén Pai hoi ddng cb dong thuong nién nam 2022.
Tai liéu Dai hoi déng cb d6ng thudng nién ndm 2022.
Thong tin nay da dugce cong bd trén trang thong tin dién tir cla Cong ty tai Website:
http://sasobeco.com.vn

Tb6i cam két thong tin céng bb trén day la ding sy that va hoan toan chiu trach nhlem
trudc phap luat vé noi dung céc théng tin dd céng bd./

Noi nhéin: BAI DIEN TO CHUC
- Nhu trén; NGUOI })UUC UY QUYEN CONG BO
- TVHDQT, BKS, BDH;
- Luu: T,

‘Nguyén Hong Anh



ONG LAM
0 Hung Nguyen Tmh Nehe An, Vist Nam

BAI HOIDONG €0 PONG THUONG NIEN NAM 2022

Kinh giri:

Dai kot 5ong co dong Cong ¥ €6 phin Bia Sai Gon~Séng Lam

i Gon i~ Scmg Lam, Hai ddng Quén tr] Céngty Cé phin Bia:
5 dong thatn dy Daj hai dﬁng o dbngmim 2022 ola

“Tean trong!




Atterition to: -.nr«valued;i‘sh%‘l’&hiﬁéers of Sai;gan.~ S:Gixg Iﬁamﬂ"ﬂeer

gon:— S@ng Lam Beer Jomt Stock Compaty shares who
0;..‘ ] , I

shareiwlder auth@rxzes another personto participate.
ization: o participate the AGM on the Website:
orization letter o the address below before 1130 AM on .
ion. letter must ‘be the original; signed -and imprinted (if

Fax:(02383) 662 664




CONG TY CO PHAN BIA SAI GON — SONG LAM

Website: http://sasobeco.com.vnDia chi: Khéi I, X4 Hung Dao, H.
Hung Nguyén, Tinh Nghé An

Dién thoai: 02388 662 662 Fax: 02388 662 664

GIAY DANG KY HOAC UY QUYEN
STRATION FORM/ POWER OF ATTORNEY

&//(Tham dy Dai hoi dong cb déng thudng nién nim 2022)
{(Attendance at Annual General Meeting of Shareholders in 2022)

Kinh gtti/ 7o: Cong ty C6 phin Bia Sai Gon — Séng Lam

...........................................................................................................

Nguoi dai dién theo phép luat (@i véi td chitc)/ Legal Representatives {(for organizations):

.................

CMND/Thé cin cuéc/CNDKDN s6/ ID Card/ Citizen Identification/ Enterprise registy

certificate NO:unueeeeneann.. cap ngay/ Date of issue ............. tai/ Place of issue..nn..... tut Bls
+.\SAI GON- 0

%

....................................................................................................................................

(C6 ddng chon mét trong hai muc dudi ddy, danh ddu vao 6 thich hop)
(Shareholders select one of the two items below. tick the appropriate box)

1. PANG KY DU HQP/ REGISTRATION FOR ATTENDANCE TO THE GENERAL MEETING []

2. UY QUYEN CHO CA NHAN/TO CHUC DUOGI PAY/ AUTHORIZATION FOR INDIVIDUAL/
ORGANIZATION BELOW [ ] ' '

............................................................................

............................ MSCB (néu c6)/ Shareholder code A B
CMND/Thé cin cuéc/CNPKDN s&/ 1D Card/ Citizen ldentification/ FEnterprise registration
certificate Notaeneeenann., cap ngay/ Date of issue .............. tai/ Place Of issug...nenorenn..

......................................................................................................................................

..............................................................................

Ngudi duge Gy quyén tham du (néu bén duge ity quyén 14 té chic)/ The proxy (if the authorized
person is an organization)

Hodc/ Or:
Truong hop cb d6ng khong thé tham duw va khéng y quyén duoc cho ngudi khic, quy c¢b dong vui

long iy quyén cho Cha tich Hoi déng quan tri hodic Giam déc Cong ty C6 phan Bia Sai Gon — Séng
Lam: :

In case shareholders connor attend and cannot authorize other person. please authorvize to the
Chairman or Director of Sai gon - Song Lam Beer Joint Stock Company Board of Directors:

. A R A o A
Stt Ho va tén Chire vu Dénh diu chon S0 ¢ NP;::; l;l}yagll yen
No Full name Posivion Tick for selection aner o
authorized shares
I | Neo Gim Siong Bennett Chu tich HBQT ]
2 | V& Hai Thanh Thanh vién HDQT/ O
Gidm doc




(Luu y: Uy quyén toan bg sé CP s6 hitu cho mot nguoi; hodc ghi v s6 CP iy quyén cho
tmng nguori).
(Note: Authorize all shares owned by a person; or mumber of authorized shares for each person).

Noi dung @y quyén/ Authorization content:

- Bén nhén 1y quyén duge thay mgt cho Bén ty quyén tham dy va thuc hién quyén biéu quyét va/
hodc quyén bau ctr dbi v6i cac vén dd tai Dai hoi déng ) doéng thudng nién nim 2022 dé thue
hién quyén loi va nghiia vu cita cé dong lién quan dén s6 ¢d phin duogc ty quyén. ‘
Authorized Party shall exercise their rights of voting and election by way of using Voting Ballot
at the Annual General Meeting of Shareholders of Saigon — Song Lam Beer Joint Stock Company
in 2022 related io the total number of shares owned/represented,

- Ching t6i hoan toan chiu trich nhiém vé vige uy quyén nay va cam két tuan thi céc quy dinh
hién hanh ctia Phap lut va ctia Didu 16 Cong ty C4 Phin Bia Sai Gon — S6ng Lam va khéng c6
bat ky sy khidu nai nao vé sau.

The shareholder/ Mandator is fully responsible for this auithorization and commir to comply with
applicable law and Saigon — Song Lam Beer Joint Stock Company regulations without
Jurther complaints. '

Luu y:

® Bén nhén iy quyén khong duoc vy quyén sé liegng c6 phin s6 hifu ciia bén 4y quyén cho nguoi khac.

The authorized party is not allowed to authorize the number of awthorized shares to others and must bl
1D card/ Passport when attending the meeting,

o Gidy iy quyén nay chi cé gid tri khi la gidy vy quyén Bdn chinh va ¢ chit kp s6ng cia hai bén; phai c6 )

ky cia dai dién phdp lugt va déu cia 6 chire (trik truong hop bén nhdn 1y quyén 1o Thanh vién HDQT
Céng ty phdn Bia Sai Gon — Séng). Gidy vy quyén nay chi cé gid tri tai Pai hoi dong cé déng thuong nién
ndm 2022.
This power of attorney is valid only if it is the original and signed by the two parties. It must have the
signature of the legal representative and the seal of the organization (unless the authorized person is the
member of [Saigon - Song Lam Beer Joint Stock Company BOD). This power of attorney is only valid ar
the Annual General Meeting of Shareholders in 2022,

Ngay ........... thang .......... nam 202
Cb dbng /Bén iy quyén Bén nhén iy quyén
Shareholder/ Mandator Authorized person
(Ky va ghi ré ho tén, déng ddu néu cé) (Ky va ghi vé ho tén, déng déu néu cé)

Signature and full name, stamp if applicable) (Signature and full name. stamp if applicable)



YZ‘,,M BE’ER o NY‘ Sa 0(21{ COMPANY

Thot gian/Tiiie |

Chwongtrinh/Agenda

08100 - 8h30

4p fham dyr i:qyé_n'

8145~ 09h00

ige cia Dai hoi; Quy ché tmg o, bau clr;. &
a«men BK&:

| 1. Bdo:cao hoat dong cua'vHoz dong quan trf nam 3021 va ke hoach hoat-
dong 20 “

09HO0— 09445




wong, thil ao, thirdng nim 2022 ¢ha Hoi dong quz“m i
iem soat Cong ty

c.i"m, DHBCD ﬁt.f’h;ﬁ%‘qﬁé |
8 that need 1o be approved by AGM'

th doanh cia Cong ity

| Aaf]‘usf .e;.d’ of esus' s lines Of the Carnpcmy N

Vio v; trf Thanh vién Hoi d’éng quén trj va Thanh vién |

s Ban me soa' nhidm k ;

| Toabroak

1084010050 | 008

10880 11h00 | 1

11100




cém TY-ehH: iiAN BiA SAE G&N %@N@ LAM

Hoi dong-quin tri Cong ty CP Bia 831 Gon — Song Lar ki trink 1%)@1 hdi dﬁng b
dong € xemxétva thong qua chevinddsan;

i ndim 2021 va ké hoaeh hoat deng 20224
iesin 2021 and plan in 2022

INO Chi | Bvt Ké hogch | Thiee hign | % -

tien | Unit 2020 2022 1 | AP

‘ Categorie | 2022
Plan

700,309 976,034 715,253 73 28

| 34002 | 83,647 35,100 | 41 97 | 0326 j

Timc hign '_  KE hoach
2921 : 2022

715,253 320,332? 1 12867%

d 35,109 3%5,39?15. - 100:82%

Bio ¢ho hoat ﬂgng eita Ban
the Boatd of §

Vi longtham khio taa tél_} iéu 6mh ke

ndm. 2(}21 va dgnh hmimg ném 2(522/ Report on
and plan in 2022;

Please refer to the attached report.




4. Lwa cht;m Cong. ty klex;_x todn -ddc 14p: cho nim 3 chinh 2022/Praposal 1o sélect the

%‘ﬁscal

Ik

At 2022:

_ mz soat kmh frinh Dai hoi d@ng &b ddngxem xét, théng qua vige lga chon cong ty kidm
06 1fnh 2022vA e giaidoan c6 lién quan khée nhu ebng ty kb todn doc

K& hoach 2021
2021 Budget

Thuc hign 2021
2021 Actual

11.396.843.013

12,141.030.411

83.646.523.535

35.108.693.082

73.821.632.617

35.085.245.651

5:903.000.000

3.234.059.651

418.632.617

of .Divxdend payment

67.500.000.000

as;z,_sot}.@ﬁa,om

| : Ty 1§ chia o8 tic/ Dividendratio

15%

ji b clia phan pho;.-»cuéx.,ky
Undistributed profit — endm £

21:221.733.931

12.164.479.842

6. Ké hoach plidn phéi Toi nhufin: HiE 2022/ Pwposai on 2022 proht dtsmbutmn plan

Ditn: gidi
Cat gories

Thuc hién 2021
2{121 Actual

.Ke«; hoa;;h: 2022

2022 Budget |

“Loi nhugin cluua phan ph@x &ﬁu kyt'_ "

12:141.030.411

12.164:479,842

35.108.695.082

35,393.639.058

35.085.245.651

35.560.138.662

3.234.059.651

3.706.202.663

351.086.900

353.936.000

500.000.000

31.500.000.000

7%

12.164.479.842

11.997.980.238




Ging cia Hoi abng quén tri; Ban kiém sodt Céng
alaty;, remunemt;en bonus in 2021 for the Boatrd of Directors

udh. tri/ For Members of the BOD:

Kéh ogdh
2021
2021 Pla_;n&

2021 Acmal

5

5

494.600.000

454,000,000

VND

494, 000 0003

494 000. 0@0,4 ‘

. Btv;t
1 Unit

Ké hoach
2021

2021 Plan |

2021 Actual

fthé,nh vxen Ban Kxem seatf i«ox Membezs of the Superv:sory Board:

“Thye hign
2021

- Nguoi

_| Person(s)

huyen"‘eréch

1’56 hwng che thanh vien khang

3

3

195.000.000,

176,595,599

195;00'0;?9001

176,592,597)




the the Board of Supervisors:

8.1°D6i voi e thanh vidn, Ht,“i_'i:dﬁngi i €/ For Menibe

_ i Tao, thisdng etia Hgk abng quin trf, Ban kim sod Cong ty
1 on2022 salary; wmunex-atxon bonus plan for the Boatd of Ditectors and

ersof the BOD:

Thychign |
2021
2021 Actual

ratlon

vde thanh vien kﬁ@”g

. Fér,son(s)

05 1 05

VND

494.000.000] 494,000,000

1L |7 Thig, ﬁen/ Tol

4940000000 494,000,000

& Trong d6: ﬁiﬁé,»thﬁ’fi'a;axﬁéngth" 1gfib

biee san: bng/ngu'(‘y'i/ﬂiéng}

‘No. :

N Muc ﬁm lao
Remuneration rate

th chd. Noﬁes

10,000,000

Tongquy th lao: 13

' B@D

7:000.000

tt ang/nam ;
Total femunstation fund
ig13 mmmhs/year ;

é-;;eac tnanh vxén Ban Kibm: soht/ For Members of the BOS:

T Dibngial
Categﬂnes

Byt
_Unit

|Thye hign 2021

- Ke'hogch- 2022

2021 Actual | 2022 Plan

= Tlén 1ucmg, tén thuong
1: A

 S0lugngcdc ‘anh vién chuyéh. Thoh |1
IN mber of’ ﬁﬂ!me Membm

) ‘Bonuf* Fund




03 , 03

176.592.592, 195:000.000)

176,592 5’92- ” 195 000,000

~36ng Lam kinh mnh Dai hoi ddng cb dbng

dong Ho*p the sén xuft mua bén héng hbaco-gis
o-tai chink gin nht @8 dwoc kidm todn Vi

So Liain Beer ISC respectfully: submits o the: Atingal
onv-authem/dtmn foz the Director to stg L contracts on

ed 0% of the total
_‘mal statements thh the. follewmg campdmes

Centmcm fﬂr Cooperemon . production and sale of goods with- Saigon Beer — Alcoliol -
Beverage Corperaﬂon and Saigon Beer Ttading One Member Limited Company

2. I-Ici'n Adng m nguyen VAt heu vt Tong Con gz‘ty CP Bia ~ Rugu~ NGK Sai Gon

— dlcohol - Beverage Corporation.

i 'xét?ému chmh nganh ncshe lcmh dOdﬂh cﬁa Cong ty

ywith the law on foreign ownership ratio, the Company kindly submits to
Shaxeholdets for consideration and -adjustment of the business lines of

! ; - Ay Pong cong ty (Bén busn 2804631,
0 v__ vén téu hang hoa ba,ng dmmg b$4933).

ss lines atthe requet of the Corporation (Whole:sale of rice 4631,
‘10 mg machmes 7’730 and=transportat10n of goods by roads 4993).

lines: related to investment of Solar Roofiop
hog thay 451,



) l@, Quy che Yuin tri Cong. ty; phe duyét Quy che‘f
,v;,.vé Ban Kifm sots

P ; EHLAD ¢ Coporate governance regulations; Approval for
R& ‘ atlcms of the Board of antors dﬂd th ,Board of @upex VISOT§

Ong/Mr, Nee Gim. Smng Bennett
. éng/Mr Nguyén Hong Ank:
- Ong/ldr. L& Xuan Son.

Thbng qua danh séeh tng vién Ban Kibm sobt nhiém ky 2022 2027/ Approving of the list of BoS
candidates for theterin 2022-2027% :
- B#/Ms: Hodng Thanh Vin;

igu dinh kém/ Please refer to the attached repost.

g thar lchido taf a1

“Trén trong/Respectfully:/,

TM. HQI PONG QUAN TRI
ON BEHALP o:&%* BOB




¢ mm BiA %AE GON - SONGLAM.

; ; 2 662 'I_"f"ebsa fe: m //smalteco;mmm/
Ma 56 Deanh nghwp 29007 83332

vent

'*T' ‘Degree No.155/2020/ND-CP dated Decembier 31, 2020 elaborating some Atticles of the
Lawon Securities

Can ol f)wu 18 va ca’c‘;"quy‘ dmh Cﬁﬁg’fy 6 'phﬁn‘ Bia Séi Gon -~ Sﬁ‘ng‘ Lam

2022 shaﬂ conduct ‘an eieotmn of the floatd @f Dn eciozs and the Supew1sory Beard for f:he Hew
term 2022~ 2027,

atioh seif-mmmahon for'members of the Board of Directoirs and/ of
i for the term 2022 - 2027 is as follows:

Interpretations of termisiabbreviations
- Congty © CBng ty:Cé phén Bia Sai Gon— Séng Lam

Company v SaiGon - Song Ler Beer Joint Stock Company
- HPQT ¢ Hoidbng quin tef.
- BoD Y Board of Divectors
- BKS % Ban Kidm soit,




ting cib, dé cib, b cit/ Regulation on Nomination, self-nomination

BoS o Supervisory Board
= BIC ¢ Ban T4 chite Dai héi.

oB ¢ Orgonizing Board-of the Meeting
- DHPCD © Dai hoi ddng ob dong.

GMS t  General Meetingof Shareholders

- ‘Dgi biéu ¥ 'Codong, nguoi dai dign (ngudi duge iy quydn).
Delegates v Shareholders, representatives (authorized persons)
I Chi toa tai dai hji:

e he:C]mzf wan of e M eetmg shall zbee respons;ble for pr eszdmg z”he eZecrzon wzth specific
tasks as follows:

- Gidi thitu danh sach 48 ofr vi

ttng civ vao HDQT va BKS;

Iniroducing the list of candidates for the member of the Board of Directors and The
Supervzsa g Board, :




Total membem*
~ Nhigmky:
Term:

Maximum mtmber of candzdafes . :zmlzmn‘ed

2. Ban Kiém soft

V. Nguyen thedd e, u‘ng i
Principles.of nomination, self-nomination
1, Quy dinh 4@ ¢, wng cir thinh vién Hoi dong qudn tri,
_Regt&?diions‘.m{namiﬂatﬁibn; Sefi_ffﬂ-'nominatim for memi;ers»’-of the. BOD

-cu"du 0 ung vién.
Thz’ shm‘e’f'zolders holdin

96 o less the shares with volin "rzghts kave z‘he rzgkz‘ to add
e candzdates as tiﬂe membem : ;

) 3 .ﬁ‘?am 20% t'a' -:.biela-
ﬁ;candzdates OWHI? '_ﬁom 50/6 to below

candzdatm neseive: tigezr r‘zghts to nammaz‘e swﬁ‘ cient mrmber of candzdaies

Ung cir vien duge d8 ot phai 06 du cée Hiéu chudn néu tai mye IV dusi day.
The-candidates a-r-tearequikedto;satisﬁ'fthie- standdards presar’ibéd inthe ‘Sectz"bn iV below.

T ruo’ng hop S@ hmn :
Ihong ¢t 56 1 ‘ H ; 1e:de ¢u g vien.
hofc t6 chte. d ,ﬁvthecs mot co- che do: cong‘ty quy dmh Co che de ¢t hay cach thlrc HQI..




self-nomination is
or organize the viemination in according to. a system regulated ‘The Company Internal

Hicil dates or the wiomination gy’ be zmpiemem‘ed in accardance wz’th the
mechamsm stzpuiafed by the Company The mechanism to nomindte or the way for the

ve-candidates as members. must be-clearly disclosed
G&neml Meetwg .afSkare’h’o ders prior to the nomination;

»tu 5% den durdi 20% $6 ¢b phan {eled quyen. bwu,
0% wn dum 50% dw@c de cu' 02 (hax) thanh:

Ung ot vien dch a8 ot phai ¢6 dcdotidu chudn néu tai fage IV dubdi day.

The candzdate_;s:-are.«-;za@qwedfzx?ezsaiwﬁz the standards preseribed.in the Section IV below;

In cases the number ofcandzdatebﬁr z;lfze- o‘upervz;so;y Board though nomiration and
ent, the current Supervisory Board shall nominate wore candidares

Governance Regulations.
VI. Tiuchuln tng ol vidn
Criteriu for-candidates
L. ‘Tisu chufn dng vién Thinh vién Hei ddng quén tri
Criteria for candidates to join the Board of Directors
1.1. Tiéu chudn {ing vién thanh vién HBQT




Quy ché ikag ciby dé.cib, bidu cir/ Regulation on Nomination, self-nonination

: ‘fz‘he campany czna’ not necessarily bemg a s/?areholder
se sz‘wulaxed in 5!7@ C’haﬁer of the company

?.2. T;eu chaén tng o vién tham gia. Ban ” ——
Cmferm Jforamember of tize Saperwsoiy Boara’

aets, and wnot falling within the scope of subjects vot
age enterprises in accordance with Clause 2, drtigle 17

bmznedd adm’
@fsuch eme vzf;i;ge;sf,;

2 ;', &m dau, anh m@t cla vq, anh mot <ha Lhong, £ ;.;ruot cua.

A

; ‘;-vg, em rudt ¢lia chﬁng) cua thanh vién Hoi dong quan i

& the company manager; not necessarily being-a shareholder or employee of
the company;



Subseguient]

Khang phéi. 1&-:nguérz trong b phin K& todh, Tai chinh o C,@ng tych phan Bia 83 Gon:
= Scmg Lant va khong phai 14 thinh vign hay nthén vién cha Coéng ty Kiem toan:duoge
cha@ thudn. thu'c hien kI m todn BCTC eta Cong ty cd-phdn Bia S&i Gon — Song Lam

16 Saigon ~ ~ Song Lam Beer Joint Stock Company Accounting
and Fmaizce Departmenf and not being a member or an-employee of the Independent
Auazimg Compézny that o;zducz‘mg an zzudzl of the f mznczal statements-of Saigon —

;Sft;f-;.&, ly fo,Zle t{ze la*ws*andz Com;zany*sbharz‘er

uvén bau, ¢ duge tinh- hco 6 ch phan 50 hifu, dai dién sé v, Két qua bAu et duge
tinh 8 Ancb quyen bidu quyét.cta cb dong du hop.

Rights 1o elect shall be caleilated according to the number of shares held by the
shareholders or represented by the shareholders. Election results shall be caleulated
based on the number- of shaves-with voting vights of the pértie ating shareholders:

%

ML i 1An ban oft, mot dai bidu ¢ dbng chl duoe: siv dung mot phléu bau | toong tmg véi.
6 c& phin sohity, daidibn st hit,

For each election, soch shareholder Delegate shall only use one election baliot in
decordance withthe number of shares held or represented by tke..Delegate

o € dé ot va duge Dai hoi thong quia. Thanh vién Ban kidm
1 ,a:kh“ng_ é‘lmc b &en. trong daiih sich @8 oir va tmg clvao Hot dong quén tri hofie
Bm kienm sodat.

The Vote Cauntmg Baasd shall be introduced by the Meeting's Chairman aind
: b . The members of the Vote Counting Bodrd canriat
be named.in the list Qf nommee& self-nominees to the Board of Directors.

VILPhwong thite biu cf:

Meihod of election:

Thye hxe itheo phireng thire b ddi phieu (Theo khodn 3 Diéw 148 Ludt Doanhnghijép
Sg/z02t OH14)

Follow the. camulative voting method (according to Clause 3, Article 148, Law on

:{idl {imn so hitn nhan V61 56 thanh vied: dn 930 ‘bau cla HEQ’F BKS



Ouy ché dbisg i, ié cu,béucu/ Regulation on Nomination, self-nomination

IX.

T case of -any mi

; «ep}"eﬁsenied by hzm/her mul{zplzed by z.‘he mzmber
member of the BoD), BoS,

yai i'iii’.eu tham dy ¢6 quyén don hét tng sb phidu biba. dquyét ot mith cho mdt hode
mm §0 wng el vitn, :

The Delegate mdy be dci;*'zzm%?daté theirvotes Jor ove or.a namber of eandidotes.

Dai bitu tham: du tm:c tuyen tmy cap vao: Im, ihong bé: phieu ci1én tuf va tien hémh v&ee.
b ol efia i 3 ;
duocquy dinh cu the tai khoan 2

1{%11 12 Quy che lam v1ec)

The i)efegm‘es parz‘zszpatzng online streaming wieeting mayaceess the electronic yoting:
Systen and eost thei vote (Please wiote that the Delegates vote within the electronie
voting time as specified in Clause 2, Article 12, the Working Regulations).

Tiong: truéfng hop ¢6 sy leachon nham [an; Pai bidu tham dy truy cfip vao hé théng ko
phicu-dig a thue h

lai vigc bau el cha mink (lug ¢ ¥ Bai biéu thye hién bo phicu
trong thoi gian bé phieu dign. i dugequy dinh oy thé tai khodn 2 Didu 12: Quy ché lam

V).

take. The Delegates participating may access the electvonic voz:zng
system.and re-ca; r vote (Please note that the Deleguites vote within the electronie
voling time as speczf ed in the Hertise. 2, dvticle 12 Working Regulations).

Phidu bin e

Eiectinig ballot

Nt dung ofia Phibu biuot

Contents of Electing ballot
Phicu baw et (phidu biu) 13 Phido bu oft trye tuyén
Electing ballot is Elacﬁ onic Eiecimg ballot

ing the number of votes: Invalid ballot shall be
f votes for the candidotes greater than the
g alculated;a» the time of counting the-electing votes.

X, Thye hién bau ol v xde dinh k¢ qua

Ctzwmg eleciing butlot und: determimng results

1. B6 phify vi Kim phidu

Casting and Counting



Quy che fing cib, dé cik, bau ¢l / Regulation on Nomination, self-nomination

o Chch ghi Phidu bhu o

v Bai bicu bau s6 tng vién 151 da bing s5 thanh vién ein béu;

viord “Sc pmeﬂ bau” clia cé.c zmg vién iu’orng ung‘

Ifthe Delegates-divide unevenly the votes among the candidates; he/she should
specify the number of votes for vespective candidates in the “Numbey of votes”
box..

Laviy yiNotes:

u ’I‘rong mrcmg ho’p'»cé su sai s6t, b ct ig:co ahe thay doz lict qua bau ol (nhu’ng kh“ng
the' ' ' ' :

1 két thuo bo phzou d’ié of
éc otz dai hoi.

, ; f;?da The online system Shm’l onZy recvrd coummg of tke f‘ w, '
eiectzan outcomes czt t}ze close ov,

After the ‘close of the election, the system shall automatically record the election
results,

‘Eaﬁ kiém phiéu cé ‘ﬁéch?fﬁhfém I"‘ bien bhn As:uem phxeu cong be Kbt qua v cung vl

The P’ote Countmg Boam’ shall &e in ckm ge of preparing the Vote Counting Reeord,
disclosing the results and her-with the Chairman to deal with any questions;
claims by the Shareholders |




¢ ibng i, e ci ;'éﬁa'ic&z/'ﬁeguiaiibﬁe on Nomination, self-nomination

D1 vbi ﬂhu*ng vhndé nhay cém va néu cd dong 6 yéu-clu, Cong 'ty phai-chi dink t6
chitc d@o Iap thyre hign vide thu thip va kidm phidu.

nd if required by the shareholders; the Comipany must appoinit
Zation to collect.and count the votes:

2 'Iﬁigwénf :i*;?i’c ffi‘»ﬁ._ilg:fc:ﬁ’-lum:him cacingeh vitn:

B c.dinh theo €6 phieu duge bautinh tircao xuong thap, bt dhu.
o_ss) p}aléu bau.cae thit cho dén khi dtvsd thanh vién cn biu,
& in vesecendi vgvaz‘der sw: Hrig from fhe candzdaz‘es that receive the largast
number of votes until sufficient number oj members to be: elected
. .
dvqyc bau ngang nhay.
[ there.ave two (03) candidates o move that receive the same number of votes for the
Tuist: member to be elecred they shall be re-vored,

3! ﬁf.mot khong dit 56 'mmg cAn biu thi s& ‘duge-tién hanhbiy o
choden khx b i 56 heong thanh vign cdn biu.

1f the election resuits for the first time. af election fails 1o wieet the reqmred number;
the election shall be condusted until the veguired number is niet.

XI. Hﬂ s ﬁﬂ;feuﬁg wngel:

Dociznents-of nomination, selfsnominatioi:

(Mau bidu. duoe ding 1di rén webszte ciia Cong ty tai dia chi: hitp./isasobéco.comvil
Hhodic fadi ,ck ye ; I_ cmh ﬂen Quy od dong)

ianh .ién HEQT/BKS (tham khdo theo mAul);
Nomingtion, self fzamznatz,v,_nﬁarm Jor member of the BOD/ Supervisory Board (please refer

fres lhe form);f

f .mup meez‘mg aj ; ommatzng cama’zam‘es {(if any, -please refer 1o the Jormy)
- So yeu 1y lieh tmg vien (tham khio theo mfu);

Currictlum vitae-(please refer io the form);
- Bdn sao efng chiing cdc gidy t sauy CMNDY B8 chibu/The cin cuéde;
Certificd true copies: of the: follawmg documents: 1D card / Passport/ Citizen ID. cord;

IX“ vt !ama tham khao Kkaan pe B‘ e 155 Lt Dounly

ohich 2020 khi gii Biduwmidu nay
i Pleasereier Clayse T drticle]

‘the Enterprise Law 2020 and relevant regulations when submitting this Jorm,




Ouy ehé thwg cib, 48 ctb, bl cii / Regulation ow Nowmin ation, self-nomination

Bén 520 odng chiing céc bing ofp chitng nhan vé tiinh do vin héa va trink &6 chuyén mdn,
(i ¢
Certi j’ ed true coples of degrees for avademic qualification-and professional qualifications

3¢ 'huu clia b dong/nhém b dong thoa mén didu kitn db. cl/ling el

of ownership of the shareholder / group of shaieholders who meet the

candztzom ‘o nomination,
Tng vién HBQT/BKS phai chiu trach nhigin trude phap [ust, tride Dai hbi cb dong v thih

chink x4 , tiung thire vé 11 dung trong ho so ctia minh,

Nominee in the BOD/ Supervisory Board must take re. sponsibility-before the law, before
the General meeting of akareko!dens  Jor the. dccuracy and truthfiliness of content of theiy
profiles.

XIL 'Thoi tan v dfa ohi g HO so-dd ci; {ing ¢ir:

I)eadi‘ime (ma’ -ad(lress fw‘ mcezvmg documew&

Vel _ QT thanh vzen BKS vl Iéng gin ho so ungi
cu', de cﬁ’ n we 163) ngﬁy _ 1/ /2(}22 vé ‘sheo dma chi;
dure. of holding AGM, the shareholder or the group of
Criteria for nomination, self-nomin ion for members of the

A Of Lhrectors andy ors e Board of Supervisors should send: nomination, selfs
ominalion dowmemfs by 4 Qme on 1140472022 by following address:

CONC : BIA SAT GON- SONG LAM

' D;a ch1 Khéi 1,%& Hirng Dao, huyén Hung Nguyén, tinh Nghé An

Address: Bloek 1, Hung Dao Commupe, Hung Ngiyen District: Nghe An Province
| Dién thocu/ Tel: 02388,662.662 Fax: 02388.662.664

Lién he: Nguyen Thi Thuy Dung (Ms.)

Contact: 9907902204

| Email: duspnte@sasobeco.comyn

XIIL. Hiu lye thi hinh:
Vw"f?ff@ :

n HDQT, BKS nhiém ki 2022 -2027 ¢6 hidu lyc ngay
g nién'2022 thong qua, |
: i 1, self-nomination for members of the Board of Directors
s of the Supervzsary Baarzf Jor the term 2022 - 2027 will take effect immediately
aving the approval of the Annual Gener Meeting of Shareholders 2022,
Tiéu day 13 todn. bo néi dung.quy ché décfr, “Ung el thanh vién HBQT, BKS nhigm kg
10




Ouy dw g el d‘e el bau e/ Regu!aa‘mﬂ on. Nommm‘mxz, sel -nomztmtwn

2022 2027 tai Pai hm d@ng &b doag: ﬂmcrng nién Céng

ty ¢ phar; Bia 8ai Gon— Song Lam
2022,

The above is the whole content of the regulation: of nomination, self-nomination for

. members of the Bourd of Directors and/ or members of the Supervisory Board for the te

2027 at the Anunl General Meeting of Sharehulders of Saigon - Song Lam Beer Joint .ciﬁ‘
T'C, _mpany 2022,

Kinh trinhBai hoi ddiig 6. dong thong qua.

Respecrfully submitied the Board of Directors for approval

TM. HOI PONG QUAN TR]
ON MHA;;F@ D opmmcmxs

b,

?/CONG TY COPHANYQ
BIA )

pr——

1M



1Y «;ﬁ:mm BIA SAY GON - S@NG MM

Ma 50 Doanh ngh«xep 2900’783332

86/ No.:01/2022/HDQT Nghé An, nigdy 14" thing 04 nfim 2022
Nghe An, April 14%, 2022
i CUA HOTU PONG QUAN TRI VE
N/ M 2021 VA DINH HUONG NAM 2022

: QF D "TORS ON BUSINESS ACTIVITIES IN
2(}21 AND ORIE; NTATION IN 2022

Kinhigii/ To: - Pai ioi ddng o6 dong
- General Meeting of Shareholders

Hel dong quaném Cemg °CP Bia S3i Goi - Séng Lam xin trén trong bio cdo Pai hoi
4 D) qué hoat-déng cla. H@i ddng quantif’ (“HBQT™) trong him
tdong trong nim. 2022 nhu sau:

j”) o {he perﬁ::'manae of z‘ixe Boa)d of
or zenm nin2022.as fo{Zows

cénh t@a" caa chm anh hudng ning né bd‘
‘?mg '.’cméngfdlfqn An lx mdtdidm sang trong nés
' hudng béi tac dong kép: chu
d“mh clia nha nude vé phor g chéng the hai efia tuc v u
2).d : D-19, Mot 56 kho khiin khéc gly aphwc dén.chi phii. ¢ Ceng ty. nhu
g{a nguyen vat h(:u chinh ting (malt, gao)...

In 2021, underithe global context of being heavily affected” by the COVID:19
patidemic, Vietnatiese ecoromy: grew posilively and vemained a bright spot-in the world
econony: the domestic business situation-was ds iffieuly due 10 the impactofmainunprecedented

eots; including: (1) the e[fecz’ of state z‘egwlatwns on. harm prevention of aleohol and {2)
COVI ] 9 _cmdemzc. ‘ _g}?' g s also influenced the Company's costs such as: the
ilt, vice); efc.

a 1% fe‘ the gun Tinh

i:u‘ng 06 tze le

it _g-.khé khan_ : g quéin tri 44 cé nhitng cha trugng kzp thdi | cling
‘dam bio két qid san Kuét kinh doath trong nim datdroe 14 16t nhit:

wse challenges, the BOD prampily adopted the gwdelme-v arid worked
agement to.ensure the best businiess performariee 1 2021,

withthe Board of

1. Két qué thye. hign ehe chf ¢idu i hoat dong san xult kinh doank ‘nim
2021

2021 Business performancer

Chit gy ToBvt T 180 20200 Kéhonch 2021 Thige hidn 2021 | % Azﬁ‘:’n |
Categoriey 1 Unit | 2020 Actuai 2001 Plan | 2021 Actual | gpp [T04L
v Toﬂg doanh I e i

700309 | 976,034 715253 | 73.28 | 102,13

1 | Total revenye

Lc;g,x. fhudn sau thué
Profitafier tox

iudong 24 002 83,647 35,100 | 4197 f,.1:._e_3..26§f




2. H{mt dong clia HDQT trong ndim 2021/ The Board of Divectors’ activities in

2021%

agmg af@d momwrmg comprehemzvebz all

p; aduchon/sales,, mves'rmenf awwtzev

6 10 bum hop HQQT tmc t:ep dwc dlen a, Ngo‘ i 18, HDQT dny tu
s bang van ’oan ;dm Vi

Ini 20‘3,{ ﬁzere were 1 9 on-site meeimgs of the BOD In addn‘wn the Board of’

bsentee: voling 017 the confents' z‘hai were f?eaes
2021 were 9 vesoluti
 Annsial Report nnounced: b y e (,ompany)

~ Che a;‘@ng \ii'e“x:wc&inh Asduoc HBQT ﬂa@ng -qua vé chi dao trién khai thyc hién gé‘im;ﬁ

;‘I:Q,;_L,»hlxﬁg‘al- " m,_dqng_cq_@@ng,:thuang.,,nmx 2021 dung:;quy dmil,;:
Holding:
To o thie nkim 2020 dly d.

2020 dividends were fully peid.

GM in aceordarice wit low.

Th dhire ft
theo sat didn ién. dmh
duqc, an todn va han chi

énh

\u

da gian éoem san Xuit,

ensure the safety of the Companys business activities and winimize intermittent
productzon

n che chi tiéu kitih doanh nim 2021, Chi dao Ban didu hinh
ludn dambao hogt ddng. kitth doanh efia Cong ty

; _ “business targetsin 2021. Directing -the
me‘ , ,Managemem o pay aention: to the Covid-19 pandemic.sivuation 10

VCo14

—



Good éoordination with Sabeco specialized departments incterms of technigyes,

quiality; materials and wages and solaries,
+ Phé duyét dc hang mue dhu tw theo ké hoach va c4e ndi dung o6 lign quan dén.
qud frinh dAu

tuc

Approving investment ifers acéérding to the plar and eovitents velated 1o the

Ivestingnt process.
3. Thil lao, cfic khodn Joi fich-ciia HBQT trong niim 2021
Remuneration, interests of the: Board of Diveciors in 2021
Thi lao efia HDQT va BKS duge thyt hién dung theo Nghi i et cha PHPCD

G thdng qu an thi-cde quy dinh i phdp Tuat clia Céng ty

1 HBQT va BKS,
ard of Directors, Supervisory Board has beén impleniented in
of seneral. Meeting of Shareholders 2021, ensuring the:
bontises applied

iththe Company vules a egulations:
irectors - and Supervisory: Board,

0. Binh hudng wiim 2022/2022 Orientation
1 K& tinaclushn subt Kinh doanh nini 2003

_ HI)QTthéngnhﬁimétsé chitibu sién,vxxﬁit‘kmh deanh trinh DPHPCPH xem %ét, théng:
Koa nhiesau:
The Boc

‘of Direciors has agreed upot some business and manafictiring targels
directors has ag : gitarg
M, for approval as Jollows.:

andwonld fike ¥o9u ed 1o the

O eidu Dyt | Thye higa 2021 | K hogeh 2022
Latageries Uit 2021 Acteial 2022 Plai
Tong doarh ¥ s

Y% Ting trudng .

715,253 920,332 128.67%

35,109 35394 | 100.82%

g hofie. gidm phiy thudc vao: Tinh hinh kiém soét dai dich
it anen kinh € Vigt Nam, eda thi trudng Bia va

Covid 19trong .
Thuong mai khu yye,

Ichd g tig iy thy

The -afore-mentioned targets may be increased or decreased subject to: our country’s

Covid-19 control; recovery and development of Vietam economy, of the Beer market and actual
sales-of regional trading company.

X wihidin thach thirc, th trudng tuy b

im 2022 vin oo 36 phnic b nhng b
. ‘ lole Wgnh van con kb lwdmg.... H8t dony guan tri dinh huéng edc nhiém ¥y qlian
tighg trong nim 2022 nhuw sau:

In 2022, there are ‘.s'ti;_a’l‘many-:ciec‘éﬁéﬂges, the market has recovered but still very slowly,
the pandemic remaits complicaied. The orientations for the year 2022 are set out by the BOD
as follows:

- Chideo Ban dién hinb trién khai thirc hign Nghi quyét cia DHDCD bao gdm ké hoach
sanxuat kink doanh vadhi t nam 2022, uw tién duy i higu qua hoat dbng kinh doanh, §am.
bio lot nhufn 161 uu..

Divecting the Board of Management to implement the Re solutionof the Gereral Mr‘-retihg'



ng production. and investmen: plans in 2022, priovitizng to maintain
il profits.
hoply, dam’béo chi phf sir dung von t8ivuhidt tiong §an xult kink

ining reasonable cash flows, ensuring opiimal cost of capital .in production and
pany,

P shaveholders on schedule.
- Xem xét-didu chix ‘eqe quy din

; 1€ vé qudn trf ndi bd Cong tynhémnéng cao ning lyc
quantr Cang ty va-din bao Cony

7 tudn thi.cde quy dinh cta phap luft.

Reviewing and adyusting vegulations on-corporale governance in-order to enhance. the

ability-of corporate governance and ensure: the Company’s compliance with law.
Kinh rinh Dai hoi dOng:ed dong xeéfm xét va déng gop ¥ kién.
Kindly submitted 1o General Meeting of Sharehniders for consideration and feedbacks,
Trdin frong/ Respectfully./

Woi ahfn/Resijisite:
- Niwtréo/As dbove;

16ON-s6vG Lam / AN
NQ@ Gi 4 P

piietsewmen




UU}{ n Hmm Nguyan. Tinh:NgheAn
bisite: hittp:/fsusobeco.convn/

Nghé An.ngay 140 théng 04 niim 2022
: Nghe An, Apiil | 114t 2002

dong bao che: hm on, g cua an kmm S0l ndm 202 1 va l\e aoach h@at sjong, nam 'f2022f
nisau;

The Sup
to present.and. s
plan to Shdareholders s

isory Board of Saigon « Songlam Beer Joint Stock Companyr-wonild like
voris of Y2021 operdtional execution and 2’2022 operationdal
ﬁ)l lows:

%A

I, Thitao, chi phi hoat ddngva ¢dc lgi feh khdc cia Ban kiéni soat/ Run umr&u@n,
operating, costs and othg r benefit of the § _,},Qrvnory Roard

Nhén sir Ban kiém sodf clia cOng ty bao-gdm 3 i’h”éinh. viéh:

Supervisory. Bodard incliuded 3 headcownts:

Trutng ban/ Hedad of Board of Supervisors
Thanh vién/ Member
Thitinh vién/ Menrbei

70!(1/ numbel of m@eizngs
Ban, ku:: m sod

Supervisory Board paﬁzupm/ea’ in several meetings 0/ fhe Board of Directors am? “supervised



2 wng:t

i ch ”in nu,he toan va chc a6 ké man\/ l,\hm

(‘ategbibies

Ké:hopch 20217
2021 Plan

| Thye hign 2021/
| 2021 Actual

bepge: TH202L/KH | TH
{Thwchién 2020/ |
| 2020 Actual

2021 (WY
Yo Change:
- on Actial

: Doanh th thudn

1 ,ﬁe,_ ues g PND) -

034,376,266 |

718,253,026, 190

i | 700,309,398,273

3%

- Lot nhun sa o
ng)/

83,646,523,535 |

35, 108,695,082 |

34,001.765.994 |

2%

103%:

cae gial

donn ¢6 lien

Supervisory Board

aceordance with the
Board of Divectors

hanh cita Coug tyl Results
veiM%ndgcm{,m Board .
Wap ludtiva Diculg Cong ty, trién Khat v‘_h,;thu




3 atw thcmg ela Co% 1}/
Wiy finaneial reports of the Compar,

2 ' : ¢s upam the Supez* ;
fham dong mam 2022/ Opezatmndl P! an in YZZOZ?

Carn on v teéi tronig! Thignk yoicand best regards,

TM. BAN KIEM SOAT
ON BEHALF OF BOS
Trwdng ban/ Head

Hoang Thanh Van



G TY €O PHAN BIA SAI GON - SONG LAM

X3 Hung Piao, H. Hung Ngiiyén, Tink Nghé An
al: 02388 662 662 Fax: 02388 662 664

ite: hitp://sasobedo.com,vn

bttt T B ALY AR

Nghé Amn;, n;,,ay 14 thang 04 nim 2022
Nghe An, April 14%, 2022

Vv Phan phm loi nhmm nim 2021
Re: 2021 profit distribution

Kinh gii/ To:  Dagi hii ddng cb dong
Generak meeémg of &kml eimlders

3 N sy
n

P the Be&rd of Direétors: of Saigon — ~Song Lam Beer
Joint Stock Co i pany wcmid hk' to propose the 2021 profit distiibution f5t Shareholders
-appwvai as follows: (Unit: VND):

o, Dxen gx:«’u | | Kéneach 2021 | Thire hign 2021,
N : 2821 Budget 2021 Actual :
11.396.843.013] 2040 030411

83.646.523.535 35.103.695.083]

| Profit aﬁer A% | o |
| Phan phéi loi nhign, thong d6: | 73.821.632.617] 35.085.245.651
| Profit distribution: v ' - - i
| Trfoh Quy Khen thudng phtc Toi | 5.903.000.000] 1234 055,651
Bonus éﬁnd{\«%lfamf?und o } | o
Trieh Quf Cong téc xi. hoi - 413,@2-5]1-_’7" : ' 35 1,_086’:0‘9;0

eial Activifies Fund i :_

Chia od o/ Dividend: payment 0 67 500000000 31.500.000.000
1913 chiacd tc / Dividend rafio ' 15% ] B 7%
fLm siudn chira phin, plidi cubi ky 21.221.733.931 12164479842
; Uumsmbuted profit —ending | :

Tran trong/Respectfiil 1y,

NG TY%E‘HA’ Mal

EhuA




CONG ’Y €O PHAN BIA SAI GON —SONG LAM
Bija chk: ung Bao, H. Hung Nguyén, Tinh Nghé An
/mn thoa : 0238 ._662 662 Fax:02388:662 664

861 No.+ 022022/ T Tr-HPOT Nghé-An, ngay 14 thang 04 nim 2022
‘ Nghe An, Aprll 14% 2022
TO TRINH
PROPOSAL
VivikéE hoachphin phm ol nhudn ndm 2022
Re: 2022 Profit Distribution Plan

Kinh gii/To:  Dai héi ddng cb dong
General meeting of shareholders

h ndm 2022, Hoi tiang
‘.‘haz 6ong eb dong ke

v trj Gy : Bxa Sai @on S@ng L am kmh tnnh
phan ph@ m nhuan n8m 2022 oy thé qhu san {Pvt; ﬁamg) _
umuaﬁt' to 2@21 actual results and 2027 business plan, the Board of Directors of

any would like 16 propose the. 2022 profit
hatehelders approval as follows (Unit: VND):

ibution plan for General Meatmg of S»

- Thue hién 2021 : K¢ hoach 2022
: . 2021 Actual 2022 Budget ,
.1_.‘ i Lot nhugn Qhu:a phﬁn phm dhiy ky < 12.141.030.411 12:164, 479842 :
| Undistributed profit— begmnmg _ v

‘Lot nhugn sau thub 35.108.695.082 3539363905%
| Pofitafiertax | ,, e e
| Phon phibi loi rhugin, trong-doy 35.085.245.651; 35.560.138.662
*Pr.cfiﬁadilsitfrﬁibu'""1:,":- » | | .
| Trich QuiR 3234059650 - 3.706.202.662

351086 000 " 353.936.000

e/ Dividend payment. | 21500000000 31.500.000.00¢
| Tpig c/wa co tike / Divid nd;;hafidf : . 7% | ' N pog
4_' | Loinhugn cha phan phél oudi Ly 12.164.479.842| 11,997.980.238
o f{)ndzstrzblxiﬁfd profit<ending : :

Trn trong/ Sincerely /.

Noi nhgm/f{e\ ipienis:
- Ni As abovi
- Lary HC/Save ar Ad. Oﬂ“u,e




CONG TY €O PLL
Dia chi: Khéi 1, ;
Ditn thoy
Website: kit

N BIA SAI GON - SONG LAM

fig Dao, H. Hung Nguyén, Tinh Nghé¢ An
8662662 Fax: 02388662 664.
Jisasobeco.com.vn

86/ No.: 032022/TTe-HDOT Nghé An,ngay 14 thing 04 n¥m 2022

“Nghic An, April 14%, 2022

TO TRINH
_ L _ PRP"@SAL 5
Vv Quygt todn tién Trong, thi lao, third: g Hoi dong quandri, Ban kiém sodt nim 2021
Re: Settlement of salary, remuneration, bonus in 2021 for the BOD and BOS

Kinh giri/ To: Dai hi dbng cb aong
General meeting of shareholders

- Ciin ot két qud hoat. ddng sén xubt kink doanh nim 2021;
Pursuant fo 2021 business performance:

= Thyc hién'theo nghi quyét Dai hoi Idngcd dong thudng nién ndm 2021,

Complying with the Resolution of the 2031 AGM.

6 dong théng qua quyt-todn 2 36 tién, rong, thiv lao, tidn thudng nim 2021 cha

g quan trj va Ban kidm sokt Cong ty hu sau: ‘ i

The Board of Dirgctors (BOD) would Tike to propose the 2021 settlemerit of

salaty, remuneration, bonus for Members of the BOD and the BOS for Shareholders’

approval. as follows: ,

L. B8} véi cde thimh vien Hpi ddng quan trj/ For Members of the BOD:

i : Fr T
| Difn gidi ' - Bt K‘f{*i--‘?_%ch | Thye hlﬁn
No. Categories. Unit 2021 2021

B il S 2021 Plan_ | 2021 Aetual
"y | Tién lwong, fidn thuong | ,
Salary &Bonws | S
Numher()fﬁm”ﬁmﬁMembels N Grson(s)

| 5 | g:ri fhziri;g e YND 494.000.000, 494.600.000
| Bomsrund _ww

| 11 | Téng tidn/ Total | wbp 494,000,000

5 5

494.000.00¢



CONG TY €0 PHAN BIA SAT GON ~ SONG LAM
Biac 1}(h01 + Hung Pao, H, Hung Nguyén, Tinh Nghé
A 43¢ 8 667 667 Fax: 02388 662 664

2 'Bbivéi ede thinh-visn Ban Kﬁnem 04t/ For Membéers of the Supeérvisory
Board:

- ; K& hoach Thue hien | .
})xen gxax‘ })w 2021 3021
Ca T Unit

1| Al
: 20;1 P}an‘ ‘ 2021 Actual |

0 luong cicthank vién chuyén tréch - Ngusi 0 0
Number of full-time: Membﬂrs | Person(s) ) : '

5 | Quytién hxtmg .
; | S@jarv Fund. " W\‘D
3 | Quitidn thudng | R

| Bonus Fund S, ‘VND i
iy Thti lao/Remuneratioh :

| 86 Iwong cac thanh vxen kﬁong : N .
L | chuyén trdch ; P@ffg n(q) 3 3
i ;'Numbemf cencument Members p

yNp | 195000000 176.592.502

VND

I ;T@ng nén/ T@tai YND i 9-;5:";1.'6@0;09@; 176592595;

T’rﬁﬂ trong/ Respectfully./.

TM. HOI BONG QUAN TRI

Noi nhaml’mp@ms _ON BEHALI‘ OF BOD

BlA
5 \SAI GON-SONG LA

a5



HAN BIA SAI GON - SONG LM
 X& Hung Dao, H. Hung Nguyén, Tish Nghe An
B6¢ 662 Fax:02388 662 664

86/ No.: 04/2022/TT-HBQT | Ngh¢ An, ngdy 14 thang 04 nim 2027
Nghe An, Aptil 14% 2022

TO TRINH
e | PROPOSAL \ o
Viv: Ke Hogehtien lwong, thiy lao, thutng Ho1 dong quan tri; Ban kidm sostniim 2022
Re: Salary, Remiunsration, Bonus plan in 2022 for the BOD and BOS

Kinh giti/ To: Dyi i adng cb avng
General meeting of shareholders
«  CiHn oir k6 hoac h hoat déngsan xuat kinh doanh nam 2029,
Purstant 102022 businéss plan.
Hoi dong quin trj Cong ty €P Bia S Gon — Song Lam kinh teinh Bai hoi ddng

=% hoach tién lwong, th lao, thuong nim 2022 ctia Hoi déng quén
nhw saw;

oard: of Directors kindly submits to the AGM for the approval of the plan of
salaty, remuneration; bonus for BOD and BOS in 2022 as follows:

1. Boivdi cae thinh vien Hoi ddng qidn tri/ For Members of the BOD:

Thye hién Ke
2021 hoach
2021 Actual w022
2022 Plan.

Mo Difn giai Byt
R Categories Unit

| 86 heong cdethanh vién chuyén trdch|  Negwoi
Number of filll-time Members. Person(sy

VD

WD

S0 lnong cde thanh vién Jhong| o o _ '

¢ |chuin i ¢ " gﬁiif; ) 05 05
| Number of concurrent Members T
) | Qwthitae VND 494.000.000 " 494.000.000
| Rewuneration Fund o

3 |- OQuptién thudng
1 Bowus Fund

1L | Téng tién/ Total ] v 494,000,000 494.000.00q

= Trong 46; mie thtt Tao hing th4 ignhy sau (déngz’nglxjéi/théng)i In which:
the monthly remtineration is-as follows (V ND/person/month):



CONG TY CO PHAN BIA SAT GON - SONG LAM
Bi Khoi I X4 Himg Dao, H. Hin Nguyén, Tinh Nghé An
4l 92388.. 62 66? Fax:0238% 662,664

(,hki;é:“dahv_h, - - Mae thi lao “Ghi chil
o, Job ___Remuneration . Notess
{ Chirtich: HBQT} Chalrman of | 10.000.000 Téng quy thil Iao 3

| | BOD | thing/nam
: 5 Thanh vién HDQT/ Member of 7.000.000 Total: Femuner n

ﬁ)m vm eéc thanh vign Ban Klem soﬁt/ Fm Members of the BQS“

oy o Lmen gaél [ Byt [Thyc hign 2031 K& hoach 2023
L | Unit | 2021 Actual | 2022 Plan

l’ L.

Nguox
Ferson_(s)

| Th& holkemuneram on

, So hmng odc thanh vien Kitong:
1 | chuyéateach.

Numberofconcuirent Membeis:

Ngudi

Person(s) 03

D 1765972559

| Quy titn thudng
" | Bonus Fund

YND |
I | Téng tidn/ Total v | 176592359 195.000.000

Trong d6/ In which:

- Mae chi thi fao hang thdng d8i véi thinh vien BKS khéng chuyén trach 14
4.000.000 VND/nguoi/thang, |
’i“hc monthls neration tate for non-full-time membets of the Sﬁp‘gwisggy

Board is: 4 ,000,000 VND/person/month,
Tran ti‘gngl/Resp.egtﬁ;ll‘\y;{;

Noinhin/Recipients: THL HOL ﬂ@Nﬁ QEJ : T’R@f
- Nbit trénAs above; ' QN EHALF OF BOD
L TR gt




CONG TY €O PHAN BiA SAI GON - SONG LAM.
Dia chi: Khot 1, X& Hung Dao, H. Hung N uyén, Tinh Nghé An,

k Kha 5 Ne ;
Dign thoai: 02388 662662 Fax; 02388 662 664
Website: http://sasobeco.com.yn

86/ No.: 0512022/ TT+-HBOT Night An, ngdy 14 thing 04 wém 2020
o S e Nghe An, April 14% 2022
TO TRINHE

V-t hop dong vi giao-dich ohn Dai hoi ddng of ddng thong qua

Re: Confracts and transactions that need to be approved by AGM

Kinh giti/ To:  Daihéi dbng of dong |
General meeting of shareholders

* Chn o Lujt Doarh nghigp 2020;

Putsuant to 2020 Law on Enterprises;
- Canct Pidu s cliaCong ty Qé%phﬁﬁﬁf&ﬁéﬁ Gon - Song Lam;

Pursuant to the Company's Chaster of Saigon - Song Lam Beer Joint Stock Company;

Céln ot ké hoach sin xuflt kinh doaiih nim 2032,
t to: 2022 business plan,

g Lam kinh trinh Dai hoi dong o8 déng thosig
Hop tao sdn xuht VA mua ban hang hiva ¢6 gig i lon
gén nhit d2 diroe kibm tosh véi:

| sén theo bio cdo tai chinh
' of SciGot~Song Lam Beer JSC respectfully submits to the Annagl
hareholders for approval on authorization for the Director 1o sign
' . sale of goods whichiits contractual value is greater
ceording to-the audited latest Jinumcial statements with

Cong ty TNHIELMTY Thyong mai Bia'Sai Gon. » -
Comtracts for Cooperation in production.and sale of goods with Saigon Beer — Aleohol
~ Beverage Corporation und Stigon Beer Trading One Member Limited Company,

2. Hopdong musnguyén vatliéuvéi Tong Cong ty CP Bia — Rugu — NGK $ai Gon
Coniract o buyraw materials with:Saigon Beer — Aleohol ~ Beveiage Corporation,
Trén ttong/ Respectfully/, T

TM. HOI PONG QUAN TRY
S0 BEHALF OF BOD

Noi nhﬁnmecipienﬂts}
« Nhwr ti8n/As above;
= Lyu TR,

B,

A1 GON-56nG Lam /. ]

S



CONG TV €O PHAN BIA $AI GON ~SONGLAM
Dia.chiz Khol 1, Xa Hung Do, H. Hung Neuyén, Tinh Nghé An
Dién thoal: 02388 662 662 Fexs G338 o6 G

Nghé An, ngdy 14 thang 04 sism 2022
: Nghe An, April 14%, 2029

Kinh g&ifTo:  Dgi ki ddng cb dong
General meeting of shareholders

i i Luft Dot g 202 0; Ludt chimg khodn 2019 v4 cdo viin ban hudng din;
Pursuant 1o the 2020 Baterprise Law; 2019 Secusifies Law and guidance documents;

dng ty tudn thi ¢de thay ddi cta quy dinh phép lugt 6 lién
Cong ty €5 phin Bia Sai Gon ~ Sbng Lam kinh trinh Dai hi
uén xemxét; phé chudn céo ndi dung sau:

. with changes of relevant laws, the Boaid of Direotors of Saigon -
Song Lam Beer Joint Stock Company kindly submits to the AGM for conisideration ‘and
approval of the following contents: |

L. Sitadbi, bbsung Bidu ¢ Cong ty;
Amendment of the Company Charter;
2. Stta doi, bb-sung Quy ché quan t Cong ty,;
Amendment of Coporate governance regulations;
=S i HOi ddng quan tri
Board of Directors
4. Quy ohé hoat ddng ot Ban kidi sodt Cong ty,

Regulations of the Boaid of Supervisors,

Quy b dong wui Tong nghisn ot cic 91 dung vé viée stra 4% b8 sung thoo 4
ligu ohi tidt 8 kém 1o trinh,

Plesse vead the content ofthe amendment aseording to the: detailed documents
attached to fhe Proposal.

Tean trong/Respectfully./.

e TM. HOI BONG QUAN TRI
Noinhan/Recipisnts: Sy ooy BOD
gttt R0 - OF BOD




CONG TY €O PHAN BIA SAL GON ~SONG LAM

Bja chir Khoi §; X4 Himg Pao; H. Hung Nguyén, Thil Nght An
Dign thoai: 02388 662662 Fax; 02388 662 664
Website: htip://sasobeco.com.vi |

$6/No.: 01/2022/TT+-HDOT Ngh¢ An, ngdy 14 thing 04 nim 2022
Nghe An, April 14%, 2027

TO TRINH

PROPOSAL

Viv: Bidu chinh nganh nghd kinh doanh
Re: Adjustiment of business lines

Kinh giri/ To: Emh@a dbng cb déng
General meeting of shiareholders

n el Ludt Doanh nghiép 2020, Lust chtmg khoan 2019,
ant to 2020 Law on Enterprises, 2019 Law on Securities.
. Hoi dong quan trj Cong ty €4 phin Bia S3i Gon S6ng Lam kinh, trinh Dai hoi
- dOng co dong thudng nidn xem xét, théng qua vige didu chinh nganh nghd kinh
doanh Cong'ty i the nhwsay: }
BOD of ‘Saigon — Song-Lam Beet JSC kindly submit to: the AGM for approval of

adjustiment of business lines a§ foliows:

STT | M& nghnk | Ghi ohi |

| Industry code | Note

-

g; Sén xuft rugu, bia, nude gis
 Boiling, refining and. distilling various types of strong -
|k Details:: Matufacture of “beverages (excluding

a; mamifacture of beer, alcohol, and other

1101

at the headquarters)

1102

| Stnxu machnha @ men bia . ]
3 -meduQing beer and malt fermented “with beer yeast | 113 | Chinh |

| Details ,, o
| San xuat 46 ubng khéng cdn, nude Khokng

St: San xuat 46 ubng (triv ché bién thie phini tuoi.
sbng; sn-xud roow, bia, nube gisi Khbt tai try so

*

g nonsalcoholic beverages -and mineral water | 1104
ls: Manufacture of beverages (excluding fresh
| food; manufacture of beets alcohol, and other beverages |
at the headquarters) ’

T  Xay dyng nhia dé &

At ¢ c4e loai nha-d4 & H

2 vA B 30 odc ki nha & 47 thn tai.




Xa Hu'ng Dae H Htmg N
02388 662 66’7

?Q'Detéﬂ' B Id g:houses ofall types; Repair and renovate :
¥ ‘»femsn‘.miw I5mg: areas

tat i éda loai nha khonw dé o Lapz
¢ cu kidn Xay dlmg dc sin tai hién

4102

;trinh oap, thaat nuwdo:
T, dtrong ong va hé thong dudng nude
1, hd: chira) Xay dung cac gong trinh
0 H5 'théng th _vat mide thai, bao gdui ca stra chity,
ynude thai, trati bom)
’ } pply and drainage:
? Bm ding water pipes and systems (Irtigation
: eservoirs); Building the door works
: astewater drainage systems, ingluding repairg, |
istewdter treatment plants, pumping stations),

"ézzﬁ

“Chitiét; Xay difng cong tiinh cong nghxep ché bién, ché
‘ tao

‘X dung 6ng trink ché brén, ché tao

onstriction of processing and manufacturing works |
Bu dmg industeial  processing  and |

4293

; mg_er Sup?l

' Details: In fal atzon, ‘maintenance and repair of water
supply and drainage, heating and air-conditioning

y: énd dramdge heating and aie--

4322

g

v_ g cong frinh ky‘ thug‘é: dan dung khaa,
ing other civil etigineering works

4299

1T

o)

i ] mayr méc thlet bz

3312

3314




Bignthoai: 02388 662 662
Websiter bitp://sasobeco.comyn

CONG TY cO PHAN BIA SAL GON — SONG LAM

Bia chi: Khdi 1, X3 Hung Do, H. Hung Neuyén, Tinh Nghé An

Fax: 02388 662 664

| Detall: Repair and, maintenance of mdchmuy and |
| equipme: cleamng the solar power system; Repair of
: al eqmpment

rong phwng, ‘é:xg,n van 41 (trly 5 tcs

13 Repair a mamtenénce 0 _means of transport (except | 3315
| for: gars smetorcyclas, motorbikes ;and other ‘motor
R »vehzcies) . .
14 'Lap dat mdy moe va. thzct bt céng nghwp 3300
7| Instal mg industiial machines and eqmpment o
bm yat J;;_oé chat o0 bén
15 2011
_ umng mdusmal gases; Manufacture of
; other basie inorganic chemicals; Produeing other basic |
| org mcal ’
16 , eVemge and éxgamtte proceesms 2825
‘Produ ion of machines-and equipment for
| beerpro uction e
17 & 5210
18 ’(,argﬂ handl — S ‘5224 v
Hoat déng d dich m' ho trg tryediep cho van tai duomg '
19 |bd 5225
. Dire ,j':sugpartmg semces,far road transport - o _
an | Nhi kg ¢ dich vy dn udng phyc v hru dng Py
20 | Res and mobﬂe food services ,‘ 56}9
it he théng dién cho obng trink
dng trinh k¥ thudt dan dung:(D Ay dan v thibt
| bi dién @mmg déy théng tin lign lac, mang méy tinh vi
; én-hinh, bao gdm c3 cdp uang hoe, hé
" i -__.chuong» bao chdy, hé théng bao déng |
2 i Widn dign va dén tren_ ;u@np pho) Thi #3921

| equipment, ‘communication lines, computer networks

darhe thong;pm Mgt trod, 'hong dign ning
o1, may phd didn: nang immg mit teon, thie |

i allmg of ciectrmal systems:for buﬂdmgw and |
Gml engineering pro;ec,ts {electrical wires and|




CONG TY CO PHAN BIA SAI GON.— SONG LAM
Diachi: K& L ung Bao, Ho Hung Nguyén, Tinh Nghd An.

Dién thoai: 02388 662662 Fax: 02388:662 664

“Website: hém /zasobecocomivn

and television. cablcs mcludf'
sysxems,-

olar power systems, solar generators,

jing: optlcai cabl les, hghtmg;{"
e alarms, anti-theft alarm. systems, electric |
street lights); Building and stalling of solar |

22

| suspetision. bﬂdges i Pmducmg industrial metal
ﬁames (ﬁ:ames for steam, hftmg and  portdble
‘ .} Producing netal ‘prefabricated houses |

an, xuht khung hoao sudm kim logi cho x4y

¢ hQ han cua chiing (thap, cbt, cau treo..);

khur }, -”, 18 fighi hung ¢ho 12 hot, |
, tay...); § xuat fihd dic sin bang

'_ha d;z chuyen V& cAc bo ‘phén thde rdi; |

m logi, cita s va ki g cua chiing, ola.

ong; Vach ngin phong bing kim Toai.

: Pwducm metal components

Detail: Producing mefal frames or frames for

construction and their parts (towers, columnsg,

‘houses and detachable parts; Producing

p oducing R _,Gm:partmons are made of metal.

dows and their famies, shutters and |

2511

23

w dung hoac m thué

u; rs or Ie:awd' and

- dOng san, quyen st dung 4t thude chi |

$ in real-estate, fand use tights of owner, 4

6810

24

| Other: new retail sales in specialized stores
| Datazls Remﬂ sale of solar-panels, supporting frames,

! Bén 18 thm ndng lwong mt trdi, khung 48,
ién tan-va ¢ée thict b lién quan

eiated eqmpment

4773

25

 Chi tiet: Hoat dong sanxuft dign i néng luong mat
-t
_\ Power, productxon

3511

26

 ‘ F/Iap datﬂhe theng phong ¢héy chita
t; Lap dijt thang méy, chu thang tu déng,
e dmng, hg thc}ng den chidu 84ng, cac loai |

. Lap g4t chu kign be téng dfic shn; Lip dyne |




CONG TY CO PHAN BIA SAI GON ~SONGLAM
‘Bia chi: Khoi 1, X4 Hung Bao, H. Hung Nguyén, Tinh Nghg An
‘Dién thoat: 12388 662 662 Pax: 02388 662 664

A

Website: http://sasobeco.com, vn

27 4633

 budn gb xdy dung; ban budn vén ép,
dy dung; mua ban vat lidu xay dung; ban
: 4.0 ché bibn: bén budnxi

iy, ngoi, d4, cat, sdi; ban budn
S sinh; ban budn vat lisy, thide
e trong xdy dung;... ‘
e of construction materials and other |
Vholesale of construction wood; wholesale|
| ply , aluminum, construction glass; purchase |
b , ‘tiaterials; wholesale bamboo, neshouzeaus, |
timber and processed wood; wholesale cerent; |
Wholesale briek, tils, stone,.sand and gravel; wholesale’|
| paving bricks -and sanitary equipment: wholesale of

| construg materials; installation equiipmdent, ...

28 4663

wyén doaith khie.chira duge phan vac dau |
Bén bubn phé ligu, phé thai kim loai, phi kim
= | Other uncategorized specialized wholesale Details: '4.‘6‘69

wholesale of packages, labéls for beer, wino, beverages

y méo, thiét bj va phy thing may khdo
6t bi va diy chuyén cong |

| nghe sar 4, Bén budn may mée, thidt bi dien, vt
10 | ligu dig \ (midy phét di¢n; dong co dign, day dién va thiét |
© | bi khéc dung trong'mach dién). Bén budn may fhu nap |
| ning heong mit teoi, thiét by dién nfing luwong mit toi, |
_ 36 néngndng hong mitirdi, pinndng lugng mat |
i, Bdn buon phy kién nh6m, sit dig trong ip dit hé |

4659




CONG TY O PHAN BIA: SAI GON ~8ONG LAM
Diachl: KESi L X3 ¥ nvﬂae H. Hung Nguyén, Tinh Nghc; Ani
‘Bign thoax 02388 662 662 Fax: 02388 662664
'Websxte ‘bttp://sasobeso.connvn

'_ thﬁng”dxe;n nang lugng mgt trm phu kt@n khac c}so cheﬂ '

_ »na g lrong mit: i Béanb non tam niing lwong mit tréi, |
en tan va cde thidt bi lign quan,

eo ther machmeb, equipment and spare parfs, |
urchase: anci sa}e af mack __nery ecgu:pn*enf ;md

-cai

€ 1sed ¥ )f..: Wi:@le‘;aic of:
solar coilectors, solar ek:c cquipmem, solar water
heaters, solar batteries. Wholesale of aluminurn and i iron.|
 accessoties: used in' the installation of solar powet |
systems, and other aceessories for solar power, |
:Wholesale of solar panels, supporting frames, mveﬁers
and.ye | equinment.

Ly do; nganh nghé kmh d@ﬁnh duge loai bo dé d4m bdo hoat dong: clia Cong ty
phit hopavs i luatvé: ty 18 s& hitu cha nha Ay twawd Ngodi.

SASON, Th ¢ business line is removed in order to comply with the law on fotei g;%t
ownetship ratie.

Trén trong/ Respectfully./.

Noi tihAn/Recipients: THM. HOJX EONG QUAN TRE
- Noutéo/dsabove; QM&LHALF OF BOD




-'CONG LY CO PHAN BIASAI GON S@N(:; LAM
‘Biachi: Khéi 1, X% Hung Bao, H. Hung Neuyén, Tinh Nghé An
.f")x;n'thoal 02388 662 662 Fax: 62388 662 664 '
‘Website: http://sasobeco.comvn

6/ Now: 082023/ TTe-HDQT - Nghé¢ An, ngdy 14 théng 04 nim 2022
Nghe An, April 14%, 2022

PROPOSAL

A

Vi/v: Dé ctr ting vignvio-vi trf Thank vién Figi déng quén i v Thinh vién Ban Kiém: SO4t

nhidm ky 2022 - 2027

Re: To nominate the candidates for the members of the Board of Dirvectors and the

‘Supetvisory Board for the term of 2022-2027

Kinh giti/To: Dai h$i abng cb dong
General Meeting of Sharcholders.

”uét Doanh nghiép b 59/20221@%(2}1%}4 duge Qubc hoi théng qua nghy

to the Law on Ente1p1 ises Ne 58/2020/QH14 approved by National Assembly
.Lme 17 2020 '

11 /20? 1/NB~CP Quy dmh Chl txet tht hanh mdt sd dleu clia Luat Chlmg Khoay ¥
g i figay 31/12/2020; £ HG0N50
The Decree No:; 155/2020/ND~CP dated December 31, 2020 elaborating some Aaticles-of
the Law on Securities;

Ciin cliEDidu 18 18 chite va hogt déng Cong ty €5 phin: Bia S3 Gon= “Song Lam,

Pursuant to the Charter of Saigon - -Bong Lam Beer Joint Stock Company.

Hi ﬁang quan rgjkmh trinh Dai hgn ﬁang b {ior&;ﬂ thing qua vén ad sau: ‘
‘The BoD proposes to the Shareholders’ General Meeting to approve the fnliowmg

XSMRBS
1.

ﬁauﬂi}l dﬁngﬁquﬁgx. trinhidm ky 2022 - 2027 nhu saug
Electing the BoD for the teris 2022 - 2027 as follows:
36 huong thanh vien HPQT + 03 ngudi

Numbet-of metbers of the BoD-  : 03 people

Nhigm ky/ Term 120222027
S6 luong {ing vién HDQT t6i da  : Khing han ché

Maximumniiber of BoD candidates: Unlitnited

Tigu chud g el vién tham gia Hoi dong quan tr] (Theo Khodn 1 Bidu 155 Lug Doanh
nghiép 59/ OZO/QHJ 4 vii Didie 275 Nghi dinh 155/202 O/ND-CP)

Cutena or-candidates for the BoD (@ecording to Clause 1, Ariicle ]55 fhe Law on
0. 59/2020/QH14 anid Article 275 the Decree No, 1551207




CONG TY €O PHAN BIA SAI uON SONG LAM
D;a chi: Khéil, X& Hung Daq, H. Hung Nguyén, Tinh Nghé An
Dién thoai; 0‘7388 662 662 Fax: 02388 662:664

2. Thong qua danh sach ng vien Hoi ﬁ(mg quin tr] nhiém k}fr 2022 - 2027:
App g of the list of BoD candidates for the tern 2022-2027;
- Ong/Mr. Neo Gim Siong Bennett

- Ong/Mr. Nguydn Hong Anh
- Ong/Mr. L8 Xufin Son,

3. Bhu Ban Kifm sodt nhiem ky 2022 ~ 2027 nbu sau:
Electing the BoS for the ferm 2022« 2027 as follows:
- 8blugng thanh vien BKS 02 ngudi

Niimber of theinbers of the BoS  :02people .
- Nhigm ky/ Term ~ £2022.- 2027
- Sbhugng fmg vien BKS tida  +Khdng had ché

Mammum number of BoS candidates: Unlimited

, Ung et vién tham g;a ch Kibm soat (Theo Drea 169 Lugt Doanh f’lghl;'-',;
59/2020/@}2’1 Fva Dicu286 Nghi dinh: 1 35/2020/ND~C P).

Criteria for candidates for the BoS (aecording to Ariicle 169 the Law on Enterprises
No.59/2020/QH14 and Article 286 the Decree No.155/; 2020/ND-CP)

4 ’E‘hmg-;;q anh sach tng vién Ban Kilm sodt nhitm. Jey 2027+ 2027
Apprmf ng of the list of BoS candidates for the term 2022-2027:
a/Ms: Hodng Thaith Van;

- BaA
Ba/Ms: Ltz Thanh Thao.
Céc m;n dung khéc hen quan dén bzm cut‘Hm dmg quén m v Ban ixwm soét:nhl@m kj‘r

Othe a_"t&n:fs mlatmg 1o the election of the BoD and-the BoS for the ferm 2022 -2 27
shall be applied in-accordance with the regulations pertaining to the election ofthe BoD and the
BoS:at the:Annual General Mceﬁng of Shareholders 2022,

Trén trong/Respectfully./,

# Ninz kén/As sbovey T 1

Teang



S6/ No:: 0172022/ 1 Tr-BKS

Kinh gii/To: B ai hiti d@ng cb dbng
General meeting of shareliolders:

5 Lti 't ’TK.

Héang Thanh Vi



Saigon - Songlam Beer Joint Stock Company

Balance sheet as at 31 December 2021

ASSETS

Current assets

(100 =110 + 120 + 130 + 140 + 150)

Cash

Short-term financial investments
Held-to-maturity investments

Accounts receivable — short-term

Accounts receivable from customers

Prepayments to suppliers
Other short-term receivables
Allowance for doubtful debts

Inventories
Inventories
Allowance for inventories

Other current assets
Short-term prepaid expenses

Long-term assets
(200 = 210 + 220 + 240 + 260)

Accounts receivable — long-term
Other long-term receivables

Fixed assets
Tangible fixed assets
Cost
Accumulated depreciation
Intangible fixed assets
Cost
Accumulated amortisation

Long-term work in progress
Construction in progress

Other long-term assets
Long-term prepaid expenses
Deferred tax assets
Long-term tools, supplies and
spare parts

TOTAL ASSETS (270 = 100 + 200)

100

110

120
123

130
131
132
136
137

140
141
149

150
151

200

210
216

220
221
222
223
227
228
229

240
242

260
261
262

263

270
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Code Note

9(a)

10

11

12

13

9(b)

31/12/2021
VND

199,941,625,165

77,827,647,594

50,000,000,000
50,000,000,000

18,671,346,129
13,857,907,145
3,439,672,376
1,373,766,608

53,141,316,195
55,473,232,220
(2,331,916,025)

301,315,247
301,315,247

421,158,835,691

30,000,000
30,000,000

411,846,682,137
411,715,637,656
1,291,123,313,803

1/1/2021
VND

187,973,676,734

32,255,619,506

60,000,000,000
60,000,000,000

26,969,839,771
24,862,652,389
626,820,000
1,577,867,382
(97,500,000)

68,168,930,135
70,642,422,232
(2,473,492,097)

579,287,322
579,287,322

491,485,021,913

30,000,000
30,000,000

475,006,412,120
474,906,399,750
1,276,537,420,925
(879,407,676,147) (801,631,021,175)

131,044,481 100,012,370
303,930,000 203,930,000
(172,885,519) (103,917,630)
608,539,091 562,500,000
608,539,091 562,500,000
8,673,614,463  15,886,109,793
1,924,512,859 6,824,893,646
2,040,739,158 2,512,245,150
4,708,362,446 6,548,970,997
621,100,460,856  679,458,698,647

The accompanying notes are an integral part of these financial statements
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Saigon - Songlam Beer Joint Stock Company
Balance sheet as at 31 December 2021 (continued)

Form B 01 - DN
(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

31/12/2021 1/1/2021
Code Note VND VND
RESOURCES
LIABILITIES (300 = 310 + 330) 300 123,656,171,965  191,216,824,355
Current liabilities 310 123,164,171,965  190,724,824,355
Accounts payable to suppliers 311514 7,136,471,972 9,804,967,341
Taxes payable to State Treasury 31318 93,674,808,421 97,197,466,656
Payables to employees 314 6,024,487,215 2,284,679,837
Accrued expenses 31572516 7,282,743,331 6,476,564,077
Other short-term payables 31917047 3,320,443,867 1,576,021,060
Short-term borrowings 32018 - 67,230,221,922
Bonus and welfare fund 32205419 9:725.217.159 6,154,903,462
Long-term liabilities 330 492,000,000 492,000,000
Other long-term payables 337 320,000,000 320,000,000
Provisions — long-term 342 172,000,000 172,000,000
EQUITY (400 = 410) 400 497,444,288,891  488,241,874,292
Owners’ equity 410 20 497,444,288,891  488,241,874,292
Share capital 4115021 450,000,000,000  450,000,000,000
- Ordinary shares with voting rights 411a 450,000,000,000  450,000,000,000
Investment and development fund 418 23 6,516,196,015 6,516,196,015
Retained profits : 421 40,928,092,876 31,725,678.277
- Retained profits brought forward  421a 12,141,030,411 3,923,220,383
- Retained profit for the current year 421b 28,787,062,465 27,802,457,894
TOTAL RESOURCES
(440 = 300 + 400) 440 621,100,460,856  679,458,698,647
10 March 2022
r

Prepared by:

.
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s
. )
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ke,
\_///' /
Van Ba Thi
Chief Accountant
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Saigon - Songlam Beer Joint Stock Company
Statement of income for the year ended 31 December 2021

Form B 02 - DN
(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

2021 2020
Code Note VND VND
Revenue from sales of goods 01 25 715,253,026,190  700,309,398,273
Cost of sales 11 26 648,128,086,598 634,603,394,080
Gross profit (20 =01 - 11) 20 67,124,939,592 65,706,004,193
Financial income 21 2,493,869,704 5,915,041,764
Financial expenses 22 878,647,713 7,111,420,994
In which: Interest expense 23 878,647,713 7,111,420,396
Selling expenses 25 985,616,364 976,819,134
General and administration expenses 2627 23,253,599,139 24,620,339,037
Net operating profit
{30 = 20 + (21 - 22) - (25 + 26)} 30 44,500,946,080 38,912,466,792
Other income 31 749,082,761 582,186,556
Other expenses 32 952,906,658 14,947,704
Results of other activities (40 =31-32) 40 (203,823,897) 567,238,852
Accounting profit before tax
(50 = 30 + 40) 50 44,297,122,183 39,479,705,644
Income tax expense — current 51 29 8,716,921,109 7,990,184,800
Income tax expense/(benefit) — deferred 52 29 471,505,992 (2,512,245,150)
Net profit after tax (60 = 50 - 51 - 52) 60 35,108,695,082 34,001,765,994
Earnings per share
Basic earnings per share 70 30 649 620

10 March 2022

Prepared by:

Van Ba Thi
Chief Accountant

Director

The accompanying notes are an integral part of these financial statements



Saigon - Songlam Beer Joint Stock Company

Statement of cash flows for the year ended 31 December 2021

(Indirect method)

CASH FLOWS FROM OPERATING ACTIVITIES

Accounting profit before tax
Adjustments for
Depreciation and amortisation
Allowances and provisions
Interest income
Gains from fixed assets written off
Interest expense

Operating profit before changes in
working capital
Change in receivables
Change in inventories
Change in payables and other liabilities
Change in prepaid expenses

Interest paid
Corporate income tax paid
Other payments for operating activities

Net cash flows from operating activities

CASH FLOWS FROM INVESTING ACTIVITIES

Payments for additions to fixed assets
Placements of term deposits at banks
Collections of term deposits at banks
Receipts of interests

Net cash flows from investing activities

Code

01

02
03
05
05
06

08

09
10
11
12

14
15
17

20

21
23
24
27

30

Form B 03 - DN

(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

2021 2020
VND VND
44,297,122,183 39,479,705,644

78,140,956,180
(2,850,029,966)
(2,493,869,704)

(295,333,319)

77,485,966,425
(1,653,346,783)
(5,915,041,764)

7,111,420,396

878,647,713
117,677,493,087 116,508,703,918
7,000,718,074 13,057,125,552
19,620,752,457 12,188,154,525

(3,206,641,679)  (12,377,357,133)

5,178,352,862 8,080,327,782
146,270,674,801  137,456,954,644
(998,446,678) (7,200,304,011)
(7,672,690,986)  (11,782,107,731)

(3,417,334,169) (7,194,334,119)

134,182,202,968  111,280,208,783

(12,839,378,230) (4,885,219,669)
(100,000,000,000)  (100,000,000,000)

110,000,000,000  120,000,000,000
3,359,825,272 4,810,630,204
520,447,042 19,925,410,535

The accompanying notes are an integral part of these financial statements
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Saigon - Songlam Beer Joint Stock Company

Statement of cash flows for the year ended 31 December 2021

(Indirect method - continued)

Code

Form B 03 - DN

(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

2021 2020
VND VND

CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from short-term borrowings 33 240,971,354,931 731,370,852,284
Payments to settle loan principals 34 (308,201,576,853)  (782,906,941,690)
Payments of dividends 36 (21,900,400,000)  (61,022,763,882)
Net cash flows from financing activities 40 (89,130,621,922) (112,558,853,288)
Net cash flows during the year
(50 = 20 + 30 + 40) 50 45,572,028,088 18,646,766,030
Cash at the beginning of the year 60 32,255,619,506 13,608,853,476
Cash at the end of the year (70 = 50 + 60) 70 77,827,647,594 32,255,619,506
(Note 7)
10 March 2022
Prepared by: preyed by.y
. .\ SAI GON-S6NG Lam
Van Ba Thi ' .
Chief Accountant

The accompanying notes are an integral part of these financial statements
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Piéu 18 nay duoc théng qua theo Nghi quyét cua Pai hoi dong co dong sd
......... /2022/NQ-DHDCD ngay thang nam 2022
I. DINH NGHIA CAC THUAT NGU TRONG PIEU LE
Piéu 1. Giai thich thuit ngir

1. Trong Diéu 18 ndy, nhiing thuat ngir dudi day dugc hiéu nhu sau:

a) Von diéu ¢ 13 tobng ménh gia ¢ phan da ban hodc dugc 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 c6 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 cip Gidy chimg nhan ding ky doanh
nghiép (Giay chiing nhéan dang ky kinh doanh va céc gidy to c6 gia tri tuong duong) lan
dau;

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

h) Ngwoi qudn Iy doanh nghiép 13 nguoi quan 1y cong ty, bao gdm Chu tich Hoi
dong quan tri, thanh vién Ho1 dong quan tri, Giam doc;

i) Nguwoi 6 lién quan 13 ca nhan, t6 chire dugc quy dinh tai khoan 46 Diéu 4 Lut
Chung khoan;

k) C6 déng 1a ca nhan, t6 chirc so hitu it nhdt mot cd phan cua cong ty c¢d phan;

1) Cé déng sdng Idp 1a ¢ 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 I6n 1a cb dong duge quy dinh tai khoan 18 Piéu 4 Luat Ching khoan;

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 chirng khoan 1a S¢ giao dich chiing khodn Viét Nam va cac cong
ty con.

2. Trong Diéu 1é nay, cac tham chiéu téi mot hodc mot s quy dinh hodc vin ban
khéac bao gdbm 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 viée
hiéu ndi dung va khong anh hudng téi ndi dung cia Diéu 1€ nay.
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II. TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG PAI DIEN, PIA
PIEM KINH DOANH, THOI HAN HOAT PONG VA NGUOI PAI 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 — SONG
LAM.

- Tén Cong ty viét bang tiéng nudc ngoai: SAIGON - SONGLAM BEER JOINT
STOCK COMPANY

- Tén Céng ty viét tit: SASOBECO

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

3. Tru s¢ dang ky cua Cong ty:

- Pia chi tru s chinh: Khéi I, xi Hung Pao, huyén Hung Nguyén, tinh Nghé An,
Viét Nam.

- Dién thoai: 02383 587 200

- Fax: 02383 587226

- E-mail: sasobeco@sasobeco.com.vn

- Website: www.sasobeco.com.vn

4. Cong ty c6 thé thanh lap chi nhanh va vin phong dai dién tai dia ban kinh doanh
dé thuc hién cac muyc tiéu hoat dong cua Cong ty phu hop véi quyét dinh cua Ho1 dong
quan tri va trong pham vi luat phép cho phép.

5. Trir khi giai thé theo khoan 2 Piéu 55 hodc thay d6i thoi han hoat dong theo quy
dinh tai Biéu 56 Diéu 1€ nay, thoi han hoat dong cia Cong ty 1a vo thoi han.
Pitu 3. Nguoi dai dién theo phap luit ciia Cong ty

- Giam ddc Cong ty 1a ngudi dai dién theo phap ludt ctia Cong ty.

- Quyén han va nghia vy ctia nguoi dai dién theo phap luat theo quy dinh ctia phap
ludt co lién quan.
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:
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STT

Tén nganh, nghé kinh doanh dwoc bd sung

Ma nganh

Ghi chu

Chung, tinh cat va pha ché cac loai rugu manh

Chi tiét: San xuat d6 udng (trir ché bién thuc pham tuoi
séng; san xua ruou, bia, nude giai khat tai try so
chinh).

1101

San xuat rugu vang

1102

San xuat bia va mach nha i men bia

1103

Chinh

San xuét dod uéng khong con, nudc khoang

Chi tiét: San xuat d6 ubng (trir ché bién thuc pham tuoi
song, san xua ruou, bia, nudc gidi khat tai tru s¢
chinh).

1104

Xay dung nha dé ¢

Chi tiét:

- Xay dung tat ca cac loai nha dé &;

- Tu stra va cai tao cac khu nha & da ton tai.

4101

Xay dung nha khéng dé &

Chi tiét:

- Xay dung tat ca cac loai nha khong dé o;

- Lap rap va ghép cac cau kién xdy dung duc san tai
hién truong xay dung.

4102

X4y dung cong trinh cap, thoat nudc

Chi tiét:

- Xay dung dudng 6ng va hé thong duong nudc (Hé
théng thuy loi, hd chira);

- Xay dung céc cong trinh cira (Hé thong thoat nudc
thai, bao gdm ca sira chita, nha may xtr Iy nudc thai,
tram bom).

4222

X4y dung cong trinh ché bién, ché tao
Chi tiét: Xay dung cong trinh cong nghi¢p ché bién,
ché tao.

4293

Lap dit hé thong cép, thoat nudc, hé thong sudi va
diéu hoa khong khi

Chi tiét: Lép dat, bao dudng va stra chira hé théng cép,
thoat nudc, 10 sudi va diéu hoa khong khi trong nha
hodc tai cac cong trinh xay dung khac

4322

10

Xay dung cong trinh ky thuat dan dung khéc

4299

11

Stra chira may moc, thiét bi

3312

12

Stra chita thiét bi dién

Chi tiét:

- Stra chira, bao dudng may moc thiét bi, vé sinh hé
théng dién mat troi;

- Stra chita thiét bi dién khac.

3314

13

Stra chira va bdo dudng phuong tién van tai (trur 0 to,
mo td, xe may va xe cd dong co khac)

3315

14

Lap dat may moc va thiét bi cong nghiép

3320

15

San xuat hoa chat co ban

2011
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Chi tiet:
- San xudt khi cong nghiép;
16 San xgét may ché bién thuc phém, do u(‘)ng’ va thudc 14 2825
Chi tiét: San xuat may moc, thi€t bi san xuat bia
17 | Kho bai va luu gilr hang hoa 5210
18 | Boc xép hang hoa 5224
19 ant dong dich vu hd tro truc tiép cho vén tai dudng 5225
0
20 | Nha hang va cac dich vu an uéng phuc vu luu dong 5610
Bén 1¢ hang hoa khac mai trong cac cua hang chuyén 4773
71 doanh ’
Chi tiét: Ban 1€ tam nang luong mat troi, khung do,
bién tan va cac thiét bi lién quan
Séan xuat dién 3511
22 | Chi tiét: Hoat dong san xuét dién tir nang lugng mat
troi
Lap dit hé thong dién 4321
Chi tiét:
- Hoat dong lép dat hé théng dién cho cong trinh nha
va cong trinh k¥ thut dan dung (Ddy din va thiét bi
dién, duong day thong tin lién lac, mang may tinh va
23 | day cap truyen hinh, bao gdm ca cap quang hoc,h¢
thong chiéu sang, chudng bao chay, hé théng bao dong
chdng trom, tin hiéu dién va dén trén dudng pho)
- Thi cong va lip dit hé thong pin mit trdi, hé thong
dién nang luong mat troi, may phat dién nang lugng
mit troi, thiét bi nang luong dién mat troi, ...
Séan xuat cac cau kién kim loai 2511
Chi tiét:
- San xuat khung hodc suon kim loai cho xay dung va
cac bo phan cua chung (thap, cot, ciu treo...);
- San xuat khung kim loai cong nghiép (khung cho la
24 | hoi, thlet bi nang va cam tay...);
- San xudt nha duc sin bang kim loai nhu: Nha di
chuyén va cc b phan thao roi;
- San xuét cira kim loai, ctra s6 va khung cua chung,
ctra chdp, cong;
- Véach ngin phong bang kim loai.
Lap dat hé thong x4y dung khac 4329
Chi tiét:
- Thi cong, lip dit hé thong phong chay chira chay,
25 | chéng sét;
- Lap dat thang may, cau thang ty dong, cac loai cura tur
dong, hé thong dén chiéu sang, cac loai duong 6 ong;
- Lip dat cau kién bé tong duc san;
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- Lap dung cac cong trinh két cau thép, khung thép tién
che bién quang c4o tim 16n, cira nhya 15i thép va cua

cuon

Ban budn d6 uéng 4633
26 | Chi tiét: Mua ban céc loai bia, con, ruou, nudc giai

khat

Ban budn vt liéu, thiét bi 1ap dat khac trong xay dyng 4663

Chi tiét: Ban budn gb x4y dung; ban budn van ép,
nhom, kinh xay dung; mua ban vat li¢u xay dung; ban
27 | budn tre, nira, gd ciy va gd ché bién; ban budn xi
mang; ban budn gach xdy, ngoi, da, cat, soi; ban budn
gach Op lat va thiét bi vé sinh; ban budn vt liéu, thiét
bi lap dit khac trong xay dung, ...

Ban budn chuyén doanh khac chua dugc phén vao dau 4669
28 | Chi tiét: Ban budn phe li€u, phé thai kim loai, phi kim

loai

Bén buon méay moc, thiét bi va phu tung may khac 4659

Chi tiet:

- Mua ban may méc, thiét bi va day chuyén cong nghé
san xut bia;

- Ban budn may moc, thiét bi dién, vat liéu dién (may
phat dién, dong co dién, day di¢n va thiét bi khac dung
trong mach di¢n).

29 | - Ban buon may thu nap nang lugng mat troi, thiét bi
dién nang lugng mat troi, may nudc nong nang lugng
mat troi, pin nang luong mat troi.

- Ban budn phy kién nhom, sat dung trong lap dit hé
thong dién ning lugng mit troi, phu kién khac cho
dién nang lugng mat troi.

- Ban budn tAm nang lugng mat troi, khung do, bién
tan va céc thiét b lién quan.

Kinh doanh bt dong san, quyén st dung dat thudc
chu s¢ hiru, cha st dung hoac di thué 6810
Chi tiét: Hoat dong cho thué kho bai, nha xuong
san xuat.

30

2. Muc tiéu hoat dong cua Cong ty: Muc ti€u hoat dong cia Cong ty 1a huy dong
von va st dung von ¢6 hiéu qua trong vi¢c phat trién cac hoat dong kinh doanh va dich
vu nhim muyc tiéu thu loi nhuén téi da, tao viéc lam on dinh, cai thién diéu kién lam viéc
va ning 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 duge phép tién hanh hoat dong kinh doanh theo cac nganh nghé quy dinh
tai Diéu 1é ndy d3 dang ky, thong bao thay doi ndi dung ding ky véi co quan diang ky
kinh doanh va da céng bd trén Cong thong tin dang ky doanh nghiép qudc gia. [Truong
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hop Céng ty kinh doanh nganh nghé dau tw kinh doanh cé diéu kién, Céng ty phdi ddp
vmg 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

Pi¢u 6. Von diéu 1¢, c6 phin, c6 dong sang lap

1. Vén diéu 18 cua Cong ty 13 450.000.000.000 dong (bon trim nim muoi ty dong
Viét Nam)

Téng sb von diéu 16 cua Cong ty duoc chia thanh 45.000.000 c6 phan v6i ménh gia
1a 10.000 ddng/co phan

2. Cong ty c6 thé thay d6i von diéu 18 khi dugc Dai hoi dong cd dong théng qua va
phu hop véi cac quy dinh cua phép luat.

3. Cac c6 phan ctia Cong ty vao ngdy thong qua Piéu 1& nay bao gdm cd phan phd
thong va cd phan vu dii (néu c6). Cac quyén va nghia vu ciia ¢ dong nim giit timg loai
c¢d phan dugc quy dinh tai Piéu 12, Diéu 13 Diéu 18 nay.

4. Cong ty c6 thé phat hanh cac loai c6 phan wu dai khac sau khi c6 su chip thuan
ctia Dai hoi dong c6 dong va phu hop vai cac quy dinh ctia phap luat.

5. Cong ty chinh thirc hoat dong theo hinh thirc Cong ty c¢6 phan theo Gidy ching
nhan ding ky doanh nghiép s6 290078332 do S& Ké hoach va Pau tu Tinh Nghé An cap
lan dau ngay 20/12/2006. Can ctt theo quy dinh tai Luat Doanh nghiép, tinh dén thoi
diém hién nay co phan pho thong cua cac c6 dong sang 1ap di hét thoi gian han ché
chuyén nhugng.

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

6. Cb phan pho thong phai dugc wu tién chio ban cho cac ¢d dong hién hitu theo
ty 1& twong (g véi ty 18 sé hitu c6 phan phd thong cua ho trong Cong ty, trir truong hop
Pai hoi dong c6 dong quyét dinh khéc, s6 ¢d phan c6 dong khong ding ky mua hét s&
do Hoi dong quan tri cia Cong ty quyét dinh. Hoi dong quan tri c6 thé phan phdi sb ¢b
phan d6 cho c6 dong va ngudi khac véi diéu kién khong thuan lgi hon so véi nhitng diéu
kién di chao ban cho cac cd déng hién hitu trir trudng hop Dai hoi ddng cd dong co chip
thuan khac hoic phéap lut vé chimg khoan c6 quy dinh khac.

7. Cong ty c6 thé mua cd phan do chinh Céng ty di phat hanh theo nhitng cach
thirc dugc 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 ctia phap luat.

Pieu 7. Chirng nhan co phieu
1. C6 dong cua Cong ty dugc cap chung nhan co phiéu tuong ing véi s6 ¢o6 phan
va loai c6 phan s¢ hitu.
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2. C6 phiéu 1a loai chtng khoan xac nhan quyén va loi ich hop phap ctia ngudi so
hitu d6i v6i mot phan von cb phan cia to chic phat hanh. C6 phiéu phai c6 ddy du cac
n6i dung theo quy dinh tai khoan 1 Piéu 121 Luat Doanh nghiép.

3. Trong thoi han 30 ngay ké tir ngdy ndp ddy du hd so dé nghi chuyén quyén so
hiru c6 phan theo quy dinh ciia Cong ty hodc trong thoi han 30 ngay ké tir ngay thanh
toan dy du tién mua cb phan theo quy dinh tai phuong an phat hanh cb phiéu cua Cong
ty (hodc thoi han khac theo didu khoan phat hanh quy dinh), nguoi so hitu s6 c6 phan
dugc cap chimg nhan c6 phiéu. Nguoi so hitu ¢ phan khong phai tra cho Cong ty chi
phi in chimg nhan cb 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 gom céc noi dung sau day:

a) Thong tin vé& cb phiéu da bi mat, bi hu hong hodc bi hay hoai dudi hinh thirc
khac;

b) Cam két chiu trach nhiém vé nhiing tranh chap phat sinh tir viéc cap lai c6 phiéu
moi.

Piéu 8. Chirng chi chirng khodn khac

Chung chi tréi phiéu hodc chimg chi ching khoan khac ctiia Cong ty duoc phat
hanh ¢ chir ky clia nguoi dai dién theo phap luat va ddu cia Cong ty.
Piéu 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 ching khoan duoc
chuyén nhuong theo cac quy dinh cua phap luat vé ching khoan va thi truong ching
khoan.

2. C6 phan chua dugc thanh toan day du khéng duoc chuyén nhuong va hudng cac
quyén loi lién quan nhu quyén nhén cb tirc, quyén nhan ¢ phiéu phat hanh dé ting vén
cd phan tir ngudn vén cha sé hitu, quyén mua c6 phiéu mdi chao ban va cac quyén loi
khéc theo quy dinh ctua 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 diy du va dung 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 ng véi tong ménh gia c6 phan di ding ky
mua ddi v6i nghia vu tai chinh cia Cong ty phét sinh do viéc khong thanh toan day di.

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 16 truong
hop khong thanh toan theo diing yéu cau, sé ¢6 phan chwra thanh toan hét s& bi thu hoi.

3. Hoi dong quan tri c6 quyén thu hdi céc ¢ phan chua thanh toan day du va ding
han trong trudng hop cac yéu cau trong thong bao néu trén khong duoc thue hién.
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4. C6 phan bi thu hoi duge coi 1a cac ¢o phan duoc quyén chao ban quy dinh tai
khoan 3 Diéu 112 Luat Doanh nghiép. Hoi dong quan tri c6 thé truc tiép hoic Gy quyén
ban, tai phan phdi theo nhitng diéu kién va cach thirc ma Hoi ddng quan tri thdy 1a phu
hop.

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

6. Thong bao thu hdi duoc giri dén ngudi ndm giit ¢b phan bi thu hoi trude thoi
diém thu hdi. Viéc thu hdi van c6 hiéu luc ké ca trong truong hop co6 sai sot hoac bat
can trong viéc giri théng bao.

V. CO CAU TO CHUC, QUAN TRI VA KIEM SOAT
Piéu 11. Co ciu td chirc, quan tri va kiém soat

Co cau to chirc quan 1y, quan tri va kiém soat cia Cong ty bao gdm:

1. Pai hoi dong cb dong.

2. Hoi ddng quan tri, Ban kiém soat

3. Gidm déc.

VI. CO PONG VA PAI HOI PONG CO PONG
Piéu 12. Quyén ciia c6 dong

1. C6 dong pho thong co cac quyén sau:

a) Tham duy, phat biéu trong cudc hop Dai hoi déng c6 déng va thuc hién quyén
biéu quyét truc tiép hodc thong qua nguoi dai dién theo uy quyén hodc thuc hién bo
phiéu tur xa, hoi nghi tryc tuyén, qua dién thoai hodc cac hinh thuc khac do Diéu 1é cong
ty, phap luat quy dinh. Mdi c¢6 phan phd thong c6 mot phiéu biéu quyét;

b) Nhén cb tirc véi mire theo quyét dinh cuia Dai hoi dong c6 dong;

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

d) Tu do chuyén nhuong 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 cta
phap luat co lién quan;

d) Xem xét, tra ciru va trich luc thong tin vé tén va dia 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 curu, trich luc hodc sao chup Piéu 1¢ cong ty, bién ban hop Dai hoi
ddng c6 dong va Nghi quyét Pai hoi dong cd dong;
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) Khi Céng ty giai thé hodc pha san, duoc nhdn mot phan tai san con lai tuong
g véi ty 1é sé hitu c6 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 xur binh ding. Mdi ¢ phan cua cing mot loai déu tao cho cb dong so
hiru cac quyén, nghia vu va loi ich ngang nhau. Trudng hop Cong ty c6 cac loai ¢6 phan
wu dii, cic quyén va nghia vu gin lién véi cac loai ¢ phan vu dai phai dugce Dai hoi
ddng cb dong théng qua va cong bd day du cho cb dong;

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

1) Buoc bao vé cac quyén, loi ich hop phap ctia minh; dé nghi dinh chi, huy bdé nghi
quyét, quyét dinh cua Dai hoi dong c6 dong, Hoi dong quan tri theo quy dinh cta Luat
Doanh nghiép;

m) Cac quyén khac theo quy dinh cua phap luat va Diéu 18 nay.

2. C6 dong hodc nhom ¢ dong so hitu tir 05% tong s6 ¢d phan phd thong tré 1én
c6 cac quyén sau:

a) Yéu cau Hoi déng quan tri thyc hién viée tri€u tap hop Pai hoi déng cd dong
theo céc quy dinh tai khoan 3 Piéu 115 va Piéu 140 Luat Doanh nghiép;

b) Xem xét, tra ciru, trich luc s6 bién ban va nghi quyét, quyét dinh ciia Hoi dong
quan tri, bdo cdo tai chinh ban nién va h?mg nam, bdo cdo cua Ban kiém sot, hop d@)ng,
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;

¢) Yéu cau Ban kiém soét kiém tra timg van dé cuy thé lién quan dén quan ly, diéu
hanh hoat dong ctia Cong ty khi xét thy 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 ddi voi c6 dong 13 c4 nhén; tén, mi s6 doanh nghiép hodc sb gidy to phap 1y cia
t6 chtrc, dia chi tru s& chinh dbi v6i ¢6 dong 14 td chire; sb lwong ¢b phan va thoi diém
dang ky cb phan cua timg c6 dong, téng sb cd phan cta ca nhém cd dong va ty 1é so hitu
trong tong s co phan ciia Cong ty; van dé can kiém tra, muc dich kiém tra;

d) Kién nghi van dé dwa vao chuong trinh hop Dai hoi dong cd dong. Kién nghi
phai bang vin ban va duogc giri dén Cong ty cham nhit 13 03 ngay lam viée trudc ngay
khai mac. Kién nghi phai ghi r3 tén c6 dong, sb luong timg loai c6 phan cua cb dong,
van dé kién nghi dua vao chwong trinh hop;

d) Cac quyén khac theo quy dinh ctia phap luat va Diéu 1é nay.

3. C6 dong hodc nhoém cbd dong so hiru tir 10% tong sd ¢d phan phd thong tra 1én
c6 quyén dé ctr nguoi vao Hoi dong quan tri, Ban kiém soat. Viéc dé cir ngudi vao Hoi
déng quan tri va Ban kiém soét thuc hién nhu sau:
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a) Cac c6 dong pho thong hop thanh nhém dé dé cir nguoi vao Hoi ddng quan tri
va Ban kiém soat phai thong bao vé viéc hop nhom cho cac c6 dong du hop biét trude
khi khai mac Pai hoi déng ) dong;

b) Cin ctr sd luong thanh vién Hoi dong quan tri va Ban kiém soat, ¢ déng hoic
nhém cb dong quy dinh tai khoan nay duoc quyén dé cir mot hodc mot sé ngudi theo
quyét dinh cua Pai hoi ddng cd dong 1am tng cir vién Hoi dong quan tri va Ban kiém
soat. Truong hop sb tng cir vién duoc cb dong hoic nhom cb dong dé cir thip hon sd
g ¢t vién ma ho duoc quyén dé cir theo quyét dinh ctia Pai hoi dong c6 dong thi sb
{rmg ctr vién con lai do Hoi ddng quan tri, Ban kiém soat va cc c6 dong khac dé cir.
Piéu 13. Nghia vu ciia co6 dong
Cb dong phd thong co 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 cd phan phd théng ra khoi Cong ty dudi moi
hinh thtec, trir truong hop duoc Cong ty hodc ngudi khac mua lai ¢6 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 déng d6 va nguoi co loi ich lién quan trong Cong ty phai cing lién déi chiu
trach nhiém vé cac khoan no va nghia vu tai san khac cia Cong ty trong pham vi gia tri
cb phan d4 bi rat va cac thiét hai xdy ra.

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 duoc Cong ty cung cip theo quy dinh tai Diéu 18 cong ty
va phap luat; chi sir dung thong tin duogc cung cp dé thuc hién va bao vé quyén va loi
ich hop phép ctia minh; nghiém cAm phat tan hoic sao, giri thong tin duge Cong ty cung
cap cho t chirc, ¢4 nhan khéc.

6. Tham du cudc hop Pai hoi dong cd 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 ¢4 nhan, t6 chirc khac tham dy va biéu quyét/bau cir tai cudc hop;

¢) Tham du va biéu quyét/bau ctr thong qua hoi nghi tryc tuyén, bo phiéu dién tir
hodac hinh thirc dién tir khac;

d) Guri phiéu biéu quyét/bau ctr dén cudc hop thong qua thu, fax, thu dién tir;

7. Chiu trach nhiém c4 nhan khi nhan danh Cong ty dudi moi hinh thuc dé thuc
hién mdt 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
td chure, ca nhan khac;

¢) Thanh toan cac khoan ng chua dén han trudc cac rui ro tai chinh dbi voi Cong
ty.
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8. Hoan thanh céc nghia vu khac theo quy dinh cta phap luat hién hanh.
Diéu 14. Dai hji dong cb dong

1. Pai hoi déng c6 dong gdm tat ca cd dong cd quyén biéu quyét, 1a co quan quyét
dinh cao nhat ctia Cong ty. Pai hoi dong c6 dong hop thudng nién mdi nim mot lan va
trong thoi han bon (04) thang ké tir ngay két thuc nam tai chinh. Hoi dong quén tri quyét
dinh gia han hop Pai hoi dong c6 dong thudng nién trong trudng hop can thiét, nhung
khong qua sau (06) thang ké tir ngay két thiic ndm tai chinh. Ngoai cudc hop thuong
nién, Pai hoi déng co dong co thé hop bét thuong. Dia diém hop Dai hoi déng co dong
dugc xac dinh 1a noi chu toa tham du hop va phai ¢ trén 1anh thd Viét Nam.

2. Hoi déng quan tri tri€u tap hop Pai hdi déng cd dong thuong nién va lga chon
dia diém phu hop. Dai hoi dong cd dong thuong nién quyét dinh nhitng van dé theo quy
dinh cua phép luat va Diéu 1é cong ty, ddc bi¢t thong qua bao cdo tai chinh nam dugc
kiém toan. Truong hop Bao céo kiém toan béo cdo tai chinh nim cua Cong ty c6 cac
khoan ngoai trir trong yéu, ¥ kién kiém toan trai nguoc hodc tir chdi, Cong ty phai moi
dai dién t6 chirc kiém toan dugc chip thuan thuc hién kiém toan bao cdo tai chinh cua
Cong ty du hop Dai hoi déng ) dong thuong nién va dai dién t6 chuc kiém toan duoc
chap thuan néu trén c6 trach nhiém tham du hop Pai hoi dong c6 dong thudng nién cia
Cong ty.

3. Hoi d6ng quén tri phai triéu tap hop Dai hoi dong c6 dong bat thuong trong céc
truong hop sau:

a) Hoi dong quan tri xét thdy can thiét vi loi ich cua Cong ty;

b) S6 lugng thanh vién Hoi dong quan tri, thanh vién Ban kiém soat con lai it hon
sO lwgng thanh vién tdi thiéu theo quy dinh ctia phéap luat;

¢) Theo yéu cau cua cb dong hodc nhom cd dong quy dinh tai khoan 2 Piéu 115
cua Luat Doanh nghiép; yéu cau triéu tap hop Pai hoi d@)ng ) dong phai dugc thé hién
bang vin ban, trong d6 néu rd 1y do va muc dich cudc hop, ¢ du chit ky cua cac c6 dong
lién quan hodc vin ban yéu cau duoc 14p thanh nhiéu ban va tap hop du chit ky cta cac
cb dong co lién quan;

d) Theo yéu cau ciia 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 c6 dong bat thuong

a) Hoi dong quan tri phai triéu tap hop Pai hoi dong cd dong trong thoi han sau
muoi (60) ngay ké tir ngdy s6 thanh vién Hoi déng quan tri, thanh vién Ban Kiém soat
con lai nhu quy dinh tai diém b khoan 3 Diéu nay hodc nhan dugc yéu cau quy dinh tai
diém c va diém d khoan 3 Diéu nay.

b) Truong hop Hoi dong quan tri khong tridu tp hop Dai hoi dong cd dong theo
quy dinh tai diém a khoan 4 Diéu nay thi trong thdi han ba muoi (30) ngay tiép theo,
Ban kiém soét thay thé Hoi dong quan trj triéu tip hop Pai hoi dong cd dong theo quy
dinh tai khoan 3 Diéu 140 Luit Doanh nghié¢p;
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¢) Truong hop Ban kiém soat khong triéu tap hop Pai hoi dong cd dong theo quy
dinh tai diém b khoan 4 Piéu nay thi c6 dong hodc nhom c6 dong quy dinh tai di€m c
khoan 3 Diéu nay c6 quyén yéu cau dai dién Cong ty tri€u tap hop Pai hoi dong c6 dong
theo quy dinh tai Luat Doanh nghiép;

Trong truong hop nay, c6 dong hoic nhom co dong tridu tap hop Pai hoi dong cd
dong c6 thé dé nghi Co quan dang ky kinh doanh giam sat trinh tu, thu tuc triéu tap, tién
hanh hop va ra quyét dinh cua Pai hdi dong c6 dong. Tat ca chi phi cho viée triéu tap va
tién hanh hop Pai hdi dong c6 dong dugc Cong ty hoan lai. Chi phi nay khong bao gom
nhiing chi phi do ¢6 dong chi ti€u khi tham dy cudc hop Pai hdi dong c6 dong, ké ca chi
phi an ¢ va di lai.

d) Thu tuc dé t6 chtc hop Pai hoi ddng cd dong theo quy dinh tai khoan 5 Diéu
140 Luat Doanh nghiép.

Piéu 15. Quyén va nghia vu ciia Pai hi dong cé dong

1. Pai hoi dong cb dong cd quyén va nghia vu sau:

a) Thong qua dinh hudng phat trién ciia Cong ty;

b) Quyét dinh loai c6 phan va tong s6 c6 phan cia ting loai dugc quyén chao bén;
quyét dinh mirc c6 tirc hang nam cua tung loai ¢ phan;

c) Bau, mién nhiém, bai nhiém thanh vién Hoi d@)ng quan tri, thanh vién Ban kiém
soat;

d) Quyét dinh dau tu hodc ban sd tai san co gia tri tir 35% tong gia tri tai san tro
1én dugc ghi trong bdo cédo tai chinh gan nhat ciia Cong ty;

d) Quyét dinh sira d6i, bd sung Diéu 18 cong ty;

e) Thong qua béo cdo tai chinh hing nam;

g) Quyét dinh mua lai trén 10% tong s6 c6 phan d ban cua mdi loai;

h) Xem xét, xtr Iy vi pham cta thanh vién Hoi dong quan trj, thanh vién Ban kiém
soat gay thiét hai cho Cong ty va c6 dong Cong ty;

i) Quyét dinh t6 churc lai, giai thé Cong ty;

k) Quyét dinh ngan sach hodc tong murc thu lao, thudng va loi ich khac cho Hoi
dong quan tri, Ban kiém soat;

1) Phé duyét, bd sung, diéu chinh Quy ché quan tri ndi bd; Quy ché hoat dong Hoi
dong quan tri, Ban kiém soat;

m) Phé duyét danh sach cong ty kiém toan duoc chap thuin; quyét dinh cong ty
kiém toan dugc chap thuan thuc hién ki€ém tra hoat dong ctia Cong ty, bai mién kiém
todn vién dugc chap thuan khi xét thay can thiét;

n) Quyén va nghia vu khac theo quy dinh phap luat.

2. Pai hoi ddng cb dong thao ludn va thong qua cic van dé sau:

a) Ké hoach kinh doanh hang nim cua Cong ty;
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b) Bdo cdo tai chinh hang nam di duogc kiém toan;

¢) Béo céo ctia Hoi dong quan tri vé quan tri va két qua hoat dong cua Hoi dong
quan tri va ting thanh vién Hoi dong quén tri;

d) B4o céo ciia Ban kiém soat vé két qua kinh doanh ciia Cong ty, két qua hoat
dong ctia H61 dong quan tri, Gidm doc;

d) Bao cdo tu danh gia két qua hoat dong cua Ban kiém soat va thanh vién Ban
kiém soat;

e) Mirc c6 tirc d6i voi mdi cb phan cia ting 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) B sung va sitra d6i Diéu 1é cong ty;

m) Loai ¢6 phan va s luong c6 phan méi duoc phat hanh dbi voi mbi loai ¢ phan
va viéc chuyén nhugng c¢6 phan cua thanh vién sadng 1ap trong vong 03 nam dau tién ké
tur ngay thanh lap;

n) Chia, tach, hop nhat, sap nhap hodc chuyén d6i Cong ty;

0) Tb 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 Bdo céo tai chinh gan nhat cia Cong ty;

q) Quyét dinh mua lai trén 10% tong s6 c¢b phan da ban cua mdi loai;

‘r) Cong ty ky két hop dong, giao dich Yo’fi nhirng ddi tuong duqc quy dinh tai khoan
1 Biéu 167 Luat Doanh nghiép véi gia tri bejmg hqulc 16n hon 20% tong gia tri tai san cla
Cong ty dugc ghi trong bdo céo tai chinh gan nhat;

s) Chip thuin cac giao dich quy dinh tai khoan 4 Diéu 293 Nghi dinh s
155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiét thi hanh
mot sO diéu cua Luat Ching 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€m soat;

u) Céc van dé khac theo quy dinh cua phap luat va Diéu 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 hdi dong c6 dong.
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Piéu 16. Uy quyén tham duw hop Pai hdi dong c6 dong

1. C6 d6ng, ngudi dai dién theo Gy quyén cua cd dong 1a t6 chirc co thé truc tiép
tham du hop hodc uy quyén cho mot hodc mot s6 ca nhan, t6 chirc khac du hop hoéc du
hop théng qua mét trong cac hinh thic quy dinh tai khoan 3 Diéu 144 Luat Doanh
nghiép.

2. Viée iy quyén cho c4 nhan, to chirc dai dién dy hop Pai hoi dong c6 dong theo
quy dinh tai khoan 1 Piéu nay phai 1ap thanh vin ban. Vin ban uy quyén duoc 1ap theo
quy dinh cta phap luat vé dan su va phai néu 10 tén cd dong uy quyén, tén ca nhan, t6
chtrc dugc Gy quyén, s6 lugng c¢d phan duoc Gy quyén, ndi dung ty quyén, pham vi ay
quyén, thoi han ty quyén, chit ky ctia bén iy quyén va bén duoc iy quyén.

Nguoi duoc uy 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 ty quyén ban dau cta c6 dong, ngudi dai dién theo ty quyén cua cd dong 1a to
chtc (néu trude d6 chua dang ky voi Cong ty).

3. Phiéu biéu quyét/Phiéu bau cir cia ngudi duoc iy quyén du hop trong pham vi
dugc ty quyén van c6 hiéu luc khi xay ra mot trong cac trudng hop sau day:

a) Nguoi iy quyén da chét, bi han ché ning lyc hanh vi dan sy hodc bi mit ning
luc hanh vi dan su;

b) Nguoi iy quyén da hity bo viée chi dinh uy quyén;

¢) Nguoi ty quyén di huy bé tham quyén cua nguoi thue hién viée oy quyén.

Diéu khoan nay khong 4p dung trong trudng hop Cong ty nhan dugc thong bio vé
mot trong cac su kién trén trude gio khai mac cude hop Pai hoi déng ) dong hoac trudce
khi cudc hop dugc triéu 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 c6 hiéu lyc khi dugc c6 dong dai dién tir 65% tong s6 phiéu biéu quyét trd 1én cua
tat ca c6 dong du hop thong qua. Nghi quyét Pai hoi dong c6 dong vé ndi dung lam thay
d6i bat loi quyén va nghia vu cta c6 doéng s& hitu ¢6 phan wu dii chi duoc thong qua
néu duoc sd c6 dong vu dii cung loai du hop s hitu tir 75% tong sd ¢6 phan wu dii loai
d6 tré 1én tan thanh hoic dugc cac co dong wu dai cung loai sé hitu tir 75% tong sb ¢o
phan wu dai loai d6 tré 1én tan thanh trong trudng hop thong qua nghi quyét dudi hinh
thirc 1ay y kién bang van ban.

2. Viée to chure cude hop cua céc ) dong nim giltr mét loai cd phén wu dai dé thong
qua viéc thay d6i quyén néu trén chi c¢6 gia tri khi co tdi thiéu 02 c6 dong (hoic dai dién
theo iy quyén cta ho) va nam giit toi thiéu 1/3 gia tri ménh gia cta cac cd phan loai d6
da phat hanh. Truong hop khong c6 du sé dai biéu nhu néu trén thi cudc hop duogc t6
chire lai trong thoi han 30 ngay tiép theo va nhitng ngudi nam gitr co phan thudc loai d6
(khong phu thudc vao sb lugng ngudi va sb ¢d phan) c6 mit trie tiép hodc thong qua
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dai di¢n theo uy quyén déu dugce coi 1a da sd lugng dai biéu yéu cau. Tai cic cudc hop
ctia ¢ déng nim gitr c¢6 phan vu dii néu trén, nhitng ngudi ndm gii cd phan thudce loai
d6 co mat tryc tiép hodc qua ngudi dai dién ¢ thé yéu cau bo phiéu kin. Mdi ¢6 phan
cung loai c6 quyén biéu quyét ngang bang nhau tai cac cudc hop néu trén.

3. Thu tyc tién hanh cac cudc hop riéng biét nhu vay duoc thuc hién tuong ty véi
cac quy dinh tai Diéu 19, 20 va 21 Diéu 18 nay.

4. Trir khi cac diéu khoan phat hanh c¢6 phan quy dinh khac, cac quyén dic biét gan
1ién véi cac loai c6 phan co quyén vu dai dbi véi mot s6 hodc tit ca cac van dé lién quan
dén viéc phan phéi loi nhuan hodc tai san ciia Cong ty khong bi thay doi khi Cong ty
phat hanh thém céc cb phan cung loai.

Piéu 18. Triéu tip hop, chwong trinh hop va thong bao moi hop Pai hdi dong co
dong

1. Hoi ddng quan tri tridu tap hop Pai hoi dong c6 dong thudng nién va bat thudng.
Hoi déng quan tri triéu tap hop Pai hoi d@)ng cd dong bat thuong theo cac truong hop
quy dinh tai khoan 3 Diéu 14 Diéu 1¢ nay.

2. Nguoi triéu tp hop Pai hoi ddng cb doéng 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 Dai hoi dong c6 dong. Danh sach cb dong co6 quyén du hop Pai hdi déng cbd dong
duoc 1ap khong qua 10 ngay trude ngay giri thong bao moi hop Pai hoi dong c6 dong.
Cong ty phai cong b thong tin vé viéc 1ap danh sach c6 dong c6 quyén tham du hop
Pai hoi dong c6 dong tbi thiéu 20 ngay trude ngdy 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 ¢ dong theo nodi dung du kién cia cude hop;

d) Xac dinh thoi gian va dia diém t6 chire dai hoi;

e) Thong bao va gti thong bao hop Pai hoi dong c6 déng cho tat ca cac ¢ dong
c6 quyén du hop;

g) Cac cong viéc khac phuc vu dai hoi.

3. Thong bao mdi hop Pai hoi dong c¢b déng duogc gui cho tt ca cac cd dong bang
phuong thirc dé bao dam dén duoc dia chi lién lac ctia cd dong, ddong thoi cong bd trén
trang thong tin dién tir cia Cong ty va Uy ban Chimg khoan Nha nudc, S¢ giao dich
chtng khoan noi ¢6 phiéu ciia Cong ty ding ky giao dich. Ngudi triéu tip hop Pai hoi
ddng co dong phai giri thong bao mai hop dén tat ca cac cd dong trong Danh sach ¢o
dong c6 quyén dy hop cham nhat 21 ngay trude ngay khai mac cudc hop (tinh tir ngay
ma thong bao duoc giri hodc chuyén di mot cach hop 18). Chuong trinh hop Pai hoi dong
¢ dong, cac tai lidu lién quan dén cac van dé s& duoc biu quyét tai dai hoi dugc giri
cho cac 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 Dai hoi dong c6 dong, thong bao mai
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hop phai néu rd dudng dan dén toan bd tai liéu hop dé cac co dong co thé tiép can, bao
gom:

a) Chuong trinh hop, cac tai li€u st dung trong cudc hop;

b) Danh sach va thong tin chi tiét ctia cac (mg vién trong trudng hop bau thanh vién
Hoi dong quan tri, thanh vién Ban kiém soat;

¢) Phiéu biéu quyét/bau ci;

d) Dy thao nghi quyét dbi voi timg van dé trong churong trinh hop.

4. C6 dong hodc nhom c6 dong theo quy dinh tai khoan 2 Piéu 12 Piéu 1¢ 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 trudce ngay khai
mac cudc hop. Kién nghi phai ghi rd tén co dong, sé luong timg loai c6 phan cia cb
déng, dia chi lién lac, quéc tich, s6 Thé cin cude cong din, Gidy chirng minh nhan dén,
Ho chiéu hodc ching thuc ca nhan hop phap khac ddi voi ¢ dong 1a ca nhan; tén, ma
s6 doanh nghiép hoac sb quyét dinh thanh lap, dia chi tru s¢ chinh ddi véi co dong 1a to
chure; s6 luong va loai ¢6 phan c6 dong d6 ndm giit, va vin dé kién nghi dua vao chuong
trinh hop.

5. Nguoi triéu tap hop Pai hoi dong c6 dong co quyén tir chéi kién nghi quy dinh
tai khoan 4 Piéu nay néu thudc mot trong cac trudng hop sau:

a) Kién nghi duoc giri dén khong dung quy dinh tai khoan 4 Piéu nay;

b) Vao thoi diém kién nghi, c¢6 dong hodc nhém cbd dong khong nam giir du tir 5%
cb phan phd thong trd 1én theo quy dinh tai khoan 2 Diéu 12 Diéu 1¢ nay;

¢) Vén dé kién nghi khong thudc pham vi thim quyén quyét dinh ctia Dai hoi dong
cb dong;

d) Cac trudong hop khéc theo quy dinh ctia phap luat va Diéu 1é nay.

6. Nguoi triéu tap hop Dai hoi ddng cb dong 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 dé)ng ) dong chép thuan.

Pi¢u 19. Cac diéu kién tién hanh hop Pai hdi dong c6 dong

1. Cudc hop bai hoi déng ) dong duoc tién hanh khi c6 s6 ¢d dong du hop dai
dién trén 50% tong s6 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 duoc giri trong thoi han 30 ngay,
ké tur ngay du dinh hop lan thr nhat. Cudc hop Pai hoi déng cd dong 1an thir hai duoc
tién hanh khi co sé c6 dong du hop dai dién tir 33% tong s6 phiéu biéu quyét trg 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 gui trong thoi han 20 ngay
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ké tir ngay dy dinh hop 1an thir hai. Cudc hop Pai hoi dong c6 dong 1an thir ba duogc tién
hanh khéong phu thudc vao tong sb phiéu biéu quyét cua 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 c6 mit ding
ky hét theo trinh tu sau:

a) Khi tién hanh dang ky c6 dong, Cong ty cip cho timg 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 sd dang ky, ho va tén ciia ¢6 dong, ho va tén dai dién theo iy quyén va sd phiéu
biéu quyét/phiéu bau cir ciia c6 dong d6. Pai hoi ddng cd 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 co y kién. Két qua kiém phiéu dugc Chu toa
cong bd ngay truoc khi bé mac cudc hop. Pai hdi bau nhiing nguoi chiu trach nhiém
kiém phiéu hoidc 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 13 t6 chirc hodc ngudi dugc
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 dimg dai hoi dé cho c6 dong dén mudn ding ky va hiéu lyc ciia nhitng ndi dung
da duoc biéu quyét/bau cir trude d6 khong thay doi.

2. Viéc bau chu toa, thu ky, Ban kiém tra tu cach co dong/Dai biéu va Ban kiém
phiéu duoc quy dinh nhu sau:

a) Chu tich Hoi ddng quan tri lam chi toa hodc ty quyén cho thanh vién Hoi dong
quan tri khac l1am chu toa cudc hop Pai hoi déng cd dong do Hoi 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 déng quan tri con lai bau mot nguoi trong s6 ho lam chu toa cudc hop theo nguyén
tac da sd. Truong hop khong bau dugc ngudi lam chu toa, Trudng Ban kiém soat diéu
hanh dé Pai hoi ddng c6 déng bau chu toa cudc hop trong sé nhitng ngudi dy hop va
nguodi co phiéu bau cao nhat lam chi toa cudc hop;

b) Trir trudng hop quy dinh tai diém a khoan ndy, nguoi ky tén triéu tap hop Dai
hoi d@)ng ) dong diéu hanh dé Pai hoi d@)ng ) dong bau chu toa cudc hop va nguoi co
) phiéu bau cao nhét lam chu toa cudc hop;

¢) Chu toa cit mot hodc mat ) nguoi lam thu ky cudc hop; Ban kiém tra tu cach
cd dong/Dai 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 théng qua
trong phién khai mac. Chuong trinh phai xac dinh rd va chi tiét thoi gian ddi véi timg
van dé trong noi dung chwong trinh hop.
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4. Chi1 toa dai hoi c6 quyén thuc hién cac bién phap can thiét va hop ly dé diéu
hanh cudc hop Dai hoi déng ) dong mat cach co trat tu, ding theo chuong trinh da
duoc thong qua va phan anh dugc mong mudn cua da sd 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 dy) dai hoi. Nguoi triéu
tap hop Pai hdi ddng c6 dong c6 toan quyén thay doi nhitng bién phap néu trén va ap
dung tat ca cac bién phap can thiét. Cac bién phap ap dung c6 thé 1a cip gidy vao cta
hodc stir dung nhiing hinh thurc lya chon khéc.

5. Nguoi triéu tap hop hodc chu toa cudc hop Dai hoi dong co 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 thdm quyén duy tri trat ty cudc hop; truc xuit nhitng nguoi
khong tuan thii quyén diéu hanh ctia chu toa, ¢b y gay rdi trat tu, ngan can tién trién binh
thudng cta cudc hop hodc khong tuan thu 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 dong cb dong di co du sb ngudi dang
ky du hop ti da khong qué 03 ngay lam viéc Kké tur ngay cudc hop du dinh khai mac va
chi dwoc hodn cudc hop hodc thay d6i dia diém hop trong trudong hop sau dy:

a) Dia diém hop khong c6 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 ngudi du hop can trd, gdy rdi trat tu, co nguy co lam cho cudc hop khong
duoc tién hanh mot cach cong bang va hop phap.

7. Trudng hop chi toa hodn hodc tam dimg hop Dai hoi déng c6 dong trai véi quy
dinh tai khoan 6 Diéu nay, Pai hoi dong c6 dong bau mot ngudi khac trong s6 nhiing
ngudi du 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 d6 déu c6 hiéu luc thi hanh.

8. Truong hop Céng ty ap dung cong nghé hién dai dé t6 chirc Pai hoi dong cd
dong thong qua hop tryc tuyén, Cong ty cé trach nhiém dam bao dé c6 dong tham du,
biéu quyét bang hinh thic bo phiéu dién tir hodc hinh thie dién tir khac theo quy dinh
tai Piéu 144 Luat Doanh nghiép va khoan 3 Piéu 273 Nghi dinh s6 155/ND-CP ngay
31 thang 12 nam 2020 ctia Chinh phu quy dinh chi tiét thi hanh mot s6 diéu cia Luat
Chung khoan.
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Diéu 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 dugc sé co dong dai dién
ttr 65% tong so phicu biéu quyéet trd 1€n cua tat ca co dong du hop tan thanh, trir truong
hop quy dinh tai cac khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép:

a) Loai c6 phan va tong s6 cb phan cua timg loai;

b) Thay d6i nganh, nghé va linh vuc kinh doanh;

¢) Thay d6i co ciu to chirc quan 1y Cong ty;

d) Dy 4n dau tu hodc ban tai san c6 gia tri tir 35% tong gia tri tai san trd 1én duoc
ghi trong bao cdo tai chinh gan nhat cia Cong ty;

d) T6 chc lai, giai thé Cong ty;

e) Gia han hoat dong cong ty;

2. Cac nghi quyét dugc thong qua khi duoc s6 cd dong so hitu trén 50% tong s6
phi€u biéu quyét cua tat ca co dong du hop tan thanh hoac trén 50% tong s phi€u co
quyén biéu quyét tan thanh bang hinh thuc lay y kién ¢6 dong bang van ban, trir trudong
hop quy dinh tai cadc khoan 1 Diéu nay va khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép.

3. Cac Nghi quyét Dai hoi dong cd déng duoc thong qua bang 100% tong sb co
phan cé quyén biéu quyét 1a hop phap va cé hi¢u luc ngay ca khi trinh ty, thu tuc tri¢u
tap hop va thong qua nghi quyét d6 vi pham quy dinh ctia Luat Doanh nghiép va biéu
1€ cong ty.

Pi¢u 22. Thim quyén va thé thirc lay y kién c6 dong bang viin ban dé thong qua
Nghi quyét ciia Pai hoi dong co dong

Tham quyén va thé thire 1dy ¥ kién cd dong bang vin ban dé thong qua Nghi quyét cia
Pai hoi déng cd dong duoc thuc hién theo quy dinh sau day:

1. Hoi dong quan tri ¢6 quyén lay ¥ kién c6 dong bang vin ban dé thong qua nghi
quyét ctia Pai hoi dong c6 dong vé cac van dé sau:

a) Stra d6i, bo sung cac ndi dung ctia Diéu 1¢ cong ty;

b) Phé duyét/stra d6i, bd sung Quy ché ndi bd vé Quan trj cong ty; Quy ché hoat
dong cua Hoi dong quan tri; Quy ché hoat dong ctia Ban kiém soét;

¢) Dinh hudng phat trién cong ty;

d) Bau, mién nhiém, bii nhiém thanh vién Hoi déng quan tri va Ban kiém soat;

e) Du an dau tu hodc ban s tai san c6 gia tri bang hodc 16n hon 35% tong gié tri
tai san dugc ghi trong bao cdo tai chinh gan nhét cua cong ty;

f) Thong qua bio céo tai chinh hang nim

g) Thay doi nganh, nghé va linh vyc kinh doanh;

h) Thay ddi co cau t chirc quan 1y cong ty;

i) Cac van dé khac khi xét thay can thiét vi loi ich ctiia Cong ty.

2. Hoi dong quan tri phai chuan bi phiéu 13y y kién, dyu thao nghi quyét Pai hoi
ddng c6 dong, cac tai liéu giai trinh du thao nghi quyét va gui dén tit ca cd dong co
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quyén biéu quyét chdm nhét 10 ngay trudc thoi han phai gui lai phiéu ldy ¥ kién. Yéu
cau va cach thtrc giri phiéu 13y ¥ kién va tai liéu kém theo duoc thuc hién theo quy dinh
tai khoan 3 Diéu 18 Diéu 1¢ nay.

3. Phiéu lay ¥ kién phai c6 cac ndi dung chu yéu sau day:

a) Tén, dia chi tru s& chinh, mi s6 doanh nghiép;

b) Muyc dich lay y kién;

¢) Ho, tén, dia chi lién lac, quéc tich, sb gidy to phap 1y cta c4 nhan d6i véi co
déng 1a ca nhan; tén, mé s6 doanh nghiép hodc sb gidy to phap 1y cua to chire, dia chi
try s& chinh ddi véi co dong 14 t6 chirc hodc ho, tén, dia chi lién lac, qudc tich, s6 gidy
to phap 1y ctia ca nhan ddi véi dai dién cua cb dong 1a td chirc; sb luong ) ph?m cua
tirng loai va s6 phiéu biéu quyét cta cb dong;

d) Van 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 y kién
dbi voi timg van dé 1dy ¥ kién;

e) Thoi han phai giri vé Cong ty phiéu lay y kién da duogc tra 10i;

g) Ho, tén, chit ky cua Chu tich Hoi déng quan tri.

4. C6 @6ng c6 thé gui phiéu lay y kién da tra 161 dén Cong ty bang hinh thic gui
thu, fax hoac thu dién tur theo quy dinh sau day:

a) Truong hop gt thu, phiéu 1dy y kién dd duoc tra 11 phai c6 chir ky cta c6 dong
1a c4 nhan, cta nguoi dai dién theo ty quyén hodc ngudi dai dién theo phap luat cua co
déng 1a t chirc. Phiéu 13y ¥ kién giri vé& Cong ty phai dugc dung trong phong bi dan kin
va khong ai dugc quyén mé trudce khi kiém phiéu;

b) Trudng hop gui fax hodc thu dién tir, phiéu 1y ¥ kién guri vé Cong ty phai duoc
giit bi mat dén thoi diém kiém phiéu;

¢) Céc phiéu lay y kién giri vé Cong ty sau thoi han da xac dinh tai noi dung phicu
lay y kién hodc di bi mé trong trudng hop gri thu va bj tiét 16 trong truong hop giri fax,
thu dién tir 1a khong hop 1&. Phiéu lay y kién khong duoc giri vé dugc coi la phiéu khong
tham gia biéu quyét.

5. Hoi ddng quan tri kiém phiéu va lap bién ban kiém phiéu dudi sy chimg kién
ctia Ban kiém soét hodc ciia c6 dong khong nam giit chire vu quan 1y Cong ty. Bién ban
kiém phiéu phai c6 cac ndi dung chu yéu sau déy:

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 s6 phiéu biéu quyét/bau cir di tham gia biéu quyét/bau ctr,
trong d6 phan biét sb phiu biéu quyét/bau ctr hop 16 va sb biéu quyét/bau cir khong hop

Diéu ¢ Cong ty Co phin Bia Sai Gon — Song Lam Trang 23 /45



1¢ va phuong thirc gtri phiéu biéu quyét/bau cir, kém theo phu luc danh sach cd dong
tham gia biéu quyét/bau cu;

d) Tong s phiéu tan thanh, khong tan thanh va khong c6 ¥ kién dbi véi timg van
dé, tong sb phiéu bau cir timg tng vién (néu co);

d) VAn dé da duoc thong qua va ty 1& biéu quyét théng qua twong Ung;

e) Ho, tén, chit ky cua Chu tich Hoi dong quan tri, ngudi kiém phiéu va ngudi giam
sat kiém phiéu.

Céc thanh vién Hoi ddng quan 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 x4c.

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 co thé thay thé bang viéc ding tai trén trang thong tin dién tir ciia Cong ty trong
thoi han 24 gio, ké tir thoi diém két thic kiém phiéu.

7. Phiéu 14y ¥ kién da duoc tra 101, bién ban kiém phiéu, nghi quyét da dugc 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 1ay y kién c6 dong bang vin ban néu
dugc s co dong sé hitu trén 50% tong s6 phiéu biéu quyét cia tat ca co dong co quyén
biéu quyét tan thanh, ngoai trir cic van dé quy dinh tai khoan 2, Piéu 147 Luat doanh
nghiép duoc thong qua theo hinh thirc 13y ¥ kién c6 dong bang van ban khi duoc s6 cb
d6ng so hitu trén 65% tong s phiéu biéu quyét tan thanh. va c6 gia tri nhu nghi quyét
duoc thong qua tai cudc hop Pai hoi déng cd dong.

Piéu 23. Nghi quyét, Bién ban hop Pai hoi ddng 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 thire dién tir khac. Bién ban phai lap bang tiéng Viét, c6 thé 1ap
thém bang tiéng nudc ngodi va c6 cac ndi dung chil yéu sau dy:

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 cacy kién phat biéu tai cudc hop Pai hoi déng
cb dong vé tirng van dé trong chuong trinh hop;

f) S6 cb dong va tong s6 phiéu biéu quyét cua cac ¢d dong du hop, phy luc danh
sach ding ky c6 dong, dai dién c6 dong du hop vé6i sd ¢d phan va sé phiéu bau twong
ung;
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g) Tong sb phiéu biéu quyét dbi v4i timg van dé biéu quyét, trong d6 ghi rd
phuong thirc biéu quyét, tong s6 phiéu hop 18, khong hop 1¢, 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) Céac van dé d3a duoc thong qua va ty 1é phiéu biéu quyét thong qua twong tmg;

j) Ho, tén va chir ky cta chu toa va thu ky. Truong hop chu toa, thu ky tir chdi ky
bién ban hop thi bién ban nay c¢6 hiéu luc néu dugc tat ca thanh vién khac ctia Hoi dong
quan tri tham dy hop ky va c6 day du nodi dung theo quy dinh tai khoan nay. Bién ban
hop ghi 18 viéc chu toa, thu ky tir chéi ky bién ban hop.

2. Bién ban hop Pai hoi dong c6 dong phai duoc 14p xong va thong qua trude khi
két thic cude hop. Chu toa va thu ky cudc hop hodc nguoi khéac ky tén trong bién ban
hop phai lién do1 chiu trach nhiém vé tinh trung thuc, chinh xac ctia ni1 dung bién ban.

3. Bién ban duoc 1ap bang tiéng Viét va tiéng nudc ngoai déu co6 hiéu luc phap 1y
nhu nhau. Trudng hop c6 su khac nhau vé nodi dung giita bién ban bang tiéng Viét va
bang tiéng nudc ngoai thi ndi dung trong bién ban bang tiéng Viét dugc ap dung.

4. Nghi quyét, Bién ban hop Pai hodi d@)ng cd dong, phu luc danh sach ) dong dang
ky du hop, vin ban iy quyén tham du hop, tit ca cac tai liéu dinh kém Bién ban (néu
c0) va tai liéu co lién quan kém theo thong bao moi 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 duoc 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 c6 dong

Trong thdi han 90 ngay ké tir ngay nhan dugc nghi quyét hodc bién ban hop Pai
hoi dong cd doéng hodc bién ban két qua kiém phiéu 13y ¥ kién Dai hoi dong cb dong, cb
déng hodc nhém cd dong quy dinh tai khoan 2 Diéu 115 Luit Doanh nghiép c6 quyén
yéu cau Toa 4n hodc Trong tai xem xét, hity bo nghi quyét hodc mot phan ndi dung nghi
quyét Dai hoi ddng cb déng trong cac trudng hop sau day:

1. Trinh ty, thu tuc tri¢u tap hop vara quyét dinh ctua DPai hoi dé)ng cd dong vi pham
nghiém trong quy dinh ctia Luat Doanh nghiép va Diéu 1 cong ty, trir trudng hop quy
dinh tai khoan 3 Diéu 21 Diéu 1¢ nay.

2. Noi dung nghi quyét vi pham phap luat hodc Diéu 1é nay.

VII. HOQI PONG QUAN TRI
Piéu 25. Ung cir, dé cir thanh vién Hoi dong quan tri

1. Trudng hop di xac dinh duoc ing cir vién Hoi dong quan tri, Cong ty phai cong
b thong tin lién quan dén cac Gmg ctr vién t6i thiéu 10 ngay trudc ngay khai mac hop
Pai hoi dong cd dong trén trang thong tin dién tr cia Cong ty dé ¢ dong c6 thé tim
hiéu vé cac tng ctr vién ndy trude khi bo phiéu. Ung cir vién Hoi ddng quan tri phai co
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cam két bang vin ban vé tinh trung thuc, chinh x4c ctia cac thong tin c4 nhan dugc cong
bd va phai cam két thuc hién nhiém vu mot cach trung thuc, can trong va vi loi ich cao
nhit ciia Cong ty néu dugc bau lam thanh vién Hoi ddng quan tri. Thong tin lién quan
dén tng ctr vién Hoi dong quan tri duge cong bb 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 c6 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 tng cir vién dang
nam gilr chtc 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 nhom co dong so hiru tir 10% tong s6 cd phan phd thong tré 1én
c6 quyén dé cir tmg cir vién Hoi dong quan tri theo quy dinh cua Luat Doanh nghiép va
Piéu 18 cong ty. Cac c6 dong nam giit ¢b phan phd théng cd quyén gop sb quyén biéu
quyét dé dé ctr cac tng vién Hoi dong quan tri. C6 dong hodc nhom c6 dong nim gt tir
10% dén dudi 20% tong sd ¢6 phan co quyén biéu quyét duoc dé cir mot (01) tng 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 tdi da bdn (04) tng
vién; tir 50% trd 1én dugc dé cir nam (05) ing vién trd 1én.

3. Trudng hop s luong tmg 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
duong nhiém gidi thiéu thém tmg ctr vién phai dugc cong b 16 rang trudce khi Dai hoi
dong co dong biéu quyét bau thanh vién Hoi dong quén tri theo quy dinh cuia phép luat.

4. Thanh vién Hoi ddng quan tri phai dap ing 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 biéu 1é cong ty.

Pi¢u 26. Thanh phin va nhiém Ky ciia thanh vién Hdi dong quan tri

1. S6 lwong thanh vién Hoi dong quén tri 13 05 ngudi.

2. Nhiém ky cta thanh vién Hoi dong quan tri khong qua 05 nim va c6 thé duge
bau lai v6i s6 nhiém ky khong han ché. Trudng hop tat ca thanh vién Hoi dong quan tri
cung két thiic nhiém ky thi cac thanh vién d6 tiép tuc 13 thanh vién Hoi dong quan trj
cho dén khi c6 thanh vién méi duoc bau thay thé va tiép quan cong viéc.

3. Co cAu thanh vién Hoi ddng quan tri nhu sau:
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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 ti da thanh vién Hoi
ddng quan tri kiém nhiém chirc danh diéu hanh cta 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 trudong hop bi Dai hdi dong cd déng mién nhiém, bai 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 cua Cong ty.
Piéu 27. Quyén han va nghia vu ciia Hoi dong quan tri

1. Hoi dong quan tri 1a co quan quéan 1y Cong ty, c6 toan quyén nhan danh Cong ty
dé quyét dinh, thyc hién quyén va nghia vu clia cong ty, trir cac quyén va nghia vu thudc
thAm quyén cta Dai hoi dong c6 dong.

2. Quyén va nghia vu ctiia Hoi dong quan tri do luat phap, Diéu 1é cong ty va Pai
hoi dong c6 dong quy dinh. Cu thé, Hoi ddng quan tri c¢6 nhitng quyén han va nghia vu
sau:

a) Quyét dinh chién luoc, ké hoach phat trién trung han va ké hoach kinh doanh
hing nim cta Cong ty;

b) Kién nghi loai c6 phan va tong s6 ¢6 phan dugc quyén chio ban cua timg loai;

¢) Quyét dinh ban c¢6 phan chwa ban trong pham vi s ¢6 phan dugc quyén chao
ban cua timg loai; quyét dinh huy dong thém vén theo hinh thirc khac;

d) Quyét dinh gia ban cb phan va trai phiéu ctia Cong ty;

d) Quyét dinh mua lai c6 phan theo quy dinh tai khoan 1 va khoan 2 Diéu 133 Luét
Doanh nghiép;

e) Quyét dinh phuong an dau tu va dy 4n dau tu trong thim quyén va giéi han theo
quy dinh cua phép luat;

g) Quyét dinh giai phap phat trién thi truong, tiép thi va cong nghé;

h) Thong qua hop ddng mua, ban, vay, cho vay va hop dong, giao dich khéc c6 gia
tri tlr 35% tong gié tri tai san trd 1én dugc ghi trong bao céo tai chinh gan nhét cia Cong
ty, trir truong hop cac hop dong, giao dich thudc thim quyén quyét dinh cta 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 d@)ng quan tri; b6 nhiém, mién nhiém,
ky két hop ddng, chidm dirt hop dong, quyét dinh tién luong, thu lao, thudng va loi ich
khac d6i v6i Giam ddc, phé Giam dbc, 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 nhirng nguoi dé; bé nhiém chu tich Hoi dong
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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 nguoi diéu hanh doanh nghiép trong diéu hanh cong viéc kinh
doanh hang ngay cua 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 phén cua doanh
nghiép khac;

m) Duyét chuong trinh, ndi dung tai li¢u phuc vu hop Dai hoi d@)ng ) dong, triéu
tap hop Dai hoi ddng c6 dong hoic ldy ¥ kién dé Dai hoi dong cd dong thong qua nghi
quyét;

n) Trinh bo c4o tai chinh hing nim d duoc kiém toan 1én Pai hoi ddng cb dong;

0) Kién nghi mirc cd tire duogc tra; quyét dinh thoi han va tha tuc tra ¢ tirc hodc
xtr Iy 16 phét sinh trong qua trinh kinh doanh;

p) Kién nghi viéc t chirc lai, giai thé Cong ty; yéu cu pha san Cong ty;

q) Quyét dinh ban hanh Quy ché hoat dong Hoi ddng quan tri, Quy ché ndi bo vé
quan tri cong ty sau khi duwoc Pai hoi ddng c6 dong thong qua, Quy ché vé cong bd
thong tin ctia cong ty;

s) Quyén va nghia vy khac theo quy dinh cta Luat Doanh nghiép, Luat Ching
khoan, quy dinh khac cta phap luat va Diéu 18 cong ty.

3. Hoi dong quan tri phai bao cao Dai hoi dong cbd 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 théng
12 nam 2020 ciia Chinh phii quy dinh chi tiét thi hanh mot s6 diéu ciia Luat Ching
khoan.

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 hiéu qua kinh doanh.

2. Thanh vién Hoi dong quan tri dugc hudng thi lao cong viéc va thudng. Thu lao
cong viéc duoc tinh theo s ngay cong can thiét hoan thanh nhiém vu cta thanh vién
Hoi dong quan tri va mirc thi lao mdi ngay. Hoi ddng quan tri dy tinh murc thi 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 cudc 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, dugc thé hién
thanh muc riéng trong bao cdo tai chinh hing nim ctia Cong ty va phai bao cdo Dai hoi
dong c6 dong tai cudc hop thudng nién.

4. Thanh vién Hoi dé)ng quan tri nim gilr chtrc 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 vy thong thuong ciia mét thanh vién Hoi d@)ng quan tri,
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c6 thé dugc tra thém thu lao dudi dang mot khoan tién cong tron géi theo ting lan,
lwong, hoa hong, phan trim loi nhuan hodc dudi hinh thirc khac theo quyét dinh cua Hoi
ddng quan tri.

5. Thanh vién Hoi dong quan tri ¢ quyén duoc thanh toan tat ca cac chi phi di lai,
an, & va cac khoan chi phi hop 1y khac ma ho da phai chi tra khi thuc hién trach nhiém
thanh vién Hoi dong quan tri cia minh, bao gdm ca cac chi phi phat sinh trong viéc téi
tham du cac cudc hop Pai hoi dong cd dong, Hoi dong quan tri hodc cac tiéu ban cua
Hoi dong quan tri.

6. Thanh vién Hoi dong quan tri c6 thé dugc Cong ty mua bao hiém trach nhiém
sau khi ¢6 sy chap thuan ctia Pai hoi dong c6 dong. Bao hiém nay khong bao gom bao
hiém cho nhitng trach nhiém cua thanh vién Hoi dong quan tri lién quan dén viéc vi
pham phap luat va Diéu 1é cong ty.

Piéu 29. Chi tich Hi dong quan tri

1. Chu tich Hoi déng quan tri do Ho61 déng quan tri bau, mién nhiém, bai nhiém
trong sd cac thanh vién Hoi dong quan tri.

2. Chu tich Ho1 déng quan tri khong duoc kiém Giadm dbc.

3. Chu tich Hoi ddng quén tri ¢6 quyén va nghia vu sau day:

a) Lap chuong trinh, ké hoach hoat dong cua Hoi d@)ng quan tri;

b) Chuén bi chuong trinh, nd1 dung, tai liéu phuc vu cudc hop; tri¢u tap, chu tri va
1am cht toa cudc hop Hoi dong quan tri;

¢) T6 chure viée thong qua nghi quyét, quyét dinh cua Hoi ddng quan tri;

d) Giam sat qua trinh t6 chire thuc hién cac nghi quyét, quyét dinh cua Hoi dong
quan tri;

d) Chu toa cudc hop bai hoi déng c dong;
e) Quyén va nghia vu khac theo quy dinh ctia Luat Doanh nghiép va Piéu 18 nay.

4. Trudng hop Chu tich Hoi dong quan tri ¢ don tir chirc hodc bi mién nhiém, bi
nhiém, Hoi ddng quan tri phai biu nguoi thay thé trong thoi han [10 ngay] ké tir ngay
nhan don tir chtrc hodc bi mién nhiém, bai nhiém.

5. Truong hop Chu tich Hoi dé)ng quan tri Véng mat hoac khong thé thyuc hién duoc
nhiém vy cta minh thi phai iy quyén bang vin ban cho mot thanh vién khac thyc hién
quyén va nghia vu ciua Cha tich Hoi dong quan tri. Truong hop khong c6 ngudi duoc
iy quyén hodc Chu tich Hoi ddng quan trj chét, mat tich, bi tam giam, dang chdp hanh
hinh phat ti, dang chap hanh bién phéap xir Iy hanh chinh tai co s cai nghién bat budc,
co so gido duc bt budc, tron khéi noi cu trh, bi han ché hodc méat nang lyc hanh vi dan
su, ¢0 kho 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
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trong s6 cac thanh vién giir chire Chu tich Hoi dong quan tri theo nguyén tac da sb thanh
vién con lai tan thanh cho dén khi c6 quyét dinh méi cua Hoi ddng quan tri.

Piéu 30. Cudc hop ciia Hi ddng quan tri

1. Chu tich Ho1 df)ng quan tri dugc bau trong cudc hop du tién cta Hoi df)ng quan
trj trong thoi han 07 ngay 1am viéc ké tir ngay két thic bau cir Hoi dong quan trj do.
Cudc hop nay do thanh vién c6 s6 phiéu bau cao nhat hoic ty 18 phiéu bau cao nhat triéu
tap va chil tri. Truong hop c6 nhiéu hon mot thanh vién cé s6 phiéu bau hodc ty 1¢ phiéu
bau cao nhat va ngang nhau thi cac thanh vién bau theo nguyén tic da s6 dé chon 01
nguoi trong s6 ho triéu tap hop Hoi d@)ng 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 tap hop Hoi dong quan tri trong truong hop sau
day:

a) C6 dé nghi cua Ban kiém soat;

b) C6 dé nghi cua Giam dbc hodc it nhat 05 nguoi quan 1y khac;

¢) C6 dé nghi ciia it nhat 02 thanh vién Hoi dong quan tri;

d) Cac trudong hop khéc (néu co).

4. Pé nghi quy dinh tai khoan 3 Diéu nay phai dugc lap thanh vin ban, trong d6
néu rd muc dich, vin dé can thao luan va quyét dinh thudc tham quyén cua Ho1 déng
quan tri.

5. Chii tich Hoi dong quan tri phai tridu tap hop Hoi dong quan trj trong thoi han
07 ngay lam viéc ké tir ngay nhan duoc dé nghi quy dinh tai khoan 3 Diéu nay. Trudng
hop khéng triéu tip hop Hoi ddng quan tri theo dé nghi thi Chu tich Hoi déng quan tri
phai chiu trach nhiém vé nhirng thiét hai xay ra d6i v6i Cong ty; ngudi dé nghi c6 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 tridu tip hop Hoi dong quan tri phai gui
thong bao moi hop cham nhat 13 03 ngay lam viéc trude ngay hop. Thong bao moi hop
phai xac dinh cu thé thoi gian va dia diém hop, chuong trinh, céc van dé thao ludn va
quyét dinh. Thong bdo moi hop phai kém theo tai liéu sir dung tai cudc hop va phiéu
biéu quyét cua thanh vién.

Thong bao mdi hop Hoi déng quan tri ¢ 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.

7. Chu tich Hoi dong quan tri hodc ngudi triéu tap giri thong bdo moi hop va céac
tai liéu kém theo dén cac thanh vién Ban Kiém soat nhu ddi voi cac thanh vién Hoi dong
quan tri.
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Thanh vién Ban Kiém soat c6 quyén du cac cudc hop Hoi dong quén tri; c6 quyén
thao luan nhung khong duoc biéu quyét.

8. Cudc hop Hoi déng quan tri dugc tién hanh khi co tir 3/4 téng s6 thanh vién tré
1€n dy hop. Truong hop cudc hop dugc tri€u tap theo quy dinh tai khoan nay khong du
sd 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 cé
hon mot nira s6 thanh vién Hoi d@)ng 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 ngudi khac dén dy hop va biéu quyét theo quy dinh tai khoan 11
Diéu nay;

¢) Tham du va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hoidc
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 to churc theo hinh thirc hoi nghi tryc
tuyén gifta cac thanh vién caa Hoi ddng quan tri khi tit ca hodc mot sd thanh vién dang
& nhitng dia diém khac nhau v6i diéu kién 1a mdi thanh vién tham gia hop déu co thé:

— Nghe timg thanh vién Hoi ddng quan tri khac cing 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 cac 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 phuwong thirc nay. Thanh vién Hoi
déng quan tri tham gia cudc hop nhu vay duoc coi 1a “co6 mat” tai cudc hop do. Pia diém
cudc hop dugce to chire theo quy dinh nay 1a dia diém ma c6 déng nhat 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 chire va
tién hanh mot cach hop thire, c6 hiéu luc ngay khi két thuc cudc hop nhung phai duoc
khing dinh bang cac chit ky trong bién ban cua tit ca thanh vién Hoi ddng quan tri 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 dan kin va phai dugc chuyén dén Chu tich Hoi dong quan tri
cham nhat 12 01 gio trude khi khai mac. Phiéu biéu quyét chi duoc mé trude su ching
kién cta tat ca nhitng ngudi du hop.

11. Thanh vién phai tham du déy du cac cudc hop Hoi déng quan tri. Thanh vién
dugc iy quyén cho ngudi khac dy hop va biéu quyét néu duoc da sé thanh vién Hoi
ddng quan tri chip thuén.
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12. Biéu quyét

a. Trir quy dinh tai diém b khoan 12 Diéu 30, mdi thanh vién Hoi dong quan tri
hodc ngudi duge uy quyén theo quy dinh tai khoan 8 Diéu nay truc tiép c6 mit 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 duge biéu quyét vé cac hop dong, cac
giao dich hodc dé xuit ma thanh vién d6 hodc ngudi lién quan t6i thanh vién dé c6
loi ich va loi ich d6 mau thudn hodc c6 thé mau thuin véi loi ich ciia 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 nhitng quyét dinh ma thanh vién d6 khong
c¢6 quyén biéu quyét;

c. Kiém soét vién c6 quyén du cudc hop Hoi déng quan tri, c6 quyén thao luan
nhung khong duoc biéu quyét.

13. Thanh vién Hoi déng quan tri truc tiép hodc gian tiép dugc hudng loi tir mot
hop ddng hodc giao dich dd duogc ky két hoidc dang dur kién ky két v6i Cong ty va biét
ban than 1a nguoi cé loi ich trong d6 c¢6 trach nhiém cong khai 1¢i ich nay tai cudc hop
dau tién cuia Hoi ddng thao luin 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 loi ich vao
thoi diém hop dong, giao dich duoc ky véi Cong ty, thanh vién Hoi dong quan tri nay
phai cong khai cac loi ich lién quan tai cudc hop dau tién ctia Hoi déng quan tri dugc td
chuc sau khi thanh vién nay biét réng minh c6 191 ich hodc s€ c6 loi ich trong giao dich
hoic hop dong néu trén.

14. Thanh vién phai tham du diy du cac cudc hop Hoi dong quan tri. Thanh vién
dugc iy quyén cho ngudi khac dy hop va biéu quyét néu duoc da sé thanh vién Hoi
ddng quan tri chip thuén.

15. Nghi quyét, quyét dinh ciia Hoi dong quan tri dugc thong qua néu dugc da sd
thanh vién dy hop tan thanh; truong hop sé phiéu ngang nhau thi quyét dinh cudi cuing
thudc vé phia c6 ¥ kién cua Chu tich Hoi dong quan tri.

16. Hoi dong quan tri c6 quyén 1ay ¥ kién cac thanh vién Hoi dong quan tri bang
vin ban dé thong qua Nghi quyét Hoi ddng quan trj khi thong qua cac van dé thudc tham
quyén cua Hoi ddng quén tri tai Khoan 2 Piéu 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 ldy
¥ kién.

— Hinh thac gui tai li¢u: qua thu dién tr, duong buu dién.

— Nghi quyét theo hinh thtrc 14y ¥ kién bang vin ban dugc thong qua trén co sd ¥
kién tan thanh cta da sb thanh vién Hoi dong quan tri ¢ quyén biéu quyét. Nghi quyét
nay co hiéu luc va gia tri nhu nghi quyét duoc thong qua tai cudc hop.
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17. Chu tich Hoi ddng quan tri ¢6 trach nhiém giri bién ban hop Hoi dong quan tri
t61 cac thanh vién va bién ban d6 1a bang ching xac thuc vé cong viéc dd duoc tién hanh
trong cudc hop trir khi c6 ¥ kién phan d6i vé ndi dung bién ban trong thdi han mudi (10)
ngay ké tir ngay giri. Bién ban hop Hoi dong quén tri duoc lap bang tiéng Viét hoic song
nglt Anh - Viét. Bién ban phai c6 chit ky ctia chu toa va nguoi ghi bién ban.

Pi¢u 31. Cac tiéu ban thudc Hoi dong quan tri

1. Ho1 déng quan tri co thé thanh 1ap 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 lugng thanh vién
ctia tiéu ban do Hoi ddng quan tri quyét dinh c6 téi thiéu 12 03 ngudi bao gdbm thanh
vién ctia Hoi ddng quan tri va thanh vién bén ngoai. Cac thanh vién Hoi dong 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 luc khi c¢6 da sd thanh vién tham dy va biéu quyét thong qua tai cudc hop cua
tiéu ban.

2. Viéc thuc thi quyét dinh cua Ho1 déng quan tri, hodc cua tiéu ban truc thudc Hoi
d6ng quan tri phai pht hop véi cac quy dinh phép luat hién hanh va quy dinh tai Diéu
1& cong ty, Quy ché ndi bd vé quan tri cong ty.

Piéu 32. Nguoi phu trach quan tri cong ty

1. Hoi déng quan tri ciia Cong ty phai bd nhiém it nhat 01 ngudi phu trach quan tri
cong ty dé hd tro cong tac quan tri cong ty tai doanh nghiép. Nguoi phu trach quén tri
cong ty c6 thé kiém nhiém lam Thu ky cong ty theo quy dinh tai khoan 5 Piéu 156 Luat
Doanh nghiép.

2. Ngudi phuy trach quan tri cong ty khong duoc dong thdi lam viée cho to chic
kiém toan duoc chap thuan dang thuc hién kiém toan céc bao cdo tai chinh ciia Cong ty.

3. Ngudi phu trach quan tri cong ty cd quyén va nghia vu sau:

a) Tu van Hoi dong quan tri trong viée t6 chirc hop Dai hoi dong cb dong theo quy
dinh va cac cong viéc lién quan giita Cong ty va cb dong;

b) Chuén bi cac cudc hop Hoi d@)ng quan tri, Ban kiém soat va Pai hoi déng )
dong theo yéu cau ciia Hoi dong quan tri hoic Ban kiém soat;

c) Tu van vé thu tuc cua cac cude hop;

d) Tham dy céc cude hop;

d) Tu van thi tuc 1ap cac nghi quyét ciia Hoi dong quan tri phu hop véi quy dinh
cua phép 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;

g) Giam sat va bao cdo Hoi dong quan tri vé hoat dong cong bd thong tin ciia Cong
ty;
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h) La d¢au méi lién lac vdi cac bén c6 quyén loi lién quan;

i) Bao mat thong tin theo cic quy dinh cua phap luat va Diéu 1é cong ty;

k) Céc quyén va nghia vu khéc theo quy dinh ctia phéap luat va Diéu 1é nay.
VIII. GIAM POC VA NGUOI PIEU HANH KHAC
Diéu 33. T6 chirc b) may quan ly

Hé théng quan 1y ciia Cong ty phai dam bao bd may quan 1y chiu trach nhiém trude
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 K& toan truéng do HO1 déng quan tri bd nhiém. Viéc b6 nhiém mién nhiém, bai 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 nghié¢p

1. Theo dé nghi cia Giam ddc va duoc sy chép 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 dbc dugc tra luong va thudng. Tién luong va thudng cua Giam ddc do Hoi
dong quan tri quyét dinh.

3. Tién lwong cta nguoi diéu hanh dugc tinh vao chi phi kinh doanh ctia Cong ty
theo quy dinh cua phap luat vé thué thu nhap doanh nghiép, dugc thé hién thanh muc
riéng trong bdo co tai chinh hing nim ctia Cong ty va phai bdo cao Pai hoi dong cb
dong tai cudc hop thuong nién.

Pi¢u 35. B6 nhi¢m, mién nhi¢m, quyén va nghia vu ciia Giam doc

1. HO1 déng quan tri bd nhiém 01 thanh vién Hoi déng quan tri hodc thué nguoi
khac lam Giam ddc.

2. Giam dbc 1a nguoi diéu hanh cong viée kinh doanh hing ngay cua Cong ty; chiu
su gidm sat cua Hoi d@)ng quan tri; chiu trach nhiém trudc Hoi déng quan tri va trudc
phap luat vé viéc thuc hién quyén, nghia vu duoc giao.

3. Nhiém ky cta Giam déc khong qua 05 nim va c6 thé duge bd nhiém lai véi sb
nhiém ky khong han ché. Giam dbc phai dap umg céc tiéu chuin, diéu kién theo quy
dinh ctia phap luat va Diéu 1é cong ty.

4. Giam dbc ¢ cac quyén va nghia vu sau:

a) Quyét dinh cac van dé lién quan dén cong viéc kinh doanh hang ngay ctia Cong
ty ma khong thudc thim quyén ctia Hoi dong quan tri;

b) T6 chirc thyc hién cac nghi quyét, quyét dinh ciia Hoi dong quan tri;

¢) T6 chire thuc hién ké hoach kinh doanh va phwong an dau tu ciia Cong ty;
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d) Kién nghi phuong an co cau t6 chiic, quy ché quan 1y ndi bo ctia Cong ty;

d) B6 nhiém, mién nhiém, bii nhiém cac chirc danh quan 1y trong Cong ty, trir cc
chtrc danh thudc tham quyén cua Hoi dong quan tri;

e) Quyét dinh tién lvong va loi ich khac dbi v6i ngudi lao dong trong Cong ty, ké
ca ngudi quan 1y thudc thAm quyén bd nhiém cua Giam déc;

g) Tuyén dung lao dong;

h) Kién nghi phwong 4n tra c6 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 cuia Hoi ddng quan tri.

5. Hoi déng quan tri c6 thé mién nhiém Giam ddc khi da sb thanh vién Hoi dong
quan tri ¢6 quyén biéu quyét du hop tan thanh va bd nhiém Gidm ddc méi thay thé.
Diéu 36. Thu ky Céng ty

Khi xét thay can thiét, Hoi dong quén tri quyét dinh b6 nhiém mot (01) hogc nhiéu
ngudi lam Thu ky Cong ty véi nhiém ky theo quyét dinh cua Hoi dong quan tri. Hoi
ddng quan tri c6 thé bai nhiém Thu ky Cong ty khi can nhung khong trai véi cac quy
dinh phap luat hién hanh vé lao dong. Thu k¥ cong ty co quyén va nghia vy sau day:

a. Hd tro 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 déng quan tri trong viéc thyc hién quyén va nghia vu duogc
giao;

c. Hd tro Hoi ddng quan tri trong 4p dung va thuc hién nguyén tic quan tri cong
ty;

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 cir thanh vién Ban kiém soat duoc thuc hién tuong tu quy dinh
tai khoan 1, Piéu 25 Diéu 1¢ nay. C6 dong nim giit ¢6 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 ctir mot (01) tng vién; tir 20% dén dudi 30% duge dé cir toi da hai
(02) (g vién; tir 30% dén dudi 40% dugc dé cir toi da ba (03) Gmg vién; tir 40% dén
dudi 50% duge dé cir tdi da bon (04) Gmg vién; tir 50% trd 1én duoc dé cir t6i da ndm
(05) tmg vién trd 1én.

2. Truong hop s6 lugng cac Gmg vién Ban kiém soat thong qua dé cir va tmg cir
khong du sé luong can thiét, Ban kiém soat dwong nhiém c6 thé dé cir thém mg vién
hoic t6 chtc dé ctir theo quy dinh tai Diéu 18 cong ty, Quy ché nodi bd vé quan tri cong

Diéu ¢ Cong ty Co phin Bia Sai Gon — Song Lam Trang 35 /45



ty va Quy ché hoat dong ctia Ban kiém soat. Viéc Ban kiém soat duong nhiém gidi thiéu
thém ung vién phai dugc cong bd 1o rang trude khi Pai héi1 dong c6 dong biu quyet
bau thanh vién Ban kiém soat theo quy dinh cua phap luat.
Piéu 38. Thanh phin Ban Kiém soat

1. S6 lugng thanh vién Ban kiém soat ciia Cong ty 1a 03 ngudi. Nhiém ky ciia thanh
vién Ban kiém soat khong qua 05 ndm va c6 thé dugc bau lai voi s6 nhiém ky khong
han ché.

2. Thanh vién Ban kiém soat phai dép Gng cac tiéu chuén va diéu kién theo quy
dinh tai Biéu 169 Luat Doanh nghi€p va khong thudc cac truong 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 bdo cdo tai chinh cta cong ty trong 03 nam lién trudc 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 chap 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 thuc hién quyén va nghia vu cia minh trong 06 thang lién tuc, trir truong
hop bat kha khang;

¢) Vi pham nhiéu 1an, vi pham nghiém trong nghia vu cta thanh vién Ban kiém
soat theo quy dinh ctia Luat Doanh nghiép va Diéu I¢ cong ty;

d) Trudng hop khéc theo nghi quyét Pai hoi dong cd dong.
Pi¢u 39. Truwéng Ban kiém soat

1. Truong Ban kiém soat do Ban kiém soat bau trong sb cac thanh vién Ban kiém
soat; viéc bau, mién nhi¢m, bai nhiém theo nguyén tac da s6. Ban ki€ém soat phai c6 hon
mdt nua s thanh vién thuong tra & Viét Nam. Truong Ban kiém soat phai cé bang tot
nghi¢p dai hoc tr¢ 1én thudc mot trong cac chuyén nganh kinh té, tai chinh, ké toén,
ki€m toén, luat, quan tri kinh doanh hoac chuyén nganh cé lién quan dén hoat dong kinh
doanh cua doanh nghi¢p

2. Quyén va nghia vy ciia Truong Ban kiém soat:

a) Triéu tap cudc hop Ban kiém soat;

b) Yéu cau Hoi déng quan tri, Giam dbc va ngudi diéu hanh khac cung cap cac
thong tin lién quan d€ bao cao 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 hgi dong c6 dong.
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Diéu 40. Quyén va nghia vu ciia Ban kiém soat

Ban kiém soat co céc quyén, nghia vu theo quy dinh tai Piéu 170 Luit Doanh
nghiép, diéu 288 Nghi dinh s6 155/2020/ND-CP va cac quyén, nghia vu sau:

1. Bé xuét, kién nghi Pai hoi déng c6 dong phé duyét danh sach to chirc kiém toan
duoc chip thuin thuc hién kiém toan Bao céo tai chinh cia Cong ty; quyét dinh td chirc
kiém toan duoc ch?ip thuan thuc hién kiém tra hoat dong ctia Cong ty, bai mién kiém
toan vién dugc chip thuan khi xét thdy can thiét.

2. Chiu trach nhiém trudc c6 dong vé hoat dong giam sat clia minh.

3. Giam sat tinh hinh tai chinh cua Cong ty, viéc tuan thu phap luat trong hoat dong
ctia thanh vién Hoi dong quan tri, Giam dbc, ngudi quan 1y khac.

4. Bam bao phdi hop hoat dong voi Hoi dong quan tri, Giam dbc va co dong.

5. Truong 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 ciia 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 dat 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 Piéu 290 Nghi dinh s6
155/2020/ND-CP ngay 31/12/2020 ctia Chinh phii quy dinh chi tiét thi hanh mét sé diéu
cua Luat Chung khoan.

8. C6 quyén tiép can ho so, tai liéu ciia Cong ty luu gii tai try s¢ chinh, chi nhanh
va dia diém khac; c6 quyén dén dia diém 1am viéc cta nguoi quan 1y va nhan vién cua
Cong ty trong gid lam viéc.

9. Co quyen yéu cau Hoi déng quan tri, thanh vién Hoi dong quan tri, Giam ddc va
ngudi quan 1y khic cung cip day du, chinh xéc, kip thoi thong tin, tai liéu vé cong tac
quén 1y, diéu hanh va hoat dong kinh doanh ciia Cong ty.

10. Cac quyén va nghia vu khéc theo quy dinh ctia phép luat.

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 14 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 dugc luu
gilt nham xac dinh trach nhiém cua timg thanh vién Ban kiém soat.

2. Ban kiém so4t c¢6 quyén yéu ciu thanh vién Hoi dong quan tri, Giam dbc va dai
dién to chirc kiém toan duoc chép thuan tham dy va tra 1oi cac van dé can duoc lam rd.

Picéu 42. Tién lwong, thu lao, thwéng va loi ich khac ciia thanh vién Ban kiém soat
Tién lwong, thu lao, thuong va loi ich khic cta thanh vién Ban kiém soat duoc thuc
hién theo quy dinh sau day:
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1. Thanh vién Ban kiém soét dugc tra tién luong, thu lao, thudng va loi ich khac
theo quyét dinh cua Pai hoi dong c6 dong. Dai hoi dong cd dong quyét dinh téng muc
tién lwong, thu lao, thudng, loi ich khac va ngan sach hoat dong hang nim cta Ban kiém
soat.

2. Thanh vién Ban kiém soat dugc thanh toan chi phi an, ¢, di lai, chi phi s dung
dich vy tu van doc 1ap v6i mirc hop 1y. Tong mirc thu lao va chi phi nay khong vuot qua
téng ngan sach hoat dong hang nim cta Ban kiém soat da duoc Pai hoi dong cd dong
chap thuan, trir trudng hop Pai hoi dong co dong cd quyét dinh khéc.

3. Tién luong va chi phi hoat dong ctia Ban kiém soat duoc 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 muc riéng trong bao céo tai chinh
hing nim cua 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 soat, Giam ddc va nguoi diéu
hanh khac c6 trach nhiém thuc hién cac nhiém vu ctia minh, ké ca nhitng nhiém vu voi
tu cach thanh vién céc tiéu ban cua Hoi déng quan tri, mgt cach trung thuec, can trong vi
lgi ich ctia Cong ty.

Piéu 43. Trach nhiém trung thwe va tranh cic xung dét vé quyén loi

1. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam doc va ngudi
quan 1y khéac phai cong khai cac 1oi ich cé lién quan theo quy dinh ctia Ludt Doanh
nghi¢p 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 khac va nhirng ngudi co6 lién quan cia cac thanh vién nay chi dugc s dung nhiing
thong tin c6 dugc nho chirc vu cia minh dé phuc vu loi ich cia Cong ty.

3. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam déc 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 voi chinh d6i twong d6 hodc véi nhitg ngudi co lién quan cia doi tuong do
theo quy dinh cua phap luat. Dbi véi cac giao dich néu trén do Pai hoi dong cb dong
hoac Hoi dong quén tri chap thuan, Cong ty phai thyuc hién cong bd thong tin vé cac nghi
quyét ndy theo quy dinh cta phap luat chting khoan vé cong b thong tin.

4. Thanh vién Hoi dong quan tri khéng duoc biéu quyét dbi voi giao dich mang lai
lgi ich cho thanh vién d6 hoac ngudi co6 lién quan cua thanh vién do6 theo quy dinh cua
Luat Doanh nghiép va Diéu 1¢ cong ty.

5. Thanh vién Hoi ddng quén tri, thanh vién Ban kiém soat, Giam ddc, ngudi quan
ly khac va nhitng ngudi c6 lién quan cia cac ddi twong nay khong duge sir dung hodc
tiét 16 cho nguoi khac céc thong tin ndi bod dé thuc hién cac giao dich co lién quan.
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6. Giao dich giita Cong ty v6i mot hodc nhiéu thanh vién Hoi dong quan tri, thanh
vién Ban kiém soat, Giam ddc, nguoi diéu hanh khac va cac ¢4 nhan, to chic ¢6 lién
quan dén cac dbi twong nay khong bi v hiéu trong cac trudong hop sau day:

a) Bdi véi giao dich c¢6 gia tri nho hon 20% tong gia tri tai san duoc ghi trong bao
c4o tai chinh gan nhat, nhitng ndi dung quan trong cta hop dong hoic giao dich ciing
nhu cac mdi quan hé¢ va lgi ich cua thanh vién Hoi déng quan tri, thanh vién Ban kiém
soat, Giam ddc, nguoi diéu hanh khac d3 duoc bao cao Hoi déng quan tri va dugc Hoi
d6ng quan tri thong qua bang da sé phiéu tan thanh cia nhitng thanh vién Hoi dong quan
tr1 khong c6 o1 ich lién quan;

b) Béi véi giao dich co gia tri 16n hon hodc bang 20% hoic giao dich din dén gia
tri giao dich phat sinh trong vong 12 thang ké tir ngdy thuc hién giao dich dau tién co
gid tri tir 20% trd 1én tong gia tri tai san dugc ghi trong bo c4o tai chinh gan nhét, nhiing
ndi dung quan trong ctia giao dich nay ciing nhu mdi quan hé va loi ich cta thanh vién
Hoi dong quan tri, thanh vién Ban kiém soat, Giam ddc, nguoi diéu hanh khac da duoc
cong bd cho cac c6 dong va dugc Dai hoi dong c6 dong thong qua bang phiéu biéu quyét
ctia cac c¢d 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 bao cdo tai chinh gin nhat giita cong ty va cd dong so hitu tir 51% tng sd ¢b
phan c6 quyén biéu quyét tré 1én hodc ngudi ¢6 lién quan cua c6 dong d6 da duoc cong
bd cho cac cd dong va duoc Dai hoi dong cd dong thong qua bang phiéu biéu quyét caa
cac co dong khong co loi ich lién quan.

Diéu 44. Trach nhiém vé thiét hai va boi thuong

1. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam doc va ngudi
diéu hanh khac vi pham nghia vy, trach nhiém trung thwc va cin trong, khong hoan
thanh nghia vu ctia minh phai chiu trach nhi¢m vé nhitng thiét hai do hanh vi vi pham
cua 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, khéi td (bao gém cac vu viéc dan su, hanh chinh
va khong phai 1a cac vu kién do Cong ty 1a ngudi khoi kién) néu ngudi d6 di hoic dang
1a thanh vién Hoi déng quan tri, thanh vién Ban kiém soat, Giam déc, ngudi diéu hanh
khac, nhan vién hoac dai dién dugc Cong ty uy quyén da hodc dang thuc hién nhiém vu
theo iy quyén ctia Cong ty, hanh dong trung thuc, can trong vi loi ich ctiia Cong ty trén
co so tuan thu luat phap va khong c6 bang chimg xac nhan rang nguoi d6 da vi pham
trach nhiém cia minh.

3. Chi phi bdi thudong bao gdm 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 1a hop 1y
khi giai quyét nhimg vu viéc niy trong khuon kho luat phap cho phép. Cong ty c6 thé
mua bao hiém cho nhitng nguoi nay dé tranh nhitng trach nhiém bdi thudng néu trén.
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XI. QUYEN TRA CUU SO SACH VA HO SO CONG TY
Pi¢u 45. Quyén tra ctru s6 sich va ho so

1. C6 ddng pho thong co quyén tra ciru s6 sach va ho so, cu thé nhu sau:

a) C6 dong phd thong 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 xac ctia minh; xem xét, tra ciru, trich luc hodc sao chup Piéu 18 cong ty,
bién ban hop Dai hoi dong c6 dong va nghi quyét Pai hoi dong co dong;

b) C6 d6ng hodc nhém cd dong sé hiru tir 05% téng s6 co phan phd thong tré 1én
c6 quyén xem xét, tra ciru, trich luc s6 bién ban va nghi quyét, quyét dinh ciia Hoi dong
quan tri, bao c4o tai chinh giita nim va hing nim, bao céo ctia Ban kiém soat, hop dong,
giao dich phai thong 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.

2 Truong hop dai dién dugc uy quyén cua cé dong Vél nhom cb dong yéu ciu tra
ctru 86 sach va ho so thi phai kém theo gidy uy quyen clia cb dong va nhom c6 dong ma
nguoi d6 dai dién hodc ban sao cong ching cua gidy Gy quyén nay.

3. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam dbc va ngudi
diéu hanh khéac c6 quyén tra ctru s6 ding ky cb dong cua Cong ty, danh sach c6 dong,
s6 sach va ho so khac ctia Cong ty vi nhitng muc dich lién quan t6i chirc vu cia minh
v6i diéu kién cac thong tin nay phai duoc bao mat.

4. Cong ty phai luu gilr Diéu 18 nay va nhitng ban stra doi bd sung Piéu 1¢, Gidy
chtng nhan ding ky doanh nghiép, cac quy ché, cac tai liéu chimg minh quyén sé hitu
tai san, nghi quyét Dai hoi dong c6 dong va Hoi ddng quan tri, bién ban hop Pai hoi
ddng cb dong va Hoi dong quan tri, cac béo cao ciia Hoi dong quan tri, cac béo cdo cia
Ban kiém soat, bao c4o tai chinh nam, s6 sach ké toan va céc tai liéu khac theo quy dinh
ctia phap lut tai try s¢ chinh hodc mét noi khac véi diéu kién 1a cac cd dong va Co quan
dang ky kinh doanh duoc thong bao vé dia diém luu trir cac 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
Diéu 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 x3 hoi, phuc
loi, khen thudng 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 Céng ty voi cac to chirc cong doan theo cic chuin muec, thong 18 va
chinh sach quan 1y tét nhat, nhimng thong 1 va chinh sach quy dinh tai Diéu 1¢ ndy, cac
quy ché ciia Cong ty va quy dinh phap luat hién hanh.
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XIII. PHAN PHOI LQI NHUAN
Diéu 47. Phan phéi lgi nhuin

1. Pai hoi dong c6 dong quyét dinh mirc chi tra cd tirc va hinh thic chi tra c6 tirc
hang nam tr 1g1 nhuén dugc gitr lai ctia Cong ty.

2. Theo uy quyén ctia Pai hoi déng cd dong, Hoi dong quan trj c6 thé quyét dinh
tam Ung co tirc gitra ky néu xét thay viéc chi tra nay phu hop véi kha nang sinh 16i ctia
cong ty.

2. Cong ty khong thanh toan 13i cho khoan tién tra c6 tirc hay khoan tién chi tra lién
quan téi mot loai c6 phiéu.

3. Hoi dong quan tri ¢6 thé kién nghi Pai hoi dong c6 dong thong qua viéc thanh
toan toan bd hodc mot phan ¢ tirc bang cd phiéu va Hoi ddng quan tri 1 co quan thuc
thi quyét dinh nay.

4. Truong hop cb tirc hay nhimng khoan tién khac lién quan téi mot loai c6 phiéu
duogc chi tra bang tién mat, Cong ty phai chi tra bang tién déng Viét Nam. Viéc chi tra
c6 thé thuc hién truc tiép hodc thong qua cac ngin hang trén co s cac thong tin chi tiét
vé tai khoan ngan hang do ¢6 déng cung cap. 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
duogc tién, Cong ty khong phai chiu trach nhiém vé khoan tién Cong ty di chuyén cho
cd dong nay. Viéc thanh toan cb tirc d6i voi cac co phiéu dang ky giao dich tai SO giao
dich chimg khoéan c6 thé duogc tién hanh thong qua cong ty ching khoan hodc Tong
Cong ty luu ky va bu trir chirng khoan Viét Nam.

5. Can cr Luat Doanh nghiép, Ludt Chirmg khoan, Hoi dong quan trj thong qua nghi
quyét, quyét dinh xac dinh mot ngay cu thé dé chdt danh sach c6 dong. Can ctr theo ngay
d6, nhirng ngudi ding ky véi tu cach cd dong hodc ngudi sé hitu cac ching khoan khac
duoc quyén nhan ¢ tirc béng tién mat hodc cd phiéu, nhan thong bao hoac tai li€u khéc.

6. Cac van dé khac lién quan dén phan phdi loi nhuin duoc thyuc 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 mo tai khoan 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 trudc 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

Nim tai chinh ctua Cong ty bt dau tir ngay 01 thang 01 hang ndm va két thuc vao
ngay 31 thang 12 hing nim. Nam tai chinh dau tién bat dau tir ngay cip Gidy ching
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nhan ding ky doanh nghiép va két thiic vao ngay 31 thang 12 ngay sau ngay cip Gidy
chirng nhan dang ky doanh nghiép do.
Piéu 50. Ché d ké toan

1. Ché d6 ké toan Cong ty sur dung la ché do ké toan doanh nghi¢p hoac ché do ké
toan dic thu duoc co quan cé tham quyén ban hanh, chap thuan.

2. Cong ty 1ap so6 sach ké toan bang tiéng Viét va luu giir hd so ké toan theo quy
dinh phép luat vé ké toan va phap luat lién quan. Nhirng 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 st dung don vi tién té trong ké toan 1a dong Viét Nam. Trudng hop Cong
ty ¢o cac nghiép vu kinh té phat sinh chu yéu bﬁng mot loai ngoai t¢ thi dugc tu chon
ngoai t& 6 lam don vi tién té trong ké toan, chiu trach nhiém vé Iyra chon d6 trudc phap
luat va thong bao cho co quan quan 1y thué truc 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 phép luat. Cong ty cong bd bao cao tai chinh nam da dugc kiém
toan theo quy dinh cua phéap luat vé cong bd thong tin trén thi trudng ching khoan va
ndp cho co quan nha nuée c6 thim quyen.

2. B4o céo tai chinh nim phai bao gdm diy du cac bao cdo, phu luc, thuyét minh
theo quy dinh phap luat vé ké toan doanh nghiép. Béo cdo tai chinh nim phai phan 4nh
mot cach trung thuc va khéach quan tinh hinh hoat dong cua Cong ty.

3. Cong ty phai 1ap va cong bd cac béo cdo tai chinh ban nién da soat xét va bao
c4o tai chinh quy theo quy dinh phap luit vé cong bd thong tin trén thi truong ching
khoan va ndp cho co quan nha nuéc c6 thim quyén.

Piéu 52. Bao cdo thwdng nién

Cong ty phai 1ap va cong bd Bao co thudng nién theo cic quy dinh cua phap luat
vé chimg khodan va thi truong ching khoan.
XVI. KIEM TOAN CONG TY
Diéu 53. Kiém to4n

1. Dai hoi dong cb dong chi dinh mot cong ty kiém toan doc 1ap hoidc théng qua
danh sach cac cong ty kiém toan doc 1ap va iy quyén cho Hoi ddng quan tri hoic Ban
kiém soat quyét dinh lya chon mdt trong s6 cac don vi nay tién hanh kiém toan bao cdo
tai chinh caa Cong ty cho nim tai chinh tiép theo.

2. Béo c4o kiém toan duoc dinh kém bao cdo tai chinh nim cua Cong ty.

3. Kiém toéan vién doc lap thuc hién viéc kiém toan bao cdo tai chinh cua Cong ty

dugc tham du cac cudc hop Pai hoi dong c6 dong va dugc quyén nhan cac thong bao va
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cac thong tin khac lién quan dén cudc hop Pai hoi dong cd dong va dugc phat bicu y
kién tai dai hoi vé cac van dé c6 lién quan dén viéc kiém toan bo cdo tai chinh cua Cong
ty.

XVIL. DAU CUA DOANH NGHIEP

Pi¢u 54. Dau ciia doanh nghiép

1. D4u bao gém dau duoc lam tai co s¢ khic ddu hodc ddu dudi hinh thire chit ky
sd theo quy dinh cua phap luat vé giao dich dién ti.

2. Hoi dong quan tri quyét dinh loai ddu, s6 lwong, hinh thirc va ndi dung dau cua
Cong ty, chi nhanh, vin phong dai dién ctia 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
Diéu 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 ching nhan ding ky doanh nghiép, trir truong hop Luat Quan
Iy thué c6 quy dinh khac;

c¢) Céc truong hop khéc theo quy dinh cua phép luat.

2. Viéc giai thé Cong ty trude thoi han (ké ca thoi han d3 gia han) do Dai hoi dong
c6 dong quyét dinh, Hoi dong quéan tri thuc hién. Quyét dinh giai thé nay phai dugc
thong bao hodc phai dugc chap thuin boi co quan cé thim quyén (néu bit budc) theo
quy dinh.

Diéu 56. Thay d6i thoi han hoat dong

Hoi d@)ng quan tri tri¢u tap hop Pai hdi déng cd dong it nhat 7 thang trude khi két
thic thoi han hoat dong dé c6 dong co thé biéu quyét vé viéc thay d6i thoi han hoat
dong cua Cong ty theo dé nghi cua Hoi ddng quan tri.
Piéu 57. Thanh ly

1. Téi thiéu 06 thang trudc khi két thic thoi han hoat dong ctia Cong ty hoac sau
khi c6 quyét dinh giai thé Cong ty, Hoi dong quan tri phai thanh lap Ban thanh Iy gdm
03 thanh vién, trong d6 02 thanh vién do Pai hoi dong cb 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 lva chon
trong s6 nhan vién cua Cong ty hodc chuyén gia doc lap. Tt ca cac chi phi lién quan
dén thanh 1y dugc Cong ty wu tién thanh toan trudc cac khoan no khac ciia Cong ty.

2. Ban thanh 1y ¢6 trach nhiém bao cdo cho Co quan ding ky kinh doanh vé ngay
thanh 14p va ngay bt dau hoat dong. Ké tir thoi diém d6, Ban thanh 1y thay mit Cong
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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 dugc tir viéc thanh 1y duoc thanh toan theo thir ty sau:

a) Céc chi phi thanh ly;

b) Céac khoan no luong, trg cép théi viée, bao hiém xa hoi va céac quyén loi khac
cua nguoi lao dong theo thoa udc lao dong tap thé va hop dong lao dong da ky ket;

¢) No thugé;

d) Céc khoan ng khéac cua Cong ty;

d) Phan con lai sau khi d4 thanh toan tat ca cac khoan ng tir muc (a) dén (d) trén
day duogc chia cho cac c6 dong. Cac c¢6 phan vu dai duogc uvu tién thanh toan trudec.
XIX. GIAI QUYET TRANH CHAP NOI BO
Diéu 58. Giai quyét tranh chip ndi bd

1. Truong hop phat sinh tranh chéap, khiéu nai lién quan t&i hoat dong cua Cong ty,
quyén va nghia vu cua cac ¢6 dong theo quy dinh tai Luat Doanh nghiép, Picu 1€ cong
ty, cac quy dinh phép luat khac hodc thda 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;

Céc bén lién quan cb ging giai quyét tranh chip d6 thong qua thuong lwong va hoa
giai. Trur truong hop tranh chap lién quan té1 Hoi dong quan tri hodc Chu tich Hoi dong
quan tri, Chu tich Ho1 dong quan tri chu tri vi€c gidi quyét tranh chap va yéu cau tung
bén trinh bay cac thong tin 1ién quan dén tranh chap trong vong 30 ngay lam viéc ké tu
ngay tranh chap phat sinh. Truong hop tranh chap lién quan t¢1 Hoi dong quan tri hay
Chu tich Ho1 dong quan tri, bat ctr bén nao ciling c6 thé yéu cau Trudng Ban Kiém soat
chi dinh mdt chuyén gia doc 1dp lam trung gian hoa giai cho qué trinh gidi quyét tranh
chap.

2. Trudng hop khong dat duoc quyét dinh hoa giai trong vong 06 tuan tir khi bat
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 chap do6 ra Trong tai hodc Toa an.

3. Céc bén tu chiu chi phi co lién quan to1 tha tuc thuong luong va hoa giai. Viéc
thanh toan cac chi phi cua Toa an dugc thyc hién theo phan quyét cia Toa an.

XX. BO SUNG VA SUA POI PIEU LE
Diéu 59. Diéu 1¢ cong ty

1. Viéc stra doi, bd sung Diéu 18 nay phai dugc Dai hoi ddng cd dong xem xét, quyét
dinh.

2. Truong hop phap luat cé quy dinh lién quan dén hoat dong ciia Cong ty chua
duoc dé cap trong ban Diéu 1€ nay hodc truong hop c6 quy dinh phép luat méi khac voi
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diéu khoan trong Piéu 1& nay thi 4p dung nhiing quy dinh d6 dé diéu chinh hoat dong
cua CoOng ty.
XXI. NGAY HIEU LUC
Diéu 60. Ngay hiéu luc

1. Ban diéu 1¢ nay g@)m 21 muc, 60 diéu duoc Pai hoi df)ng cd dong Cong ty Cb
phan Bia Sai Gon — Song Lam nhat tri thong qua ngay 14 thang 04 nam 2022 tai Pai hoi
dong c6 dong thudong nién nam 2022 va chap thuan hi€u luc toan van ctia Diéu I¢ nay.

2. Piéu 1& duoc lap thanh 04 ban, c6 gia tri nhu nhau va phai dugc luu gitr tai tru
s& chinh cua Cong ty.

3. Diéu 18 nay 1a duy nhét va chinh thirc ciia Cong ty.

4. Céc ban sao hodc trich luc Piéu 1& cong ty co gia tri khi co6 chit ky ctia Chu tich
Hoi dong quan tri hodc toi thi€u 1/2 tong so thanh vién Hi dong quan tri.

TM. HQI PONG QUAN TRI
CHU TICH
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
BIA SAI GON - SONG LAM Doc lap - Tu do - Hanh phic

QUY CHE NOQI BOQ VE QUAN TRI CONG TY
CONG TY CO PHAN BIA SAI GON - SONG LAM

CHUONG 1 - QUY PINH CHUNG
Piéu 1. Pham vi diéu chinh va déi 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 cua B trudong B Tai chinh, quy dinh
cac noi dung vé vai tro, quyén va nghia vy cua Pai hoi dong cb dong, Hoi dong quan
tri, Giam ddc; trinh tu, thu tuc hop Dai hoi dong cb dong; dé cu, ung ctr, bau, mién
nhiém va bii nhiém thanh vién Hoi dong quan tri, Ban kiém soat, Giam ddc va cac hoat
dong khac theo quy dinh tai Diéu 1é cong ty va cac quy dinh hién hanh khac cua phap
luat.

2. Pbi tuong ap dung: Quy ché nay duoc ap dung cho cac thanh vién Hoi dong
quan tri, Ban kiém soat, Giam ddc va nhitng ngudi lién quan duge dé cap trong quy ché
nay.

Diéu 2. Giii thich thuat ngir va chir viét tit

1. Thanh vién Hoi dong quan tri khong diéu hanh 1a thanh vién Hoi dong quan tri
khong phai 1a Giam déc, Pho Giam ddc, Ké toan trudng va nhitng ngudi didu hanh khéac
theo quy dinh ctia Piéu 18 cong ty.

2. Cong ty: 1a Cong ty Co phan Bia Sai Gon — Séng Lam

3. HDQT: 1a Hoi ddng quan tri

4. Ung cur: 1a tu dé cur

5. BKS: la Ban kiém soat

6. VSD: 1a Tong cong ty luu ky va bu trir chirng khoan Viét Nam

7. Dai biéu: 1a Cb déng, ngudi dai dién (ngudi duge cb dong ty quyén)

8. Nguoi phu trach quan tri cong ty: la nguoi 6 trach nhiém va quyén han dugc
quy dinh tai Biéu 281 Nghi dinh 155/2020/ND-CP.
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CHUONG 2 - PAI HOI PONG CO PONG

L. QUY PINH POI VOI PAI HQI PONG CO PONG THONG QUA NGHI
QUYET BANG HINH THUC BIEU QUYET TAI CUQC HQP PAI HQI PONG
CO PONG
Muc 1. Vai trd, quyén va nghia vu ciia Pai hdi dong c6 dong

Vai tro, quyén va nghia vu cua Pai hoi ddng cb dong dugc quy dinh theo Diéu
138 Luat annh nghjép s0 59/2020/QH14, Luat Ching khoan s6 54/2019/QH14 va
Diéu 14, bicu 15 Diéu 1€ cong ty.

Muc 2. Quy dinh vé trinh tw, thii tuc vé triéu tip va biéu quyét tai Pai hdi dong co
dong
Piéu 3. Thim quyén triéu tip Pai hdi dong cd dong

(Can cir quy dinh tai Diéu 14 Diéu 1¢ céng 1)

1. Tham quyen triéu tdp Pai hi 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
nim tai chinh. Hoi dong quan tri quyét dinh gia han hop Dai hoi dong cb 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 dong bat thuong:

a. HDQT phai triéu tap hop Pai hoi dong c6 dong trong thoi han sau muoi (60)
ngay ké tir ngay s6 thanh vién HPQT 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 1 cong ty;

b. Truong hop HPQT khéng triéu tap hop Dai hoi dong c6 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 HDQT triéu tap hop Dai hoi dong c6 dong theo quy dinh
tai khoan 3 Piéu 140 Luat doanh nghiép;

¢. Truong hop Ban kiém soat khong triéu tp hop Dai hoi ddng cb dong theo quy
dinh tai diém b khoan 4 Diéu 14 Diéu 18 cong ty thi c6 dong hodac nhoém c6 dong quy
dinh tai diém c khoan 3 Dleu 14 Diéu 18 cong ty c6 quyén yéu cau dai dién Cong ty triéu
tap hop Dai hoi dong cb dong theo quy dinh tai Luat Doanh nghiép.

Trong trudng hop nay, cd dong hodc nhoém cd dong tridu tip hop Dai hoi dong cb
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 dong c6 dong. Tat ca chi phi cho viée triéu tap
va tién hanh hop Dai hoi ddng cb6 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 Dai hoi dong co dong, ké
ca chi phi an ¢ va di lai.

d. Thi tuc dé to chirc hop Pai hoi ddng ¢ dong theo quy dinh tai khoan 5 Diéu
140 Luat Doanh nghiép.

Pi¢u 4. Nhén su Pai hoi 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. Chu toa va Doan Chu toa:

a. Chu tich Hoi dong quan tri lam chi toa hodc y quyén cho thanh vién Hoi dong
quan tri khac lam chu toa cugc hop Pai hoi dé)ng cb déng do Hoi dong quan tri triéu tap.
Truong hop Chu tich vang mit hodc tam thoi mat kha nang lam vi¢c thi cac thanh vién
Ho1 dong quan tri con lai bau mot nguoi trong s6 ho 1am chu toa cude hop theo nguyén
tic da sd. Truong hop khong bau duoc nguoi lam chu toa, Truong Ban kiém soat diéu
hanh dé Pai hoi ddng c6 dong bau chu toa cudc hop trong sd nhitng ngudi du hop va
ngudi ¢6 phiéu bau cao nhét 1am chil toa cudc 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 Pai hoi dong cd dong bau chu toa cudc hop va ngudi co
) phleu bau cao nhét lam chu toa cudc hop;

c. Chu toa co quyén thuc hién cac bién phap can thiét dé diéu khién cudc hop mot
cach hop ly, co trat tu, dung theo chuong trinh da duoc thong qua va phan anh duoc
mong mudn ctia da sé nguoi dy hop.

d. Chu toa cudc hop Pai hoi ddng cd doéng co quyén sau day:

- Yéu cau tat ca ngudi du hop chiu su kiém tra hodc cac bién phap an ninh hop
phap, hop ly khéac;

- Yéu ciu co quan co thAm quyén duy tri trat tu cudc hop; truc Xudt nhirng nguoi
khong tuan thu quyén diéu hanh cua chu toa, ¢ ¥ gay roi trat tu, ngan can tién trién binh

thuong cua cudc hop hodc khong tuén thu cac yéu cau vé kiém tra an ninh ra khoi cudc
hop Pai hoi dong ¢ dong

e. Chu toa co quyén hodn cudc hop Dai hoi dong cb dong da co du sb ngudi ding
ky du hop t61 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 di€ém hop trong trudong hop sau day:

- Dia diém hop khong c6 du chd ngdi thuan tién cho tit ca ngu’&ri du hop;

- Phuong tién thong tin tai dia diém hop khong bao dam cho c6 dong dy hop tham
gia, thao luan va biéu quyét;

- C6 nguoi dy hop can tro, gay rdi trat tu, c6 nguy co lam cho cudc hop khong
dugc tien hanh mdt 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 Chil toa gdm 03 dén 06 nguoi, bao gdm 01 Chu tich va 02 dén 05 thanh
vién.

h. Nhiém vu ctia Poan Chu toa:

- Piéu hanh cac hoat dong cia Dai hoi ddng c6 dong Cong ty theo chuong trinh
du kién cua HDQT da duoc Pai hdi dong c6 dong thong qua;

- Huéng dan cac dai biéu va Pai hoi thao luan cc ndi dung c6 trong chuong trinh;

- Trinh dy thao, két luan nhitng van dé can thiét dé Pai hoi biéu quyét;

- Tra 1oi nhitg van dé do Dai hoi yéu cau;

- Giai quyét cac van dé phat sinh trong sudt qua trinh Pai hoi.

i. Nguyén tic lam viéc cua Boan Chu toa: Doan Chu toa lam viéc theo nguyén tic
tap thé, tip trung dan chi, quyét dinh theo da sb.

2. Thu ky dai hoi:

a. Chu toa ctr mot hodc mot sd nguodi [am thu ky cudc 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 ding ky phat biéu cta cb déng/Dai biéu;

- Lap Bién ban hop va soan thao Nghi quyét Pai hoi dong ¢ dong;

- HO trg Chu toa cong b6 thong tin lién quan dén cudc hop Dai hoi dong cd dong
va thong bdo dén cac C6 dong theo dung quy dinh phap luat va Diéu 1€ cong ty;

- Céc nhiém vu khéc theo yéu cau ctia Chu Toa.

3. Ban kiém phiéu:

a. Dai hoi dong c6 dong bau mot hodc mot sé nguoi vao ban kiém phiéu theo dé
nghi cua chu toa cudc hop;

b. Nhiém vu cta Ban kiém phiéu:

- Phd bién nguyén tic, thé 18, huo"ng dan cach thirc biéu quyét.

- Kiém va ghi nhan phiéu biéu quyet 1ap bién ban klem phiéu, cong b két qua;
chuyén bién ban cho Chii toa phé chuan két qua biéu quyét.

- Nhanh chong thong bao két qua biéu quyét cho thu ky.

- Xem xet va bao cao Dai hoi nhing truong hop vi pham thé 18 biéu quyét hoic
don thu khiéu nai vé két qua biéu quyét.

4. Ban kiém tra tw cach c6 dong/dai biéu:

a. Chu toa ctir mot hgéc mét sb nguoi Vé.qO Ban kiém tra tur cach co déng/Da‘i biéu
phuc vu cudc hop. Ban ki€ém tra tu cach dai biéu cua Pai hoi gom 03 nguoi, bao gom 01
Trudong Ban va 02 thanh vién.

b. Nhiém vy cua Ban kiém tra ¢6 dong/dai biéu:

- Kiém tra tu cach va tinh hinh c¢6 dong, dai dién c6 dong dén dy hop

- Truong Ban kién tra tu cach dai bleu bao cao voi Dai hoi dong co dong tinh hinh
cd dong du hop. Néu cudc hop c6 du so lugng cb dong va dai dién dugc uy quyen co

quyén dy hop dai dién trén 50% tong s6 phiéu biéu quyét thi cudc hop Pai hoi dong cd
dong Cong ty duoc t6 chirc tién hanh.

- Tham gia kiém phiéu cc noi dung khéc trudc khi thanh 1ap Ban kiém phiéu.
Piéu 5. Lap Danh sach ¢6 dong c6 quyén dw hop va thong bao vé viéc chét danh
sach co dong c6 quyen tham du hop Dai h¢i dong c6 dong

(Can cik quy dinh tai diém a Khodn 2 Diéu 18 Piéu 1¢é cong ty; Quy ché thuc hién
quyén cua Tong cong ty Luu ky va Bu trur chung khodn Viét Nam)

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 téi thiéu 20 ngay trude ngay dang ky cuoi cung.

2. Cong ty thyc hién thu tuc lap danh sach ¢ dong va céc thil tuc lién quan theo
quy dinh tai Quy ché thyc hién quyén cua Tong cong ty Luu ky va Bu trir ching khoan
Viét Nam.

Pic¢u 6. Thong bio triéu tap Pai hoi dong co dong
(Can cir quy dinh tai Diéu 143 Ludt doanh nghiép sé 59/2020/QHI14)
1. Nguoi triéu tap hop Dai hoi déng‘ cb dong phai giri thong bao moi hop dén tat 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. Thong bao rpéri hop phai c6 tén, dia 9hi tru s& chinh, ma s (‘10anh nghjép; tén, dia
chi lién lac ctia c6 dong, thoi gian, dia diém hop va nhiing yéu cau khac o1 voi nguoi
du hop.

2. Thong bao moi hop duge gui bang phuong thirc dé bao dam dén duogc dia chi
lién lac ctia c6 dong va dang trén trang thong tin di¢n tur ctia cong ty; trudng hop cong
ty xét thay can thiét thi dang bao hang ngay cua trung wong hodc dia phuong theo quy
dinh cua Diéu 1€ cong ty.

3. Thong bdo moi hop phai dugce gui kém theo céc tai li€u sau day:

a. Chu’ong‘ trinh hop, céc tai li¢u st dung trong cudc hop va du thao nghi quyét doi
véi tung van dé trong chuong trinh hop;

b. Phiéu biéu quyét/phiéu bau cir.

4. Truong hop cong ty c6 trang thong tin dién tu, viéc gui tai liu hop kém theo
thong bdo moi hop quy dinh tai khodn 3 Dieu nay c6 thé thay thé bang viéc dang tai 1én
trang thong tin dién tir cia cong ty. Truong hop nay, thong bao moi hop phai ghi 10 noi,
cach thire tai tai liu.

Piéu 7. Chwong trinh, ndi dung Pai hdi dong c6 dong

(Can cir quy dinh tai Diéu 18 Piéu Ié cong ty)

‘ 1. Cudc hgp bai hoi déng cd dong duoc tri¢u tap theo cac truong hop quy dinh tai
bicu 3 Quy ché nay.

2. Ngudi triéu tdp hop Dai hoi ddng c6 dong phai thyc hién cac cong viée sau ddy:

a. Chuén‘bi daph sach cb dong du djéu kién tham gia va biéu quyét/bél} cu te_}i cudc

hop Pai hoi dong c6 dong. Danh sach c6 dong c6 quyén du hop Dai hoi dong c6 dong

dugc lap khong qua 10 ngay trude ngay gui thong bao moi hop Dai hoi ddng cb dong.

Cong ty phai cong b thong tin vé viéc lap danh sach c6 dong co quyén tham dy hop

Pai hoi dong c6 dong tdi thiéu 20 ngay trudce ngay dang ky cudi cung. Trinh ty, thu tuc
thuc hién theo quy dinh tai Piéu 6 Quy ché nay;

b. Chuén bi chuong trinh, ndi dung dai hoi;

c. Chuan bi tai liéu cho dai hoi;

d. Du thao nghi quyét Dai hoi dong c6 dong theo ndi dung du kién ctia cudc hop;

e. Xac dinh thoi gian va dia diém t6 chirc dai hoi;

f. Thong bao va giri thong bao hop Pai hoi ddng c6 dong cho tat ca cac cb dong
c6 quyén du hop;

g. Cac cong viéc khac phuc vu dai hdi.

3. Thong bao mo1 hop Dai hoi ddng cb dong duoc giri cho tat ca cac cd déng’belmg
phuong thue dé bao dam dén duoc dia chi lién lac cuia c6 dong, dong thoi cong bo trén
trang thong tin dién tir cua Cong ty va Uy ban Chimng khoan Nha nuéc, S& giao dich
chtng khoan noi ¢6 phiéu cua ding ky giao dich. Nguoi triéu tap hop Dai hoi ddng cb
dong phai guri thong bao moi hop dén tit ca cac c6 dong trong Danh sach c6 dong cd
quyén du hop chdm nhat 21 ngay trudc ngay khai mac cudc hop (tinh tir ngay ma thong
bao dugc gui hodc chuyen di mot cach hop 1€). Chuong trinh hop Dai hoi ddng cb dong,
cac tai lidu lién quan dén cac van dé s& duoc biéu quyét tai dai hoi duoc guri cho cac cd
dong hodc/va dang trén trang thong tin dién tir cua Cong ty. Trong truong hop tai liéu
khong dugc guri kém thong bao hop Dai hoi dong cb dong, thong bao moi hop phai néu
15 dudng din 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 li¢u sir dung trong cudc hop;

b. Danh sach va thong tin chi tié:c clia cac (mg vién trong trudng hop bau thanh vién
Hoi dong quan tri, thanh vién Ban kiém soat;

c. Phiéu biéu quyét/bau ci;

d. Du thao nghi quyét dbi véi timg van dé trong chuong trinh hop.

4. Co dong hodc nhom cb dong theo quy dinh tai khoan 2 Piéu 12 Diéu 18 cong ty
co quyen kién nghi van d& dua vao chuong trinh hop Dai hoi dong cb dong Kién nghi
phai bang vin ban va phai dugc guri dén Cong ty cham nhat 03 ngay lam viéc trudc ngay
khai mac cudc hop. Kién nghi phai ghi r5 tén c6 dong, sb luong tung loai 6 phan cia

cbd dong, thong tin ching thuc hop phap ddi ca nhan va td chic van dé kién nghi dua
vao chuong trinh hop.

5. Nguoi triéu tap hop Pai hoi ddng cb dong c6 quyen tir chdi kién nghi quy dinh
tai khoan 4 Piéu nay néu thudc mot trong cac trudng hop sau:

a. Kién nghi duoc giri dén khong dung quy dinh tai khoan 4 Piéu nay;
~ b. Vao thoi diém kién nghi, c6 dong hodc nhom cé) dong khong nam gitr du tir 5%
cd phan pho thong trd 1€n theo quy dinh tai khoan 2 Bic¢u 12 bicu 1€ cong ty;
oc Van dé kién nghi khong thudc pham vi thdm quyén quyét dinh ctua Dai hoi dong
co dong;
d. Cac truong hop khac theo quy dinh cua phap luat va Diéu 18 cong ty.
6. Nguoi triéu tap hop Dai hoi dong c6 dong phai chap nhan va dua kién nghi quy
dinh tai khoan 4 Piéu nay vao du kién chuong trinh va noi dung cudc hop, trir truong

hop quy dinh tai khoan 5 Diéu nay; kién nghi dugc chinh thire b6 sung vao churong trinh
va ndi dung cudc hop néu duoc Pai hoi dong cd dong chap thuan.

Piéu 8. Cach thirc ding Ky, iy quyén tham dy Pai hoi dong co dong

(Can cit quy dinh tai Diéu 144 Ludt doanh nghiép s6 59/2020/QH14; Diéu 16 Diéu
lé cong ty; Khoan 1, 2, 5 Diéu 20 Diéu l¢é cong ty)

1. Cg’lch th}ﬁ:c dang ky tham dy DPai hoi d@)ng ) dong trude ngay khai mac cudc hop
DPai hoi dong c6 dong:

a. Cach thirc dang ky tham du cudc hop Dai héi dong co dong duogc qui dinh 10 tai
Thong bao hop Pai hoi dong cd dong, bao gém lién hé Cong ty hodc guri Gidy dang ky
tham du Dai hoi (dugc dinh kem Thong bao hop Pai hoi ddng c6 dong giri cho c6 dong)
vé Cong ty.

b. C6 d6ng chon hinh thuc dang ky tham dy hop Dai hoi ddng cb dong theo cach
thirc da ghi trong thong bao, bao gom:

- Tham duy va biéu quyét/béu 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 cu 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, bo phiéu dién tur
hodc hinh thirc dién tir khac;

- Guri phiéu biéu quyét/phiéu bau cir dén cudc hop théng qua gui thu, fax, thu dién
t;
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- Céc hinh thire dang ky tham dy hop Dai hoi dong c6 dong khac phu hop véi qui
dinh cta Phap luat.

- Cong ty phai b ging tbi da trong viéc ap dung cac cong ngh¢ thong tin hién dai
dé co dong c6 thé tham dy va phat biéu y klen tai cudc hop Pai hoi dong co dong tot
nhit, bao gdm hudng dan cd dong biéu quyét thong qua hop Pai hoi dong cd dong truc
tuyén, bo phiéu dién tr hodc hinh thtrc dién tir khac theo quy dinh tai Piéu 144 Luat
doanh nghiép va Piéu 1é cong ty.

2. Quy dinh vé viée uy quyén tham du dai hoi

C6 dong, ngudi dai dién theo Gy quyén ctia co dong thuc hién uy quyén theo quy
dinh tai Diéu 16 Diéu 1¢ Cong ty;

a. Viéc uy quyén cho cé nhan, t6 chuc dai dién du hop Pai hoi dong cb dong theo
quy dinh tai Piém a Khoan 2 Dleu nay phai lap thanh van ban. Van ban uy quyén dugc
1ap theo quy dinh cua phap luat Ve dan sy va phai néu o t€n co dong uy quyén, 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 ty quyén va bén duoc ty quyen

Ngudi duoc ity quyén dy hop Dai hoi dong cb dong phai ndp vin ban uy quyén khi
dang ky du hop. Truong hop uy quyén lai thi nguoi tham du hop phai xuat trinh thém
van ban uy quyén ban dau cua c6 dong, nguoi dai dién theo Gy quyén cta cb dong 1a to
chte (néu trude d6 chua diang ky voi Cong ty).

b. Phiéu biéu quyét/Phiéu bau ctr cua nguoi duoc uy quyén du hop trong pham vi
duoc uy quyén van c6 hiu lyc khi xay ra mot trong céac truong hop sau day:

- Ngudi iy quyén di chét, bj han ché nang luc hanh vi dan sy hodc bi mat ning
luc hanh vi dan su;

- Ngudi ay quyén di hay bo viée chi dinh oy quyén;

- Ngudi uy quyén di hay bo thim quyén ciia ngudi thuc hién viée uy quyén.

oo Diéu khoan nay khong 4p dung trong trudng hop Cong ty nhén duoc thong bao
v€ mdt trong cac su kién trén trude gid khai mac cudc hop Pai hdi dong c6 dong hodc
trudc khi cudc hop dugc triéu tap lai.

3. Cach thirc 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 cugc hop, Cong ty phai tién hanh thu tuc dang ky cb dong va

phai thyc hién viéc dang ky cho dén khi cac c6 dong c6 quyén du hop c6 mit ding ky
hét theo trinh ty sau:

a. Khi tién hanh dang ky co dong, Cong ty cap cho tung co dong hoac dai dién theo
uy quyen c6 quyén biéu quyét moét the biéu quyét/phiéu biéu quyet/phleu bau cur, trén
do ghi s6 dang ky, ho va tén cua cb dong, ho va tén dai dién theo uy quyén va s6 phleu
biéu quyet/phleu bau cr cia c6 dong d6. Pai hoi dong cd dong thao luén va biéu quyet
theo tung van dé trong noi dung chuong trinh. Viéc biéu quyet dugc 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 trudc khi bé mac cudc hop

b. Co dong, nguoi dai dién theo uy quyén cua co déng 1a t6 chirc hodc nguoi dugc
uy quyen dén sau khi cudc hop da khai mac c6 quyén dang 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 dung dai hoi dé cho ¢6 dong dén mudn dang ky va hiéu lyc cia nhirng n6i dung
da duogc biéu quyét/bau ctr trudc dd6 khong thay doi.
Pic¢u 9. Cac diéu kién tién hanh hop Pai hdi dong c6 dong
(Puoc quy dinh tai Piéu 19 Piéu Ié cong ty)
Piéu 10. Hinh thirc thong qua nghi quyét Pai hdi dong cé dong

(Can cir quy dinh tai Diéu 147 Ludt doanh nghiép sé 59/2020/QHI14; Diéu 22
Diéu l¢é cong ty)

Dai hoi dong c6 dong thong qua nghi quyét thudc thim quyén bang hinh thirc biéu
quyet tai cudc hop, lay y kién bang van ban va cac hinh thuc khac theo quy dinh cua
phap luat hién hanh.

Pi¢u 11. Cac ndi dung dugc thong qua tai Pai hoi dong co6 dong

(Can cir quy dinh tai Diéu 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, xtr Iy vi pham cta thanh vién Hoi déng 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 chip thuin; quyét dinh cong ty

kiém toan dugc chap thudn thuc hién klem tra hoat dong ctia Cong ty, bii mién kiém
toan vién duogc chap thuan khi xét thay can thiét;

d. Ké hoach kinh doanh hiang nim cia Cong ty;

e. Bdo céo tai chinh hang nim di duoc kiém toan;

f. B4o céo cuia Hoi dong quan tri vé quan tri va két qua hoat dong ctiia Hoi dong
quan tri va ting thanh vién Hoi dong quén tri;

g. Bao cao cua Ban kiém soat yé két qua kinh doanh cua Cong ty, két qua hoat
dong cua Hoi dong quan tri, Giam doc;

h. Béo céo ty danh gia két qua hoat dong cua Ban kiém soat va Kiém soat vién;

i. Mirc c6 tirc dbi voi mdi cd phan cua timg loai;

j. S6 luong thanh vién Hoi dong quan tri, Ban kiém soat;

k. Bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri, Kiém soét vién;

1. Quyét dinh ngén sach hoac téng murc thi lao, thudng va loi ich khac ddi voi Hoi
d6ng quan tri, Ban kiém soat;

m.Bo sung va stra d6i Diéu 1¢ cong ty;

n. Loai 96 phan va sé lugng b phan méi duge phat hanh dbi voi mdi loai cd phﬁr}
va viéc chuyén nhugng c6 phan cua thanh vién sang lap trong vong 03 nam dau tién ke
tur ngay thanh lap;

0. Chia, tach, hop nhét, sap nhap hoic chuyén ddi Cong ty;

p. T6 chirc lai va giai thé (thanh 1y) Cong ty va chi dinh ngudi thanh 1y;

q. Quyét dinh dau tu hodc ban sé{ tai san co gia tri tir 35% tong gia tri tai san trd
1én dugc ghi trong Bdo céo tai chinh gan nhat cia Cong ty;

r. Quyét dinh mua lai trén 10% téng sd c6 phan da ban ciia mdi loai;
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s. Cong ty ky két hop ddng, giao dich véi nhitng d6i tuong dugc quy dinh tai khoan
1 Didu 167 Luat Doanh nghiép vai gia tri bang hodc 16n hon 35% tng gid tri tai san cla
Cong ty dugc ghi trong bio céo tai chinh gan nhat;

t. Chap thuan cac giao dich quy dinh tai khoan 4 Diéu 293 Nghi dinh s6
155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh pht quy dinh chi tiét thi hanh
mdt so dieu cua Luat Chung khoan,;

u. Phé duyét, bd sung, sira ’déi Quy ché noi bd vé quan tri cong ty, Quy ché hoat
dong Hoi dong 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.

Diéu 12. Biéu quyét thong qua céc véan 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. Teflt ca qéc van dé trong chu’orng trinh,Vé ndi dung hop cua Pai hdi déu phai dugc
DPai hoi dong ¢6 dong thao ludn va biéu quyét cong khai.

b. The biéu quyét, l?hiéu biéu quyét va Phiéu bau ctr duoc Cong ty in, dong gléu Ve}
gui tryc tiép cho dai bicu tai dai hoi (kem theo b tai liGu tham du Dai hoi dong c6
dong). Moi dai biéu dugc cap The biéu quyet Phiéu biéu quyet va Phiéu bau cir. Trén

Thé biéu quyét, Phiéu biéu quyet Phiéu bau ctr c6 ghi 16 mé s dai biéu, ho tén, s6 co
phan s& hitu va nhan ay quyén duoc biéu quyét cua dai biéu do.

2. Quy dinh vé tinh hop 18 ctia 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 sira, rach, nat,... khong viét thém noi dung nao khac ngoai quy dinh cho phleu

nay va phai co chir ky, ducrl chir ky phai co day du ho tén duogc viét tay cua dai biéu
tham dy va gtri vé cho Ban kiém phiéu trude thoi diém kiém phiéu.

Trén phiéu biéu quyét, noi dung bleu quyét 13 hop 18 khi dai biéu danh d4u chon
mdt (01) trong ba (03) 6 Vuong biéu quyét.
’ > lfhleu bleu quyét khong hop 18: Noi dung khong ding theo cac quy dinh cia
Phiéu biéu quyét hop 1¢
b. Phiéu bau cir
e Phiéu bau cir hop 1¢: 1a phiéu bau theo mau in sén do ban t6 chirc phat ra, khong
ty xo4, cao sura, khong viét thém ndi dung nao khac ngoai quy dinh cho phiéu bau;
phai c6 chir ky, ghi 16 ho tén cta dai biéu tham dy va gui vé cho Ban kiém phiéu trude
thoi diém mdé niém phong thung phiéu.
> Phiéu biu cir khong hop 1é:
- Noi dung khong ding theo cac quy dinh ctia Phiéu bau cir hop 16
- S6 tmg vién ma dai biéu bau 16n hon sb luong Gng vién can bau;
- Phiéu co téng sd phiéu ‘bﬁu cho cac tng cir vién cua c6 dong hodc dai dién 16n
hon tong s0 phiéu dugc phép bau;
- Céc quy dinh khac theo Quy ché bau cur dai hoi dong cd dong va Diéu 16 Cong
ty quy dinh.
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Piéu 13. Céch thirc bé 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 cb dong thao luan va biéu guyét theo ting van dé trong ndi dung
chuong trinh. Viéc bi€u quyet dugc ti€n hanh bang cach gio the, bo phifu tryc tiép, bo
phiéu dién tu hoac hinh thuc 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 thic bé phiéu biéu quyét

a. Biéu quyét bang thé biéu quyét Khi biéu quyét bang hinh thirc gio cao The biéu
quyét, mit trude ciia Thé biéu quyét phai dugc gio cao hudng vé phia Doan Chu toa.
Truong hop dai biéu khong gio Thé biéu quyet trong ca ba lan biéu quyet Tan thanh,
Khong tan thanh hodc Khong y kién cia mot van dé thi dugc xem nhu biéu quyét tan
thanh yan de, d6. Truong hop dai biéu gio cao Thé biéu quyet nhiéu hon mot (01) lan
khi bi€u quyet Tan thanh, Khong tan thanh hodc Khong ¥ kién cua mét van de thi dugc
xem nhu biéu quyet khong hop 18. Theo hinh thirc biéu quyet bang gio Theé biéu quyet
Thanh vién Ban kiém tra tu cach dai bleu/Ban kiém phiéu danh dau ma dai biéu va sb
ph}eu biéu quyét twong tng cia ting cd déng Tan thanh, Khong tan thanh, Khong ¥
kién va Khong h0'p 1¢.

b. Bleu quyet bang phiéu biéu quyet Khi biéu quyét bang hinh thtrc dién vao Phiéu
biéu quyét, ddi véi tirng 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
cua Dai hoi, dai biéu gui Phiéu biéu quyét vé thung phiéu theo hudng dan ctia Ban kiém
phiéu. Phiéu bi€u quyét phai ¢6 chir ky va ghi o ho tén cua dai biéu.

Diéu 14. Cich 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 luat va Diéu 1é cong ty;

- Thanh vién ban kiém phiéu khéng duoc co tén trong danh sach dé ct, ty dé cu
vao HPQT va Ban ki€ém soat.

2. Céc hinh thirc bé phiéu bau cir

a. Bau ctr theo phuong thirc bau don phiéu

- Theo d6 mbi dai biéu ¢ tong s6 phiéu biéu quyet tuong tng véi tong s6 ¢d phan
s& hitu, dai dién s¢ hitu nhan véi sé thanh vién dugc bau;

- Pai biéu tham du c6 quyén don hét tong sb phiéu biéu quyét cia minh cho mot
hodc mot s6 img ¢ vién;

- Truong hop phat sinh thém tng vién trong ngay dién ra dai hoi, dai biéu co thé
lién hé v6i Ban kiém phleu xin cép lai phiéu bau ctr méi va phai nop lai phiéu cii (trude
khi bo vao thung phiéu);

- Trong trudng hop co su lwa chon nham 14n, dai biéu lién hé v6i Ban kiém phiéu
de dugc cap lai phiéu bau méi va phai np phicu cii;
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- Céch ghi phiéu bau ctr: Mdi dai biu dugc phat cac phiéu bau. Céch ghi phiéu
bau dugc hudng dan cu thé nhu sau:
+ Pai biéu bau sd ung vién tdi da bang s Gmg vién can bau;
+ ‘Né’u‘ bau d@)n toan b sb phiéu cho mot hodc nhiéu ung vién, dai biéu danh diu
vao 6 “Bau don phiéu” ctia cac ung vién tuong Ung;
‘ + Néq bau §6 phiéu khong déu nhau cho nhiéu tmg vién, dai biéu ghi 16 sb phiéu
bau vao 6 “S6 phi€u bau” cua cac irng vién twong ung.
Luwu y: Trong truong hop dai biét} vura danh dau vao 6,“Ba*1u dér} phié:u” vura ghi s6
luong & 6 “So phicéu bau” thi két qua lay theo s6 lugng phiéu & 6 “So6 phi€u bau”.
- Nguyén tic trang cur:
+ Nguoi trung ctr dugc xac dinh theo s6 phiéu duoc bau tinh tir cao xuong thap,
bat dau tir tng ctr vién co s6 phiéu bau cao nhat cho dén khi dii s6 thanh vién can bau.

+ Trudng hop c6 tir hai (02) tmg cur vién trd [én dat cung s6 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 ‘pﬁu cu }én mot khong du scf> lugng can bau thi s& duoc tién hanh
bau ctr cho dén khi bau dua s6 lugng thanh vién can bau.
b. Bau ctr theo phuong thire biéu quyét: Thyc hién theo quy dinh tai Diém b Khoan
2 biéu 13 Quy ché nay.
Piéu 15. Cach thirc kiém phiéu
Céch thirc kiém phiéu dugc tién hanh bang cach tong hop phiéu thé/phiéu bicu
quyét tan thanh, khong tan thanh,khong c6 y kién.
Piéu 16. Piéu kién dé nghi quyét dwogc théng qua
(Can civ quy dinh tai Diéu 21 Piéu 1é cong ty)
1. Nghi quyet vé noi dung sau day dugc thong qua néu dugc s6 ¢ dong dai dién

tir 65% tong s phiéu biéu quyét trd 18én cua tit ca c6 dong dy hop tan thanh, trir trudng
hop quy dinh tai cac khoan 3, 4 va 6 Diéu 148 Lu4t Doanh nghiép:

a. Loai c¢b phan va tong sb cb phan cua timg loai;

b. Thay doi nganh, nghé va linh vuc kinh doanh;

c. Thay ddi co cdu to chirc quan 1y cong ty;

d. Dy 4n dau tu hodc ban tai sén‘ co gi’é tri bé“mg hoac 16n hon 35% téng gia tri tai
san dugc ghi trong bdo céo tai chinh gan nhat ctua cong ty;

e. T6 chuc lai, giai thé cong ty;

f. Gia han hoat d6ng cong ty;

2. Cac Nghi quyet duoc thong qua khi dugce s6 ¢6 dong so hitu trén [50%)] tong s6

phiéu biéu quyet cla tit ca cd dong du hop tan thanh, trr truong hop quy dinh tai cac
khoan 1 Piéu nay va khoan 3, 4 va 6 Piéu 148 Luat Doanh nghiép.

Luu ¥, Trudng hop bau thanh vién HPQT va BKS, néu sb tng vién nho hon hodc
bang sb thanh vién HPQT/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 ¥ kién). Ty 1& 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 Nghi quyét bai hoi ddng c6 dong duoc thong qua bang 100% tong s cd
phan c6 quyén biéu quyét 1a hop phap va c6 hi€u luc 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 Diéu
1€ cong ty.

Piéu 17. Théong bio két qua kiém phiéu

(Can cir quy dinh tai Quy ché lam viéc tai Dai héi dong cé dong)

Ban kiém phiéu s& kiém tra va tong hop va bao cao Chi toa két qua kiém cua ting
van dé. Két qua kiém phiéu s€ dugc chu toa/Ban kiém phi€u cong bod ngay trude khi bé
mac cudc hop.

Piéu 18. Cich thic phan d6i quyét dinh cia Dai hi dong cd dong

(Can cir quy dinh tai Diéu 132 & Piéu 151 Ludt doanh nghiép sé
59/2020/QH14)

1. C6 dong da biéu quyét khong thong qua nghi quyét vé viéc to chirc lai cong ty
hogc thay ddi quyén, nghia vy cua c6 dong quy dinh tai Piéu 18 cong ty c6 quyén yéu
cau cong ty mua lai c6 phan cia minh. Y&u cau phai bang vin ban, trong d6 néu 6 tén,
dia chi cta cb dong, s6 luong cb phan tirng loai, gia du dinh ban, Iy do yéu cau cong ty
mua lai. Yéu ciu phai dugc giri dén cong ty trong thoi han 10 ngay ké tir ngay Dai hoi
dong co dong thong qua nghi quyét vé cic van dé quy dinh tai khoan nay.

2. Cong ty phai mua lai ¢ phan theo yéu cau cia cd dong quy dinh tai khoan 1
Piéu nay voi gia thi trudng hodc gia duoc tinh theo nguyén tac quy dinh tai Diéu 1é cong
ty trong thoi han 90 ngay ké tir ngay nhéan dugc yéu cau. Truong hop khong thoa thuén
dugc ve gia thi cac bén co thé yéu cau mot to chtrc thdm dinh gia dinh gia. Cong ty gioi
thiéu it nhat 03 t6 chirc thAm dinh gia dé co dong lya chon va lga chon do6 1a quyet dinh
cudi cung.

3. Trong thoi han 90 ngay ké tir ngay nhén dugc nghi quyét hogc bién ban hop Dai
hoi dong cb dong hoac bién ban két qua kiém phleu lay y kién Pai hoi dong cd dong, co
dong, nhém c6 dong quy dinh tai khoan 2 Dleu 115 cua Ludt nay c6 quyén yéu cau Toa
an hodc Trong tai xem xét, hily bo nghi quyét hodc mot phan ndi dung nghi quyét Pai
hoi dong cd dong trong cac trudng hop sau day:

a. Trinh ty, thu tuc tri€u tap hop va ra quyét dinh cua Pai hoi déng ) dong vi
pham nghiém trong quy dinh ctia Luat nay va Diéu 1¢ 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 DPiéu 1é cong ty.

Pi¢u 19. Lap Bién ban hop Pai hji dong c6 dong

(Can cir quy dinh tai Piéu 23 Diéu 1é cong ty)

1. Cudc hop Pai hoi déng 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 chit yéu sau day:

a. Tén, dia chi tru s¢ chinh, mi s6 doanh nghiép;

b. Thoi gian va dia diém hop Pai hoi d@)ng ) dong;
c¢. Chuong trinh hop va nd1 dung cudc hop;

d. Ho, tén chu toa va thu ky;
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e Tom tat dién bién cudc hop va cac y kién phat biéu tai cudc hop Dai hoi dong
co dong vé tl‘Ing van dé trong chuong trinh hop;
f. S6 ¢ dong va téng sd phleu biéu quyét cua cac co dong du hop, phu luc danh
sach ding ky c6 dong, dai dién ¢ dong du hop véi sb c¢d phan va sé phiéu bau twong
ung;

g. Tong so phleu bleu quyet d6i vé6i timg van dé biéu quyét, trong d6 ghi rd phuong
thirc biéu quyét, tong sd phiéu hop 1¢, khong hop 1€, tan thanh, khong tan thanh va khong
c6 ¥ kién; ty 1& tuong ung trén tong sd phiéu biéu quyét cua co dong du hop;

h. Téng hop sé phiéu bau cir ting tng vién (néu co);

i. Céc van dé da dugc thong qua va ty 18 phiéu biéu quyét thong qua tuong tng;

J- Ho, tén va chir ky cua chu toa va thu ky. Truong hop chu toa, thu ky tur choi‘ ky
bién ban hop thi bién ban nay c6 hi€u luc néu duogc tat ca thanh vién khac ctia Ho1 dong
quan tri tham dy hop ky va c6 day du noi dung theo quy dinh tai khoan nay. Bién ban
hop ghi 10 viéc chu toa, thu ky tir choi ky bién ban hop.

2. Bién ban hop Dai héi dong co dong phai duoc 1ap xong va thong qua trude khi
két thiic cude hop. Chu toa va thu k}'/ cudc hop hodc nguoi khac ky tén trong bién ban
hop phai li€n do1 chiu trach nhi€m vé tinh trung thuc, chinh x4c cua ndi dung bién ban.

3. Bién ban duoc l4p bang tiéng Viét va tiéng nude ngoai déu c6 hiéu lyc phap ly
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 bién ban bang tiéng Viét dugc ap dung.

Picu 20. Cong bd Nghi quyét, Bién ban hop Pai hi dong c6 dong

(Can cie quy dinh tai Diéu 23 Diéu 1¢ céng 1)

Nghi quyét, Bién ban hop bai héi dong ¢ dong, phu luc danh sach c6 dong dang
ky du hop, vin ban ty quyén tham du hop, tit ca cac tai liéu dinh kém Bién ban (néu
c6) va tai liéu c6 lién quan kém theo thong bdo moi hop phai luu gitt tai tru s¢ chinh
cua Cong ty.

Nghi qu}{ét, Bién ban hop Dai héi dong co 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 ching khoan.

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. Trwong hgp duge lay y kién co dong bang van ban

(Theo quy dinh tai Piéu 22 Diéu 1é cong ty)
Piéu 22. Trwong hop khong dwoc 1y ¥ kién biang vin ban

HDQT khong dugce lay ¥ kién c6 dong bang vin ban véi nhirng truong hop ngoai
quy dinh ¢ diéu 21 quy ché nay.
Piéu 23. Trinh ty, tha tuc hop Dai hi dong co dong thong qua Nghi quyét bing
hinh thire lay y kién bang van ban

(Can cir quy dinh tai diém a Khodn 2 Diéu 18; Piéu 22, 24 Diéu 1¢ céng 1)

1. Cong ty phai cong bo thong tin vé viéc lap danh sach cb dong co quyén tham du
hop Pai hoi dong cd dong t6i thiéu 20 ngay trude ngay dang ky cubi cung.
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2. HO1 dong quan tri phai chuan bi phiéu lay ¥ klen du thao nghi quyet Dai 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 nhét 10 ngay trude thoi han phai gui lai phiéu 14y y kién. Yéu
cau va cach thuc gtri phleu lay y kién va tai liéu kém theo dugc thuc hién theo quy dinh
tai khoan 3 Diéu 18 Piéu 1¢ Cong ty.

3. Quy dinh vé Phiéu lay y kién
a. Phiéu lay y kién phai c6 cac nodi dung chii yéu sau day:

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 hoac so gidy to phap 1y cia to chuce, dia chi
try s& chinh ddi vé6i cd dong la t6 chtrc hodc ho, tén, dia chi lién lac, quéc tich, sd gidy
to phap ly cua ca nhan dbi vé6i dai dién cua cb dong la td chirc; sé lwong c6 phan cua
ting loai va s6 phiéu biéu quyét/ phiéu bau cir cua co dong;

- Van dé can 14y y kién dé thong qua quyét dinh;
- Phuong e’m\bi,éu quyét bao gdm tan thanh, khong tan thanh va khong c6 v kién
doi voi tung van dé lay y kién;
Phuong an bau ctr (néu co);

Thoi han phai giri vé Cong ty phiéu ldy y kién da duoc tra 10i;

Ho, tén, chit ky cua Chu tich Hoi déng quan tri.

b. C6 d6ng c6 thé guri phiéu lay ¥ kién da tra 151 dén Cong ty bang hinh thic gui
thu, fax hoac thu di¢n tur theo quy dinh sau day:

- Trudng hop giri thu, phiéu lay y klen da dugc tra 1i phai c6 chir ky ctia co dong
1a ca nhan, ctia nguoi dai dién theo uy quyen hodc ngudi dai dién theo phép luat cia co
dong 1a to chirc. Phiéu lay y kién giri vé Cong ty phai duoc dung trong phong bi dan kin
va khong ai dugc quyén mé trudce khi kiém phiéu;

- Truong hop gui fax hodc thu dién tu, phiéu 14y vy kién gtri vé Cong ty phai duoc
giit bi mat dén thoi diém kiém phleu

- Céc phiéu lay y kién giri vé Cong ty sau thoi han da xac dinh tai noi dung phiéu
liy y kién hodc d4 bi mé trong truong hop gui thu va bi tiét 16 trong truong hop gui fax,
thu dién tur 1a khong hop 1¢. Phiéu ldy y kién khong duoc gtri vé duge coi 1a phiéu khong
tham gia biéu quyét.

4. Kiém phiéu va 1ap Bién ban kiém phiéu

Hoi dong quan tri k1em phiéu va lap bién ban kiém phiéu dudi su ching kién cta
Ban kiém soat hodc cua c6 dong khong nidm giit chire vu quan 1y Cong ty. Bién ban
kiém phiéu phai c6 cac nodi dung chu yeu sau day:

- Tén, dia chi tru s¢ chinh, mi s6 doanh nghiép;

- Muyc dich va cic van dé can lay y kién dé thong qua nghi quyét;

- S6 ¢ dong voi tong sd phiéu biéu quyét/bau cir da tham gia biéu quyét/bau cir,
trong d6 phan biét s6 phiéu biéu quyéet/bau cir hop 1€ va so biéu quyét/bau ctir khong hop
1€ va phuong thirc gui phi€u biéu quyét/bau cu, kem theo phu luc danh sach c¢6 dong
tham gia biéu quyét/bau ctr;
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oo Téng sé ph‘iéu tan thanh, khong tan thanh va khong c6 y kién dbi véi ting van
de, tong so phiéu bau cu tirng ing vién (néu co);

- Van dé da dugc thong qua va ty 1¢ biéu quyét thong qua tuong ng;

- Ho, tén, chir ky ctua Chu tich Hoi ddng quan tri, ngudi kiém phiéu va nguoi giam
sat kiém phiéu.

- Cac thanh vién Ho1 dong quan tri, nguoi kiém phiéu va nguoi gidm sat kiém
phiu phai lién d6i chiu trach nhi¢ém vé tinh trung thyc, chinh xac cta bién ban kiém
phi€u; lién doi chiu trach nhi€ém vé céac thi¢t hai phat sinh tir cdc 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 phleu va nghi quyét phai dugc gui dén cac cb dong trong thot
han 15 ngay, ké tur ngay két thuc kiém phiéu. Viéc giri bién ban kiém phiéu va nghi
quyét c6 thé thay :the bang viéc dang tai trén trang thong tin dién tir cua Cong ty trong
thot han 24 gio, ké tir thoi diém két thuc ki€ém phiéu.

b. Nghi quyét dugc théng qua theo hinh thirc lay ¥ kiéq cd dong bang vin ban ¢
gia tri nhu nghi quyét dugc thong qua tai cudc hop Pai hoi dong ¢6 dong.

6. Luu tai li€u:

Phiéu ldy ¥ kién da duoc tra 10i, bién ban kiém phleu nghi quyét da duoc thong
qua va tai liéu co lién quan guri kém theo phiéu iy ¥ kién déu phai duogc luu gitr tai tru
sO chinh cua Cong ty.

7. Yéu cau hity bo Quyét dinh cua Pai hoi déng cd dong thong qua hinh thic 1ay
y kién bang van ban

Trong thot han 90 ngay ké tir ngdy nhan duoc nghi quyet hodc bién ban hop Dai
hoi dong co dong hodc bién ban két qua kiém phleu lay y kién Pai hoi déng c6 dong, co
d6ng hodc nhom c6 dong quy dinh tai khoan 2 Piéu 115 Luat Doanh nghlep c6 quyén
yéu pau 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 tap hop vara quyét dinh gﬁa bai hoi déng ) dong vi pham
nghiém trong quy dinh cia Luat Doanh nghiép va Diéu I¢ cong ty, trur trudng hop quy
dinh tai khoan 3 Di¢u 21 Diéu I¢ cong ty.

b. N6i dung nghi quyét vi pham phéap ludt hodc Diéu 1é cong ty.

III. QUY PINH POI VOI PAI HQI PONG CO PONG THONG QUA NGHI
QUYET BANG HINH THUC HQI NGHI TRUC TUYEN

Piéu 24. Thong bio triéu tap hop Pai hdi dong co dong truc tuyén

Thuec hién theo quy dinh tai Diéu 6 Quy ché nay.

Luu ¥: Phiéu biéu quyét/ bau cir khong can gtri kém thong bao moi hop.
Piéu 25. Cich thic ding ky tham du Dai hi dong c6 dong truc tuyén

Cach thie dang ky tham dy Dai hoi ddng cb dong truc tuyén trudc ngay khai mac
cudc hop De}i hoi dong c6 dong dugce qui dinh rd tai Thong bao hop Pai hdi dong co
dong, bao gom:

1. Diéu kién tham gia:

- C6 tén trong danh sach c6 dong co quyén dy hop Pai hoi dong cb dong
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- Pai dién uy quyén du diéu kién tham du theo quy dinh cua phap luat va diéu 18
cong ty.

2. Yéu cau k¥ thuét:

Dai biéu can co thiét bi dién tir két ndi internet.

3. Cach thtrc ghi nhan Pai biéu tham du dai hoi déng ) dong truc tuyén:

Dai biéu dugc h¢ thong bo phiu dién tir ghi nhan 1a tham dy dai hoi dong co dong
tryc tuyén khi Dai biéu d6 thuc hién truy cép vao hé thong bang cac thong tin truy cép
da dugc cung cap theo quy dinh tai Diéu 26 Quy ché nay va da thuc hién bod phleu dién

twr voi bat ky van dé nao cua ndi dung Chuong trinh cudc hop dai hoi dong cd déng truc
tuyen.

Diéu 26. Cung cip thong tin ding nhap va thwe hién bé phiéu dién tir

1. Thong tin dudng d?m truy cap vao hé thé)ng bo phiéu dién ttr, tén dang nhap, mat
khau truy cap va cac yeu t6 dinh danh khac (néu c6) nham tham dy Pai hoi dong cd
dong truc tuyén s dugc cung cap trong thong bao mdi hop (hodc hinh thirc thong bao
thong tin ding nhap do Hoi dong quan tri quy dinh). Dai biéu phai ¢6 trach nhiém bao
mat tén ding nhap, mat khiu va cac yéu té dinh danh khac dugc cip dé dam bao rang
chi ¢6 Pai biéu méi c6 quyén thuc hién viéc bo phiéu trén hé théng bo phiéu dién tir va
chiu hoan toan trich nhiém ddi v6i cac thong tin da dang ky nay.

2. Khi Pai biéu c¢6 yéu cau cung cép lai théng tin ding nhap, Ban t6 chtc Pai hoi
c6 thé thong bao thong qua cac hinh thie: truc tiép hodc email/dién thoai.

3. Pai biéu sir dung tén dang nhap, mét khau truy cép hodc cac yéu t6 dinh danh
khac (néu o) truy cap vao hé thong bo phiéu dién tur va thue hién bo phiéu dién tir Theo
n6i dung ctia Chuong trinh cudc hop dai hoi dong cd dong trire tuyén.

Dleg 27. Viéc uy quyen cho nguoi dai dién du hop Dai hoi dong ) dong truc
tuyen
1. C6 dong thue hién Gy 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 tudn thu cung cap day du cac thong tin’dé thuc hién ty quyén truc
tuyen, dac biét cung cap thong tin cua bén nhén uy quyen: s6 dién thoai, dia chi lién lac
va dia chi email. Day la co s¢ d€ cap tén dang nhap, mat khau truy cép va cac yeu t6
dinh danh khac (n€u c6) doi véi bén nhan uy quyén.

Hiéu luc ctia uy quyén truc tuyén: viéc uy quyén chi c6 hiéu luc phap 1y khi thoa
man cac di€u kién sau:

- Khi c6 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 tryc tuyén c6 day du chir ky, ghi
rd ho tén, dong dau (néu 1a t6 chirc) ciia bén iy quyén va ca bén nhan ty quyén.

- Cong ty nhan duoc Gidy iy quyén ban chinh giri vé trudc luc dai hoi khai mac
chinh thuec.

Huy bo uy quyén ddi voi cd dong da uy quyén truc tuyén: cd dong gui vin ban
chinh thitc dé nghi hay oty quyén truc tuyén cho cong ty trudce luc dai hoi khai mac chinh
thirc. Luu v thoi gian ghi nhan viée huy uy quyén cé hi¢u luc dugc tinh theo thoi gian
Cong ty nhan dugc vin ban chinh thire dé nghi hiy Gy quyén trire tuyén.
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Huy bo uy quyén sé& bi v hi¢u lyc néu dai dién Uy quyén da tién hanh bé phiéu
biéu quyet/bau cu voi bat ky van dé nao cta ndi dung Chuong trinh cudc hop dai hoi
ddng cb dong truc tuyén.

Pic¢u 28. Piéu kién tién hanh

(Thye hién theo quy dinh tai Piéu 9 Quy ché nay.)
Pi¢u 29. Thio luin tai Pai hoi Pong C6 dong truc tuyén

a. Nguyén tic:

- Viéc thao ludn chi dugc thuc hién trong thoi giap quy?dinh va thudc pham vi cac
van d¢ trinh bay trong ndi dung chuong trinh Pai hdi dong c6 dong;

- Chi c6 Dai biéu mdi Pugc tham gia thao ludn;

- Dai biéu c6 ¥ kién ding ky ndi dung thao ludn theo hinh thirc quy dinh cu thé
tai quy ché lam viéc cua dai hdi;

- Ban Thu ky s& sdp xép cac ndi dung thao ludn cia Pai biéu theo tht ty dang ky
va chuyén 1én cho Chu toa.

b. Giai dap y kién cua cac Pai biéu:

- Trén co so ndi dl;ng thao luénqcﬁa Pai biéu, Chu toa hodc thanh vién do Chu toa
chi dinh s€ giai dap y kién cua Dai bicu;

- Truodng hop do gidi han vé thoi gian t6 chue, cac cau hoi chua duoc tra 10i truc
tiép tai Pai hoi s€ dugc Cong ty tra 101 sau.
Pi¢u 30. Hinh thirc thong qua Nghi quyét ciia Pai hdi dong cé dong truc tuyén

Dai hoi dong cb dong thong qua Nghi quyét thudc tham quyén bang hinh thirc bo
phi€u dién tur.

Piéu 31. Céch thirc bé phiéu triee tuyén
a. Cach thirc bo phiéu biéu quyét:
- Pai biéu chon lya mot trong ba phuong an biéu quyet Téan thanh, Khong tan

thanh hodc khong y kién v&i mdi van dé duoc dua ra biéu quyét tai Pai hoi da dugc cai
dat tai hé thong bd phleu dién tr.

- 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 kiém soat phai thuc hi¢n theo phuong thirc bau don phiéu (bau don
deu hodc bau ghi s0). Theo do, Dai bi€u thuc hién viéc bau ctr bang cach danh dau vao
0 “Bau don phicu” hodc ghi rd s6 phiéu bau vao 6 “So phiéu bau” cua cac ung vién
tuong tng trén Phiéu bau ctir da duoc cai dat tai hé thong bo phicu dién tu. Sau do, Pai
biéu tién hanh x4c nhan bau ctr dé hé thong bd phi€u dién tir ghi nhan két qua.

- Bau ctr theo phuong thuc biéu quyét (néu co): Thuc hién theo quy dinh bo phiéu
biéu quyét néu tai Khoan a Piéu nay.

c. Mot s6 quy dinh khéc khi thuc hi¢n bd phiéu dién tur:

- Truong hop Pai biéu khong thyuc hién hét cac van dé biéu quyét, bau cir theo ndi
dung chuong trinh Pai hdi thi cac van dé chua dugc bi€u quyét, bau ctt dugc xem nhu
DPai biéu khong tién hanh bo phi€u bi€u quyét, bau ctr van dé do.
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- Trong truong hop phat sinh cac van dé ngoai chuong trinh dai hoi da guri, Pai
biéu co thé biéu quyét, bau cir bd sung. Néu Pai biéu khong thuc hién biéu quyét, bau
clr v6i nhing van dé phat sinh thi xem nhu Dai biéu khong tién hanh bé phiéu bicu
quyét, bau cir van dé phat sinh dé.

- Pai bleu c6 thé thay (101 két qua biéu quyet bau cur (nhung khong thé huy két
qua biéu quyét, bau cir); bao gdm ca két qua biéu quyet bau ctr bo sung nhiing van dé
phat sinh ngoai chuong trinh Pai hoi. He thong truc tuyen chi ghi nhan kiém phiéu d6i
v6i két qua biéu quyét, bau cir cudi cung tai thoi diém két thiic bo phiéu dién tir ctia ting
dot kiém phiéu dugc quy dinh trong quy ché 1am viéc cta dai hoi.

- Trong truong hop, Dai bleu thuc hién bau ghi ,so.‘ Phiéu bau khong hop 16 s&
dugc quy dinh chi tiét tai quy ché lam viéc hodc 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 trwe tuyén

Khi Pai biéu thyc hién biéu quyet/bau ctr, s6 phleu biéu quyét, phleu bau déu duogc
ghi nhan trén hé thong theo nguyén tac s6 biéu quyét tan thanh, biéu quyét khong tan
thanh va biéu quyét khong ¥ kién.

Piéu 33. Thong 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 Chii toa/Ban kiém phleu két qua kiém phiéu
cua tung 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

Piéu 34. Lap bién ban hop Pai hdi dong c6 dong

- Thyc hién theo quy dinh tai Diéu 19 Quy ché nay.

- Pja diém td chirc du:qc ghi trong bién ban Dai h(f)i ) dong truc tuyén la diq diém
Chu toa Pai hdi c6 mat dé diéu khién Pai hoi. Dia di€ém nay phai trén lanh tho Viét
Nam.

- Hinh thire thong qua bién ban hop Dai héi d?)ng ccf) déng 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 Pai hdi dong co dong
(Thye hién theo quy dinh tai Piéu 20 Quy ché nay)
IV. QUY PINH POI VOI PAI HQI PONG CO PONG THONG QUA NGHI
QUYljZT BANG HINH THUC HOQI NGHI TRUC TIEP KET HQP VOI TRUC
TUYEN
Piéu 36. Thong bAo triéu tip hop Pai hi dong cé dong
Thuc hién theo quy dinh tai Diéu 6 Quy ché nay.
Pi¢u 37. Cach thirc diing ky tham dy Pai hi dong co 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 du hop Dai hdi dong cd dong
Thuc hién theo quy dinh tai Khoan 2 Diéu 8 va Piéu 28 Quy ché nay.
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Piéu 39. Diéu kién tién hanh
Thuc hién theo quy dinh tai Diéu 9 Quy ché nay.
Pi¢u 40. Hinh thirc thong qua nghi quyét ciia Pai hgi dong co dong
Thuc hién theo quy dinh tai Diéu 10, Piéu 30 Quy ché nay.
Piéu 41. Céch thic bé phiéu
Thuc hién theo quy dinh tai Diéu 13, Diéu 14 va Diéu 31 Quy ché nay.
Piéu 42. Cich thic kiém phiéu
Thuc hién theo quy dinh tai Piéu 15 va Diéu 32 Quy ché nay.
Pitu 43. Théng bao két qua kiém phiéu
Thuc hién theo quy dinh tai Diéu 17 va Biéu 33 Quy ché nay.
Diéu 44. Lap bién ban hop Pai héi dong cé dong
Thuc hién theo quy dinh tai Diéu 19 va Diéu 34 Quy ché nay.
Piéu 45. Cong bd Nghi quyét, Bién ban hop Pai hoi dong c6 dong
Thuc hién theo quy dinh tai Diéu 20 Quy ché nay.
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CHUONG 3 - HOI PONG QUAN TRI
Muc 1. Quy dinh chung
Piéu 46. Vai trdo, Quyén va nghia vu cia HPQT

(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 vu theo quy dinh ctia Ludt doanh
nghi¢p va Diéu 1€ cong ty, ngoai ra HPQT c6 céac trach nhiém va nghia vu sau:

1. Chiu trach nhiém truéc cb dong vé hoat dong cia cong ty;

2. Boi xu binh dang ddi véi tat ca cd dong va ton trong loi ich clia ngudi c6 quyén
loi lién quan dén cong ty;

3. Pam bao hoat dong ciia cong ty tudn thu cac quy dinh ctia phap luat, Diéu 16 va
quy dinh ndi bd ctia cong ty;

4. Xay dung Quy ché hoat dong ctuia Hoi ddng quan tri trinh Pai hoi dong ¢ dong
thong qua va cong b trén trang thong tin dién tir cua cong ty theo hudng dan tai Thong
tu 116/2020/TT-BTC ngay 31/12/2020 hudng da}n mot s6 diéu vé quan tri cong ty ap
dung doi voi cong ty dai chiung 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 Chung khodn;

5. Giam sat va ngan ngira xung dot o1 ich cua cac thanh vién Hoi ddng quan tri,
Kiém soat vién, Gidm doc va nguoi quan 1y khac, bao gom viéc sur dung tai san cong ty
sai muc dich va lam dung céc giao dich vdi bén lién quan;

6. Xay dung Quy ché nodi bo vé quan tri cong ty va trinh Dai hoi ddng cb 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 tiét thi hanh mdt s6 diéu ctia Luat Ching khoan;

7. B6 nhiém Ngudi phu trach quan tri cong ty;

8. T6 chure dao tao, tap huén vé quan trj céng ty va cac k¥ nang can thiét cho thanh
vién Hoi dong quan tri, Gidm doc va ngudi quan ly khac cua cong ty;

9. Bao cdo hoat dong cua HPQT tai Dai hoi dong c6 dong theo quy dinh tai Didu
18 Quy ché nay.

10. Bao cao vé tinh hinh quén tri cong ty tai ky hop Dai hoi dong co dong thuong
nién va cong 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 1é Cong ty, quy ché ndi bd vé quan
tri cong ty.

Pi¢u 47. Quyén va nghia vu, trach nhi¢m ciia thanh vién HDQT

(Can cir quy dinh tai Diéu 277 Nghi dinh sé 155/2020/ND-CP)

1. Thanh vién Hoi dong quan tri co day du cac quyén theo quy dinh cta Luat Chung
khoan, phap luét lién quan va Diéu 1¢ cong ty, quy ché quan tri noi bo cong ty trong d6

c6 quyen dugc cung cap cac thong tin, tai li¢u vé tinh hinh tai chinh, hoat dong kinh
doanh ctia cong ty va ctia cac don vi trong cong ty.

2. Thanh vién Hoi déng quan tri c6 nghia vu theo quy dinh tai Diéu 1é cong ty va
cac nghia vu sau:

a. Thuc hién c4ac nhiém vu cia minh mét cach trung thuc, can trong vi loi ich cao
nhat ctia ¢6 déng va cia cong ty;
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b. Tham dy day du cac cudc hop cua Hoi dong quan tri va co y kién vé cac van dé
dugc dua ra thao luan;

c. Bao céo kip thoi, ddy da vai Hoi dong quan tri cac khoan thu lao nhan dugc tu
cac Cong ty con, cong ty lién két va cac td chirc khac;

d. Bao cao Hoi dong quan tri tai cudc hop gan nhat cac giao dich gilra cong ty,
cong ty con, cong ty do cong ty dai chung nam quyén kiém soét trén 50% tré 1én von
diéu 1¢ v6i thanh vién Hoi dong quan tri va nhing nguol c6 lién quan cua thanh vién do;
giao dich giita cong ty vdi cong ty trong d6 thanh vién Hoi dong quan tri 1a thanh vién
sang lap hodc la ngudi quan ly doanh nghiép trong thoi gian 03 nam gan nhat trudce thoi
diém giao dich;

e. Thuc hién cong bd thong tin khi thue hién giao dich ¢ phiéu cua cong ty theo
quy dinh cta phap luét.

Muc 2 — Quy dinh vé @@ cir, ing cir, bau, mién nhiém va bai nhiém thanh vién
HDbQT
Diéu 48. S6 lwong, nhiém ky va co cAu thanh vién Hoi ddng quén tri HDQT

(Can cir quy dinh tai Diéu 26 Diéu Ié cong ty)

1. S6 lugng thanh vién Hoi dong quan tri 1a 05 nguoi.

2. Nhiém ky ciia thanh vién Hoi dong quan trj khong qua 05 ndm va c6 the dugc
bau lai vo1 s6 nhiém ky khong han ché. Truong hop tat 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 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‘céu Hoi ddéng quan tri clia cong ty phai dam bao t6i thiéu /3 téng sd thanh
vién H1 dong quan tri 1a thanh vién khong diéu hanh. Cong ty han ché t6i da thanh vién
Hoi dong quan tri ki€m nhi¢m chirc danh diéu hanh cua 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 Hoi déng quan tri
trong truong hop bi Pai hdi dong ¢6 dong mién nhiém, bai nhiém, thay thé theo quy
dinh tai Biéu 160 Luat Doanh nghiép.

c. Viéc bd nhi¢m thanh vién Hoi ddng quan tri phai dugc 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.
Pi¢u 49. Tiéu chuin va diéu kién Thanh vién HDQT

(Can cit quy dinh tai Khoan 1, Khoan 2 Piéu 155 Ludt doanh nghiép sé
59/2020/QH14, Diéu 275 Nghi dinh so 155/2020/ND-CP)

1. Thanh vién Hoi d(*)ng‘ quan tri phai dap ung cac ti€u ch}lén va diéu kién theo quy
dinh tai khoan 1, khoan 2 DPiéu 155 Luat Doanh nghiép va bicu I¢ cong ty.

2. Chu tich Hoi dong quan tri khong duoc kiém nhiém chirc danh Giam déc.

3. Thanh vién Hoi dong quan tri chi dugc dong thoi 1a thanh vién Hoi dong quan
tri tai to1 da 05 cong ty khac.
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Dieu 50. De cir, ng cir thanh vién H¢i dong quan tri

(Can cir quy dinh tai Diéu 274 Nghi dinh so 155/2020/ND-CP ; Khodn 1,2,3 Diéu
25 Diéu I¢ cong ty)

1. Co dong hodc nhoém cd dong so hiru tir 10% téng s6 co phan phd thong tro 1én
co quyen dé cir Gmg ctr vién Hoi dong quan tri theo quy dinh cua Luat Doanh nghiép va
Dleu 1€ cong ty. Cac cd dong ndm giir c6 phan pho thong c6 quyén gop sO quyén biéu
quyét dé dé ctr cac ing vién Hoi dong quan tri. Co dong hodc nhom c6 dong nam giir tur
10% dén dudi 20% tong sd c6 phan co quyén biéu quyét duoc dé cir mot (01) tng vién;
tir 20% dén dudi 30% dugc dé cir toi da hai (02) ing vién; tir 30% dén dudi 40% duoc
dé ctr tbi da ba (03) ing vién; tir 40% dén dudi 50% duge dé cir t6i da bon (04) tng
vién; tir 50% trd 1én dugc dé cir nam (05) ing vién trd 1én.

2. Trudng hop s6 lwong mg vién HDQT thong qua dé cir va tmg cir van khong du
sd lugng can thiét, Hoi dong quan trj dwong nhiém gidi thiéu thém tng ctr vién: Viée
Hoi dong quan tri duong nhiém gidi thi€u thém tng cu vién phai dugc cong b 16 rang
truée khi Pai hoi dong c6 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 cir quy dinh tai Khoan 3 Diéu 148 Ludt doanh nghiép so 59/2020/QH14,
Khoan 2 Diéu 21 Diéu l¢ cong ty)

1. Viéc biéu quyet bau thanh vién Ho1 dong quan tri phai thue hién theo phuong
thire bau don phleu theo d6 mdi co déng co tong sd phleu biéu quyet tuong ung voi
téng s6 cd phan s& hitu nhan voi sb thanh vién dugc bau ciia Hoi dong quan tri va co
d6ng c6 quyén don hét hodc mot phan téng s6 phleu bau cia minh cho mét hodc ’mot sp
ing cur vién. Nguoi tring ctr thanh vién Hoi dong quan tri duge xac dinh theo s6 phicu
bau tinh tir cao xudng thap, bét dau tir mg cir vién c6 sb phiéu bau cao nhat cho dén khi
da sb thanh vién quy dinh tai Diéu 1¢ cong ty. Truong hop co tir 02 irng cur vién trd 1én
dat cung 5O phleu bau nhu nhau cho thanh vién cu6i cung cua Hoi dong quan tri thi s&
tién hanh bau lai trong sb cac img ctr vién co s6 phleu bau ngang nhau hoic lya chon
theo tiéu chi quy dinh tai quy ché bau cir hoic Diéu 1& cong ty.

2. Néu sb ung vién nho hon hoéc bang sb thanh vién HDbQT can jbﬁu thi viéc bau
thanh vién HDQT c6 thé duoc thuc hi¢n theo phuong thirc bau don phiéu nhu trén hoac
thyc hién theo phuong thirc bi€u quyét (tan thanh, khong tan thanh, khong co y kién).
Ty 1€ bi€u quyét thong qua theo phuong thirc biéu quyét dugc thyc hién theo Khoan 2
bicu 21 biéu I¢ cong ty.

Picu 52. Cac truomg hop mién nhiém, bii nhiém, thay thé va b6 sung thanh vién
H¢i dong quan tri

(Can cir Diéu 160 Ludt doanh nghiép s6 59/2020/QH14)

1. Pai hoi dong c6 dong mién nhiém thanh vién Hoi dong quan trj trong truong
hop sau day:

a. Knong ¢ du tiéu chuan va diéu kién theo quy dinh tai Diéu 155 cua Luit Doanh
nghié¢p, di€u 275 cua Nghi dinh 155/2020/ND-CP;

b. C6 don tir chirc va duogc chép thuan;

c. Truong hop khac quy dinh tai Piéu 1& cong ty.
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2. Pai hoi dong c6 dong bai nhiém thanh vién Hoi dong quan tri trong trudng hop
sau day:

a. Khong tham gia cac hoat dong ctiia Ho1 d6ng quan tri trong 06 thang lién tyc, trir
truong hop bat kha khang;

b. Truong hop khac quy dinh tai Diéu 1é cong ty.

3. Khi xét thay can thiét, Pai hoi dong c6 dong quyet dinh thay thé thanh vién Hoi
ddng quan tri; mién nhiém, bai nhiém thanh vién Ho6i ddng quan tri ngoai trudong hop
quy dinh tai khoan 1 va khoan 2 Diéu nay.

4. Hoi ddng quan tri phai triéu tap hop Dai hoi ddng c6 dong dé bau bd sung thanh
vién Ho1 dong quan tri trong truong hop sau day:

a. S6 thanh vién Hoi dong quan tri bi giam qua mot phan ba (1/3) so véi s6 quy
dinh tai Diéu 18 cong ty. Trudng hop nay, Hoi dong quan tri phai tri¢u tap hop Pai héi
dong cd dong trong thdi han 60 ngay ké tir ngay so thanh vién bi giam qua mot phan ba;

b. Trir truong hop quy dinh tai diém a va diém b khoan nay, Pai hoi dong co dong
bau thanh vién moi thay thé thanh vién Hoi dong quan tri da bi mién nhi€m, bai nhi¢m
tai cuoc hop gan nhat.

Pi¢u 53. Thong bao vé biu, mién nhiém, bii nhiém thanh vién Hgi dong quan tri

Sau khi c6 quyét dinh bau, mién nhiém, bai nhiém thanh vién HPQT, Cong ty cd
trach nhi¢m cong bo thong tin trong ndi bd Cong ty va cho cac co quan hiru quan, trén
cac phuong ti€n thong tin dai chiing, trén trang website cia Cong ty theo trinh ty 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 irng cu vién toi thiéu 10 ngay trude ngay khai mac hop Pai
hdi dong c6 dong trén trang thong tin dién tir ciia cong ty dé co dong co thé tim hiéu ve
cac ung cur vién nay trude khi bo phiéu, ung ctr vién Hoi dong quan tri phai c6 cam két
bang van ban v¢ tinh trung thuc, chinh x4c ctia cac thong tin ca nhan dugc cong bo va
phai cam ket thyc hién nhiém vu mét cach trung thuc, can trong va vi loi ich cao nhét
clia cong ty néu dugc bau lam thanh vién Hoi dong quan tri. Thong tin lién quan dén
{mg 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. Cac chtrc danh quan 1y khac (bao gdm ca chitc danh Hoi dong quan tri cia cong
ty khéc);

e. Loi ich c6 lién quan téi cong ty va cac bén co lién quan ctia cong ty;

f. 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 img cir vién dang
nam gilr chirc vy thanh vién Ho1 dong quan tri, cdc chirc danh quan 1y khéac va cac loi
ich c6 lién quan téi cong ty cta tng cu vién Hoi dong quan tri (néu co).

Pi¢u 55. Bau, bii nhiém, mién nhiém Chi tich Hoi ddng quan tri

(Can cir quy dinh tai Diéu 29 Diéu Ié cong ty)
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1. Chu tich Hoi dong quan tri do Hoi dong quan tri bau, mién nhiém, bai nhiém
trong s cac thanh vién Hoi dong quan tri.

2. Chu tich Hoi dong quan tri khong duoc kiém Giam déc.

3. Chu tich Hoi dong quan tri c6 quyén va nghia vu sau day:

a. Lap chuong trinh, ké hoach hoat dong ctia Hoi dong quan tri;

b. Chuén bi chuong trinh, ndi dung, tai liéu phuc vu cudc hop; tri¢u tap, chu tri va
lam chu toa cudc hop Hoi dong quan tri;

c. T6 chirc viéc thong qua nghi quyét, quyét dinh ctia Hoi dong quan tri;

d. Giam sat qua trinh t6 chirc thuc hién cac nghi quyét, quyét dinh ctia Hoi dong
quan tri;

e. Chu toa cudc hop DPai hoi dé)ng ) dong;

f. Quyén va nghia vy khac theo quy dinh cua Luat Doanh nghiép va Piéu 18 Cong
ty.

4. Truong hop Chu tich Hoi déng quan tri c6 don tir chirc hodc bi mién nhiém, bai
nhiém, HO1 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 hop Chu tich Ho1 déng quan tri Véng mat hoac khong thé thuc hién duoc
nhiém vy cuia minh thi phai iy quyén bang van ban cho mdt thanh vién khac thue hién
quyén va nghia vy ctia Chu tich Hoi dong quan tri. Truong hop khong c6 nguoi duge
iy quyén hodc Chu tich Hoi ddng quan tri chét, mat tich, bj tam giam, dang chap hanh
hinh phat tu, dang chap hanh bién phap xtr Iy hanh chinh tai co s¢ cai nghién bat budc,
co s& giao duc bat budc, trén khoi noi cur trii, bi han ché hoic mat nang lyc hanh vi dan
su, ¢0 khé khan trong nhan thire, lam cha hanh vi, bi Toa an cAm dam nhiém chirc vu,
cam hanh nghé hodc lIam cong viéc nhat dinh thi cac thanh vién con lai bau mot nguoi
trong s0 cac thanh vién gitr chirc Chu tich Hoi dong quan tri theo nguyén tac da so thanh
vién con lai tan thanh cho dén khi c6 quyét dinh mai cia Hoi dong quan tri.

Muc 3 — Thu lao, lwong thwéng va loi ich khac ciia thanh vién Hi dong quan tri
Pi¢u 56. Thu lao, thwéng va lgi ich khac ciia thanh vién Hoi ddng quan tri

(Can cir quy dinh tai Diéu 28 Diéu 1é cong ty)

1. Cong ty c6 quyeén 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 cua thanh vién
Hoi dong quan tri va mirc thu lao mdi ngay. Hoi dong quan tri du tinh mice thu lao cho
tung thanh vién theo nguyén tac nhat tri. Tong muc thu lao va thuéong cia Ho1 dong
quan tri do Pai hoi dong c6 dong quyét dinh tai cudc hop thuong nién.

3. Thu lao cta timg thanh vién Hoi ddng quan tri dugc tinh vao chi phi kinh doanh
cua Cong ty theo quy dinh cua phép luat vé thué thu nhap doanh nghi¢p, dugc thé hién
thanh muc riéng trong bao cdo tai chinh hang nam ctia Cong ty va phai béo cédo Dai hdi
dong c6 dong tai cudc hop thuong nién.

4. Thanh vién Hoi dong quan tri nam giit chirc vy diéu hanh hodc thanh vién Hoi
ddng quan trj lam viéc tai cac tiéu ban ctia Hoi ddng quan trj hodc thyc hién nhing cong

vi€c khac ngoai pham vi nhi€ém vu thong thuong cia mot thanh vién Hoi dong quan tri,
c6 thé dugc tra thém thu lao dudi dang mot khoan tién cong tron goéi theo ting lan,
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lwong, hoa hong, phan trim loi nhuan hodc dudi hinh thirc 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 Iy khac ma ho da phai chi tra khi thyc hién trach nhiém
thanh vién Hoi dong quan tri ctia minh, bao gdm ca cdc chi phi phét sinh trong viéc t6i
tham du cac cudc hop Pai hoi dong c6 dong, Hoi dong quan tri hodc cac tiéu ban cua
Hoi dong quén tri.

6. Thanh vién Hoi ddng quan tri c6 thé dugc Cong ty mua bao hiém trach nhiém
sau khi c6 sy chap thuan ctia Dai hoi dong cb dong. Bao hiém nay khong bao gém béo
hiém cho nhitng trach nhiém cua thanh vién Hoi dong quan tri lién quan dén viéc vi
pham phap luat va Diéu 1é cong ty.

Muc 4 — Quy dinh vé trinh tw va thi tuc t6 chirc hop Hoi ddng quan tri
Piéu 57. S6 lwong cudc hop tdi thiéu theo thang/quy/nim

_ (Can cit quy dinh tai Dieu 157 Ludt doanh nghiép s6 59/2020/QH14; Piéu 30
Diéu l¢ cong ty)

1. Chu tich Ho1 d@)ng quan tri du’qc bau trong,cu(jc hop dau tién cﬁg Hoi déng quan
tri trong thoi han 07 ngay lam viée k& tur ngay két thic bau cir Hoi dong quan tri do.
Cudc hop nay do thanh vién c6 sé phiéu bau cao nhit hoic ty ¢ phleu bau cao nhét triéu
tap va chu tri. Truong hop co nhiéu hon mot thanh vién c6 sb phleu bau hogc ty 1¢ phiéu
bau cao nhat va ngang nhau thi cac thanh vién bau theo nguyén tic da sd dé chon 01
nguodi trong sO ho triéu tap hop Hoi dong quan tri.

2. Hoi ddng quan tri hop it nhat mdi quy mot 1an va cé thé hop bat thuong.

Pi¢u 58. Cac trwong hop phai triéu tap hop Hoi ddng quan tri bt thuong
_ (Can cir quy dinh tai Diéu 157 Ludt doanh nghiép s6 59/2020/QH14; Piéu 30
Diéu l¢é cong ty)

1. Chu tich Hoi ddng quan tri triéu tp hop Hoi déng quan trj trong truong hop sau
day:

a. C6 dé nghi ciia Ban kiém soat;

b. C6 d& nghi cua Giam ddc hoic it nhit 05 ngudi quan 1y khac;

c. C6 dé nghi cua it nhat 02 thanh vién Hoi dong quan tri;

d. Truong hop khac do Diéu 1é cong ty quy dinh.

2. Pé nghi quy dinh tai khoan 3 Piéu nay phai dugc 1ap thanh van ban, trong do
néu rd muc dich, van dé can thao luan va quyét dinh thudc tham quyén cia Hoi dong
quan tri.

3. Chu tich Hoi dong quan tri phai triéu tap hop Hoi dong 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 v nhing thiét hai xay ra d6i véi Cong ty; nguoi dé nghi c6 quyén
thay thé Chu tich Ho1 dong quan tri tri€u tap hop Ho1 dong quan tri.
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Piéu 59. Théng bao hop Hdi dong quan tri va quyén du hop Hoi dong quén tri
ciia Kiém soat vién

(Can cir quy dinh tai Diéu 157 Ludt doanh nghiép sé 59/2020/QHI14; Diéu 30
Piéu 1é céng ty)

1. Chu tich Hoi dong quan tri hodc nguoi triéu tap hop Hoi ddng quan tri phai giri
thong bao moi hop cham nhat 1a [03 ngay] lam viéc trude 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
quyét dinh. Thong bao moi hop phai kém theo tai lidu st dung tai cudc hop va phiéu
biéu quyét ctia thanh vién.

Théong bao moi hop Hoi déng quan tri c6 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
duogc dia chi lién lac cta ting thanh vién Hoi dong quan tri duoc dang ky tai Cong ty.

2. Chu tich Hoi dong quan tri hodc ngudi triéu tap giri thong bao moi hop va céac
tai liéu kém theo dén cac Kiém soat vién nhu dbi voi cac thanh vién Hoi déng quan tri.

Kiém soat vién co quyen du cac cudc hop Hoi dong quan tri; c6 quyén thao luin
nhung khong dugc biéu quyét.

Pi¢u 60. Diéu kién t6 chirc hop Hoi dong quan tri
(Can civ quy dinh tai Piéu 157 Ludt doanh nghiép sé 59/2020/QHI14; Diéu 30 Diéu 1é
cong ty)

Cudc hop Hoi déng quan tri dugc tién hanh khi co tir 3/4 téng s6 thanh vién trd lér}
du hop. Truong hop cudc hop duge triéu tap theo quy dinh tai khoan nay khong du s6
thanh vién du hop theo quy dinh thi dugc triu tap lan thir hai trong thoi han [07 ngay]
ké tir ngay dy dinh hop lan thir nhat. Truong hop nay, cudc hop dugc tién hanh néu c6
hon mdt ntra s6 thanh vién Ho1 dong quan tri du hop.

Piéu 61. Ciach thirc biéu quyét

(Can cir Diéu 30 Diéu I¢ cong ty)

1. Thanh vién Ho1 déng quan tri dugc coi la tham du va biéu quyét tai cudc hop
trong trudong hop sau day:

a. Tham du 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
bicu nay;

c. Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc
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, phié'g biéu quyét
phai dung trong phong bi dan kin va phai dugc chuyén dén Chu tich Hoi dong quan tri
chim nhat la 01 gio tru6e khi khai mac. Phi€u bi€u quyet chi dugc mo trude sy ching
kién cua tat ca nhirng nguoi du hop.

3. Biéu quyét
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a. Trir quy dinh tai diém b khoan 3 DPiéu nay, mdi thanh vién Hoi dong quan tri
hodc ngudi duge uy quyén theo quy dinh tai khoan 1 Diéu nay truc tlep c6 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 xuit ma thanh vién d6 hoic nguoi lién quan téi thanh vién dé co loi ich va
loi ich d6 méu thudn hodc c6 thé mau thudn véi lgi ich cua Coéng ty. Thanh vién Hoi
dong quan tri khong dugc tinh vao ty 1€ thanh vién t6i thiéu c6 mat dé co thé to chuc
cudc hop Hoi ddng quan tri vé nhimg quyét dinh ma thanh vién dé khong c6 quyén biéu
quyet

c. Theo quy dinh tai diém d khoan 11 Diéu 30, khi c¢6 van dé phat sinh tai cudc hop
lién quan dén loi ich hodc quyén biéu quyét ciia thanh vién Hoi dong quan tri ma thanh
vién d6 khong tu nguyén tir bé quyén biéu quyét, phan quyét cia chu toa 1a quyét dinh
cudi cung, trir trudng hop tinh chit hodc pham vi loi ich cta thanh vién Hoi ddng quan
trj lién quan chua duoc cong bd day du;

d. Thanh vién Hoi déng quan tri huong loi tir mot hop dong duoc quy dinh tai diém
a va diém b khoan 6 Diéu 43 Diéu 1& nay duoc coi la c6 lgi 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 duoc biéu quyét.

4. Thanh vién Hoi dong quan tri truc tiép hodc gian tiép dugc hudng loi tir mot
hop ddng hoic giao dich dd dugc ky két hodc dang du kién ky két voi Cong ty va biét
ban than la nguoi ¢6 191 ich trong do co6 trach nhiém cong khai 191 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 dong quan tri khong biét ban than va nguoi lién quan c6 loi ich vao
thoi diém hop ddng, giao dich dugc ky v6i Cong ty, thanh vién Hoi dong quan tri nay
phai cong khai cac 11 ich lié€n quan tai cudc hop déu tién cta Hoi dé)ng quan tri dugc to
chuc sau khi thanh vién nay biét réng minh c6 1¢i ich hodc s€ co loi ich trong giao dich
hodc hop dong néu trén.

5. Hoi déng quan tri co quyen lay ¥ 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 Diéu 1¢ Cong ty.

- Phiéu lay y kién va tai liéu kém theo dugc giri t&i ting thanh vién Hoi dong quan
trj theo dia chi da dang ky trudc it nhat 10 ngay ké tir ngay thu phiéu 13y ¥ kién.

- Hinh thire gtri tai li€u: qua email, duong buu dién.

- Nghi quyét theo hinh thirc 1dy y kién bang vin ban duoc thong qua trén co s¢
kién tan thanh cua da sb thanh vién Hoi dong quan tri c6 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 14y ¥ kién bang vin ban dugc thong qua trén co so' y
kién tan thanh cta da s6 thanh vién Ho1 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 dong quan tri ¢6 trach nhiém gui bién ban hop Hoi dong quan tri
td1 cac thanh vién va bién ban do l1a bﬁng ching xac thuc vé cong viée da dugc tién hanh
trong cudc hop trir khi c6 y kién phan d6i vé noi dung bién ban trong thoi han muoi (10)
ngay | ké tir ngay gui. Bién ban hop Hoi d6ng quan tri dugc lap bang tiéng Viét va co thé
1ap bang tiéng Anh. Bién ban phai co chit ky ctia cha toa va nguoi ghi bién ban.
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Piéu 62. Cich thirc théng qua nghi quyét ciia Hoi dong quén tri
(Can cir Diéu 30 Diéu Ié cong ty)
Nghi quyét, quyét dinh ctia Hoi dbng quan tri dugc théng qua néu dugc da sd thanh

vién du hop tan thanh; truong hop so phiéu ngang nhau thi quyét dinh cudi cing thudc
vé phia ¢ y kién cua Chu tich Hoi ddng quan tri.

Pi¢u 63. Viéc ity quyén cho ngudi khac dy hop ciia thanh vién Hoi ddng quan tri

(Can cir Diéu 30 Diéu I¢ cong ty)

Thanh vién phai tham du day du cac cudc hop Hoi dong quan tri. Thanh vién dugc
iy quyén cho nguoi khac dy hop va biéu quyét néu duoc da sé thanh vién Hoi dong
quan tri chap thuan.

Diéu 64. Lap bién ban hop Hdi dong quan tri

(Can cir quy dinh tai Piéu 158 Ludt doanh nghiép sé 59/2020/QH14)

Céc cudc hop Hoi dong quan tri phai duoc ghi bién ban va co thé ghi am, ghi va
luu gitr duoi hinh thire dién tir khac. Bién ban phai 1ap bang tiéng Viét hodc song ngir
Anh - Viét, bao gdm cac ndi dung chu y€u sau day:

a. Tén, dia chi tru s& chinh, ma s6 doanh nghié¢p;

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 céac thanh vién khong dy hop va ly do;

e. Van dé duoc thao luan va biéu quyét tai cudc hop;

f. Tom tit phat biéu y kién cua tirng thanh vién du hop theo trinh tir 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. Véan dé da duoc thong qua va ty 18 biéu quyét thong qua twong tng;

i. Ho, tén, chir ky chu toa va nguoi ghi bién ban, trir truong hop quy dinh tai Diéu
65 Quy ché nay.

Bién ban hop Hoi déng quan tri va tai li¢u st dung trong cudc hop phai duoc 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 horp c¢6 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 v& tinh trung thuc va chinh xac cia ndi dung bién ban hop Hoi déng quan tri.

Bién ban hop Hoi dong quan tri va tai liéu st dung trong cudc hop phai dugce luu
gitr tai tru s& chinh ctua cong ty.
Pi¢u 65. Truong hop chii toa va/hoic thu ky tir chdi ky Bién ban hop Hgi dong
quan tri

(Can cir quy dinh tai Diéu 158 Ludt doanh nghiép sé 59/2020/QH14)
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~ Trudng hop chu toa, ngudi ghi bién ban tir chéi ky bién ban hop nhung néu duoc
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 diém a, b, c, d, d, e, g va h Diéu 64 Quy ché nay thi bién ban nay co
hiéu luec.
Piéu 66. Théng bao nghi quyét, quyét dinh ciia Hoi dong quan tri

Sau khi ban hanh Nghi quyét/Quyét dinh HPQT, Céng ty co trach nhiém cong bd

thong tin trong ndi by Cong ty va cho céc co quan hiru quan, trén cac phuong ti¢n thong
tin dai chting, trén trang website ciia 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 trwc thuéc HPQT

(Can cir, Biéu 31 Diéu 1é cong ty)

1. HO1 déng quan tri co thé thanh lap tiéu ban truc thudc dé phu trach vé chinh sach
phat trién, nhan su, luong thudng, kiém toan noi b, quan ly rui ro. S6 lugng thanh vién
ctia tiéu ban do Hoi ddng quan tri quyét dinh c6 téi thiéu 13 03 ngudi bao gdm thanh
vién ctiia Hoi dong quan tri va thanh vién bén ngoai. [Cac thanh vién Hoi ddng quan tri
khong diéu hanh nén chiém da sO trong ticu ban va mot trong sO cac thanh vién nay
duogc bo nhiém 1am Truong tiéu ban theo quyét dinh cua Hoi dong quan tri.] Hoat dong
ctia tiéu ban phai tudn thu theo quy dinh cua Hoi dong quan tri. Nghi quyét cua tiéu ban

chi ¢ hi€u lyc khi co da s6 thanh vién tham du va biéu quyét thong qua tai cudc hop
clia tiéu ban.

2. Viéc thuc thi quyét dinh ctia Hoi dong quén tri, hodc cta tiéu ban tryc thudc Hoi
ddng quan trj phai phu hop véi cac quy dinh phap luat hién hanh va quy dinh tai Piéu
16 cong ty, Quy ché nodi bo vé quan tri cong ty.

Muc 6 - Lwa chon, bo nhiém, mién nhiém Ngwoi phu trach quan tri cong ty
Pi¢u 68. Tiéu chuin ciia Ngudi phu trach quan tri cong ty

(Can cir Khoan 2 Diéu 32 Diéu Ié cong ty)

Nguoi phu trach quan tri céng ty khong duoc dong thoi lam viée cho to chire kiém
toan dugc chap thuan dang thyc hién kiém toan cac bao céo tai chinh cia Cong ty
Piéu 69. Viéc bé nhiém Ngudi phu trach quan trj cong ty

(Can cir Khoan 1 Diéu 32 Diéu Ié cong ty)

Hoi ddng quan tri ciia Cong ty phai bo nhiém it nhat 01 nguoi phu trach quan tri
cong ty dé ho trg cong tac quan tri cong ty tai doanh nghiép.

Pi¢u 70. Cac trwong hop mién nhiém Ngudi phu trach quan tri cong ty

1. HPQT c6 thé bai nhiém/mién nhiém Ngudi phy trach quan tri cong ty khi can
nhung khong trai voi cac quy dinh phap luat hién hanh vé lao dong.

2. Nguoi phuy trach quan tri cong ty co thé bi bai nhiém theo nghi quyét ctia Pai
hoi dong c6 dong.

Pi¢u 71. Théng bao bo nhiém, mién nhiém Nguwoi phu trach quan tri cong ty

Sau khi c¢6 quyét dinh bd nhiém, mién nhiém Ngudi phu trach quan tri Cong ty,

Cong ty co trach nhiém cong bo thong tin trong ndi bd Cong ty va cho cac co quan hiru
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quan, trén cac phuong tién thong tin dai chung, trén trang website cua Cong ty theo trinh
tu va quy dinh cua luat hién hanh.
Pi¢u 72. Quyén va Nghia vu ciia Ngudi phu trach quan tri Cong ty

(Can cir Khoan 3 Diéu 32 Diéu 1é cong ty)

Nguoi phu trach quan tri cng ty c6 quyén va nghia vu sau:

a. Tu van Hoi dong quan tri trong viéc to chae hop Pai hoi ddng cb dong theo quy
dinh va cac cong viéc lién quan gitra Cong ty va c6 dong;

b. Chuén bi cac cugc hop Hoi ddng quan tri, Ban kiém soat va Pai hoi dong cd
dong theo yeu cau cua Hoi ddng quan tri hodc Ban kiém soat;

c. Tu vAn vé thu tuc cia cic cude hop;

d. Tham du cac cudc hop;

e. Tu van tha tuc 1ap cac nghi quyét cia Hoi dong quan tri pht hop véi quy dinh
cua phap luat;

f. Cung cip 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;

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 c6 quyén loi lién quan;

i. Bao mat thong tin theo cac quy dinh ctia phap luat va Diéu 1é cong ty;

j. Cac quyén va nghia vu khac theo quy dinh ctia phap luat va Diéu 1¢ nay.
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CHUONG 4 - BAN KIEM SOAT
Muc 1. Quy dinh chung
Piéu 73. Vai trd, quyén, nghia vu ciia Ban kiém soat, trach nhiém cia Kiém soat
vién

(Can cir Diéu 287, Diéu 288 Nghi dinh s6 155/2020/NP-CP )

1. Kiém soat vién c6 cac quyén theo quy dinh cta Luat Doanh nghiép, phap luat
lién quan va Piéu 1 cong ty, Quy ché hoat dong Ban kiém soét trong d6 co quyén tlep
can cac thong tin va tai liéu lién quan dep tinh hinh hoat dong cta 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 Ki€ém soat vién.

2. Kiém soat vién c6 trach nhiém tuan thi cac quy dinh cua phap luat, Diéu 1¢ cong

ty, Quy ché hoat d6ng Ban kiém soat va dao dirc nghé nghiép trong thuc hién cac quyén
va nghia vu duogc giao.

3. Ban kiém soat co cac quyen nghia vu theo quy dinh tai Piéu 170 Luat Doanh
nghiép, Piéu 1& cong ty va cac quyen, nghla vu sau:

a. Pé xuat, kién nghi Pai hoi dong c6 dong phé duyét danh sach to chue kiém toan
duogc chap thuan thyc hién kiém toan Béo cao tai chinh ctia cong ty; quyét dinh to chuc
kiém toan duoc chap thuan thuc hién klem tra hoat dong cua cong ty, bai mién kiém
toan vién dugc chip thuin khi xét thiy can thiét.

b. Chju trach nhiém trude cd dong vé hoat dong giam sat cuia minh.

c. Giam sat tinh hinh tai chinh cua cong ty, viéc tuan thu phap luat trong hoat dong
cua thanh vién Hg1 dong quan tri, Gidm doc, ngudi quan 1y khac.

d. Pam bao phdi hop hoat dong voi Hoi ddng quan tri, Giam ddc va co dong.

e. Truong hop phat hién hanh vi vi pham phap luét hodc vi pham Diéu 1¢ 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 gio, yéu cau ngudi ¢6 hanh vi vi pham chim
dut vi pham va c6 giai phap khac phuc hau qua.

f. Xay dung Quy ché hoat dong ciia Ban klem so4t va trinh Pai hoi dong cb dong

thong qua. Bo truong Bo Tai chinh hudng dan mau Quy ché hoat dong ciia Ban kiém
soat dé cong ty dai chung tham chiéu xay dung Quy ché hoat dong cua Ban kiém soat.

g. Bdo cao tai Pai hoi dong ) dong theo quy dinh tai Piéu 290 Nghi dinh
155/2020/ND-CP.

Muc 2. Quy dinh vé Nhiém ky, s lwong, thanh phin, co cAu Kiém soat vién
Pi¢u 74. S6 hrong, nhi¢ém 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 I¢ cong ty)

1. S6 luong Kiém soat vién ctua Cong ty 1a 03 nguoi.

2. Nhiém ky cua Kiém soat vién khong qua 05 nim va c6 thé dugc bau lai véi sb
nhi¢m ky khong han cheé.

3. Kiém soét vién khong nhét thiét phai 1a c6 dong ctia cong ty.

4. Truong Ban kiém soat do Ban kiém soat béu trong s6 cac Kiém soat vién; viée

bau, mién nhiém, bai nhiém theo nguyén tac da s6. Quyen va nghia vu cua Truong Ban
kiém soat do Diéu 1€ cong ty quy dinh. Ban kiém soét phai c6 hon mdt nira s6 Kiém soat
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vién thuong trt tai Viét Nam. Truong Ban kiém soat phai co bang tot nghiép dai hoc
trg 1én thudc 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 nghiép, trir truong hop Dicu I¢ cong ty c6 quy dinh tiéu chuan khac cao hon.

5. Truong hop Kiém soat vién c6 cung thoi diém két thuc nhiém ky ma Kiém soat
vién nhiém ky méi chua dugc bau thi Kiém soat vién da hét nhiém ky van tiép tuc thuc
hién quyén va nghia vu cho dén khi Kiém soat vién nhiém ky mdi dugc bau va nhan
nhiém vu.

Piéu 75. Tiéu chuén va diéu kién cia Kiém soat vién

(Can cir quy dinh tai Piéu 169 Ludt doanh nghiép sé 59/2020/QH14, Khodn 2
Diéu 38 Diéu l¢ cong ty)

1. Kiém soat vién phai c¢6 cac tiéu chuan va diéu kién sau day:

a. Khong thudc ddi tuong theo quy dinh tai khoan 2 DPiéu 17 ctia Luat Doanh
nghiép;

b. Puoc dao tao mot trong cac chuyén nganh vé kinh té, tai chinh, ké toan, kiém
todn, luat, quan tri kinh doanh hodc chuyén nganh phu hgp voi hoat dong kinh doanh
cua doanh nghié¢p;

c. Khong phai 12 ngudi ¢ quan hé gia dinh cua thanh vién Hoi ddng quan tri, Gidam
doc va nguoi quan 1y khac;

d. Khong phai 13 nguoi quan 1y cong ty; khong nhét thiét phai 1a ¢6 déng hoic
nguoi lao dong cua cong ty;

e. Khong phai 13 nguoi 1am viée trong bo phan ké toan, tai chinh ctiia Cong ty;

f. Khong phai 1a nguoi 1a thanh vién hay nhan vién cua cong ty kiém toan doc lap
thue hién kiém toan cac bao céo tai chinh cia cong ty trong 03 nim lién trude do.

_ g Tiéu chuén va diéu kién khac theo quy dinh khac cta phap luat c¢6 lién quan va
bicu 1€ cong ty.

2. Ngoai céc tiéu chuan, diéu kién quy dinh tai khoan 1 Piéu nay, Kiém soat vién
cong ty dam bao du cac diéu kién theo quy dinh tai khoan 2 Bi€u 169 cua luat doanh
nghiép.

3. Truong Ban kiém soat - phai co bang tétq nghiép dai hoc trd 1én thudc mot trong
cac chuyén nganh kinh t€, tai chinh, ké toan, kiém toan, luat, quan tri kinh doanh hoac
chuyén nganh c¢6 lién quan dén hoat dong kinh doanh cua doanh nghiép.

Piéu 76. PE cir, ing cir Kiém soat vién

(Can cir quy dinh tai Diéu 285 Nghi dinh s6 155/2020/ND-CP ; Diéu 37 Diéu 1¢
cong ty)

1. Viéc tng ctr, dé cir Kiém soat vién dugce thue hién tuong tu quy dinh tai khoan
1, Dleu 25 Dleu 1¢ Cong ty. C6 d6ng nim giir cb phan c6 quyén biéu quyét c6 quyen
gOp sb quyén biéu quyet cua ting nguoi lai voi nhau dé de clr cac Kiém soat vién. Co
dong hodc nhom c6 dong nam giir ttr 5% dén dudi 10% tong s6 cd phan co quyén biéu
quyét duoc dé cur mot (01) Gng vién; tir 10% (jen dudi 30% dugc dé cir t6i da hai (02)
ung vién; tr 30% dén dudi 40% duge dé cur to1 da ba (03) ing vién; tir 40% dén dudi
50% duogc dé cu toi da bon (04) ung vién; tir 50% trd 1€n duge dé cur toi da nam (05)
ung vién tro 1€n.
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2. Truong hop sé lugng cac ung vién Ban kiém soat thong qua dé cir va ung cur
khong du s6 luong can thiét, Ban kiém soat duong nhiém c6 thé dé cir thém ung vién
hoic t6 chirc dé cir twong tu theo quy dinh tai Khoan 3 Piéu 50 Quy ché nay. Viéc Ban
kiém soat duong nhiém gi6i thiéu thém Gng vién phai duoc cong b 1 rang trudc khi
Dai hoi dong c6 dong biéu quyét bau Kiém soat vién theo quy dinh ciia phéap luat.

Diéu 77. Ciach thirc bau Kiém soat vién

(Can cit quy dinh tai Khoan 3 Diéu 148 Ludt doanh nghiép s6 59/2020/QH14,
Khoan 2 Diéu 21 Diéu l¢é cong ty)

1. Viéc biéu quyét bau Kiém soat vién phai thyc hién theo phuong thirc bﬁu don
phiéu, theo d6 m01 ¢ dong cb tong s6 phleu biéu quyet tuong ng voi tong sd co phan
s& hitu nhan véi sb thanh vién duoc bau cua Ban Kiém soat va c0 dong co quyén don
hét hodc mot phan tong sb phiéu bau ctia minh cho mot hodc mot s6 ting ctr vieén. Nguoi
trang ctr Kiém soat vién duoc xac dinh theo s6 phleu bau tinh tir cao xudng thip, bt
dau tir tng ctr vién c6 s6 phiéu bau cao nhat cho dén khi du sb thanh vién quy dinh tai
Diéu 1é cong ty. Truong hop co tir 02 tng cu vién tro 1én 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
img cur vién ¢6 sO ghleu bau ngang nhau hodc lwa chon theo tiéu chi quy dinh tai quy
ché bau ctr, Quy ché hoat dong Ban kiém soat hoac Diéu 1€ cong ty.

2. Néu séqfrng vién nho hon hodc bang sd Kiém soat Vién,cﬁn bau thi viéc bau Kiém
soat vién c6 thé dugc thuc hién theo phuong thirc bau don phi€u nhu trén hodc thuc hién
theo phuong thire bi€u quyet (tan thanh, khong tan thanh, khong c6 y kién). Ty 1€ biéu
quyét thong qua theo phuong thirc bi€u quyét duoc thyc hién theo Khoan 2 biéu 21
bicu 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/QHI14)

1. Dai hoi dong c6 dong mién nhiém Kiém soét vién trong truong hop sau day:

a. Khong con du tiéu chuan va diéu kién 1am Kiém soat vién theo quy dinh tai Diéu
169 cua Luat Doanh nghiép;

b. C6 don tir chirc va duoc chép 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 thire hién quyén va nghia vu cia 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 ctia Luat Doanh nghiép va Diéu 1€ cong ty;

d. Truong hop khac theo nghi quyét Pai hoi dong cb dong.

Piéu 79. Théng bao vé bau, mién nhiém, bii nhiém Kiém soat vién

Sau khi c6 quyét dinh bau, mién nhiém, bai nhiém Kiém soat vién, Cong ty cé trach
nhiém cong bo 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 ciia Cong ty theo trinh ty va quy
dinh cua luat hién hanh.
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Piéu 80. Tién lwong va quyén lgi khac ciia Kiém soat vién

(Can cir quy dinh tai Diéu 172 Ludt doanh nghiép sé 59/2020/QH14)

1. Kiém soat yién Quqc tra tién luong, thl‘lq lao, thué‘ng va loi jch khac tl}eo quyét
dinh cua Dai hoi dong c6 dong. Dai hoi dong c6 dong quyét dinh tong mue tién luong,
thu lao, thuong, 1o ich khac va ngan sach hoat dong hang ndm cua Ban kiém soat;

2. Kiém so4t vién duogc thanh toan chi phi 4n, 6, di lai, chi phi str dung dich vy tu
van doc 1ap véi mirc hop ly. Tong mirc thi lao va chi phi nay khong vuot qua tong ngan
sach hoat dong hang nam cua Ban kiém soat da duoc Pai hoi dong ¢ déng chap thuan,
tru truong hop Pai hdi dong c6 dong c6 quyét dinh khac;

3. Tién luong va chi phi hoat dong cia 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
khéc ctuia phap luat co lién quan va phai dugc 1ap thanh muc riéng trong bao cao tai chinh
hang nam cua cong ty.
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CHUONG 5 - GIAM BOC
Pitu 81. Vai tro, trach nhiém, quyén va nghia vu ciia Giam dbc
(Can cir Khoan 2, 4 Piéu 35 Piéu 1é cong ty)
1. Giam débc 1a nguoi diéu hanh cong viéc kinh doanh hing ngay cua Cong ty; chiu

su giam sat cua Hoi dong quan tri; chiu trach nhiém truée Hoi 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 cac van d‘é lién quan dén cong viéc kinh doanh hing ngay cia Cong
ty ma khong thudc tham quyén cua Hi dong quan tri;

b. T chirc thyc hién cac nghi quyét, quyét dinh cua Hoi dong quan tri;

c. T6 chue thyuc hién ké hoach kinh doanh va phwong 4n dau tu caa Cong ty;

d. Kién nghi phuong an co ciu to chirc, quy ché quan 1y ndi bo caa Cong ty;

e. BO nhiém, rpién nhiém, bai nhiém cac chire danh quan 1y trong Cong ty, trur cac
chure danh thudc tham quyén ctia Ho1 dong quan tri;

f. Quyét dinh tién lwong va lot ich khac d6i voi nguoi lao dong trong Cong ty, ké
cd nguoi quan ly thudc tham quyén bd nhi¢ém ctia Gidm ddc;

g. Tuyén dung lao dong;

h. Kién nghi phuong an tra cd tirc hodc xtr Iy 18 trong kinh doanh;

e Quyén va nghia vu khac theo quy dinh cua phap luat, [Diéu 1¢ cong ty va nghi

quyet, quyet dinh cua Hoi dong quan tri].
Picu 82. Nhiém Ky, tiéu chuin va diéu kién ciia Giam déc

(Can cir quy dinh tai Khoan 5 Piéu 162 Ludt doanh nghiép sé 59/2020/QH14;
Khoadn 3 Diéu 35 Diéu I¢ cong ty)

Nhiém ky cua Giam d6c khong qua 05 nam va c6 thé duge bd nhiém lai véi s6
nhi¢m ky khong han ché.

Giam ddc phai dap tng cac tiéu chuan, diéu kién sau day:

a. Khong thudc d6i twong quy dinh tai khoan 2 Diéu 17 ctia Luit Doanh nghiép;

b. Khéng dugc la nguoi co quan h¢ gia dinh cua ngudi quan Iy doanh nghiép, Kiém
sodt vién cua cong ty va cong ty me; nguoi dai dién phan vbn nha nuéc, nguoi dai dién
phan vbn ctia doanh nghiép tai cong ty va cong ty me;

c. Co trinh @6 chuyén mon, kinh nghiém trong quan tri kinh doanh cua cong ty.
Piéu 83. Ung cir, dé cir Giam déc

Ban Giam ddc, cac thanh vién HDQT c¢6 quyén dé cir ing vién Giam déc theo
ding cac ti€u chuan va diéu kién quy dinh tai Diéu 82 Quy ché nay va trinh 1én HPQT
xem x¢&t khi Cong ty c6 nhu cau tim kiém Gidm doc.
Piéu 84. B6 nhiém, mién nhiém, ky hep dong, chim dirt hop ddng do6i véi Giam
doc

(Can cir Khodn 1, Khodn 5 Piéu 35 Piéu 1é cong ty)

Hoi déng quan tri bd nhiém 01 thanh vién Hoi dé)ng quan tri hodc thué nguoi khac
lam Giam doc.
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Hoi gi@)ng quan trj ¢ thé mién nhiém Giém ddc khi da sb t,hénh vién Héi,dé)ng quan
tri c6 quyén biéu quyét du hop tan thanh va bé nhiém Gidm doc moi thay thé.

Hoi dong quan tri co tham quyén ky két/ chdm dirt hop dong va quyet dinh céc diéu
khoan ctia hop ddng lao dong dugc quy dinh tai Piém i Khoan 2 Piéu 27 va biéu 35
Diéu 1¢ cong ty.

Diéu 85. Théng bao b nhiém, mién nhiém, ky hop dong, chim dirt hop dong doi
véi Giam doc

Sau khi c6 quyét dinh bau, mién nhiém, bai nhiém Giam ddc, Cong ty c6 trach
nhiém cong bo 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 ciia Cong ty theo trinh ty va quy
dinh cua luat hién hanh.

Pi¢u 86. Tién lwong va lgi ich khac ciia Giam doc
(Can cir Khoan 2, Khodn 3 Piéu 34 Piéu Ié cong ty)

1. Giam déc duoc tra lwong va thuong. Tién lwong va thuéng cia Giam doc do
Hoi dong quan tri quyét dinh.

2. Tién lyong ciia ngudi diéu hanh duoc tinh vao chi phi kinh doanh ciia Cong ty
theo quy dinh cua phép ludt vé thué thu nhdp doanh nghiép, dugc thé hi¢n thanh muc
riéng trong bdo cdo tai chinh hang nam cua Cong ty va phai bao 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 phoi hop hoat dong giira Hi dong quan tri, Ban kiém soat va
Giam doc

Piéu 87. Thi tuc, trinh ty triéu tap, thong bao mai hop, ghi bién ban, thong bao
két qua hop giira HDQT, Ban kiém soat va Giam déc

Thu tyc, trinh ty triéu tap, thong bao mo1 hop, ghi bién ban, thong bao két qua hop
gitta HDQT, Ban kiém soat va Giam doc dugc thuc hiép theo thu tuc, trinh ty tri¢u tap
hop HDQT duoc quy dinh tai Muc 4 Chuong 3 Quy ché nay.

Pi¢u 88. Thong bao Nghi quyét/ Quyét dinh cia HDQT 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 dugc ban hanh phai dugc giri
dén cho cac Kiém so4t vién cung thoi diém va theo phuong thirc nhu dbi voi thanh vién
HDQT.
Pi¢u 89. Théong bao Nghi quyét/ Quyét dinh ciia HPQT cho Giam doc

Nghi quyét/ Quyét dinh HDQT (v6i cac ndi dung lién quan dén trach nhiém, quyén
han va nghia vu cia Giam doc) sau khi dugc ban hanh phai dugc giri dén cho Giam doc
cung thoi diém va theo phuong thirc nhu do6i véi thanh vién HDQT.

Pi¢u 90. Ciac trlr(mg hop Ban kiém soat va Giam doc dé nghi triéu tap hop
HPQT va nhirng van dé cin xin y kién HDQT

(Can cir quy dinh tai Piém h Khoan 3 Piéu 162 Ludt doanh nghiép 50
59/2020/QH14, Diéu 288 Nghi dinh so 155/2020/ND-CP, Khoan 4 Diéu 35, Diéu 40
Diéu l¢é cong ty)

1. Céc trudong 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 cbd dong theo quy dinh tai khoan 2 Diéu 115
cua Luat doanh nghiép.

- Khi xét thiy quyen tiép can cac thong tin va tai liéu 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 Diéu 1é cong ty;

- Khi phat hién hanh vi vi pham phap luét hoac vi pham Diéu 1¢ cong ty ctia thanh
vién 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 Diéu 38 Diéu 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 HDQT trong cac trudng hop sau:

- Khi xét thay cac quyén ctia Giam dbc theo quy dinh tai Diéu 35 Diéu 1& cong ty
khong duogc thuec thi;

- Khi phat hién hanh vi vi pham phap luat hoac vi pham Diéu 1é cong ty cua nhing
nguoi di€u hanh doanh nghi€p khac sau khi da thyc hién thong bao bang van ban voi
HDQT 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 an co ciu to chic, quy ché quan 1y ndi bo cua
Cong ty;

b. Pé 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 vén dé lién quan

dén viéc tuyén dung, cho nguoi lao dong nghi viéce, tién luong, bao hiém xa hoi, phac
loi, khen thuong va ky luat d6i véi ngudi lao dong va ngudi didu hanh doanh nghiép.

~ d. Giam dbc phai lap ké hoach qde Hoi dong quan 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 t6t nhat, nhirg thong 1¢ va chinh sach quy dinh tai Diéu 1¢ nay, cac
quy ché ctia Cong ty va quy dinh phap luat hi¢n hanh.

e. Kién nghi phuong an tra c6 ttrc hodc xt 1y 15 trong kinh doanh;

f. Xin ¥ kién HDQT phé chuén ké hoach kinh doanh chi tiét cho nim tai chinh tiép
theo;

g. Céac noi dung khac khi xét thiy lgi ich ctia Cong ty.
Piéu 91. Bio cdo cia Giam ddc véi HPQT veé viée thue hién nhiém vu va quyén
han dwgc giao
(Can cir quy dinh tai Phu luc IV Théng tir s6 96/2020/TT-BTC, Khodn 4 Piéu 35 Piéu
lé cong ty)

1. Béo céo vé tinh hinh thyc hién NQ ctia HDQT va Dai hoi dong cb dong, ke

hoach kinh doanh va ké hoach dau tu ctia Cong ty da duoc HPQT va Dai hoi dong ¢b
dong thong qua;

2. binh ky hang quy, hang nam bdo 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 cdu to chirc, chinh sach, quan 1y;

4. Bdo cao hing nam vé viéc trién khai thyc hién cac nghia vu d6i voi méi truong,
cong dong, nguoi lao dong;

5. Bao géo vé tinh hinh thuc hién cac noi dung dugc HDQT va bai héi d@)ng ¢
dong uy quyén khac;

6. Thuc hién bao cdo cac van dé khac theo yéu cau cia HPQT.
Picu 92. ’Kiém diém viéc thye hién nghi quyét va cac van dé iy quyén khac ciia
HDQT doi voi Giam doc

Can ctr vao bao cdo ctia Giam ddc vé viéc thuc hién nhiém vu va quyén han duogc

giao theo quy dinh tai Dleu 81 Quy che nay, HDQT sé tién hanh kiém diém két qua thyc
hién nghi quyét va cac van d& uy quyén khac cia HDQT véi Giam déc.

Piéu 93. Cic vin dé Giam ddc phai bao cdo, cung cip thong tin va cach thirc
thong bao cho HPQT, BKS

(Can cir quy dinh tai Khoan 3 Piéu 291 Nghi dinh s6 155/2020/NP-CP, Piéu 35,
Khoan 3 Diéu 43, Diéu 45 Diéu l¢ cong ty)

1. Cac van dé Giam ddc phai bao cdo, cung cip thong tin va cach thirc théng bao
cho HbQT

a. Cac nodi dung theo Diéu 90 quy ché nay;
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b. Giam dbc co nghia vu thong bao bang van ban cho Hoi dong quén tri, Ban kiém
soat vé cac giao dich giira Cong ty, cong ty con, cong ty khac do Cong ty nim quyén
kiém soat trén 50% trd 1én vén diéu 18 v6i chinh d6i tugng d6 hodc véi nhitng ngudi 6
lién quan ctia doi twong d6 theo quy dinh ciia phép luat.

c. Cac ndi dung khac can xin ¥ kién, bao cao cho HPQT phai duoc gui trude it
nhat 1a nam (05 ) ngay lam viéc va HPQT sé& phan hoi trong vong mudi (10 ) ngay 1am
viéc.

Riéng trudng hop chap thuan cac hop dong, giao dich theo quy dinh khoan 1 Diéu
167 Luat Doanh nghi€p va c6 gia tri nh6 hon 35% téng gia tri tai san cua doanh nghiép
ghi trong bao cdo tai chinh gan nhit, 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 kém theo dy thao hop ddng hoic ndi dung
chu yéu cua giao dich. Hoi dong quan tri quyét dinh viéc chap thuén hop dong, giao dich
trong thoi han 15 ngay ké tir ngdy nhan dugc thong bdo, trr truong hop Diéu 1é 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 béo
cho BKS

a. Bdo cao ctia Giam dbc trinh HPQT hodc tai liéu khic do cong ty phat hanh duoc
giri dén cac Kiém soat vién cing thoi diém va theo phwong thirc nhu dbi voi thanh vién
HDQT.

b. Giam ddc, ngudi didu hanh doanh nghiép khac phai cung cap day du, chinh xéac
va kip thoi thong tin, tai liéu vé cong tac quan 1y, diéu hanh va hoat dong kinh doanh
ctia cong ty theo yéu cau ctia Kiém soat vién hoic Ban kiém sot.

c. Cach thirc thong bao cho BKS thyc hién nhu d6i voi Hoi ddng quan tri.

Diéu 94. Phdi hop hoat dong kiém soat, diéu hanh, giam sat giira cac thanh vién
HDQT, cac kiém soat vién va Giam doc theo cac nhiém vu cu thé ctia cac thanh
vién néu trén

1. Phéi hop hoat dong giita BKS va HDQT:

BKS c6 vai tro giam sat, phdi hop, tu van va thong tin day d, kip thoi, chinh
xac. Cu thé nhu sau:

a. Thong bao v61 HDQT Vé, két qua hoat dong, tham khao y kién ctia HPQT trude
khi trinh bao cdo, két luan va kién nghi 1&€n Pai héi dong c6 dong;

b. Trqng cac cudc hop cﬁarBan kiém soét,q Ban kiérp soat co quyén yéu cau thanh
vién Hoi dong quép tri‘, Qiém doc va dai dién to chuc ki€ém toan dugc chap thuan tham
du va tra 101 cac van dé can duoc lam ro;

c. Cz’ic cudc kiém tra dinh ky, d(f)g Xuit cta BKS phai cé két luan bﬁng van ban
(khong tré hon muodi lam (15) ngay ké tir ngay két thic) gui cho HPQT dé c6 thém
co s¢ giip 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 trudc Dai hoi dong c6 dong. Truong hop khong thdng nhat quan diém
thi dugc uy quyén bao luu y y kién ghi vao bién ban va Truong BKS c¢6 trach nhiém
béo cdo véi Pai hoi dong cd dong gan nhit;

d. Truong hop Ban kiém soat phat hién nhitng hanh vi vi pham phép luét hodc vi
pham Diéu 1€ cong ty cua cac thanh vién HPDQT, Ban kiém soat thong bdo bang van ban
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v6i HDQT trong vong bén muoi tim (48) gid, yéu cau ngudi ¢6 hanh vi vi pham chim
dit vi pham va c6 giai phap khic phuc hau qua;

e. Kiém soat vién co nghia vu thong bao cho HBQT cac giao dich gitta Cong ty,
cong ty con, cong ty khac do Cong ty nim quyén kiém soat trén 50% trd 1én vén diéu 16
v6i chinh ddi twong d6 hodc v6i nhirng ngudi c6 lién quan cua dbi twong dé theo quy
dinh cua phép luat;

f. D6i v6i cac kién nghi lién quan dén tinh hinh hoat dong va tai chinh cua
Cong ty thi BKS phai guri van ban cing tai liéu lién quan trude it nhat muoi lam
(15) ngay so v6i ngay du dinh nhan duoc phan hoi;

g. Cac ndi dung kién nghi dén HPQT phai dugc gl trude it nhat 1a nam (05 )
ngay lam viéc va HDQT s& phan hdi trong vong mudi (10 ) ngay lam viéc.

HPQT tao diéu kién thuan loi dé BKS thyc hién cac quyén va nghia vu cia minh.

2. Phéi hop hoat dong giira BKS va Giam doc :

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 lac yéu cau thanh vién Hoi dong quan tri, Giam dbc va dai dién to chuc kiém
toan duoc chap thuan) tham dy va tra 10 cac van dé can duoc lam 16 cac van dé ma cac
Kiém soat vién quan tam;

b. Cac cudc kiém tra dinh ky, dot xuat cia BKS phai c6 két luan béng van ban
(khong tré hon mudi lam (15) ngay ké tir ngay két thuc) giri cho Giam doc dé co
thém co s& gitp Giam ddc trong cong tac quan ly Cong ty. Tuy theo mirc d6 va két
qua cta cudc kiém tra trén, BKS can phai ban bac thdng nhét voi Giam déc trude
khi bao cdo trude Pai hoi dong cb dong. Trudng hop khong thdng nhat quan diém
thi dugc iy quyén bao luu ¥ kién ghi vao bién ban va Trudong BKS c6 trach nhiém
béo cio véi Pai hoi dong cd dong gan nhit;

c. Kiém soét vién c6 quyén yéu cau Giam ddc tao diéu kién tiép can ho so, tai
ligu lién quan dén hoat dong kinh doanh cua Cong ty tai Tru s& chinh hodc noi luu triv
hd so;

d. Dbi véi thong tin, tai lidu vé quan 1y, diéu hanh hoat dong kinh doanh va bao
c4o tinh hinh kinh doanh, bao co tai chinh, vin ban yéu cau cung cip cua BKS phai
duoc gui dén Cong ty trudce it nhit bdn muoi tam (48) gid lam viée so voi thoi gian
du dinh nhan dugc phan hoi. BKS khong duoc sir dung cac thong tin chua dugc phép
cong bd cua cong ty hodc tiét 16 cho nguoi khac dé thyc hién cac giao dich c6 lién quan.

e. Cac ndi dung kién nghi vé cac bién phéap stra doi, bd sung, cai tién co cau to
chitc quan 1y, giam sat va diéu hanh hoat dong kinh doanh cong ty ciia BKS phai
duoc giri dén Giam déc trude it nhat bay (07) ngay lam viéc so voi ngay du dinh
nhan dugc phan hdi.

Giam ddc tao diéu kién thuan loi dé BKS thuc hién céc quyén va nghia vu cua
minh

3. Phéi hop hoat dong giita Giam doc va HPQT: Giam déc 1a ngudi thay mat diéu
hanh hoat dong cua Cong ty, ddm bao Cong ty hoat dong lién tuc va hi¢u qua.

a. Khi c6 kién nghi phuong an co ciu to chirc, quy ché quan 1y ndi bo cia cong ty
, Giam d6c giri cho HPQT sém nhét c6 thé nhung khong it hon bay (07) ngay trudc
ngay ndi dung dé can dugc quyét dinh;
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b. Giam dbc phai lap ké hoach dé HPQT thong qua cac van dé lién quan dén viéc
tuyén dung, cho nguoi lao dong théi viée, lvong, bao hiém xa hoi, phuc loi, khen thudng
va ky luat dbi voi nguoi lao dong va can bd quan 1y;

c. Giam déc phai lap ké hoach dé HPQT théng qua cac van dé lién quan dén quan
h¢ cua Cong ty voi cac t6 chirc cong doan theo cac chuin muc, thong 18 va chinh sach
quén 1y t6t nhat, nhitng thong 1¢ va chinh sach quy dinh tai Diéu 1 cong ty, cac quy ché
cua Cong ty va quy dinh phap luat hién hanh;

d. Giam déc c6 nghia vy thong bao cho HDQT cac giao dich gitra Cong ty, cong
ty con, cong ty khac do Cong ty nam quyén kiém soét trén 50% tré 1én von diéu 18 véi
chinh déi twong d6 hodc véi nhirng ngudi cé lién quan cua ddi twong d6 theo quy dinh
cua phép luat;

e. Cac noi dung khéc can xin ¥ kién theo quy dinh tai Khoan 2 Diéu 97 Quy ché
nay HPQT phai duoc guri trude it nhat 1a ndm (05) ngay lam viéc va HPQT s& phan
hdi trong vong mudi (10) ngay lam viéc.

Muc 2 — Quy dinh vé dinh gia hang nim ddi v6i hoat dong khen thwéng va ky luit
doi v&i thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam doc va cac
nguwoi 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 ngudi dieu hanh khac

1. HPQT c¢6 trach nhiém x4y dung céc tiéu chuan danh gia hoat dong cho tat ca
cac doi tuong 1a thanh vién HPQT, Gidm doc va ngudi diéu hanh khac.

2. Céc tiéu chudn danh gia hoat dong phai hai hoa gitra 191 ich cia nguoi diéu hanh
doanh nghiép véi loi ich 1au dai ciia Cong ty va c6 dong. Cac chi sb tai chinh wva phi tai
chinh duogc sur dung trong danh gid dugc HDPQT can nhéc than trong va quyet dinh tai
tung thoi diém. Trong do, cac chi ti€u phi tai chinh c6 thé dugc de cap nhu: quyén lgi
cua cac bén lién quan, hiéu qua hoat dong, nhirng tién bd va cai tién dat duoc, v.v....

3. Hang ndm, can ct vao chuc nang, nhiém vu dugc phan cong va cac tiéu chuan
danh gia da duoc thiét 1ap/cac két qua dat dugc, HPQT t6 chire thuc hién danh gid hoat
dong thanh vién HDQT.

4. Vi¢c danh gia hoat dong cua cac Kiém soat vién duoc té chirc thuc hién theo
phuong thirc dugc dé cap tai co cau to chirc va hoat dong cia BKS.

5. Viéc danh gia hoat dong cia nguoi diéu hanh khac thyuc hién theo céc quy dinh
ndi bo hodc co6 thé dua vao ban ty danh gid hoat dong cua nhitng nguoi di€u hanh nay.

Piéu 96. Khen thwéng

1. HPQT hoic Tiéu ban Luong thuéng (néu cd) cé trach nhiém xay dung chinh
sach khen thuong. Viéc khen thudng dugc thuc hi¢n dya trén két qua danh gid hoat dong
tai Diéu 95 ciia Quy ché nay.

2. Céc hinh thirc khen thudng: bang tién, bang c6 phiéu (phat hanh ¢ phiéu theo
chuong trinh lwa chon cho nguoi lao dong trong cong ty) hoac cac hinh thirc khac do
HDQT hoic Tiéu ban Luwong thudng xay dung. Céc hinh thirc khen thudng s& do Giam
dbc @& xudt HPQT phé chuan, truong hop vuot thim quyén sé& trinh Pai hoi dong cb
dong thong qua.
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3. Ché @6 khen thuong ddi véi ddi twong 1a thanh vién HPQT, kiém soat vién s&
do Pai hoi dong c6 dong quyét dinh..

4. Pbi véi ddi twong 1 ngudi diéu hanh doanh nghiép: ngudn kinh phi thuéng duoc
trich tir Quy khen thuéng phac loi cua Cong ty va ngudn hop phap khac. Muc khen
thudng duoc cin cir vao két qua kinh doanh thuc té hang nim, Giam ddc s& dé xuit
HDQT phé chuan, trudng hop vuot thim quyén sé trinh Pai hoi dong c6 dong thong
qua.

Diéu 97. Ky luat

1. HDQT quy dinh hinh thirc ky luat dya trén tinh chat va mic d6 ciia viéc vi pham.

2. Thanh vién HPQT, Kiém so4t vién, ngudi diéu hanh doanh nghiép khong hoan
thanh nhiém vy cua minh s€ phai chiu trach nhi¢m cé nhan vé nhitng thié€t hai do minh
gay ra.

3. Thanh vién HDQT, Kiém soat vién, nguoi diéu hanh doanh nghiép khi thyc hi¢n
nhiém vu ma c6 hanh vi vi pham quy dinh phép luat hodc quy dinh ctia Cong ty thi tuy
theo mirc d6 vi pham ma bi xur Iy ky luét, vi pham hanh chinh hodc truy ctru trach nhiém
hinh sy theo quy dinh cua phap luét va Diéu 1é cong ty. Truong hop gdy thiét hai dén

loi ich cia Cong ty, c6 dong hodc ngudi khac s& phai boi thudng theo quy dinh cua phap
luat.
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CHUONG 7 - SUA POI QUY PINH VE QUAN TRI CONG TY
Picu 98. Bo sung va sira d6i Quy dinh vé quan tri Cong ty

1. Viéc bd sung hoic stra d6i Quy ché nay phai dugc Dai hoi dong cd dong Cong
ty xem xét va quyét dinh.

2. Riéng ndi dung bd sung hoic stra doi Muc II Chuong 2 Quy ché nay (Quy dinh
d6i v6i dai hoi dong cd dong thong qua nghi quyét bang hinh thirc hdi nghi tryc tuyén),
Pai hoi dong cb dong uy quyén cho Hoi ddng quan tri can cir cac quy dinh phap luat
hién hanh c6 thé diéu chinh nham t6 chic Pai hoi ¢6 dong theo hinh thire truc tuyén phu
hop voi cac quy dinh ctia phap luat, hidu qua va dam bao loi ich cho tat ca co dong.

3. Trong trudng hop c6 nhitng quy dinh cua phéap lut c6 lién quan dén hoat dong
ctia cong ty chua dugc dé cap trong ban quy ché nay hoic trong trudng hop co nhiing
quy dinh méi ctia phap luat khac véi nhitng diéu khoan trong quy ché nay thi nhirng quy
dinh cua phap luat d6 dwong nhién duoc ap dung va diéu chinh hoat dong cta cong ty.
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CHUONG 8 - NGAY HIEU LUC
Picu 99. Ngay hiéu lwc
~ L. Quy ché nay gém 08 Chuong, 99 Diéu duoc Dai hoi déng cb dong Cong ty C;é

phan Bia Sai Gon — Séng Lam nhat tri thong qua ngay 14 thang 04 nam 2022 va chép
thudn hi¢u luc toan van ctua quy ché nay.

2. Quy ché nay dugc lap thanh 04 ban, co 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 cta cong ty.

4. Cac ban sao hodc trich luc Quy ché vé quén tri cong ty phai cé chit ky cia Chu
tich Hoi déng quan tri.

TM. HQI PONG QUAN TRI
CHU TICH
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
BIA SAI GON - SONG LAM Poc lap - Tw do - Hanh phiic

QUY CHE HOAT PONG CUA HOI PONG QUAN TRI
CONG TY CO PHAN BIA SAI GON - SONG LAM

- Can ctr Luat Ching khoan ngay 26 thang 11 nam 2019;

- Can ctr Luat Doanh nghiép ngay 17 thang 6 nam 2020;

- Can clr Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nim 2020 ctiia Chinh phu quy
dinh chi tiét thi hanh mot sé diéu cta Luat Chimg khoén;

- Can clr Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 ndm 2020 ciia B6 truong Bo
Tai chinh huéng din mot sé diéu vé quan tri Cong ty ap dung ddi véi Cong ty dai
ching tai Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nim 2020 cta Chinh phu
quy dinh chi tiét thi hanh mét sb diéu ciia Luat Ching khoan;

- Can ctr Biéu 18 Cong ty Co phan Bia Sai Gon — Song Lam;

- Can cir Nghi quyét Pai hoi dong cd dong sb ... /2022/NQ-DPHDCP ngay thang
nam 2022;
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CHUONG 1. QUY DINH CHUNG

Pi¢u 1. Pham vi diéu chinh va d6i twong ap dung

1. Pham vi diéu chinh: Quy ché hoat dong cua Hoi ddng quan tri quy dinh co ciu
t6 chirc nhén su, nguyen tac hoat dong, quyén han, nghia vu cia Ho1 dong quan tri va
cac thanh vién Hoi dong quan tri nham hoat dong theo quy dinh tai Luat Doanh nghiép,
bicu 1¢ Cong ty va cac quy dinh khac cta phap luét co6 lién quan.

2. Bbi tuong ap dung: Quy ché nay duoc ap dung cho Hoi ddng quan tri, cac
thanh vién HQ1 dong quan tri va nhitng doi tuong lién quan c6 dé cap trong quy ché
nay.

Diéu 2. Nguyén tic hoat dong ciia Hoi dong quan tri

1. Hoi dong quan tri lam viéc theo nguyen tic tap thé. Cac thanh vién cua Hoi
ddng quan tri chiu trach nhiém ca nhan veé phan viéc cua minh va cung chiu trach
nhiém truéc Pai hoi dong cd dong, truge phap luét vé cac nghi quyét, quyét dinh cua
Hoi dong quan tri d6i véi su phat trién ciia Cong ty.

2. Hoi dong quan tri giao trach nhiém cho Gidm dbc to chuc diéu hanh thyc
hiéncac nghi quyét, quyét dinh ctia Hoi dong quan tri.

CHUONG II. THANH VIEN HOI PONG QUAN TRI
Piéu 3. Quyén va nghia vu cia thanh vién Hji dong quan tri

1. Thanh vién Hoi dong quan tri c6 ddy du cac quyén va trach nhiém theo quy
dinh cua Luat Doanh nghiép, Luat Chiang khoan, phap luét lién quan va Diéu 1& Cong
ty, trong d6 c6 dugc cung cip cac thong tin, tai liéu vé tinh hinh tai chinh, hoat dong
kinh doanh cua Cong ty va cta cac don vi trong Cong ty.

2. Thanh vién Hoi déng quan tri c6 nghia vu theo quy dinhctiia Luat Doanh
nghiép, Picu 1€ Cong ty va cac nghia vu sau:

’ a) Th},rc hién c4ac nhi€ém vu ciia minh mot cach trung thyc, can trong vi loi ich cao
nhat cua c6 dong va ctuia Cong ty;

b) Tham dy dy du cac cudc hop cua Hoi ddng quan tri va cd ¥ kién vé cac van dé
duoc dua ra thao luan;

¢) Bao céo kip thoi, day du voi Hot (jéng quan tri cac khoan thu lao nhan dugc tir
cac Cong ty con, Cong ty lién ket va cac to chuc khac;

d) Béo cdo Hoi dong quan trj tai cudc hop gan nhat cac giao dich giira Cong ty,
Cong ty con, Cong ty khac do Cong ty ndm quyén kiém soat trén 50% tro 1én von didu
1¢ v6i thanh vién Hoi ddng quan tri va nhitng nguoi co lién (quan cua thanh vién do;
giao dich giita Cong ty v6i Cong ty trong do6 thanh vién Hoi dong quan tri 1a thanh vién

sang 1ap hodc la nguoi quan 1y doanh nghi€p trong thoi gian 03 nam gan nhét trudc
thoi diém giao dich;

d) Thyc hién cong bd thong tin khi thyc hién giao dich cb phiéu ctia Cong ty theo
quy dinh cta phap luét.

Piéu 4. Quyén dwoc cung cip thong tin cia thanh vién Hi dong quan tri

1. Thanh vién Ho6i déng quan tri c6 quyen yéu cau Giam doc Phé Giam dbc,
ngudi quan 1y khac trong Cong ty cung cip 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 1y doanh nghiép duoc yéu ciu phai cung cip kip thoi, diy da va
chinh x4c thong tin, tai liéu theo yéu cau cua thanh vién Hoi dong quan tri. Trinh tu,
thi tuc yéu ciu va cung cip thong tin duoc quy dinh nhu sau:

- Thanh vién HDQT gui van ban ghi 6 ndi dung, muc dich yéu cAu cung cip
thong tin gui dén nguoi diéu hanh Cong ty va Hoi ddng quan tri trude it nhat 03 ngay
lam viéc ké tir thoi diém dugc yéu cau cung cap thong tin.

- Pbi véi nhimg thong tin nhay cam nhu: thong tin ca nhan, bi quyet cong nghé,
nhiing thong tin vé san xuat kinh doanh khac can bao mat, ... viéc cung cap thong tin
phai duoc Hoi dong quan tri hodc chu tich Hoi dong quan tri phé duyét.

- Thanh vién HDQT chiu trach nhiém sir dung nhiing thong tin dugc cung cap vi
muc dich lién quan t&1 nhiém vu cua minh véi di€u kién cac thong tin nay phai duoc
bao mat.

Piéu 5. SO lwgng, nhiém ky, va co cdu thanh vién Hoi dong quan tri

1. S6 lwong thanh vién Hoi dong quén tri 1a ndm (05) ngudi.

2. Nhiém ky cua thanh vién Hoi dong quén trj khong qua 05 nam va ¢6 thé dugc
bau lai véi s0 nhiém ky khong han ché.

3. Truong hop tat ca thanh vién Hoi d‘(k)ng quan tri cung lgét thuc nhiém ky thi cac
thanh \(ién do tiép tuc !él thanh vién H6i dong quan tri cho dén khi c6 thanh vién méi
dugc bau thay thé va ti€ép quan cong viéc.

4. Co céu thanh vién Hoi dong quan tri:

Co céy Ho6i dong quan tri ctia Cong ty phai dam bao t6i thiéu 1/3 §6n’g s6 thanh
vién Hoi dong quan tri la thanh vién khong diéu hanh. Cong ty han ché t61 da thanh
vién Hoi dong quan tri ki€ém nhiém chirc danh di€u hanh cua Cong ty d€ dam bao tinh
ddc 1ap cua Hoi dong quan tri.

Piéu 6. Tiéu chuin va diéu kién thanh vién Hoi dong quan tri

Thanh vién Hoi ddng quan tri phai dap tmg céc tiéu chuan va diéu kién sau day:

a) Khong thudc d6i twong quy dinh tai khoan 2 Diéu 17 Luat Doanh nghiép;

b) Co trinh d§ chuyén moén, kinh nghiém trong quan tri kinh doanh hoac trong
linh vuc, nganh, nghé kinh doanh cua Coéng 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 chuén va diéu kién khéac theo Diéu 1& Cong ty.

Piéu 7. Cha tich Hi dong quan tri

1.,Ch1"1 tich Hoi d@)ng qqén tri do Hoi1 déng quan tri bau, mién nhiém, bii nhiém
trong sO cac thanh vién Ho1 dong quan tri.

2. Chu tich Hoi ddng quan tri Cong ty khong duoc kiém Giam ddc.

3. Chu tich Hoi ddng quén tri ¢o quyén va nghia vu sau day:

a) Lap chuong trinh, ké hoach hoat dong cua Hoi d@)ng quan tri;

b) Chuén bi chuong triph, ndi dung, tai liéu phuc vu cudc hop; triéu tap, chu tri va
lam chu toa cudc hop Hoi dong quan tri;

¢) T6 chure viée thong qua nghi quyét, quyét dinh cua Hoi ddng quan tri;
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d) Giam sat qué trinh t6 chirc thyc hién cac nghi quyét, quyét dinh ctia Hoi dong
quan tri;

d) Chu toa cudc hop Pai hoi df)ng ) dong;

e) Quyén va nghia vu khac theo quy dinh ctia Luat Doanh nghiép va Piéu 1é Cong
ty.

4. Trudng hop Chu tich Hoi dong quan tri ¢6 don tir chirc hodc bi bai mién, Hoi
d6ng quan tri phai biu ngudi thay thé trong thoi han 10 ngay ké tir ngdy nhan don tir
chirc hodc bi bai mién.

5. Truong hop Chu tich Hoi déng quan tri Véng mat hoac khong thé thuc hién
dugc nhiém vy cua minh thi phai uy quyén béng van ban cho mot thanh vién khac thyc
hién quyén va nghia vu cia Cha tich Hoi dong quan tri theo nguyén tac quy dinh tai
Piéu 1é Cong ty. Truong hop khong c6 nguoi duge uy quyén hodc Chu tich Hoi dong
quan trj chét, mat tich, bi tam giam, dang chap hanh hinh phat tu, dang chap hanh bién
phap xu ly hanh chinh tai co s cai nghién bét budc, co s& gido duc bat bude, tron khoi
noi cu tr, bi han ché hoic mat nang luc hanh vi dan su, c6 kho khin trong nhan thuc,
lam chi hanh vi, bj Toa 4n cAm dam nhiém chtc vy, cAm hanh nghé hodc lam cong
viéc nhét dinh thi cac thanh vién con lai bau mot nguoi trong sd cac thanh vién gitr
chire Chu tich Hoi ddng quan tri theo nguyén tic da sd thanh vién con lai tan thanh cho
dén khi c6 quyét dinh méi ciia Hoi dong quan tri.

‘ 6. Khi xét thay can thiét, Hoi dong quan tri quyét gﬁnh b6 nhiém mgf)t (01) hoac
nhiéu nguoi lam Thu ky Cong ty v6i nhiém ky theo quyét dinh cua Hoi dong quan tri.
Hoi dong quan tri c6 thé bai nhiém Thu ky Coéng ty khi can nhung khong trai voi cac
quy dinh phap luat hi¢n hanh vé lao dong. Thu ky Coéng ty cd 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) HS tro thanh vién Hoi déng quéan tri trong viéc thuc hién quyén va nghia vu
duoc giao;

¢) Ho trg Hoi dong quan tri trong 4p dung va thyc hién nguyén tic quan tri Cong
ty;

d) H6 trg Cong ty trong xay dung quan hé qé dong va bao vé quyén, loi ich hop
phap cua c6 dong; viéc tuan thi nghia vu cung cap thong tin, cong khai héa thong tin
va thu tuc hanh chinh;

Diéu 8. Mién nhiém, bii nhiém, thay thé va bé sung thanh vién Hdi dong quan trj

1. Pai hoi dong cd dong mién nhiém thanh vién Hoi dong quan tri trong truong
hop sau day:

a) Khong c6 du tiéu chudn va diéu kién theo quy dinh tai Diéu 155 Luit Doanh
nghiép;

b) C6 don tir chirc va duoc chip thuin;

¢) Truong hop khac quy dinh tai Piéu 18 Cong ty.

2. Pai hoi dong c6 dong bai nhiém thanh vién Hoi ddng quan tri trong truong hop
sau day:

a) Khong tham gia cac hoat dong cua Hoi ddng quan trj trong 06 thang lién tuc,
trir truong hop bat kha khang;

b) Trudong hop khac quy dinh tai Diéu 1é Cong ty.
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3. Khi xét thay can thiét, Pai hoi dong c6 dong quyét dinh thay thé thanh vién Hoi
dong quan tri; mién nhi¢m, bai nhi€ém thanh vién Ho1 dong quan tri ngoai truong 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 Ho1 dong quan tri trong truong hop sau day:

a) S6 thanh vién Hoi dong quan tri bi giam qua mot phan ba so v6i s6 quy dinh tai
bicu I¢ Cong ty. Truong hop nay, Hoi dong quan tri phai tri€u tap hop Pai hoi dong cod
dong trong thoi han 60 ngay ké tir ngay so6 thanh vién bi gidm qué mdt phan ba;

b) Trir truong hop quy dinh tai diém a khoan nay, Pai hoi dong c6 dong bau thanh
vién moi thay thé thanh vién HOi dong quan tri da bi mién nhiém, bai nhi¢m tai cudc
hop gan nhat.

Diéu 9. Cach thirc bau, mién nhiém, bai nhiém thanh vién H¢i dong quan tri

1. C6 dong hodc nhém cd dong so hiru tir 10% tong sd ¢6 phan pho thong trd 1én
c6 quyén dé ctr ing ctr vién Hoi dong quan trj theo quy dinh ctia Luat Doanh nghiép va
Diéu 1¢ Cong ty Viéc d& ctr ngudi vao Hoi dong quan trj thuc hién nhu sau:

a) Cac cb dong phé thong hop thanh nhom dé dé cu nguoi vao Hoi ddng quan tri
phai thong bao vé viéc hop nhoém cho cac cd dong du hop biét trude khi khai mac Dai
hoi dong co dong. Co dong hodc nhom cd dong nam gitr tir 10% dén dudi 20% tong sd
co phan co quyén biéu quyét duoc dé ctr mot (01) umg vién; tir 20% den dudi 30%
dugc dé ctr tdi da hai (02) Gmg vién; tir 30% dén dudi 40% duogc dé cur t6i da ba (03)
g vién; tir 40% dén dudi 50% dugc dé ctr tdi da bdn (04) tng vién; tir 50% trd 1én
duoc dé ctr nam (05) tmg vién tré Ién.

b) Can ctr s6 lugng thanh vién Ho1 ddng quan tri, co dong hodc nhom ¢ dong quy
dinh tai khoan nay duoc quyén dé cr mot hodc mot s nguoi theo quyét dinh cua Pai
hoi dong c6 dong 1am ung ctr vién Hoi ddng quan tri.

2. Trudng hop sO lugng tmg ctr vién Hoi ddng quan trj thong qua dé ctr va tmg ctr
van khong du sd lugng can thiét theo quy dinh tai khoan 5 Piéu 115 Luat Doanh
nghiép, Hoi dong quan tri dwong nhiém gidi thiéu thém tng cr vién. Viéc Hoi dong
quan tri duong nhiém giéi thiéu thém ung ctr vién phai dugc cong b trudce khi Pai hoi
ddng cb dong biéu quyét bau thanh vién Hoi dong quan tri.

3. Viéc biéu quyet bau thanh vién Ho1 dong quan tri phai thyc hién theo phuong
thire bau don phleu theo d6 moi co déng co tong sb phleu biéu quyet tuong ung voi
téng s6 cb phan s¢ hitu nhan véi sb thanh vién dugc bau ctia Hoi dong quan trj va cb
dong co quyen don hét hodc mot phan tong s6 phleu bau ctia minh cho mdt hoic mot
s0 Umg cur vién. Nguoi trang cu thanh vién Hoi ddéng quan tri dugc xac dinh theo sO
phleu bau tinh tir cao xuong thdp, bat dau tir mg ctr vién c6 sb phiéu bau cao nhét cho
dén khi di s6 thanh vién quy dinh tai Piéu 1¢ Cong ty. Truong horp c6 tir 02 ung cu
vién tr¢ lén dat cung 5O phleu bau nhu nhau cho thanh vién cudi cung cua Hoi dong
quan tri thi s& tién hanh bau lai trong sb cac tng cir vién c6 sb phiéu bau ngang nhau.

4. Viéc mién nhiém, bai nhiém thanh vién Hoi ddng quan tri do Pai hoi dong cd
dong thuc hién theo phuong thirc biéu quyét (tan thanh, 'khong tan thanh, khong co y
kién). Ty 1é biéu quyet thong qua theo phwong thirc biéu quyét dugc thuc hién theo
Khoén 2 Piéu 21 Diéu 1é cong ty.

5. Néu sb ung vién nho hon hoac bang s6 thanh vién HDbQT can jb?lu thi viéc bau
thanh vién HDQT c6 thé duoc thyc hién theo phuong thirc bau don phi€u nhu trén hodc
thuc hién theo phuong thic biéu quyét (tan thanh, khong tan thanh, khong cé y kién).
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Ty 1€ biéu guyét thong qua theo phuong thirc biéu quyét dugc thuc hién theo Khoan 2
bicu 21 biéu I¢ cong ty.

Diéu 10. Théng bao vé bau, mién nhi¢m, bai nhiém thanh vién Hi dong quén tri

1. Truong hop da xac dinh dugce ung cir vién Hoi dong quan tri, Cong ty phai
cong bd thong tin lién quan dén cac tmg cir vién t6i thiéu 10 ngay trudc ngay khai mac
hop Dai hoi ddng c6 dong trén trang thong tin dién tir cua Cong ty dé co dong co thé
tim hiéu vé cac tng ctr vién L nay trude khi bo phiéu, Gmg ctr vién Hoi ddng quan tri phai
c6 cam két bang vin ban vé tinh trung thuc, chinh xac ciia cac thong tin ca nhan dugc
cong bd va phai cam két thyc hién nhiém vu mét cach trung thuc, can trong va vi loi
ich cao nhat ciia Cong ty néu duoc bau 1am thanh vién Hoi dong quan tri. Thong tin
lién quan dén tmg ctr vién Hoi ddng quan tri dugc cong bd bao gdom:

a) Ho tén, ngay, thang, nam sinh,;

b) Trinh d§ chuyén mon;

¢) Qua trinh cong tac;

d) Cac chtrc danh quan 1y khac (bao gébm ca chic danh Hoi ddng quan tri cia
Cong ty 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 co trach nhiém cong bd thong tin vé cac Cong ty ma Gng cir vién

dang nam giit chtrc vu thanh vién Hoi dong 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 béo vé két qua bau, mién nhiém, bii nhiém thanh vién Hoi dong
quan tri thuc hién theo cac quy dinh hudéng dan vé cong bo thong tin.

CHUONG III. HOI PONG QUAN TRI
Piéu 11. Quyén va nghia vu ciia Hi dong quan tri

1. Ho1 ddng quan tri 1a co quan quan ly Cong ty, c6 toan quyén nhan danh Cong
ty dé quyet dinh, thuc hién quyén va nghia vu cua Cong ty, trir cac quyén va nghia vu
thudc thadm quyén cta Pai hoi dong cd dong.

2. Quyen va nghia vu cia Ho1 dong quan tri dugc qui dinh tai khoan 2 diéu 27 cua
Diéu 1¢.

3. Hoi ddng quan tri phai bao cdo Pai hoi dong c6 dong két qua hoat dong cua
Hoi dong quan tri theo quy dinh tai Piéu 280 Nghi dinh s6 155/2020/ND-CP ngay 31
thang 12 nam 2020 ctia Chinh phu quy dinh chi tiét thi hanh mot sd diéu cua Luat
Chung khoan.

4. Hoi ddng quan tri thong qua nghi quyét, quyét dinh bang biéu quyét tai cude
hop, 14y y kién bing vin ban hodc hinh thic khac do Diéu 16 Cong ty quy dinh. Mdi
thanh vién Hoi ddng quan tri c6 mot phiéu biéu quyét.

5. Truong hop nghi quyet quyét dinh do Hoi dong quan tri thong qua trai voi quy
dinh cua phap luat, nghi quyet Pai hoi dong co dong, Dicu 16 Cong ty gay thiét hai cho
Cong ty thi cac thanh vién tan thanh thong qua nghi quyét, quyét dinh d6 phai cing
lién d6i chiu trach nhiém c4 nhan vé nghi quyét, quyet dinh do6 va phai dén bu thiét hai
cho Céng ty; thanh vién phan ddi théng qua nghi quyét, quyét dinh néi trén duoc mién
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trir trach nhiém. Trudng hop ndy, ¢ dong ciua Cong ty c6 quyén yéu cau Toa an dinh
chi thuc hi¢n hodc huy bo nghi quyét, quyét dinh no6i trén.

D;éu 12. Nhiém vu va quyén han ciia Hi dong quan tri trong viéc phé duyét, ky
két hop dong giao dich

1. Hoi dong quan tri chap thuin cac hop dong, giao dich c6 gia tri nhé hon 35%
hodc giao dich dan dén téng gia tri giao dich phat sinh trong vong 12 thang ké tir ngay
thyc hién giao dich ddu tién co gia tri nhé hon 35% tong gia tri tai san ghi trén bao cdo
tai chinh gan nhét gitta Cong ty v&i mot trong cac ddi tugng sau:

- Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam dbc, ngudi quan
1y khac va nguoi co lién quan cua cac ddi tuong nay;

- C6 d6ng, ngudi dai dién uy quyén cua cd dong sé hiru trén 10% tong von co
phan pho thong ciia Cong ty va nhitng ngudi ¢ lién quan caa ho;

- Doanh nghiép c6 lién quan dén cac ddi tugng quy dinh tai khoan 2 Diéu 164
Luat Doanh nghiép.

2. Hoi dong quan tri ch?ip thuén cac Hop ddng, giao dich vay, cho vay, ban tai san
c6 gia tri nho hon hogc bang 10% tong gia tri tai san cua doanh nghiép ghi trong bao
cao tai chinh gan nhit giita cong ty va cd dong so htru tor 51% téng sd c6 phan c6
quyén biéu quyét trd 1én hodc ngudi c6 lién quan cua c6 dong do.

3. Nguoi dai dién Cong ty ky hop dong, giao dich phai thong bao cho thanh vién
Hoi dong quan tri, thanh vién Ban kiém soat vé cac ddi twong co lién quan d01 voi hop
ddng, giao dich d6 va guri kém theo du thao hop ddng hodc ndi dung chu yéu cia giao
dich. Hoi dong quan tri quyét dinh viéc chip thuén hop dong, giao dich trong thoi han
15 ngay ké tir ngay nhan dugc thong bao, trur truong hop Diéu 1¢ Cong ty quy dinh mot
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.

Doiéu 13. Trach nhiém ctia Hji doéng quan tri trong viéc triéu tap hop Pai hoi dong
c0 dong bat thuong

1. Hoi dong quan tri phai triéu tap hop Pai hoi dong c6 dong bt thuong trong cac
truong hop sau:

a) Hoi dong quan tri xét thdy can thiét vi loi ich cua Cong ty;

b) S6 lwong thanh vién Hoi dong quan tri,thanh viénBan kiém soat con lai it hon
sd lwong thanh vién téi thiéu theo quy dinh cia phap luat;

¢) Theo yéu cau cua cd dong hodc nhom cd dong quy dinh tai khoan 2 Dién 115
cua Luat Doanh nghi€p; y€u cau triéu tap hop Dai hdi dong cd dong phai dugc the hién
bang van ban, trong d6 néu rd ly do va muc dich cudc hop, co du chir ky cua cac co
dong lién quan hodc van ban yéu cau dugc 1ap thanh nhiéu ban va tap hop du chir ky
cua cac c6 dong co6 lién quan;

d) Theo yéu cau ctia Ban kiém soat;

d) Cac truong hop khac theo quy dinh ctia phap luat va Diéu 1& Cong ty.

2. Triéu tap hop Dai hoi ddng cb déng bit thuong

Trir truong hop Diéu 1¢ Cong ty c6 quy dinh khac, Hoi dong quan tri phai triéu tap

hop Dai hoi dong cb dong trong thdi han ba muoi (30)ngay ké tir ngay s0 luong thanh
vién Hoi ddng quan tri, hodc thanh vién Ban Kiém soat con lai it hon sé lugng thanh
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Vién tdi thiég theo quy dinh :cai 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 ddng c6 dong phai thuc hién cac cong viée sau day:

a) Chuan bi danh sach c6 dong du dleu kién tham gia va biéu quyet/bau cur tal
cudc hop Pai hoi dong c6 dong. Danh sach cd dong c¢6 quyén du hop Pai hoi dong co
dong dugc 1ap khong qua 10 ngay trude ngay gui thong bao moi hop Dai hoi dong CQ
dong néu Dicu 1¢ Cong ty khong quy dinh thoi han ngan hon. Cong ty phai cong bo
thong tin vé viéc 1ap danh sach ¢ dong co quyén tham du hop Pai hoi déng cd dong
t6i 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 théo nghi quyét Pai hoi dong cd dong theo nodi dung du kién cia cude hop;

d) Xac dinh thoi gian va dia diém t6 chire dai hoi;

e) Thong bao va gui thong bao hop Dai hoi ddng c6 dong cho tat ca cac co dong
c6 quyén du hop;

f) Cac cong viéc khac phuc vu dai hoi.

Piéu 14. Cac tiéu ban giip viéc Hoi ddng quan tri.

1. Hoi Q6ng quan tri c6 thé thanh lap }iéu ban tryc thudc dé phu trach Vé chinh
sach phat trién, Qhén su, luong thuc")'ng, kiém toép noi bo, qyén 1}'/ rui ro. SO lugng
thanh vién cua ti€u ban do Hoi dong quan tri quyét dinh co t61 thiéu la 03 nguoi bao
gom thanh vién cua Hoi dong quan tri va thanh vién bén ngoai. Cac thanh vién Hoi
dong quan tri khong di€u hanh nén chi€ém da so trong ti€u ban va mét trong s6 cac
thanh vién nay duoc bo nhiém lam Trudng tiéu ban theo quyét dinh ciia Hoi dong quan
tri. Hoat dong cua tiéu ban phai tuan thu theo quy dinh cua Hoi ddng quan tri. Nghi
quyét cua tiéu ban chi c6 hi€u luc khi c6 da sO thanh vién tham dy va biéu quyét thong
qua tai cudc hop cua tiéu ban.

2. Viéc thyc thi quyét dinh coa Hoi dong quan tri, hodc cia tiéu ban tryc thudc
Hoi dong quan tri phai phu hop voi cac quy dinh phap ludt hién hanh va quy dinh tai
Diéu 1¢ Cong ty, Quy ché ndi bd vé quan trj Cong ty.

CHUONG IV. CUQC HQP HQI PONG QUAN TRI

Piéu 15. Cudc hop Hoi ddng quan tri

1. Chu tich Hoi ddng quan tri 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
d6. Cudc hop nay do thanh vién co sb phleu bau cao nhat hoic ty 16 phleu bau cao nhat
trlcl} tap va chu tI',l. Truong hop cod nhiéu hon mot thanh vién co sd phlqu bau I}oap ty 1€
phiéu bau cao nhat va ngang nhau thi cac thanh vién bau theo nguyén tac da s6 dé chon
01 nguoi trong s6 ho triéu tap hop Hoi dong quan tri.

2. Hoi ddng quan tri phai hop it nhdt mdi quy 01 14n va c6 thé hop bat thuong.

3. Chu tich Hoi dong quan tri triéu tdp hop Hoi ddng quan tri trong truong hop
sau day:

a) C6 dé nghi cua Ban kiém soat;

b) C6 dé nghi ciia Giam dbc hodc it nhat 05 nguoi quan 1y khac;
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¢) C6 dé nghi ctia it nhat 02 thanh vién Hoi dong quén tri;

d) Truong hop khac do Piéu 1¢ Cong ty quy dinh.

4. Bé nghi quy dinh tai khoan 3 Diéu nay phai duoc l4p thanh vin ban, trong d6
néu rd muc dich, van dé can thao luan va quyét dinh thudc thAm quyén cua Hoi déng
quan tri.

5. Chu tich Hoi dong quan tri phai tridu tip hop Hoi dong quan tri trong thoi han
07 ngay lam viéc ké tir ngay nhan duoc dé nghi quy dinh tai khoan 3 Piéu nay. Trudng
hop khong triéu tap hop Hoi ddng quan tri theo dé nghi thi Chu tich Hoi déng quan tri
phai chiu trach nhiém vé nhiing thiét hai xay ra ddi voi Cong ty; nguoi dé nghi c6
quyén thay thé Chu tich Hoi déng quan tri tri¢u tap hop Hoi d@)ng quan tri.

6. Chu tich Hoi dong quan tri hodc nguoi triéu tap hop Hoi dong quan tri phai gui
thong bao moi hop cham nhat 1a 05 ngay lam viéce trudc ngay hop néu Diéu 1¢ Cong ty
khong 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 quyet dinh. Thong bao moi hop phai kem
theo tai lidu str dung tai cudc hop va phiéu biéu quyét cia thanh vién.

Thong bdo moi hop Hoi dong quan tri c6 the‘gln bang g1ay moi, dién thoai, fax,
phuong tién dién tir hodc phuong thirc khac do bicu 1¢ Cong ty quy dinh va bao dam
dén duogc dia chi lién lac cia tirng thanh vién Hoi dong quan tri dugc dang ky tai Cong
ty.

7. Chu tich Ho1 ddng quan tri hodc nguoi triéu tap gui thong bao moi hop va cac
tai liéu kem theo dén cac thanh vién Ban Kiém sodt nhu do6i véi cac thanh vién Hoi
dong quan tri.

Thanh vién Ban Kiém soat co quyén du cac cudc hop Hoi dong quan tri; cb quyen
thao luén nhung khong dugc biéu quyet.

8. Cudc hop Hoi dong quan tri dugc tién hanh khi co tir 3/4 tong sb thanh vién tro
1én du hop. Truong hop cudc hop dugc tri¢u tap theo quy dinh tai khoan nay khong du
sO thanh vién du hop theo quy dinh thi dugc tri¢u tap lan tha hai trong thoi han 07 ngay
ké tur ngay dy dinh hop lan tht nhat, trir trudng hop Diéu 16 'Cong ty quy dinh thoi han
khac ngan hon. Truong hop nay, cudc hop dugc tién hanh néu c6 hon mot nira s6 thanh
vién Hoi dong quan tri du hop.

9. Thanh vién Hoi d@)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
Diéu nay;

¢) Tham dy va biéu quyét thong qua hdi 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. Truong hop guri phiéu biéu quyét dén cudc hop thong qua thu, phiéu niéu
quyét phai dyng trong phong bi dan kin va phai dugc chuyén dén Chu tich Hoi dong
quan tri chdm nhat la 01 gio trude khi khai mac. Phiéu biéu quyét chi dugc mo trude
su chung kién cua tat ca nhiing nguoi du hop.

11. Biéu quyét
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a. Trir quy dinh tai diém b khoan 11 Piéu 15 Quy ché nay, mdi thanh vién Ho1
ddng quan tri hodc ngudi duge uy quyén theo quy dinh tai khoan 8 Diéu nay truc tlep
co mat voi tu cach ca nhan tai cugc hop Hoi dong quan tri co6 mot (01) phiéu biéu
quyét;

b. Thanh vién Hoi dong quan tri khong duoc biéu quyét vé cac hop dong, cac
giao dich hodc dé xuit ma thanh vién d6 hodc nguoi lién quan téi thanh vién d6 co loi
ich va lgi ich d6 mau thuan hozc c6 thé mau thuan véi lgi ich ciia Cong ty. Thanh vién
Hoi dong quan tri khong dugce tinh vao ty 1¢ thanh vién tbi thiéu c6 mat dé co thé to
chire cuge hop Hoi ddng quan tri vé nhitng quyét dinh ma thanh vién d6 khong co
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 Ho1 ddng
quan tri ma thanh vién d6 khéng tu nguyén tur bo quyen biéu quyét, phan quyét cta chu
toa 1a quyét dinh cudi cing, trir truong hop tinh chat hodc pham vi lgi ich cua thanh
vién Hoi dong quan tri lién quan chua duoc cong bd day du;

d. Thanh vién Hoi ddng quan tri hudéng loi tir mot hop ddng duoc quy dinh tai
diém a va diém b khoan 6 Diéu 43 Diéu 1é Cong ty duoc coi la c6 lgi ich dang ké trong
hop dong do;

e. Kiém soat vién c6 quyén du cudc hop Hoi dong quén tri, c6 quyén thao luan
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 la ngudi cd 19i ich trong d6 c6 trach nhiém cong khai lgi ich nay tai cudc hop
dau tién cta Hoi dong thao ludn vé viée ky két hop ddng hodc giao dich ndy. Trudong
hop thanh vién Hoi dong quan tri khong biét ban than va nguoi lién quan c6 1oi ich vao
thoi diém hop dong, giao dich duoc ky v6i Cong ty, thanh vién Hoi ddng quan tri nay
phai cong khai cac loi ich lién quan tai cudc hop dau tién cua Hoi d@)ng quan tri duoc to
chuc sau khi thanh vién nay biét réng minh c6 loi ich hodc s€ c6 1¢i ich trong giao dich
hodc hop dong néu trén.

13. Thanh vién phai tham dy day du cac cudc hop Hoi dong quan tri. Thanh vién
dugc ty quyén cho ngudi khac du hop va biéu quyét néu duoc da sb thanh vién Hoi
ddng quan tri chap thuén.

14. Trur truong hop Diéu 1é Cong ty c6 quy dinh ty 1¢ khac cao hon, nghi quyét,
quyét dinh ctia Hoi dong quan tri duoc thong qua néu duoc da s6 thanh vién du hop tan
thanh; truong hop sd phiéu ngang nhau thi quyét dinh cudi cung thudc vé phia co y
kién ctia Chu tich Hoi ddng quan tri.

15. Hoi ddéng quan tri c6 quyen lay y kién cac thanh vién Hoi dong quan tri bang
van ban de thong qua Nghi quyét Hoi dong quan tri khi théng qua cac van dé thudc
thAm quyén ctia Hoi dong quan trj tai Khoan 2 Diéu 27 Piéu 1¢ Cong ty.

- Phiéu 1dy ¥ kién va tai liéu kém theo dwoc giri toi ting thanh vién Hoi dong
quén tri theo dia chi da dang ky trude it nhat 10 ngay ké tir ngay thu phiéu lay y kién.

- Hinh thirc guri tai liéu: qua thu dién tir, duong buu dién.

- Nghi quyettheo hinh thirc 1dy ¥ kién bang vin ban dugc thong qua trén co so y
kién tan thanh cua da sé thanh vién Hoi ddng quan trj co quyén biéu quyét. Nghi quyét
nay c6 hiéu lyc va gia tri nhu nghi quyét duoc thong qua tai cudc hop.
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Diéu 16. Bién ban hop Hoi dong quan tri

1. Cac cudc hop Hoi déng quan tri phai dugc ghi bién ban va c6 thé ghi 4m, ghi
va luu gitt dudi hinh thire dién tir khac. Bién ban phai 1ap bang tiéng Viét hodc song
nglt Anh — Viét, bao gom cac ndi dung chu yéu sau day:

a) Tén, dia chi try s& chinh, mé sé doanh nghiép;

b) Thoi gian, dia diém hop;

¢) Muc dich, chuong trinh va ndi dung hop;

d) Ho, tén tig 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 tat phat biéu ¥ kién ciia timg thanh vién dy hop theo trinh ty dién bién cia
cudc hop;

g) Két qua bjéu quyét trong d6 ghi rd nhiing thanh vién tan thanh, khong tan thanh
va khong c6 y kién;

h) Van dé da duoc thong qua va ty 1& biéu quyét théng qua twong Ung;

1) Ho, tén, chir ky chu toa va nguoi ghi bién ban, trir truong hop quy dinh tai
khoan 2 Diéu nay.

2. Truong hop chu toa, ngudi ghi bién ban tur chéi ky bién ban hop nhung néu
duoc tat ca thanh vién khac cua Hoi dong quan tri tham dy hop k}'f va ¢ day du ndi
dung theo quy dinh tai cadc di€m a, b, c, d, d, e, g va h khoan 1 Diéu nay thi bién ban
nay co6 hiéu lyc.

3. Chu toa, nguoi ghi bién ban va nhirng nguoi ky tén trong bién ban phai chiu
trach nhi€m vé tinh trung thuc va chinh xac ctia ndi dung bién ban hop Hoi dong quan
tri.

4. Bién ban hop Hoi déng quan tri va tai liéu sir dung trong cudc hop phai dugc
luu gitr tai try sé chinh cua C6ng ty.

5. Bién ban 1ap bang tiéng Viét va bang tiéng nudc ngoai co hi¢u lyc phap ly nhu

nhau. Truong hop co 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 LOQI iCH

Piéu 17. Trinh bdo cdo hing nim

1. Két thuc nam tai chinh, Hoi dong quan tri phai trinh Dai hoi dong c6 déng bao
cdo sau day:

a) B4o cdo két qua kinh doanh cua Cong ty;

b) Bao cao tai chinh;

¢) Béo cao danh gia cong tac quan 1y, diéu hanh Cong ty;

d) B4o c4o tham dinh ctia Ban Kiém soat.

2. Bao cdo quy dinh tai cac diérr} a, b va ¢ khoan 1 Piéu nay phai dugc giri dén
Ban kiém soat d€ tham dinh chdm nhét 1a 30 ngay truéc ngay khai mac cudc hop Dai
hdi dong c6 dong thuong nién néu Diéu I¢ Cong ty khong c6 quy dinh khéc.

3. Bao cao quy dinh tai cac khoan 1, 2 Piéu nay, bao céo tham dinh cua Ban k,iém
soat va bao cdo kiém toan phai dugc luu gitt tai tru s& chinh cua Cong ty cham nhat 1a
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10 ngay trudc ngay khai mac cudc hop DPai hoi déng cb dong thuong nién néu Diéu 1&
Cong ty khong quy dinh thoi han khac dai hon. C6 dbng s6 hiru c¢d phan cua Cong ty
lién tyc it nhat 01 nim co6 quyen tur minh hogc cung voi luat su, ké toan vién, kiém toan
vién c6 chung chi hanh nghé tryc tiép xem xét bao cdo quy dinh tai Didu nay.

Diéu 18. Thi lao, thwéng va lgi ich khac ciia thanh vién Hoi dong quén 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 dwgc hudng thu lao cong viée va thudng. Thu lao
cong viée dugce tinh theo sb ngay céng can thiét hoan thanh nhiém vu cua thanh vién
Hoi dong quan tri va mic thu lao moi ngay. Hoi dong quan tri dy tinh mirc thu lao cho
ting thanh vién theo nguyén tic nhat tri. Tong mirc thu lao va thudéng cua Hoi dong
quén tri do Pai hoi dong cb dong quyét dinh tai cudc hop thuong nién.

3. Thu lao cta ting thanh vién Hoi dong quan tri dwgc tinh vao chi phi kinh
doanh ctia Cong ty theo quy dinh ctia phap luat vé thué thu nhip doanh nghiép, duoc
thé hién thanh muc riéng trong bao cdo tai chinh hang ndm ctia Cong ty va phai bao cao
Pai hoi ddng c6 dong tai cude hop thu&rng nién.

4. Thanh vién Hoi dong quan tri nam giit chirc vy diéu hanh hodc thanh vién Hoi
ddéng quan tri lam viéc tai cac tiéu ban ctia Hoi dong quan tri hodc thyc hién nhing
cong viée khac ngoai pham vi nhiém vu thong thuong ciia mot thanh vién Hoi dong
quan tri, c6 thé dugc tra thém thu lao dudi dang mot khoan tién cong tron géi theo timg
lan, luong, hoa h@)ng, ph?m tram loi nhuan hoac dudi hinh thirc khac theo quyét dinh
ctia Hoi dong quan tri.

5. Thanh vién Hoi dong quan tri ¢ quyén dugc thanh toan tit ca cac chi phi di lai,
an, 6 va cac khoan chi phi hop ly khac ma ho da phai chi tra khi thuc hién trach nhiém
thanh vién Hoi dong quan tri cua minh, bao gbm ca cac chi phi phat sinh trong vi¢c to1
tham du céc cudc hop Pai hoi dong c6 dong, Hoi dong quén tri hodc céc tiéu ban cia
Hoi dong quan tri.

6. Thanh vién Hoi dong quan tri ¢6 thé duge Cong ty mua bao hiém trach nhiém
sau khi c¢6 sy chdp thuin ctua Pai hoi déng ¢ dong. Bao hiém nay khong bao gém bao
hiém cho nhiing trach nhiém ciia thanh vién Hoi dong quan tri lién quan dén viéc vi
pham phap luat va Diéu 1é 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, viée cong khai
loi ich va nguoi c6 lién quan cua Cong ty thuc hién theo quy dinh sau day:

1. Thanh vién Hoi dong quan tri ciia Cong ty phai ké khai cho Céng ty vé cac loi
ich lién quan ctia minh, bao gom:

a) Tén, mi s6 doanh nghi€p, dia chi tru s chinh, nganh, nghé kinh doanh cia
doanh nghiép ma ho c6 s¢ hiru phan von gop hodc cd phan; ty 16 va thoi diém so hitu
phan vbn gop hodc cd phan do;

b) Tén, ma sb doanh nghiép, dia chi tru s chinh, nganh, nghé kinh doanh cua
doanh nghiép ma nhig nguoi co lién quan cua ho cung s¢ hiru hodc s¢ hitu riéng phan
v6n gop hodc ¢o phan trén 10% von diéu 1é.

2. Viéc ké khai quy dinh tai khoan 1 Piéu nay phai dugc thuc hién trong thoi han
07 ngay lam vi¢c, ké tir ngay phat sinh loi ich lién quan; viéc stra do6i, bo sung phai
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duogc thong bao voi Cong ty trong thoi han 07 ngay lam viée, ké tir ngay c6 sta doi, bo
sung tuong tng.

3. Thanh vién Hoi dong quan tri nhan danh c4 nhan hoic nhan danh nguoi khac
dé thuc hién cong viéc dudi moi hinh thirc trong pham vi cong viéc kinh doanh cua
Cong ty déu phai giai trinh ban chat, ndi dung ctia céng viée d6 trude Hoi dong quan tri
va chi duogc thyc hién khi dugc da sd thanh vién con lai cia Hoi df)ng quan tri chfip
thuan; néu thyc hién ma khong khai bao hodc khong dugc su chép thuan cua Hoi déng
quan tri thi tat ca thu nhap co6 duogc tir hoat dong dé thude vé Cong ty.

CHUONG VI. MOI QUAN HE CUA HOI PONG QUAN TRI

Piéu 20. Mdi quan hé giira cac thanh vién Hoi ddng quén tri

1. Quan h¢ gitra cac thanh vién Hoi ddng quan tri 1a quan hé ph01 hop, cac thanh
vién Hoi ddng quan tri c6 trach nhiém thoéng tin cho nhau vé van dé co lién quan trong
qua trinh xur Iy cong viéc dugc phan cong.

2. Trong qua trinh xtr 1y cong viée, thanh vién Hoi ddng quan tri dwgc phan cong
chiu 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 truong hop giita cac thanh
vién Hoi dong quan trj con co ¥ 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 hodc t6 chirc
hop hodc lay y kién ctia cac thanh vién Hoi dong quan tri theo quy dinh ciia phap luat,
Piéu 1é Cong ty va Quy ché nay.

3. Trong truong hop c6 sy phan cong lai gitra cac thanh vién Hoi ddng quan tri thi
cac thanh vién Hoi ddng quan tri phai ban giao cong viéc, hd so, tai liéu lién quan. Viée
ban giao nay phai dugc 1ap thanh vin ban va bao cao Chu tich Hoi dong quan trj vé
viéc ban giao do.

Pi¢u 21. Mdi quan hé véi ban diéu hanh
Véi vai trd quan tri, Hoi dong quan tri ban hanh cac nghi quyet quyét dinh dé chi

dao Giam déc va bo may diéu hanh thyc hién. Dong thoi, Hoi déng quan tri kiém tra,
giam sat thue hién cac nghi quyét.

Diéu 22. Méi quan hé véi Ban Kiém soat

1. Mbi quan hé gitta Hoi dong quan tri va Ban Kiém soat 1a quan hé phéi hop.
Quan hé 1am viéc gitta Hoi ddng quan tri véi Ban Kiém soat theo nguyén tic binh dang
va doc 1ap, dong thoi phdi hop chit ché, hd tro 1n nhau trong qua trinh thyc thi nhiém
vu.

2. Khi tiép nhan céc bién ban kiém tra hoic bao cao tong hop ciia Ban Kiém soat,
Hoi ddng quan tri ¢6 trach nhiém nghién ctru va chi dao cac bd phan co lién quan xay
dung ké hoach va thuc hién chéan chinh kip thoi.
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CHUONG VII PIEU KHOAN THI HANH
Piéu 24. Hiéu e thi hanh
Quy ché hoat dong cua Hoi dong quan tri Cong ty CO phan Bia Sai Gon — Song

Lam bao gdm 7 chuong, 24 diéu va c6 hiéu lyc thi hanh ké tir ngdy 14 thang 04 nim
2022.

TM. HQI PONG QUAN TRI
CHU TICH
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
BIA SAI GON - SONG LAM Péc 1ap — Tw do — Hanh phiic

QUY CHE HOAT PONG CUA BAN KIEM SOAT
CONG TY CO PHAN BIA SAI GON - SONG LAM

- Can cu Luat Chung khodn ngay 26 thang 11 nam 2019;

- Can cu Luat Doanh nghiép ngay 17 thang 6 nam 2020;

- Can ci Nghi dinh s 155/2020/ND-CP ngay 31 thang 12 niam 2020 ctia Chinh phu quy
dinh chi tiét thi hanh mot s diéu ctia Luat Chimg khoan;

- Can ctr Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 nim 2020 cta Bo truong BO Tai
chinh huéng din mét sb diéu vé quan tri cong ty ap dung d6i v6i cong ty dai chung tai
Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cta Chinh phil quy dinh chi
tiét thi hanh mot sb diéu cua Luat Chimg khoan;

- Can ctr Diéu 18 Cong ty C phan Bia Sai Gon — Séng Lam;

- Can cir Nghi quyét Dai hoi dong cb dong s ... /2022/NQ-DHDCP ngay thang nim
2021;

- Can clr Nghi quyét Ban Kiém soét sb ...... /2022/NQ-BKS ngay ... thang ... nam 2022 vé
viéc ban hanh Quy ché hoat dong cua Ban Kiém soat.
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PINH NGHIA VA CAC THUAT NGU
Trong Quy ché nay, nhitng thuat 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 céu to chirc
nhan sy, tiéu chuan, diéu kién, quyén va nghia vu ctia 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 khéc
c6 lién quan.

2. Béi tuong ap dung: Quy ché hoat dong cua Ban kiém soat dugc ap dung cho Ban
kiém soét va cac thanh vién Ban Kiém soat.
Pi¢u 2. Nguyén tic hoat dong ciia Ban kiém soat

Ban kiém soat lam viéc theo nguyén tic tip thé. Cac thanh vién cta Ban kiém soat
chiu trach nhiém ca nhan vé phan viéc cta minh va ctng chiu trach nhiém trudc Pai hoi
ddng cb dong, trude phap luat vé cac cong viée, quyét dinh cia Ban Kiém soét.

CHUONG II - THANH VIEN BAN KIEM SOAT
Piéu 3. Quyén, nghia vu va trach nhiém cia thanh vién Ban Kiém soat

1. Tuén tha dung phap luat, Diéu 1& cong ty, nghi quyét Pai hoi dong cb dong va dao
duc nghé nghiép trong thyc hién quyén va nghia vu duoc giao.

2. Thuc hién quyén va nghia vu dugc giao mot cach trung thuc, can trong, tdt nhat
nham bao dam loi ich hop phép tdi da ctia Cong ty.

3. Trung thanh véi loi ich ciia Cong ty va c6 dong; khong lam dung dia vi, chirc vu
va str dung thong 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 quyeén 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 thdi va day du theo yéu cu 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 hodc nguoi khac thi thanh vién Ban kiém soat phai chiu trach nhiém c4 nhan
hogc lién d6i bdi thudng thiét hai d6. Thu nhap va loi ich khdc ma thanh vién Ban Kiém
soat c6 dugc do vi pham phai hoan trd cho Cong ty.

6. Truong hop phat hién cé 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
¢6 hanh vi vi pham chdm dut hanh vi vi pham va khac phuc hau qua.

Quy ché hoat dong ciia Ban Kiém sodt Trang 3/11



Piéu 4. Nhiém ky va s6 lwong thanh vién Ban kiém soat

1. S6 lugng thanh vién Ban kiém soat ciia Cong ty 1a ba (03) nguoi. Nhiém ky cia
thanh vién Ban kiém soat khong qua 05 nam va c6 thé duoc bau lai voi s6 nhiém ky khong
han ché.

2. Thanh vién Ban kiém soat khong nhét thiét phai 1a c6 dong ctua Cong ty.

3. Ban kiém so4t phai c6 hon mét nira s6 thanh vién thuong 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 mai 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 dugce 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 Luat doanh nghiép;

b) Puoc dio tao mot trong cic chuyén nganh vé kinh té, tai chinh, ké toan, kiém toan,
luat, quan tri kinh doanh hoac chuyén nganh phu hop véi hoat dong kinh doanh ctia Cong
ty;

¢) Khong phai 12 ngudi c6 quan hé gia dinh cta thanh vién Hoi déng quan tri, Giam
doc va nguoi quan 1y khac;

d) Khong phai 1a ngudi quan 1y Cong ty, khong nhat thiét phai 1a ¢6 dong hodc ngudi
lao dong cua Cong ty, trur 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 chirc kiém toan duoc 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 ¢ lién quan va
Diéu 1€ cong ty.

Piéu 6. Trudong Ban kiém soat

1. Truéng Ban kiém soat phai co béng tbt nghiép dai hoc trd Ién thuéc mot trong cac
chuyén nganh kinh té, tai chinh, ké toan, kiém toan, luat, quan tri kinh doanh hodc chuyén
nganh co 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 Trudong 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 gitr ¢c6 phan c6 quyén bi€u quyét cé quyén gdp sO quyén biéu
quyét cua tung nguoi lai voi nhau dé dé cir cdc Thanh vién Ban kiém soat. Co dong hoac
nhom c6 dong ndm gilr tir 10% dén dudi 20% s6 ¢6 phan co6 quyén bi€u quyét dugce de cu
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mdt (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 cir 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 ctr vién. Viéc Ban Kiém soat duong nhiém
gidi thiéu thém Gng ctr vién phai duoc cong bd rd rang trude khi Dai hoi dong cd dong
biéu quyét bau thanh vién Ban kiém soat theo quy dinh ciia phép luat.

Diéu 8. Cach thirc biu, mién nhiém, bai nhiém thanh vién Ban kiém soat

1. Viéc bau, mién nhiém, bai nhiém thanh vién Ban kiém soét thudc thAm quyén cua
Dai hoi dong c6 dong.

2. Trudng hop s6 lugng cac Gmg vién Ban kiém soat théng qua dé cir va ting cir khong
du sb lugng can thiét, Ban kiém soat duong nhi€ém c6 thé dé ctr thém ung vién hodc t0
chtrc dé cr theo quy dinh tai Diéu 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 18 rang trude khi Pai hoi dong co dong biéu quyét bau thanh vién
Ban kiém soat theo quy dinh ctia phap luét.

Pi¢u 9. Cac trwdng hop mién nhiém, bai nhiém thanh vién Ban Kkiém soat

1. Pai hoi déng cb dong min 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 so4t theo quy dinh
tai Piéu 169 cua Luat Doanh nghi¢p;

b) C6 don tir chirc va dugc chap 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 tuc, trir trudng
hop bat kha khang;

¢) Vi pham nhiéu lan, vi pham nghiém trong nghia vu ciia thanh vién Ban kiém soat
theo quy dinh ctia Luat Doanh nghiép va Diéu 18 cong ty;

d) Truong hop khéc theo nghi quyét Dai hoi dong cd 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 cbd dong trén trang thong tin dién tir cia Cong ty dé c¢d dong co thé tim hiéu vé cac
g cir vién nay trudc khi bo phiéu, ing cir vién Ban kiém soat phai c6 cam két bang vin
ban vé tinh trung thuc, 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 img ctr vién dang
nam gitr cac chtrc danh quan 1y va céac loi ich c6 lién quan téi Cong ty cta tng ctr vién
Ban kiém soat (n€u c0).

2. Viéc thong béao vé két qua bau, mién nhiém, bai nhiém thanh vién Ban kiém soét
thuc hién theo cic quy dinh huéng dan vé cong bd 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 thyc hién giam sat Hoi déng quan tri, Giam ddc trong viéc quan 1y
va diéu hanh Céng 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 céo tinh hinh kinh doanh,
b4o céo tai chinh hing nim va 06 thang ciia Cong ty, bao cao danh gia cong tic quan 1y
cua Ho1 d@)ng quan tri va trinh bao cao tham dinh tai cudc hop Dai hoi d@)ng cd dong thuong
nién. Ra soat hop dong, giao dich véi ngudi 6 lién quan thudc tham quyén phé duyét cia
Hoi ddng 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 hi¢u luc va hi¢u qua ctua hé théng kiém soat noi bo,
kiém toan ndi bo, quan 1y rui ro va canh bao sém ciua 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 hodc theo nghi quyét Pai
hoi dong c6 déng hodc theo yéu cau ciia ¢d dong hodc nhom cd déng quy dinh tai khoan 2
Diéu 115 Luat Doanh nghiép.

6. Khi c6 yéu ciu ctia c¢6 dong hodc nhém cb dong quy dinh tai khoan 2 Piéu 115
Luat Doanh nghi¢p, Ban kiém soat 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 ciu kiém tra dén Hoi dong quan tri va cd
d6ng hodc nhém cb dong cd yéu cau. Bao cio két qua kiém tra ciia Ban kiém soat phai 1ap
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bang vin ban va phai bao gdm cac ndi 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 ddi 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 gay gian doan diéu hanh hoat dong kinh doanh ctia 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 dong quan tri, yéu
cau ngudi c6 hanh vi vi pham chdm dit hanh vi vi pham va c6 giai phap khic phuc hau
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. Sir dung tu van doc 1ap, bd phan kiém toan ndi bd ctia Cong ty dé thuc hién nhiém
vu duogc giao.

11. Ban kiém so4t co thé tham khao ¥ kién ctia Hoi ddng quan trj trude khi trinh bao
cdo, két luan va kién nghi Ién Dai hoi déng cd dong.

12. Kiém tra timg van dé cu thé lién quan dén quan 1y, diéu hanh hoat dong cia Cong
ty theo dé nghi cua c6 dong.

13. Yéu cau Hoi déng quan tri phai triéu tp hop bat thudng Pai hoi dong ¢ dong.

14. Thay thé Hoi ddng quan tri triéu tip hop Pai hoi dong cd 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 Diéu 140 Luat Doanh nghiép.

15. Pé nghi Chu tich Hoi déng quan tri phai tri¢u tap hop Hoi déng quan tri.

16. Xem xé&t, trich luc, sao chép mot ph?m hodc toan bo ndi dung ké khai Danh sach
nguoi co lién quan va logi ich cé lién quan dugc ké khai quy dinh tai khoan 1 va khoan 2
Diéu 164 Luat Doanh nghiép.

17. Dé xuat va kién nghi Dai hoi dong cb dong phé duyét danh sach t6 chirc kiém
toan duoc chép thuén 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 véi Hoi dong quan tri, Giam ddc va cd dong.

21. Trudng hop phat hién hanh vi vi pham phap luat hodc vi pham Diéu 1 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 vin ban cho Hoi dong quan tri trong vong 48 gio, yéu cau
ngudi c6 hanh vi vi pham cham dat vi pham va c6 giai phap khic phuc hau qua.
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22. Xay dyng Quy ché hoat dong cta Ban kiém soét va trinh Pai hoi dong c6 dong
thong qua.

23. Chung kién Hoi dong 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 ¢ dong.

24. Trudng Ban kiém soat diéu hanh dé Pai hoi d@)ng cd dong bau chu toa cude hop
ddi vai truong hop Chu tich meg mat hodc tam thoi mat kha nang lam vi¢c ma cac thanh
vién Hoi dong quan tri con lai khong bau duoc ngudi lam chi toa. Trudng hop ndy, ngudi
o sb phiéu bau cao nhat lam chi toa cudc hop.

25. Thuc hién cac quyén va nghia vu khéc theo quy dinh cua Luat Doanh nghiép,
Piéu 1¢ Cong ty va Nghi quyét cua Pai hoi dong cb dong.

Pi¢u 12. Quyén dwoc cung cap thong tin ciia Ban kiém soat

1. Tai liéu va thong tin phai duoc guri 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 1y y kién thanh vién Hoi dong quan trj va tai liéu kém
theo;

b) Nghi quyét, quyét dinh va bién ban hop ctia Pai hoi dong c6 déng, Hoi dong quan
tri;

¢) Béo cao clia Giam dbc 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 khac; c6 quyén dén dia diém lam viéc cta nguoi 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 cua thanh vién Ban kiém soat hodc Ban
kiém soat.

Pi¢u 13. Trach nhiém ciia Ban kiém soat trong viéc triéu tap hop bat thwong Pai hoi
dong co dong

1. Ban kiém soat c6 trach nhiém thay thé Hoi ddng quan tri triéu tap hop Pai hoi dong
cb dong trong thoi han 30 ngay trong truong hop Hoi ddng quan tri khong triéu tap hop
Pai hoi dong c6 dong trong cac truong hop sau déy:

a) SO thanh vién Hoi déng quan tri, Ban kiém so4t con lai it hon sé thanh vién theo
quy dinh cua phap luat;

b) Theo yéu cau cua cd déng hodc nhoém cb dong quy dinh tai khoan 2 Diéu 115 Lut
Doanh nghiép;
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¢) Khi ¢6 yéu cau triéu tap hop bat thuong Dai hoi déng ) dong cia Ban kiém soat
nhung Hoi ddng quan tri khong thue hién, trir trudng hop Diéu 18 cong ty c¢6 quy dinh
khéc.

2. Trudong 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 Pai 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 nim, s6 luong thanh vién
tham dy 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 soat duoc 1ap chi tiét va rd rang. Ngudi ghi bién ban va cac
thanh vién Ban kiém soat tham du hop phai ky tén vao bién ban cudc hop. Cac bién ban
hop ctia Ban kiém soat phai duoc luu giir nham 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 thuong 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 déng ) 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 nim muoi phan trim (50%) trd 1én von diéu 1& voi thanh vién
Hoi dong quan tri, Giam dbc va nhitng ngudi c6 lién quan cua thanh vién dé; giao dich
giita Cong ty v6i 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 d6i véi Hoi ddng quan tri, Giam ddc va nhitng nguoi diéu hanh
doanh nghiép khac.

7. Két qua danh gia su phdi hop hoat dong giita Ban kiém soét v6i Hoi dong quan tri,
Giam ddc va cac cd dong.

8. Pé xuat va kién nghi Dai hoi dong ¢ déng phé duyét danh sach t6 chirc 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 cia 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 c6 dong. Dai hoi dong cd dong quyét dinh tong mirc tién
lwong, thu lao, thudng, loi ich khac va ngan sach hoat dong hang nam 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 voi 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 khéc.

3. Tién lwong va chi phi hoat dong ctia Ban kiém soat duoc tinh vao chi phi kinh
doanh ctia 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 cdo tai chinh
hing nim cta Cong ty.

Piéu 18. Cong khai céc lgi ich lién quan

1. Thanh vién Ban kiém soat ciia Cong ty phai ké khai cho Cong ty vé cac loi ich lién
quan cua minh, bao gom:

a) Tén, ma s6 doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh cta doanh
nghiép ma ho lam chu hodc s& hiru phan von gop hodc cb phan; ty 18 va thoi diém 1am cha,
s& hitu phan vén gdp hodc cb 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 1am chi, cing sd hitu hodc s& hitu 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 thyc hién trong thoi
han 07 ngay 1am viéc ké tir ngay phat sinh loi ich lién quan; viéc sira d6i, bd sung phai
dugc thong bao v4i Cong ty trong thoi han 07 ngay 1am viée ké tir ngay co sta ddi, bo
sung tuong Ung.

3. Thanh vién Ban kiém so4t va nhitng nguoi c6 lién quan cta cac thanh vién Ban
kiém soat chi dugc str dung nhirng thong tin c6 dugc nhd chirc vu cia minh dé phuc vu loi
ich cuia Cong ty.

4. Thanh vién Ban kiém so4t c6 nghia vu théng bao bang vin ban cho Hoi ddng 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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“SONGTY COPHAN CONG HOA XA HOI CHU NGHiA VIET NAM
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5 Y ET0\Y 7 GIAMBEER SOCIALIST REPUBLIC OF VIETNAM
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OINo: A JH022/NQ-DPHPCD | Nghé An, ngy 14 thing 04 niim 2022
» Nghe An, April 14, 2021

NGH] QUYET
DAL HOI BONG CO PONG THUGNG NIEN NAM 2022
CONG TY CO PHAN BIA SAI GON - SONG LAM
“ RESOLUTION
ANNUAL GENERAL MEETING OF SHAREHOLDERS 2021
SAI GON - SONG LAM BEER JOINT STOCK COMPANY

Can ctt/Pursuant to:

Luat Doanh nghiép sb 59/2020/QH14 dugc Qubc hoi Nude Cong hoa X hoi Chi nghia
Viét Nam théng qua ngay 17/06/2020; '
Law on Enterprises no.59/2020/QH14, passed by the National Assembly of the Socialist
Republic of Vietnam on June 17, 2020;
Lugt Chiing khoan s6 54/2019/QH14 duge Québc hoi Nude Cong hoa X3 Hoi Cha nghia
Viét Nam théng qua ngay 26/11/2019;
The Law on Securities no.54/201 9/QHI14 passed by the National Assembly of the
Socialist Republic of Vietnam on November 26, 201 9,

~ Didu 18 t6 chic va hoat déng ctia Cong ty ¢b phin Bia Sai Gon - Séng Lam;
The Charter of Saigon - Song Lam Beer Joint Stock C. ompany
Bién ban hop Pai hoi dong ¢b dong thudng nién nim 2022 ngay 14/04/2022.
The meeting minutes of the Annual General Meeting of Shareholders 2022 dated April
14, 2022. -

QUYET NGHI/RESOLVE

Ngdy 14/04/2022, Khach san Grand Sai Gon, S 8 Béng Khoi, P, Bén N ghé, Quén 1, TP.
HCM, Viét Nam, Pai hoi ddng cb dong thudng nién nam 2022 ctia Cong ty Cb phén Bia Sai Gon
~ 8éng Lam dugc t6 chirc v6i sy tham gia clia ..... cd dong s¢ bitu .......... cd phin chiém ......
tong s6 cé phan c6 quyén biéu quyét cia Coéng ty. - ,

On April 14" 2022, at Hotel Grand SaiGon, 8 Dong Khoi Str, Ben Nghe Ward, District 1,
Ho Chi Minh City, Vietnam, 2022 Annual General Meeting of Shareholders of Sai Gon — Song
Lam Beer Joint Stock Company was held with the parlicipation of ... shareholders owning ...
shares account for ... total number of voting shares of the compuny.

Sau khi nghe ndi dung cac Béo cdo va cac To trinh, Dai hoi dd thao luéin va bidu quyét
nhét trf thong qua nghi quyét véi céc noi dung nhu sau:

Following the hearing of the reports and suggestions, the General Meeting debated and
decided unanimously to Dpass the following resolution: : )

Didu 1. Théng qua Béo céo hoat dong cua Hoi dong quan trj ndm 2021 va Ké hoach hoat
dong ndm 2022. ‘
Article 1. Ratifying the report on the Board of Director’s activities in 2021 and plan
in 2022 '

Dai hoi da bidu quyét théng qua véi s6 cb phan tén thanh 13 ... chiém ty 18 ...% s6 cb phén
¢6 quyén bidu quyét tham du Pai hoi.



The General Meeting voted to approve with the number of approving shares of ...
accounting for ... % of the voting shares attending the meeting. :

Diéu 2. Thong qua Béo cdo hoat dong cia Ban Kiém sodt nim 2021 va ké hoach hoat
dong 2022,

Article 2. Ratifying the report on the Board of Director's activities in 2021 and Dplan
in 2022 :

Dai hoi dd biéu quyét thong qua v6i sé cé phin tan thanh 13 ... chiém ty1¢ ...% 56 c6 phén_

¢6 quyén biéu quyét tham dy Dai hoi.
 The General Meeting voted to approve with the number of approving shares of ...

accounting for ... % of the voting shaves attending the meeting. )

Bi€u 3. Thong qua Td trinh bdo c4o Tai chinh nim 2021 ¢4 kidm toan

Article 3 Ratifying the report on audited 2021 Jinancial statements

Pai hoi d3 bidu quyét thdng qua v6i s6 ¢b phin tén thanh 1 ... chiém ty 16 ...% sb ¢b phan
0 quyen bi€u quyét tham dy Pai hoi. » _

The General Meeting voted to approve with the number of approving shaves of ..

accounting for ... % of the voting shaves attending the meeting.
Diéu 4. Thong qua TY trinh lya chon don vi ki€m toan ddc I4ap nam 2022.

Article 4. Ratifying the report on audited 2021 Jinancial statements

Dai héi d4 biéu quyét thong qua voi sé cb phan tin thanh 14 ... chidm ty 18 ...% sb cb phan
c6 quyén bidu quyét tham dy Pai hoi,

The General Meeting voted io approve with the number of approving shares of ..
accounting for ... % of the voting shares attending the meeting,

Diéu 5. Théng qua To trinh Phan phéi loi nhuén ndm 2021

Article 5. Ratifying the report on 2022 profit distribution

Dai hoi da bidu quyét thoéng qua v6i s6 ¢b phan tén thanh 4 ... chiém ty 16 ...% sb cb phan

c6 quyén biéu quyét tham du Dai hoi. ) :

The General Meeting voted to approve with the number of approving shares of ...

accounting for ... % of the voting shd;:es attending the meeting.
Biéu 6. Thong qua T¢ trinh ké hoach phan phoi lgi nhuin ndm 2022
Article 6. Ratifying the report on 2022 profit distribution plan
Dai héi da bi’éu quyét thong qua véi sb cb phan tan thanh 13 ... chiém ty 16 ...% s6 cb phan
c6 quyen bi€u quyét tham dy Pai hoi. :
The General Meeting voted to approve with the number of approving shares of -
accounting for ... % of the voting shaves attending the meeting.

Diéu 7. Théng qua To trinh quyét toan tién luong, thi lao, thudng ndm 2021 cua Hoi dong
quan trj va Ban Kiém soat Cong ty

Article 7. Ratifying the report on settlement of salary, remuneration, bonus in 2021
Jor the Board of Direciors and the Supervisory Board

Dai hoi d4 bidu quyét thong qua v6i sé cb phan tén thanh 13 ... chiém ty 1& ...% s6 cb phan
6 quyén bidu quyét tham du Dai hoi.
The General Meeting voted to approve with the number of approving shares of ...
accounting for ... % of the voting shares attending the meeting.
Biéu 8. Thong qua To trinh ké hoach tién luong, thir lao, thudng ndm 2022 ctia Hoi déng
quan tri va Ban Kiém soat Cong ty :

Article 8. Ratifying the report on Plan of salary, remuneration, bonus in 2022 Jor the -
Board of Directors and the Supervisory Board

Dai hoi da bidu quyét thong qua v6i s6 ¢ phdn tan thanh 1 ... chiém ty 1€ ...% s6 ¢b phin
c6 quyén biéu quyét tham du Dai hoi.

The General Meeting voted to approve with the number of approving shares of ...
accounting for ... % of the voting shares attending the meeting.
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Diéu 9. Thong qua Té trinh céc hop ddng va giao dich cin DPHPCH thdéng qua

Article 9. Ratifying the report on contracts and transactions that need o be approved
by AGM _

Dai hoi d3 bidu quyét thong qua v6i s6 ¢b phdn tan thanh ia ... chiém ty 18 ...% s6 ¢b phan
¢6 quyén biéu quyét tham du Dai hoi.

The General Meeting voted to approve with the number of approving shares of ..
accounting for ... % of the voting shaves attending the meeting. .

Didu 10. Thong qua T& trinh didu chinh nganh nghé kinh doanh cta Cong ty.

Article 10. Ratifying the report on changing the Company's Business Lines that need
to be approved by AGM
Pai hoi da bidu quyét thong qua v6i s& ¢b phan tén thanh 1 ... chiém ty 18 ...% s6 ¢b phan
¢6 quyén biéu quyét tham dy Pai hoi.
The General Meeting voted to approve with the number of approving shares of ..
accounting for ... % of the voting shares attending the meeting.

_ Diu 11. Thong qua To trinh sira d6i, b6 sung Diu 16 va Quy ché quan tri Cong ty; phé
chuan Quy ché hoat dong ctia Hoi ddng quén trj va Ban Kiém soat.

Article 11. Ratifying the report on amendment of Charter and Coporate governance
regulations; Approval for Regulations of the Board of Directors and the Supervisory Board

Dai hoi dé biéu quyét thong qua véi sb cb phén tan thanh 4 ... chiém ty 18 ...% s6 cb phan
¢6 quyen bi€u quyét tham du Pai hoi.

The General Meeting voted to approve with the number of approving shares of ...
accounting for ... % of the voting shares attending the meeting. ' '

Diéu 12. Thong qua To trinh @& ci tng vién vao vi trf Thanh vién Hoi ddng quan trj va
Thanh vién Ban Ki€m soét nhiém ky 2022 —2027

Article 12. Ratifying the repori on removing/electing members for the Board of
Directors and the Supervisory Board Jor the term of 2022 - 2027

Thong qua danh sich dng vién Hji déng quan tri bao gom:

- Ong/Ba: , (So yéu 1y lich dinh kém)

- Ong/Ba: (So yéu 1y lich dinh kém)
Ong/Ba: (So yéu 1y lich dinh keém)

Thong qua danh sich wng vién Ban Kiém so4t bao gom:

- Ong/Ba (So yéu 1y lich dinh kém)

- Ong/Ba (So yéu Iy lich dinh kém)

Dai hoi da biéu quyét thong qua véi s6 cd phin tén thank 1a ... chidm ty 16 ...% s6 ¢b phan
c6 quyén bi€u quyét tham dy Pai hoi.

The General Meeting voted to approve with the number of approving shares of ...
accounting for ... % of the voting shares attending the meeting.

Két qua biu ct/Election result:

- HQI BONG QUAN TRY
 Ong/Ba: TV HBQT/BoD member | |
Ong/Ba: TV HDQT/BoD member

5' Ong/Ba: TV HBQ;}.I;/B(;D member




BANKIEM SOAT =~

Ong/Ba:

TV BKS/BoS member

Ong/Ba:

Beer Joint Stock Company is ratified by the Meeting and takes effect from the date of signing.2)
shareholders of the Company, the members of the Board of Directors, the members of Wes
Supervisory Board, the Director of the Company
responsible for the implementation of this Resolution./,

TV BKS/ééS member

Nghi quyét Dai hoi dong cb dong thudng nién nam 2022 cua Céng ty ¢b phin Bia Sai
Gon — Séng Lam dwge Dai hoi nhét tri thng qua toan van tai cudc hop va ¢6 hidu tuc ké tur ngay
ky. Tat ca cb dong cta Cong ty, thanh vién Hoi ddng quén tri, thanh vién Ban kiém soat, Gidm
dd¢ Cong ty va toan thé can b cong nhén vién ctia Cong ty ¢6 trach nhiém thi hanh Nghi quyét
nay./.

The Resolution of the Annual General Meeting of Shareholders 2022 of Saigon - Song Lam

Noi nhdn/Recipients:

Dang lén Website Coéng ty/Company
website;

Thanh vién HDQT, BKS/members of
BoD, BoS; :

Ban Diéu hanh/Board of Management;
Luu: TK/Filing: Secretariat.

and all employees of the Company & &)

TM. DAL HOI PONG CO PONG

CHU TQA
ON BEHALF OF EGM OF
SHAREHOLDERS
CHAIRMAN

NEO GIM SIONG BENNETT
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