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AGM 2026 - LIST OF DOCUMENTS

SAI GON - BEN TRE BEER JOINT STOCK COMPANY

AGM agenda

Working Regulations of the Annual General Meeting of Shareholders in 2026
Report of the BOD operation results in 2025 and orientation in 2026

Report of the BOS for 2025 performance and 2026 plan

Proposal Re: Approval of Amendments to the Charter and Business Lines

Attached: Explanation of the proposal to adjust the company's charter; Draft
Charter of organization and operation of Saigon - Ben Tre Beer Joint Stock
Company.

Proposal Re: Approval of audited financial statements 2025

Attached is the 2025 Audit Report conducted by KPMG.

Proposal Re: Selecting the independent auditor for the fiscal year 2026
Proposal Re: Contracts and transactions subject to AGM approval 2026
Proposal Re: 2025 profit distribution

Proposal Re: 2026 profit distribution plan

Proposal Re: Settlement of remuneration for the BOD and the BOS in 2025,
and planning 2026



SAIGON-BEN TRE BEER SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence - Freedom - Happiness

AGENDA OF ANNUAL GENERAL MEETING
OF SHAREHOLDERS 2026

1. Time : 09:00am, April 16, 2026
2. Place : The National Assembly Guest House - 10A floor
165 Nam Ky Khoi Nghia Avenue, Vo Thi Sau ward, HoChiMinh City

TIME MEETING CONTENTS PERFORMED BY

1. Welcome, registration of attending shareholders

09h00 - 09h30 |2. Verify shareholder’ eligibility to attend the AGM,
distributing AGM documents

Shareholders” eligibility
verification Commuittee

Greetings and introduction. MC

09h30 - 09h40 Shareholders’ eligibility

verification Committee

s

Reporting of Shareholders’ eligibility verification

09h40 - 09h50 Introducing Chairpersons and Secretaries of the AGM MC

Approving the AGM agenda
Approving the AGM working regulations

@ L 8

Presentation and report

- Report of the BOD operation results in 2025 and

orientation in 2026 Chairperson

- Report of the BOS for 2025 performance and 2026 plan BOS

- Proposal Re: For approval of Amendments to the Charter
and Business Lines

- Proposal Re: Approval of audited financial statements
09h50 - 10h10 2025

- Proposal Re: Selecting the independent auditor for the
fiscal year 2026

- Proposal Re: Contracts arid transactions subject to AGM
approval 2026

- Proposal Re: 2025 profit distribution
- Proposal Re: 2026 profit distribution plan

- Proposal Re: Settlement of remuneration for the BOD and
the BOS in 2025, and planning 2026

10h10 - 10h30 | 9. Q&A Chairperson

10h30 - 10h40 |10. Voting Chairperson

10h40 - 11h00 | 11. Tea break

11h00 - 11h10 |12. Announcing voting results Vote Counting Committee

11h10 - 11h30 | 13. Approving meeting minutes and AGM resolution Secrectary
11h30 14. Closing Chairperson
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SAIGON - BEN TRE BEER SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence - Freedom - Happiness

DRAFT

ORGANIZATIONAL REGULATIONS GENERAL MEETING OF THE ANNUAL
GENERAL MEETING OF SHAREHOLDERS 2026
SAIGON BEER - BEN TRE JOINT STOCK COMPANY

Base:

Enterprise Law No. 59/2020/QH14 dated June 17, 2020;
Enterprise Law No. 76/2025/QH15 dated June 17, 2025
Charter of Saigon - Ben Tre Beer Joint Stock Company.
In order to ensure that the General Meeting of Shareholders 2026 of Saigon - Ben Tre Beer

Joint Stock Company takes place successfully, the Board of Directors (BOD) develops
regulations, working principles, behavior and voting in the Congress as follows:

L

1I.

PURPOSE

The organizational regulation is developed to ensure that the order, principles of conduct
and voting at the General Meeting of Shareholders 2026 of Saigon - Ben Tre Beer Joint
Stock Company take place in accordance with regulations.

All shareholders, representatives (authorized persons) and guests attending the Company's
CEO must comply with and comply with the provisions of this Regulation, the Company's
Charter and quy dinh hién hanh cta phap luat.

CONTENTS OF THE REGULATION
Conditions for conducting the General Meeting of Shareholders

The meeting is conducted when the number of shareholders/authorized persons attending
represents more than 50% of the total number of voting shares.

In case the first meeting is not eligible to proceed as prescribed in Point a Clause 1 Section
II; The General Meeting of Shareholders must be convened for the second time within thirty
(30) days from the date of the first meeting. The second general meeting of shareholders
shall be convened only when there are a number of shareholders and authorized
representatives attending the meeting representing at least 33% of the total voting shares.

In case the second convening meeting is not eligible to proceed as prescribed in Point b
Clause 1 Section II; The General Meeting of Shareholders shall be convened for the third time
within twenty (20) days from the date of the second meeting, and in this case the General
Meeting of Shareholders shall be conducted regardless of the number of shareholders or
authorized representatives to attend and is deemed valid and entitled to decide all the issues
expected to be ratified. at the 1st General Meeting of Shareholders.

Conditions for shareholders to attend the Congress:

Shareholders of Saigon - Ben Tre Beer Joint Stock Company according to the list closed on
March 17, 2026 are entitled to attend the General Meeting of Shareholders; may attend
directly or authorize his representatives to attend. In case more than one authorized
representative is assigned to attend, it is necessary to specify the number of shares and the
number of votes of each representative.

Guests at the convention:
As the management titles of Saigon - Ben Tre Beer Joint Stock Company, guests and
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members of the Organizing Committee of the Congress are not shareholders of the
Company but are invited to attend the Congress.

Guests do not participate in speeches at the Congress (except for cases invited by the
Presiding Judge of the Congress, or pre-registered with the Organizing Committee of the
Congress and agreed by the Chairman of the Congress).

. Guests and shareholders attending the Congress must comply with the following
provisions:

Punctuality, polite, formal dress, compliance with security and medical inspections, identity
documents ... at the request of the organizers of the congress.

Shareholders/Persons authorized to register and participate in the Congress, and receive
documents, at the reception department.

Shareholders/Authorized persons who arrive late have the right to register immediately and
then have the right to participate and vote at the Congress. The Chairperson is not
responsible for stopping the Congress so that the delegates/authorized persons arrive late to
register to attend; the results of voting on issues that have been voted on before such
shareholders come to attend will not be affected.

The person authorized to attend the General Meeting of Shareholders must submit a written
authorization when registering to attend the meeting. In case of re-authorization, the meeting
attendee must additionally present the original authorization document of the shareholder,
the authorized representative of the shareholder being an organization (if not previously
registered with the Company).

Leave the phone in vibration or shutdown mode, when needed, go outside to talk.
Don't smoke in the convention room.
Comply with the Regulations of the Organizing Committee.

In case there are shareholders/authorized persons who do not comply with the provisions on
inspection or the above-mentioned measures and regulations, the Chairperson, after careful
consideration, may refuse or expel the aforementioned delegates/authorized persons from
the place where the Congress takes place to ensure that the Congress takes place in a normal
manner according to the planned-program.

. Chairperson of the Congress:

The Chairman of the General Meeting is the Chairman of the BOD. In case the Chairman of
the BOD is absent or temporarily incapacitated, the remaining members elect one person
from among the members of the BOD to chair the meeting; in case there is no person who
can act as the chairman, the Head of the Executive Control Board shall let the General
Meeting of Shareholders elect the chairperson of the meeting from among the meeting
participants and the person with the highest vote to chair the meeting.

The rights and obligations of the Presiding Judge:

+ Presiding over the Congress shall decide on the order, procedures and events arising
outside the Congress program in accordance with the Provisions of the Law and the
Company's Charter.

+ Guide shareholders and the General Assembly to discuss the contents contained in the
program and conclude the issues necessary for the Congress to vote.

+ Respond to or send relevant managers to respond to the issues requested by the Congress
and resolve issues arising during the congress.

+ Other rights and obligations are provided for in the Company's Charter.
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6. Secretariat of the Congress:
- The Secretariat of the Congress shall be appointed by the Chairman.
- Rights and obligations of the Secretariat of the Congress:

+ Perform the work as assigned by the Presiding Officer.

+ Receive questions and/or shareholders' opinions.

+ Take full notes, reflect honestly and accurately the whole contents of the Congress in the
Minutes of the Congress meeting and draft the Resolution of the General Meeting of

Shareholders.
7. Shareholder status inspection board:

- The Board of Inspection of shareholder status of the Congress shall be appointed by the
Organizing Committee of the Congress.

- Regulations and obligations of the Shareholder Status Inspection Board:

+ The Board of Shareholder Status Inspection shall receive and examine documents
proving the eligibility of shareholders to attend the Congress.

+ Report on the results of the shareholder status test before the Congress.

+ In case the person attending the Congress fails to fully prove the eligibility of
shareholders to attend the Congress, the Shareholder Status Inspection Board shall have
the right to refuse to issue voting votes and meeting documents.

8. Vote counting board:

- The vote counting committee shall be nominated by the Chairman and approved by the
General Meeting of Shareholders . Members of the Vote Counting Board may be employees
of the Company, shareholders and/or advisory units organizing the General Meeting of

Shareholders. Members of the Vote Counting Committee are not simultaneously chaired or S
the Secretariat of the Congress. il

- The vote counting committee has the task of: ;'ﬁg:
+ Check the content, form, and numpér of votes issued f}i-{g‘fﬁ
Dissemination of principles, rules, instructions on how to vote L

Check and supervise the voting of shareholders and authorized representatives deal

Organizing vote counting and making a record of vote counting

+ o+ o+ o+

Publish the results of the vote count honestly, accurately and responsibly and take
responsibility for the results of the vote count before the Congress.

9. Speaking at the congress:

- Shareholders/persons authorized to attend the congress when wishing to express their
opinions must be approved by the Chairman of the Congress. Shareholders/Authorized
persons shall give a brief speech and focus on the main contents to be exchanged, in
accordance with the content of the program approved by the Congress or send written
opinions to the Secretary of the Congress to compile the chairman's report.

- The Chairman of the Congress will arrange for shareholders to speak in the order of
registration, and at the same time answer questions at the Congress hdi hodc ghi nhén tra 1oi

sau bang van ban.
10. Voting rules at the Congress:

a. General voting rules:
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Each share owned or representative of ownership corresponds to a voting unit.

Each shareholder attending the Congress will be live-streamed by the Organizing Committee
of the Congress: one (01) Voting Card and one (01) Vote with the delegate number of shares
owned and/or representatives with a hanging stamp of the Company used to vote on the
contents under the Congress program.

The voting for the election of members of the Supervisory Board must follow the method of
cumulative voting according to the regulations on candidacy, nomination and election of
members of the Control Board approved by the General Meeting of Shareholders.

Voting format, order of requesting voting opinions:

Each issue raised before the Congress under the competence of the General Meeting of
Shareholders is consulted in order:

+ Agree with the content just submitted;
+ Disapproval of the content just submitted;

+ There is no opinion with the content just submitted.

At the Congress, shareholders shall vote on the contents in one of two forms:

Method of holding up "Voting Card": Each shareholder/authorized person is given one
(01) Voting Card. When voting at the Congress, the shareholders/authorized persons hold up
their Voting Cards high towards the Chairman.

+ In the form of giving a resolution by holding a voting card, members of the Voting
Board mark the delegate code and the corresponding number of votes of each
shareholder in favor, disapproval, no opinion.

+ In case the shareholder/authorized person does not hold up the Voting Card in all three
votes of approval, disapproval and disapproval of an issue, it shall be considered as
voting in favor of the issue.

+ In case the shareholder/authorized person holds up the Voting Card on all three
occasions or two out of three votes for, against and without opinion on an issue, it is
considered invalid.

Method of filling out the "Ballot': Each shareholder/authorized person is given one (01)
Vote in which there are three (03) opinions: yes, disapproval, no opinion on each issue.
Shareholders/authorized persons mark "X" or "" in the box of their choice. This method is
used to approve the contents of the Report/Report submitted at the Congress¥’.

Validity of the Ballot:
Valid ballots:

+  Vouchers according to the pre-printed form issued by the Organizer.

+ Do not erase, scrape, change the printed content. When the content is added, write the
correct number of the order of the content to be voted on, do not write other content
ngoai trir cac ndi dung theo yéu cau cua Ban T chue.

+ There must be a signature, under the signature must have the full name of the
shareholder/Authorized Person attending.

+ For each voting content (Report, Submission): choose one (01) of three (03) voting
squares (agree, disagree, no opinion).
Invalid ballots:

Are votes that do not meet one of the conditions of a valid Ballot. However, the remaining
voting contents that are validly voted on will still be included in the results of the referendum.
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11.

Record the results of the vote:

The vote counting committee shall have the task of noting and checking the number of votes
in favor, disapproval, without the opinions of each content adopted at the Congress. At the
same time, it is responsible for statistics and reporting the results of vote counting at the
General Meeting of Shareholders.

Minimum percentage to be achieved when voting:

For decisions on contents related to the type of shares, the total number of shares of each
type; changes in industries, professions and business sectors; change the management
structure of Saigon - Ben Tre Beer Joint Stock Company; investment projects or sale of
assets equal to or greater than 35% of the total value of assets stated in the most recent
financial statements of Saigon - Ben Tre Beer Joint Stock Company; reorganization,
dissolution of Saigon - Ben Tre Beer Joint Stock Company; the extension of operation of
Saigon - Ben Tre Beer Joint Stock Company is approved when at least 65% of the total
votes of all shareholders / Authorized persons attending the meeting in favor.

For other matters adopted when the number of shareholders/authorized persons represents
more than 50%.

Minutes and Resolutions of the General Meeting of Shareholders

All contents at the meeting of the General Meeting of Shareholders 2026 must be recorded by
the Secretariat in the Minutes of the Congress.

Minutes and resolutions of the General Meeting of Shareholders 2026 must be adopted before
the conclusion of the Congress and saved at the head office of Saigon - Ben Tre Beer Joint
Stock Company.

III. IMPLEMENT:

All shareholders, representatives and guests attending the Congress are responsible for fully
complying with the contents specified in this Regulation, the current regulations, regulations
and management regulations of Saigon - Ben Tre Beer Joint Stock Company and relevant
legal regulations, to comply with the decisions of the Chairman, the Organizing Committee
of the Congress. If violated depending on the level of presiding over the Congress, measures
shall be taken from restrictions on speechlessness, expulsion from the hall where the Congress
takes place, or transfer to legal authorities for handling in accordance with law.

The contents not specified in this Regulation shall be uniformly applied in accordance with :
the Charter of Saigon - Ben Tre Beer Joint Stock Company, the Law on Enterprises 2020 and
related legal documents. ‘

This regulation takes effect immediately after being approved by the General Meeting of
Shareholders.

HCMC, April 16, 2026
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JOINT STOCK COMPANY SOCIALIST REPUBLIC OF VIETNAM

SAIGON - BEN TRE BEER Independence - Freedom - Happiness
(DRAFT) Vinh Long, April 16, 2026

REPORT OF THE BOARD OF DIRECTORS ON
RESULTS IN 2025 AND ORIENTATION FOR 2026

To: General Meeting of Shareholders
Saigon - Ben Tre Beer Joint Stock Company

The Board of Directors of Saigon - Ben Tre Beer Joint Stock Company would like to
report to the General Meeting of Sharecholders on the operating results of the Board of
Directors ("BOD") in 2025 and the orientation of operations in 2026 as follows:

I. Operating results in 2025
1. General situation

- The year 2025 continues with difficulties for the beer and beverage industry, the level of
increasingly fierce competition between brewers plus many challenges due to the
instability of the geopolitical situation in the world leading to supply chain disruptions,...
In 2025, the price of main raw materials will decrease somewhat, but some are still higher
than the planned price issued by Sabeco, affecting the annual production and business
results. The implementation of tightening Decree 100 and strengthening alcohol
concentration control in the last months of the year has greatly affected the revenue of
wine and beer enterprises.

- In 2025, the plant's production and consumption output will reach 44.78 million liters,
only reaching 91.4% of the plan and equal to 44.8% of the factory's design capacity, in
the context of a large amount of medium- and long-term loan balances, which will greatly
affect revenue and profit and especially cash flow to balance loan repayment. profits,
maintaining operations... )

- However, in 2025, thanks to the effective support and help of the Board of Directors of
Sabeco and the Corporation's functional departments, from balancing production output
and delivery to allowing deferred payment of input materials along with Vietinbank's
interest rate support policy, the Company's production and business results will record

profits positive.
2. Results of implementation of targets of production and business activities in 2025
- In 2025, consumption will reach 44.78 million liters, reaching 91.4% of the plan assigned
by the Corporation. As follow:

Cotterta 11 ~ Actual  Plan  Actual  %Ratio % Ratio
e’ 0 UM om0e | 2025 2025 || 20252024 ¢ 20252025

T He e A L o) ey Oy
Netrevenue  Billion VND _ 524.72 53626 _ 494.01 _94.15% _ 92.12%

Profitaficr s DillloANND || 846 iiais 0 ol 29.03% L 1640% -
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3.

Activities of the Board of Directors in 2025

3.1 Activities of the General Meeting of Shareholders:

Organize the General Meeting of Shareholders for the annual term of 2025 on April 18,
2025 and issue Resolution No. 25/2025/NQ-DHDCD.

3.2 Activities of the Board of Directors:

In 2025, the Board of Directors has conducted 04 meetings and issued 04 resolutions
directing production and business activities. The meetings are conducted in accordance
with the order and procedures specified in the Law on Enterprises, the Company's Charter
and internal regulations, etc., approve the guidelines and assign tasks to the Executive
Board to solve specific issues on the basis of the approved guidelines. promptly settle the
proposals of the Executive Board arising in the production and business process.

3.3 Supervision results for the operation of the Executive Board:

The Board of Directors regularly monitors the activities of the Executive Board and
promptly directs the implementation of the Resolution of the 2025 Annual General
Meeting of Shareholders and the Resolution of the Board of Directors.

In the fiscal year 2025, this supervision is carried out through 04 meetings of the Board
of Directors with the Executive Board. The Board of Directors has directly worked and
discussed with the Director on issues related to the implementation of production and
business activities, promptly grasped monthly and quarterly production and business
results, compared the plan and implementation results through the following targets:
delivery volume, revenue, costs, profits.

Check the compliance and compliance with the provisions of the Law on Enterprises, the
Charter and the Regulation on Corporate Governance.

3.4 Remuneration of the Board of Directors:

4.

The remuneration of the Board of Directors shall comply with the Resolution of the
General Meeting of Shareholders No. 25/2025/NQ-DHDCD dated 18/04/2025.

Results of directing and supervising the Company's activities in 2025:

4.1 Organizational structure:

a.

The board of Directors consists of 5 members:

Mr. Luu Vin Tuén - Chairman of the Board of Directors.
Mr. Pham Tén Loi - Member of the Board of Directors.
Ms. Bui Thi Thay - Member of the Board of Directors.
Mr. Pham Hdng Minh - Member of the Board of Directors.
Mr. Dinh Véan Thuin - Member of the Board of Directors.
The Supervisory Board consists of 3 members:

Mr. B4 Vin Bién - Head of the Supervisory Board.

Mr. Ha Btrc Trung - Member of the Supervisory Board.
Ms. Luu Thanh Thao - Member of the Supervisory Board.

4.2 Sales - marketing activities:

Direct the Executive Board to closely follow the production plan allocated by the
Corporation, take advantage of all resources to produce in a timely manner, achieve
quality and deliver goods on schedule.

Report of the BOD of Saigon - Ben Tre Beer JSC 2
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Participate in local social work activities to create relationships with local authorities in
promoting the Saigon Beer brand, stimulating demand, and gradually transforming
consumption habits from alcohol to beer.

Coordinating with the marketing department at trading companies in the Sabeco system,
implementing B2B programs, promoting and marketing businesses in Giao Long
Industrial Park, An Hiep switching to using Saigon beer during holidays and Tet.

Strengthen marketing and consumption of by-products (draft beer) to take advantage of
the source of first, last, and dilute beer.

4.3 Production and Supply Chain Operations:

In production: Direct the Executive Board to source raw materials at competitive prices,
apply the results of negotiation on the purchase price of raw materials of the Corporation
to stabilize costs.

Improve management processes and economic and technical norms to control costs and
prices, and improve product quality.

Solutions to improve production processes, save energy:

Make a suitable weekly production plan, make the most of production hours with normal,

off-peak electricity prices.

Implement the application of technological and technical solutions of the Corporation's

Technical Department, improve according to the actual situation of the factory to improve
the technological process, ensure quality and reduce the consumption of raw materials and
energy:

Quality management of input materials:
+ Installation of CO2 lines for termite infestation for Malt/Rice/Barley silos;

+ Perform testing and replace additives and chemicals used by the group but at a lower
cost to optimize costs (Diazym TGA enzyme replaces Atenuzym Pro).

Initiatives to save and use materials efficiently :

+ Planning the mixing of malt, planning the use of enzymes according to the cooking
batch to ensure the correct control of the amount of malt and enzymes introduced into
the cooking process; optimize the amount of enzymes used in accordance with the
norms of the malt batch.

+ Plan for weekly flour-to-water ratio control, fine-tune and improve key parameters in
the cooking process to recover more solutes and stabilize cooking performance.

+ Improving the barley crushing process, installing 01 new tank (1.5m3), and switching
to grinding barley with 60°C water (instead of 32°C water), helping to reduce the time
to grind barley by 45 minutes/batch, stabilize the quality (pH, taste) of barley juice
after grinding.

+ Change the combination of Malt, Rice and Barley according to the ratio: Malt (60%),
Rice (25%), and Barley (15%). In December 2025, 03 tanks of 20% barley will be
tested to monitor the process and improve equipment for mass cooking of 20% barley
in 2026.

+ Continue to reuse the dust generated during the process of exporting raw materials,
and at the same time adjust the position of adding the output dust to the rice scale
(instead of pouring it directly into the rice pot) to help the dust be dispersed evenly

Report of the BOD of Saigon - Ben Tre Beer JSC 3
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without causing clumping, stabilize the Iodine index of the water and save the amount
of Amylex enzyme generated to treat Iodine.

Pre Hop technology (soaking hop before boiling) helps to extract bitters well.

Continue to recover the hop residue at the end of the tooth transfer stage. Recover the
upper clear liquid after sedimentation and pump into the vortex sedimentation pot
waiting to be transferred together with the adjacent batch behind, the rest is transferred
to the pulp washing stage at the filtration stage of the next cooking batch.

Adjusting the pH of the brewing water from 7.0 to 6.0 helps to create an optimal
working environment for enzymes in the cooking stage and adjust the pH of the
secondary fermented beer and finished beer to the desired value.

Improve and strictly control the yeast discharge process; implement the process of
recovering beer residue from the bottom of the tank for filtration; converting the
function of the waste yeast tank to PPT02, capacity 78 hl, and installing the siphon
line at 02 PPTO1 and 02, contributing to reducing the volume of descaled beer and
increasing the fermentation efficiency. The average amount of beer discharged in the
fourth quarter of 2025 was 2.6 hl/tank, down 78.8% compared to the average of 12.3
hl/tank in the fourth quarter of 2024. The average fermentation efficiency in 2025 is
96.20%, an increase of 0.15% compared to the 2024 average (96.05%).

Improving the process of recovering diluted teeth and installing pipelines for yeast
preservation tanks, stabilizing the process and quality of diluted tooth juice recovered
into fermentation tanks (from 10/2025). The amount of diluted teeth recovered in the
fourth quarter of 2025 corresponds to 205 hl of finished beer, an increase of 14.60%
compared to the average of the fourth quarter of 2024 (175 hl).

Improving the process of recovering hottrub fluid from the hottrub tank: installing a
hottrub pipeline to recover it to the vortex sedimentation pot, recovering trace lines at
the hottrub tank, increasing the volume of cold water.

- Energy Efficiency Initiatives:

+

Install a CO2 exhaust fan system in the tanks and BBTs when empty to thoroughly
recover the remaining CO2.in the tank. The total volume of CO2 recovered from
March 2025 to the end of December 2025 is 181,764 kg of CO2.

Invest in a nitrogen machine system to reduce the amount of CO2 that must be
purchased during the production process. Before installing the nitrogen machine:
From January to October 2025, the amount of CO2 purchased is 257,530 kgCO2,
which is equivalent to 7.43 kgCO2 per 1000 liters of finished beer. After the
installation of the nitrogen machine: November and December 2025 no additional
CO2 purchases

Use liquid CO2 to prepare vaporization to cool Glycol. Results in 2025: the estimated
decrease in electricity in 2025 is: 72,590 kWh, equivalent to a decrease of 1.6
kWh/1,000 liters of finished beer.

Use condensate to heat the can pasteurizer. Results in 2025: The estimated amount of
steam saved is 922.5 tons of steam, equivalent to 0.02 tons of steam/1,000 liters of
finished beer.

The plant continues to maintain the heat loss control team and carry out heat loss
control work on the transmission pipeline system as Notice No. 750/TB-BSG dated
02/10/2024. The evaluation results of 2 periodic inspections in 2025: the effectiveness
of the thermal insulation layer for the hot and cold piping system is still guaranteed.

Report of the BOD of Saigon - Ben Tre Beer JSC 4
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Saving water resources:
Deploy the use of 03 water sources as input water for production: Including water from

the water department, rainwater, surface water (tidal water). The amount of water recycled
and used as of the time of reporting:

+ Rainfall: 25,950 m3.

+ Downstream washing water to restore the filter column for feed water treatment: 3,655
m3.

Backwash water reverts the filter column to treat the feed water: 1,059 m3.
Recovery of cooking house condensate: 1,436 m3.

Clean water from the CIP process of the filtration house: 934 m3.

Can rinsing water: 557 m3.

Surface water (tidal water): 17,096 m3.

+ + + + o+ o+

Save operating costs: Investing in shrink wrapping machines reduces the cost of hiring
loading and unloading during the transportation of finished beer.

Solutions related to internal management:

Better perform maintenance management, improve diagnostic skills as well as focus on
preventive maintenance to ensure the stability and reliability of machinery and
equipment; minimize machine downtime and production interruption to improve the
efficiency of the whole process, reducing the overall cost for the factory.

Focus on the restoration of damaged materials and spare parts, serve as a backup source,
and minimize the cost of new purchases.

Minimize the cost of procurement and replacement of spare parts compared to the
original plan, in accordance with the production output in the current situation.

4.4 Development investment activities:

Assessing that in 2025 there are many difficulties, the policy is to minimize scattered
investment, focus on maintaining production and business activities to stabilize finances
and create jobs for employees. In 2025, the factory will invest in nitrogen gas production
machines and shrink wrapping machines to meet the requirements of TPO and pallet

delivery according to the Corporation's regulations.

4.5 Financial Management:

Minimize inventory costs; control raw materials, keep inventory levels at a reasonable
level; cost control for supplies, spare parts, administrative, . .

Effective use of short-term loans; rational cash flow circulation; In 2025, the factory will
be supported by the Corporation for deferred payment of raw materials, which has
reduced cash flow difficulties.

4.6 Personnel:

Build an organizational apparatus, assign labor in accordance with the actual production
and business situation, transfer internally, assign the rlght people to the right jobs to
improve labor productivity.

Arrange human resources in accordance with each period of off-peak and peak
production. Perform well maintenance to minimize machine downtime and production
interruption to improve the efficiency of the whole process, reducing the overall cost for
the factory. Effectively use human resources in industrial cleaning, workshops, and

Report of the BOD of Saigon - Ben Tre Beer JSC 3
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construction repairs in order to minimize outsourcing costs, since the factory has been
put into operation, the Company has not hired external services for these tasks.

- Training, improving management and professional capacity for the workforce,
continuing to train and operate the ISO, 17025 system, occupational safety and health,
chemical safety, radioactivity, fire protection, and other training courses in accordance
with current laws and requirements of Sabeco.

4.7 Other activities:

- Comply with the requirements of the Law related to OSH, environment, tax...

- Comply with Sabeco's regulations on production and business, cost management.
II. Orientation for 2026

1. Main targets in 2026:

- In 2026, it is expected that there will be many difficulties with the above reasons along
with the output assigned by the Corporation of 43 million liters, of which the price of
main raw materials (cans) will increase; The sharply adjusted bank interest rate makes
the planned profit in 2026 quite modest.

- Data at the end of 2025: The Company's medium- and long-term loan balance at
Vietinbank: VND 35.5 billion. Plan for 2026: Repayment of medium- and long-term
debts of VND 35.5 billion, expected interest expense of VND 10.4 billion/year, asset
depreciation expense: VND 40 billion/year. The business plan for 2026 recorded positive
revenue and profit with modest numbers. Specifically, as follows:

e e Tl Rat
R b s s 30060008
Net revenue Billion VND 494.01 470.61 -4.74%

. Profitaftertax . BillionVND . 101 012 | | -8836%

2. Investment in 2026:

As mentioned above, in 2026 it is forecasted that there will still be many difficulties, the
Company advocates not making new investments, only focusing on equipment maintenance,
repairing factories to ensure product quality, continuing the goal of controlling norms to
reduce raw material costs, energy.

3. Orientation to achieve the set goals:

- Continue to direct the Executive Board to effectively control and use human and material
resources, save electricity, heat, water costs, be self-sufficient in CO2 sources, effectively
manage production norms, reduce raw material consumption norms, improve labor
productivity to lower product costs, etc consolidate the entire human resource apparatus
in a compact and efficient model.

- Direct the Executive Board to continue to maintain the organizational chart and margin
as in 2025, according to the general trend of the government's reduction and merger but
still ensure the stable operation of the Factory.

- Direct the Executive Board to strictly implement the spending plan, the plan for inventory
of materials, raw materials, semi-finished products, etc. at the minimum possible level
but still meet the safety for production.

- Direct the Executive Board to coordinate well with the Professional Departments of the
Corporation, Satraco, regional trading companies, transport and loading units to quickly
and promptly bring goods to the market. Quickly respond to production output according
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to Sabeco's requirements.

- Effectively use financial support solutions from the Corporation to offset cash flows in
production and business activities, cover due debts, balance cash flows in and out of the
month to pay payables on time and minimize financial costs (interest).

- Monitor, supervise and direct the Executive Board to implement the production and
business plan made for 2026 of the Company approved by the General Meeting.

- Objectives in 2026: Achieve and exceed the profit plan specified in Section 1.

The above is the report on the operating results in 2025 and the orientation for 2026 of
the Board of Directors. Respectfully submit to the General Meeting of Shareholders for
consideration and contribution to the operation of the Board of Directors more and more
effectively, contributing to the stable and sustainable development of the Company.

Best regards./.
ON BEHALF OF THE
OF DIRECTORS

e 2\
.S/ CONGTY \2)
[ COBHAN—
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ANNUAL SUPERVISORY BOARD ACTIVITY REPORT
2025 AND 2026 PLANS

To: General Meeting of Shareholders
Saigon Beer Joint Stock Company - Ben Tre

- Pursuant to the Enterprise Law 59/2020/QH14 on the rights and obligations of the
Supervisory Board;

- Pursuant to the Charter and regulations of Saigon - Ben Tre Beer JSC;
- Based on the Company's business results;

- Based on the performance of the Board of Directors, the Executive Board and the
operation of the Supervisory Board in 2025.

The Supervisory Board of Saigon - Ben Tre Beer JSC would like to submit to the

General Meeting of Shareholders the operation report of the Supervisory Board in 2025 an Qeﬁ
the operation plan in 2026 as follows: @ ( E%Npi;
I. Remuneration, operating expenses and other benefits of the Supervisory Board -; il GE]?;
- Personnel of company's Supervisory Board includes 3 members: Mj
+ Mr. D6 Vin Bién Head
+ Mr. Ha Btc Trung Member

+ Ms. Luu Thanh Thao Member

- During the year, the Company paid the remuneration of the Supervisory Board in
accordance with regulations.

II. Activities of the Supervisory Board in 2025
1. Summary of the number of meetings of the Supervisory Board in 2025:

- The Supervisory Board has 04 meetings to evaluate the results of production and
business activities in the year and supervise the implementation of the resolution of the
2025 General Meeting of Shareholders.

2. Results of monitoring the Company's operation and financial situation:

- Through supervision, the Supervisory Board found that the Board of Directors and the
Executive Board have well implemented and implemented the Resolution of the
General Meeting of Shareholders in 2025, as well as the Company's regulations and the
provisions of the law. In 2025, the situation of the beer market will still be very
difficult, but the Board of Directors and the Board of Directors along with the
Company's employees have made many efforts to overcome difficulties to adhere to the
content of the plan set out by the General Meeting of Shareholders in 2025.
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III.

According to the resolution of the 2025 General Meeting of Shareholders, the Company
has selected KPMG Co., Ltd. as the auditor of the 2025 financial statements. The
Supervisory Board noted that the Company's financial statements for 2025 have been
audited by KPMG and have reflected honestly and reasonably in accordance with
Vietnam's accounting standards and accounting regime.

Some of the main targets are as follows:(Unit: Million VND)

Tareet Plan Implement | Implement | Implement 2025 | Implement 2025

g 2025 2025 2024 /Plan 2025 | / Implement 2024

Net revenue 536,258 494,015 524,724 92% 94%
Profit after tax 6,131 1,005 3,463 16% 29%

The Supervisory Board recommends the Company to select an independent auditor for
the fiscal year 2026 and other relevant periods such as Sabeco's Independent Audit
Company.

Results of supervision of the Board of Directors and the Executive Board of the
Company:

The BOD has held 04 meetings to evaluate regular performance and decide on
important policies. In 2025, the BOD has issued 04 Resolutions.

The BOD has directed and supervised the Executive Board on the implementation of
resolutions and decisions of the General Meeting of Shareholders. The resolutions and
decisions issued by the Board of Directors are in accordance with the current
regulations and regulations of the Company and the law.

In the difficult consumption situation, the BOD has made efforts to implement
production management, minimize costs to be able to implement the production and
business plan in the most positive way according to the Resolution of the General
Meeting of Shareholders and the resolutions of the BOD.

Results of assessment of the coordination of activities of the Control Board with
the Board of Directors and the Executive Board:

The coordination between the Supervisory Board and the Board of Directors, Directors
and shareholders is always for the common good, ensuring the principle of compliance
with the law, charter and resolutions of the General Meeting of Shareholders.

The Board of Directors and the Executive Board of the Company have fully provided
the Resolutions and Decisions of the Board of Directors to the Supervisory Board. The
Board of Directors has created conditions for the Supervisory Board to collect
information and documents related to the company's business activities when the
Supervisory Board requests.

On a monthly basis, the Supervisory Board promptly receives the Company's monthly
financial statements to have a basis for considering and supervising the Company's
monthly operations.

Operational orientation in 2026

Continue to supervise the observance of the provisions of law, the Company's charter,
the implementation of resolutions of the General Meeting of Shareholders and the Board
of Directors of the Company.

Consider and appraise the Company's financial statements, coordinate activities
between the Board of Directors, the Executive Board and the Supervisory Board.
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- Participate in coordinating with the Executive Board to improve the efficiency of
controlling the Company's activities to ensure the interests of shareholders.

Above is the report on the operating results in 2025 and the orientation for 2026 of the
Supervisory Board of Saigon - Ben Tre Beer Joint Stock Company. Respectfully submit to
the General Meeting of Shareholders for consideration and comments to make the
operation of the Supervisory Board more and more effective.

Respect./.
ON BEHALF OF THE

SUPERVISORY BOARD
HEAD OF DEPARTMENT

Do Van Bien
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SAIGON-BEN TRE BEER SOCIALIST REPUBLIC OF VIETNAM

JOINT STOCK COMPANY Independence - Freedom - Happiness
No: 14/2026/TTr-HDQT Vinh Long, April 16" 2026
DRAFT
STATEMENT

For approval of Amendments to the Charter and Business Lines

Kindly to: Annual General Meeting of Shareholders
of SaiGon - Ben Tre Beer Joint Stock Company

- Pursuant to the Enterprise Law No. 59/2020/QH14 date June 17" 2020; Pursuant to the
Enterprise Law No. 76/2025/QH15 date June 17% 2025;

- Pursuant to Resolution No. 202/2025/QH15 dated 12/06/2025 of the National
Assembly on the arrangement of provincial-level administrative units

- Pursuant to Decision No. 36/2025/QD-TTg, dated September 29, 2025 Promulgating
the system of Vietnam's economic sectors

- Pursuant to the Charter of organization and operation of Saigon - Ben Tre Beer Joint
Stock Company;

The Board of Directors of Saigon - Ben Tre Beer Joint Stock Company respectfully
submits to the General Meeting of Shareholders for consideration and approval of the draft
amendments and supplements to the Company's Charter to suit the Company's operation
situation and the latest regulations of the State on business lines. The amendments
presented in this Report are related to the amendments and supplements to business lines
as attached files.

Best regards./.

ONE BEHALF OF BOM

Recipients:
- As above
- File

Luu Van Tuan
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BASIS FOR PROPOSED ADJUSTMENT:

EXPLANATION OF ADJUSTMENT PROPOSAL
CHARTER OF SAIGON - BEN TRE BEER JOINT STOCK COMPANY
(Attached to the Report No. 14/2026/TTr-DHDCD dated 16/04/2026)

- Pursuant to the Law on Enterprises No. 59/2020/QH14 dated 17/06/2020; L.aw on Enterprises No. 76/2025/QH15 dated 17/06/2025;

- Pursuant to Resolution No. 202/2025/QH15 of the National Assembly on the arrangement of provincial-level administrative units;

- Pursuant to Decision No. 36/2025/QD-TTg, dated September 29, 2025 promulgating the system of Vietnam's economic sectors;

- Based on the actual production and business situation at the Company.

CURRENT CHARTER (3RD AMENDMENT,-APRIL 2023)

NEW DRAFT CHARTER (4TH AMENDMENT, APRIL 2026)

FOREWORD

This Charter was approved in accordance with the Resolution of the
General Meeting of Shareholders No. 28/2023/NQ-DHBDCD dated April
20, 2023

FOREWORD

This Charter was approved in accordance with the Resolution of the
General Meeting of Shareholders No. ... /2026/NQ-DHDCD dated April
16, 2026

Article 2. Name, form, head office, branch, representative office,
business location and duration of operation of the Company

4. Registered office of the Company:

- Head office address: Phuoc Hau Hamlet (land plot No. 379, map
sheet No. 7), An Phuoc Commune, Chau Thanh District, Ben Tre
Province.

- Phone: 0275 3635678

- Email: phonghcth@biasaigonbentre.com.vn

Article 2: Name, Form, Head Office, Branch, Representative Office
and Duration of Operation of the Company

4. Registered office of the Company:

- Head office address: Phuoc Hau Hamlet (land plot No. 379, map
sheet No. 7), Giao Long Commune, Vinh Long Province.

- Phone: 0275 3635678

- E-mail: info@biasaigonbentre.com.vn

Article 4. Objectives of the Company

Article 4. Objectives of the Company




Amendments and supplements to the Charter of organization and operation of Saigon - Ben Tre Beer JSC

CURRENT CHARTER (3RD AMENDMENT, APRIL 2023)

NEW DRAFT CHARTER (4TH AMENDMENT, APRIL 2026)

1. The Company's main business lines are:

1. The Company's main business lines are:

No Industry Name Code No Industry Name Code
1 | San xuat bia Beer production and brewing malt. 1103 - 1 | Brewing 1103 (main)
. . (main) o e . e
Details: Brewing. 2 | Distilling, distilling and preparing spirits. 1101
2 | Distilling, distilling and preparing spirits. 1101 Details: Wine production.
Details: Wine production. 3 | Production of non-alcoholic beverages, mineral 1105
3 | Production of non-alcoholic beverages, mineral ter. Details: Beverage production.
ges, 1104 wa etai ge p
water. Details: Beverage production. 4 | Other specialized wholesalers have not been
4 | Other specialized wholesalers have not been classified. Defails:
classified. Details: , - Wholesale (Trading) of supplies and raw 4679
- Wholesale (Trading) of supplies and raw 4669 materials for production and business in the
materials for production and business in the beer, wine and beverage industries.
beer, wine and beverage industries. - Wholesale aluminum can shells.
- Wholesale aluminum can shells. 5 | Wholesale of machinery, equipment and other
5 | Wholesale of machinery, equipment and other machine parts.
machine parts. Details: Buying and selling spare 4659 Details: Buying and selling spare parts for 4659
parts for production and business in the beer, production and business in the beer, wine, and
wine, and beverage industries. beverage industries.
6 | Restaurants and mobile catering services. 5610 6 | Restaurants and mobile catering services. 5610
Details: Restaurant business. Details: Restaurant business.
7 | Tour operators. Details: Tourism business. 7912 7 | Real estate business, land use rights belonging to
8 | Short Stay Service . Details: Hotel business. 5510 owners, users or tenants. 6810
9 | Real estate business, land use rights belonging to Details: Warehouse and factory for rent.
owners, users or tenants. 6810 8 | Motor Car Rental 7710
Details: Warehouse and factory for rent. 9 | Maintenance and repair of automobiles and other 9531
10 | Motor Car Rental 7710 motor vehicles
11 | Maintenance and repair of automobiles and other 4520
motor vehicles
12 | Recycling scrap. 3830
Details: Recycled aluminum can shells
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Diéu 1¢ t6 chirc va hoat dgng BIA
Céng ty c6 phéin Bia Sai Gon - Bén Tre SnAEgv%?EN

PHAN MO DPAU

Diéu 1¢ nay dugc théng qua theo Nghi quyét cua Pai hoi déng cd dong sd ... 2026/NQ-
DHDCD ngay 16 thang 04 nam 2026

~ CHUONGI _
PINH NGHIA CAC THUAT NGU TRONG PIEU LE

Piéu 1. Giai thich thuit ngir
1. Trong Piéu 1¢ nay, nhitng thuft. ngit dudi diy dugce hiéu nhu sau:

a) Vén diéu léla tong ménh gia c¢b phan dd ban hodc duge ding ky mua khi thanh lap
cong ty c¢b phan va theo quy dinh tai Diéu 6 Diéu 1& nay;

b) Vén ¢é quyen biéu quyez‘ la Von co phan theo d6 nguoi s6 hitu ¢6 quyén biéu quyét vé
nhitng van d& thudc tham quyén quyét dinh cia Dai hoi dbng cb dong;

¢) Ludt Doanh nghiép 1a Luat Doanh nghiép s6 59/2020/QH14 duge Qudc hdi nude Cong
hoa X4 hoi Chi nghia Viét Nam thong qua ngay 17 thang 6 ndm 2020;

d) Ludt Chirng khodn 1a Luat Ching khoan s6 54/2019/QH14 duoc Qubc hoi nude Cong
hoa Xa hoi Chi nghia Viét Nam thong qua ngay 26 thang 11 nam 2019;

e) Viét Nam 1a nuéc Cong hoa Xa hoi Chu nghia Viét Nam;

f) Ngay thanh Idp 1a ngay Cong ty duoc cAp Glay ching nhén déng ky doanh nghiép
(Gidy ching nhén ding ky kinh doanh va céc gidy to c6 gia tri trong duong) lan dau;

g) Nguwoi diéu hanh doanh nghiép la Giam dbc, Pho giam dbc, K& toan trudéng va ngudi
diéu hanh khac do Hoi dong quan tri b6 nhié¢m;

h) Nguoi quan ly doanh nghiép 12 ngudi quan ly cong ty, bao gébm Chu tich Hoi dong
quén tri, thanh vién Hoi ddng quan tri, Giam dbc va c4 nhan gift chirc danh quan ly
khac do Pai hoi ddng c6 dong hoic Hoi ddng quan trj bd nhiém;

i) Nguwoi co lién quan la ca nhén, td chirc duge quy dinh tai khoan 46 Diéu 4 Luat Ching
khoan;
j) C6 déng la ca nhan, t6 chirc s& hitu it nht mot ¢ phin ciia cong ty cb phin;

k) Cé dong sdng ldp 1a c¢b dong s& hitu it nhit mot ¢6 phin phd théng va ky tén trong
danh séch cb dong sang lap cong ty ¢d phén;

1) C6 dong Ién 1a cb dong duge quy dinh tai khoan 18 Didu 4 Luat Chimg khoén;

m) Thoi han hogt dong la thoi gian hoat dong cua Cong ty duoc quy dinh tai Piéu 2 Diéu
1€ nay va thoi gian gia han (néu c6) dugc Dai hoi dong c¢b dong ciia Cong ty thong qua;

n) S¢ giao dich chimg khodn 1a S& giao dich chimg khoédn Viét Nam va cac cong ty con.

2. Trong Diéu 1 nay, cac tham chiéu téi mot hodc mot s& quy dinh hojc vin ban khac bao
g0m ca nhitng stra dbi, bd sung hodc van ban thay thé.
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3. Cac tiéu dé (Muc, Di€u cua DPicu 1€ nay) dugce sir dung nham thuén tién cho viéc hiéu nodi
dung va khong anh hudng téi ndi dung cia Dicu 1€ nay.

4. Céc tir hodc thuét ngit dugce dinh nghia trong Luét Doanh nghiép (néu khong mau thuin
véi chi thé hodc ngli canh) s& c6 nghia tuong tu trong Di€u 1€ nay.

CHUONG 11
TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG PAI DIEN, BPJA PIEM
KINH DOANH, THOI HAN HOAT PONG VA NGUOI PAI DIEN THEO PHAP
LUAT CUA CONG TY

Piéu 2. Tén, hinh thire, tru s&, chi nhanh, vin phong dai di¢n, dia diém kinh doanh va

thoi han hoat dong ctia Cong ty

1. Tén Cong ty

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

- Tén Cong ty viét bang tiéng nuéc ngoai: SAIGON-BENTRE BEER JOINT STOCK
COMPANY

- Tén Cong ty viét tit: BiaSaiGonBenTre hoic BSGBTr.

2. Cong ty ¢b phan Bia Sai Gon - Bén Tre (sau day goi tit 1a Cong ty) 1a Cong ty cb phin ¢6
tu cach phap nhan pht hgp véi phép luit hién hanh coa Viét Nam.

3. Tru s& ding ky ctia Cong ty:

- Dia chi tru s¢ chinh: Ap Phudc Héu (thira dit s6 379, t& ban db sb 7), Xa Giao Long, Tinh
Vinh Long.

- Dién thoai: 0275 3635678

- E-mail: info@biasaigonbentre.com.vn

4. Cong ty ¢6 thé thanh lap chi nhanh va van phong dai dién tai dia ban kinh doanh dé thuc
hién cac muc tiéu hoat dong ctia Cong ty phu hop voi quyét dinh ctia Hoi dong quén trj va
trong pham vi ludt phap cho phép.

5. Trir khi chdm dirt hoat dong trude thoi han quy dinh tai khoén 2 Piéu 54 hoic gia han hoat
dong theo quy dinh tai Piéu 55 Diéu 1€ nay, thoi han hoat dong ctia Cong ty la v6 thoi han
ke tir ngay thanh lap.

Piéu 3. Nguoi dai dién theo phap luit ciia Cong ty

1. Cong ty c6 02 ngudi dai dién theo phap luit, bao gbm:

- Chu tich Hoi ddng quan tri;
- Giam déc;
2. Quyén han va nghia vu clia nguoi dai dién theo phép lut.

a) Nguoi dai dién theo phap luat cia cong ty 1a ca nhin dai dién cho céng ty thuc hién
cac quyén va nghia vu phat sinh tir giao dich cua cong ty, dai dién cho cbng ty véi tu
cach nguyén don, bi don, ngudi c6 quyen lgi, nghia vu lién quan trude Trong tai, Toa
an. Trach nhiém cha ngudi dai dién theo phap luét thuc hién theo Piéu 13 cia Lut
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Doanh nghi€p va cac quyén, nghia vu khéc theo quy dinh ctia phép ludt hién hanh.
b) Quyér} va nghia vu cla timg ngudi dai dién theo phap ludt duge quy dinh tai Diéu 29
va Diéu 34 Dicu 1€ nay.

i CHUONG III ) A
MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Piéu 4. Muc tiéu hoat dong ciia Cong ty
1. Nganh, nghd kinh doanh chinh ctia Cong ty Ia:

Stt Tén nganh Ma nganh
1 | San xuét bia 1103 (chinh)
2 | Chung, tinh cét va pha ché cac loai rugu manh.
1101
Chi Izet San xum‘ FUQU.
3 | San xuét @b ubng khong con, nuéc khoang. 1105

Chi tiét: San xudt nudc gidi khdt.

4 | Ban budn chuyén doanh khéc chua phén dugc vao dau. Chi tiet:
- Bdn buén (Mua bdn) vt tu, nguyén liéu phuc vu san xudt kinh doanh
4679
nganh bia, rugu, nucc giai khdt.
- Bdn budn vo lon nhém.

5 | Ban budn may moéc, thiét bi va phu tiing mdy Khéc.

Chi tiét: Mua bdn phu timg phuc vu san xudt kinh doanh nganh bia, 4659
rwou, nuwoc giai khdt.
6 | Nha hang va cac dich vy an udng phuc vu luu dong. 5610

Chi tiét: Kinh doanh nha hang.

7 | Kinh doanh bét dong san, quyén st dung dAt thude chi sé hitu, chi sir

dung hogc di thué. 6810
Chi tiét: Cho thué kho bdi, nha xmmg
8 | Cho thué xe ¢6 dong co 7710
9 | B4o dudng, stra chita 0 té va xe ¢ dong co khac 9531

2. Muyc ti€u hoat dong cia cong ty 1a huy déng vbn va str dung von ¢6 hiéu qua trong viéc
phat trién _cac hoat dong kinh doanh va dich vu nhim muc tiéu thu loi nhuén tbi da, tao
viéc 1am 6n dinh, cai thién didu kién lam viéc va néng cao do song cua ngudi lao ding
trong cong ty; ddm bao lgi ich cho cac cd dong va lam tron nghia vy véi ngan sach Nha
nudc.

Piéu 5. Pham vi kinh doanh va hoat dfng cita Cong ty

Cong ty duge phép tién hanh hoat /dong kinh doanh theo céc nganh nghé quy dinh tai Diéu 18
nay da ding ky, théng bao thay ddi n6i dung ding ky vGi co quan dang ky kinh doanh va da
cong bd trén Cong thong tin ding ky doanh nghiép qubc gia.

CHUONG IV
VON BIEU LE, CO PHAN
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Pidu 6. Voén diéu &, cd phin

1. Vén diéu 1& cua Cong ty 1a 100.000.000.000 ddng (bang chir: Mot tram ty ddng).
Tong s yén dqiéu 1¢ ciia Cong ty dugc chia thanh 10.000.000 cd phin véi ménh gia 1a
10.000 dong/cd phan.

2. Céng ty c6 thé thay ddi von diéu 1¢ khi duge Pai hdi dong cd dong thong qua va phi hop
voi cac quy dinh cua phap luat.

3. Cac ¢b phan cua Cong ty vao ngay thong qua Piéu 18 nay bao gom cd phéan phd thong va

c¢b phén vu dai (néu c6). Céc quyén va nghia vu ctia ¢6 dong nam giit timg loai c6 phin
duge quy dinh tai Diéu 12, Piéu 13 Piéu 1& nay.

4. Cong ty c6 thé phat hanh céc loai ¢b phin wu dai khic sau khi ¢6 su chip thuan cia Pai
hdi déng cb dong va phil hop v6i cac quy dinh ciia phap luat.

5. Cb phan phd thong phai duoc uu tién chao ban cho céc ¢b dong hién hitu theo ty 1& twong
ing vaoi ty 1€ so hitu cb phén ph6 thong ctia ho trong Cong ty, trir truong hop Dai hoi dong
cb dong quyét dinh khac, s6 ¢d phan co dong khong ding ky mua het s& do Hoi dong quan
tri cia Cong ty quyet dinh. Hdi dong quan tri ¢6 thé phan phdi sb ¢d phan do6 cho c6 dong
va ngudi khac véi diéu kién khong thuan loi hon so v6i nhiing diéu kién da chao ban cho
céc cb déng hién hiru trir truong hop Pai hoi ddng ¢d dong c6 chip thudn khéc.

6. Cong ty co thé mua c¢d phan do chinh Cong ty d4 phat hanh theo nhitng cach thirc dugc
quy dinh trong Di€u 1€ nay va phdap ludt hién hanh.

- 7. Cong ty c6 thé phat hanh cac loai chimg khoén khac theo quy dinh ctia phap luat.

Pitu 7. Chitng nhin ¢b phiéu

1. C(“q)‘ dong cta Cong ty dugc cdp chimg nhén cb phiéu twong tmg vé6i s6 ¢b phan va loai ch
phén s& hiru.

2. Cb phiéu la loai chimg khoan xac nhén quyén va lgi ich hop phap cta nguoi s¢ hiru déi

v6éi mot phan vén co phan ctia td chirc phat hanh. Cd phiéu phai co day da cac ndi dung
theo quy dinh tai khoan 1 Diéu 121 Lu4t Doanh nghiép.

3. Trong thoi han 30 ngay ké tir ngay np day dt ho so dé nghi chuyén quyén s& hiru ¢6 phan
theo quy dinh cua Cong ty hodc trong thoi han 02 thang ké tir ngay thanh toan ddy du tién
mua cO phan theo quy dinh tai phuong an phéat hanh c6 ph1eu ctia Cong ty (hodc thoi han
khac theo diéu khoan phat hanh quy dinh), nguoi s¢ hiru s6 ¢6 phén dugc cip chimg nhan
cb phleu Ngudi s hitu ¢b phan khéng phai tra cho Céng ty chi phi in chimg nhén cb
phiéu.

4. Trudmg hop cb phleu bi mét, bj hu héng hodc bi hiy hoai dudi hinh thirc khac thi cb dong
dugc Cong ty cap lai cb phiéu theo dé nghi ctia c6 dong d6. D& nghi ctia ¢d dong phai bao
gbm céc nodi dung sau day:

a) Thong tin v& ¢b phiéu da bi mat, bj hu hong hoic bi hity hoai duéi hinh thie khac;
b) Cam két chiu trach nhiém vé nhitng tranh chip phat sinh tir viéc cép lai ¢6 phiéu méi.

Pié¢u 8. Chiing chi chirng kho4dn khic

Chung chi trai phiéu hogc ching chi ching khoan khac cua Cong ty duoc phat hanh ¢6 chir
ky ctia ngudi dai dién theo phap luét va déu cia Cong ty.
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Piéu 9. Chuyén nhwong ¢6 phén

1.

Tht ca cac cb phan dugc tu do chuyén nhuong trir khi Diéu 1& nay va phap lujt c6 quy dinh
khac, ¢o phleu dang ky giao dich trén S¢ giao dich chimng khoan dugc chuyén nhugng
theo cac quy dinh cta phap lujt v& chitng khoén va thi trudng chimg khoan.

C6 phan chua dugc thanh toan day du khéng dugc chuyen nhuong va hudng cac quyen
loi lién quan nhu quyén nhan co tire, quyén nhén ¢ phleu phat hanh dé tang von cb phan
tir ngudn von chii s& hitu, quyén mua c6 phiéu méi chao ban va cac quyeén lgi khac theo
quy dinh cia phap luét.

Piéu 10. Thu hdi ¢6 phin

1

Trudng hop cd ddng khong thanh todn day du va ding han s6 tién phai tra de mua cd
phiéu, Hoi déng quan tri théng bao va cd quyen yéu céu co d6ng d6 thanh toan s6 tién con
lai va chiu trach nhiém tuong tmg véi tong ménh gia c¢b phan da dang ky mua déi voi
nghia vu tai chinh ctia Cong ty phat sinh do viéc khdng thanh toan day do.

Thong béo thanh toan néu trén phai ghi 6 thoi han-thanh todn méi (t6i thiéu 1a 07 ngay
ké tir ngay giri thong bdo), dia dlern thanh toan va thong béo phai ghi 1 truong hop khong
thanh toan theo ding yéu ciu, s6 ¢b phan chua thanh to4n hét s& bi thu hdi.

Hoi ddng quan tri c6 quyen thu hdi cac c¢b phan chua thanh toan day du va dang han trong
truong hop cic yéu ciu trong thong bao néu trén khong dugc thyc hién.

Ch phan bi thu hdi duoc coi 1a cac ¢b phin duge quyen chao ban quy dinh tai khoan 3
Diéu 112 Luit Doanh nghiép. Ho1 dbng quan tri c6 thé truc tiép hodc Gy quyén ban, tai
phén phbi theo nhitng didu kién va cach thare ma Hoi dong quan tri thay 13 phu hop.

CH dong 1 ném gitt ¢d phan bi thu hdi phdi tir bd tu cach co d6ng dbi vei nhimg ¢d phan do,
nhung van phai phai chiu trach nhiém twong Umg voi téng ménh gia ¢ phan da dang ky
mua dbi voi nghia vu tai chinh cta Cong ty phat sinh vao thoi diém thu hdi theo quyét
dinh cua Hoi déng quan tri ké ttr ngay thu hdi cho dén ngay thuc hién thanh toan. Hoi
ddng quan tri ¢6 toan quyén quyét dinh viéc cudng ché thanh toan toan b gid tri co phleu
vao thoi diém thu hdi.

Thong bao thu | héi duoc giri dén ngudi ndm gitr ¢d phan bi thu hdi trude thoi diém thu hdi.
Viéc thu hdi van ¢6 hiéu luc ké ca trong trudng hgp c6 sai s6t hodc bét cén trong viéc gt
thong bao.

. CHUONGV
CO CAU TO CHUC, QUAN TRI VA KIEM SOAT

Piéu 11. Co ciu to chirc, quin tri va kiém soat

Co céu td chirc quan 1y, quan tri va kiém soat ctia Cong ty bao gom:

1.
2. Hoi déng quén tri,
3.
4

. Giam doe .

Pai hoi dong cb dong;

Ban kiém soét;
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CHUONG VI

CO PONG VA PAI HQOI PONG CO PONG

Diéu 12. Quyén ciia cb dong

1.

Cb déng phd théng c6 cac quyén sau:

a)

b)
c)

d)

g)

h)

1)

k)

D

Tham dy, phat biéu trong cudc hop Pai hoi dong ¢ dong va thyc hién quyén biéu
quyet truc tiép hodc thong qua ngudi dai dién theo iy quyén hodc hinh thirc khac do
Diéu 1é cong ty, phap ludt quy dinh. Mdi ¢6 phin phd thong c6 mét phidu biéu quyét;

Nhin ¢ tirc v6i mire theo quyét dinh ctia Dai hoi ddng ¢ dong;

U'u tién mua ¢ phin méi twong (mg véi ty 1¢ sé hitu ¢b phin phd théng cua timg cb
dong trong Cong ty;

Ty do chuyén nhuong ¢6 phin cta minh cho ngudi khéc, trir trudng hop quy dinh tai
khoéan 3 Diéu 120, khoan 1 BPiéu 127 Luét Doanh nghi€p va quy dinh khéc cua phép
luat co lién quan;

Xem xét, tra ctru va trich luc thong tin v& tén va dia chi lién lac trong danh sach cb
déng c6 quyén bi€u quyét; yéu cau stra doi thong tin khong chinh x4c ctia minh;

Xem x¢t, tra clru, trich luc hodc sao chup Diéu 18 cong ty, bién ban hop Pai hoi dong
¢0 dong va Nghi quyét Dai hoi dong ¢6 dong;

Khi Cong ty giai thé hodc pha san, duge nhan mét phin tai san con lai tuong ting véi
ty 1€ s& hitu cO phén tai Cong ty;

Yéu cdu Cong ty mua lai ¢b phén trong céc truong hop quy dinh tai Pidu 132 Luit
Doanh nghiép;

Dugc 61‘61 xtr binh ding. Mbi ¢b phin cia ciing mét loai déu tao cho ¢ dong s& hiru
céc quyén, nghia vu va lgi ich ngang nhau. Truong hop Cong ty c6 cac loai ¢ phin

uu dai, cac quyén va nghia vu gan lién véi cac loai ¢6 phin wu dai phai dugc Pai hoi
ddng cb doéng thong qua va cong bb day du cho c¢b dong;

Pugc tiép can diy du thong tin dinh ky va thong tin bét thuong do Céng ty cong bd
theo quy dinh cia phéap lujt;

Pugc bio vé cac quyén, loi ich hop phap ciia minh; dé nghi dinh chi, hily b nghi
quyét, quyét dinh ctia Pai hoi dong c6 dong, Hoi dong quan tri theo quy dinh cia Luét
Doanh nghiép;

Céac quyén khac theo quy dinh ctia phdp luat va Piéu 1¢ nay.

C0 ddng hodc nhém ¢6 dong so hitu tir 5% tong s6 ¢o phan pho thong trd 1€n ¢6 cac quyén
sau:

a)

b)

Yéu cau Hoi dong quan tri thye hién‘viéc triéu tap hop Dai hoi ddng cb dbng theo céac
quy dinh tai khoan 3 Piéu 115 va Piéu 140 Luit Doanh nghiép;

Xem xét, tra ctru, trich luc s6 bién ban va nghi quyét, quyét dinh ctia Hoi dong quan
tri, b4o céo tai chinh ban nién va hing nim, bao cdo ciia Ban kiém soat, hop dong, giao

dich phai thong qua Hoi ddng quan trj va tai liéu khac, trir tai liéu lién quan dén bi mat
thuong mai, bi mét kinh doanh cua Cong ty;
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¢) Yéu céu Ban kiém soat kiém tra timg vén d& cu thé lién quan dén quén ly, diéu hanh
hoat dong ctia Cong ty khi xét thiy cén thiét. Yéu cau phéi bang véan ban va phai bao
g6m cac ndi dung sau déy: ho, tén, dia chi lién lac, qudc tich, sb g1ay t& phép ly cua ca
nhan dbi v6i b dong 1a ca nhan; tén, mi sb doanh nghi€p hogc sb glay to phap ly cia
tb chrc, dia chi tru s& chinh dm vl co dong la td chirc; sé lugng cb phan va thoi diém
ding ky cb phan cua tung cb déng, tong 50 cd phan clia ca nhém co dong va ty 1€ so
hiru trong téng sb ¢ phan clia Cong ty; vén dé cin kiém tra, muc dich kiém tra;

d) Kién nghij vin dé dwa vao chuong trinh hop Dai héi dbng cb dong. Kién nghi phai bing
vin ban va duge gt dén Cong ty chdm nhat 1a 03 ngay lam viéc trudce ngay khal mac.
Kién nghi phai ghi r5 tén ¢0 dong, s& luong timg loai ¢b phén cua cb ddng, van dé kién
nghi dua vao chuong trinh hop;

e) Céac quyén khac theo quy dinh cua phap luat va Diéu 1& nay.

Cd dong hodc nhom cb déng sé hitu it nhit 10% tdng s6 ¢b phan phd thong c6 quyén d&
clr ngudi vao Hoi d6ng quan tri, Ban kiém soat. Viéc dé ctr ngudi vao Hoi ddng quan tri
va Ban kiém soat thyc hién nhu sau:

a) Céc cb dong pho théng hop thanh nhém dé dé cir ngum vao Hoi dong ‘quan tr] va Ban
kiém soat phai thong béao ve viéc hop nhém cho céc cd déng du hop biét trudce khi khai
mac Dai hoi déng cd dong;

b) Can ctr s6 lugng thanh vién Hoi dong quan tri va Ban kiém sodt, co dong hodc nhom
c¢b déng quy dinh tai khodn nay dugc quyén dé ctr mot hodc mdt sb ngudi theo quyét
dinh cua Dai hoi dong cb dong lam tng cir vién Hbi dong quan tri va Ban klem Soat.
Trudng hop sb ing cir vién duoc cb dong hodic nhém cb ddéng dé cir thap hon so ung
cr vién ma ho dugce quyen dé cir theo quyét dinh ciia Dai hoi dong cb dong thi sb ung
ctt vién con lai do Hoi ddng quan tri, Ban kiém soat va cac cb dong khac dé cir.

Diéu 13. Nghia vu ciia c6 dong

Cb dong phd thong c¢6 cac nghia vy sau:

18
2,

Thanh toan du va ding thoi han sé c¢b phin cam két mua.

Khéng duge rat vén di gop bing c6 phan phd thong ra khéi Cong ty du6i moi hinh thire,
trir trudmg hop duge Cong ty hogce nguoi khac mua lai c¢b phan. Truong hop c6 co dong
rit mot phan hodc toan bd von cb phan da gop trai v6i quy dinh tai khoan nay thi cb dong
d6 va ngudi c6 loi ich lién quan trong Cong ty phai cung lién d¢i chiu trach nhiém vé cic
khoan n¢ va nghia vu tai san khéc ctia Cong ty trong pham vi gia tri cb phéan da bj rat va
cac thiét hai xay ra.

3. Tuén thu Piéu lé cong ty va cc quy ché ciia Cong ty.

Chép hanh Nghi quyét, quyét dinh ciia Pai hoi dong cb dong, Hoi dong quan tri.

5. Bao mat cac thong tin duge Cong ty cung cap theo quy dinh tai Diéu 1¢ cong ty va phap

lut; chi st dung thong tin dugc cung cap dé thyc hién va bao vé quyén va loi ich hop
phap cua minh; nghiém cAm phat tan hodc sao, giri thdng tin duge Cong ty cung cap cho
td chire, ca nhan khac.

Tham du cudc hop Pai hoi ddng cd dong va thuc hién quyén biéu quyét/béu cu thong qua
cac hinh thirc sau:
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a) Tham dy va biéu quyét/bau cir truc tiép tai cudc hop;

b) Uy quyén cho ¢4 nhén, t6 chirc khac tham dy va biéu quyét/bau cir tai cudc hop;

¢) Tham dy va biéu quyét/biu cir thdng qua hdi nghi truc tuyén, bé phiéu dién tir hoic
hinh thire dién tir khac;

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

e) Giri phiéu biéu quyét/bau cir bing phuong tién khac theo quy dinh trong Piéu 1é cong
ty.

7. Chiu trach nhiém ca nhén khi nhan danh Coéng ty dudi moi hinh thirc dé thuc hién mot
trong cac hanh vi sau day:

a) Vipham phap luit;

b) Tién hanh kinh doanh va c4c giao dich khac dé tu loi hoiic phuc vu lgi ich cta t chur,
ca nhén khac;

¢) Thanh toan cac khoan ng chua dén han trudc céc rii ro tai chinh d6i v6i Cong ty.

8. Hoan thanh céc nghia vu khac theo quy dinh ctia phap ludt hién hanh.

Diéu 14. Pai hoi ddng cd dong

1. Pai hoi dong cb déng gbdm tit ca co dong c6 quyén biéu quyet 1a co quan quyét dinh cao
nhit cia Cong ty. Dai hoi déng c6 dong hop thuong nién mdi nim mot lan va trong thoi
han bén (04) thang k& tir ngay két thiic nam tai chinh. Trlr trudng hop Dleu 1§ cong ty co
quy dinh khac, Ho1 dong quan tr quyét dinh gia han hop Pai hoi ddng c¢b déng thudng
nién trong trudng hop can thiét, nhung khong qua 06 thang ké tir ngay két thuc nam tai
chinh. Ngoai cudc hop thuong nién, Dai hoi ddng cd dong c6 thé hop bét thuong. Pia diém
hop Pai hoi ddng cb dong duoc xac dinh 12 noi chi toa tham du hop va phai & trén 1anh
thd Viét Nam.

2. Hoi dong quan tri triéu tép hop Dai hoi dong cb dong thuong nién va Iwa chon dia diém
phu hgp. Dai héi ddng ¢d dong thuong nién quyét dinh nhiing van dé theo quy dinh clia
phép ludt va Diéu 18 cong ty, dac biét théng qua bao céo tai chinh ndm dugc kiém toan.
Truong hop Béo cao kiém toan bao c4o tai chinh nim ctia Céng ty c6 céc khoan ngoai trix
trong yéu, ¥ kién kidm toén trdi nguoc hodc tir chbi, Cong ty phai moi dai dién t chirc
kiém toan duge chép thuan thuc hién kiém toan bao cdo tai chinh ctia Cong ty du hop Dai
hoi dong cd d6ng thudng nién va dai dién td chirc kidm toan duge chip thuan néu trén c6
trach nhiém tham dyu hop Pai hdi dong cd déng thudong nién ctia Cong ty.

3. Hdi ddng quan tri phai triéu tp hop Dai hoi ddng cb dong bét thudong trong cc trudng

hop sau:

a) Hoi ddng quan trj xét thdy can thiét vi lgi ich ctia Céong ty;

b) S6 lugng thanh vién Hoi dong quan tri, thanh vién Ban kiém soat con lai it hon sb
lugng thanh vién tdi thiéu theo quy dinh cia phép luat;

¢) Theo yéu cau cia cb dong hodc nhom cb déng quy dinh tai khoan 2 Diéu 115 cia Luat
Doanh nghiép; yéu cau tri€u tip hop Dai hoi ddng cb dong phai dugc thé hién bang
van ban, trong d6 néu 15 1y do va myc dich cudc hop, ¢6 du chit ky cia cic cd dong

lién quan hodc van ban yéu cau dugc 14p thanh nhiu ban va tip hop du chit ky cua cac
¢ dbng ¢6 lién quan;
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d) Theo yéu cu ctia Ban kiém soat;
e) Céc truong hop khac theo quy dinh cta phap luét va Diéu 1& nay.
Triéu tap hop Pai hoi déng cb dong bét thuong

a) Hoi dong quan tri phai triéu tdp hop Dai hoi ddng cb dong trong thoi han 30 ngay ké
tir ngay sO thanh vién Hoi dong quan tri, thanh vién Ban Kiém soat con lai nhu quy
dinh tai diém b khoan 3 Diéu nay hodc nhén dugc yéu cau quy dinh tai diém c va diém
d khoan 3 Piéu nay.

b) Truong hop Hoi ddng quan tri khéng tri¢u tap hop Dai hoi dong c¢b déng theo quy dinh
tai diém a khoan 4 Diéu nay thi trong thdi han 30 ngay tiép theo, Ban kiém soat thay
thé Hoi ddng quan tri triéu tdp hop Dai hoi déng co dong theo quy dinh tai khoan 3
Diéu 140 Luét Doanh nghiép;

¢) Truong hop Ban kiém soat khong tri¢u tap hop Dai hoi ddng c6 dong theo quy dinh tai
diém b khoan 4 Bleu nay_ thi c6 dong hodc nhom cb déng quy dinh tai dlem ¢ khoén 3
Piéu ndy c6 quyén yéu cAu dai dién Céng ty triéu tp hop Dai hoi dbng cb dong theo
quy dinh tai Ludt Doanh nghié€p;

d) Thu tuc d& t6 chirc hop Pai hoi ddng c6 dong theo quy dinh tai khoan 5 Diéu 140 Luat
Doanh nghiép.

Piéu 15. Quyén va nghia vu ciia Dai hoi dong co dong

1.

Dai hoi ddng cb dong cé quyén va nghia vy sau:
a) Théong qua dinh hudéng phat trién ciia Cong ty;

b) Quyét dinh loal cb phén va tong s6 ¢b phan cua tirng loai dugce quyen chao ban; quyét
dinh mirc ¢6 tirc hang nim cta timg loai co phan;

¢) Bau, mién nhiém, bai nhiém thanh vién Hoi ddng quan tri, thanh vién Ban kiém soét;

d) Quyét dinh dAu tr hoic ban so tai san co6 gia tri tir 35% tdng gia tri tai san trd 1én dugce
ghi trong bao céo tai chinh gin nhét cua Cong ty;

e) Quyét dinh sira dbi, bd sung Diéu 1é cong ty;
f) Thong qua béo cdo tai chinh hing nim;
g) Quyét dinh mua lai trén 10% tdng s6 c¢b phan da ban ctia mdi loai;

h) Xem xét, xt ly vi pham cua thanh vién Hoi ddng quén tri, thanh vién Ban kiém soat
gay thiét hai cho Cong ty va ¢ dong Cong ty;

i) Quyet dinh td chie lai, giai thé Cong ty;

i) Quyét dinh ngan séch hofc tong mirc thu lao, thudng va loi ich khéc cho Hoi dong
quan tri, Ban kiém soat;

k) Phé duyét, bo sung, diéu chinh Quy ché quan tri ndi bg; Quy ché hoat dong Hoi df“)ng
quén tri, Ban ki€ém soat;

1) Phe€ duyét danh sach cong ty kiém toan duoc chip thuan; quyét dinh cong ty kiém toan
dugc chap thuén thyc hién klem tra hoat dong ctiia Cong ty, bdi mién kiém toan vién
duoc chip thun khi xét thay can thiét;

m) Quyén va nghia vu khic theo quy dinh phap luét.
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2. Pai hoi ddng cb dong thao ludn va théng qua cac van dé sau:

a) Ké hoach kinh doanh hfmg ndm cia Cong ty;

b) Bao céo tai chinh hﬁng nam d& duoc kiém toan;

¢) Bao céo ctia Hoi ddng quan tri vé quan tri va két qua hoat dong cua Hoi ddng quén tri
va tung thanh vién H¢i déng quan tri;

d) Béao céo cta Ban kiém soat vé két qua kinh doanh ciia Céng ty, két qua hoat dong ctia
Hoi dong quan tri, Giam doc;

e) Bao cao ty danh gia két qua hoat dong ciia Ban kiém soat va thanh vién Ban kiém soat;

f) Mirc ¢ tirc d6i voi mdi ¢d phén ctia timg loai;

g) S6 lugng thanh vién Hbi ddng quén tri, Ban kiém sodt;

h) Béu, min nhiém, bai nhiém thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat;

i) Quyét dinh ngén sach hodc tdng muc thi lao, thudng va lgi ich khac d6i véi Hoi dong
quan tri, Ban kiém soét;

j) Phé duyét danh sach cong ty kiém toan dugc chip thuin; quyét dinh cOng ty klem toan
duge chip thuin thuc hién kiém tra cac hoat dong clia cong ty khi xét thdy can thiét;

k) B& sung va sira @i Piéu 1é cong ty;

1) Loaicb phinva so lugng cd phin méi duge phit hanh d61 véi mdi loai ¢b phan va viée
chuyén nhurong ¢ phan ctia thanh vién sang 1ap trong vong 03 nam dAu tién ké tir ngay
thanh lap;

m) Chia, tach, hop nhét, sap nhép hodc chuyén d6i Céng ty;

n) Td chirc lai va gii thé (thanh Iy) Cong ty va chi dinh ngudi thanh 1y; =

22¢

0) Quyét dinh dau tu hodc ban so tai san c6 gid tri tir 35% tbng gia tri tai san trd 1én duge R
ghi trong Béo céo tai chinh gén nhat cta Cong ty; o

p) Quyét dinh mua lai trén 10% tong s6 ¢b phan da ban ctia méi loai;

q) Cong ty ky két hop dong, giao dich véi nhing d6i tuong duoc quy dinh tai khoan 1
Diéu 167 Luét Doanh nghiép véi gia tri bang hodc 16n hon 35% tong gid tri tai san ciia G-
Cong ty dugc ghi trong bao céo tai chinh gan nhat;

r) Chép thuin cic giao dich quy dinh tai khoan 4 Diéu 293 Nghi dinh 50 155/2020/ND-
CP ngay 31 thang 12 nam 2020 ctia Chinh phu quy dinh chi tiét thi hanh mot sd diéu
cia Luat Ching khodan;

s) Phé duyét Quy ché noi bd vé quan tri cong ty, Quy ché hoat dong Hoi ddng quén tri,
Quy ché hoat déng Ban kiém soat;

t) Céc vin dé khac theo quy dinh ctia phap luat va Diéu 1& nay.

3. Tt ca cac nghi quyet va c4c van dé da duge dwa Vao chuong trinh hop phai duge dua ra
thao luan va biéu quyét tai cudc hop Pai hoi dong co dong.

Piéu 16. Uy quyén tham du hop Pai hi dong cb dong

1. Cb déng, nguoi dai dién theo uy quyen cta co dong 1a td chirc ¢6 thé truc tiép tham du
hop hodc ty quyén cho mdt hodc mt s6 c4 nhan, t6 chirc khac dy hop hodc du hop théng
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qua mdt trong cac hinh thirc quy dinh tai khoan 3 Diéu 144 Luat Doanh nghiép.

2. Viécuy quyen cho ¢4 nhén, td chire dai dién du hop Dai hoi dong ¢b déng theo quy dinh
tai khoan 1 Dleu ndy phai lp thanh vén ban. Vin ban iy quyén dugc 1ap theo quy dinh
cta phap ludt vé dén su va phai néu rd tén ¢ dong 1y quyén, tén ca nhén, t6 chuc duge
Uy quyén, so luogng c¢b phan duge ty quyen ndi dung uy quyen pham vi iy quyén, thoi
han Gty quyén, chit ky ctia bén iy quyén va bén duge ty quyén.

Ngudi duge iy quyén du hop Dai hoi dbng c6 déng phai ndp vin ban y quyén khi dang ky
du hop. Truong hop uy quyén lai thi ngudi tham du hop phai xuat trinh thém vén ban uy
quyén ban dau ciia cb dong, ngudi dai dién theo ty quyén cia cb dong 1a td chire (néu trude
d6 chua diang ky véi Cong ty).

3. Phiéu biéu quyét ciia ngudi dugce iy quyén du hop trong pham vi dugce ty quyén vén ¢6
hiéu lyc khi x4y ra mdt trong céc truong hop sau day trir truong hop:
a) Ngudiuy quyén di chét, bi han ché nang lyc hanh vi dan sy hogc bi mét nang lyc hanh
vi dén su;
b) Nguoi iy quyén da hily bo viée chi dinh ty quyén;
¢) Nguoity quyén da hity bo thim quyén ctia ngudi thyc hién viée ty quyén.
Diéu khoan nay khong ap dung trong truomg hop Cong ty nhén dugc thong bao vé mot trong

cac su kién trén trude gid khai mac cudc hop Dai hoi ddng c6 dong hodc trude khi cude hop
duoc triéu tap lai.

Piéu 17. Thay dbi cac quyén

1. Viéc thay dbi hodc hity bo cac quyén dic biét gin lién véi mot loai ¢b phén wu d3i c6 higu
Iuc khi duge cb dong dai dién tir 65% tdng sb phiéu bidu quyét tr& 1én clia tat ca cd dong
du hop thong qua. Nghi quyét Pai hoi ddng cb dong vé ndi dung lam thay d6i bat loi
quyén va nghia vu ciia cb dong s& hitu ¢d phan vu dai chi dugc thong qua néu duoc sb ¢b
dong wu dai cung loai dy hop s& hitu tir 75% tdng s6 cd phén vu dai loai d6 tré 1én tan
thanh hodc dugc céc ¢ dong uu ddi cung loai s¢ hiru tir 75% tdng sb c6 phan wu dii loai
d6 trd 1én tan thanh trong truong h0fp thong qua nghi quyét duéi hinh thirc 14y v kién bang
vén ban.

2. Viéc td chitc cude hop ctia cac ) dong nim gitt mot loai cb phﬁn wu dai dé thong qua viéc
thay dbi quyén néu trén chi c6 gia tri khi c6 t6i thiéu 02 ¢ dong (hodc dai dién theo iy
quyén ctia ho) va nim git t5i thiéu 1/3 gia tri ménh gid cia céc ¢b phan loai d6 da phat
hanh. Truong hop khéng co du s6 dai biéu nhu néu trén thi cudc hop duge td chire lai
trong thoi han 30 ngay tiép theo va nhitng nguoi nim gitr ¢o phén thudc loai d6 (khong
phu thudc vao s6 luong ngudi va sb ¢b phi’in) c6 mat truc tiép hodc thong qua dai dién
theo uy quyén déu duoc coi la du s6 luong dai biéu yéu cau. Tai cac cude hop cua co dong
n&m gitr ¢d phan vu dii néu trén, nhimg nguoi nim gitt cd phéan thudc loai d6 c6 mit truc
tiép hoac qua ngudi dai dién co th& yéu ciu bo phiéu kin. Mdi ¢b phan ciing loai c6 quyén
bidu quyét ngang bang nhau tai cic cudc hop néu trén.

3. Thu tuc tién hanh céc cudc hop riéng biét nhu vay dugc thuc hién tuong tu véi cdc quy
dinh tai Diéu 19, 20 va 21 Diéu 1¢ nay.
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Trir khi céc didu khoan phat hanh ¢6 phén quy dinh khac, cic quyén dic biét gan lién véi
cac loai ¢d phé_n co quyén wu dai dbi véi mot sb hodc tht ca cac vin dé lién quan dén viée
phén phdi loi nhuén hodc tai san cia Cong ty khong bi thay ddi khi Cong ty phét hanh
thém cac c6 phan cing loai.

Diéu 18. Triéu tip hop, chwong trinh hop va thong bio mai hop Pai hoi dong cb dong

1.

Hoi dong quén trj triéu tap hop Dai hi dong cb dong thuong nién va bét thuong. Hoi dong
quén tri triu tip hop Pai hoi dong co dbng bat thudng theo cac truong hgp quy dinh tai
khoan 3 DPiéu 14 Dicu 1€ nay.

Nguoi triéu tdp hop Dai hoi ddng cb dong phai thuc hién cac cong viéc sau day:

a) Chuén bi danh sach cb dong du diéu kién tham gia va biéu quyét/bau cir tai cude hop
Dai hoi ddng cb dong. Danh sach ¢6 dong c6 quyén dy hop Dai hoi déng 06 déng dugc
1ap khong qué 10 ngay trudc ngay giri thong bao moi hop Dai hoi ddng cb dong. Cong
ty phai cong bd ‘thong tin v& viéc 1ap danh sach cb dong co quyén tham du hop Pai hoi
ddng cb dong toi thiéu 20 ngay trude ngay ding ky cudi cing;

b) Chuin bi chuong trinh, ndi dung dai hdi;

¢) Chuén bi tai liéu cho dai hoi;

d) Du thdo nghi quyét Dai hoi ddng c6 dong theo ndi dung du kién ctia cudc hop;

e) Xac dinh thoi gian va dia diém to chirc dai hoi;

f) Thong béo va giri thong bao hop Dai hoi dong c¢b déng cho tht ca cac ¢b dong c6 quyén
du hop;

g) Céc cbng viéc khac phuc vu dai hoi.

Thong bao moi hop Dai hoi ddng cb dong duoc giri cho tat ca céc cb dong bang phuong

thire dé bao dam dén duoc dia chi lién lac cia cd dong. Nguoi triéu tp hop Dai hoi dong

cd dong phai giri théng béo mdi hop dén tit ca cac ¢ dong trong Danh sach cb dong c6

quyen dy hop cham nhét 21 ngay truéc ngdy khai mac cudc hop (tinh tir ngay ma thong

bao dugc gtri hodc chuyen di mot cach hop 18). Chuong trinh hop Dai hoi dong cb dong,

céc tai liéu lién quan dén cic van dé s& dugc bidu quyét tai dai hdi duge giri cho céc cd

dong hodc/va ding trén trang thong tin dién tir cia Cong ty. Trong truong hop tai li¢u

khong dugc giri kém thong bao hop DPai hoi dong cd dong, thong bao moi hop phai néu rd
dudng din dén toan bo tai liéu hop d8 céc cb dong co thé tiép cén, bao gdm:

a) Chuong trinh hop, céc tai liéu str dung trong cudc hop;

b) Danh sach va thdng tin chi tiét ctia cac Gmg vién trong trudng hop bau thanh vién Hoi
ddng quan tri, thanh vién Ban kiém soét;

¢) Phiéu biéu quyét/bau cir;
d) Du théo nghi quyét dbi véi timg van d& trong chuong trinh hop.

CH dong hodc nhom c¢b déng theo quy dinh tai khoan 2 Diéu 12 Piéu 1é nay c6 quyen kién
nghi vén dé dwa vao chuong trinh hop Pai hdi dbng cb dong. Kién nghi phai bang van ban
va phai dugc g dén Cong ty chdm nhat 03 ngay lam vi€c trudc ngay khai mac cudc hop.
Kién nghi phdi ghi 13 tén c6 dong, s6 lugng timg loai ¢b phan ctia ¢d dong, dia chi lién
lac, quoc tich, sO Thé can cude cong dan, Gidy chimg minh nhan din, H chiéu hoic
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ching thuc ca nhén hop phap khac dbi véi cd dong 1a c4 nhan; tén, ma ) doanh nghiép
hodc so quyet dinh thanh 14p, dia chi tru s& chinh déi vé6i cb dong 14 t chire; s6 lwong va
loai ¢b phin ¢ ddng d6 nam gitt, va véan dé kién nghi dua vao chuong trinh hop.

5. Nguoi tri¢u tdp hop Pai hoi ddng cb dong c6 quyén tir chéi kién nghi quy dinh tai khoan

4 Piéu nay néu thuéc mot trong cac truong hop sau:
a) Kién nghi duoc giri dén khong ding quy dinh tai khoén 4 Piédu nay;

b) Vao thoi diém kién nghi, ¢b déng hoic nhém ch dong khong nim gitr du tir 5% cd
phan ph thong trd 1én theo quy dinh tai khoéan 2 Diéu 12 Diéu 1¢ nay;

¢) Vén dé kién nghi khéng thudc pham vi thAm quyén quyét dinh ctia Pai hoi ddng cb
dong;
d) Céc truong hop khac theo quy dinh clia phéap luét va Diéu 1& nay.

6. Ngudi triéu tap hop Dai hoi dong cb dong phai chip nhan va dua kién nghi quy dinh tai

khoan 4 Diéu nay vao du kién chuong trinh va noi dung cudc hop, trir truong hop quy
dinh tai khoan 5 Dxeu nay; kién nghl dlIO‘C chinh thire bd sung vao chuong trinh va ndi
dung cude hop néu duoc Pai hoi dong cb dong chip thuan.

Pidu 19. Cac didu kién tién hanh hop Pai hji dong c6 dong

1.

Cudc hop Dai hoi dong ch dong duge tién hanh khi c6 sb ¢6 dong du hop dai dién trén
50% tdng sb phiu biéu quyét.

Trudng hop cudc hop l4n thir nhét khoéng du diéu kién tién hanh theo quy dinh tai khoan
1 Diéu nay thi thong bdo mdi hop lan thir hai duge guri trong thoi han 30 ngay, ké tir ngay
du dinh hop 1an thtr nhét. Cude hop Dai hoi dong cd dong lan thir hai dugc tién hanh khi
c6 sb cd dong du hop dai dién tir 33% téng s6 phiéu biéu quyét tré 1én.

Trudng hop cude hop lan thir hai khong du didu kién tién hanh theo quy dinh tai khoan 2
Diéu nay thi thong bao moi hop lan thir ba phai duge giri trong thoi han 20 ngay ké tir
ngdy du dinh hop lan thir hai. Cudc hop Dai hdi ddng 0 dong lan thtr ba dugc tién hanh
khong phu thudc vao tong sb phleu bidu quyét cia cac cb dong du hop.

Diéu 20. Thé thirc tién hanh hop va bleu quyet tai cudc hop Pai hoi dong cb dong

L

Trude khi khai mac cude hop, Cong ty phai tién hanh thu tyc déng ky cd dong va phai
thye hién viéc dang ky cho dén khi céc c¢b déng co quyén du hop c6 mit ding ky hét theo
trinh ty sau:

a) Khi tlen hanh dang ky ¢b ~dong, Cong ty cap cho timg cb dong hoac dai dién theo iy
quyen c¢6 quyén biéu quyét mot the bidu quyét/phiéu bidu quyét/phiéu bau ctr, trén do6
ghi so déng ky, ho va tén cua cb dong, ho va tén dai dién theo Uy quyén va sd phleu
biéu quyet/phleu bau ctt ctia ¢b dong d6. Dai hoi déng c6 dong thao lugn va biéu quyet
theo timg van dé trong ndi dung chuong trinh. Viéc bidu quyét dugc tlen hanh bing
biéu quyet tan thanh, khéng tan thanh va khong c6 y kién. Tai Dai hoi, 56 thé tan thanh
nghi quyet dugc thu trudc, s6 thé khong tan thanh nghi quyet dugc thu sau, cudi cung
dém tong s6 phiéu tan thanh hoic khéng tan thanh dé quyét dinh. Két qua kiém phiéu
duge Chu toa cong bd ngay trudc khi bé mac cude hop. Dai hoi béu nhiing ngudi chiu
trach nhiém kiém phleu hoic giam sét kiém phleu theo @& nghi ciia Chii toa. S5 thanh
vién ctia ban kiém phiéu do Pai hoi dong cb déng quyét dinh can ctr dé nghi ctia Chu
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toa cudc hop;

b) C6 dong, ngudi dai dién theo uy quyén cia cd dong la t6 chirc hodc ngudi duge uy
quyén dén sau khi cudc hop da khai mac c¢6 quyén dang ky ngay va sau d6 c6 quyén
tham gia va biéu quyét/bau cir tai dai hoi ngay sau khi ding ky. Chu toa khong c6 trach
nhiém dirng dai hoi @ cho cb d6ng dén muodn dang ky va hiéu luc cia nhitng ndi dung
da duoc biéu quyét/biu cir truée d6 khong thay ddi.

. Viéc bau chu toa, thu ky, Ban kiém tra tu cach c¢b déng/Pai biéu va Ban kiém phiéu dugc

quy dinh nhu sau:

a) Chu tich Hoi ddng quan tri lam chii toa hodc uy quyén cho thanh vién Hoi ddng quan
tri khac lam chu toa cude hop Dai hoi dong cd dong do Ho1 ddng quan tri tridu tap
Trudmg hop Chu tich ving mjt hodc tam thoi mat kha ndng lam viéc thi cac thanh vién
Hoi dong quén tri con lai bAu mét ngudi trong s6 ho 1am chi toa cude hop theo nguyén
tic da sd. Truong hop khong bau duoc ngudi 1am chi toa, Truéng Ban kidm soat didu
hanh dé Dai hoi ddng cd déng bau chi toa cude hop trong s6 nhitng ngudi dy hop va
ngudi c6 phiéu bau cao nhit lam chi toa cude hop;

b) Trur truong hop quy dinh tai diém a khoan nay, ngudi ky tén triu tap hop Dai hoi dong
cb dong didu hanh dé Dai hoi déng cb dong bau chii toa cude hop va ngudi c6 s6 phidu
bau cao nhit 1am chi toa cudc hop;

¢) Chi toa cir mot hoge mot s6 ngudi lam thu ky cudc hop; Ban kiém tra tu cich cb
d6ng/Pai biéu phuc vu cudc hop;

d) Dai hdi ddng cb dong bau mot hodc mot sd ngudi vao ban kiém phiéu theo dé nghi cia
chu toa cudc hop.

. Chuong trinh va ndi dung cuc hop phai duge Dai hoi ddng cb dong thong qua trong phién

khai mac. Chuong trinh phai xac dinh rd va chi tiét thoi gian dbi véi timg van dé trong ndi
dung chuong trinh hop.

. Chut toa dai hdi co quyen thuc hién cac bién phap cén thiét va hop ly dé didu hanh cudc
hop Pai hdi déng c6 dong mot cach c6 trat tu, ding theo chuong trinh d3 dugc thong qua
va phan anh dugc mong mudn ciia'da s ngudi du hop.

a) B6 tri chd ng-01 tai dia diém hop Pai hoi déng cd dong;
b) Bao dam an toan cho moi ngudi cé mit tai cac dia diém hop;

¢) Tao diéu kién cho co d6ng tham dy (hodc tlep tuc tham dy) dai hoi. Nguoi triéu tap
hop Pai hoi ddng ¢ déng cd toan quyén thay d6i nhitng bién phép néu trén va ap dung
tAt c4 cac bién phap cén thiét. Cac bién phap 4p dung c6 thé 1a cip gidy vao cira hoic
sir dung nhiing hinh thire lyra chon khéc.

. Cb dong hoac ngudi dugce iy quyen du hop dén sau khi cudc hop di khai mac vin dugc
ding ky va cé quyén tham gia bidu quyet ngay sau khi dang ky; trong truong hop nay,
hiéu lyc cta nhitng ndi dung da duge biéu quyét trude do khong thay ddi.

. Nguoi triéu tip hop hodc chi toa cude hop Dai hoi ddng cb dong c6 quyén sau day:

a) Yéu cau tat ca ngudi du hop chiu sy kiém tra hodic cac bién phap an ninh hop phép,
hop ly khac;

b) Yéu ciu co quan c6 thim quyén duy tri trat tu cudc hop; truc xuét nhitng ngudi khong
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tudn thi quyén diéu hanh cia chu toa, ¢ ¥ giy r01 trat ty, ngan can tién trién binh
thudng ctia cuge hop hodc khéng tuan thi cac yéu céu vé& kiém tra an ninh ra khoi cudc
hop Dai hoi ddng cb dong.

7. Chu toa c6 quyén hoan cudc hop Dai hoi ddng cb dong da c6 du sé ngudi ding ky du hop
t6i da khong qué 03 ngay lam viéc ké tir ngay cudc hop du dinh khai mac va chi duge
hodn cudc hop hogc thay ddi dia diém hop trong trudmg hop sau day:

a) Dia diém hop khong c6 di chd ngdi thuén tién cho tit ca ngudi du hop;

b) Phuong tién thong tin tai dia diém hop khéng bao dam cho c¢b déng du hop tham gia,
thao ludn va bieu quyét;

¢) C6 ngudi du hop can trd, gay rdi trit tu, ¢6 nguy co 1am cho cudc hop khong duoc tién
hanh mot cich cdng bang va hop phap.

8. Trudng hop chu toa hodn hogc tam ding hop Dai hoi ddng cb dong trai v6i quy dinh tai
khoan 8 Piéu nay, Dai hoi ddng cb dong bau mot ngudi khac trong s6 nhitng nguoi dy
hop dé thay thé chii toa diéu hanh cudc hop cho dén lac két thic; tAt ca nghi quyét dugce
thdng qua tai cudc hop do déu c6 hiéu lyc thi hanh.,

9. Truong hop Cong ty 4p dung cong nghé hién dai dé t6 chirc Pai hoi ddng ¢ dong thong
qua hop truc tuyen Cong ty ¢ trach nhi¢ém dam bao dé ¢b dong tham du, biéu quyét bang
hinh thtrc bd phiéu dién tir hodc hinh thic dién tir khac theo quy dinh tai Diéu 144 Luat
Doanh nghiép va khoan 3 Dleu 273 Nghi dinh so 155/ND-CP ngay 31 thang 12 nam 2020
ctia Chinh pht quy dinh chi tiét thi hanh mot s6 diéu ciia Luat Chig khoan.

Piéu 21. Didu kién dé Nghi quyét ciia Dai hdi dong c6 dong dwge thong qua

1. Nghi quyet vé ndi dung sau day dugc thong qua néu dugc s ¢ déng dai dién tir 65% téng
s6 phidu biéu quyét tré 1én cla tht ca cd dong du hop tan thanh, trir trudmg hop quy dinh
tai cac khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép:

a) Loai ¢b phan va tong s6 c¢b phén ciia timng loai;
b) Thay d6i nganh, nghé va linh vuc'kinh doanh;
¢) Thay dbi co cdu td chirc quan Iy Céng ty;

d) Dy 4n dau tu hodc béan tai san co gia tri tir 35% tong gia tri tai san trd 1én dugc ghi
trong bao cdo tai chinh gin nhat ctia Cong ty, trir truomg hop Diéu 1é cong ty quy dinh
ty 1€ hodc gia tri khac;

e) Té chirc lai, giai thé Cong ty;
f) Gia han hoat dong cong ty;

2. Céc nghi quyet dugc thong qua khi duge sb ¢d dong sé hitu trén 50% tong ) phleu biéu
quyet cla tat ca cd dong du hop tan thanh hodc trén 50% tbng sb phiéu c6 quyén biéu
quyét tan thanh bang hinh thte 14y ¥ kién ¢ dong bang van ban, trir truong hgp quy dinh
tai cac khoan 1 Diéu nay va khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép.

3. Viéc bidu quyet bau thanh vién Hoi dong quan tri va Ban k1em sodt phai thuc hién theo
phuong thic bau dén phiéu, theo d6 moi ¢ déng ¢6 téng s6 phiéu biéu quyet tuong Gng
voi tong s6 ¢d phan s& hitu nhén VO’I s6 thanh vién dugc bau ctia H01 dong quan tri hodc
Ban kiém soét va cd dong co quyén ddn hét hoac mot phan téng sd phleu bau ctia minh
cho mot hodc mot sd tng cir vién. Ngudi tring cit thanh vién Hoi ddng quan tri hodc Kiém
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sodt vién dugc xac dinh theo s6 phiéu béu tinh tir cao xudng thip, bat dau tir img cir vién
c6 sb phiéu bau cao nhét cho dén khi du s6 thanh vién quy dinh tai Diéu 1é cong ty. Truong
hop c6 tir 02 tng cr vién trd 1€n dat cling ) phleu bau nhu nhau cho thanh vién cudi cing
cua Hoi dong quan tri hozic Ban kiém so4t thi s& tién hanh bau lai trong s cac ing cir vién
¢6 sb phiéu bau ngang nhau hodc lwa chon theo tiéu chi quy dinh tai quy ché bau cir hoic
Diéu 1 cong ty.

4. Cac Nghl quyet Dai hoi ddng cb dong dwoc thong qua bang 100% téng s c¢b phin c6
quyén bidu quyét 1a 'hop phap va ¢6 hi€u luc ngay ca khi trinh ty, thu tuc triéu tap hop va
thong qua nghi quyét d6 vi pham quy dinh ctia Luat Doanh nghiép va Piéu 18 cong ty.

Diéuy 22. Thim quye:’én vz‘i_,thé thirc 14y ¥ kién c¢6 dong bang vin ban dé thong qua Nghi
quyét ctia Pai hoi dong co dong

Thérq quye"%n va thé thue 1dy y kién c¢b d6ng bang vin ban dé théng qua Nghi quyét ciia Dai
hdi dong c6 dong dugc thuc hién theo quy dinh sau day:

1. Hoi ddng quan tri c6 quyén lay y kién cb dong bang vin ban dé thong qua nghi quyét cia
DPai hdi dong co dong vé cac van dé sau:

a) Stra dbi, bd sung cac ndi dung cia Piéu 1€ cong ty;

b) Pinh huéng phat trién cong ty;

¢) Loai cb phin va tdng sé ¢b phén cua timg loai;

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

e) Du an ddu tu hodc ban sb tai san c¢6 gi4 tri bang hodc 16n hon 35% tong gia trj tai san
dugc ghi trong bdo céo tai chinh gén nhét cua cong ty;

f) Théng qua bao céo tai chinh hing nim

g) Té chirc lai, giai thé cong ty.

h) Thay di nganh, nghé va linh vuc kinh doanh;

i) Thay ddi co cdu td chirc quan ly cong ty;

j) Céc vén dé khéc khi xét thiy can thiét vi loi ich ciia Cong ty.

2. Hoi ddng quan tri phai chuén bi phiéu lay y kxen du thao nghi quyet Dai hoi dong cd
dong, cac tai li€u gidi trinh dy thao nghi quyét va giri dén tit ca cd doéng c6 quyén biéu
quyét cham nhét 10 ngdy trudc thoi han phai gir lai phiéu 1dy ¥ kién. Yéu cau va cach
thirc guri phleu liy v kién va tai liéu kém theo duoc thuc hién theo quy dinh tai khoan 3
Piéu 18 Diéu 1& nay.

3. Phiéu l4y ¥ kién phai c6 cc ndi dung chii yéu sau day:
a) Tén, dia chi tru s& chinh, ma s6 doanh nghiép;
b) Muc dich Iy ¥ kién;

c¢) Ho, tén, dia chi lién lac, qudc tich, sb glay to phap ly cla ca nhan d6i voi cb dong 1a
ca nhén; tén, ma s6 doanh nghiép hodc s6 gidy to phap 1y cia td chue, dia chi tru so
chinh déi véi cb dong la td chirc hodc ho, tén, dia chi lién lac, qudc tich, sb gidy to
phép ly ctia ca nhan do6i v0i dai dién cua cb dong 1a td chire; sb lwong ¢b phén ctia timg
loai va s phleu bidu quyét ctia cb dong;
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d) Vén dé can ldy y kién dé thong qua quyét dinh;

e) Phuong an biéu quyet bao gdm tan thanh, khong tan thanh va khong c6 ¥ kién dbi véi
ting van dé lay y kién;

f) Thoi han phai gt vé& Cong ty phiéu 1dy ¥ kién da duoc tra 10i;
g) Ho, tén, chir ky ctia Chu tich Hoi df‘)ng quan tri.

4. Cb ddng c6 thé giri phibu 14y v kién da tra 10i dén Cong ty bang hinh thie gui thu, fax
hodc thu dién tir theo quy dinh sau day:

a) Truong hop gui thu, phiéu lay y klen da dugc tra 101 phai c6 chit ky cia cb dong la ca
nhén, cia nguoi dai dién theo uy quyén hodc ngudi dai dién theo phap luat cta co dong 1a
tb chirc. Phleu 14y v kién giri vé Cong ty phai dugc dung trong phong bi dan kin va khong
ai duoc quyén mé trude khi kiém phiéu;

b) Truong hop gui fax hodc thu dién tir, phiéu 14y y kién giri vé Cong ty phai dugc gift bi
mét dén thoi diém kiém phifu;
¢) Céc phiéu liy y kién giri vé Cong ty sau thoi han da xac dinh tai ndi dung phiéu 1iy y
kién hogc di bi m& trong truong hop giri thu va bi tiét 1§ trong truong hop gui fax, thu dién
twr 1a khéng hop I€. Phiéu 14y v kién khéong duoc giri vé duoc coi 1a phiéu khéng tham gia
biéu quyét.

5. Hoi ddng quan tri k1em phiéu va 13p bién ban kiém phiéu duéi sy chiing kién ciia Ban

kiém soét hoic cta cb dong khéng ndm gitr chirc vu quan ly Cong ty. Bién ban kiém phiéu
phéi ¢6 cac ndi dung chu yéu sau day:

a) Tén, dia chi tru s¢ chinh, m& s6 doanh nghiép;
b) Muc dich va cdc vin dé cin 14y ¥ kién dé thong qua nghi quyét;

c) S6 cb dong voi tong sb phleu biéu quyet/bau cit da tham gia bidu quyet/bau cu, trong
d6 phén biét sb phiéu biéu quyet/bau ctr hop 18 va sb biéu quyét/bau cir khong hop 1€
va phuong thire guri phiéu biéu quyet/bau ctr, kém theo phu luc danh sach ¢6 dong tham
gia biéu quyét/bau cir;

d) Tong sb ph1eu tan thanh, khong tan thanh va khong ¢6 ¥ kién déi véi timg vén @&, téng
s& phiéu bau cir timg ing vién (néu co);

e) Vian dé da dugc thong qua va ty 18 biéu quyét théng qua twong mg;

f) Ho, tén, chit ky cia Chu tich Ho1 ddng quan tri, ngudi kiém phiéu va ngudi gidm sat
ki€ém phiéu.

Céc thanh vién Hoi dong quan tri, ngudi kiém ph1eu va nguoi giam sét kiém phleu phai

lién d6i chiu trach nhiém vé tinh trung thyc, chinh xéac cta bién ban kiém phiéu; lién dé6i

chiu trach nhiém v& c4c thiét hai phét sinh tir cac quyét dinh dugc thong qua do kiém phiéu
khong trung thuc, khong chinh xac.

6. Bién ban kiém phiéu va nghi quyet phai dugc gin dén céc cb dong trong thoi han 15 ngay,
ké tir ngay két thic kiém phiéu. Viéc giri bién ban kiém phiéu va nghi quyét c6 thé thay
thé bang viéc dang tai trén trang thong tin dién tir cia Cong ty trong thoi han 24 gid, ké
tir thori diém két thac kiém phiéu.

7. Phiéu ldy ¥ kién da duogc tra 1, bién ban kiém phleu nghi quyét d3 dugc thong qua va
tai liéu ¢ lién quan gui kém theo phiéu ldy y kién déu phai duge luu giit tai tru sé chinh
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cua Cong ty.

8. Nghi quyét duoc thong qua theo hinh thirc 14y y kién co dong bang vin ban néu dugc so
cb dong s& hitu trén 50% tdng sd phiéu b1eu quyét ctia tit ca cd dong c6 quyén biéu quyet
tan thanh hodc va ¢6 gia tri nhu nghi quyét dwoc thong qua tai cude hop Pai hoi dong ¢
dong.

Piéu 23. Nghi quyét, Bién ban hop Dai hoi dong cb dong

1. Cudc hop Pai hoi ddng cb dong phai dugc ghi bién ban va c6 thé ghi 4m hoic ghi va luu
gilr duoi hinh thire dién tir khac. Bi€n ban phai 1ap bang tiéng Viét, c6 thé 1ap thém bang
tiéng nudc ngoai va c¢é cac ndi dung chi yéu sau day:

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

b) Thoi gian va dia diém hop Pai hoi dong cb dong;
¢) Chuong trinh hop va ndi dung cudc hop;

d) Ho, té€n chu toa va thu ky;

e) Tf’)m tt d;?:n l?ién cudc hop va cacy kién phat biéu tai cude hop Pai hoi déng ) dong
vé tirg van dé trong chuong trinh hop;

) S6 cb dong va téng s6 ph1eu bidu quyét ctia cac co dong du hop, phu luc danh séach
dang ky c¢b dong, dai dién cb dong du hop véi sb ¢ phén va s6 phiéu bau twong tng;

2) Tong s& phleu bleu quyet d6i véi timg van dé biéu quyét, trong d6 ghi 16 phuong thirc
biéu quyet téng s6 phiéu hop 1¢, khong hop 1€, tan thanh, khong tan thanh va khong
c¢6 y kién; ty 1& twong Gng trén tdng s6 phiéu biéu quyét ciia c6 dong du hop;

h) Tdng hop sb phiéu bau cir timg tmg vién (néu co);
i) Cac van dé da duoc thong qua va ty 1& phiéu biéu quyét théng qua twong tng;

j) Ho, tén va chit ky ctia chu toa va thu ky. Trudong hop chu toa, thur ky tir chdi ky bién
ban hop thi bién ban nay cé hiéu-luc néu dugce tat ca thanh vién khéc ctia Hoi dong
quan tri tham dy hop ky va ¢6 ddy di ndi dung theo quy dinh tai khoan nay. Bién ban
hop ghi rd viéc chil toa, thu ky tir chéi ky bién ban hop.

2. Bién ban hop Dai hoi ddng c6 dong phai duge 14p xong va thong qua trude khi két thiac
cudc hop. Chi toa va thu ky cude hop hodc nguoi khac ky tén trong bién ban hop phai lién
déi chiu trach nhiém vé tinh trung thue, chinh xac cua ngi dung bién ban.

3. Bién ban dugc lap bang tiéng Viét va tiéng nuéc ngoai déu c6 hidu luc phap 1y nhu nhau.
Truong hop co6 sy khac nhau vé ndi dung gifta bi€n ban bing tiéng Viét va bang tiéng nudce
ngoai thi ndi dung trong bién ban bing tiéng Viét duge ap dung.

4. Nghi quyét, Bién ban hop Dai hoi dong cb dong, phu luc danh sach ¢o dong dang ky du
hop, vin ban Gy quyén tham dy hop, tAt ca céc tai liéu dinh kém Bién ban (néu co) va tai
liéu ¢6 lién quan kém theo thong bao mai hop phai luu gift tai tru s& chinh cia Cong ty.

Nghi quyét, Bién ban hop Dai héi ddng cb dong va tai liéu keém theo trong bién ban, nghi
quyét phai dugc cong b théng tin theo quy dinh phép luit v& cong bd théng tin trén thi trudng
chirng khoan.

Piéu 24. Yéu chu hily bé Nghi quyét ciia Pai hdi dong c6 dong
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Trong thoi han 90 ngay ké tir ngay nhan dugc nghi quyét hodc bién ban hop Pai hoi dong ¢b
dong hogc bién ban két qua kiém phleu 14y ¥ kién Dai hoi dong ) dong, c6 ddng hodc nhom
cd doéng quy dinh tai khoan 2 Diéu 115 Luét Doanh nghi¢p c6 quyén yéu céu Toa an hodc
Trong tai xem xét, huty bé nghi quyét hodc mot phin ndi dung nghi quyét Dai hoi ddng cb
dong trong céc trudong hop sau day:

L.

Trinh tu, thi tuc triéu tdp hop vara quyét dinh ctia Dai hoi ddng c6 dong vi pham nghiém
trong quy dinh cua Ludt Doanh nghiép va Pidu 18 cong ty, trir trudng hop quy dinh tai
khoan 4 Diéu 21 Didu I8 nay.

Noi dung nghi quyét vi pham phép luat hogc Piéu 1& nay.

CHUONG VII
HOI PONG QUAN TRI

Pidu 25. Ung cit, dé cir thanh vién Hyi dong quan tri

L

Trudng hop da x4c dinh duge ing cir vién Hoi ddng quén tri, Cong ty phai cong bd thong
tin lién quan dén cac tng cir vién toi thiéu 10 ngay trudc ngay khai mac hop Dai hdi ddng
cb déng trén trang thong tin dién tir ciia Cong ty dé cb dong c6 thé tim hidu vé céc tmg ctr
vién ndy trudc khi b6 phiéu. Ung cir vién Hoi déng quan tri phai ¢6 cam két bang vin ban
v& tinh trung thuc, chinh xé4c cla céc thong tin ca nhan dugc cong b6 va phai cam ket thuc
hi¢n nhi¢m vy mot cach trung thye, can trong va vi loi ich cao nhét cia Cong ty néu dugc
bau lam thanh vién Hoi ddng quan tri. Thong tin lién quan dén ung cir vién Hoi ddng quan
tri duge cong bd bao goém:

a) Ho tén, ngay, thang, ndm sinh;

b) Trinh d§ chuyén mon;

¢) Qua trinh cong tac;

d) Céc chuc danh quan ly khac (bao gbm ca chirc danh Hoi ddng quan tri ciia cong ty
khac);

e) Loiich c6 lién quan t&i Cong ty va céc bén co lién quan cia Cong ty;

f) Cac thong tin khac (ndu c6) theo quy dinh tai Diéu 1¢ cong ty;

Cong ty phai c6 trach nhiém cong b6 thong tin vé& cac cong ty ma (mg clr vién dang nim

giir chirc vu thanh vién Hoi déng quan tri, cac chirc danh quén ly khac va cac loi ich c6

lién quan t&i céng ty clia ing ctt vién Hoi ddng quan tri (néu cb).

CH dong hodc nhém cb déng nim giit c¢b phin phd thong c6 quyen g0p sb quyén bidu
quyet dé dé cir cac ung vién Hoi dong quan tri theo quy dinh ctia Luat Doanh nghiép va
Diéu 18 cong ty. Cb dong hodic nhém cb déng nim giir tir 10% dén dudi 20% tbng sb cb
phan c6 quyén bidu quyét duoc dé cir mot (01) Gng vién; tir 20% dén dudi 30% duge dé
ctr t6i da hai (02) ing vién; tir 30% dén dudi 40% duge @ cir t6i da ba (03) tmg vién; tir
40% dén dudi 50% duge @ cir tdi da bdn (04) ng vién; tir 50% dén dudi 65% duge dé
cir tdi da nam (05) Gmg vién; tir 65% trd 1én duge dé cir tdi da bay (07) ung vién.

. Truong hop so lugng tng ¢t vién Hoi dong quan tri thong qua d& cir va g ctr van khong

du s6 luong can thiét, Hoi dong quén tri dwong nhiém c6 thé d2 ctr thém tmg vién hodc to
chtrc d& ¢t tai Dai hoi ddng cb dong. Co ché dé cir hay céch thirc Hoi dbng quan tri duwong
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4.

nhiém dé clr img vién phai dugc cong bd 5 rang trude khi Dai hoi dong ¢ dong biéu
quyét bau thanh vién Hoi dong quan tri theo quy dinh ctia phap ludt va Piéu 1 Cong ty.

Thanh vién Hoi dong quan tri phai dép tng céc ti€u ghuan va diéu kién theo quy dinh tai
khoén 1, khoan 2 Diéu 155 Luit doanh nghiép va Dicu 1€ cong ty.

Pidu 26. Thanh phin va nhiém ky ciia thanh vién Hoi dong quan tri

1.
2

5.

S6 lwong thanh vién Hoi ddng quan trj 1a nam (05) nguoi.

Nhiém ky cua thanh vién Hoi ddng quan tri khong qua 05 nim va c6 thé dwgc bau lai voi
s0 nhi¢m ky khéng han ché.

Truong hop tét ca thanh vién Hoi dong quan tri cling két thic nhiém ky thi cac thanh vién
doé t1ep tuc la thanh vién Hoi dbng quan tri cho dén khi c6 thanh vién méi dugc bau thay
thé va tiép quan cong viéc.

Thanh vién Hoi dong quan tri cong ty c6 thé ddng thoi 14 thanh vién Hoi ddng quan tri
cda cong ty khéc.

Thanh vién Hoi ddng quan tri khéng nhét thiét phai 1a ¢b dong ciia Cong ty.

Diéu 27. Quyén han va nghia vu ciia Héi ddng quan tri

1.

Hdi ddng quan tri 14 ©0 quan quén ly Cong ty, ¢6 toan quyén nhén danh Cong ty dé quyet
dinh, thuc hién quyen va nghia vu cua cong ty, trir cac quyén va nghia vu thudc thim
quyén ctia Pai hoi dong co dong.

Quyen va nghia vu ctia Hoi dong quan tri do luét phap, Bleu 16 cong ty va Dai hoi dong
c¢b dong quy dinh. Cu thé, Hoi dong quén tri ¢6 nhitng quyén han va nghia vu sau:

a) Quyét dinh chién lugc, ké hoach phét trién trung han va ké hoach kinh doanh hing
nam cua Cong ty;
b) Kién nghi loai c¢b phin va tdng sb cé phén duge quyén chao bén cia timg loai;

¢) Quyét dinh ban c¢b phéan chua ban. trong pham vi s6 ¢b phan dugc quyén chio ban clia
tig loai; quyét dinh huy dong thém von theo hinh thirc khéc;

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

e) Quyét dinh mua lai ¢b phin theo quy dinh tai khoan 1 va khoan 2 Piéu 133 Lu4t Doanh
nghi¢p;

f) Quyét dinh phwong 4n diu tu va du an dAu tu trong thim quyén va gidi han theo quy
dinh cia phép luit;

) Quyét dinh gi4i phép phat trién thi trudmg, tiép thi va cong nghé;

h) Théng qua hop déng mua, ban, vay, cho vay va hop dong, giao dich khac c6 gia tri tir
35% tdng gié tri tai san try 1én duge ghi trong béo cdo tai chinh gan nhét clia Cong ty,
trir truedng hop cac hop dong, giao dich thudc thim quyén quyét dinh ctia Dai hoi dong

c¢b dong theo quy dinh tai diém d khoan 2 Diéu 138, khoan 1 va khoan 3 Piéu 167 Luat
Doanh nghiép;

i) Bau, mién nhiém, bai nhiém Chu tich Hoi df)ng quan tri; bd nhiém, mién nhiém, ky két
hop ddng, chdm dat hop dong dm v6i Giam d6c va ngudi quan 1y quan trong khéc do
Diéu 1¢ cong ty quy dinh; quyét dinh tién lwong, thu lao, thuéng va lgi ich khac cta
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nhimg nguoi quan ly do; cir ngudi dai dién theo Uy quyen tham gia Hoi déng thanh
vién hodc Dai hdi déng c6 dong & cong ty khic, quyét dinh mvrc thii lao va quyén loi
khac cta nhitng nguoi do;

j) Giém sat, chi dao Giam dbc va ngudi quan 1y khac trong diéu hanh cong viéc kinh
doanh hang ngay cua Cong ty;

k) Quyét dinh co cdu td chirc, quy ché quan 1y ndi bd cia Cong ty, quyét dinh thanh 13p
cong ty con, chi nhanh, van phong dai dién va viéc gép von, mua cod phan cua doanh
nghiép khac;

1) Duyét chuong trinh, noi dung tai liéu phuc vy hop Dai héi ddng cd dong, triéu tap hop
Dai hoi ddng cb dong hoic 14y y kién dé Pai hoi ddng cb dong théng qua nghi quyét;

m) Trinh bao cao tai chinh hang niam da duogc kiém toan 18n Pai hoi dong cd dong;

n) Kién nghi muc cb tirc duge tra; quyét dinh thoi han va thi tuc tra ¢6 tirc hode xir Iy 16
phat sinh trong qua trinh kinh doanh;

0) Kién nghi viéc td chirc lai, giai thé Cong ty; yéu cAu phé sin Cong ty;

p) Quyét dinh ban hanh Quy ché hoat dong Hoi ddng quan tri, Quy ché ndi bod vé quan tri
cong ty sau khi duoc Dai hdi ddng cb dong thong qua; quyét dinh ban hanh Quy che

hoat dong ctia Uy ban kiém toan truc thudc Héi dbng quan tri (néu c6), Quy ché vé
cong bd thong tin ciia cong ty;

q) Yéu cdu Giam doc, Phé gidm doc hodc Téng giam doc Phé Téng giam dbc, ngudi
quén 1y khéc trong cong ty cung cap thong tin, tai liéu vé tinh hinh tai chinh, hoat déng
kinh doanh ctia c6ng ty va ctia don vi trong cong ty.

r) Ngudiquan ly duge yéu cau phai cung cap kip thoi, ddy da va chinh x4c thong tin, tai
ligu theo yéu cau cua thanh vién Hoi dong quan tri. Trinh ty, thd tuc yéu cau va cung
cip théng tin duge quy dinh cu thé tai Quy ché hoat déng ctia Hbi ddng quan tri.

s) Quyén va nghia vu khéac theo quy .dinh cta Ludt Doanh nghiép, Luét Chimg khoan,
quy dinh khéac cta phap luit va Diéu 18 cong ty.

Hbi ddng quan tri phai bao cdo Pai hdi dong co dong két qua hoat dong ctia Hoi dong
quan tri theo quy dinh tai Piéu 280 Nghi dinh ) 155/2020/ND-CP ngay 31 thang 12 nam
2020 ctia Chinh phii quy dinh chi tiét thi hanh mét s6 didu cta Luét Chimg khoan.

Piéu 28. Thi lao, thwéng va loi ich khac ciia thanh vién Hoi dong quan tri

L.

Cong ty c6 quyén tra thu lao, thudng cho thanh vién Hoi ddng quan tri theo két qua va
hiéu qua kinh doanh.

Thanh vién Héi dong quan tri duge huong thu lao cong vi€e va thuong. Thu lao cong viée
dugc tinh theo so6 ngay cong can thiét hoan thanh nhiém vu cia thanh vién Hoi ddng quan
trj va muc tha lao moi ngay. Hoi d6ng quan trj dy tinh muc th lao cho ting thanh vién
theo nguyén tic nhat tri. Toéng mrc thi lao va thudng ciua Hoi déng quan tri do Pai hoi
ddng cbd déng quyét dinh tai cude hop thudng nién.

Thu lao cda tirng thanh vién Ho1 dong quén tri dugc tinh vao chi phi kinh doanh cua Cong
ty theo quy dinh cia phap luit vé thué thu nhap doanh nghiép, dugc thé hién thanh muc
riéng trong bio cdo tai chinh hing nim ctia Cong ty va phai bao cdo Dai hdi ddng cb dong
tai cudc hop thudng nién.
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4. Thanh vién Ho1i dong quén tri ndm gitr chirc vu diéu hanh hozc thanh vién Héi dong quan
tri lam viéc tai cac tiéu ban ctia Hoi dong quan tri hodc thuc hién nhimng cong viée khéac
ngoai pham vi nhiém vu thong thuong cia mét thanh vién Hoi ddng quén tri, c6 thé duoc
tra thém thu lao dudi dang mét khoan tién cong tron goi theo timg l4n, luong, hoa hong,
phan tram loi nhuén hodc dudi hinh thirc khac theo quyet dinh cuia Hoi dong quan tri.

5. Thanh vién Hoi ddng quan tri cb quyén dugc thanh toan tit ca cac chi phi di lai, 3n, & 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 ctia minh, bao gbm ca cac chi phi phét sinh trong vi€c t61 tham du cic
cudc hop Pai hdi dong co6 dong, Hoi dong quén tri hodc céce ti€u ban ciia Hoi dong quan
tri.

6. Thanh vién Hoi dong quan tri c6 thé duge Cong ty mua bao hiém trach nhiém sau khi ¢
su chap thuén cua Pai hdi dong co dong. Bao hiém nay khong bao gdm bao hiém cho
nhitng trach nhiém cia thanh vién Hi dong quan tri lién quan dén vi¢c vi pham phap lujt
va Diéu I€ cong ty.

Piéu 29. Chi tich Hgi dong quan tri

1. Chu tich Hoi ddng quén tri do Hoi ddng quan tri biu, mién nhiém, bii nhiém trong s cac
thanh vién Hgi dong quan tri.

2. Chu tich Hoi ddng quan tri c6 quyén va nghia vu sau day:

a) Léap chuong trinh, ké hoach hoat déng cia Hoi d("‘)ﬂg quan tri;

b) Chuén bi chwong trinh, ndi dung, tai liéu phuc vu cudc hop; triéu tap, chi tri va lam
chti toa cudc hop Hoi dong quan tri;

¢) T chirc viée thong qua nghi quyét, quyét dinh ciia Hbi ddng quan tri;
d) Giam sat qua trinh td chirc thyc hién cac nghi quyét, quyét dinh ctia Hoi déng quan tri;
e) Chi toa cudc hop Pai hdi ddng cd dong;

f) Quyén va nghia vu khac theo quy-dinh ctia Luit Doanh nghiép va Piéu 1¢ nay.

. Truomg heop Chu tich Hoi ddng quan tri c6 don tir chirc hodc bi mién nhiém, bai nhiém,
Hdi ddng quan tri phai bau ngudi thay thé trong thdi han 10 ngay ké tir ngay nhan don tir
chirc hodc bi mién nhiém, bai nhiém.

. Truong hgp Chu tich Hoi dong quan tri ving mit hodc khong thé thyc hién duoc nhiém
vu cua minh thi phai uy quyén bang vin ban cho mot thanh vién khac thyc hién quyen va
nghia vy cua Chu tich Hoi dong quan tri. Truong hop khong c6 ngudi duge iy quyén hodc
Chu tich Hoi dong quan tri chét, mét tich, bi tam giam, dang chap hanh hinh phat tu, dang
chép hanh bién phap xir Iy hanh chinh tai co s¢ cai nghién bit budc, co s& gido duc bat
budc, tron khéi noi cur tra, bi han ché hogc mét ning luc hanh vi dan sy, c6 kho khan trong
nhan thiee, 1am cht hanh vi, bi Téa 4n cdm dam nhiém chirc vy, cim hanh nghé hodc lam
cong viéc nhit dinh thi c4c thanh vién con lai bau mot ngudi trong s6 cac thanh vién gitt
chire Chu tich Hoi ddng quan tri theo nguyén tic da sb thanh vién con lai tan thanh cho
dén khi c6 quyét dinh méi ctia Hoi dong quén tri.

Piéu 30. Cudc hop cita Hpi dong quan tri

. Chu tich Hoi déng quan tri dugc bau trong cudc hop dAu tién cua Hoi ddng quén tri trong
thoi han 07 ngay lam viée ké tir ngay két thic bau cir Hi dong quan tri d6. Cudc hop ndy
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do thanh vién c6 sb phiéu bau cao nhit hodc ty 18 phleu bau cao nhét triéu tap va chu tri.
Trudng hop c6 nhiéu hon mét thanh vién c6 s6 phleu bau hogc ty 1€ phiéu bau cao nhat va
ngang nhau thi cic thanh vién bau theo nguyén tic da sé dé chon 01 ngudi trong s6 ho
triéu tap hop Hoi dong quan tri.

2. Hbi ddng quan tri phai hop it nhat mdi quy 01 14n va c6 thé hop bét thudng.
3. Chu tich Hoi dong quan tri triéu tp hop Hoi d6ng quan trj trong trudng hop sau day:
a) C6 dé nghi ctia Ban kiém soat hodc thanh vién doc 1ap Hoi dong quan tri;
b) C6 d& nghi ciia Giam dbc hodc it nhit 05 ngudi quan 1y khéc;
¢) C6 d& nghi cta it nhét 02 thanh vién Hoi ddng quan tri;
d) Céac truomg hop khac (néu co).

4. Pé nghi quy dinh tai khoan 3 DIeu nay phai duoc 14p thanh van ban, trong d6 néu rd muc
dich, vin dé can thao lufn va quyét dinh thudc thdm quyén ciia Hoi ddng quan tri.

5. Chu tich Hoi ddng quan tri phai tri¢u tap hop Hoi ddng quén tri trong thdi han 07 ngay
lam viéc ké tir ngay nhén dugc dé nghi quy dinh tai khoan 3 Pidu nay. Trudong hop khong
triéu tap hop Hoi ddng quan tri theo dé nghi thi Chii tich Hoi ddng quan tri phai chiu trach
nhiém v€ nhitng thiét hai x4y ra dbi véi Cong ty; nguoi d& nghi c6 quyén thay thé Chi
tich Hoi déng quan tri triéu tap hop Hoi dong quan tri.

6. Chu tich Hoi dong quan tri hodc ngudi tri€u tdp hop Hoi ddng quan tri phai glri thong bao
moi hop cham nhéit 1a 03 ngay lam viée trude ngay hop. Théng bao moi hop phai xac dinh
cy thé thoi gian va dia diém hop, chuong trinh, cac van dé thao lusn va quyet dinh. Thong
bao mdi hop phai kém theo tai liu sir dung tai cudc hop va phiéu biéu quyét ctia thanh
vién.

7. Thong bao moi hop Ho1 ddng quan tri c6 thé giri bing 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 cua timg thanh vién Hoi dong quan tri dugc ding ky tai Cong ty.

8. Chu tich Hoi dong quan trj hodc ngu’m tri€u tap guri thong bao moi hop va céc tai liéu kem
theo dén céc thanh vién Ban Kidm soat nhu doi véi cac thanh vién Hoi ddng quan tri.

9. Thanh vién Ban Kiém soat c6 quyén du cac cudc hop Hoi dong quan tri; co quyen thao
luén nhung khong dugc biéu quyét.

10.Cudc hop Hoi ddng quén tri dugc tién hanh khi c6 tir 3/4 tong s6 thanh vién tr& 1én du
hop. Trudmg hop cudc hop dugce triéu tap theo quy dinh tai khoan nay khong du s6 thanh
vién du hop theo quy dinh thi dugc triéu tip 1an thir hai trong thoi han 07 ngay ké tir ngay
du dinh hop lan tht nhit. Truong hop nay, cude hop duge tién hanh néu c6 hon mot nira
s6 thanh vién Hoi déng quan tri du hop.

11.Cudc hop cua Héi dong quan tri ¢ the tb chirc theo hinh thire hoi nghi truc tuyén giira cac
thanh vién ctia Hoi dong quan tri khi tat c4 hodc mot sb thanh vién (dang ¢ nhirng dia diém
khéc nhau véi didu kién 1a mdi thanh vién tham gia hop déu c6 thé:

a) Nghe tirng thanh vién Ho1 ddng quan tri khic ciing tham gia phéat biéu trong cudc hop;

b) Phat biéu véi tit ca cac thanh vién tham dy khac mot cach ddng thoi. Viée thao luin
gifta cdc thanh vién c6 thé thyc hién mdt cach truc tiép qua dién thoai hoic bing
phuong tién lién lac thong tin khac hoac két hop céc phurong thirc nay. Thanh vién Hoi
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c)

dong quén tri tham gia cudc hop nhu vdy dugc coi 1a “c6 mat” tai cude hop dé. Dia
diém cudc hop dugc td chire theo quy dinh nay 13 dia diém ma c6 dong nhét thanh vién
Ho1 dong quan tri, hodc 1a dia diém c6 mat Chu toa cude hop.

Céac quyét dinh dugc thong qua trong cudc hop qua dién thoai duge t6 chirc va tién
hanh mot cach hgp thic, ¢6 hiéu lyc ngay khi két thac cude hop nhung phai dugc
khing dinh bing céc chit ky trong bién ban cilia tit ca thanh vién Hoi dong quan trj
tham du cudc hop nay.

12. Thanh vién Hoi ddng quan tri duge coi 1a tham du va bidu quyét tai cudc hop trong trudng
hop sau day:

a)
b)

c)

d)
€)

Tham du va biéu quyét truc tiép tai cudc hop;

Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai khoan 11 Diéu
nay;

Tham dy va bidu quyét théng qua hoi nghi trure tuyén, bo phiéu dién tir hodc hinh thirc
dién tir khac;

Guri phiéu bidu quyét dén cudc hop théng qua thu, fax, thu dién t;

Guri phiéu biéu quyét bang phuong tién khéc.

13. Trudmg hop gl phiéu biéu quyét dén cude - hop thong qua thu, ph1eu biéu quyét phai dung
trong phong bi dan kin va phai dugc chuyen dén Chu tich Hoi déng quan tri chim nhat 1a
01 gi¢ trude khi khai mac. Phiéu biéu quyét chi dugc mé trude sy chimg kién cla tat ca
nhitng nguoi du hop.

14.Biéu quyét

a)

b)

d)

e)

Trir quy dinh tai dlem b khoén 11 Diéu nay, mdi thanh vién Hoi déng quan tri hodc
ngudi duge vy quyen truc tlep 6 mit v6i tu cach ca nhan tai cude hop Hbi ddng quan
tri c6 mét (01) phiéu bidu quyét;

Thanh vién Hoi ddng quan tri khong dugc bidu quyét vé cac hop dong, cac giao dich
hozic d& xuit ma thanh vién dé hozc nguoi lién quan téi thanh vién d6 co6 lgi ich va loi
ich d6 mau thuin hodc c6 thé méau thuin véi loi ich ctia Céng ty. Thanh vién Hoi dong
quén tri khong duoc tinh vao ty 1¢ thanh vién t6i thidu c6 mat dé c6 thé t6 chire cude
hop Ho1 dbng quan tri vé nhitng quyét dinh ma thanh vién d6 khong cé quyén biéu
quyet

Theo quy dinh tai diém d khoan 11 Dleu nay, khi c¢6 vén dé phat sinh tai cudc hop lién
quan dn lgi ich hogc quyén biéu quyet cia thanh vién Hoi ddng quan tri ma thanh
vién d6 khong tw nguyén tir bo quyén biéu quyet phan quyét clia chii toa 12 quyet dinh
cubi ciing, trir trudmg hop tinh chit hoac pham vi lgi ich ctia thanh vién Hoi ddng quan
tri lién quan chua dugc cong bd diy di;

Thanh vién Hoi dong quén tri hudng loi tir mot hop déng dugce quy dinh tai diém a va
diém b khoan 6 Didu 41 Diéu 1& nay dugc coi 14 ¢6 lgi ich trong hop dong do;

Thanh vién Ban kiém soat co’quyen du cudc hop Hoi ddng quan tri, c6 quyén thao ludn
nhung khong dugc biéu quyet.

15. Thanh vién Hoi ddng quén tri truc tiép hoic gian tiép dwoc huéng lgi tir mot hop ddng
hodc giao dich da dugc ky két hoac dang du kién ky két véi Cong ty va biét ban than l1a
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ngudi ¢6 1¢i ich trong do6 c6 trach nhiém céng khai loi ich nay tai cudc hop dau tién clia
Hoéi dong thdo ludn vé viéc ky két hop ddng hoic giao dich ndy. Truong hop thanh vién
Hoi ddng quéan tri khong biét ban than va ngum lién quan c6 l¢i ich vao thoi diém hop
ddng, giao dich dwgc ky véi Cong ty, thanh vién Hoi dong quén tri nay phai cong khai cac
lgi ich lién quan tai cudc hop dAu tién cua Hoi ddng quan tri duge tb chirc sau khi thanh
vién nay biét rang minh c6 lgi ich hodc s& ¢6 lgi ich trong giao dich hodc hop ddng néu
trén.

16. Thanh vién phai tham du ddy du cac cudc hop Hoi ddng quén trl. Thanh vién dugc uy

quyen cho nguoi khéac du hop va biéu quyét néu duge da s6 thanh vién Hoi ddng quan tri
chép thuén.

17.Nghi quyét, quyét dinh ctia Hoi dong quéan tri duge thong qua néu dugc da ) thanh vién

du hop tan thanh (trén 50%); trudmg hop s6 phiéu ngang nhau thi quyét dinh cubi cing
thude vé phia c6 v kién ctia Chii tich Hoi ddng quan tri.

18.Hoi dong quan tri co quyén lay ¥ kién cac thanh vién Hai dong quan tri bang van ban aé

thong qua Nghi quyét Hoi dong quén tri khi thong qua cac van dé thudc thim quyen clua
Hoi dng quan tri tai Khoan 2 Piéu 27 Pidu 18 nay. Nghi quyét theo hinh thirc liy vy kién
bang vin ban dugc thong qua trén co 80y kién tan thanh cua da sb thanh vién Hoi dong
quén tri co quyén biéu quyét. Nghi quyet nay c¢6 hiéu luc va gia tri nhu nghi quyét dugc
thong qua tai cude hop.

~ CHUONGVII ’
GIAM POC VA NGUOI PIEU HANH KHAC

Diéu 31. T6 chirc b may quan ly

Hé théng quan ly ctia Cong ty phai dam bao bd mdy quan ly chiu trach nhiém trude Hoi dong
quan tri va chiu sy gidm sat, chi dao cua Hoi ddng quan tri trong cdng viée kinh doanh hang
ngay cua Cong ty. Cong ty co Gidm déc, .cac Pho Giam dbc va cac chie danh quan 1y khéc
do Hoi déng quan tri bb nhiém. Viée bo nhiém mién nhiém, bai nhiém cac chirc danh néu trén
phai dugce thong qua bing nghi quyét, quyét dinh ctia Hdi ddng quan tri.

Diéu 32. Ngudi diéu hanh Cong ty

8

Ngudi diéu hanh Cong ty bao gdm Giam ddc, cic Phé gidm déc va ngudi diéu hanh khac
theo quy dinh cua Pidu 18 cong ty.

Theo d& nghi cua Giam dbc va duoc su chap thudn ctia Hoi dong quan tri, Cong ty duge
tuyen dung ngudi diéu hanh khic véi so lugng va tiéu chuin phu hop vdi co cau va quy
ché quan 1y cta Cong ty do Hai déng quan tri quy dinh. Nguoi didu hanh doanh nghiép
phai c6 trach nhiém dé hd trg Cong ty dat dugc cac muyc tiéu @& ra trong hoat dong va to
chirc.

Giam dbc dugc trd luong va thudng. Tién lvong va thudng ciia Gidm dbc do Hoi déng
quan tri quyét dinh.

Tién luong cia nguoi diéu hanh dugc tinh vao chi phi kinh doanh ctia Cong ty theo quy
dinh ctia phéap luét vé thué thu nhap doanh nghiép, dugc thé hién thanh muyc riéng trong

b4o c4o tai chinh hing nim ctia Cong ty va phai bdo cdo Dai hoi ddng cb dong tai cude
hop thudng nién.
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Piéu 33. Bo nhi¢ém, mién nhiém, quyén va nghia vu ciia Giam doc

1.

Hoi ddng quan tri bd nhiém 01 thanh vién Hoi ddng quan tri hozc thué ngudi khac lam
Giam dbe.

Giam déc 1a ngudi didu hanh cong viée kinh doanh hing ngay ciia Céng ty; chiu su gidm
sat ciia Hoi ddong quan tri; chiu trach nhi€ém trude HOi dong quan tri va trudc phép luét vé
vi€c thuc hién quyén, nghia vu dugc giao.

Nhiém ky ctia Giam dbc khong qua 05 ndm va c6 thé duge bb nhiém lai véi sb nhiém ky
khong han ché. Giam do6c phai dap Gng céc ti€u chuan, di€u kién theo quy dinh ctia phép
luét va Diéu 1€ cong ty.

Gidm doc c6 cac quyén va nghia vu sau:

a) Quyét dinh cac vAn @ lién quan dén cong viéc kinh doanh hing ngay cia Cong ty ma
khong thude thdm quyén cia Hoi dong quan tri;

b) Té chirc thuc hién cac nghi quyét, quyét dinh ctia Hoi ddng quan tri;
¢) T4 chire thuc hién ké hoach kinh doanh va phuong 4n dau tur cia Cong ty:
d) Kién nghi phwong 4n co cdu t6 chirc, quy ché quan 1y ndi bo clia Cong ty;

e) BO nhiém, mién nhiém, bdi nhi€ém céc chirc danh quan ly trong Cong ty, trir cac chirc
danh thudc tham quyén ctia Hji dong quan tri;

f) Quyét dinh tién lwong va lgi ich khac @6i voi ngudi lao dong trong Cong ty, ké ca
ngudi quan ly thude tham quyén bo nhiém cuia Gidm doc ;

g) Tuyén dung lao dong;

h) Kién nghi phuong 4n tra cd tirc hoic xit 1y 16 trong kinh doanh;

i) Quyén va nghia vu khéc theo quy dinh ctia phap luat, Diéu 18 cong ty va nghi quyet,
quyét dinh cia Hoi dong quan tri.

Hoi dong quan tri c6 thé mién nhiém Gidm dbc khi da sb thanh vién Hai ddng quan trj ¢6

quyén biéu quyét du hop tan thanh va bd nhiém Giam d6¢ méi thay thé.

Diéu 34. Thu ky Cong ty

Khi xét thiy cén thiét, Hoi ddng quan tri quyet dinh bd nhiém mot (01) hodc nhidu ngudi lam
Thu ky Cong ty véi nhiém ky theo quyet dinh ciia Hoi ddng quan tri. Hdi dong quan tri ¢6
the bai nhiém Thu ky Cong ty khi can nhung khong trai véi cac quy dinh phép luat hién hanh
vé lao dong. Thu ky c6ng ty c¢6 quyén va nghia vu sau day:

a) Hb trg td chirc tridu tap hop Pai hoi ddng c6 dong, Hoi ddng quan tri; ghi chép cac
bién ban hop;

b) Hb tro thanh vién Hoi ddng quan trj trong viéc thuc hién quyén va nghia vu dugc giao;

¢) Hb trg Hoi ddng quan tri trong 4p dung va thyc hién nguyén tic quan tri cong ty;

d) Ho tro cong ty trong xdy dung quan h¢ co d6ng va biao vé quyén, loi ich hgp phap ctia
cb dbéng; viéc tudn thi nghia vu cung cép thong tin, céng khai hoa thong tin va thii tuc
hanh chinh

e) Quyén va nghia vu khac theo quy dinh tai Diéu 1é Céng ty, Quy ché noi b Cong ty.
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BAN KIEM SOAT

Piéu 35. Ung cit, dé cir thanh vién Ban kiém sodt (Kiém soat vién)

L

Viée g ctr, dé cir thanh vién Ban kiém soat duoc thuc hién twong tur quy dinh tai khoan
1, Piéu 25 Didu 1é nay.

Cb dong nam giit ¢d phan co quyen biéu quyét c6 quyen g0p sb quyén b1eu quyet cla ting
ngudi lai vdi nhau de de ctr cac Kiém soat vién. Co déng hodc nhém ¢ d6ng nam giir tir
10% dén dudi 30% s6 cb phan co quyen bidu quyét duge dé cir mot (01) Kiém soat vién;
tir 30% dén duoi 40% dugc dé ctr toi da hai (02) Kiém soét vién; tir 40% dén duoi 50%
duoc dé ctr téi da ba (03) Kiém soat vién; tir 50% dén dudi 60% dugc dé cir toi da bbn
(04) Kiém soét vién tir 60% tr& 1én duge dé& cir nam (05) tmg vién.

Truong hop s6 lugng céc tmg vién Ban kiém soat thong qua dé ctr va Lrng ctr khong du s6
lwong can thiét, Ban kiém soat dwong nhiém c6 thé @& ctr thém tng vién hoic td chuc dé
ctr theo quy dinh tai Diéu 1é cong ty, Quy ché noi bd vé& quan tri cong ty va Quy ché hoat
dong cta Ban kiém soat. Viéc Ban kiém so4t duong nhiém gidi thi¢u thém ung vién phal
duge cong b rd rang trudce khi Dai hoi ddng cb dong bidu quyét bau thanh vién Ban kiém
soat theo quy dinh ctia phap luat.

Diéu 36. Thanh phéin Ban Kiém soat

1.

S& luong thanh vién Ban kiém soat ciia Cong ty la ba (03) ngudi. Nhiém ky cia thanh
vién Ban kiém so4t khong quéa 05 ndm va c6 thé dugc bau lai véi s6 nhiém ky khong han
ché.

Thanh vién Ban kiém soét phai dap tmg céc tiéu chudn va diéu kién theo quy dinh tai Dicu
169 Luat Doanh nghiép va khong thudc céc truong hop sau:

a) Lam viéc trong bd phén ké toén, téli chinh ctia Cong ty;

b) La thanh vién hay nhén vién cua cong ty kiém toan doc lap thyuc hién kiém toan céc
béo cdo tai chinh cua cong ty trong 03 nam lién trude do.

Thanh vién Ban Kiém so4t bi mién nhiém trong cac truong hop sau:

a) Khong con di tidu chudn va didu kién 1am thanh vién Ban kiém so4t theo quy dinh tai
khoan 2 Bi€u nay;

b) C6 don tir chic va dugce chép thuan;

¢) Céc truong hop khac theo quy dinh ctia phap luat, Diéu 1é nay.

4. Thanh vién Ban kiém soat bi bai nhiém trong céc trudng hgp sau:

a) Khéng hoan thanh nhiém vu, cong vi¢c dugc phén cong;

b) Khong thyuce hién quyén va nghia vu ctia minh trong 06 thang lién tyc, trir truomg hop
bat kha khang;

¢) Vipham nhiéu lan, vi pham nghiém trong nghfa vu cta thanh vién Ban kiém soat theo
quy dinh ctia Ludt Doanh nghi€p va Di€u 1€ cdng ty;

d) Truong hop khac theo nghi quyét Dai hoi dong cd dong.
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Piéu 37. Truéng Ban kiém soat

1.

Trudng Ban kiém soat do Ban kiém soat bau trong sb cac thanh vién Ban kiém soat; viéc

bau, mien nhi¢m, bai nhi€m theo nguyén tac da so. Ban ki€ém soét phai ¢c6 hon mdt nira s

thanh vién thuong tra & Viét Nam. Trudng Ban kiém soét phai ¢6 bang tot nghiép dai hoc

trg 1€n thugc mét trong cac chuyén nganh kinh t&, tai chinh, ké toan, kiém toan, ludt, quan

tri kinh doanh hoac chuyén nganh c6 lién quan dén hoat dong kinh doanh cia doanh

nghiép.

Quyén va nghia vu ctia Truéng Ban kiém soat:

a) Triéu tdp cudc hop Ban kiém soat;

b) Yéu cau Hoi dong quan tri, Gidm dbc va ngudi diéu hanh khéc cung cép céc thong tin
lién quan dé bdo cdo Ban ki€m soat;

¢) Lap va ky bao cdo ctia Ban kiém soat sau khi d4 tham khao y kién cta Hoi ddng quan
tri d€ trinh Pai hoi dong c¢6 dong.

Diéu 38. Quyén va nghia vu ciia Ban kiém soat

Ban kiém soat c6 cdc quyén, nghia vu theo quy dinh tai Piéu 170 Luét Doanh nghiép va cac
quyen, nghia vu sau:

1.

Pé xuét, kién nghi Pai hdi ddng cb dong phé duyét danh séch to chac klem toan dugc
chép thuan thuc hién kiém toan Bdo cdo tai chinh ctia Céng ty; quyét dinh tb chuc kiém
toan duoc chip thudn thuc hién kiém tra hoat dong ctia Cong ty, bai mién kiém toan vién
dugce chap thuin khi xét thay can thiét.

Chiu trach nhiém truée cbd dong v& hoat dong gidm sat ctia minh.

Giam sat tinh hinh tai chinh clia Cong ty, viéc tuén thi phap ludt trong hoat dong cia thanh
vién Hoi dong quan tri, Gidm doc, ngudi quan ly khac.

Dam béao phdi hgp hoat dong véi Hoi ddng quan tri, Giam déc va cb dong.

5. Trudng hop phat hién hanh vi vi pham phap luat hodc vi pham Diéu 1§ cong ty ciia thanh

vién Hoi dong quén tri, Gidm ddc va nguoi diéu hanh khac ctia doanh nghiép, Ban kiém
soat phai thong bao bang vin ban cho Hoi ddng quan tri trong vong 48 gio, yéu cAu ngudi
c6 hanh vi vi pham cham dirt vi pham va c6 giai phép khéc phuc hiu qua.

Xay dung Quy ché hoat dong ctia Ban kiém so4t v trinh Pai hdi ddng cb dong thong qua.

B4o c4o tai Dai hoi dong cb dong theo quy dinh tai Pidu 290 Nghi dinh s6 155/2020/ND-
CP ngay 31/12/2020 ciia Chinh phti quy dinh chi tiét thi hanh mdt s diéu ctia Ludt Chimg
khoan.

C6 quyén tiép can ho so, tai liéu cia Cong ty Iuwu gift tai tru s& chinh, chi nhanh va dia
diém khac; c6 quyén dén dia diém lam viéc ciia ngudi quan 1y va nhan vién clia Cong ty
trong gio lam viéc.

C6 quyén yéu ciu Hoi dong quén tri, thanh vién Hoi ddng quan tri, Giam dbc va nguoi
quan ly khac cung cAp day du, chinh xéc, kip thoi thong tin, tai liéu vé cong tac quan ly,
diéu hanh va hoat dong kinh doanh ctia Cong ty.

10. Cac quyén va nghia vu khéc theo quy dinh ctia phap luat va Diéu 1é nay.
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Piéu 39. Cudc hop ctia Ban kiém soat

1. Ban kiém soat phai hop it nhat 02 I4n trong mét nam, sé lwrong thanh vién tham du hop it
nhét 12 2/3 sb thanh vién Ban kiém soat. Bién ban hop Ban kiém soét dwoc 1ap chi tiét va
rd rang. Nguoi ghi bién ban va cac thanh vién Ban kiém soat tham du hop phai ky tén vao
bién ban cudc hop. Céc bién ban hop ciia Ban kiém soét phai dwoc Iuu gitt nhdm xéc dinh
trdch nhiém ciia timg thanh vién Ban kiém so4t.

2. Ban kiém soét c6 quyen yéu cau thanh vién Hoi dong quan tri, Giam dbc va dai dién td
chirc kiém todn duge chip thuin tham di va tra 10 cdc van dé can duge 1am 8.

Diéu 40. Tién lirong, thi lao, thwdng va loi ich khéc ciia thanh vién Ban kiém so4t

Tién lwong, thi lao, thudng va loi ich khac ctia thanh vién Ban kiém so4t dugc thuc hién theo
quy dinh sau day:

1. Thanh vién Ban kiém soat dugc tra tién lwong, thu lao, thuong va lgi ich khéc theo quyét
dinh ctia Pai hoi dong ¢d dong. Pai hoi ddng cb dong quyét dinh tdng muc tién luong, thi
lao, thuéng, lgi ich khac va ngan sach hoat déng hing nim ctia Ban kiém soét.

2. Thanh vién Ban kiém soat dugc thanh toan chi phi an, &, di lai, chi phi sir dung dich vu tu
van dgc lap v6i mire hop 1y. Téng mirc thii lao va chi phi nay khong vuot qua tong ngan
sach hoat dong hing nam cia Ban kiém soat da dugc Dai héi ddng c6 dong chip thuén,
trir trudng hop Pai hoi dong c¢b déng c¢6 quyét dinh khac.

3. Tién Ivong va chi phi hoat déng ctia Ban kiém soat duge tinh vao chi phi kinh doanh ctia
Cong ty theo quy dinh ctia phéap luat vé thué thu nhap doanh nghiép, quy dinh khéc cia
phép luit ¢6 lién quan va phai duoc 1ap thanh muc riéng trong bdo céo tai chinh hang nim
cua Cong ty.

‘ ‘CHUONG X ? ‘ A
TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TRI, THANH VIEN BAN
KIEM SOAT, GIAM POC VA NGUOI PIEU HANH KHAC

Thanh vién Hoi dong quan tri, Thanh vién Ban kiém soat, Gidm doc va nguoi diéu hanh khéc
O trach nhiém thuc hién cdc nhi€ém vu cla minh, ké ca nhitng nhiém vu véi tu cich thanh
vién cdc ti€u ban ctia H)i dong quén tri, mot cach trung thuc, can trong vi 1¢i ich cia Cong

ty.
Diéu 41. Trach nhiém trung thwe va tranh cic xung dét vé quyén lgi

1. Thanh vién Hoi ddng quén tri, thanh vién Ban kiém soat, Giam ddc va ngudi quéan 1y khac
phai cong khai céc lgi ich c6 lién quan theo quy dinh cia Luit Doanh nghiép va cac vin
ban phéap luét lién quan.

2. Thanh vién Hgi déng quén tri, thanh vién Ban kiém so4t, Giam dbc, ngudi quén ly khéac
va nhitng nguoi ¢6 lién quan cia cic thanh vién nay chi duge st dung nhiing théng tin ¢6
dugce nho chirc vu ciia minh dé phuc vu loi ich ctia Cong ty.

3. Thanh vién H6i dong quan tri, thanh vién Ban kiém soat, Giam déc va ngudi quan ly khéc
c¢6 nghia vu thong bdo bing vin ban cho Hoi déng quan tri, Ban klem soat v€ cac giao

dich giita Cong ty, cong ty con, cong ty khac do Cong ty nim quyén kiém soét trén 50%
trd 1én vbn diéu 18 vé6i chinh dbi twong d6 hodc véi nhimg ngudi ¢6 lién quan cia dbi
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turgng do6 theo quy dinh cia phap ludt. Déi véi cac giao dich néu trén do Pai hoi dbng cd
déng hodc Hoi ddng quan trj chap thuan, Cong ty phai thue hién cong b thong tin vé cac
nghi quyét nay theo quy dinh ctia phép luit chimg khoén vé cong bd thong tin.

. Thanh vién Hoi déng quan tri khong duoc biéu quyét ddi véi giao dich mang lai loi ich
cho thanh vién d6 hodc ngudi ¢6 lién quan cua thanh vién d6 theo quy dinh cua Luft
Doanh nghiép va Diéu 1€ cong ty.

. Thanh vién Hoi dong quéan tri, thanh vién Ban kiém soét, Gidm ddc, nguoi quan 1y khac
va nhitng nguoi cé lién quan cla céc doi tugng nay khdng dugce stir dung hogc tiét 16 cho
ngudi khac cac thong tin ndi bd dé thue hién céc giao dich ¢6 lién quan.

. Giao dich gitra Cong ty véi mdt hodc nhiéu thanh vién Hoi ddng quan tri, thanh vién Ban
kiém soat, Giam ddc, nguoi diéu hanh khic va cic ca nhén, t6 chic ¢6 lién quan dén cac
ddi trong nay khong bi vé hiéu trong cc truong hop sau day:

a) Dbi véi giao dich ¢6 gid tri nho hon hoic bang hai muoi phén trim (20%) tong gia tri
tai san duge ghi trong bao céo tai chinh gén nhét, nhimg ndi dung quan trong cua hop
ddng hoic giao dich ciing nhr cac mdi quan hé va lgi ich cta thanh vién Hoi dong
quén tri, thanh vién Ban kiém soat, Gidm dbc, ngudi diéu hanh khac dé dugc béo cdo
Hoi ddng quan tri va duge Hoi dong quan trj thong qua bang da sb phiéu tan thanh cta
nhitng thanh vién Hoi ddng quan tri khong c6 loi ich lién quan;

b) Dbi véi giao dich c6 gia tri 16n hon hodc bang hai mwoi phan tram (20%) hoic giao
dich din dén gia tri giao dich phat sinh trong vong 12 thang ké tir ngay thuc hién giao
dich déu tién c6 gi tri tir 35% trd 1én téng gid tri tai san dugc ghi trong béo cdo tai
chinh gin nhét, nhitng ndi dung quan trong cia giao dich nay cling nhu moi quan hé
va loi ich cta thanh vién Hbi dong quan trj, thanh vién Ban kiém sodt, Giam dbée ,
ngudi didu hanh khac da duoc cong b cho céc cb dong va dugc Pai hoi ddng cb dong
thong qua bing phiéu biéu quyét ciia cic cd ddng khong c6 loi ich lién quan.

¢) Hop déng, giao dich vay, ban tai san c6 gia tri 16n hon 10% tbng gia tri tai san ghi trén
béo cdo tai chinh gan nhit giita cong ty va cb dong so htru tir 51% tbng sb cb phan co
quyen biéu quyét trd 1én hoiic ngudi ¢6 lién quan cia cb dong do da dugc cong b6 cho
cac co dong va duge Dai hoi ddng ¢6 dong thong qua biang phiéu bidu quyét cta cac
cb dong khong c6 lgi ich lién quan.

Didu 42. Trach nhiém vé thiét hai va bdi thwong

1. Thanh vién Hdi déng quan tri, thinh vién Ban kiém soat, Giam dbc va ngudi diéu hanh

khac vi pham nghia vy, trach nhiém trung thuc va cin trong, khong hoan thanh nghia vu
ctia minh phéi chiu trach nhiém vé nhitng thiét hai do hanh vi vi pham ctia minh gy ra.

. Céng ty bdi thuong cho nhiing nguoi dé, dang hoac co thé tré thanh mot bén lién quan
trong cac vu khiéu nai, kién, khéi t6 (bao gdm cac vu viée dan su, hanh chinh va khong
phai 13 cac vu kién do Cong ty 1a nguoi khoi kién) néu nguoi d6 da hodc dang la thanh
vién Hoi déng quan tri, thanh vién Ban klem soat, Giam dbc , ngudi didu hanh khac, nhén
vién hodc dai dién duge Cong ty Oy quyen d3 hodc dang thire hién nhiém vu theo ity quyén
ctia Cong ty, hanh dong trung thuc, can trong vi lgi ich ciia Cong ty trén co s& tudn thu
luat phép va khéng c6 bing chimg x4c nhan ring ngudi d6 d vi pham trach nhiém cia
minh.

3. Chi phi bdi thuong bao gdm chi phi phén quyét, cac khodan tién phat, cdc khodn phai thanh
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toan phat sinh trong thuc té (ké ca phi thué ludt su) hogc duge coi 1a hop Iy khi giai quyét
nhiing vu viéc nay trong khudn khé luét phap cho phép. Cong ty ¢6 thé mua bao hiém cho
nhitng ngudi ndy dé tranh nhitng trach nhiém bdi thuong néu trén.

| _ CHUONGXI
QUYEN TRA CUU SO SACH VA HO SO CONG TY

Diéu 43. Quyén tra ciru so6 sach va ho so

i
a)

b)

C6 dong pho thong ¢ quyén tra ctru s0 sach va ho so, cu thé nhu sau:

CH d6ng phd thong co quyén xem x¢€t, tra clru va trich luc thong tin vé tén va dja chi lién
lac trong danh sach c¢b dong c6 quyén bidu quyét; yéu ciu stra dbi thong tin khdng chinh
xéc ciia minh; xem x€t, tra ciru, trich luc hodc sao chup Diéu 18 cong ty, bién ban hop Pai
hoi déng ¢b déng va nghi quyét Pai hoi ddng cb dbng;

C6 dong hodc nhém cd dong sd hitu tir 05 % tong so ch phan phé thong trd 1én c6 quyén
xem xét, tra ciru, trich luc s6 bién ban va nghi quyét, quyét dinh ciia Hbi dong quan tri,
bédo cdo tai chinh gilra ndm va hang nam, b4o cdo ctia Ban kiém soat, hop dong, giao dich
phai thong qua Hoi dong quan tri va tai liéu khéc, trir tai liéu lién quan dén bi mat thuong
mai, bi mat kinh doanh cta Cong ty.

Truong hop dai dién dugc U uy quyen cua cd d6ng va nhom cd dong yéu cAu tra ctru sb sach
va hd so thi phai kém theo giay Uy quyen clia c0 dong va nhom ¢ déng ma nguoi do dai
dién hodc ban sao cdng ching cua gidy uy quyén nay.

Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Giam doc va nguoi didu hanh
khac c6 quyén tra ctru s6 dang ky cb dong cta Cong ty, danh sach cb dbng, sb sach va hd
so khéc ctia Cong ty vi nhitng muc dich lién quan t6i chirc vu cua minh voi diéu kién cac
thong tin nay phai dugc bao mat.

Cong ty phai Iuu gitr Diéu 1¢ ndy va nhitng ban sira d6i bd sung Dleu 18, Gidy chimg nhén
dang ky doanh nghiép, cac quy ché, céc tai liéu ching minh quyén sé hitu tai san nghi
quyét Pai hoi dong co déng va Hoi dong quan trj, bién ban hop Dai hoi dong cb dbng va
Hoi ddng quan tri, cac bao cao ciia Hoi ddng quén tri, cdc bao cdo clia Ban kiém soat, bao
c4o tai chinh nam, sb sach ké todn va céc tai liéu khéc theo quy dinh ctia phép luét tai tru
s& chinh hodc mdt noi khac véi didu kién 1a cac ¢b dong va Co quan ding ky kinh doanh
duoc thong bao vé dia diém luu trir cdc tai liéu nay.

Didu 16 cong ty phai dugc cong bd trén trang thong tin dién tir cia Cong ty.

A A CHUQN G XII' .
CONG NHAN VIEN VA CONG DOAN

Diéu 44. Cong nhin vién va cong doan

8

2.

Giam dbc phai 1ap k& hoach dé Hoi dong quén tri théng qua cac vén @& lién quan dén viéc
tuyén dung, cho nguoi lao dong nghi viéc, tién lwong, bao hiém x3 hoi, phuc lgi, khen
thudng va ky ludt dbi véi ngudi lao dong va ngudi diéu hanh doanh nghiép.

Giam dbc phai 1ap ké hoach dé Hoi ddng quan tri thong qua cac vén @ lién quan d&én quan
hé ctia Cong ty v6i cac td chirc cong doan theo céc chuén muec, thong 1& va chinh sach
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quéan 1y &t nhat, nhitng thong 1¢ va chinh sach quy dinh tai Diéu 1& nay, cic quy ché ciia
Cong ty va quy dinh phép luét hién hanh.

~ CHUONG XIII
PHAN PHOI LOI NHUAN

Diéu 45. Phan phéi lgi nhuén

1.

Pai hoi dé‘)ng cd dong quyét dinh muc chi tra ¢b tirc va hinh thirc chi tra cd tire hang nam
tir loi nhudn dugc giir lai ciia Cong ty.

Theo quy dinh cta Lugt Doanh nghiép, Hoi dong quan tri c6 thé quyet dinh tam mg cb
tire giita ky theo Gy quyén ctia Pai hoi dong c6 dong néu xét thdy viéc chi tra nay phi hop
vi kha nang sinh 101 cia Cong ty.

Cong ty khong thanh toan 14i cho khoan tién tra cd tirc hay khoan tién chi tra lién quan t&i
maot loai ¢0 phi€u.

Hoi dong quan tri ¢ thé kién nghi Dai héi ddng cd dong théng qua viéc thanh toan toan
bo hodc mot phan ¢ tirc bang cd phiéu va Hoi ddng quan tri 1a co quan thuc thi quyét
dinh nay.

Truong hop ¢d ttrc hay nhitng khoan tién khéc lién quan t6i mot loai c¢b phiéu duoc chi tra
bang tlen mat, Cong ty phai chi tra bing tién ddng Viét Nam. Viéc chi tra c6 thé thuc hién
true tiép hogc thong qua cac ngan hang trén co s¢ cac thong tin chi tiét vé tai khoan ngan
hang do co dong cung cap. Trudong hop Cong ty da chuyén khoan theo ding cac thong tin
chi tiét v& ngan hang do ¢b déng cung cap ma cb dong d6 khong nhén dugec tién, Cong ty
khong phai chiu trach nhiém v€ khoan tién Cong ty da chuyén cho c¢b dong nay. Viéc thanh
toan cO tirc 601 vé6i cac cb phiéu niém yét/dang ky giao dich tai S& giao dich chimg khoan
¢6 thé dugce tién hanh théng qua cong ty chitng khoan hodc Tong Céng ty luu ky va bu trir
ching khoan Viét Nam.

Cian ctr Luit Doanh nghiép, Luft Chu'ng khoén, Hoi déng quan tri théng qua nghi quyét,
quyét dinh xac dinh mot ngay cu the dé chbt danh séch cb @ong. Can ctr theo ngay do,
nhing nguoi dang ky vdi tu cach ¢ dong hogc ngudi s¢ hitu cac chirng khoén khéc dugc
quyén nhén c0 tirc bang tién mit hodc cb phiéu, nhan thong béo hodc tai liéu khéc.

7. Phan phéi loi nhuan duoc thue hién nhu sau:

Hang nam, Cong ty s€ trich ldp cac qu¥ tir lgi nhuén sau thué cy thé nhu sau:

a) Quy dau tu phat trién;

b) Quy khen thudng va phic loi;

¢) Qu¥ an sinh xa hoi;

d) Quy phat trién khoa hoc cong nghé

Ty 1€ trich 14p theo d& nghi ciia Hoi ddng quan tri va do Dai hdi déng c6 dong phé chuan.

, ) CHUONGXIV —
TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE PQ KE TOAN
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Diéu 46. Tai khoin ngin hang

1. Cong ty mé tai khoan tai cac ngan hang Viét Nam hodc tai cdc chi nhanh ngén hang nudc
ngoai dugc phép hoat dong tai Viét Nam.

2. Theo sy chép thuén trudc cia co quan c6 thim quyén, trong trudng hop can thiét, Cong
ty ¢6 thé mé tai khoan ngn hang & nudc ngoai theo cac quy dinh ctia phép luét.

3. Cong ty tién hanh tét ca cac khoan thanh todn va giao dich ké toan thong qua cac tai khoan
tién Viét Nam hodc ngoai té tai cac ngdn hang ma Cong ty mé tai khoan.

Piéu 47. Niim tai chinh
Nam tai chinh cia Céng ty bat dau tir ngay 01 thang 01 hing nam va két thic vao ngay 31
thang 12 hing nim. Nam tai chinh dau tién bét du tir ngay cap Glay chirng nhén dang ky

doanh nghiép va két thiic vao ngay 31 thang 12 ngay sau ngay cap Gidy chimg nhén ding ky
doanh nghiép do6.

Diéu 48. Ché dp ké toan

1. Ché d5 ké toan Cong ty st dung 13 ché d ké toan doanh nghiép hodc ché @6 ké toan dic
tht duge co quan ¢6 thAm quyén ban hanh, chap thuan,

2. Cong ty lap sb sach ké toan bang tiéng Viét va luu gitr hd so ké toan theo quy dinh phap
lut v& k& toan va phap luat lién quan. Nhitng hd so ndy phdi chinh xdc, cép nhét, c6 hé
thdng va phai dii d chimg minh va giai trinh cac giao dich cta Cong ty.

3. Cong ty sir dung don vi tién té trong ké toan 13 ddng Viét Nam. Trudong hgp Cong ty c6
cac nghiép vu kinh té phat sinh chu yéu bﬁng mot loai ngoai t¢ thi dugce tu chon ngoai té
d6 1am don vi tién té trong ké toan, chiu trach nhiém vé lya chon d6 truéc phép luat va
théng bao cho co quan quan ly thué truc tiép.

‘ ’ ] CHUONGXV )
BAO CAO TAI CHINH, BAO CAO-THUONG NIEN VA TRACH NHIEM CONG
BO THONG TIN

Diéu 49. B4o cdo tai chinh nim, bin nién va quy

1. Cong ty phai l4p béo cdo tai chinh ndm va bao céo tai chinh ndm phai dugc kiém toan theo
quy dinh cua phép luat. Cong ty cong b bao cdo tai chinh ndm da duge kiém toan theo
quy dinh cta phap luét vé cong bd thong tin trén thi trudng ching khoan va ndp cho co
quan nha nudc ¢6 thAm quyén.

2. Béo cdo tai chinh ndm phai bao gdm day du cc bao céo, phu luc, thuyét minh theo quy
dinh phap luét vé ke toan doanh nghiép. Béo cdo tai chinh nam phdi phan 4anh mdt cach
trung thuc va khach quan tinh hinh hoat dong cuia Cong ty.

3. Cong ty phai 1ap va cong bb cac bao cao tai chinh ban nién di soat xét va bao céo tai chinh
quy theo quy dinh phap ludt veé cong b thong tin trén thi truong chitng khoan va ndp cho
co quan nha nude c6 tham quyén.

Piéu 50. Bio cdo thwdng nién

Cong ty phai 1ap va cong bb Bao cdo thudng nién theo cac quy dinh ctia phap ludt vé
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ching khoén va thi truong ching khoan.

_ CHUONG XVI
KIEM TOAN CONG TY

Piéu 51. Kiém toan

1.

Dai hoi dong cb déng chi dinh mot cong ty kiém toan ddc 1ap hoic théng qua danh sach
cac cong ty kiém toan ddc 1ap va iy quyén cho Hoi ddng quan tri quyét dinh lra chon mot
trong sd cac don vi nay tién hanh kiém toan bao cdo tai chinh ctia Céng ty cho nam tai
chinh tiép theo dua trén nhitng diéu khoan va diéu kién thoa thusn véi Hoi ddng quan tri.

B4o cdo kiém toan dugc dinh kém bdo céo tai chinh ndm ctia Cong ty.

3. Kiém toan vién doc 1ap thuc hién viéc kiém toan béo cdo tai chinh cia Cong ty dugc tham

du céc cudc hop Pai hoi ddng cb dong va dugc quyén nhan céc thong béao va cac thong
tin khéc lién quan dén cude hop Dai hoi ddng cb dbéng va duoc phat biéu y kién tai dai hoi
vé céc van @& c6 lién quan dén viée kiém to4n bao cdo tai chinh ciia Cong ty.

. QHUUN G XVII
DAU CUA DOANH NGHIEP

DPiéu 52. DAu ciia doanh nghiép

1

Déu bao gbm déu dugc lam tai co so khic d4u hodc diu dudi hinh thirc chir ky sé theo
quy dinh ctia phap luét vé giao dich dién tur.

Hoi ddng quan tri quyét dinh loai dau, sb lugng, hinh thirc va ndi dung déu ciia Cong ty,
chi nhanh, vin phong dai dién ctia Cong ty (néu co).

Hoi ddng quan tri, Giam dbc str dung va quan ly déu theo quy dinh ctia phép luit hién
hanh. '

CHUONG XVIII
GIAI THE CONG TY

Diéu 53. Giai thé cong ty
1. Cong ty c6 thé bi giai thé trong nhitng trudng hop sau:

a) Két thuc thoi han hoat dong di ghi trong Didu 1é cong ty ma khong c6 quyét dinh gia
han;

b) Theo nghi quyét, quyét dinh ciia Pai hoi ddng cb dong;

¢) Bi thu hdi Gidy ching nhdn dang ky doanh nghiép, trir trudng hop Luat Quan 1y thué
¢ quy dinh khéc;

d) Céc truong hop khac theo quy dinh cia phép lujt.

2. Vi€e giai thé Céng ty trudce thoi han (ké ca thoi han @3 gia han) do Dai hoi ddng ¢ dong

quyét dinh, H6i dong quan tri thyc hién. Quyet dinh giai thé nay phai duoc thong bao hoic
phai dugc chip thuin bdi co quan c6 thAm quyén (néu bét budc) theo quy dinh.
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Piéu 54. Gia han hoat dong

L;

Hoi dong quan tri triéu tép hop Pai hoi dong co dong it nhit 07 thang trude khi két thiic
thoi han hoat dong dé c6 dong c6 thé biéu quyét v& viéc gia han hoat dong clia Cong ty
theo dé nghi cia Hoi ddng quan tri.

Thoi han hoat dong dugc gia han khi ¢6 s6 ¢b dong dai dién tir 65% tré 1én téng s phiéu
bidu quyét cuia tit ca ¢ dong du hop Dai hoi ddng cb déng tan thanh.

Piéu 55. Thanh ly

. Téi thleu (06 thang) trude khi két thuc thdi han hoat dong ciia Cong ty hogc sau khi ¢

quyét dinh giai thé Cong ty, Hbi dong quan trj phai thanh 1ap Ban thanh 1y gdm 03 thanh
vién, trong d6 02 thanh vién do Pai hoi dong c6 dong chi dinh va 01 thanh vién do Hoi
ddng quan tri chi dinh tr 01 cong ty kiém toan doc 1ap. Ban thanh Iy chudn bi c4c quy ché
hoat ddng ctia minh. Cac thanh vién ciia Ban thanh ly ¢6 thé duoc lwa chon trong s6 nhan
vién ciia Cong ty hodc chuyén gia doc lap. T4t ca céc chi phi lién quan dén thanh 1y dugc
Coéng ty uu tién thanh toan trudce cac khoan ng khac cia Cong ty.

Ban thanh ly ¢6 trach nhiém bao cdo cho Co quan dang ky kinh doanh vé ngay thanh lap
va ngy bat déu hoat dong. K& tir thoi diém d6, Ban thanh ly thay mit Cong ty trong tat
c& cac cong viée lién quan dén thanh Iy Cong ty trude Toa an va céc co quan hanh chinh.

Tién thu dugc tir viée thanh Iy dugc thanh toan theo thi ty sau:
a) Céc chi phi thanh ly;

b) Céc khoan no lwong, tro cip théi viée, bao hiém xa hdi va cac quyén lgi khéc ciia nguoi
lao déng theo thoa udce lao dong tip thé va hop ddng lao dong da ky két;

¢) No thué;
d) Cac khoan ng khac cua Coéng ty;

¢) Phan con lai sau khi dé thanh toan tAt ca cac khoan ng tir muc (a) dén (d) trén diy duge
chia cho céc cd ddng. Céc cd phan wu dii dugc wu tién thanh todn trude.

9 CHUONG XIX_
GIAI QUYET TRANH CHAP NOI BQ

Pidu 56. Giai quyét tranh chip noi bd

L

Trudng hop phat sinh tranh chép, khiéu nai lién quan téi hoat dong ctia Cong ty, quyén va
nghia vu cuia céac c¢b dong theo quy dinh tai Lust Doanh nghiép, Diéu 18 cong ty, cac quy
dinh phap luit khac hodc thoa thudn gifta:

a) Cb dong véi Cong ty;

b) Cb dong véi Hbi dong quan tri, Ban kiém soat, Giam dbc hay ngudi diéu hanh khéc;
Céc bén lién quan cb gfng giai quyét tranh chép do6 thong qua thwong lugng va hoa
giai. Trir truong hgp tranh chép lién quan t&i Hoi ddng quan tri hodc Chu tich HOi ddng
quan tri, Chu tich Hoi ddng quan tri chu tri viée giai quyét tranh chdp va yéu ciu tirng
bén trinh bay céc thong tin lién quan dén tranh chap trong vong 07 ngay lam viéc ké

tlr ngay tranh chép phat sinh. Truéng hop tranh chép lién quan t61 Hoi dong quan tri
hay Chu tich Hoi ddng quén tri, bét c bén nao ciing c6 thé yéu cau Truéng Ban Kiém
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soat chi dinh mot chuyén gia doc 1ap lam trung gian hoa giai cho qua trinh giai quyét
tranh chép.

2. Truong hop khong dat dugc quyét dinh hoa giai trong vong 06 tudn tir khi bat diu qua
trinh hoa giai hoic néu quyet dinh cla trung gian hoa giai khong dugce cc bén chip nhén,
mdt bén c6 thé dua tranh chip d6 ra Trong tai hodc Toa 4n.

3. Céc bén ty chiu chi phi ¢6 lién quan tGi thi tuc thuong luong va hoa gidi. Viéc thanh toin
céc chi phi ctia Toa an dugc thyc hién theo phén quyet cia Toa an.

__ CHUONGXX
BO SUNG VA SUA POI PIEU LE

Didu 57. Didu 1é cong ty
1. Viéc stra dbi, bd sung Diéu 18 nay phai dugc Pai hoi déng cb dong xem xét, quyét dinh.

2. Truong hop phép luft c6 quy dinh lién quan dén hoat dong cua Cong ty chua duge dé cap
trong ban Piéu 16 nay hodc trudng hop ¢6 quy dinh phap luét méi khac véi diéu khoan
trong Piéu 18 nay thi 4p dung nhitng quy dinh d6 dé diéu chinh hoat dong clia Cong ty.

CHUONG XXI
NGAY HIEU LUC

* Piéu 58. Ngay hiéu lye

1. Ban diédulé nay gdm 21 chuong, 58 didu dugc Pai hoi dong c¢b dong Cong ty c¢b phan Bia
Sai Gon - Bén Tre nhét tri thong qua ngay 16 thang 04 nam 2026 va cung chép thuan hiéu
Iwc toan vin cta Diéu I8 nay.

2. Diéu 18 duge 1ap thanh 10 ban, c6 gla tri nhu nhau va phai duge huu giir tai tru s& chinh
cua Cong ty.

3. Diéu 18 nay 1 duy nhit va chinh thl'rc“ cua Cong ty.

4. Céc ban sao hodc trich luc Dleu 1e cong ty c6 gia tri khi c6 chit ky ctia Chu tich Hoi dong
quan tri hodc t61 thleu 1/2 tong s6 thanh vién Hoi ddng quan tri.

TM. PAI HOI PONG CO PONG
DI PONG QUAN TRI

cO PHAN
BIA

{
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SAIGON-BEN TRE BEER SOCIALIST REPUBLIC OF VIETNAM

JOINT STOCK COMPANY Independence - Freedom - Happiness
No: 15/2026/TTr-HDQT Vinh Long, April 16, 2026
DRAFT
STATEMENT

For approval of the audited financial statements 2025

Kindly to: Annual General Meeting of Shareholders
of SaiGon - Ben Tre Beer Joint Stock Company

- Pursuant to the Enterprise Law No. 59/2020/QH14 date June 17% 2020; Pursuant to
the Enterprise Law No. 76/2025/QH15 date June 17% 2025;

- Pursuant to the Charter of organization and operation of Saigon - Ben Tre Beer Joint
Stock Company;

Implementation of Resolution No.25/2025/NQ-DHDCD dated Apr. 18, 2025 of the
Annual General Meeting of Shareholders year 2025 approval of authorizing Board of
Management on select independent auditor for the fiscal year 2025 such as independent
audit company by Sabeco’s offering, under which KPMG Vietnam Limited has
performed the audit of financial statements year 2025 of Saigon - Ben Tre Beer Joint
Stock Company.

Board of Management of Saigon - Ben Tre Beer Joint Stock Company respectfully
submit to the Annual General Meeting of Shareholders to approve the content of annual
financial statements 2025 have been audited by the company KPMG Vietnam Limited.

Respectfully submit to the General Meeting of Shareholders of the Company for
consideration and approval./.

, ALF OF BOM
Recipients: A TAIRMAN
- As above >/ CONGTY oA
_ File 2 RN\
o BIA
%O\SM GON-BENTRE 4
o) o
"O‘ONG'y an Tuan

Attached document: Audited financial statements 2025 by KPMG Company.
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Saigon - Bentre Beer Joint Stock Company
Statement of the Board of Directors

The Board of Directors of Saigon - Bentre Beer Joint Stock Company (“the Company”) presents this
statement and the accompanying financial statements of the Company for the year ended 31 December
2025,

The Board of Directors is responsible for the preparation and true and fair presentation of the financial
statements in accordance with Vietnamese Accounting Standards, the Vietnamese Accounting System
for Enterprises and the relevant statutory requirements applicable to financial reporting. In the opinion
of the Board of Directors:

(a) the financial statements set out on pages 5 to 27 give a true and fair view of the financial position
of the Company as at 31 December 2025, and of its results of operations and its cash flows for the
year then ended in accordance with Vietnamese Accounting Standards, the Vietnamese
Accounting System for Enterprises and the relevant statutory requirements applicable to financial
reporting; and

(b) at the date of this statement, the Board of Directors believes that the financial statements
adequately disclose the validity of the going concern assumption and material uncertainty thereof.

The Board of Directors has, on the date of this statement, authorised the accompanying financial
statements for issue.

00263 .

f-mg/\-[iof the Board of Directors
b

R T N

Vinh Long Province, 30 March 2026
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KPMG

KPMG Limited Branch

No. 115 Nguyen Hue Street,

Sai Gon Ward, Ho Chi Minh City, Vietnam
+84 (28) 3821 9266 | kpmg.com.vn

INDEPENDENT AUDITOR’S REPORT

To the Shareholders
Saigon - Bentre Beer Joint Stock Company

We have audited the accompanying financial statements of Saigon - Bentre Beer Joint Stock
Company (“the Company”), which comprise the balance sheet as at 31 December 2025, the
statements of income and cash flows for the year then ended and the explanatory notes thereto
which were authorised for issue by the Company’s Board of Directors on 30 March 2026, as set
out on pages 5 to 27.

Management’s Responsibility

The Company’s Board of Directors is responsible for the preparation and true and fair presentation
of these financial statements in accordance with Vietnamese Accounting Standards, the
Viethamese Accounting System for Enterprises and the relevant statutory requirements
applicable to financial reporting, and for such internal control as the Board of Directors determines
is necessary to enable the preparation of financial statements that are free from material
misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with Vietnamese Standards on Auditing. Those standards
require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
judgement, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers
internal control relevant to the Company’s preparation and true and fair presentation of the
financial statements in order to design audit procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by the Company’s Board of Directors, as well as
evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

KPMG Limited Branch, a branch of KPMG Limited, a Vietnamese one member Fmited liabil ty company
and a member firm of the KPMG g'obal organization of independent member firms affifiated with
KPMG International Limted, a private English company Fmited by guarantee. All rights reserved.



KPMG

Auditor’s Opinion

In our opinion, the financial statements give a true and fair view, in all material respects, of the
financial position of Saigon - Bentre Beer Joint Stock Company as at 31 December 2025 and of
its results of operations and its cash flows for the year then ended in accordance with Vietnamese
Accounting Standards, the Vietnamese Accounting System for Enterprises and the relevant
statutory requirements applicable to financial reporting.

Emphasis of Matter

We draw attention to Note 2(c) to the financial statements which describes that as of 31 December
2025, the Company’s current liabilities exceeded its current assets by VND250,782 million
(1/1/2025: VND239,027 million). The Company had significant loans that will require refinancing
within the next 12 months (Note 14). These conditions as discussed in Note 2(c) to the financial
statements indicate the existence of material uncertainties which may cast doubt on the
Company’s ability to continue as a going concern. Our opinion is not modified in respect of this
matter.

KPMG Limited Branch

Nguyen Thuy Ninh Nguyen Anh Tuan
Practicing Auditor Registration Practicing Auditor Registration
Certificate No. 4623-2023-007-1 Certificate No. 0436-2023-007-1

Deputy General Director

Ho Chi Minh City, 30 March 2026




Saigon - Bentre Beer Joint Stock Company
Balance sheet as at 31 December 2025

Form B 01 - DN

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

31/12/2025 1/1/2025
Code Note VND VND
ASSETS
Current assets
(100 = 110 + 130 + 140 + 150) 100 54,609,718,305 82,665,397,730
Cash 110 4 2,036,218,890 29,077,410,033
Cash 111 2,036,218,890 29,077,410,033
Accounts receivable — short-term 130 22,754,960,415 18,032,116,419
Accounts receivable from customers 131 5 21,954,377,662 17,762,126,056
Prepayments to suppliers 132 550,326,118 35,944,989
Other short-term receivables 136 250,256,635 234,045,374
Inventories 140 6 29,095,375,855 34,898,843,826
Inventories 141 29,095,375,855 34,898,843,826
Other current assets 150 723,163,145 657,027,452
Short-term prepaid expenses 151 723,163,145 657,027,452
Long-term assets
(200 = 210 + 220 + 240 + 260) 200 399,325,466,902 436,779,649,821
Accounts receivable — long-term 210 20,000,000 20,000,000
Other long-term receivables 216 20,000,000 20,000,000
Fixed assets 220 380,897,750,541 417,600,504,237
Tangible fixed assets 221 7 380,897,750,541 417,600,504,237
Cost 222 742,493,864,285 741,728,604,285
Accumulated depreciation 223 (361,596,113,744) (324,128,160,048)
Long-term work in progress 240 43,543,613 -
Construction in progress 242 43,543,613 -
Other long-term assets 260 18,364,172,748 19,159,145,584
Long-term prepaid expenses 261 8 17,273,589,456 17,917,066,725
Deferred tax assets 262 9 1,090,583,292 1,242,078,859
TOTAL ASSETS (270 = 100 + 200) 270 453,935,185,207 519,445,047,551
CHI
SON¢
. . . K
The accompanying notes are an integral part of these financial statements 4/\‘
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Saigon - Bentre Beer Joint Stock Company

Balance sheet as at 31 December 2025 (continued)

Form B 01 - DN

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

31/12/2025
VND

320,270,346,569

305,391,442,358
77,147,469,438

75,101,173,583
1,341,381,769
6,542,384,887
716,302,537
144,542,730,144

14,878,904,211
14,878,904,211
133,664,838,638

133,664,838,638
100,000,000,000
100,000,000,000
33,664,838,638
32,659,640,682
1,005,197,956

1/1/2025
VND

386,785,406,869

321,692,183,446
78,324,074,609
1,162,125
49,622,473,768

5,427,381,504
038,715,845
187,268,373,119
110,002,476

65,093,223,423
54,446,469,452
10,646,753,971

132,659,640,682

132,659,640,682
100,000,000,000
100,000,000,000
32,659,640,682
29,196,879,509
3,462,761,173

453,935,185,207

519,445,047,551

Code Note
RESOURCES
LIABILITIES (300 = 310 + 330) 300
Current liabilities 310
Accounts payable to suppliers 311 10
Advances from customers 312
Taxes payable to State Treasury 313 11
Payables to employees 314
Accrued expenses 315 12
Other payables — short-term 319 13
Short-term borrowings 320 14(a)
Bonus and welfare fund 322 15
Long-term liabilities 330
Long-term borrowings 338 14(b)
Deferred tax liabilities 341 9
EQUITY (400 = 410) 400
Owners’ equity 410 16
Share capital 411 17
- Ordinary shares with voting rights ~ 411la
Retained profits 421
- Retained profits brought forward 421a
- Retained profit for the current year  421b
TOTAL RESOURCES 440
(440 = 300 + 400)
30 March 2026

Prepared by:

F.‘
Pham The Loc
Chief Accountant

*\ .z b
ASHIG-BEhTRE
_

G
e
Long Tt

BIA

Director

i Van Tuan

The accompanying notes are an integral part of these financial statements
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Saigon - Bentre Beer Joint Stock Company
Statement of income for the year ended 31 December 2025

Code Note

Revenue from sales of goods 01 19
Revenue deductions 02
Net revenue (10 = 01 - 02) 10
Cost of sales 11 20
Gross profit (20 =01 - 11) 20

Financial income 21

Financial expenses 22

In which: Interest expense 23

Selling expenses 25

General and administration expenses 26 21
Net operating profit 30
{30 =20 + (21 - 22) - (25 + 26)}

Other income 31 22

Other expenses 32 23
Results of other activities 40
(40=31-32)
Accounting profit before tax 50
(50 =30 + 40)
Income tax expense — current 51 25
Income tax expense — deferred 52 25
Net profit after tax 60
(60 =50-51-52)

30 March 2026
Prepared by:
/l
Pham The Loc

Chief Accountant

Form B 02 - DN

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

2025 2024

VND VND
494,014,987,657  524,725,475,880
. 1,610,468
494,014,987,657  524,723,865,412
465,172,201,548  492,259,406,836
28,842,786,109  32,464,458,576
5,658,318 5,696,402
10,596,536,855  13,769,259,230
10,596,536,855  13,769,259,230
209,675,579 200,107,792

11,628,874,826

11,207,892,472

6,413,357,167

7,292,895,484

1,846,214,689
2,861,781,293

5,806,449,983
3,520,894,001

(1,015,566,604)  2,285,555,982
5,397,790,563 9,578,451,466

8,946,800 417,993,875
4,383,645,807 5,697,696,418
1,005,197,956 3,462,761,173

SAIGON-BENTRE/°

CO PHAN
BIA

The accompanying notes are an integral part of these financial statements
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Saigon - Bentre Beer Joint Stock Company
Statement of cash flows for the year ended 31 December 2025

(Indirect method)

CASH FLOWS FROM OPERATING ACTIVITIES

Accounting profit before tax
Adjustments for
Depreciation
Allowances and provisions
Interest income
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

Form B 03 - DN
(Issued under Circular No. 200/2014/TT-BTC

dated 22 December 2014 of the Ministry of Finance)

Code Note

01

02
03
05
06

08

09
10
11
12

14
15
17

20

2025 2024
YND VND
5,397,790,563 9,578,451,466
37,467,953,696 39,059,603,996
- (6,783,812)
(5,658,318) (5,696,402)
10,596,536,855 13,769,259,230
53,456,622,796 62,394,834,478

(4,722,843,9906)

(2,622,723,109)

5,759,924,358 7,420,562,709
26,975,619,676 (4,238,130,945)
577,341,576 1,004,816,170
82,046,664,410  63,959,359,303
(11,037,252,168)  (14,507,270,013)
(8,946,300) (417,993,875)
(110,002,476) (100,000,000)
70,890,462,966  48,934,095,415

The accompanying notes are an integral part of these financial statements
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Saigon - Bentre Beer Joint Stock Company
Statement of cash flows for the year ended 31 December 2025
(Indirect method — continued)

' Form B 03 - DN

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

2025 2024
Code Note VND VND
CASH FLOWS FROM INVESTING ACTIVITIES
Payments for additions to fixed assets 21 (765,200,000) -
Receipts of interests 27 5,658,318 5,696,402
Net cash flows from investing activities 30 (759,541,682) 5,696,402
) CASH FLOWS FROM FINANCING ACTIVITIES
) Proceeds from borrowings 33 740,558,628,428 958,490,470,783
Payments to settle loan principals 34 (837,730,740,855) (982,435,416,073)
Net cash flows from financing activities 40 (97,172,112,427) (23,944,945,290)
Net cash flows during the year
(50 = 20 + 30 + 40) 50 (27,041,191,143) 24,994,846,527
Cash at the beginning of the year 60 29,077,410,033 4,082,5603,506
Cash at the end of the year (70 = 50 + 60) 70 4 2,036,218,890 29,077,410,033
30 March 2026 2010 253>
‘\/// a‘p
Prepared by: ./ CONG fypptoved by: |
) - A A O '-l |
W _ oo BiA - ONA(T =
) > — \ \shoon-ge 7 i
| 7 &
| / e i
Pham The Loc ‘6 TY¥40 Van Tuan NG
Chief Accountant Director KF

—y
He
T—

The accompanying notes are an integral part of these financial statements
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(d)

(a)

(b)

Saigon - Bentre Beer Joint Stock Company
Notes to the financial statements for the year ended 31 December 2025

Form B 09 - DN
(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

These notes form an integral part of and should be read in conjunction with the accompanying financial
statements.

Reporting entity

Ownership structure

Saigon - Bentre Beer Joint Stock Company (“the Company”) is incorporated as a joint stock company
in Vietnam.

Principal activities

The principal activities of the Company are to produce and trade beer, alcohol and beverages.

Normal operating cycle

The normal operating cycle of the Company is generally within 12 months.

Company structure

As at 31 December 2025, the Company had 83 employees (1/1/2025: 84 nhén vién).

Basis of preparation

Statement of compliance

These financial statements have been prepared in accordance with Vietnamese Accounting Standards,
the Vietnamese Accounting System for enterprises and the relevant statutory requirements applicable
to financial reporting.

Basis of measurement

The financial statements, except for the statement of cash flows, are prepared on the accrual basis using
the historical cost concept. The statement of cash flows is prepared using the indirect method.
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(a)

Saigon - Bentre Beer Joint Stock Company
Notes to the financial statements for the year ended 31 December 2025 (continued)

Form B 09 - DN
{(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

Going concern assumption

The financial statements have been prepared on a going concern basis. At the end of the annual
accounting period, current liabilities exceeded current assets by VND250,782 million (1/1/2025:
VND239,027 million). The Company also had significant loans that will require refinancing within
the next 12 months (Note 14). On 23 October 2025, the Board of Management of the Company agreed
a plan to sell shareholdings of existing shareholders of the Company to Saigon Beer — Alcohol —
Beverage Corporation (“SABECQ”), an existing shareholder and a related party, which would result
in SABECO holding 51.5% shareholding of the Company and thereby enhanced financial support of
SABECO to the Company (“the Plan”). Furthermore, the Company receives orders and sells its
products mainly to SABECO. The validity of the going concern assumption fundamentally depends
on the Company continuing to receive enough orders and credit term payment support from SABECO,
to generate positive net operating cash flows and to maintain unused credit lines, and the success of
the Plan to enable the Company to meet its liabilities as and when they fall due and to maintain the
Company in existence as a going concern for the foreseeable future.

At the time of this report, there were unused credit lines available and credit term payment support
from SABECO. The Company’s management believes that the Company will be able to receive
enough orders and continue to receive borrowings from banks, and continue to progress toward
becoming a subsidiary of SABECO under the Plan.

However, these conditions indicate the existence of material uncertainties which may cast doubt on
the Company’s ability to continue as a going concern. These financial statements do not include any
adjustments that may be necessary in the event the Company cannot continue in existence.

Annual accounting period

The annual accounting period of the Company is from 1 January to 31 December.

Accounting and presentation currency

The Company’s accounting currency is Vietnam Dong (“VND”), which is also the currency used for
financial statements presentation purpose.

Significant accounting policies

The following significant accounting policies have been adopted by the Company in the preparation
of these financial statements.

Foreign currency transactions

Transactions in currencies other than VND during the year have been translated into VND at rates of
exchange ruling at the transaction dates.
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Saigon - Bentre Beer Joint Stock Company
Notes to the financial statements for the year ended 31 December 2025 (continued)

Form B 09 - DN
(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

Monetary assets and liabilities denominated in currencies other than VND are translated into VND at
the account transfer buying rate and account transfer selling rate, respectively, at the end of the annual
accounting period quoted by the commercial bank where the Company most frequently conducts
transactions.

All foreign exchange differences are recorded in the statement of income.

Cash

Cash comprises call deposits.

Accounts receivable

Trade and other receivables are stated at cost less allowance for doubtful debts.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is determined on a weighted
average basis and includes all costs incurred in bringing the inventories to their present location and
condition. Cost in the case of finished goods and work in progress includes raw materials, direct labour
and attributable manufacturing overheads. Net realisable value is the estimated selling price of
inventory items, less the estimated costs of completion and estimated costs to sell.

The Company applies the perpetual method of accounting for inventories.

Tangible fixed assets

Cost

Tangible fixed assets are stated at cost less accumulated depreciation. The initial cost of a tangible
fixed asset comprises its purchase price, including import duties, non-refundable purchase taxes and
any directly attributable costs of bringing the asset to its working condition for its intended use.
Expenditure incurred after tangible fixed assets have been put into operation, such as repair and
maintenance and overhaul costs, is charged to the statement of income in the year in which the costs
are incurred. In situations where it can be clearly demonstrated that the expenditure has resulted in an 2,
increase in the future economic benefits expected to be obtained from the use of tangible fixed assets \ %
beyond their originally assessed standard of performance, the expenditure is capitalised as an |/,
additional cost of tangible fixed assets.

Depreciation

Depreciation is computed on a straight-line basis over the estimated useful lives of tangible fixed
assets. The estimated useful lives are as follows:

®  buildings and structures 10 — 46 years
» machinery and equipment 6 — 15 years
= motor vehicles 6 years

12
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Saigon - Bentre Beer Joint Stock Company
Notes to the financial statements for the year ended 31 December 2025 (continued)

Form B 09 - DN
(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

Long-term prepaid expenses

Prepaid land costs

Prepaid land costs comprise prepaid land lease rentals, including those for which the Company
obtained land use rights certificate but are not qualified as intangible fixed assets under prevailing laws
and regulations, and other costs incurred in conjunction with securing the use of leased land. These
costs are recognised in the statement of income on a straight-line basis over the term of the lease of 48
to 52 years.

Returnable packaging

Returnable packaging includes bottles and crates 1 to 2 litters being used in the Company’s production
and business activities and is initially stated at cost. Returnable packaging is amortised on a straight-
line basis in 3 years.

Tools and instruments

Tools and instruments include assets held for use by the Company in the normal course of business
whose costs of individual items are less than VND30 million and therefore not qualified for recognition
as fixed assets under prevailing regulation. Costs of tools and instruments are amortised on a straight-
line basis in 3 years.

Trade and other payables

Trade and other payables are stated at their cost.

Provisions

A provision is recognised if, as a result of a past event, the Company has a present legal or constructive
obligation that can be estimated reliably, and it is probable that an outflow of economic benefits will
be required to settle the obligation. Provisions are determined by discounting the expected future cash
flows at a pre-tax rate that reflects current market assessments of the time value of money and the risks
specific to the liability.

Share capital

Ordinary shares

Ordinary shares are stated at par value. Excess of cash received from shares issue over par value is
recorded as share preminum. Incremental costs directly attributable to the issue of shares, net of tax
effects, are recognised as a deduction from share premium.
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Saigon - Bentre Beer Joint Stock Company
Notes to the financial statements for the year ended 31 December 2025 (continued)

Form B 09 - DN
(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

Taxation

Income tax on the profit or loss for the year comprises current and deferred tax. Income tax is
recognised in the statement of income except to the extent that it relates to items recognised directly
to equity, in which case it is recognised in equity.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted at
the end of the annual accounting period, and any adjustment to tax payable in respect of previous years.

Deferred tax is provided using the balance sheet method, providing for temporary differences between
the carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for
taxation purposes. The amount of deferred tax provided is based on the expected manner of realisation
or settlement of the carrying amount of assets and liabilities using the tax rates enacted or substantively
enacted at the end of the annual accounting period.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will
be available against which the temporary differences can be utilised. Deferred tax assets are reduced
to the extent that it is no longer probable that the related tax benefit will be realised.

Revenue and other income

Goods sold

Revenue from the sales of goods is recognised in the statement of income when significant risks and
rewards of ownership have been transferred to the buyer. No revenue is recognised if there are
significant uncertainties regarding recovery of the consideration due or possible return of goods.
Revenue on sales of goods is recognised at the net amount after deducting sales discounts stated on the
invoice.

Interest income

Interest income is recognised in the statement of income on a time proportion basis with reference to
the principal outstanding and the applicable interest rate.

Borrowing costs

Borrowing costs are recognised as an expense in the year in which they are incurred, except where the
borrowing costs relate to borrowings in respect of the construction of qualifying assets, in which case
the borrowing costs incurred during the period of construction are capitalised as part of the cost of the
assets concerned.

Lease payments

Payments made under operating leases are recognised in the statement of income on a straight-line
basis over the term of the lease. Lease incentives received are recognised in the statement of income
as an integral part of the total lease expense, over the term of the lease.

14
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Saigon - Bentre Beer Joint Stock Company
Notes to the financial statements for the year ended 31 December 2025 (continued)

Form B 09 - DN
(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

Related parties

Parties are considered to be related to the Company if one party has the ability, directly or indirectly,
to control the other party or exercise significant influence over the other party in making financial and
operating decisions, or where the Company and the other party are subject to common control or
significant influence. Related parties may be individuals or corporate entities and include close family
members of any individual considered to be a related party.

Comparative information

Comparative information in these financial statements is presented as corresponding figures. Under
this method, comparative information for the prior year is included as an integral part of the current
year financial statements and is intended to be read only in relation to the amounts and other disclosures
relating to the current year. Accordingly, the comparative information included in these financial
statements is not intended to present the Company’s financial position, results of operation or cash
flows for the prior year.

Cash
31/12/2025 1/1/2025
VND VND
Cash in banks 2,036,218,890  29,077,410,033
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Saigon - Bentre Beer Joint Stock Company
Notes to the financial statements for the year ended 31 December 2025 (continued)

Form B 09 - DN
(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

Accounts receivable from customers

31/12/2025 1/1/2025
VND VND
Saigon Beer - Alcohol - Beverage Corporation — a related party  21,172,356,877  16,915,645,267
Sai Gon Beer Trading Company Limited — a related party 176,004,145 296,508,347
Other customers 606,016,640 549,972,442

21,954,377,662  17,762,126,056

The trade related amounts due from a related party were unsecured, interest free and are receivable
upon demand.

Inventories
31/12/2025 1/1/2025

Cost Allowance Cost Allowance

VYND VND VND VYND
Raw materials 5,077,005,990 = 6,971,510,127 -
Tools and supplies 7,168,853,967 - 7,049,560,335 -
Work in progress 10,979,982,853 - 14,144,203,626 -
Finished goods 5,869,533,045 - 6,733,569,738 -

29,095,375,855 . - 34,898,843,826 -
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Saigon - Bentre Beer Joint Stock Company
Notes to the financial statements for the year ended 31 December 2025 (continued)

Form B 09 - DN
(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

Tangible fixed assets

Buildings and  Machinery and Motor
structures equipment vehicles Total
VND VND VND VND
Cost
Opening balance 198,039,748,285 538,677,475,745 5,011,440,255 741,728,664,285
Additions - 765,200,000 - 765,200,000
Closing balance 198,039,748,285 539,442,675,745 5,011,440,255 742,493,864,285

Accumulated depreciation

Opening balance 41,849,958,314 277,283,445,175 4,994,756,559 324,128,160,048
Charge for the year 5,665,853,928 31,785,416,072 16,683,696 37,467,953,696
Closing balance 47,515,812,242  309,068,861,247 5,011,440,255 361,596,113,744
Net book value

Opening balance 156,189,789,971 261,394,030,570 16,683,696 417,600,504,237
Closing balance 150,523,936,043 230,373,814,498 - 380,897,750,541

Included in tangible fixed assets were assets costing VND 14,800 million as at 31 December 2025
(1/1/2025: VND®9,849 million) which were fully depreciated but still in active use.

As at 31 December 2025 and 1 January, all tangible fixed assets were pledged with banks as security
for loans granted to the Company (Note 14(b)).

Long-term prepaid expenses

Prepaid land Returnable Tools and
costs packaging instruments Total
VND VND VND VND
Opening balance 17,264,554,788 293,805,534 358,706,403  17,917,066,725
Additions - 188,146,708 188,146,708

Amortisation for the year (409,433,652)  (173,762,329)  (248,427,996) (831,623,977)

Closing balance 16,855,121,136 120,043,205 298,425,115  17,273,589,456

As at 31 December 2025, long-term prepaid expenses with carrying amount of VND16,855 million
(1/1/2025: VND17,265 million) were pledged with banks as security for loans granted to the Company
(Note 14(b)).
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Saigon - Bentre Beer Joint Stock Company
Notes to the financial statements for the year ended 31 December 2025 (continued)

Form B 09 - DN
(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

Deferred tax assets/(liabilities)

31/12/2025 1/1/2025
Tax rate VND VND

Deferred tax assets:

Accruals and provisions 20% 1,090,583,292 1,242,078,859
Deferred tax liabilities:

Temporary differences arising from

depreciation of tangible fixed assets 20% (14,878,904,211) (10,646,753,971)
Net deferred tax liabilities (13,788,320,919)  (9,404,675,112)

Accounts payable to suppliers

Accounts payable to suppliers detailed by significant suppliers

Cost/Amount within
repayment capacity

31/12/2025 1/1/2025
VND VND
Saigon Beer - Alcohol - Beverage Corporation 75,507,029,723 74,840,176,095
Other suppliers 1,640,439,715 3,483,898,514

77,147,469,438  78,324,074,609

Accounts payable to suppliers who are related parties

Cost/Amount within
repayment capacity

31/12/2025 1/1/2025
VND VYND
Saigon Beer - Alcohol - Beverage Corporation 75,507,029,723  74,840,176,095
Saigon Beer Trading Company Limited 1,315,786 -

The trade related amounts due to related parties were unsecured, interest free and payable upon
demand.
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Saigon - Bentre Beer Joint Stock Company
Notes to the financial statements for the year ended 31 December 2025 (continued)

Form B 09 - DN
(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

Taxes payable to State Treasury

1/1/2025 Incurred Paid/net-off 31/12/2025
VND VYND VND VND
Value added tax 6,427,062,316 96,876,102,647 (93,913,790,858) 9,389,374,105
Special sales tax 43,076,593,503 478,043,041,396 (455,452,918,643) 65,666,716,256
Corporate income tax - 8,946,800 (8,946,800) -
Personal income tax 118,817,949 472,166,260 (546,153,977 44,830,232
Other taxes - 11,657,198 (11,404,208) 252,990

49,622,473,768  575,411,914,301 (549,933,214,486) 15,101,173,583

Accrued expenses — short term

31/12/2025 1/1/2025
VND VND
Bonus to employees . 5,452,916,459 4,120,424,922
Interest expenses 438,125,919 878,841,232
Others 651,342,509 428,115,350

6,542,384,887 5,427,381,504

Other payables — short term

31/12/2025 1/1/2025
VND VND
Accrued purchases 78,352,537 227,870,845
Others 637,950,000 710,845,000

716,302,537 938,715,845
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Saigon - Bentre Beer Joint Stock Company
Notes to the financial statements for the year ended 31 December 2025 (continued)

Form B 09 - DN
(Issued under Circular No. 200/2014/TT-BTC
dated 22 December 2014 of the Ministry of Finance)

Borrowings

Short-term borrowings

1/1/2025 31/12/2025
Carrying amount/ Carrying amount/
Amount within Amount within
repayment Movements during the year ~ repayment capacity

capacity Increase Decrease
VYND VND VND YND

Short-term borrowings (*) 124,268,373,119 740,558,628,428 755,730,740,855  109,096,260,692
Current portion of

long-term borrowings

(Note 14(b)) 63,000,000,000  54,446,469,452 82,000,000,000 35,446,469,452

187,268,373,119  795,005,097,880 837,730,740,855  144,542,730,144

Terms and conditions of outstanding short-term borrowings were as follows:

31/12/2025 1/1/2025
Aaiiil VND VND
Currency interest rate
Vietnam Joint Stock
Commercial Bank for
Industry and Trade —
Branch 4, Ho Chi Minh City VND 3.50% - 6.30% 109,096,260,692 124,268,373,119

The short-term loans from Vietnam Joint Stock Commercial Bank for Industry and Trade - Branch 4,
Ho Chi Minh City has credit limit of VND150,000 million and is secured by assets as disclosed in
Note 14(b).

Long-term borrowings

31/12/2025 1/1/2025
VND VND
Long-term borrowings (**) 54,446,469,452 117,446,469,452
Repayable within twelve months (Note 14(a)) (54,446,469,452)  (63,000,000,000) \:
Repayable after twelve months - 54,446,469,452
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Terms and conditions of outstanding long-term borrowings were as follows:

Annual Year of 31/12/2025 1/1/2025
Currency interest rate maturity VND VND
Vietinbank - Branch 4,
Ho Chi Minh City VND 6.40% 2026 54,446,469,452  117,446,469,452

The short-term and long-term loans from Vietinbank — Branch 4, Ho Chi Minh City are secured by the
land use rights and all assets located in the land in An Phuoc Commune, Chau Thanh District, Ben Tre
Province with net book value as at 31 December 2025 of VND397,753 million (1/1/2025:
VND434,866 million) (Note 7 and Note 8).

Bonus and welfare fund

This fund is established by appropriating amounts from retained profits as approved by shareholders
at shareholders’ meeting. This fund is used to pay bonus and welfare to the Company’s employees in
accordance with the Company bonus and welfare policies. Movements of bonus and welfare fund
during the year were as follows:

2025 2024
VND VND
Opening balance 110,002,476 210,002,476
Utilisation during the year (110,002,476) (100,000,000)
Closing balance - 110,002,476
Changes in owners’ equity
Share capital  Retained profits Total
VND VND VND
Balance as at 1 January 2024 100,000,000,000  29,196,879,509 129,196,879,509

Net profit for the year 3,462,761,173 3,462,761,173

Balance as at 1 January 2025 100,000,000,000 32,659,640,682 132,659,640,682
Net profit for the year 1,005,197,956 1,005,197,956
Balance as at 31 December 2025 100,000,000,000  33,664,838,638 133,664,838,638
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Share capital

The Company’s authorised and issued share capital are:

31/12/2025 and 1/1/2025

Number of shares VND
Authorised and issued share capital
Ordinary shares 10,000,000 100,000,000,000
Shares currently in circulation
Ordinary shares 10,000,000 100,000,000,000

All ordinary shares have a par value of VND10,000. Each share is entitled to one vote at meetings of
the Company. Shareholders are entitled to receive dividend as declared from time to time. All ordinary
shares are ranked equally with regard to the Company’s residual assets.

There was no movement share capital for the years ended 31 December 2025 and 31 December 2024.

Off balance sheet items

Materials held on behalf of a related party
Unit 31/12/2025 1/1/2025

Materials kg 379,080 319,080
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Revenue from sales of goods

Total revenue represents the gross value of goods sold exclusive of value added tax and special sales

tax.

Total revenue

= Sales of finished goods
Sales of scraps

Sales of packaging
Others

Cost of sales

Total cost of sales
= Finished goods sold
= Packaging sold

General and administration expenses

Staff costs

Raw materials costs
Depreciation
Outside services
Other expenses

2025
VND

484,211,480,832
4,879,513,500
4,327,888,501
596,104,824

2024
VND

513,010,123,157
5,473,957,900
5,440,861,922
800,532,901

494,014,987,657

524,725,475,880

2025 2024
VND VND
460,858,420,909  486,762,367,113
4,313,780,639 5,497,039,723
465,172,201,548  492,259,406,836
2025 2024
VND VYND
9,015,969,628 8,286,737,449
98,335,742 87,898,889
2,499,996 275,207,662
2,226,298,689 2,034,581,330
285,770,771 523,467,142
11,628,874,826 11,207,892,472
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Other income

Gain from disposals of bottles and crates
Others

Other expenses

Depreciation of idle tangible fixed assets
Others

Production and business costs by elements

Raw material costs included in production costs
Labour and staff costs

Depreciation

Outside services

Other expenses

2025
VND

1,846,214,689

2024
VND

4,486,129,519
1,320,320,464

1,846,214,689 5,806,449,983
2025 2024
VND VND
2,735,008,982 2,921,581,902
126,772,311 599,312,099
2,861,781,293 3,520,894,001
2025 2024
VND VYND
400,101,520,895  400,447,699,246
23,684,575,674  22,588,540,011
37,467,953,696  39,059,603,996
11,100,230,170 10,655,495,668
382,056,867
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Corporate income tax

Recognised in the statement of income

Current tax expense
Under provision in prior years

Deferred tax expense
Origination and reversal of temporary differences

Income tax expense

Reconciliation of effective tax rate

Accounting profit before tax

Tax at the Company’s tax rate
Non-deductible expenses

Temporary difference not recognised
Under provision in prior years

Income tax expense

Applicable tax rates

2025
VND

8,946,800

4,383,645,807

2024
VYND

417,993,875

5,697,696,418

4,392,592,607 6,115,690,293
2025 2024
VND VND
5,397,790,563 9,578,451,466
1,079,558,113 1.915,690,293
761,737,556 891,194,812
2,542,350,138 2,890,811,313
8,946,800 417,993,875
4,392,592,607 6,115,690,293

Under the terms of current Income Tax Law, the Company has an obligation to pay the government
income tax at the rate of usual income tax of taxable profits. The usual income tax rate applicable to

enterprises before any incentives is 20%.
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Significant transactions with related parties

In addition to related party balances disclosed in other notes to the financial statements, the Company
had the following significant transactions with related parties during the year:

Saigon Beer - Alcohol - Beverage Corporation
Sales of finished goods (inclusive of special sales tax)
Sales of packaging and other sales

Purchases of raw materials

Sai Gon Beer Trading Company Limited
Sales of services
Purchases of services

Sa Be Co Mechanical Co., Ltd
Purchases of goods

Purchases of services

Purchases of machinery and equipment

Sabeco Song Hau Trading JSC
Purchases of goods

Saigon Beer Group One Member Co., Ltd
Purchases of goods

Saigon Beer — Alcohol — Beverage Corporation Branch
— Saigon Cu Chi Brewery
Purchases of goods

Board of Management members
Fees

Mr. Luu Van Tuan — Chairman
Ms. Bui Thi Thuy — Member

Mr. Pham Tan Loi — Member

Mr. Pham Hong Minh — Member
Mr. Dinh Van Thuan — Member

Key management personel
Salary, bonus and remuneration

Transaction value

2025
VND

960,970,555,360

4,313,016,790
371,116,351,535

1,648,933,120
3,049,458
345,404,000

765,200,000

37,225,500

169,000,000
143,000,000
143,000,000
143,000,000
143,000,000

2,222,824,923

2024
VND

1,010,309,483,610

5,622,774,239
391,659,679,706

1,145,241,649

261,180,000
225,000,000

99,095,000

69,400,000

177,000,000
149,000,000
149,000,000
149,000,000
149,000,000

2,214,971,123
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Transaction value

2025 2024

VYND VYND
Board of Supervisors members
Fees
Mr. Do Van Bien — Head of Board of Supervisors 108,000,000 114,000,000
Mr. Ha Duc Trung — Member 82,000,000 86,000,000
Ms. Luu Thanh Thao — Member 82,000,000 86,000,000

Comparative information

Comparative information as at 1 January 2025 was derived from the balances and amounts reported in
the Company’s financial statements as at and for the year ended 31 December 2024.

30 March 2026

Prepared by:

Pham The Loc
Chief Accountant

\$HI GON-BEH TRE
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SAIGON-BEN TRE BEER SOCIALIST REPUBLIC OF VIETNAM

JOINT STOCK COMPANY Independence - Freedom - Happiness
No: 16 /2026/TTr-HDQT Vinh Long, April 16" 2026
DRAFT
STATEMENT

For approval of chosing audit company for fiscal year 2026

Kindly to: Annual General Meeting of Shareholders
of SaiGon - Ben Tre Beer Joint Stock Company

- Pursuant to the Enterprise Law No. 59/2020/QH14 date June 17™ 2020; Pursuant to
the Enterprise Law No. 76/2025/QH15 date June 17 2025;

- Pursuant to the Charter of organization and operation of Saigon - Ben Tre Beer Joint
Stock Company;

Board of Management of Saigon - Ben Tre Beer Joint Stock Company respectfully
submit to the Annual General Meeting of Shareholders to approve of authorizing Board
of Management on selecting independent auditor for the fiscal year 2026 and other
related phases such as the independent audit company by Sabeco’s offering.

Best regards./.

ON _BF BEHALF OF BOM
Recipients: A

- As above
- File

\,
‘50NG T, u\\*\“
uu Van Tuan




SAIGON-BEN TRE BEER SOCIALIST REPUBLIC OF VIETNAM

JOINT STOCK COMPANY Independence - Freedom - Happiness
S6: 17 /2026/TTr-HPQT Vinh Long, April 16" 2026
DRAFT
STATEMENT

For contracts and transactions that need approval
of the General Meeting of Shareholders

Kindly to: Annual General Meeting of Shareholders
of SaiGon - Ben Tre Beer Joint Stock Company

- Pursuant to the Enterprise Law No. 59/2020/QH14 date June 17" 2020; Pursuant to the
Enterprise Law No. 76/2025/QH15 date June 17% 2025;

- Pursuant to the Charter of organization and operation of Saigon - Ben Tre Beer Joint
Stock Company;

Board of Management of Saigon - Ben Tre Beer Joint Stock Company respecttully
submit to the Annual General Meeting of Shareholders to approve the contracts and
transactions have value equal to or greater than 20% total assets of company in year 2026
such as:

1. Contract for the sale and purchase of raw materials and production control with the
Saigon Beer Alcohol and Beverage Corporation (SABECO), the annex attached
hereto.

2. Contract for the co-production and sale of goods with the Saigon Beer Alcohol and
Beverage Corporation (SABECO) and Saigon Beer Trading Company Ltd.
(SATRACO), the annex attached hereto.

Assign the Company's legal represéntative to carry out necessary procedures for signing
and performing contracts, including agreements on amendment, supplementation,
replacement and termination of contracts (if any) in accordance with the Company's annual
production and business plan.

Respectfully submit to General Meeting of Shareholders of SaiGon - Ben Tre Beer
Joint Stock Company for consideration and approval ./.

Recipients:
- As above
- File




SAIGON-BEN TRE BEER SOCIALIST REPUBLIC OF VIETNAM

JOINT STOCK COMPANY Independence - Freedom - Happiness
No: 18 /2026/TTr-HPQT Vinh Long, April 16" 2026
DRAFT
STATEMENT

For distribution profit year 2025

Kindly to: Annual General Meeting of Shareholders
of SaiGon - Ben Tre Beer Joint Stock Company

- Pursuant to the Enterprise Law No. 59/2020/QH14 date June 17" 2020;
- Pursuant to the Charter of organization and operation of Saigon - Ben Tre Beer JSC;

- Pursuant to Resolution No. 25/2025/NQ-DHDPCD date April 18, 2025 of Annual
General Meeting of Shareholders year 2024 of Saigon - Ben Tre Beer JSC;

- Pursuant to the results of business and audited financial statements year 2025.

Board of Management of Saigon - Ben Tre Beer Joint Stock Company respectfully
submit to the Annual General Meeting of Shareholders to approve planning of distribution
profit year 2025 as below:

Unit: VN dong
TT Details Plan 2025 Actual 2025
1 | Sale volume (litre) 49,000,000 44,780,385
2 | Opening undistribution profit 32,659,640,682 | 32,659,640,682
3 | Profit after tax 6,130,960,096 1,005,197,956
4 | Distribution profit as follows: ' - -
_ | Fund of bonus and welfare for employee (1 - -
month salary)
- | Fund of bonus and welfare for BOD - -
- | Fund of social activities and business support - -
- | Dividend distribution - -
- | Dividend distribution rate - -
5 | Closing undistribution profit 38,790,600,778 | 33,664,838,638

Respectfully submit to the General Meeting of Sharcholders of the Company for
consideration and approval./.

Recipients:
- As above
- File

Van Tuan



SAIGON-BEN TRE BEER SOCIALIST REPUBLIC OF VIETNAM

JOINT STOCK COMPANY Independence - Freedom - Happiness
No: 19 /2026/TTr-HPQT Vinh Long, April 16" 2026
DRAFT
STATEMENT

For planning of distribution profit year 2026

Kindly to: Annual General Meeting of Shareholders
of SaiGon - Ben Tre Beer Joint Stock Company

- Pursuant to the Enterprise Law No. 59/2020/QH14 date June 17 2020;

- Pursuant to the Charter of organization and operation of Saigon - Ben Tre Beer JSC;
- Pursuant to the results of business and audited financial statements year 2025;

- Pursuant to the business plan year 2026.

Board of Management of Saigon - Ben Tre Beer JSC respectfully submit to the Annual
General Meeting of Shareholders to approve planning of distribution profit year 2026 as
below:

Unit: VND
TT Details Actual 2025 Plan 2026
1 | Sale volume (litre) 44,780,385 43,000,000
2 | Opening undistribution profit 32,659,640,682 | 33,664,838,638
3 | Profit after tax 1,005,197,956 117,041,872
4 | Distribution profit as follows: - -
- | Fund of bonus and welfare (1 month salary) - -
- | Fund of bonus and welfare for BOD. - -
- | Fund of social activities and business support - -
- | Dividend distribution - -
- | Dividend distribution rate - -
5 | Closing undistribution profit 33,664,838,638 | 33,781,880,510

Respectfully submit to the General Meeting of Sharcholders of the Company for
consideration and approval./.

Recipients:
- As above
- File




SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

SAIGON-BEN TRE BEER
JOINT STOCK COMPANY

No: 20 /2026/TTr-HDQT
DRAFT

Vinh Long, April 16" 2026

STATEMENT
For finalization of BOM and BOS remuneration year 2025
and approval planning 2026

Kindly to: Annual General Meeting of Shareholders
of SaiGon - Ben Tre Beer Joint Stock Company

- Pursuant to the Enterprise Law No. 59/2020/QH14 date June 17" 2020; Pursuant to
the Enterprise Law No. 76/2025/QH15 date June 17 2025;
- Pursuant to the Charter of organization and operation of Saigon - Ben Tre Beer JSC;

- Pursuant to Resolution No. 25/2025/NQ-DHBDCD date April 18, 2025 of Annual
General Meeting of Shareholders year 2025 of Saigon - Ben Tre Beer JSC;

- Pursuant to the audited financial statements year 2025.

Board of Management respectfully submit to the Annual General Meeting of
Shareholders of Saigon - Ben Tre Beer Joint Stock Company to approve finalization of
BOM and BOS remuneration year 2025 and planning 2026 as below:

Unit: VN dong
" Plan 2026
SN Detail Unit Plan 2025 Actual 2025
Pax/mth Total

1 | BOM VND 416.000.000 416.000.000 416.000.000
1.1 | Chairman VND 104.000.000 104.000.000 | 8.000.000 | 104.000.000
1.2 | Member (4) VND 312.000.000 312.000.000 | 6.000.000 | 312.000.000
2 | BOS VND 182.000.000 182.000.000 182.000.000
2.1 | Leader VND 78.000.000 78.000.000 | 5.000.000 | 78.000.000
2.2 | Member (2) VND 104.000.000 104.000.000 | 4.000.000 | 104.000.000
TOTAL 598.000.000 598.000.000 598.000.000

Respectfully submit to the General Meeting of Shareholders of the Company for
consideration and approval./.

Recipients:
- As above

- File




