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Kinh giri/To: - Uy ban Chiing khodn Nha nude/The State Securities Commission
- S¢ Giao dich chimg khoan TP.HCM/Hochiminh Stock Exchange

- Tén 16 chirc: TONG CONG TY CO PHAN BIA — RUQU — NUGC GIAI KHAT SAI GON
- Organization name: SAIGON BEER - ALCOHOL — BEVERAGE CORPORATION
- Ma ching khodn: SAB

- Securities Symbol: SAB

- Dia chi: 187 Nguyén Chi Thanh, Phuong 12, Quan 5, Tp. H6 Chi Minh

- Address: 187 Nguyen Chi Thanh, Ward 12, District 5, Hochiminh City

- S dién thoai: (8428) 38 296 342

- Telephone: (8428) 38 296 342

- Fax: (8428) 38 296 856

- Ngudi thye hién cong bd théng tin: Ong Teo Hong Keng

- Submitted by: Mr. Teo Hong Keng

- Chirc vu: Pho Tong giam dic

- Position: Deputy General Director

- Loai théng tin cong bd: Dinh ky [J Batthuong [0 24h [0 Theo yéuciu [
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N§i dung thong tin cong bd/ Content of Information disclosure:

- Ngay 08/8/2018, SABECO nhdn duge Gidly ding ky kinh doanh thay dbi lan thir 9 ngay 07/8/2018.
Theo do. Ngudi dai dign theo phdp Iudt cia SABECO gom:

+ [i}ng Koh Poh Tiong — Chu tich Hoi dong quan tri;
+ Ong Neo Gim Siong Bennett — Tong Giam daoc.

On August 8" 2018, SABECO received its 9" revised Business registration Certificate dated August
7" 2018, Aecordingly, the new legal representatives of SABECO are:

+  Myr. Koh Poh Tiong — Chairman of Board of Directors;
+ Mr. Neo Gim Siong Bennett — General Director.

- Pidu 18 SABECO
Charter of SABECO



Toi cam két cac thong tin cbng bd trén day la dang su that va hodn toan chju trach nhiém trude phép
luat vé noi dung céc thong tin di cong bd./

Ldeclare that all information provided in this paper is true and accurate; I shall be legally responsible
for any mispresentation.

Noi nhiin/Recipients: PAI DIEN TO CHUC

- Nhu trén/As above NGUOI BUGC UY QUYEN

- Chu tich HDQT, TGB/Chairman, CONG BO THONG TIN
General Director ORGANIZATION REPRESENTATIVE
- Luru: Phong Quan hé c0 ddng/Save at PARTY AUTHORIZED TO DISCLOSE
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SO KE HOACH VA BAU TU CONG HOA XA HQI CHU NGHIA VIET NAM
THANH PHO HO CHI MINH Doe lip — Tw do — Hanh phic
PHONG PANG KY KINH DOANH

GIAY CHUNG NHAN PANG KY DOANH NGHIEP
CONG TY CO PHAN

M3 s6 doanh nghiép: 0300583659
Déng ky lan dau: ngay 17 thang 04 nam 2008
Dang ky thay déi lan thir: 9, ngay 07 thang 08 nam 2018

1. Tén cong ty

Tén cong ty viét bing tiéng Viét: TONG CONG TY CO PHAN BIA - RUGU - NUOC
GIAI KHAT SAI GON

Tén cong ty viét bing tiéng nude ngoai: SAIGON BEER - ALCOHOL - BEVERAGE
CORPORATION

Tén cong ty viét tit: Sabeco

2. Dia chi tru s¢ chinh

187 Nguyén Chi Thanh, Phuéng 12, Qudn 5, Thanh phé H6 Chi Minh, Viét Nam

Dién thoai: (+84) 283.829.4083 Fax: (+84) 283.829.6856
Email: sabeco@sabeco.com.vn Website: www.sabeco.com.vn
3, Vén diéu 1¢

Von diéu 1é: 6.412.811.860.000 déng

Bing chit: Sau nghin bé{? tram muwol hai ty tam tram muwoi mot triéu tam
tram sdau muwoi nghin dong

Ménh gi4 ¢6 phan: 10.000 dong

Tong s6 ¢o phan:  641.281,186

4. Nguwoi dai dién theo phap luit cia cong ty

* Ho vatén: KOH POH TIONG Gidi tinh:  Nam
Chirc danh:  Chu tich héi ddng quén tri
Sinh ngay: 08/12/1946 Dién tée:  Quée tich: Singapore

Loai gidy to chimg thyc ¢4 nhan:  Hé chiéu nude ngodi

S6 gidy ching thuc ca nhan:  K0426902E

Ngay cip:  01/05/2018 Noi cip: Bé Noi Vu Singapore

Noi diing ky hé khau thuong tri: 66 Hua Guan Avenue, Singapore 589162,
Singapore

Ché & hién tai: 66 Hua Guan Avenue, Singapore 589162, Singapore



* Ho va tén: NEO GIM SIONG BENNETT Gidi tinh:  Nam
Chitc danh: Tong giam déc

Sinh ngay:  15/02/1969 Dan toe:  Qude tich: Singapore

Loai gidy t& chimg thyc céd nhan:  Hé chiéu nude ngodi

S6 gidy chimg thuc ca nhan:  E6302649.)

Ngay cap:  06/10/2016 Noi cip: B¢ nji vu Singapore

Noi ding ky hd khau thuong tri: 45 Scotts Road #11-03, Singapore 228232,
Singapore

Ché &  hién tai: Can ho 56 2705, khu cdn ho InterContinental Sai Gon, Goc duong

Nguyén Du Va Hai Ba Trung, Phwong Bén Nghé, Quén 1, Thanh pho H6 Chi Minh,
Viét Nam
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TONG CONG TY CO PHAN
BIA - RUQU - NUOC GIAI KHAT SAI GON

[ ":

SABECO

PIEU LE
TONG CONG TY CO PHAN
BIA - RUQU - NUOC GIAI KHAT SAI GON
(SABECO)

TP. H6 Chi Minh, ngay 21 théng 7 nm 2018



PHAN MO AU
Piéu 18 ndy ctia Téng cong ty C4 phan Bia — Rugu — Nuée giai khat Sai Gon (dudi ddy goi
tit 13 “SABECO™) la co s& phap Iy cho toan by hoat déng ctia SABECO, mét Téng cong ty
dugc thanh Idp va hoat déng theo Ludt Doanh nghiép.
Didu 18, cdc nghi quyét ciia Pai hoi ddng cb déng, cic quyét dinh ctia Hoi ddng quan tri va
cde quyét dinh khdc do SABECO ban hanh néu da duge théng qua mt edch hop 18 phit hop
vo1i ludt phdp lién quan s€ 1a nhitng quy tic va quy dinh rang bugc dé tién hanh hoat déng kinh
doanh ctia SABECO.
biéu 1& nay duoc Dai hoi dong cb déng SABECO théng qua ngay 21 thang 7 nim 2018 (sau
day goi la “Diéu 18”).
Piéu ¢ nay thay thé: Didu 1 duge théng qua bdi céc cb dong tai Dai héi ddng cb d6ng thanh
lap Téng cong ty tb chire vao ngy 07 thang 4 nim 2008; Diéu 1& sira ddi, bd sung lan 1 duge
thong qua boi cée c6 déng biang Phiu ldy ¥ kién ngay 07 thang 06 nim 2008 va Didu 1é sira
déi, bd sung lan 2 duoc thdng qua boi céc cb dong bing Phiéu ldy y kién ngay 13 thang 02
nim 2012; Piéu 18 duge théng qua bdi Pai héi dong co dong ngay 24 thang 5 nim 2013; Didu
1¢ duge Dai hdi dong cd dong thong qua ngay 26 théng 01 nam 2016; Diéu 1¢ duoc Pai héi
dong c6 dong théng qua ngay 08 thang 8 nam 2017.

CHUONG I
PINH NGHIA CAC THUAT NGU TRONG PIEU LE
Piéu 1. Giai thich thuft ngir
1. Trong Diéu & ndy, nhitng thuét ngit dudi diy s& duoc hiéu nhu sau:
a.  Vondiéu Ié cong ty cb phin 1a tong gid tri ménh gia cb phin da bén céc loai.

b. "Lugt Doanh nghiép" ¢6 nghia 1a Ludt Doanh nghiép s6 68/2014/QH13 duge Qubce hoi
théng qua ngay 16 thang 11 nam 2014 va Ludt Doanh nghiép sira déi, b6 sung (néu cd).

C. "Ngay thanh 1ip" 1a ngay Téng cong ty ¢b phin Bia - Ruou - Nude giai khat Sai Gon
duoc cap Gidy chimg nhin diing ky kinh doanh l4n déu.

d.  “Téng cong ty” hofic “SABECO” 14 Téng cong ty C6 phin Bia — Rugu — Nudc gidi
khat Sai Gon

e.  “Nguoiquan ly” 1a Chu tich, thanh vién Héi déng quan trj, Téng gidm dbe, Pho Té-r}g
Giam doc, K¢ toan truéng Tong Céng ty.

f.  “Nguoidiéu hanh” 1a Tong gidm dée, Phé Téng Gidm dée, Ké todn trudng Téng Cong
ty.
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g “Thanh vién Hoi dong quan tr khong diéu hanh” 1a thanh vién Hoi déng quan tri khong
phai la Téng gidm déc, Ph6 Tong giam ddc, K& toan truong Téng Cong ty.

h. “Thanh vién dgc lap Hoi dong quan tri” (sau déy goi 14 thanh vién doc lip) 14 thanh
vién Hji déng quan trj duge quy dinh tai khoan 2 Piéu 151 Luét doanh nghiép. .
i. “Ngudi phy trdch quan trj SABECO™ 1& ngudi c6 trdch nhiém va quyén han duge quy
dinh tai Diéu 18 Nghi dinh 71/2017/ND-CP ngay 06/6/2017 hodic céc vin ban thay thé, bd
sung.

j. "Ngudi 6 lién quan” 14 bt ky ¢4 nhdn hoic té chire nao duge quy dinh tai Khoéan 17
bicu 4 Ludt Doanh nghiép, khoan 34 diéu 6 Luit Chimg khoan.

k. "Cb déng" la moi c4 nhén hay td chitc dugc ghi tén trong S8 dang ky cb dong cia
SABECO vdi tir cach la chi sé hitu ¢6 phan.
L. "Thoi han hogt dong" 1a thoi han hoat dong cta SABECO duge quy dinh tai Diéu.2

ctia Piéu 1¢ nay.

m.  "Viét Nam” 14 nude Céng hoa xi héi chii nghia Viét Nam.

n. “Ban Kiém todn néi b§™ 1a Ban kiém todn néi b trye thuse Hai ddng quan tri nhu
dugc quy dinh tai Diém b, Khoan 1, Diéu 134 ctia Luéit Doanh Nghiép va tai Didu I& nay;

2. Trong Diéu I& ndy, céc tham chiéu t6i mét hodic mét sé quy dinh hodic viin ban khic s8
bao gom cé nhimg sira dbi hofic vin ban thay thé ching,

3. Céc tiéu dé (chuong, diéu ctia Piéu 18 nay) duge sir dung nhim thudn tién cho viée
hiéu ndi dung va khéng anh hudng téi néi dung ciia Piéu 18 nay;

4. Céc tir hodc thufit ngit di dugc dinh nghia trong Luit Doanh nghiép (néu khéng mau
thudn véi chu thé hodic ngit canh) s& co nghia twong ty trong Didu 18 nay.

CHUONG 11

TEN, HINH THU'C, TRU SO, BAI DIEN THEO PHAP LUAT, CHI NHANH, VAN
PHONG PAI DIEN VA THOT HAN HOAT PONG CUA SABECO

Diéu 2. Tén, hinh thirc, try sé, dai dién theo phap ludt, chi nhanh, vin phong dai dién v
thoi han hoat djng ciia SABECO :

1. Tén Tong cong ty

[  Téntiéng Viet:  TONG CONG TY CO PHAN BIA - RUGU - NUGC GIAL
KHAT SAI GON

[0 Téntiéng Anh: SAIGON BEER - ALCOHOL - BEVERAGE CORPORATION
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[0 Tén giao dich: TONG CONG TY CO PHAN BIA - RUGU - NUGC GIAI
KHAT SAI GON
00 Tén viét tat: SABECO

2. Biéu tugng thuong hiéu cia Téng cong ty ¢b phin Bia — Rugu — Nude giai khat Sai
Gon dugce thé hién:

a.  Thuong higu Téng cong ty gdm con réng va chit SABECO nhu hinh anh dudi day:

Loy

+h

SABECO

b. Thuong hiéu san pham Bia Sai Gon gbm chit Bia viét & trén, chir Sai Gon viét & dudi theo
mau chit in nhw hinh 4nh dudi day:

BIA

SAIGON.

¢.  Ngoai ra, Biéu tugng con dwoe biéu trung bang céc hinh anh, slogan va cée biéu trung
khae.

3. Téng cong ty b phin Bia - Rugu - Nudc gidi khat Sai Gon (sau day goi tit 14
SABECO) dugc thanh I8p trén co sér ¢b phén héa Tdng cong ty Bia - Rugu - Nudc giai khit
Sai Gon 100% von nha nuée, duge 16 chitc quan Iy va hoat ddng theo Ludt Doanh nghiép.
Theo d6, SABECO ¢6 tw cdch phép nhén ké tir ngdy thanh I8p c6 trach nhiém ké thira cac
quyén lgi va nghia vy tir Téng cong ty nha nude va cée C5 déng chi chiu trich nhidm vé ng
vé cde nghia vu tai sn khac ctia SABECO trong pham vi s6 vén di gop vao SABECO.

4. Tru sé dang ky coa SABECO la;

0  Diachi: 187 Nguyén Chi Thanh, Phuong 12, Quén 5, TP. Hb Chi Minh, Viét
Nam,

0 Dién thoai: (028) 38294081 — 38294083 - 38296342
0 Fax: (028) 38296856

O E-mail: sabeco(@sabeco.com.vn

O Website: www.sabeco.com.vn

5. Chu tich Hji dong quan trj vA Téng gidm déc 1a ngudi dai dién theo phép ludt clia
SABECO.
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6. SABECO c¢6 thé thanh 1ap chi nhdnh, viin phong dai dién tai dia ban kinh doanh dé
thye hién céde muc tiéu hoat dong ciia SABECO phit hop v6i nghi quyét ctia Hoi dong quan
tr] va trong pham vi ludt phép cho phép.

; Thi han hoat dong ciia SABECO bit diu tir ngay thanh Idp va la vo thoi han,

CHUONG III

MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA SABECO
Piéu 3. Muc tiéu hoat déng ciia SABECO
1. Linh virc kinh doanh ctia SABECO:

Ma nganh

Noi dung

6820

Tu vin, moi gidi, ddu gia bt dong san, ddu gid quyén sir dung dét
Chi tiét: Dich vy mdi gidi, san giao djch, tw van, quan ly bét dong san
(trir tw van mang tinh phép 1y).

1101

Chung, tinh cét va pha ché cdc loai rugu manh
Chi tiét; San xudt d6 uéng (trir ché bién thye phdm tuoi song; san xuét
rugu, bia, nuwde giai khat tai tru sé chinh).

1102

San xudt rugu vang
Chi tiét: San xuat do uong (trir ché bién thuwe pham tuoi sdng: san xuat
rugu, bia, nude giai khat tai tru sé chinh).

1103

San xudt bia va mach nha (. men bia
Chi tiét: San xuat do uong (trir ché bién thyre pham tuoi séng; san xudit
rugu, bia, nwde giai khat tai tru s& chinh).

4633

Bén buén db udng
Chi tiét: Ban buon cic loai bia, con, rugu, nude giai khat

4669

Bén budn chuyén doanh khéac chwa duge phin vao diu
Chi tiét: Ban budn céc logi bao bi, nhén hi¢u cho nganh bia, rwou, nudce
gidi khat va luong thue-thuc pham

4659

Bén budn may moe, thiét bi va phu ting may khic

Chi tiét: Ban buun vit tu, nguyén liéu, thiét bi, phy ting co lién quan
ﬂen nganh san xudt bia, rugu, nude giai khat, cac loai huong lid¢u, nudce
cdt dé san xuat rugu, bia, nude giai khat

4290

Xay dung cong trinh ky thuat dan dung khac
Chi tiet: Xay dyng dan dung, cong nghiép

3320

Lap dit méy maoc va thiét bi cong nghiép
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Chi tiét: Lap dit, ché tao mdy maée-thiét bi nganh san xuit bia-rugu-
nuoc giai khat va cong nghiép thue pham (trlr gia cong co khi, tai ché
phé thai, xi ma di¢n, luyén can cao su tai tru s& chinh).

8559

Gido duc khic chua duge phin vao dau
Chi tiét: Pao tao nghé.

1320

Nghién etru thi trudng va thim do du luén
Chi tiet: Nghién ctru thi trudng,

6619 (Chinh)

Hoat dt}ng hd tro dich vu tai chinh chua duge phén vao dau
Chi tiét: Tw vén diu tu (trir tu vén tai chinh, ké toan),

5610

Nha hang va céac dich vy dn ubng phuc vu heu dong

Chi tiét: Kinh doanh nha hang, khéach san (viée cung cap dich vu cin
tién hanh song song voi dau tw xdy dung, ndng cap. cai tao hodc mua
lai khach san va khong kinh doanh khach san tai tru s chinh).

6810

Kinh doanh bt déng san. quyén sir dung dét thude chu s& hitu, chu s
dung hoiic di thué

Chi tiét: Kinh doanh bét dong san (chi thyre hién theo khoan 3 Piéu 11
Luét Kinh doanh bit dong san).

1104

San xuat d6 uc:ng, khong con, nude khodng
Chi tiét: san xudt dé udng (trir ché bién thye phdm twoi sdng; san xudt
rugu, bia, nude giai khat tai tru so chinh).

1079

San xudt thuce pham khac chua duge phin vao dau
Chi tiét: san xudt, ché bién thuc pham (trir ché bién thue phim twoi

song)

4632

Bin budn thye phim “
Chi tiét: Ban budn lwong thue, thue pham
(trlr gao, dwong mia, dudmg cu cai) (khong hoat dong tai tru sd)

3312

Sita chita may mac, thiét bi

Chi tiét: sira chiva, bao dudng may moc-thiét bi nganh san xudt bia-
rugu-nude giai khat va cong nghiép thue phim (trir gia cong co khi, tai
ché phé thai, xi ma dién, luyén cdn cao su tai tru s& chinh).

2 Muc tiéu hoat dong cia SABECO:

O Phit trién SABECO trér thanh Tép doan céng nghiép db udng hang diu cia Viét Nam,
co vi the trong khu vue va Quoc té.
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W Phit trién nganh D6 uéng Viét Nam ngang tim thé gidi; dé cao viin hoa 4m thye cia
ngudi Viét Nam; ning cao chét lugng cude song thong qua viée cung cép cde san phdm db
ubng chit lwvgng cao, an toan va bd dudng; mang lai loi ich thiét thuc cho cd dong, khach
hang, ddi tic, ngudi lao déng va xa hoi.

(1 Thoéa mén va dap fmg nhu cdu d6 udng theo chudn myc an toan vé sinh thuc phédm
quoc te: “An toan v¢ sinh thye phdm va bao vé moi trurdng”™.

0 Thye hién dﬁy dii cic nghia vu ddi véi Nha nwde trén co s& minh bach trong kinh
doanh.

N Tham gia tich cuc cdc hoat dong cong ddng. Dam bao phat trién theo huéng hdi nhap
quéc té.

Piéu 4. Pham vi kinh doanh va hoat déng

1.  SABECO dugc phép lap ké hoach va tién hanh tit ca cac hoat dong kinh doanh theo
quy dinh cia Gidy ching nhin ding ky doanh nghiép va Diéu ¢ nay, phu hgp véi quy dinh
cua phap ludt hién hanh va thuc hién cdc bién phap thich hgp dé dat dugc cdc muc tiéu cia
SABECO.

2. SABECO c¢6 thé tién hanh hoat dong kinh doanh trong céc linh vire khac duge phap
luat cho phép va duoc Dai hdi dong ¢b dong théng qua.

CHUONG IV
VON DIEU LE, CO PHAN
Diéu 5. Vin diéu 1¢, ¢6 phin

1. Vén diéu 1é cia SABECO 14 6.412.811.860.000 déng (S4u ngan bén trim mudi hai ty
tam trAm mudi mot triéu tm trim sdu muoi ngan dong chin).

2. Tbngsd von diéu Ié ciia SABECO dugce chia thanh 641.281.186 cd phén (Sdu tram bdn
muoi mot tri¢u hai trim tdim muoi mot ngdn mdt tram tdm muwoi sau ¢6 phan) véi ménh gia
mot c¢o phan la 10.000 dong.

3. SABECO c6 thé tang hoic giam vin diéu 1& khi dugc Pai hoi ddng cb dong thong qua
va phi hgp vai cac quy dinh cua phap luét.
4. Tit ca cdc cb phin ciia SABECO vio ngay thong qua ban Diéu 1& nay déu 1a ¢é phin

phé théng, ké ca céc cb phin do Nha nuée ndm gitr. Cac quyén va nghia vu ciia ¢b déng nim
giit co phan phd thong dwoc quy dinh tai khoan 2 Diéu 13 cua Diéu 1é nay.

5. SABECO c6 thé phat hanh céc loai ¢ phin wu dai sau khi ¢6 s chip thudn cia Dai
hoi dong c¢o dong va phit hop véi cde quy dinh cia phap luét.
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6. C6 phin phd théng phai dwge wu tién chao ban cho céc eb dong hién hitu theo ty 1€
twong (g véi t 1€ s& hitu ¢b phin phd thong cia timg cd dong trong SABECO, trir trudng
hop Pai hai dong ¢b dong quyét dinh khéc. Viéc chao ban cb phﬁn duoce thue hién theo quy
dinh ctia Ludt doanh nghiép va Ludt chimg khodn. $6 ¢é phin ¢6 déng khéng dang ky mua
hét s& do Hoi dong quan trj cia SABECO quyét dinh. Hoi déng quén tri ¢6 thé phén phédi sb
c6 phén d6 cho céc dbi tugng theo cac diéu kién va céch thirc ma Hoi dong quan tri thiy 14
phtt hgp, nhung khéng duge ban s6 ¢ phin dé theo cdc didu kién thudn loi hon so véi nhitng
diéu kién da chao ban cho céc cb dong hién hitu, trir trudng hop ¢b phfin duge ban qua S¢
Giao dich Chirng khoan theo phuong thirc déu gid.

7. SABECO c6 thé mua cb phin do chinh SABECO di phét hanh theo nhimg cach thire
duge quy dinh trong Piéu 18 nay va phép luat hién hanh. C4 phin phd théng do SABECO
mua lai 14 ¢6 phiéu quy hodic ¢d phin chua ban va Héi déng quan trj cd thé chio ban theo
nhitng cach thirc phit hgp vdi quy dinh cta Diéu 1é nay, Luit Chirng khodn va van ban hudng
dan lién quan.

SABECO c6 thé phat hanh cac loai chitng khodn khac khi duge Dai hoi dong cb dong théng
qua bing viin ban va phu hgp véi quy dinh ciia phap luat.

Diéu 6. Chirng nhén ¢6 phiéu

.  Cb dong cia SABECO dugc cép chirng nhdn ¢ phiéu twong g véi s ¢d phén va
loai ¢d phin s& hiiu.

2. Chirng nhén cb phiéu phai c6 déng dau cia SABECO va chit ky cuia dai dién theo phép
lugt cia SABECO theo cac quy dinh tai Ludt Doanh nghiép. Chung nhén ¢b phiéu phai ghi rd
s Twgng va loai ¢é phiéu ma b déng nim giit, ho va tén ngudi ndm gilt va céc thong tin khac
theo quy dinh cta Ludt Doanh nghiép.

3. Trong thoi han hai (02) thang ké tir ngay nop day di ho so dé nghi chuyén quyén so
hitu ¢6 phan theo quy dinh cia SABECO hodc thdi han khéc theo diéu khoan phat hanh quy
dinh, ké tir ngay thanh toan ddy du tién mua cd phin theo nhu quy dinh tai phuong n phat
hanh cb phiéu ctia SABECO, ngudi s& hitu s6 ¢b phén duge cdp chimg nhén ¢ phiéu. Ngudi
s& hitu ¢b phan khéng phai trd cho SABECO chi phi in chimg nhén ¢d phiéu.

4. Trudng hop cb phiéu bi mat, bj hily hoai hodc bi hu hong dudi hinh thire khac thi ¢d

déng duge cong ty cép lai ¢b phiéu theo dé nghi cua ¢ dong d6. Pé nghi ctia ¢b déng phai
ddp (mg cdc ndi dung quy dinh tai khoan 3 diéu 120 Ludt Doanh nghiép 2014,

Piéu 7. Chirng chi chirng khoan khac

Chitng chi trai phiéu hodc cdc chimg chi chimg khoan khic ctia SABECO (trir céc thir chio
bén, cic chimg chi tam thoi va céc tai liéu twong tu), duge phat hanh ¢é dau va chit ky mau
cua dai dién theo phap luit cia SABECO.
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Piéu 8. Chuyén nhwong c6 phin

1. Tét ca céc ¢b phan duge ty do chuyén nhuong trir khi Didu 18 nay va phép ludt co quy
dinh khdc. C6 phiéu niém yét trén S& Giao djch Chirng khoan duoc chuyén nhuong theo cic
quy dinh cta phéap luit vé chirng khoéan va thi truéng chimg khoén.

2, Cd phén chua duge thanh toan dﬁy di khong duoc chuyén nhuong va hudng cac quyén
lgi lién quan nhur quyén nhan ¢6 tire, quyén nhén ¢ phiéu phat hanh dé tang von cb phén tir
nguon von chu so hitu, quyén mua co phiéu maéi chao ban.

3. Cb phin ciia céc cb déng duge mua theo phuong én bén cho ¢d déng chién luge khong
duge chuyén nhugng trong vong 05 ndm ké tir ngay mua. Truong hop dic biét cin chuyén
nhuong s6 ¢6 phan ndy trude thoi han thi phai duge Hoi dong quan trj SABECO chép thudn.

Piéu 9. Thu hdi ¢é phin

. Truwdmg hop cb dong khong thanh todn diy da va ding han sé tién phai tra mua ¢
phiéu, Hoi dong quan tri théng béo va cé quyén yéu cau cb déng dé thanh todn s6 tién con lai
ciing vdi ldi suat trén khoan tién dé va nhimg chi phi phét sinh do viéc khong thanh toan déy
du gay ra cho SABECO.

2, Théng bdo thanh todn néu trén phai ghi rd thoi han thanh todn mdéi (16 thidu la bay
ngay ké tir ngay gui thong bdo), dia diém thanh todn va théng bdo phai ghi 6 truong hop
khéng thanh toan theo ding yéu céu, s6 ¢b phin chua thanh toan hét s& bj thu hoi.

3. Hoi dbng quan trj c6 quyén thu hdi cdc cb phan chura thanh todn ddy da va ding han
trong truong hop cdc yéu cau trong thong bao néu trén khoéng duge thuc hién.

4. C6 phén bj thu hdi duge coi 1a céc ¢d phin duge quyén chao ban, Hoi déng quan tri c6
thé tryc tiép hodc iy quyén bén, tai phan phdi hodic giai quyét cho ngudi d& sé hitu cb phin
bi thu hdi hoiic cde dbi tuong khic theo nhiing diéu kién va cach thirc ma Hoi dong quan tri
thiy 1a phit hop.

. CH dong nam giir ¢d phén bi thu hdi s& phai tir b tw cach ¢b déng ddi véi nhimg ¢b
phén dé, nhung van phai chju trach nhiém thanh toan cho SABECO tit cé cdc khoan tién c6
lién quan cong véi tién lai theo ty 1¢ (khong qué 1ai sudt tién goi ki han twong Gmg voi thoi
han chdm thanh toén) vao thoi diém thu hdi theo quyét dinh cua Hoi ﬁf:rng quan tri ké tir ngay
thu hoi cho dén ngay thuc hién thanh todn. Hoi dong quan tri c6 toan quyén quyét dinh viée
cuding ché thanh toan toan bd gia tri ¢b phiéu vao thai diém thu hdi hodc c6 thé mién giam
thanth todn mdt phin hodc toan bo sb tién do.

Thong bao thu hdi s& duge giri dén ngudi nim giit ¢b phin b thu hdi trwde thoi diém thu hdi.
Viée thu hoi van c6 hiéu lue ké ca trong truomg hop c6 sai s6t hodc bat cin trong viée gui
thong bao.
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Diéu 10. Mua lai c6 phin theo yéu ciau ctia ¢ dong

1. CH déng biéu quyét phan d6i nghi quyét vé viée td chirc lai SABECO hoic thay dbi quyén,
nghia vy cta cb dong quy dinh tai Piéu 1& ¢ quyén yéu ciu SABECO mua lai cd phﬁn cla
minh. Yéu céu phai bing vin ban, trong d6 néu rd tén, dja chi ctia ¢d dong, sb lwong cb phin
tirng loai, gia du dinh ban, 1y do yéu cdu cong ty mua lai. Yéu ciu phai dugce giri dén SABECO
trong thiri han 10 ngay, ké tir ngay Pai hoi déng cb dong théng qua nghi quyét vé cde vén dé
quy dinh tai khoan nay.

2. SABECO phii mua lai ¢6 phén theo yéu céu ctia ¢d déng quy dinh tai khoan 1 Diéu nay
voi gia thi truedmg hodic gia duge tinh theo nguyén tic quy dinh tai Diéu Ié trong thoi han 90
ngdy, ké tir ngay nhin duge yéu ciu. Trudmg hop khong thoa thuéin dwoc vé gia thi céc bén
¢6 thé yéu cdu mot to chire thim dinh gid chuyén nghiép dinh gia. SABECO gidi thiéu it nhit
03 td chite thim dinh gia chuyén nghiép dé ¢é déng lya chon va lya chon dé la quyét dinh
Cuo1 Cung.

Diéu 11. Mua lai ¢6 phin theo quyét dinh ciia SABECO

SABECO cé quyén mua lai khéng qua 30% téng s& c6 phin phé théng da ban, mét phén hodc
toan b{ co phan wu dai ¢o tire dd ban theo quy dinh sau day:

1. Hoi dong quén tri c6 quyén quyét dinh mua lai khéng qua 10% tdng s6 cb phén cta timg
loai dd dugc chao ban trong 12 thang. Trudng hop khéc, viée mua lai ¢ phin do Pai hi dong
¢ déng quyét dinh;

2. Hoi dong quan tri quyét dinh gid mua lai ¢d phin. Ddi véi ¢b phan phd théng, gia mua lai
khéng duge cao hon gia thi truomg tai thoi diém mua lai, trir trwdmg hop quy dinh tai khoéan 3
Diéu nay. D6i voi ¢b phan loai khac, néu Diéu 1& nay khéng quy dinh hodc SABECO va ¢b
déng co lién quan khong c6 théa thudn khéc thi gia mua lai khéng duge thip hon gia thi
truong;

3. SABECO c6 thé mua lai ¢6 phén ctia timg ¢ déng twong g vai ty 16 ¢d phén cia ho trong
SABECO. Trudng hop nay, quyét dinh mua lai ¢d phin ciia SABECO phai duge théng béo
bing phuong thire bio dam dén duoc tit ca cd dong trong thoi han 30 ngay, ké tir ngdy quyét
dinh d6 dugc théng qua. Thong béo phai ¢ tén, dia chi tru s& chinh cia SABECO, tong sb
¢ phén va loai ¢b phin duge mua lai, gia mua lai hodc nguyén tic dinh gid mua lai, thi tuc
va thoi han thanh toan, thi tuc v thoi han dé cd dbng chio ban ¢ phin ctia ho cho SABECO.

Cb dong déng ¥ ban lai ¢ phin phai giii chao ban ¢6 phén ciia minh bing phwong thiic béo
dam dén duge SABECO trong thoi han 30 ngay, ké tir ngay théng bdo. Chao ban phai ¢6 ho,
tén, dia chi thudng trd, s6 Thé cin cwde cong dan, Gidy chimg minh nhén dén, Ho chiéu hoic
chimg thire ¢4 nhén hop phép khéc ciia ¢ dong la ca nhén; tén, ma s6 doanh nghiép hoic sb
quyét dinh thanh 1ap, dia chi tru s& chinh clia ¢b déng 1a td chire; s6 ¢ phin sé hitu va sb ¢b
phén chio ban; phuong thirc thanh toan; chir ky clia ¢6 déng hodic ngudi dai dién theo phap
ludt cua ch dong. SABECO chi mua lai cb phf%n duge chao ban trong thoi han néi trén.

DPiéu I¢ 16 ehire var hoat dong ctia SABECO 10/48




CHUONG V
CO CAU TO CHUC, QUAN TRI
Piéu 12, Co cau to chire, quén tri
Co céu td chie, quan trj cua SABECO gbm:
1. Pai hoi dong cb dong;
2. Hoi dbng quan tri;

3. Tdng giam dbc.

CHUONG VI
CO PONG VA DAI HOI PONG €O PONG
Pitu 13. Quyén ciia ¢6 dong

L. Cd dong 1a ngudi chi sé hitn SABECO, ¢6 cc quyén va nghia vu twrong (mg theo sd
cd phén va loai ¢d phin ma ho s hitu, C6 déng chi chiu trach nhiém vé ng va céc nghia vu
tai san khac ctia SABECO trong pham vi s6 von da gop vao SABECO.

2. Ngudindm giit ¢d phin phd théng co cic quyén sau:

a. Tham di va phat biéu trong cac cude hop Dai hoi déng ¢d dong va thyc hién quyén
bi¢u quyét true tiép tai Pai hoi dong c6 dong hodc thong qua dai dién duge iy quyen hodc
thye hién bo phiéu tir xa;

b.  Nhén cd tirc véi mire theo quyét dinh ciia Pai hoi dong cb déng;

c.  Tu do chuyén nhuong ¢6 phin di duoe thanh todn day di theo quy dinh cia Diéu 1&
nay va phap ludt hién hanh;

d.  Duoc uu tién mua c¢b phiéu méi chao ban twong ting véi ty 1& ¢d phin phd théng ma
ho s¢ hitu;
€. Xem xét, tra ciru va trich luc cée thong tin lién quan dén ¢b dong trong danh séch cd

dong du tu cach tham gia Pai hoi ddng cb déng va yéu ciu sira dbi cac thong tin khéng chinh
Xac;

f. Xem xét, tra ciru, trich luc hodc sao chup Diéu 1& SABECO, sé bién ban hop Pai hoi
déng cb dong va cde nghi quyét ciia Pai hoi dong cd dong;

2. Truong hgp SABECO giai thé hodc pha san, duge nhin mot phin tai san con lai tuong
tmg vai s6 ¢b phin gép von vao SABECO sau khi SABECO d thanh todn cho chi ng v céc
¢0d dbng ndm giit loai ¢ phan khac ciia SABECO theo quy dinh ctia phap luét;
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h. Yéu cdu SABECO mua lai ¢d phén ciia ho trong cdc trudmg hop quy dinh cta Ludt
Doanh nghiép:

i Cac qu}ré'n khac theo quy dinh cua Diéu 1é nay va phap lugt.

3. Cb ddng hodc nhom cb dong ndm giit it nhit 10% tdng sé ¢d phin phd thong trong thoi
han lién tuc tir sdu (06) thang tro l€n co cac quyen sau:

a. Dé cir cac g vién Hoi ddng quan tri theo quy dinh twong img tai cdc Khoan 3 Piéu
26 ciia Diéu 1é nay;

b. Yéu ciu Hoi dong quan tri thue hién viée triéu tip Dai hdi dong cb déng theo cac quy
dinh tai Khoédn 2 Diéu 114 va Khoan 6 Diéu 136 Luit Doanh nghiép;

C. Xem xét va trich luc s6 bién ban va céc nghi quyét cia Hoi dong quan tri, bao cao tai
chinh giira nim va hing nim theo mau ciia hé thong ké toan Viét Nam;

d. Céc quyén khac duge quy dinh tai Diéu 18 nay.
Pitu 14. Nghia vu ciia cd dong
Cé dong ¢6 cac nghia vu sau:

1. Tuén thu Diéu 1§ SABECO va céc quy ché cia SABECO; chdp hanh quyét dinh clia
Dai hoi dong ¢b dong, Hoi dong quan tri.

2. Tham gia céc cude hop Dai hoi ddng cb déng va thyuc hién quyén biéu quyét tryc tiép
hodic thong qua dai dién duge Oy quyén hodc thyc hign bo phiéu tr xa, Co dong c6 thé uy
quyén cho thanh vién Hoi déng quan trj lam dai dién cho minh tai Pai héi déng cb dong,

3. Thanh toan du vé ding thoi han s6 ¢d phin cam két mua.
4. Cung cép dia chi chinh x4c khi dang ky mua c¢d phén.
5. Hoan thanh céc nghia vu khédc theo quy dinh ctia phap luét hién hanh.

6. Chiu tréch nhiém ¢4 nhén khi nhin danh SABECO dudi moi hinh thite dé thue hién
mot trong cac hanh vi sau diy:

a. Vi pham phép luét;

b. Tién hanh kinh doanh va cdc giao dich khéac dé tu loi hodic phuc vu lgi ich clia to chie,
ca nhdn khac;

C. Thanh toén cdc khoan ng chira dén han trude nguy co tai chinh cé thé xay ra doi véi
SABECO.
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Dién 15, Pai hji dong cb dong

.  Dai hoi ddng ¢b dong la co quan c6 thdm quyén cao nhét cia SABECO. Pai hoi ¢d
déng thudmg nién duge t6 chire mdi nam mét (01) 1an. Pai hoi dong eb dong phai hop thudng
nién trong thoi han bén (04) théng, ké tir ngay két thic nam tai chinh. Theo dé nghj ctiia Hoi
déng quan trj, Tong cong ty c6 thé gia han véi Co quan ding ky kinh doanh, nhung khong
qua 06 thang, ké tir ngay két thic nim tai chinh,

2. Hoi ddng quan trj té chirc triéu tip hop Pai hoi dbng cd dong thudng nién dia diém
trén lanh thd Viét Nam. Pai hoi dong c6 dong thudng nién quyét dinh nhimg vén dé theo quy
dinh cta phap ludt va Piéu 1& SABECO, dic biét thong qua céc bdo cdo tai chinh nam va du
toan cho nam tai chinh tiép theo, Cac kiém todn vién ddc ldp ¢ thé duge mai tham du dai hoi
dé tu van cho viée thong qua céc bao céo tai chinh nam.

3. Héi dong quan tri phai triéu tdp Dai hi dong cd dong bat thudmg trong céc truong hop
sau:

a. Héi dong quén tri xét thay can thiét vi loi ich ciia SABECO;

b. Bang can dbi ké toan nam, cdc bdo cdo séau (06) thang hodc quy hoiic bdo céo kiém
toan clia nam tai chinh phan anh von chii sé hitu di bi mat mét nira (1/2) so véi s dau ky:

¢.  Khi sb thanh vién ctia Hoi déng quan tri it hon sb thanh vién ma ludt phép quy dinh
hogc it hon mét nira (1/2) s0 thanh vién quy dinh trong Diéu 1¢;

d.  Cb dong hodic nhém cé dong quy dinh tai Khoan 3 Diéu 13 cta Diéu 1é nay yéu ciu
triéu tip Pai héi dong ¢ dong bang vin ban, Yéu ciu triéu tip hop Pai hoi d#}fmg cb dong phai
duge 1ap bing van ban va phai c6 ho, tén, dja chi thuong tri, sé Thé can cude cong dan, Gidy
chimg minh nhan din, Ho chiéu hodc chimg thue cd nhin hop phép khéc dbi véi ¢b dong 1a
cé nhén; tén, ma s& doanh nghiép hoic sb quyét dinh thanh lap, dia chi tru s& chinh d6i vai ¢d
dong 1a to chire; s& ¢d phin va thoi diém ding ky ¢d phan cla timg cd déng, tdng sé ¢b phin
cia ca nhom cb dong va ty 1é s& hiru trong tong s6 ¢d phan cia SABECO, ciin cir va ly do yéu
ciu triéu tap hop Dai héi d%mg, cb dong. Kém theo yéu cdu triéu tap hop phai ¢é céc tai ligu,
ching ¢t vé& céc vi pham ctia Hoi dong quan tri, mire d vi pham hodc vé quyét dinh vugt qua
thdm quyén.

e. Céc trudmg hop khac theo quy dinh ctia phép ludt va Diéu 1&é SABECO.
4. Triéu tip hop Pai hoi dbng cb dong bat thuong

a.  Hoi dong quan trj phai triéu tdp hop Dai hoi dong cd déng trong théi han ba muoi (30)
ngay ké tir ngay s thanh vién Hoi dbng quan tri con lai nhu quy dinh tai Piém ¢ Khoan 3
Biéu 15 hodc nhin dugc yéu cau quy dinh tai Biém b Khoan 3 Piéu 15cia Diéu 1€ nay;

b.  Trudng hop Hoi dong quan tri khong triéu tip hop Pai hoi dng ¢ déng theo quy dinh
tai Diém a Khoan 4 Diéu 15 thi trong thii han ba muoi (30) ngay tiép theo, ¢ dong, nhom cd
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déng c6 yéu cau quy dinh tai Diém b Khoan 3 Diéu 13 c¢6 quyén thay thé Hoi déng quan tri
triéu tip hop Dai hi dong c6 déng theo quy dinh Khoan 6 Diéu 136 Ludt Doanh nghiép.

Trong trudng hop ndy, cd déng hodc nhém cd dong tridu tap hop Dai hoi dong ¢ dong cé thé
dé ﬂghi Co quan ding ky kinh doanh gidam sat trinh tir, tha tuc triéu tap, tién hanh hop va ra
quyét dinh ciia Pai hoi dong ¢b dong

Tét ca chi phi cho viéc tridu tip va tién hanh hop Pai hoi ddng cb déng duogc Téng cong ty
hoan lai. Chi phi nay khong bao gém nhfing chi phi do c¢é déng chi tiéu khi tham du Dai hoi
dbng cb dong, ké ca chi phi an & va di lai.

Diéu 16. Quyén va nhiém vu ciia Pai héi dong cb déng

1. Daihdi déng cb dong thudmg nién thao luin va théng qua cdc vin dé sau day:

a. Ké hoach kinh doanh hing nam ctia cong ty;

b. Béo cdo tai chinh hing nam;

c. Bdo cdo clia Hoi dong quan tri vé quén tri va két qua hoat dong ctia Hi dong quan tri;
d. Mirc ¢6 tite dbi véi mbi ¢b phin cia timg loai;

e. Céc vin dé khéc thude thdm quyén.

2. Dai héi ddng cb dong thudng nién va bit thuomg théng qua quyét dinh vé cac vin dé
sau:

a. Thong qua cac bdo cdo tai chinh nam, phén phéi lgi nhudn, trich lap va sir dung cac
qu¥, mirc co tirc nim tai chinh;

b.  Mirc ¢d tire thanh todn hang nim cho médi loai ¢ phan phii hop v&i Luét Doanh nghiép
va céc quyen gan lién véi loai ¢6 phéan dé. Mirc ¢o tire nay khong cao hon mirc ma Hoi dong
quan tri dé nghi sau khi da tham khéo ¥ kién cdc ¢6 déng tai Pai hoi ddng cd dong;

c. Sh lugng thanh vién cua Hoi ﬂﬁng quan trj;

d.  Lua chon cong ty kiém todn;

e.  Bau, mién nhiém, bai nhiém va thay thé thanh vién Hoi dong quan tri;

f Téng so tién thi lao cia cdc thanh vién Hoi dong quan tri va Béo céo tién thu lao cla

ﬁfsi ddng quan tri;

g. B sung va sita dbi Didu 1¢ SABECO:;

h. Loai ¢6 phin v s lwong cb phin méi s& duge phét hanh cho mdi loai ¢6 phén;
i Chia, tach, hop nhit, sap nhap hodc chuyén ddi SABECO;

i Té chirc lai va giai thé (thanh 1y) SABECO va chi dinh ngudi thanh 1y;
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k. Kiém tra va xi Iy cac vi pham ctia Hoi dong quan tri gdy thiét hai cho SABECO va céc
co déng cia SABECO;

L Quyét dinh diu tu hoidic ban sb tai san cia SABECO ¢6 gia tri bﬁng hodc 16n hon 35%
tong gid tri tai san cua SABECO duge ghi trong bdo cdo tai chinh gan nhat duge kiém todn;

m.  SABECO mua lai hon 10% mét loai ¢d phin phat hanh;

n, Viéc Chu tich Hoi dong quan trj dong thai 1a Téng giam dbe, theo quy dinh cua phap
luit;

0. SABECO ky két hop dong véi nhitng ngudi duge quy dinh tai Khoan 1 Diéu 162 Luét
Doanh nghiép véi gid tri bing hodc 16n hon 20% tong gia tri tai san clia SABECO duoc ghi
trong bao cdo tai chinh gan nhat dugce kiém todn;

p. Thong qua Quy ché ndi bd vé quén tri céng ty ctia SABECO theo dé nghi ctia Hoi ddng
quan tri.

q. Céc vin dé khéc theo quy dinh ctia Diéu 1€ nay va céc quy ché khac ctia SABECO:

3. C6 dong khong duge tham gia bo phiéu biéu quyét tai dai hoi trong céic trudng hop sau
day:

a.  Théng qua céc hop dong quy dinh tai Diém o Khoan 2 Diéu 16 Diéu 12 nay khi ¢b déng
d6 hodc ngudi ¢d lién quan tdi co dong do la mdt bén cua hgp dong;

b. Viée mua cb phén clia ¢b dong do6 hodc cia ngudi ¢b lién quan téi cb dong do triv
trudng hop viée mua lai ¢é phin duge thuc hién theo t 1& s& hiru cia tit ca céc ¢d dong hodc

viéc mua lai dugce thire hién thong qua khép 1énh hodic chdo mua cong khai trén S¢ giao dich
chimg khoan;

4, T4t ca céc nghi quyét va cic vin dé da duge dua vio chuong trinh hop phai duge dua
ra thao lufin vi biéu quyét tai Pai hoi dong ¢b dong.

Pidu 17. Céc dai dién duge iy quyén

1. Céc cd déng co quyén tham dy Dai hoi déng cb déng theo ludt phap ¢6 thé iy quyén
cho dai dién cia minh tham dy. Truémng hop ¢ nhiéu hon mot nguoi dai dién duge cir thi phai
xdc dinh cy thé s c¢d phéan v sé phiéu bau duoe iy quyén cho mdi ngudi dai dién.

2. Viéc ity quyén cho nguoi dai dién du hop Pai héi dﬁng o dong phai lap thanh vin ban
theo mau ctia SABECO va phai ¢6 chit ky theo quy dinh sau déy;

a. Trudmg hgp ¢b déng ca nhan 1a ngudi Uy quyén thi gidy ty quyén phai ¢6 chit ky cia
co déng do va ngudi duge ty quyén di hop;
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b. Truimg hop ngudi dai dién theo iy quyén ciia ¢b dﬁng la td chire 1a ngudi iy quyén thi
gidy ay quyén phai c6 chir ky ctia ngum dai dién theo ay quyén, nguoi dai dién theo phap ludt
ctia ¢0 dong va nguoi dugc ty quyén du hop;

c. Trong trudmg hop khic thi gidy tiy quyén phai cé chit ky ciia nguoi dai dién theo phap
ludt cia co déng va ngudi duge Uy quyen di hop.

Nguai duge Gy quyén du hop Dai hoi déng cb déng phai ndp vin ban ty quyén trude khi vio
phong hop.

3. Trudng hop ludt su thay mit cho ngudi tiy quyén ky gidy chi dinh dai dién, viéc chi
dinh dai dién trong truémg hop nay chi duge coi la ¢ hiéu luc néu gidy chi dinh dai dién do
dugc xuit trinh cling véi gidy tiy quyén cho ludt su hodic ban sao hop 1é ciia gidy 1y quyén do
(néu trude do chua dang ky véi SABECO).

4. Trir trudng hop quy dinh tai Khoan 3 Diéu 17 Diéu 1é nay, phiéu biéu quyét cia ngudi
duge iy quyen du hop trong pham vi duge iy quyén van ¢6 hiéu lue khi c6 mot trong céc
trudng hop sau diy:

a.  Ngudi Gy quyén da chét, bi han ché niing lyc hinh vi dén sy hodic bi mét nang luc hanh
vi dédn sy

b.  Ngudi tiy quyén dé hiy bo viée chi dinh ty quyén:
c. Newoi Uy quyén da hity bo thim quyén cia ngudi thue hién viée ay quyén.

Diéu khoan nay khong dp dung trong trudmg hop SABECO nhdn dirge thong bdo vé& mét trong
cac sy kién trén trude git khai mac cude hop Dai hoi dong co dong hodc trude khi cude hop
duge triéu tap lai.

Diéu 18. Thay ddi cic quyén

1. Viéc thay dbi hodc hity bé cdc quyén dic biét gﬁn lién véi mét loai cd phﬁn wu dai co
hiéu lyc khi duge ¢b dong ndm giir it nhit 65% cd phin phd thong tham du hop théng qua
dong thoi duge ¢b dong nim giif it nhit 75% quyén biéu quyét cia loai ¢d phin wu dii noi
trén bidu quyét thong qua. Viée té chirc cude hop ciia céc cd déng ndm giir mot loai ¢b phin
wu dai dé thong qua viée thay ddi quyén néu trén chi 6 gia tri khi ¢6 téi thiéu hai (02) ¢b dong
(hoiic dai dién dugc ty quyén ctia ho) va ndm gitt t5i thiéu mdt phén ba (1/3) gid tri ménh gia
cuia céc ¢b phf«in loai dé da phat hanh. Trwdng hop khong c6 di sé dai biéu nhu néu trén thi
cude hop duge to chire lai trong vong ba muoi (30) ngay sau do va nhitng nguoi nim giir cb
phén thude loai dé (khong phu thuﬁc vio s6 luong ngudi va s6 ¢b phan] ch mﬁt trire tiép hoiic
thong qua dai dién duge uy quyen déu duoc coi 12 di sb lugng dai biéu yéu ciu. Tai cac cudc
hop cua cb dong nam giir cb phﬁn uu déi néu trén, nhitng ngudi nim gil ) phﬁn thudc loai
d6 c6 mat tryre tiép hodic qua ngudi dai dién c6 thé yéu ciu bo phiéu kin, M3i ¢b phén cing
loai ¢6 quyén biéu quyét ngang bing nhau tai céc cude hop néu trén,

Biew I¢ té chire va hoat dong ciia SABECO 16/48




2. Thutuc tién hanh cdc cude hop rigng biét nhw vy duge thuce hién tuong tw véi cdc quy
dinh tai Piéu 20 va Diéu 22 clia Diéu 1é nay.

2 Trir khi cac diéu khnan phat hanh ¢6 phén quy dinh khac, céic quyen dic biét gan lién
v6i cdc loai ¢b phin c6 quyén uu dai dbi véi mot s6 hodc tht ca cac vén d@ lién quan dén viée
phin phdi lgi nhufin hoic tai san cia SABECO khéng bj thay déi khi SABECO phat hanh
thém céc ¢6 phan ciing loai.

Didu 19. Triéu tip Pai hi dbng cb déng, chwong trinh hop va thong biao hop Dai hji
ddng cb dong

. Hoi déng quan trj triéu tap Pai hoi ddng cb déng, holic Pai hoi déng cb dong duge
triéu tip theo cc trudng hop quy dinh tai Piém b Khoan 4 Biéu 15 Diéu ¢ nay.

2. Nguoi triéu taip DHDCD phii thue hién nhitng nhiém vu sau diy:

a.Lap l:“lanh sach ¢o déng SABECO c6 quyén dyr hgp.r Théng tin vé viéc lip danh séch ¢ déng
c6 quyéen tham du hop PHDCD phai duge cong bd ti thiéu 20 ngay trude ngay ding ky cudi
cung.

b. Cung cép théng tin va giai quyét khiéu nai lién quan dén danh sach ¢6 dong;
¢. Lap chuong trinh va ndi dung cudc hop:
d. Chuén bj tai liéu cho cude hop;

e. Dy thio nghi quyét cia PHPCD theo ndi dung du kién ciia cue hop; danh séch va théng
tin chi tiét cua cac Uimg vién trong trudng hop bau thanh vién HPQT;

f. Xac dinh thoi gian va dia diém hop;

g. Céng b théng tin va giri thong bao mai hop dén timg cb dong c6 quyén du hop theo danh
sach 6 dong c6 quyén du hop. Danh sich cb déng c6 quyén du hop DHPCD duge 14p khong
som hon (05 ngay trirde ngay guri gidy moi hop BPHDCD.

h. Cac cong viée khic phuc vu cude hop

3. Thong bio mai hop PHPCP phai bao gdm thong tin vé tén, dia chi tru s& chinh, ma sé
doanh nghiép ctia SABECO); théng tin vé thoi gian hop, dia diém hop, chuong trinh hop; céc
tai liéu, thong tin lién quan vé cac vin dé sé dugc thao lun, biéu quyét tai PHDCD, du thao
Nghij quyét ctia PHPCD theo céc ndi dung hop du kién, miu gidy ay quyén du hop va nhiing
yéu ciu khéc déi v6i cd déng dy hop. Thong bao mdi hop PHPCD phai duge gui trude it
nhét mudi (10) ngay trude ngay hop DPHDCD (tinh tir ngay ....duge bo vao hom thu). Thong
bdo méi hop duge giti cho tit ca cic cd dong SABECO c6 quyén dy hop va dong thoi dang
trén trang thong tin dién tir cia SABECO.

4. Cd déng hodic nhom c¢b dong duge dé cip tai Khoan 3 Didu 13 cla Diéu lé nay co
quyén dé xudt cac van dé dua vio chuong trinh hop Pai hoi dong ¢6 dong. DE xudt phai dugce
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lam bang vin ban va phai dugc giri cho SABECO it nhat ba (03) ngay lam viée trude ngay
khai mac Dai hoi dong co dong. Dé xuit phai bao gém ho va tén co dong, s lugng va loai cd
phan ngudi do nam gilr, va ni dung dé nghi dua vao chuong trinh hop.,

5. Ngudi triéu tap hop Pai hoi ddng cb déng co quyén tir chdi nhimg dé xudt lién quan
dén Khoan 4 Diéu 19 trong cdc trudng hop sau:

a. Dé xuit dugc giri dén khéng ding thoi han hodc khong diy du théng tin cin thiét,
khong ding ndi dung;

b.  Vio thoi diém dé xudt, cd dong hodic nhém cb dong khéong c6 di it nhit 10% cd phin
phd théng trong thovi gian lién tuc it nhit sdu (06) thang theo quy dinh tai Khoan 3 Diéu 13
Dicu l€ nay;

c.  Vin dé dé xuét khong thudc pham vi thim quyén ctia Pai hi dong c¢d dong ban bac va
théng qua.

d. Céc truomg hop khéc.
6. Héi dbng quan trj phai chuén bi dy thao nghj quyét cho chwong trinh hop.

7. Trudng hop tit ca cd déng dai dién 100% sb cb phin cé quyén bidu quyét truc tiép
tham du hodic tham du thong qua dai dién duge ty quyén tai Pai hoi dong ¢b dong, nhiing
quyét dinh duge Dai hoi dong cd dong nhit tri théng qua déu duge coi 1 hop 16 ké ca trong
trudmg hop viée triéu tip Pai hoi dong cd déng khéng theo dang trinh tu va thi tye hode ndi
dung biéu quyét khong c6 trong chuong trinh,

Diéu 20. Cac diéu kién tién hanh hop Pai hji ddng cb dong

. Cude hop Pai hoi dong cd dong dugce tién hanh khi ¢6 s6 56 ¢d dong dy hop dai dién
cho it nhat 51% tong s6 ¢6 phén co quyén biéu quyét.

2. Trudng hop cude hop lin thir nhét khéng da diéu kién tién hanh theo quy dinh tai khoan
| Diéu nay thi dugc tridu tap hop 1an thir hai trong thoi han 30 ngay, ké tir ngay du dinh hop
lin thir nhét. Cude hop ciia PHDCD triéu tip lai chi duge tién hanh khi cé thanh vién tham
dur 12 ¢ dong va dai dién duge ty quyén dy hop dai dién cho it nhét 33% tdng s6 ¢b phin c6
quyén biéu quyét.

3, Truomg hop dai hdi lan thir hai khong duge tién hanh do khéng ¢6 du sé dai biéu cin
thiét trong vong sdu muoi (60) phit ké tir thoi diém 4n dinh khai mac dai hoi, Pai hoi dong
¢b dong ln thit ba co thé duge triéu tip trong vong hai muoi (20) ngay ké tir ngay du dinh
tién hanh dai hdi ldn hai, va trong truong hop nay dai hoi duoce tién hanh khong phu thudce vao
s6 lwgng ¢b dong hay dai dién Gy quyén tham du va duge coi 1a hop 18 va c6 quyén quyét dinh
tit ca cdc van dé dy kién duge phé chuin tai Pai hoi dong cb dong lan thir nhit,

4. Chi co Dai hoi dong c¢6 dong méi cé quyén quyét dinh thay ddi chwong trinh hop da
duge gii kém theo thong bao méi hop theo quy dinh tai khoan 3 Diéu 19 ciia Diéu 18 nay.
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Diéu 21. Thé thire tién hanh hop va biéu quyét tai Pai hoi dong cb dong

1. Vio ngay t6 chirc Pai héi dong cb dong, SABECO phai thye hién thu tyc dang ky ¢b
dong va phai thyc hién viée ding ky cho dén khi cdc cd déng c6 quyén du hop c6 mit ding
ky hét.

2 Khi tién hanh ding ky c¢6 déng, SABECO sé cép cho timg cd déng hodc dai dién duge
ly quyén c6 quyén biéu quyét mot thé biéu quyét, trén dé co ghi sé ding ky, ho v tén cia cb
dong, ho va tén dai dién dugce ty quyén va so phiéu biéu quyét cia cd dong do. Khi tién hanh
biéu quyét tai dai hoi, s6 thé tan thinh nghi quyét dugc thu trude, s6 thé phan déi nghi quyét
duge thu sau, cudi ciing dém tong sé phiéu tan thanh hay phan déi dé quyét dinh. Téng sé
phiéu tan thanh, phan dbi, bo phiéu tring hodic khdng hop 1é timg vin dé dwoc Chu toa thong
bao ngay sau khi tién hanh biéu quyét vén dé do. Pai hoi bau nhimg ngudi chiu trach nhiém
kiém phiéu hodc giam sat kiém phiéu cin cir dé nghi cua Chu toa nhung khéng vugt qua s6
ngudi theo quy dinh cua phap ludt hién hanh.

3. Cé déng dén dy Dai hdi dong c6 déng mudn cé quyén dang ky ngay va sau do co quyén
tham gia va biéu quyét tai dai hoi. Chii toa khong c6 trach nhiém dimg dai hoi dé cho cb déng
dén mudn dang ky va hiéu luc ctia cac dot biéu quyét da tién hanh trrée khi ¢d dong dén muén
tham dy khong bi anh hudng,

4. Chii tich Hoi dong quan tri lam chii toa cic cude hop do Hoi dﬁ‘mg quan tri tri¢u tap.
Trudmg hop Cha tich véng mit hodc tam thii mét kha nang lam viée thi cac thanh vién con
lai bdu mot ngudi trong s6 ho lam chi toa cude hop. Trudmg hop khong ¢ ngudi ¢ thé lam
chil toa, thanh vién Hoi ddng quén trj c6 chirc vu cao nhét diéu khién dé Dai hoi dng ¢ déng
biu chii toa cude hop trong sb nhiing ngudi dy hop va ngudi ¢ phiéu biu cao nhét lam cha
toa cude hop. Trong céac truong hop khac, ngudi ky tén triéu tdp hop Dai hdi dong ¢ dong
didu khién Pai hoi dong b déng biu chil toa cude hop va ngudi ¢6 phiéu biu cao nhit duoce
ctr lam chu toa cude hop.

5. Chu toald ngudi c6 quyén quyét dinh vé trinh tu, thi tuc va céc su kién phat sinh ngoai
chuong trinh cua DPai hdi dong ¢6 dong.

6.  Chu toa Dai hoi dong cb dong c6 thé hodn hop dai hoi ngay ca trong truomg hop di c6
i 56 dai biéu cdn thiét dén mot thoi diém khac va tai mot dia diém do cha toa quyét dinh ma
khong cin Idy ¥ kién ciia dai hoi néu nhan thiy ring (a) cac thanh vién tham dy khong thé 6
chd ngdi thudn tién & dja diém t6 chire dai hoi, (b) hanh vi ciia nhitng ngudi c6 mat lam mét
trat tu hodc c6 kha nang lam mét trit ty cua cudc hop hodc (¢) su tri hodn la can thiét dé céc
cong viéc cta dai hoi duge tién hanh mét cach hop 16, Ngoai ra, Chi toa dai héi ¢6 thé hodn
dai hoi khi co sy nhdt tri hodic yéu ciu clia Pai hoi dong cb déng da c6 du sb lugng dai biéu
du hop cén thiét. Thoi gian hodn téi da khéng qué ba (03) ngay ké tir ngay du dinh khai mac
dai hoi. Pai hoi hop lai s& chi xem xét cic cong viée 1€ ra da dwoe giai quyét hop phap tai dai
hoi bi tri hoan trude do.

Biéu Ié 16 chire vé hoat ding ciia SABECO 19/48

r

= =
T

L

o

!




T Trutmg hop chi toa hodn hodc tam dimg Dai hoi dong cb déng trai véi quy dinh tai
Khoan 6 Diéu 21, Dai hoi dong ¢ doéng bau mot nguai khéc trong sé nhitng thanh vién tham
du dé thay thé chii toa diéu hanh cude hop cho dén ltc két thic va hiéu lyc cac biéu quyét tai
cudc hop doé khéng bi dnh hudng.

8.  Chu toa cua dai héi hoic Thu ky dai héi co thé tién hanh cdc hoat dong cén thiét dé
diéu khién Dai hdi ddng cb déng mot cach hop 18 va ¢6 trt tr hodc dé dai hdi phan dnh duge
mong muédn cia da s6 dai biéu tham dyr.

9. Hoi ddng quan tri cé thé yéu cu cac ¢bd déng hodc dai dién duge Uy quyén tham dyr
Pai hoi déng b dong chiu su kiém tra hoiic cac bién phap an ninh ma Hji dérng quan tri cho
la thich hop. Trudmg hop cé ¢ déng hodc dai dién duge Gy quyén khéng chiu tudn thi nhiing
quy dinh vé kiém tra hodic cac bién phap an ninh néi trén, Hoi d%:-ng quan tri sau khi xem xét
mot cach cin trong ¢ thé tir chdi hodc true xuét ¢6 déng hodc dai dién néi trén tham gia Pai
hoi.

10.  Hoi dong quan tri, sau khi dd xem xét mot cich cén trong, 6 thé tién hanh cic bién
phép dugc Hoi ddng quan tri cho 1a thich hop dé:

a.  BO tri chd ngdi tai dja diém hop Pai hoi dong c¢d dong;
b. Bao dam an toan cho moi ngudi ¢6 mit tai dia diém hop;
2 Tao diéu kién cho ¢b dong tham du (hodc tiép tuc tham dy) dai hoi.

Hoi ddng quan tri c6 toan quyén thay ddi nhimg bién phap néu trén va ap dung tét ca cac bién
phap néu Hoi ddng quan tri thiy cén thiét. Cac bién phép dp dung c6 thé 1a cip gidy vio cta
hodc str dung nhiing hinh thire Iya chon khac.

1. Trong truomg hop tai Pai hoi dong c6 déng ¢ ap dung cdc bién phdp néi trén, Hoi
dong quan trj khi xac dinh dja diém dai hgi co thé:

a. Thong béo riing dai hoi duoe tién hanh tai dia diém ghi trong théng béo va chu toa dai
hdi s€ co mit tai do (“Pja diém chinh cua dai hi™);

b.  Boétri, td chitc dé nhimng ¢6 dong hodic dai dién dwoc iy quyén khong du hop duoc theo

Diéu khoan nay hodic nhitng ngudi mudn tham gia & dia diém khac véi Dja diém chinh cua
dai hoi c6 thé dong thoi tham du dai hoi;

Thang bao vé viée td chirc dai hoi khéng cin néu chi tiét nhimg bién phép té chirc theo Diéu
khodn nay.

12.  Trong Pidu 1& nay (trtr khi hoan canh yéu cu khac), moi ¢ dong s€ duge coi la tham
gia dai hoi & Dia diém chinh cta dai hoi.

Hang nim, SABECO phai t chirc Pai hoi dong ¢b dong it nhit mét lan. Dai hi dong ¢ déng
thudng nién khong dugce to chire dudi hinh thire lay ¥ kién bang vin ban.
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Diéu 22. Hinh thirc théng qua quyét dinh cia Dai héi dong b dong

. Paihoi dong cb dong thdng qua céc quyét dinh thude thAm quyén bing hinh thirc biéu
quyét tai cudc hop hodc bing phiéu lay y kién co déng bang vin ban. Viéc hop Pai hdi co
dong thudmg nién khong duoc t6 chire dudi hinh thirc 1dy ¥ kién ¢b déng bang vin ban.

2. Nghi qu}frf:t vé ndi dung sau diy duge théng qua néu duge sé ¢d dong dai dién it nhat
65% tong s6 ¢ phin cia cdc ¢b dong ¢6 quyén biéu quyét (tham dy hop hodc bing phiéu 1dy
y kién) tan thanh:

a) Loai ¢b phan va tong s6 ¢ phén cua timg loai;
b) Thay dbi nganh, nghé va linh vire kinh doanh;
¢) Thay ddi co ciu td chire quan Iy SABECO;

d) Dy én déu tu hodic ban tai san co gid tri bang hodc 16n hon 35% tong gia trj tai san dugc
ghi frong bdo cdo tai chinh gan nhat cia SABECO;

¢) Té chirc lai, giai thé SABECO);
f) Thay d6i thiri han hoat dong cua SABECO.

3. Céc Nghi quyét khac duge théng qua khi dugc sb ¢b déng dai dién cho it nhit 51% tong sb
cd phén co6 quyén bicu quyét cua tit ca cac co dong (tham dy cuge hop hodc bang phicu lay y
kién) tan thanh, trir truong hop quy dinh tai khoan 4 Diéu nay va khoén 8 Diéu 23 tai Didu 16
nay.

4. Vige biéu quyét bau thanh vién Hoi dong quan trj phai thyre hién theo phuong thire béu don
phiéu, theo d6 mdi cd déng co tﬁng s6 phléu biéu quyét trong img véi tung s6 co phan sO hitu
nhan VUI s6 thanh vién duge bau cua Hoi dong quan tri va cd dong co quyén dbn hét hodic mét
phén téng sé phiéu béu ciia minh cho mét hodic mdt s6 Gng cit vién. Ngudi triing cir thanh
vién Hoi ddng quan tri duge xdc dinh theo s phiéu bau tinh tir cao xubng thip, bit dau tir ung
cir vién ¢6 s6 phiéu bau cao nhit cho dén khi du s6 thanh vién dy kién biu hode di s6 thanh
vién quy dinh tai Diéu 1é¢ SABECO. Trudng hop ¢6 tir 02 img cir vién trd 1én dat cling sd
phiéu biu nhu nhau cho thanh vién cubi cing cua Hoi dong quan trj thi s& tién hanh biu lai
trong s6 cdc tng cit vién co sé phiéu biu ngang nhau hodc lua chon theo tiéu chi quy ché biu
ctr duge Dai hoi dong ¢ déng théng qua.

Diéu 23. Thim quyén va thé thire lay ¥ kién c6 dong bing viin bian dé théng qua quyét
dinh cia Dai hdi dong co dong

Tham quyén va thé thirc liy ¥ kién ¢6 dong bing vin ban dé théng qua quyét dinh ctia Dai hoi
dong co dong dugce thye hién theo quy dinh sau day:
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Is Hai ﬂfmg qua tri co qu}fén liy v kién cb dong bang viin ban dé thong qua qu}rét dinh
ctia Pai hoi dong ¢b dong bét cir lic ndo néu xét thiy can thiét vi loi ich cia SABECO, trir
viée 16 chire Pai hoi dong c6 déng thuomng nién theo quy dinh ctia phép ludt. Viéc ldy y kién
cd déng bing van ban cé gid tri nhu td chire Pai hoi dong ¢b déng,

2. Hoi dbng quan trj phai chudn bi phiéu ldy y kién, du thao quyét dinh ctia Dai hoi dong
cb dong va céc tai liéu giai trinh dy thao quyét dinh. Phiéu ldy ¥ kién kém theo du thio quyét
dinh va tai liéu giai trinh phéi duoe giri bing phuong thirc bao dam dén duoc dia chi ding ky
ctia timg cd dong; Hoi dong quan tri phai dam bao giri, cong bd tai liéu cho cdc ¢b dong trong
mot thoi gian hop Iy dé xem xét biéu quyét va phai giri chim nhét mudi ngay (10) ngay trude
thiri han phai giri lai phiéu ldy y kién.

Viée lap danh sdch ¢b dong giri phiéu lay ¥ kién duge thye hién theo quy dinh tai khoan 1 va
khoan 2 Diéu 137 ciia Ludt Doanh nghiép.

3. Phiéu ldy y kién phai cé cic ndi dung chii yéu sau day:

a.  Tén, dia chi tru s& chinh, s6 va ngay cap Gidy chimg nhén ding ky kinh doanh, noi
diang ky kinh doanh cua SABECQO;

b.  Muc dich ldy y kién;

c. Ho, tén, dia chi thudmg trii, qudc tich, sé Gidy chimg minh nhan dén, Ho chiéu hodc
chfmg thuc c4 nhan hop phép khac cia c6 dong la cé nhan; tén, dja chi thuong tra, quic tich
s0 qll}fct dinh thanh lap hr_}éc 56 d"ing ky kinh doanh ctia c6 (long hoac dai dién theo ﬁ}' quyen
cuia cd dong 1a té chire; sé lugng cd phin cia tirng loai va sé phiéu biéu quyét cia ¢d dong;

d.  Vién dé can ldy y kién dé thong qua quyét dinh;

e.  Phuong an biéu quyét bao goém tan thanh, khong tan thanh va khéng co ¥ kién ddi vai
ting van de lay y kién;

f. Théi han phai giri vé SABECO phiéu lay ¥ kién da duoc tra 1od;

. Ho, tén, chit ky cua Chu tich Hoi d%mg quan tri va ngudi dai dign theo phédp ludt cua
SABECO;

4, Phiéu ldy vy kién da duoc tra 161 phai ¢6 chir ky ctia ¢d déng la ca nhén, clia nguoi dai
dién theo ity quyén hojc ngudi dai dién theo phap ludt ciia ¢d déng 1a tb chirc.

Phiéu ldy v kién giri vé SABECO phai duge dung trong phong bi din kin va khong ai duoc
quyén mé trude khi kiém phiéu. Céc phiéu 1dy y kién gii vé SABECO sau thoi han da xac
dinh tai ndi dung phiéu lay y kién hodc dd bj ma déu khong hop 1€,

5. Héi ddng quan trj kiém phiéu va ldp bién ban kiém phiéu dudi sy chimg kién cia cb
dbng khéng nam giit chirc vu quan Iy SABECO. Bién ban kiém phiéu phai cé cdc ndi dung
chii yéu sau day:
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a. Tén, dia chi try s& chinh, sb va ngay cdp Gidy chirng nhén ding ky kinh doanh, noi
ding ky kinh doanh;

b. Muc dich va cdc vin dé cin ldy y kién dé thong qua quyét dinh;

c. S6 cb dong vai tdng sb phiéu bidu quyét da tham gia biéu quyét, trong dé phén bigt )
phiéu biéu quyét hop 1é va s biéu quyét khéng hop 1€, kém theo phu luc danh séch ¢d dong
tham gia biéu quyét;

d.  Tdng sb phiéu tin thanh, khong tan thanh va khong co ¥ kién doi véi timg vin dé;
e. Cac quyé‘t dinh da dugc thong qua;

f Ho, tén, chit ky ctia Chu tich Hoi dong quén tri, ngudi dai dién theo phép ludt cia
SABECO va cua ngudi giam sat kiém phicu,

Céc thanh vién Hoi dong quan tri va ngudi giam sat kiém phiéu phai lién déi chiu trach nhiém
vé tinh trung thye, chinh xdc cta bién ban kiém phiéu; lién ddi chju trach nhiém vé céc thiét
hai phat sinh tlr cac quyét dinh dugce théng qua do kiém phiéu khong trung thue, khong chinh
X4c.

6.  Bién ban két qua kiém phiéu phai dugc cdng bd trén trang thong tin dién tir cla
SABECO trong thari han hai muoi bén (24) gidr va giri dén cée ¢b dbng trong vong mudi lam
(15) ngay, ké tir ngay két thic kiém phiéu,

7. Phiéu ldy y kién da dugc tra 1o, bién ban kiém phiéu, toan van nghi quyét da duge
théng qua va tai liéu cé lién quan giri kém theo phiéu ly y kién déu phai duoc luu gitr tai try
st chinh ciia SABECO.

8.  Quyét dinh duoc théng qua theo hinh thire ldy y kién ¢b déng bang van ban phai dugc
50 ¢0 dong dai dién t6i thiéu 51% tong s6 o phan cé quyén biéu quyét chap thudn va c6 gia
tri nhwr quyét dinh dwgc théng qua tai cude hop Pai hdi dong ¢b déng,

Diéu 24, Bién ban hop Pai hoi dong cb dong

Ngudi chi tri Pai hoi dong ¢b dong chiu trach nhiém t6 chirc luu trir céc bién ban Pai hdi
dbng cb dong. Bién ban Pai hoi ddng cb déng phai duge cong bd trén trang thong tin dién tir
ctia SABECO trong thoi han hai mwoi bn (24) gitr va giri cho tét ca cac cd dong trong thoi
han mudi 1dm (15) ngay ké tir ngay Dai hoi dong cb déng két thiie. Bién ban Dai hdi dong cb
dong duge coi la b{'ing chirng xac thye vé nhirng cong vige da duge tién hanh tai Dai hoi df‘mg
b dong trir khi c6 ¥ kién phan ddi vé ndi dung bién ban duoc dua ra theo ding tha tuc quy
dinh trong vong mudi (10) ngay ké tir khi gai bién ban. Bién ban phai duge lap bing tiéng
Viét, ¢o chit ky xdc nhén ctia Chu toa dai hoi va Thu ky va duge ldp theo quy dinh cha Ludt
Doanh nghiép va Piéu 1é nay. Céc ban ghi chép, bién ban, s6 chir ky cia cac c¢d dong du hop
va viin ban ity quyén tham du phai duge lwu giil tai tru sé chinh ciia SABECO.
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Diéu 25, Yéu ciu hity bé quyét dinh ciia Pai hoi dong ¢6 dong

Trong thoi han 90 ngay, ké tir ngay nhin duge bién ban hop Pai hoi déng ¢b dong hodc bién
bén két qua kiém phiéu ldy y kién Dai hoi déng cb dong, cd déng, nhom cd déng quy dinh tai
khoan 3 Piéu 13 Biéu 1& nay c6 quyén yéu ciu Toa 4n hodc Trong tai xem xét, hiy bo nghj
quyét hoiic mdt phﬁn ndi dung nghi quyét ciia Pai hoi dong ¢ déng trong céc trrdng hop sau
day:

1. Trinh ty va thu tuc triéu tip hop va ra quyét dinh ctia Pai hoi ddng c6 déng khong thyre hién
ding theo quy dinh cta Ludt Doanh nghiép va Biéu 1€ nay, trir trwdmg hop quy dinh tai khoén
2 Diéu 148 Luit Doanh nghiép;

2. Noi dung nghi quyét vi pham phap ludt hodc Piéu 18 nay.

CHUONG VII
HOQI PONG QUAN TRI

Diéu 26. Thanh phin va nhiém ky ciia thanh vién Héi ddng quén tri

1. Tiéu chudn va diéu kién ctia Thanh vién HPQT duge thuc hién theo quy dinh tai khoan
1, diéu 151 Ludt Doanh nghiép 2014,

Thénh vién Hoi dong quan trj SABECO khéng duge dong thoi 1a thanh vién Hoi dong quan
tri tai qud 05 cdng ty dai ching khéc.

Co cAu Thanh vién Hoi dong quan tri cia SABECO phai dam béo téi thidu c6 1/3 tdng sb
thanh vién Hoi dong quan tri 14 thanh vién doc lap. Tiéu chuan va diéu kién theo quy dinh tai
khoan 2, 3 diéu 151 Luat Doanh nghiép 2014,

Co cdu Thanh vién Hoi dong quan tri cia SABECO phai dam bao téi thiéu c6 1/3 tong sb
thanh vién Hoi ddng quan tri 1a thanh vién khong diéu hanh.

2, SO lwong thanh vién Hoi ﬁﬁng quan tri la bay (07) ngudi. Nhigém ky cua Hoi dﬁng quan
trj 14 ndm (05) ndm. Nhiém k¥ ctia thanh vién Hoi déng quén tri khéng qué ndm (05) nim;
thanh vién Hoi ddng quan trj c6 thé duge biu lai véi sé nhiém ky khong han ché, trir thanh
vién Hoi ddng quan tri doc 1ap. S& luong t6i thiéu thanh vién Hoi déng quan tri khéng didu
hanh dugc xdc dinh theo phuong thire lam tron xudng.

% Céc ¢ déng nam glu cd phan co quyen biéu quyét trong thdi han lién tue it nhét sdu
(06) thang ¢ quyen gdp sb quyén biéu quyét c-ua hmg ngudi lai véi nhau dé ﬂe cir cac ung
vién Hoi ddng quéan tri. Cé déng hodc nhém ¢b dong ndm giir tir du 10% téng sb ¢b phin co
quyén biéu quyét duge dé cir mdt (01) tng vién; tir trén 10% dén dudi 30% duge dé cir toi da
hai (02) tng vién; tir 30% dén dudi 40% duge dé e t6i da ba (03) tmg vién;: tir 40% dén dudi
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50% duge dé cir toi da bén (04) tmg vién; tir 50% dén dudi 60% duge dé cir thi da nam (05)

rng vién; tr 60% dén dudi 70% duge dé cir ti da séu (06) trng vién; tir 70% dén dudi 80%

dwoc dé cir thi da bay (07) tmg vién; va tir 80% dén dudi 90% duoge dé cir téi da tim (08) tng
vién.

4. Trudng hop sé lugng cac Gng vién Hoi ddng quan trj théng qua dé cir va tmg cir van
khong di sé Iuong cin thiét, Hoi dong quan tri duong nhiém c6 thé dé ctr thém (mg cir vién
hodc tb chire dé ctr theo mét co ché do SABECO quy dinh tai Quy ché ndi bd vé quan tri ctia
SABECO, Co ché dé cir hay cach thire Hoi dong quan tri duong nhiém dé cir tng cir vién Hoi
déng quén trj phai dugc cong bd rd rang va phai duge Dai hdi dong ¢6 dong théng qua trude
khi tién hanh dé cir.

5; Thanh vién Hoi dong quén trj s& khéng con tu cach thanh vién Hai déng quan tri trong
cac truong hop sau:

a. Théanh vién d6 khong du tu cich 1am thanh vién Héi ddng quan tri theo quy dinh cua
Ludt Doanh nghiép hodic bi ludit phap cim khong duge lam thanh vién Hoi dong quan tri;

b.  Thanh vién d6 giti don bing vin bén xin tir chire dén try s& chinh ctia SABECO);

¢.  Thanh vién dé bj rdi loan tam than va thanh vién khac ctua Héi ddng quan tri ¢6 nhitng
bing chiig chuyén mén chimg to ngudi d6 khong con ning lye hanh vi;

d. Thanh vién doé khong tham du cédc cude hop ctia Hoi df‘_‘ing quan tri lién tuc trong vong
sdu (06) thang ma khong co sy chip thudn cua Hoi dong quan trj va Héi dong quan tri quyét
dinh chire vu ciia ngudi nay bi bo trong;

e. Thanh vién dé bi bai nhiém theo quyét dinh ctia Pai hoi déng cb déng.

6.  Viéc bd nhiém cac thanh vién Hoi ddng quén tri phai duge cong bd thong tin theo cic
quy dinh cta phap ludt vé chitng khodn va thi trudmg chimg khodn.

7. Thanh vién Hoi ddng quan tri ¢ thé khéng phai la nguéi ndm giit ¢6 phén ciia
SABECO.

Diéu 27. Quyén han va nhiém vu ciia H$i dong quin trj

1. Hi déng quén trj 4 co (quan quin Iy SABECO, ¢6 toan quyén nhan danh SABECO dé
quyet dinh, thyc hién céc quyén va nghia vu ciia SABECO khéng thude thdm quyén ciia Pai
héi dong ¢ dong.

2 Héi dong quan tri ¢6 trédch nhiém gidm sét Tong giam déc va Nguoi quan 1y,
3. Hdi dc’jng quan tri co nhiing quyén han va nhiém vu sau:
a. Quyét dinh ké hoach phat trién sin xuat kinh doanh va ngan sach hang nam;

Dicu I¢ 16 chire va hoat dong ciia SABECO 25/48

0 o 4
'.| ] = 0p e gl



b. Quyét dinh chién lwoe, ké hoach san xuét kinh doanh va ké hoach déu tir phat trién
nam (05) nim ciia SABECO, quyét dinh danh muc cde du 4n diu tu hang nam trir nhitng dur
an thude tham quyf’-in quyn'f:t dinh ctia Pai hoi déng cd déng; Xdc dinh cac muc tiéu hoat dong
trén co s& cac muc tiéu chién luge duoe Pai hoi dong ¢d dong théng qua;

c.  Quyét dinh co cu td chirc cia SABECO;

d.  Quyét dinh va ban hanh céc quy ché ndi bo clia SABECO, trir Quy ché ni bd vé quén
tri SABECO thudc thim quyén ciia PHPCBD;

g B6 nhiém va bai nhiém cdc chirc danh quan Iy SABECO va quyét dinh mirc luwong;:

] Theo dé nghi cia Chu tich Héi dong quan tri, Hoi dong quan tri quyét dinh viée b
nhiém, mién nhiém, diéu chuyén, khen thudng, ky luit hodc ky hop ddng, chim dit hgp ddng,
mitc luong ddi véi: (1) Téng giam dée SABECO, Phé Téng gidm dbe, Ké todn truong, céc
chitc danh va vi tri trye thude HPQT ctia SABECO : (2) Chu tich Hai déng thanh vién cong
ty (hodic Chii tich Céng ty), Téng Giam dbc (Gidm doc) Cong ty 100% vén ciia SABECO;
(3) Cir ngudi dai dién theo Gy quyén thuc hién quyén sé hitu ¢d phén hodc phén vén gop &
doanh nghiép khdc;

O Phé duyét chu trwong viée phén cong linh virc phy trach d6i véi cac Phé Tdng giam
déc theo dé nghi ctia Téng gidm ddc.

] Quyét dinh mire thu lao va loi ich khéc ctia nhitng ngudi dai dién quan 1y phén von cia
SABECO theo dé nghi cua Chu tich Hi dong quan tri;

0 Théng qua chi truong dé Téng gidm ddc bd nhiém, bai nhiém, didu chuyén, khen
thudng, ky ludt hodc ky hgp dong, cham dit hop dong, quyét dinh mire lvong déi véi Trudng
Ban, Phé Trudng ban ciia SABECO, Giam dbe, Phé giam dbc, Ké todn trrdng Chi nhanh ciia
SABECO theo d& nghj ctia Téng giam dbc;

'] Théng qua chi trorong viée bo nhiém, bai nhiém, diéu chuyén, khen thuéng, ky luat
hoiic ky hop déng, chim dit hop dong, quyét dinh mirc luong (thi lao) ddi véi Phé Giam ddc
(Phé Téng gidm dbc), Ké todn trudng, clr ngudi dai dién tham gia quan 1y vén vao doanh
nghiép khac ctia cong ty 100% vén SABECO theo dé nghi ctia Chu tich Hai ddng thanh vién
hodc Chii tich Cong ty. Viée bai nhiém néu trén khéng duge trdi vdi cae quyén theo hop dong
ctia nhitng ngudi bi bai nhiém (néu co);

f. Giai quyét cac khiéu nai cia SABECO dbi v6i chirc danh quan 1y cling nhur quyét dinh
lira chon dai dién ciia SABECO dé gidi quyét cdc vén dé lién quan t&i cac thi tuc phap 1y déi
vdi chire danh quan ly do;

g. Kién nghi loai ¢d phin cé thé phat hanh va téng sd ¢6 phan phét hanh theo timg loai;

h. Dé xudt viée phét hanh trai phiéu, trai phiéu chuyén dbi va céc chimg quyén cho phép
ngudi sa hiru mua co phiéu theo mire gid dinh trudc;
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i Quyét dinh gia chao ban trai phiéu, c¢6 phiéu va cac chimg khoan chuyén ddi trong
truong hop duge Pai hoi dong ¢d dong uy quyén;

1 Béo cdo Dai hoi ddng cb déng viée Hoi dong quan trj bé nhiém Téng giam dbc;
k.  Dé xuit mirc ¢ tirc hang nim va xdc dinh mire ¢b tirc tam thoi; tb chire viée chi tra ¢b
tire;

L. Dé xuit viéc stra dbi va bd sung Diéu 18, loai ¢6 phiéu va s6 lugng c¢d phiéu dige chao
ban, sap nhip, tii co céu, t6 chirc lai, chuyén dbi so hiru, giai thé hodic yéu ciu pha san
SABECO;

m.  Théng qua céc kién nghi lién quan dén ké hoach san xuit kinh doanh, du tu va co cdu
td chirc hoat dong theo dé nghi ctia phu trach bd phan quan 1y vén hodc nguiri dai dién tai céc
cong ty c6 von gop ciia SABECO trir cdc ndi dung thude thim quyén ctia Pai hoi dong ¢
dong.

mn. Théng qua hop ddng mua, ban, vay, cho vay va hop ddng khéc ¢6 gié tri bing hodc lén
hon 35% tdng gia trj tai sin duge ghi trong béo céo tai chinh gin nhit ciia céng ty. Quy dinh
nay khéng dp dung ddi voi hop dong va giao dich quy dinh tai diém d khoan 2 Diéu 135,
khoan 1 va khoan 3 Diéu 162 ctia Lut doanh nghiép;

0. Duyét chuong trinh, ndi dung tai li¢u phuc vu hop Pai hoi d%mg o dong, triéu tip hop
Dai hoi dong cb dong hodc ldy v kién dé Dai hoi dong b déng théng qua quyét dinh;

p. Trinh béo cao quyét toan tai chinh hing nim 1én Dai hoi dong cd déng;

q.  Kién nghi mirc ¢b tirc duoe tra; quyét dinh thoi han va thi tuc trd ¢b tie hodc xu Iy 16
phat sinh trong qua trinh kinh doanh.

. Hoi dong quan tri thanh ldp Ban Kiém todn ndi bd trye thude HDQT (Tiéu ban Kiém
toan ndi bd). Co cdu td chire, quyén han va trach nhiém cia Ban Kiém toan ndi bd dugc quy
dinh tai Diéu 1¢ nay, quy ché ndi bd vé quan tri cong ty cia SABECO va cic quy dinh khéc
co lién quan

4, Nhitng vin dé sau déy phai dugc Hai dong quan trj phé chuén:

a. Thanh ldp chi nhanh hodc cdc van phong dai dién ciia SABECO;

b. Thanh I4p céc cong ty con ciia SABECO, tiép nhdn doanh nghiép tu nguyén tham gia
lam cong ty con, cong ty lién két cia SABECO;

B, Trong pham vi quy dinh tai Khoén 2 Diéu 149 Luit Doanh nghiép va trir trudng hop
quy dinh tai Khoan 3 Piéu 162 Luét Doanh nghiép phai do Dai hoi déng c¢b dong phé chuén,
Hoi dbng quan tri thy timg thoi diém quyét dinh viée thwe hién, sira ddi va hiy bo cde hop
ddng lém ctia SABECO (bao gdm céc hop ddng mua, bén, sdp nhap, thiu tém cong ty va lién
doanh);
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d. Chi dinh va bai nhiém nhiing nguoi duge SABECO ty nhiém la dai dién thuong mai
va Ludt su cia SABECO;

e.  Viéc vay ng va viée thye hién cac khoan thé chdp, bao dam, bao lanh va boi thuong
cia SABECO;

f. Céc khoén déu tu khong thude ké hoach kinh doanh va cdc khoan diu tw vuot qua 10%
gid tri ké hoach ngén sich kinh doanh da duogc phé duyét hang nam;

g. Viéc mua hodic ban ¢ phén, phin vén gép tai nhitng cong ty khéc duoce thanh 1ap &
Viét Nam hay nudc ngoai;

h. Viée dinh gid cdc tai san gop vao SABECO khong phai bing tién lién quan dén viée
phat hanh c¢6 phiéu hodc trai phiéu cia SABECO, bao gbm vang, quyén sir dung dat, quyen
sG hitu tri tug, cong nghé va bi quyét cong nghé;

i Viéc SABECO mua hodc thu hdi khong qua 10% mdi loai ¢b phin;
1. Quyét dinh muc gia mua hodc thu hoi cb phi"m cua Cong ty;

k.  Céc van dé kinh doanh hodc giao dich ma Hoi ddng quyét dinh cin phai ¢6 sy chip
thudn trong pham vi quyén han va trach nhiém ctia minh.

L SABECO hoic cic chi nhanh cia SABECO ky két hop dong véi nhitng ngudi duoce
quy dinh tai Khoan 1 Diéu 162 Ludt Doanh nghiép véi tri gia nho hon 20% téng gia tri tai san
cua SABECO va cac chi nhanh cia SABECO dugce ghi trong bao cdo tai chinh gian nhat duge
kiém todn.

5. Trir khi luat phap va Diéu 1& quy dinh khac, Hoi déng quan trj c6 thé ty quyén cho
nhan vién cip dudi va cdc chire danh quan ly dai dién xir Iy cong vige thay mit cho SABECO.

6. Thanh vién Héi déng quan tri (khéng tinh cac dai dién dwoc ty quyén thay thé) dugce
nhén thil lao cho céng viée ciia minh dudi tur céch 1a thanh vién Hoi ddng quéan tri. Tong mire
thit lao cho Héi dong quan tri do Pai hoi dong cb déng quyét dinh, Khoan thii lao nay duge
chia cho céc thanh vién Hai ddng quan trj theo thoéa thuin trong Hoi ﬂ%:-ng quan tri hodc chia
déu trong truémg hop khong thoa thuin dwoc,

T Téng sb tién tra cho tirng thanh vién Hoi ddng quan tri bao gom thi lao, chi phi, hoa
hdng, quyén mua ¢b phin va cic loi ich khac duge huéng tir SABECO, cong ty con, cong ty
lién két cia SABECO va cic cong ty khic ma thanh vién Hoi déng quan tr la dai dién phin
von gép phai duge cong bb chi tiét trong béo cdo thudmg nién ciia SABECO.

8.  Thanh vién Hoi déng quan trj nim gii chirc vu diéu hanh hodc thanh vién Hoi ddng
quéan tri 1am viée tai cac tiéu ban, bod phin trwe thude Hoi dong quan tri, hodc thuc hién nhimng
cong viée khac ma theo Hoi ddng quan tri 13 nim ngoai pham vi nhiém vy théng thuomg cia
maot thanh vién Hoi dfﬁng quan tri, co thé duge tra thém tién tha lao duéi dang mdt khoan tién
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cong tron goi theo timg lan, lwong, hoa hdng, phin trim loi nhudn, hodic dudi hinh thirc khéc
theo quyét dinh ciia Hoi dong quan tri.

9, Thanh vién Hoi dong quan tri ¢é quyén duge thanh toan tit ca cdc chi phi di lai, an, &
va cac khoan chi phi hop Iy khac ma ho da phai chi tra khi thye hién trdch nhiém thanh vién
Hoi dﬁng quan tri ciia minh, bao gdm ca cdc chi phi phét sinh trong viéc téi tham du cédc cudc
hop ctia Dai hoi ddng cd dong, Hoi dﬁng quan tri, van phong Hoi dfmg quan tri, hodc cdc tiéu
ban, b phén truc thude Hoi déng quan tri.

10.  Quy ché ndi bd vé quan tri SABECO dugce Hoi dong quan tri xdy dung, trinh Pai hoi

déng ¢ dong théng qua. Quy ché néi bo vé quan tri SABECO khéng duge trai vai quy dinh
cua phap luat va Diéu I¢ SABECO.

11.  Céc quyén va nghia vu khac theo quy dinh ctia phédp ludt c6 lién quan va cia DPHPCD
Tong Cong ty.

Diéu 28. Chii tich Hji déng quén tri

. Hoi déng quén tri phai lya chon trong s6 cdc thanh vién Hoi dong quén tri dé biu ra
mdt Cha tich. Chi tich Hoi déng quén trj SABECO khéng kiém chirc Téng giam dbc cia
SABECO.,

2. Chi tich Hai ddng quan tri 14 ngudi chju trach nhiém chung vé& moi cong viée ciia Hoi
dong quén trj trude Pai hoi déng cb dong, co cac quyén han va nhiém vu sau diy:

O T6 chire nghién citu chién luge phat trién, ké hoach dai han, dy 4n diu tu quy mo |on;
phurong dn d6i méi t6 chire, nhén su chi chdt cia SABECO dé trinh Hoi dong quan tri;

O Lap chuwong trinh, xdy dung ké hoach hoat déng hing quy va hfmg nam ciia Hoi dong
quan tri.

O Phén cong cho cde thanh vién Hoi dong quan tri thue hién cac nhiém vy, quyén han
cia Hoi dong quén tri;

O Chi dao viée thure hién chuong trinh, ké hoach hoat ddong ciua Hoi -:ifing quan tri;

O Té chirc viée chudn bj chuong trinh, ndi dung, tai liéu phuc vu cdc cude hop Hoi d%&ng
quan tri. Triéu tip va chi toa cude hop ciua Héi dong quan tri;

O T chirc viée thong qua quyét dinh ctia Hi ddng quan trj sau khi ¢6 bién ban hop hoidc
bién ban tong hop v kién cta Hoi déng quan tri;

0 Thay mat Hoi dﬁ‘mg quén tri hodic ty quyén cho céc thanh vién khéc cia Hoi ﬂéng quan
trj ky céc nghi quyét, quyét dinh, théng béo, dé nghj, yéu ciu, khuyén nghi hodc cic viin bin
khéc thude thdm quyén ctia Hoi dong quan tri;

0 To chire thue hién cac nghi quyét, quyét dinh ctia Hoi ddng quan tri. TS chirc giam sat
va danh gia két qua thue hién muc tiéu chién luoc, két qua hoat dong ctia SABECO, qua trinh
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t6 chire thuc hién cae nghi quyét, quyét dinh ctia Hoi dong quan tri, két qua quan 1y didu hanh
clia Tong giam ddc SABECO;

0 Quyét dinh va chju trach nhiém cac cong viée do Hoi ddng quan tri iy quyén va duge
phén cap:

7 Dé&nghj Hoi dong quan tri quyét dinh viée bd nhiém, min nhiém, diéu chuyén, khen
thudong, ky ludt hogic ky hgp dong, chdm dut hop ddng thué, mic lwong déi vei: (1) Tong
giam doc SABECO, Pho Téng giam dbe, Ké toan trudng, cac chirc danh va vi tri trire thude
HPQT ciua SABECO; (2) Chu tich Hoi 56ng thanh vién céng ty (hofic Chu tich Céng ty),
Tn}ng Giam dbc {Glam dbc) Cﬂng ty 100% vbn ctia SABECO (3) Cir ngudtri dai dién theo ay
quyén thye hién quyén s& hitu ¢b phin hogc phén vén gﬂp ¢ doanh nghmp khie. 'Irmimg hop
can thiét, Chu tich Hoi ddng quan tri c6 thé dé nghi Tong giam dbc dé xuit viéc bd nhig¢m,
mién nhlf;m diéu chuyén, khen thmmgj ky luit hodc ky hop ddng, chim dit hop dfmg, mirc
lwong dbi véi Trudng Ban, Giam ddc Chi nhanh ciia SABECO;

[ Cir cac ¢4 nhin nam giir chire danh thude thim quyén bd nhiém cia Hoi déng quan tri
ra nuéce ngoai cong tac, hoe tdp, gial quyét cong viée riéng; tiép cac cd nhin, cic doan nudc
ngoai vao Viét Nam lam viéc vai SABECO;

[ Ky két cac vin ban, céc hop dong kinh té, dén sy, thoa thun nhin danh SABECO vi
cdc giao dich khiac cia SABECO doi vdi cdc van de thude thim quyén cia Hoi dong quan tri
SABECO;

O Bao dam viéc Hoi dong quén trj giri bao céo tai chinh hang nam, bao cao hoat dong
ctia SABECO, béo cdo kiém todn, bao cdo kiém tra ctia Hoi dong quan trj cho céc ¢b dong;

O Té chl.:rc cong bd, cong khai thong tin vé SABECO theo quy dinh cta phap luét; chiu
trach nhiém vé tinh ddy du, kip thoi, chinh xac, trung thyc va tinh hé thong cta thong tin duoc
cong bo;

T Pugc ity quyén va chiu trich nhiém vé sy iy quyén ctia minh.

3. Chu tich Hoi dong quan tri ¢6 trach nhiém triéu tip va chi toa Pai hoi dong cb dong
va cde cude hop cliia Hoi dong quan tri, dong thasi ¢ nhitng quyén va trach nhiém khéc quy
dinh tai Diéu 1¢ nay va Lujt Doanh nghiép.

4, Chui tich Hoi dong quén tri phai c¢6 trach nhiém dam bao viéc Hoi dbng quan trj gri
bdo cdo tai chinh nidm, bao cdo hoat dong ctia SABECO, bao cdo kiém todn va bdo cdo kiém
tra cia Hoi dong quén tri cho céc c6 dong tai Pai hdi dong ¢b déng.

5. Truong hop Chu tich Hoi ddng quan tri tir chitc hodc bi bai nhiém, Hoi déng quan trj
phai biu ngudi thay thé trong thoi han mudi (10) ngay.

Truémg hop Chi tich Hoi dong quan trj ving mat thi ty quyén bing vin ban cho mot thanh
vién khéc trong Hoi ddng quén tri thuc hién cdc quyén va nhiém vy cia Chi tich Héi ddng

Diéu I (6 chire va hoat dgng eia SABECO 30/48




quén tri. Truémg hop khéng cé ngudi duge ty quyén hode Chi tich Hoi déng quan tri khong
lam viéc duoc thi cdc thanh vién Héi dong quan trj con lai biu mot ngudi trong so ho tam thii
thure hién cac nhiém vy, quyén han cia Cha tich Hoi déng quan tri theo nguyén tic da sb qua
ban cho dén khi Chu tich Hoi dbng quan tri c6 mat hoic ¢ kha ndng lam viéc.

Piéu 29. Céc cude hop ciia Hoi ddng quén tri

. Truong hop Hoi déng quan trj bdu Chu tich thi cude hop déu tién caa nhiém ky Hoi
dong quan tri dé bau Chu tich va ra céc quyét dinh khéc thudc thim quyén phai dugc tién hanh
trong théi han bay (07) ngay lam viéc, ké tir ngay két thac béu cir Hoi ddng quan tri nhiém ky
d6. Cudc hop nay do thanh vién c6 s6 phiéu biu cao nhét tridu tip. Truong hop c6 nhidu hon
mot (01) thanh vién c6 s phiéu biu cao nhét va ngang nhau thi cic thanh vién nay biu mat
(01) ngudi trong s6 h triéu tip hop Hoi dong quan tri theo nguyén tic da sb.

2. Céc cudc hop thudmg ky

Chu tich Hoi déng quan trj phai triéu tip cac cube hop Héi déng quan tri thudmg ky, lip
chuong trinh nghi sy, thoi gian va dia diém hop it nhit nam (05) ngay trude ngay hop du kién.
Chii tich ¢6 thé triéu tip hop bét ky khi nao thiy cén thiét, nhung it nhit 1a mdi quy phai hop
mdt (01) ldn, Gitta cac ky hop, Chu tich Hoi ddng quan tri té chic ldy ¥ kién cac thanh vién
dé théng qua cdc quyét dinh cta Hoi ddng quén tri.

3 8 Céc cudc hop bit thuong

Chu tich phai trigu tap hop Hoi déng quan trj bat thuomg khi thiy cin thiét vi loi ich cua
SABECO. Ngoai ra, Chu tich Hoi dong quan trj phai triéu tip hop Hoi ddng quén tri, khong
duge tri hodn néu khéng ¢é 1y do chinh dang, khi mot trong s6 cac ddi twong dudi diy dé nghi
béng vin ban trinh bay muc dich cude hop va cic van dé cén ban:

a. Téng giam dbc hodc it nhat ndm (05) Ngudi quan ly:

b.  {t nhét hai (02) thanh vién Hoi déng quan tri;

4, Chii tich Hoi déng quan tri phai triéu tip hop Hoi ddng quan tri trong thasi han 07 ngay
lam viéc, ké tir ngay nhin duge dé nghi quy dinh tai khoan 3 DPicu nay. Truong hop Chu tich
Héi déng quan tri khéng chdp nhan triéu tdp hop theo dé nghj thi Chi tich phai chju trach
nhi¢m vé nhimg thiét hai xay ra doi voi SABECO; nhitng nguei dé nghj to chire cude hop
duge dé cip dén & Khoan 3 Diéu 29 ¢6 thé ty minh triéu tip hop Hoi ddng quan tri.

3. Trudmg hop ¢6 yéu ciu cia kiém todn vién déc 1ap, Chu tich Hoi déng quén tri phai
triéu tip hop Hoi déng quan tri dé ban vé bao cao kiém toan va tinh hinh SABECO.

6.  Piadiém hop

Céc cude hop Hoi dong quéan trj s& dugce tién hanh & dia chi da ding ky cia SABECO hoidc
nhimg dija chi khdc & Viét Nam hoiic & nude ngoai theo quyét dinh cia Chi tich Hoi dong
quan tri va dwoc sy nhét tri cia Hoi dong quan tri.

Diéu I¢ 16 chire va hoat dgng ctia SABECO 31/48

=)

il _
S LR T

f[=




T Thong bdo va chuong trinh hop

Thong bao hop Hoi ﬂésng, quan trj phai duge gui trudce cho cac thanh vién Hoi d%mg quan tri it
nhit ndm (03) ngay trude khi td chite hop, cdc thanh vién Hoi dong c6 thé tir chdi théng bao
moi hop bing viin ban va viée tir chéi nay c6 thé c6 hiéu luc hoi t5. Théng bao hop Hoi dong
phai dugce lam bing vin ban tiéng Viét va phai thong bao day di chuong trinh, thai gian, dia
diém hop, kém theo nhiing tai li¢u can thiét vé nhitng vén dé s& duge ban bac va biéu quyét
tai cude hop Hoi dong va cde phiéu bau cho nhitng thanh vién Hoi dong khéng thé du hop.

Théng bao mdi hop duge gii bing buu dién, fax, thur dién tir hodc phwong tién khéc, nhung
phai bio dam dén duge dia chi clia ting thanh vién Hoi dong quan tri duoc ding ky tai
SABECO.

8. S thanh vién tham du ti thiéu

Céac cudc hop cua Hoi dbng quan tri chi duge tién hanh va thong qua cac quyét dinh khi co it
nhit ba phan tir (3/4) s6 thanh vién Hoi dong quan trj cé mit trye tiép hofic thong qua ngudi
dai dién (ngudi duge tty quyén).

Trudmg hop khong du s6 thanh vién du hop theo quy dinh, cudc hop phéi duge tri¢u tap lai
trong thod han bay (07) ngay ke tir ngay du dinh hop lan thir nhat. Cude hop triu tép lai duge
tién hanh néu ¢ hon mét nira (1/2) sb thanh vién Hoi ddng quan trj dy hop.

9. Biéu quyét.

a.  Trir quy dinh tai Diém b Khoan 9 Diéu 29, mdi thanh vién Hoi déng quan tri hodc
nguoi duge Uy quyen trire tiép cd mat vai tu cach cd nhén tai cudce hop Hoi dong quan tri sé
c6 mot phiéu biéu quyét;

b. Thanh vién Hai ddng quan tri khoéng dwgc biéu quyét vé cac hgp dong, cdc giao dich
hofic dé xuét ma thanh vién d6 hodc ngudi lién quan t&i thanh vién do ¢ lgi ich va lgi ich do
mau thudn hodc c6 thé mau thudn vai loi ich ciia SABECO, Mot thanh vién Hoi ddng s& khong
duge tinh véo sb lugng dai biéu tdi thiéu can thiét c6 mit dé o thé td chire mot cude hop Hoi
dbng quan tri vé nhimg quyét dinh ma thanh vién d6 khong ¢6 quyén bidu quyét;

¢.  Theo quy dinh tai Piém d Khoan 9 Diéu 29 cta Piéu 1¢ nay, khi c6 vin dé phat sinh
trong mdt cude hop cua Hni déng quffm tri lién quan dén loi ich ciia lhanh vién Hoi dong quan
tri hﬁ{ic lién quan dén quyén biéu qu}ret mot thanh vién ma nhimg vén dé do khong duge giai
quyét bing v1éc tw nguyén tir bo quyén biéu quyét cta thanh vién Hoi déng quan tri ¢o lién
quan, nhirng vén dé phat sinh do duge chuyén téi cho chi toa cude hop quyét dinh, Phan quyet
ctia chil toa lién quan dén vin dé nay co gia tr 1a quyét dinh cudi ciing trir trwong hop tinh
chét hodc pham vi lgi ich cia thanh vién Hai ddng quan tri lién quan chwa dugc cong bd diy
du;

d.  Thanh vién Hoi ddng quén tri hudmg loi tir mot hop déng duge quy dinh tai Diém a va
diém b Khoan 4 Didu 36 cua Diéu 1¢ nay s& dugc coi 1a ¢6 lgi ich déng ké trong hop dong do.
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10.  Cdng khai lgi ich

Thanh vién Héi dng quén tri truc tiép hodic gidn tiép duoe hudng loi tir mot hop déng hodc
giao dich da duge ky két hodc dang di kién ky két véi SABECO va biét 1a minh c6 loi ich
trong dé, c6 trach nhiém céng khai ban chét, néi dung cia quyén loi do trong cude hop ma
Hoi dong quan trj 1in diu tién xem xét vin dé ky két hgp ddng hodc giao dich nay. Trudng
hgp mot thanh vién Hoi ddng quan tri khong biét ban thin va ngudi lién quan cé loi ich vio
thoi diém hop ﬂﬁng, giao dich dugc ky vdi Téng cong ty, thanh vién Hoi ﬂéng quan tri nay
phai cong khai céc loi ich lién quan tai cude hop déu tién ctia Hoi déng quan tri duoc td chirc
sau khi thanh vién nay biét ring ranh ¢6 loi ich hodc s& 6 loi ich trong giao dich hodc hop
dong lién quan.

11,  Biéu quyét da sb

Hoéi déng quan tri théng qua cde quyét dinh va ra nghi quyét trén co s& v kién tén thanh cua
da s0 thanh vién Hoi dong quan trj co mit (trén 50%), Truomg hop s6 phiéu tan thanh va phan
d6i ngang bang nhau, phiéu biéu quyét cia Chii tich Hoi dong quan trj 1a phiéu quyét dinh.

12.  Hop trén dién thoai hodc cic hinh thirc khic

Cudc hop ctia Hoi dong quan trj co thé t6 chire theo hinh thire nghj sy giita cac thanh vién cuia
Hoi déng quan tri khi tit ci hodc mét so thanh vién dang & nhimng dia diém khéc nhau véi
diéu kién la mdi thanh vién tham gia hop déu ¢ thé:

a. Nghe timg thanh vién Hoi déng quan trj khac cling tham gia phat biéu trong cude hop;
b.  Phat biéu véi tit ca cac thanh vién tham du khac mét cach dong thoi.

Viée trao doi gitta cdc thanh vién co thé thye hién mét cach trire tiép qua dién thoai hoidc bﬁng
phuong tién lién lac théng tin khac (ké ¢ viée sir dung phurong tién nay dién ra vio thii diém
théng qua Diéu 1& hay sau nay) hodc 1a két hop tét ca nhimg phuong thitc nay. Theo Diéu 1§
nay, thanh vién Hoi dong quan trj tham gia cude hop nhu vay duge coi la “c6 mat” tai cude
hop dé. Pia diém cude hop duge td chire theo quy dinh nay 1a dia diém ma nhém thanh vién
Hoi déng quan tri dong nhit tap hop lai, hodc néu khéng c6 mot nhdm nhur viy, la dia diém
ma Chu toa cudc hop hién dién.

Cac qu}fét dinh dugc thong qua trong mot cudc hop qua dién thoai duge t6 chire va tién hanh
mét cach hop thire s& ¢6 hiéu luc ngay khi két thic cude hop nhung phai duge khing dinh
bing cdc chir ky trong bién ban ctia tit ca thanh vién Hoi dong quan trj tham di cude hop nay.

13.  Nghi quyét bing vin ban

Nghi quyét theo hinh thire liy ¥ kién bing van ban duge thong qua trén co sé ¥ kién tan thanh
cua da s6 thanh vién Hoi dong quén tri 6 quyén biéu quyét. Nghi quyét nay co hidu luc va
gid tri nhu nghi quyét duge cac thanh vién Héi dong quan tri thong qua tai cudc hop duge
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triéu tap va td chirc theo thong 1&. Nghi quyét ¢é thé duge théng qua bing cich sir dung nhiéu
ban sao ciia ciing mot vin ban néu mdi ban sao dé ¢ it nhit mot chit ky cta thanh vién.

14.  Bién ban hop Héi dong quén trj

Chu tich Hoi ddng quan trj ¢o trach nhiém chuyén bién ban hop Hoi déng quén trj cho cac
thanh vién va nhitg bién ban d6 1 bing chimg xac thuc vé cong viée di duge tién hanh trong
cac cude hop do trir khi ¢6 y kién phan dbi vé ndi dung bién ban trong thoi han mudi ngay ké
tir khi chuyén di. Bién ban hop Hoi déng quan tri duge 1dp bing tiéng Viét va phai ¢o chi ky
clia tit cd cac thanh vién Hoi ddng quan tri tham du cudc hop hodc Bién ban dugc lap thanh
nhiéu ban va mdi bién ban ¢6 chit ky ciia it nhit mot (01) thanh vién Hai déng quan tri tham
gia cude hop.

15.  Céc tiéu ban ciia Hoi dong quan trj

Hoi déng quan trj ¢6 thé thanh Idp viin phong, céc tiéu ban, bd phan tryc thuge va tiy quyén
hanh déng cho cdc tiéu ban trirc thude. Thanh vién cia tiéu ban ¢6 thé gbm mét hodc nhiéu
thanh vién cua Hoi dong quan tri va mot hodc nhiéu thanh vién bén ngoai theo quyét dinh cua
Hoi dong quan tri. Trong qud trinh thuc hién qu}*én han duge Uy thac, cac tiéu ban phai tudn
thit cac quy dinh ma Hoi dong quan trj dé ra. Cac quy dinh nay ¢6 thé diéu chinh hodc cho
phép két nap thém nhig ngudi khong phai la thanh vién Hoi déng quan trj vao cic tiéu ban
néu trén va cho phép ngudi dé duge quyén biéu quyét vai t cach thanh vién cia tiéu ban
nhung (a) phai dam béo sé lugng thanh vién bén ngoai it hon mot nira tong sé thinh vién clia
tiéu ban va (b) nghi quyét ciia cac tiéu ban chi ¢6 hiéu luc khi c6 da s0 thanh vién tham du va
biéu quyét tai phién hop cia tiéu ban la thanh vién Hoi dong quan tri.

16.  Gia tri phap ly cta hanh dong
Céc hanh ding thye thi quyét dinh ctia Hoi dong quan tri, hodc cua tiéu ban tryc thude Hoi
ddng quan tri, hodic clia ngudi ¢6 tur cach thanh vién tiéu ban Hoi dong quan tri s& duge coi la

cd gia tri phap ly ké ca trong trong truéng hop viée bau, chi dinh thanh vién cua tiéu ban hodc
Hoi dong quan tri ¢6 thé co sai sot.

CHUONG VIII

TONG GIAM POC, CAC CHUC DANH QUAN LY KHAC VA NGUOI PHU
TRACH QUAN TRI SABECO

Piéu 30. TH chire bd may quan Iy diéu hanh

Heé théng quéan Iy cia SABECO phai dam biao bd may quan Iy diéu hanh chiu trich nhigém
trude Hoi ddng quan tri va trie thude sy lanh dao cia Hoi dong quan tri. Bo mdy quan Iy diéu
hanh bao gdm Tong gidm dc, cic Phé Tong gidm ddc, Ké todn trudng va cac chire danh khéc
do Hoi ddng quan trj bé nhiém hodc phé chudn. Tong gidm dbc, Phé Tong giam dbc c6 thé
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ﬂéng thoi la thanh vién Hoi df:‘rng quan tri. Viée bd nhiém, mién nhiém, bii nhiém céc chirc
danh néu trén phai duge thue hién bang nghj quyét Hoi dong quan tri duge thong qua mét
cach hop thire.

Piéu 31. Céc chive danh quén ly

. Theo dé nghi cia Téng gidm ddc va duge sy chdp thuin cia Hoi dong quén tri,
SABECO dugc tuyén dung, sir dung s lugng va chire danh chire danh quan ly cén thiét va
chéit lwgng phil hop véi co céu va théng 1& quan 1y Téng cong ty do Hoi dong quan tri dé xuit
vao ting thoi diém. Chire danh quéan 1y phai ¢é sy min cn cn thiét dé cac hoat dong va to
chire ciia SABECO dat duoe céc muc tiéu dé ra.

2. Mire lwong, tién thi lao, loi ich va céc diéu khoan khac trong hop déng lao ddng dbi
voi Téng gidm dbe s& do Hoi dong quan trj quyét dinh va hop dong véi nhimg Ngudi quin 1y
s& do Hoi ddng quan tri quyét dinh sau khi tham khao ¥ kién ctia Téng gidm déc hode Chi
tich Hoi df’mg quan tri theo phéin cp.

Piéu 32. B4 nhiém, mién nhiém, nhiém vu va quyén han ciia Tong giam doc

I Héi dbng quan trj bé nhiém mot thanh vién trong Hoi dﬁng hodc thué mt ngudri khac
lam Tdng giam ddc; ky hop dong trong dé quy dinh mire luong, thi lao, lgi ich va cac diéu
khoan lién quan khéc. Thong tin vé mirc luong, trg cﬁp, quyén lgi ctia Téng giam ddc phai
duge bao cdo tai Pai hoi dong cd dong thudng nién va duge néu trong bao cdo thudng nién
cua SABECO.

2. Téng giam dbc c6 nhiém ky 1a nam (05) ndm va co thé dugc tai bd nhiém. Viéc bd
nhiém c¢6 thé hét hiéu lwc cin ¢ vao cdc quy dinh tai hgp dong lao dong. Tong giam doc
khong phai la ngudi ma phap ludt cdm gilt chirc vy nay,

3.  Tbng gidm déc c6 nhimg quyén han va tréch nhiém sau;

a. Thuc hién cdc nghi quyét cia Hoi dong quan trj va Pai hoi déng c6 dong, ké hoach
kinh doanh va ké hoach dau tu cia SABECO da duoc Hi dong quan tri va Dai hdi dong co
dong thong qua;

b. Quyét dinh céc van dé lién quan dén cong viée kinh doanh hang ngay ma khéng thude
pham vi quyét dinh ciia Hoéi dong quén tri;

¢.  Kién nghj phuong an co cdu td chire, quy ché quan 1y ndi bo ciia SABECO;

d.  Kién nghi sé luong va cic chirc danh quan Iy ma SABECO cén thué dé Hoi déng quan
tri b nhiém hogic mién nhiém khi cin thiét nhim thyc hién céc hoat dong quan 1y tot nhét
ciing nhu cée co cdu quan Iy t6t do Hoi ddng quén trj dé xudt, va tw vin dé Hoi dong quan tri
quyét dinh mire lwong, thi lao, cac loi ich va cac diéu khoan khéc ctia hgp dong lao dong cia
chire danh quén ly;
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¢ Tong giam dbc dé xudt, trinh Hoi dong quan tri thong qua chu truong dé Téng Gidm
dbc ra quyét dinh bd nhiém, bai nhiém, diéu chuyén, khen thwéng, ky luat hodc ky hop dbng.

chiim dirt hop déng, quyét dinh mic luong dbi vai Trudmg Ban, Pho trudng ban cia SABECO;

Giam dbc, Phé Giam dée, Ké toan trudng Chi nhanh ciia SABECO,

f. Bé nhiém, mién nhiém, cach chire cdc chirc danh quan ly trong SABECO, trir céc chire
danh thude thim quyén cia Hoéi dong quén tri;

g.  Tuyén dung, ky két hgp ddng lao dong, quyét dinh luong va phu cép (néu c6) dbi véi
nguoi lao dong, chite danh quan ly thuge thim quyén bo nhiém ciia Tong giam dbe;

h. Tham khao y kién ctia Hoi déng quén trj dé quyét dinh s6 lugng ngudi lao dong, mirc
lwong, trg cp, lgi ich, viéc bd nhiém, mién nhiém va céc diéu khoén khac lién quan dén hop
dong lao dong cia ho;

i.  Viongiy cudi ciing ciia thing 11 hang nam, Tdng giam ddc phai trinh Hoi déng quéan
tri phé chuén k& hoach kinh doanh chi tiét cho nam tai chinh ticp theo trén co s¢ dap tmg céc
yéu ciu ciia ngén sach phit hop ciing nhu ké hoach tai chinh ndm (05) ném;

I Kién nghj phuong 4n tra ¢b tire hodce xtt 1y 16 trong kinh doanh;
k. D& xudit nhing bién phép ning cao hoat dong va quan Iy ciia Tong cong ty;

. Chuin bi cac ban du toan dai han, hang nidm, hang quy va hang thang cia SABECO
(sau ddy goi la ban dy todn) phuc vu hoat dong quan ly dai han, hang ndm, hang quy va hang
thang ciia SABECO theo ké hoach kinh doanh. Ban dy todn hang nim {han gf}m c¢a ban cén
d6i ké toan, bao cdo hoat déng san xudt kinh doanh v bdo céo hru chuyén tién g dyr kién)
cho tirmg ném tai chinh phai dugc trinh dé Hoi dong quan tri théng qua va phai bao gdm nhimg
théng tin quy dinh tai cic quy ché clia SABECO;

m.  Thuye hién tit ca cac hoat dong khéc theo quy dinh cua Didu 1é nay va cac quy ché cia
SABECO, céc nghi quyét cua Hoi dong quan tri, hop dong lao déng cia Tong giam dbc va
phap ludt.

4, Téng giam ddc chiu trach nhiém trudc Hoi dbng quan tri va Pai hoi d%mg cb dong vé
viéc thue hién nhiém vu va quyén han duge giao va phai bao céo cic co quan nay khi dugc
yéu cau,

Hoi dong quan trj ¢6 thé bai nhiém Tong gidm dbc khi ¢6 tir hai phan ba (2/3) thanh vién Hoi

dﬂng quan tri tré 1én biéu quyét tén thanh (trong truomg hop nay khong tinh biéu quyét ciia
Tong gidgm dbc) va bd nhiém mot Téng giam dbc méi thay thé,

Pidu 33. Ngudi phu trich quan tri Tong Cong ty, Thw ky Tong cong ty

l. Hoi dong quan trj bé nhiém it nhdt 01 ngudi lam cdc nhiém vu ctia Ngudi phu trach quan
tri edng ty. Nguoi phu trach quén tri cong ty ¢o thé kiém nhiém lam Thu ky Tc-ng Cong ty
theo quy dinh tai khoan 5 Piéu 152 Ludt doanh nghiép.
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2. Ngudi phu trach quan tri cong ty phai [a ngudi ¢ hidu biét vé phép luat, khong dugce dong
thoi lam viée cho cong ty kiém toan dgc 1ép dang thuc hién kiém toan cic bdo cdo tai chinh
cua cong ty.

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

a) Tu vin Hoi ddng quén tri trong viée t6 chirc hop Pai hoi ddng cb dong theo quy dinh va
cdc cong viéc lién quan gitra cong ty va co dong;

b) Chuin bj cdc cude hop Hoi dbng quan tri va Dai hoi df‘mg cb déng theo yéu ciu ctia Hoi
ddng quan tri;

¢) Tu vén vé thi tuc cta cac cude hop;
d) Tham du céc cude hop;
e) Tu vén thi tuc 1ap cac nghj quyét ctia Hoi dong quan tri phit hop véi ludt phap;

f) Cung céip cdc thong tin tai chinh, ban sao bién ban hop Héi déng quan trj va céc thong tin
khéc cho thanh vién Hoi dong quan tri;

g) Gidm sat va bdo cdo Hoi ddng quan tr vé& hoat déng cong bé thong tin ciia cong ty;
h) Béo mat thong tin theo cic quy dinh cia phap lut va Diéu 1é SABECO;
i) Céc quyén va nghia vu khdc theo quy dinh ctia phép ludt va Diu 1& SABECO.

CHUONG IX
BAN KIEM TOAN NQI BQ
Diéu 34. Thanh lap va hoat dong ciia Ban kiém todn ndi
1. Céc tiéu chuén cia thanh vién Ban Kiém todn ndi b

- Céc thanh vién HPQT ddc ldp hodc khong diéu hanh s& chiém da sb trong Ban Kiém toan
ndi bo.

- HDQT sé& quyét dinh c6 it nhdt mdt thanh vién trong Ban Kiém toan c6 chuyén mén vé
tai chinh. ké toan hoic kiém todn (cd bang cdp, chimg chi hodc kinh nghiém lién quan) va
khong lam viéc cho b phén ké toan hodc tai chinh cia Cong ty.

2. Co céu, thanh phin ciia Ban Kiém toan ndi bo

- Ban Kiém toan ndi bd c6 i thidu la 3 thanh vién, khong c6 qué 1 thanh vién diéu hanh
trong Ban Kiém todn ndi bd. Céc thanh vién con lai 1a thanh vién khéng diéu hanh.

- Trudng Ban Kiém todn ndi bd 1a thanh vién HDQT déc 1ap duge HPQT chi dinh.
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- Thanh vién thude Ban Kiém toan ndi bé ¢o thé dugc phén cong phu trach mét hodic mot
s 1inh vire cy thé va phai chju trach nhiém vé cong viéc duoc giao. Truong Ban Kiém todn
ndi by phin cong cong viéc cho céc thanh vién cia Ban Kiém toan ndi bd dya trén ning lwe,
kinh nghiém chuyén mén ctia mdi thanh vién va ké hoach hoat dong clia Ban Kiém todn néi
ba.

- Truéng Ban Kiém todn ndi bd c6 trach nhiém ldp ké hoach hoat dong quy, nam; td chic
thye hién va gidm sat viée thye hién ké hoach.

3. Quyén va trach nhiém ctia Ban Kiém toan ndi bd: hoat dong giam sét, kiém soat céc linh
vire, cong viéc lién quan dén:

- Béo cdo tai chinh;

- Hoat dong kiém toan ndi bo;

- Dich vu do kiém toan ddc lap cung cﬁp;

- Kiém soét ndi bd, quan Iy rii ro;

- TuAn thu dao dirc nghé nghiép, tuin thu phéap luft.

4, Cufc hop cia Ban Kiém todn noi bd

- Ban Kiém todn ndi bd tién hanh hop hodc thao luan dinh ky hang quy trwée cude hop quy
ctia HPQT tir 1 dén 10 ngay dé thao lun va théng nhét cdc ndi dung can bdo cdo HDQT.
Thanh phin t6i thiéu ciia mot cude hop 1a 2/3 thanh vién,

- Tiy theo cong viée duge phan cong, thanh vién Ban Kiém toan ndi bo ¢6 thé yéu céu hop
riéng véi lanh dao cac don vi thude Ban diéu hanh. Trong trudmg hop nay, thinh vién Ban
Kiém toén ndi bd do cin thong bao vé két qua cude hop cho Trudng Ban Kiém toén ndi bo dé
téng hop, theo dai.

- Thanh vién HPQT diéu hanh thuc Ban Kiém toan ndi b (néu c6) khong tham gia y kién
dénh gid hodic biéu quyét cdc van dé lién quan dén linh vye diéu hanh do chinh thanh vién dé
phu trach,

- Ban Kiém todn néi bd lam viéc theo co ché biéu quyét theo da sé. Trudmg hop mét vin
dé c6 s6 bidu quyét ngang nhau thi biéu quyét bén ¢6 ¥ kién ciia Trudng Ban Kiém todn ndi
b s€ la v kién quyét dinh.

- Trudng Ban Kiém todn ndi bé co thé triéu tap cude hop, trao dbi riéng voi timg thanh vién
trong Tiéu ban dé thao luin vé cic chu dé riéng biét,

- Tuy theo ndi dung, céc cufe hop va thao ludn co thé dwge thue hién théng qua cdc tiép
xtic trire tiép, hinh thic khéc.

- Tuy theo nhu ciu, Ban Kiém toan ndi bo c6 thé mai 1anh dao don vi lién quan thude Ban
diéu hanh, kiém toan déc ldp tham du cac cude hop.
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- Nguai phu trach quan tri Cong ty hd trg cac cude hop clia Ban Kiém todn ndi bo:
»  Chuén bj céc diéu kién cin thiét dé td chirc cude hop;
»  Ghi bién ban cudc hop.

- Trudng Ban Kiém toan ndi bd bao cdo Chu tich HDQT vé nhiing néi dung quan trong ciia
Ban Kiém toén noi bd sau khi két thiic cdc cude hop.

Hoi déng quéan tri xem xét ban hanh quy dinh chi tiét vé chirc nang, nhiém vy, quyén han,
trach nhiém va cach thitc hoat dong ciia Ban Kiém toan ndi bd.

CHUONG X

NHIEM VU CUA THANH VIEN HQI PONG QUAN TRI, TONG GIAM POC VA
CHUC DANH QUAN LY KHAC

Pitu 35. Trach nhiém cén trong

Thanh vién Hoi ddng quan tri, Téng gidm déc va chire danh quan 1y khéc ¢6 trach nhiém thye
hién cdac nhiém vu cua minh, ké ca nhimg nhiém vu véi tu cach thanh vién céc tiéu ban cia
Hoi ddng quéan trj, mot cach trung thue vi lgi ich cao nhét ciia SABECO va véi mire d6 cén
trong ma mdt ngudi thin trong phai ¢ khi ddm nhiém vi tri twong duong va trong hoan canh
tirong tu.

Pidu 36. Trich nhiém trung thue va trinh cic xung dot vé quyén lgi

L Théanh vién Hoi dong quan tri, Téng gidm ddc va chirc danh quan 1y khic khong duge
phép sir dung nhitng co hdi kinh doanh co thé mang lai loi ich cho SABECO vi muyc dich ¢4
nhén; dong thii khong duge st dung nhitng théng tin cd duge nhé chire vu cia minh dé tu lgi
¢é nhin hay dé phuc vu loi ich cua t6 chirc hodc ¢4 nhén khac.

2 Thanh vién Hoi dong quén tri, Tong giam dbc va chirc danh quén 1y khic c6 nghia vu
théng bao cho Hoi déng quén tri tat ca céc loi ich co thé giy xung dot véi lgi ich cia SABECO
ma ho ¢6 thé duge hudng théng qua cice phap nhéan kinh té, cdc giao dich hogic ¢ nhan khac.

3. SABECO khong duoc phép cip cac khoan vay, bao lanh cho céc thanh vién Hoi dong
quan tri, Tong gidm déc, chitc danh quan 1y khic va nhitng ngudi ¢6 lién quan téi céc thanh
vién néu trén hodic phap nhin ma nhimg ngudi nay co cac lgi ich tai chinh, trir trudmg hop céc
khoan vay hoéc bao linh néu trén da dugc Dai hti déng cd dong chip thuan.

4, Hop déng hodc giao dich gitra SABECO véi mét hodc nhiéu thanh vién Hai déng quan
tri, Tong glfim dbe, chirc danh quan ly khiac hofic nhiing ngum lién quan dén ho hoic
SABECO, dbi téc, hiép hdi, hodc to chirc ma thanh vién Hoi dong quan tri, Tong giam dée,
chire danh quan Iy khéc hodic nhitng ngudi lién quan dén ho la thanh vién, hofc ¢é lién quan
loi ich tai chinh khéng bi v6 hi¢u hoa trong cdc truong hgp sau day:
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a. Elﬁu vdi hop ﬁnng co gla tri tir durdi ED% mng gia trj tai san dugce ghi trong bao cao tai
chinh gan nhét, nhitng véu t6 quan trong vé hgp dbng hodc g_aau dich cling nhu cac moi quan
hé va loi ich cha chitc danh quan lu hodc thanh vién Hoi ddng quan tri dd duge bio cio cho
Hoi dong quan trj hogic tiéu ban lién quan. Déng thi, Hi dong quan tri hoiic tiéu ban dé da
cho phép thue hién hop dong hodic giao dich dé mot cich trung thuc biang da sé phiéu tan
thanh cta nhiing thanh vién Hoi dﬁng khong co lgi ich lién quan;

b. Déi véi nhitng hop dong c6 gid tri 16n hon 20% ciia tdng gid tri tai san duge ghi trong
béo cdo tai chinh gin nhét, nhitng yéu té quan trong vé hop dong hoic giao dich nay cling nhu
méi quan hé va loi ich clia chic danh quan ly hodc thanh vién Hoi dfmg quan trj da dugc cong
bé cho céc ¢d dong khéng c6 loi ich lién quan ¢ quyén biéu quyét vé vin dé dé, va nhing cb
déng d6 da bo phiéu tén thanh hgp ddng hoidc giao dich nay;

c. Hop ddng hoiic giao dich dé duge mét t6 chire tu vén doe 1ap cho 1a cong bing va hop
ly xét trén moi phuong dién lién quan dén cic ¢b dong ctia SABECO vao thai diém giao dich
hoiic hgp dong nay duoc Hoi ddng quan tri hodc mot tiéu ban truc thude Hoi ddng quan tri
hay cac b dong cho phép thuc hién;

Thanh vién Héi déng quan trj, Tong gidm déc, chire danh quan 1y khac va nhitng ngudi ¢6
lién quan vai cac thanh vién néu trén khong duge sir dung céc thong tin chua duge phép cong
bé ctia SABECO hoiic tiét 16 cho ngudi khic dé thue hién céc giao dich c6 lién quan

Pidu 37. Trach nhiém vé thiét hai va bbi thwing

L Trch nhiém vé thiét hai. Thanh vién Hoi dong quan tri, Téng giam dbc va chire danh
quan ly khac vi pham nghia vy, trdch nhiém trung thue va cén trong, khong hoan thanh nghia
vu ciia minh véi st min can va ning lyc chuyén mén phai chiu trach nhiém vé nhitng thiét
hai do hanh vi vi pham ctia minh gdy ra.

2. SABECO boi thudmg cho nhitng ngudi da, dang hoidc ¢6 thé trd thanh mot bén lién
quan trong cdc vu khiéu nai, kién, khoi t6 (bao gom cde vy viée dan su, hanh chinh va khong
phai 14 cdc vu kién do SABECO la nguoi khoi kién) néu ngudi do da hodc dang la thanh vzen
Hoi ddng quan trj, chirc danh quén 1y, nhan vién hodc 12 dai dién duge SABECO uy qu}fr:n
hodic ngudi d6 di hodic dang 1am theo yéu ciu clia SABECO véi tu cdch thanh vién Hoi dong
quan tri, chirc danh quan ly, nhén vién hodc dai di¢n theo uy quyén ciia SABECO véi diéu
kién ngudi d6 da hanh dong trung thue, cin trong, min cén vi lgi ich hodc khéng chong lai
loi ich cao nhit cia SABECO, trén co s& tudn thu ludt phap va khong cé hfing chitng xédc nhén
ring ngudi dé di vi pham nhitng trach nhiém cia minh. Khi thue hién chirc nang, nhi¢m vy
hodc thyre thi cdc céng viée theo Gy quyén ctia SABECO, thanh vién Hoi déng quan tri, chirc
danh quéan 1y, nhin vién hodc 1a dai dién theo ty quyén ctia SABECO duge SABECO bbi
thuéng khi trd thanh mét bén lién quan trong cac vu khiéu nai, kién, khei tb (trir cac vu kién
do SABECO la nguoi khai kién) trong cdc truomg hop sau:
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a. Pa hanh dong trung thye, cn trong, min can vi lgi ich va khong mau thudin véi lgi ich
cta Tong cong ty;

b.  Tuén thi lufit phap va khong c6 bing chimg xdc nhén da khong thuce hién trach nhiém
cua minh.

3. Chi phi béi thudmg bao gﬁm céic chi phi phat sinh (ké ca phi thué lut su), chi phi phan
qu}fét, cic khodn tién phat, cdac khoan phai thanh toan phat sinh trong thuc té hodic duge coi la
mirc hop Iy khi giai quyét nhing vy viée nay trong khudn khd luat phap cho phép. Tong cong
ty c6 thé mua bao hiém cho nhitng ngudi d6 dé tranh nhitng trach nhiém boi thuong néu trén.

Pidu 38. Hop dbng, giao dich phii dwge Dai hoi ddng ¢b dong hodc Hoi dong quin tri
chéiip thuin

1. Hoi ddng quan tri chip thudn cdc hop ﬂnng va gxac dich c6 gid tri dudi 20% tong gia tri tai
san SABECO ghi trong bdo cdo tai chinh gan nhét. Trong trun’ng hcrp nay, Cha tich Hji ﬂnng
quan trj phai théng béo cac thanh vién Héi dong quan tri vé céc ddi tugng cb lién quan dbi
v6i hop déng, gmn dich do; dong thoi kém theo dy thao Hop dnng hodc ndi dung chu yéu cua
giao dich. Hoi ddng quan trj quyét dinh viéc chép thuin hgp déng hodc giao dich trong thai
han 15 (mudi lam) ngay, ké tir ngay nhén duoc théng béo; thanh vién c6 loi ich lién quan
khong c6 quyén biéu quyét.

2. Dai hoi dﬂng cd dong chip thudn cic hop dong va giao dich khéc trir trwdmg hop quy dinh
tai khodn 1 Diéu nay. Truong hop nay, Cha tich Hoi dcnng quan trj phai thong bao céc thanh
vién Hoi dong quan trj vé cac dbi twong cé lién quan dbi voi hop dong, glan dich dé; dong
thori kém theo du thao Hop déng hodc ndi dung chu yeu ciia giao dich. Hoi dng quén trj trinh
du thao hgp ﬂong hodc gle’il trinh vé ndi dung chi yéu cia giao dich tai cui;:c hop Dai hoi dong
cb dong hoic liy y klﬁl] co dong bang vin ban. Trong trudng hop n-é}' c6 dong co I-:,n xch lién
quan khong co qu}ren biéu quyét; hop ddng hodc giao dich duc;rc chap thuén khi €6 s6 ¢ dong
dai dién 65% tong s6 phiéu biéu quyét con lai sau khi da trir s6 ¢ phiéu cua cd déng c6 lién
quan dong y.

3. Hop dong, giao djch bi vé hiéu va xit Iy theo quy dinh ctia phap ludt khi duge giao két hodic
thue hién ma chua dwge chip thuin theo quy dinh tai khoan | va khoan 2 Diédu nay, ga}f thiét
hai cho cong ty. Chu tich Hoi ddng quan tri, thanh vién Hoi dong quan trj hofic Téng gidm
dbc c6 lién quan phai lién déi boi thudng thiét hai phat sinh, hoan tra cho SABECO céc khoan
lgi thu duge tir viée thye hién hop déng, giao dich do.

CHUONG X1
QUYEN PIEU TRA SO SACH VA HO SO SABECO

Pitu 39. Quyén diéu tra sb sdch va hd so
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1, Cé déng hodc nhom cb dong dé cap tai Khoan 3 Diéu 13 biéu 1é nay co qu}rf:n true
tiép hodc qua ngudi duge uy quyen, giti vin ban yéu cau duge kiém tra danh séch co dong,
cdc bién ban hop Dai héi ﬁnng ¢t dong va sao chup hodc trich luc cdc hd so dé trong gidy lilm
viéc va tai try s¢ chinh cia Tﬂng cong ty. Yéu ciu kiém tra do dai dién duge ty quyén cia co
déng phai kém theo gidy iy quyén cta 6 ddng ma ngudi do dai di¢n hogc mét ban sao cong
chimg cia gidy Gy quyén nay.

2 Thanh vién Hm dong quan tr: Téng gidgm dbc va chm: danh quén ly khac co quyﬁn
kiém tra s6 dﬁng ky ¢b dong ctia Té Gng cong ty, danh sach ¢o déng va nhiing s& sach va ho so
khic ciia Téng cong ty vi nhiing muc dich lién quan t6i chirc vy ctia minh véi diéu kién cac
théng tin nay phai duge bao mdt.

3. SABECO phai luu Piéu 1& nay va nhitng ban stra dbi bd sung Diéu 18, Gidy ching nhan
déng ky doanh nghip, cac quy ché, cac tai liéu chimg minh quyén s& huu tai san, nghi quyet
Dai hdi ddng ¢b dong va Hoi dnng quan tri, bién ban hop Dai héi dﬁng cb dﬁng va Hoi ﬂang
quan tri, cac bdo cdo cia Hoi dong quan tri, bdo cdo tai chinh nim, sb sach ké toan va bt cir
gidy tor nac- khéc theo quy dinh ctia phép ludt tai tru s& chinh hodic mot noi khéc véi diéu k1én
la céc cb dong va co quan ding ky kinh doanh dugc théng bio vé dia diém luu trir céc gidy to
nay.

4. Didu 1é SABECO phéi duoc cong bd trén trang thong tin dién tir ctia SABECO.

CHUONG XII
CONG NHAN VIEN VA CONG POAN
Diéu 40, Cong nhin vién va cong doan

Téng gidm dbc phai lap ké hoach dé Hoi dong quan trj thong qua cdc van dé lién quan dén
viéc tuyén dung, cho nguoi lao dong thoi viée, luong, bao hiém xa hoi, phic lm khen thuong
va ky lut dbi véi chite danh quan ly va ngudi lao ddng cling nhu nhimg mbi quan hé cia
SABECO véi cac td chite cong doan duge cong nhin theo céc chudn muc, thong 1é va chinh
sach quan 1y tét nhit, nhitng théng 1¢ va chinh séch quy dinh tai Diéu 1& nay, cac quy ché cia
SABECO va quy dinh phap ludt hién hanh.

CHUONG XIII
PHAN PHOI LQI NHUAN
Didu 41. Phén phéi lgi nhudn

3. Pai héi déng co dong quyét dinh mic chi tra ¢b tire va hinh thire chi tra ¢b tirc hang
ndm tir loi nhudn duge gitr lai cia SABECO.
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4. Theo quy dinh ctia Ludt Doanh nghiép, Hoi ddng quén trj ¢6 thé quyét dinh tam ting
cb tire gitta ky néu xét thay viée chi tra nay phit hop véi kha niing sinh 1oi ciia SABECO.

5. SABECO khéng thanh todn lai cho khodn tién tra ¢6 tirc hay khoan tién chi tra lién
quan t&i mot loai co phicu.

6.  Hoi ddng quan tri c6 thé dé nghi Dai hi dong cd dong thong qua viée thanh toan toan
b6 hofic mét phin c¢d tirc bang ¢d phiéu va Hoi ddng quan tri 1a co quan thue thi quyét dinh
nay.

T Trudmg hop ¢b tirc hay nhiing khoan tién khac lién quan t&i mét loai c6 phiéu dugce chi
tra bang tién mat, SABECO phai chi tra bang tién dong Viét Nam. Viée chi tra c6 thé thuc
hién trye tiép hodc thong qua cdc ngin hang trén co so cdc thong tin chi tiét v€ ngdn hang do
cd dong cung cdp. Trudmg hop SABECO da chuyén khoan theo ding céc thong tin chi tiét vé
ngin hang do ¢d déng cung cip ma cd dong d6 khong nhén duge tién, SABECO khong phai
chju tréch nhiém vé& khoan tién SABECO chuyén cho cd déng thy hudng, Viée thanh toén cb
tire dbi véi cac cb phidu niém yét tai S& giao dich chimg khodn cé thé dugc tién hanh thong
qua cong ty chirng khoan hodc Trung tim luu ky ching khodn Viét Nam.

8. Cin cit Ludt Doanh nghiép, Luat Chirng khoan, Héi dong quan tri thong qua nghj quyét
xac dinh mdt ngay cu thé dé chot danh sach ¢o dong. Cin cit theo ngay do, nhitng ngudi ding
ky vai tu cach cb déng hodc ngudi s¢ hitu cde chimg khoén khéc duge quyén nhén cd tirc, lai
suit, phan phéi loi nhudn, nhén cd phiéu, nhin théng bio hodc tai liéu khéc.

9. Phan phdi lgi nhudn duoc thyc hién nhu sau:

Hang nim, SABECO sé phai trich lap cdc quy tir lgd nhudn sau thué cu thé nhwr sau:

0 Quy diu tu phat trién;

O Quy khen thudng phic lgi;

W Quy an sinh xa hoi;

Ty 1& trich 14p theo d& nghj ciia Hoi dong quan tri va do Pai hoi déng cb déng phé chudn,

CHUONG XIV
TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE PQ KE TOAN
Diéu 42. Tai khodn ngin hang

i SABECO m tai khodn tai cdc ngin hang Viét Nam hodc tai cdc ngin hiang nudc ngoai
duoe phép hoat dong tai Viét Nam.

2. Theo su chip thuéin trude clia co quan c¢d thim quyén, trong truong hop cén thiét,
SABECO c¢6 thé mé tai khoan ngin hang & nude ngoai theo cac quy dinh ctia phép ludt.
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3 SABECO tién hanh tit ca cac khoan thanh todn va giao dich ké toan théng qua cic tai
khoan tién Viét Nam hoiic ngoai té tai cdc ngan hang ma SABECO mé tai khoan.

Piéu 43, Nam tai chinh

Nim tai chinh ciia SABECO bit diu tir ngay déu tién ciia thang m:;nt (01) hang nam va két
thic vao ngay thit 31 ctia thang 12 cing ndm. Nam tai chinh ddu tién bt ddu tir ngay cdp G1a}r
-::hung, nhédn ding ky kinh doanh va két thiic vao ngay thi 31 clia thang 12 ngay sau ngy cip
Gidy chirng nhén diing ky kinh doanh dé.

Piéu 44. Ché do ké todn

. Ché db ké toan SABECO sir dung la Ché do K& toan Viét Nam (VAS) hoiic ché df ké
todn khac duoe Bo Tai chinh chip thuén.

2. SABECO lap sb sich ké toan bing tiéng Viét. SABECO luu giir h so ké toan theo
loai hinh ctia cdc hoat dong kinh doanh ma SABECO tham gia. Nhirng hé so nay phai chinh
xéc, cip nhat, co hé thong va phai du dé chirg minh va giai trinh céc giao dich cia SABECO.

3, SABECO sir dung dong Viét Nam (hoiic ngoai té ty do chuyén dbi trong truomg hop
duge co quan nha nwde co tham quyen chap thudn) lam don vi tién t¢ ding trong ké toan.

CHUONG XV

BAO CAO THUONG NIEN, TRACH NHIEM CONG BO THONG TIN, THONG
BAO RA CONG CHUNG

Diéu 45, Bdo cdo ti chinh nim, siu thing va quy

I; SABECO phai ldp ban bdo cdo tai chinh ndm theo quy dinh cua phap lut cting nhu
cic quy dinh ciia Uy ban Chitng khoan Nha nude va bdo cdo phai duge kiém todn theo quy
dinh tai Piéu 48 cua Diéu 1é nay, va trong thoi han theo qui dinh ctia phép ludt ké tir khi két
thiic mdi ndm tai chinh, phai ndp bdo cdo tai chinh hang ndm da dugc Pai hoi dong ¢ dong
thong qua cho co quan thué c6 thim quyén, ﬁy ban Chitng khodn Nha nudc, S& Giao dich
Chitng khoén va co quan dang ky kinh doanh.

2. Béo cdo tai chinh nim phai bao gdm béo céo két qua hoat dong san xuét kinh doanh
phan dnh mot cdch trung thuc va khich quan tinh hinh vé 1ai va 16 cia SABECO trong nim
tai chinh va bang cin dbi ké toan phan anh mot cdch trung thue va khach quan tinh hinh hoat
dong cua SABECO cho dén thori diém 1ap béo cdo, bio cdo luu chuyén tién té va thuyel minh
bédo céo tai chinh,

3. SABECO phai ldp va cong bé cdc bao cdo sau thang va quy theo cdc quy dinh cia Uy
ban Chimg khoan Nha nuée, S¢ Giao dich Ching khoédn va ndp cho co quan thué hiru quan
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va co quan ding ky kinh doanh theo cdc quy dinh cia Ludt Doanh nghi¢p va Luat Ching
khoan.

4,  Céc béo cio tai chinh duge kiém todn (bao gdm ¥ kién cia kiém toan vién), béo céo
sau thang va quy cia Tong cong ty phai duge cong bo trén trang thong tin dién tir cua
SABECO.

5. Céc td chitc, ¢4 nhan quan tim déu dugc quyén kiém tra hogic sao chup ban bdo cdo tai
chinh hang nim dugc kiém toan, bdo cdo sau thang va quy trong git lam vige cua SABECO,
tai tru s& chinh cia SABECO va phai tra mét mire phi hop 1y cho viéc sao chup.

Piéu 46. Bio cdo thwing nién

SABECO phai 1ap va cong bd Béo céo thudng nién theo cic quy dinh ctia phap luft vé chimg
khoan va thi trudng chimg khoan.

Didu 47. Céng bo thong tin dinh ky va bit thuing

SABECO phai thye hién cong bé thong tin dinh ky va bét thuémg theo quy dinh tai Diéu 108
va Piéu 109 Ludt Doanh nghiép.

CHUONG XVI
KIEM TOAN SABECO
Piéu 48. Kiém todn

l. Tai Pai hoi dong c6 dong thudng nién chi dinh mdt cong ty kiém todn déc 1ap hodc
thong qua danh séch cc cong ty kiém toan dgc lap va ity quyén cho Hoi dong quan trj quyét
dinh lya chon mot trong s6 cac don vi nay tién hanh cdc hoat dong kiém toan SABECO cho
néim ti chinh tiép theo dya trén nhirng diéu khoan va didu kién thoa thun véi Hoi dong quan
tri. SABECO phai chudn bi va giri bdo cdo tai chinh ndm cho cong ty kiém toan doc lap sau
khi két thiic ndm tai chinh.

2 Cong ty kiém toan doc 1ap kiém tra, x4c nhén va bdo céo vé bdo cdo tai chinh nim phan
anh cac khoan thu chi cia SABECO, ldp bao cédo kiém toan va trinh bdo cdo dé cho Hai dﬁmg
quén tri trong vong hai thang ké tir ngay két thiic nam tai chinh,

3. Bén sao clia bdo cdo kiém toan duge giri dinh kém bdo cdo tai chinh ndm cia SABECO

4. Kiém todn vien thue hién viée kiém todn SABECO s& duge phép tham dy moi cude
hop Pai héi ddng ¢b dong va duge qu:-,-’r-;n nhén céc rhffnng béo va cac thong tin khéc lién quan
dén I)a1 hai dﬁng co dong ma cac cd dﬁng duge quyén nhin va duge phat bicu y kién tai dai
hdi vé cac vin d& cé lién quan dén kiém todn,
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CHUONG XVII
CON DAU
Piéu 49. Con diu

1.  SABECO c6 con dau riéng, duge luu trit va bio quan tai tru s& chinh ctia SABECO.
Hinh thirc va ndi dung ciia con déu, diéu kién 1am con ddu va ché do sir dung con déu thue
hién theo quy dinh ctia ludt phap.

2. Ngudi dai dién theo phéap ludt ctia SABECO chiu trach nhiém sir dyng va quan ly con
déu theo quy dinh cta phéap luét hién hanh.

CHUONG XVIII
CHAM DUT HOAT PONG VA THANH LY
Pidu 50. Chim dirt hoat dong
1.  SABECO c6 thé bj giai thé hodic cham dut hoat dong trong nhiing trudng hop sau:
a. Toa an tuyén bo SABECO pha sén theo quy dinh ctia phép luét hién hanh;
b.  Giai thé theo quyét dinh ctia Pai hoi dong b dong;
c. Céc trudmg hop khac do phap ludt quy dinh.

2. VIQC giai thé SABECO do Pai hoi dong cb dcmg quyét dinh, Hoi dong quﬁn tri thm:
hién. Quyél dinh giai thé nay phai théng béo hay xin chép thudn ciia co quan co tham quyén
(néu bat bude) theo quy dinh.

Pitu 51. Thay dbi thoi han hoat dong

1. Hoi ddng quan tri triéu tap hop Pai hoi déng cb dong dé cb dong co thé biéu quyét vé
viéc thay doi thoi han hoat dong cia Tong cong ty theo dé nghj ciia Hoi dong quan tri.

2. Thri han hoat dong duge thay doi khi ¢ tir 65% trér 1én tong so phiéu biu ctia cic cb
dong c6 quyén biéu quyét co mit trire ti€p hodc thong qua dai dign dugc uy quyén c6 mit tai
Dai hdi dong cb dong hoiic bang phiéu ldy y kién théng qua.

Piéu 52. Thanh ly

1. Sau khi cé mot quyét dinh giai thé SABECO, Hoi déng quan tri phai thanh 1dp Ban
thanh 1y tdi thiéu ba thanh vién. Hai thanh vién do Pai hoi ddng cb dong chi dinh va mot thanh
vién do Hoi ddng quan tri chi dinh tir mdt cong ty kiém toan ddc ldp. Ban thanh 1y s& chudn
bi cac quy ché hoat déng cta minh. Céc thanh vién ctia Ban thanh Iy ¢ thé dugc lua chon
trong s6 nhén vién SABECO hoic chuyén gia déc lip. Tét ca céc chi phi lién quan dén thanh
Iy s& duwge SABECO uru tién thanh todn trude céc khoan ng khac cia SABECO.
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2 Ban thanh 1y ¢6 trach nhiém béo céo cho co quan ding ky kinh doanh vé ngay thanh
lap va ngdy bét diu hoat dong. K& tir thoi diém do, Ban thanh ly sé thay mit SABECO trong
tit ca cdc cong viée lién quan dén thanh 1y SABECO trude Tod 4n va cic co quan hanh chinh.

3. Tién thu duoe tir viée thanh 1y sé duge thanh todn theo thir ty sau:

a. Céc chi phi thanh 1y;

b.  Tién lwong va chi phi bao hiém cho cong nhan vién;
¢.  Thué va cic khoan ndp cho Nha nudc;
d. Céc khoan vay (néu cé);

e, Cac khoan no khac cia SABECO;

S6 du con lai sau khl da thanh todn tit ca cac khoan ng tir muc (a) dén (e) trén day
duge phén chia cho céc ¢b dong. Céc c¢b phin wu dai dwoce uu tién thanh toan trude.

CHUONG XIX
GIAI QUYET TRANH CHAP NOQI BQ
Pitu 53. Gidi quyét tranh chip ndi bd

1. Trudng hop phat sinh tranh chip hay khiéu nai ¢6 lién quan t6i hoat dong cia SABECO
hay tai quyén va nghia vu cia cdc ¢d déng theo quy dinh tai Didu 1&é SABECO, Ludt Doanh
nghiép, cdc ludt khac hodc cée quy dinh hanh chinh quy dinh, gita:

a.  Cbdéng véi SABECO;
b. C6 dong voi Hoi r.if‘:rng quan tri, Téng giam dbc hay chire danh quan ly;

Céac bén lién quan cd ging giai quyét tranh chip do théng qua thwong lwong va hoa giai. Trir
trudmg lmp tranh chép lién quan t6i Hoi déng quan trj hay Chi tjch Héi déng quan trj, Chi
tich Ht;u d{mg quan tri s& chu tri viée giai quyét tranh chap va sé yéu cau tirng bén trinh bay
céc yeu t6 thue tién lién quan dén tranh chép trong vong 15 ngay lam viéc ké tir ngdy tranh
chép phat sinh. Trudng hop tranh chép lién quan t¢i Hoi d:::-ng quan tri hay Chu tich Hoi dnng
quan tri, bt etr bén nao cling c6 thé chi dinh mot chuyén gia doc lap dé hanh dong véi tu cach
la trong tai cho qué trinh giai quyét tranh chép.

2. Truomg hop khong dat duge quyét dinh hoa giai trong vong sau (06) tuin tir khi bt
dau qué trinh hoa giai hodc néu quyét dinh ctia trung gian hoa gidi khong dugc cdc bén chap
nhén, bit ¢t bén nao ciing co thé dua tranh chip do ra Trong tai hodc Toa 4n.

3. Cdc bén tir chiu chi phi cia minh ¢6 lién quan téi thu tue thuong lvgng va hoa giai.
Viéc thanh todn céc chi phi ciia Toa dn duge thie hién theo phan quyét cia Toa an.
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CHUONG XX
BO SUNG, SUA POI VA HIEU LUC CUA PIEU LE
Diéu 54. B6 sung va sira doi Diéu 18
. Viéc bd sung, sira dbi Diéu 1é nay phai duge Dai hi dong cb dong xem xét quyét dinh.

2. Trong trudong hop ¢6 nhitng quy dinh cta phép ludt c¢6 lién quan dén hoat dong cuia
SABECO chua dugc dé cip trong ban Diéu 1¢ nay hodc trong trudmg hop ¢é nhitng quy dinh
méi ciia phap ludt khéc véi nhirng diéu khoan trong Piéu 1é nay thi nhitng quy dinh cta phap
ludt d6 duong nhién dugc dp dung va diéu chinh hoat dong cua SABECO.

Piéu 55. Ngay hiéu lyre

I Ban diéu 1& nay gém 20 chuong 55 diéu, duge Pai hai dong cbd déng Tdng cong ty cb
phin Bia - Rugu - Nude giai khat Sai Gon nhat tri thong qua ngay 21 théang 7 nam 2018 tai
Thanh phé H6 Chi Minh va ciing chip thudn hiéu luc toan vin ctia Diéu 18 nay.

2 Piéu I& duge 1dp thanh mudi (10) ban, ¢ gia tri nhu nhau, trong do:
a. Mot (01) ban ndp tai Phong cong chimg Nha nuwée cia dia phuong,

b. Nam (05) ban ding ky tai co quan chinh quyén theo quy dinh cia Uy ban nhén dén
Tinh, Thanh pho;

¢.  Bobn (04) ban luu giir tai Tru sé chinh ciia Tong cong ty.
3. Diéulé nay la duy nhit va chinh thirc ctia SABECO.,

4, Piéu 1& SABECO c¢6 hiéu lue thi hanh khi duge Pai hoi d%mg, co déng SABECO thong
qua va Ngudi dai dién theo phap ludt ky ban hanh. Ban sao Diéu 1é SABECO duoc thue hlegﬁ/
theo quy dinh hién hanh.

Tp. H6 Chi Minh, ngay 21 thdng 7 nam 2018
NGUOTI PAI DIEN THEO PHAP LUAT
CHU TICH HQI PONG QUAN TRI SABECO

KOH POH TIONG
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Saigon Beer — Alcohol — Beverage Corporation

PREAMBLE

This Charter of Saigon Beer — Alcohol — Beverage Corporation (hereinafter called the
“SABECO”) serves as legal basis for all the operations of SABECO, a corporation set
up and existing under the Law on Enterprises.

The Charter, the resolutions of the General Meeting of Shareholders, decisions of the
Board of Directors and other decisions promulgated by SABECO, if approved properly
in accordance with the relevant laws, shall be the binding rules and regulations on
business activities of SABECO.

This Charter has been approved by the General Meeting of Shareholders of SABECO
on July 21, 2018 (hereinafter called the “Charter™).

This Charter shall replace: The Charter as approved amongst shareholders at the General
Meeting of Shareholders for establishment of the Corporation held on 7 April 2008; the
1** Amended Charter approved by shareholders via written opinions on 7 June 2008 and
the 2" Amended Charter approved by shareholders via written opinions on 13 February
2012; the Charter as approved by the General Meeting of Shareholders on 24 May 2013;
the Charter as approved by the General Meeting of Shareholders on 26 January 2016;
the Charter as approved by the General Meeting of Shareholders on 08 August 2017.

CHAPTER 1
DEFINITION OF TERMS IN THE CHARTER
Article 1. Definitions
1. In this Charter, the following terms shall mean as defined below:

a.  “Charter Capital of Joint Stock Company™ means the total par value of sold shares
of all classes.

b.  “Law on Enterprises” means Law on Enterprises No. 68/2014/QH13 as approved
by the National Assembly on 16 November 2014 and the amendments thereof (if
any).

¢.  “Founding Date” means the date on which Saigon Beer — Alcohol — Beverage
Corporation is granted the first Business Registration Certificate.

d.  “Corporation” or “SABECO” means Saigon Beer — Alcohol — Beverage
Corporation.

e.  “Managers” mean the Chairman and members of Board of Directors, General
Director, Deputy General Director, Chief Accountant of the Corporation.

f.  “Executives” mean the General Director, Deputy General Director, Chief
Accountant of the Corporation.

g.  “Non-executive Member of Board of Directors” means a member of the Board of
Directors other than the General Director, Deputy General Director, Chief
Accountant of the Corporation.
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Saigon Beer — Alcohol — Beverage Corporation

h.

“Independent Member of Board of Directors” (hereinafter called an ‘independent
member’) means a member of the Board of Directors defined in Clause 2 Article
151 of the Law on Enterprises.

“Person in charge of management of SABECO” means the person whose duties
and powers are defined in Article 18 of Decree 71/2017/ND-CP dated 6 June 2017
or the amendments / supplements thereof,

“Concerned persons™ mean any individuals or organizations defined in Clause 17
Article 4 of the Law on Enterprises, Clause 34 Article 6 of the Law on Securities.

“Shareholders” mean all individuals or organizations whose names are inscribed
in the Register of Shareholders of SABECO in their capacity as share owners.

“Duration” means the operation duration of SABECO as provided for in Article 2
hereof.

“Vietnam” means the Socialist Republic of Vietnam.

“Audit Committee™ means the audit committee under the Board of Directors as
stipulated in Article 134.1(b) of the Law on enterprises and this Charter;

In this Charter, any reference to any clause or any document shall cover their
amendments or substitutes.

The headings included herein (chapter, article) are for convenient reference only
and do not affect the interpretation of this Charter.

Words and terms defined in the Law on Enterprises (if not contradictory with
subjects or contents) shall have the meanings similar to those in this Charter.

CHAPTER I1

NAME, FORM, HEAD OFFICE, LEGAL REPRESENTATIVE,
BRANCHES,

REPRESENTATIVE OFFICES AND OPERATION DURATION OF

SABECO

Article 2. Name, form, head office, legal representative, branches, representative
offices and operation duration of SABECO

1.

Mame of the Corporation:

- Vietnamese name:  TONG CONG TY CO PHAN BIA - RUQU - NUGC
GIAI KHAT SA1 GON

- English name: SAIGON BEER - ALCOHOL - BEVERAGE
CORPORATION

- Business name: TONG CONG TY CO PHAN BIA - RUQU - NUGC
GIAI KHAT SAI GON
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- Abbreviated name: SABECO
Logos of Saigon Beer — Alcohol — Beverage Corporation:

a. Logo of the Corporation includes a dragon and “SABECO" presented as
below:

t

SABECO

b. Logo of Saigon beer products includes “BIA™ in upper position and
“SAIGON" in lower position presented as below:

BlA

SAIGON

¢.  The logos are also differentiated with other images, slogans and symbols.

Saigon Beer — Alcohol — Beverage Corporation (hereinafier called SABECO) was
established following the equitization of Saigon Beer — Alcohol — Beverage
Corporation — a wholly State-owned corporation, organized and existing under the
Law on Enterprises. Accordingly, SABECO has had its legal person status from
the Founding Date and shall inherit all rights and obligations of the State-owned
corporation; and the Shareholders shall be liable for the debts and other property
obligations of SABECO to the extent of the capital amounts they contributed to
SABECO.

Registered head office of SABECO:

- Address: 187 Nguyen Chi Thanh, Ward 12, District 5, Ho Chi Minh city,
Vietnam

- Tel: (028) 38294081 - 38294083 - 38296342
- Fax: (028) 38296856

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

- Website: www.sabeco.com.vn

The Chairman of Board of Directors and the General Director is the legal
representative of SABECO.

SABECO may set up branch(es), representative office(s) within its business
geographical areas in order to achieve its objectives in accordance with the
resolutions of the Board of Directors and within the scope permitted by the law.

SABECO’s operation duration shall start from its founding date and shall be
indefinite.

Charter for organization and operation of SABECO Page 4 /51



Suaigon Beer — Alcohol — Beverage Corporation

CHAPTER 111

OBJECTIVES AND SCOPE OF BUSINESS, OPERATIONS OF SABECO

Article 3. Business objectives

1. Business areas of SABECO:

e Drm =

Code Content
Consultancy, brokerage, real-estate auction, land use right auction

6820 Details: brokerage services, real estate exchange, real estate
consultancy and real-estate management (excluding legal
consultancy).
Boiling, refining and distilling various types of strong liquor

1101 Details: Manufacture of beverages (excluding fresh food;
manufacture of beers, alcohols, and other beverages at the
headquarters)
Producing house wine

1102 Details: Manufacture of beverages (excluding fresh food;
manufacture of beers, alcohols, and other beverages at the
headquarters)
Producing beer and malt fermented with beer yeast

1103 Details: Manufacture of beverages (excluding fresh food;
manufacture of beers, alcohols, and other beverages at the
headquarters)

4633 Wholesale of beverages

g Details; Sales and purchases of beer, alcohol, wine and beverage

Other uncategorized specialized wholesale

4669 Details: wholesale of packaging, labels for beer, wine, beverage
and food
Wholesale of other machines, equipment and appliances
Details: Wholesale of supplies, materials, equipment and

4659 appliances in relation to the manufacturing of wine, beer,
beverages, additives, flavorings, quintessence used In
manufacturing beer, alcohol, beverage; food products

4290 Other civil and technical construction
Details: civil and industrial engineering
Installing industrial machines and equipment

3320 Details: Installing, manufacturing machinery and equipment for
the beer-wine-beverage industry and food industry (excluding
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mechanical processing, waste recycling, electroplating, rubber
laminating at the headquarters).
8559 Other uncategorized education
Details: Vocational training
7320 Market research and survey
Details: Market research
Uncategorized finance-assistant services
6619 (main) Details:  Investment consultancy (excluding finance
consultancy and accounting)
Restaurants and mobile food services
Details: Restaurant and hotel services (the provision of services
5610 should be carried out in parallel with investment in construction,
upgrading, renovation or acquisition of hotels and hotel services
are not operated at the headquarters).
Real-estate, land use rights of owner, users or leased land
6810 Details: Real estate business (only in accordance with Article 11.3
of the Law on Real Estate Business).
Producing non-alcoholic beverages and mineral water
1104 Details: Manufacture of beverages (excluding fresh food;
manufacture of beers, alcohols, and other beverages at the
headquarters).
Producing other uncategorized food
1079 Details: Manufacturing, processing food (excluding fresh food
processing)
Wholesale of food products
4632 Details: sales and purchases of food
(excluding rice, cane, beet sugar) (not operating at the
headquarters)
Repairing machines and equipment
Details: repair and maintenance of machinery and equipment for
3312 the beer-wine-beverage industry and food industry (excluding
mechanical processing, waste recycling, electroplating, rubber
lamination at the headquarters).

2. Business goals of SABECO:

- Making SABECO Vietnam’s leading beverage group, having firm foothold in
the region and the international arena.
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- Developing Vietnam’s beverage industry to the international stature; promoting
Vietnamese cuisine culture; improving life quality by way of providing
premium, safe and healthy beverages; practically benefiting sharcholders,
customers, partners, employees and the society.

- Satisfying the beverage demand while meeting international food safety
standards: “Food hygiene & safety and environment protection”,

- Fulfilling all obligations to the State subject to the principle of being transparent
in business.

- Actively joining social activities. Developing towards international integration,

Article 4. Scope of business and operation

1.

SABECO may plan and carry out business activities in line with the provisions of
the Enterprise Registration Certificate and this Charter and in line with the relevant
laws; and may take suitable measures for the purpose of attaining its goals.

SABECO may perform other business activities as permitted by the law and
approved by the General Meeting of Shareholders.

CHAPTER IV
CHARTER CAPITAL, SHARES

Article 5. Charter Capital, Shares

1.

The Charter Capital of SABECO is VND 6,412,811,860,000 (six trillion four
hundred and twelve billion eight hundred and eleven million eight hundred and
sixty thousand Vietnam Dongs only).

Total Charter Capital of SABECO is divided into 641,281,186 shares (six hundred
and forty-one million two hundred and eighty-one thousand one hundred and
eighty-six shares) with the par-value of VND 10,000/share.

SABECO may increase/decrease the Charter Capital only when it is so approved
by the General Meeting of Shareholders in accordance with the provisions of the
law,

All the shares issued by SABECO on the date this Charter is adopted shall be
ordinary shares, including those held by the State. The rights and obligations
accorded to the shareholders holding ordinary shares are prescribed in Clause 2
Article 13 hereof.

SABECO may issue other kinds of preference shares after it is so approved by the
General Meeting of Shareholders in accordance with the provisions of the law.

Ordinary shares shall be, unless otherwise decided by the General Meeting of
Shareholders, given priority in offering for sale to the existing shareholders in
proportion to the respective percentage of ordinary shares of each sharcholder in
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SABECO. The sale offer of shares must be in line with the Law on Enterprises and
the Law on Securities. The shares not bought up shall be subject to control of the
Board of Directors. The Board of Directors may distribute those shares to the
persons under the conditions and methods which the Board of Directors deems
appropriate, provided that those shares must not be sold under the conditions more
favorable than those offered for sale to the existing shareholders, unless where the
shares are auctioned via securities trading centers.

SABECO may redeem its own shares by methods prescribed in this Charter and
the relevant laws. Shares redeemed by SABECO shall be treasury shares or unpaid
shares and may be offered by the Board of Directors for sale in a method
compatible with the provisions of this Charter, the Law on Securities and the
relevant guiding documents.

SABECO may issue other kinds of securities upon the written ratification by the
General Meeting of Shareholders in accordance with the relevant laws.

Article 6. Share certificate

Every shareholder of SABECO is entitled to be granted a share certificate
prescribing the number and class of shares held by such shareholder.

Every issued share certificate must be stamped with SABECO’s seal and signed
by SABECO’s legal representative according to the provisions of the Law on
Enterprises. This certificate shall clearly state the number and class of relevant
shares, the holder’s full name and other particulars stipulated in the Law on
Enterprises.

Within two (02) months from the date of submission of the dossier for transfer of
share ownership as stipulated by the Corporation or such other period as prescribed
in the relevant issuance terms from the date the relevant shares have been fully
paid for in line with the Corporation’s shares issuance plan, the holder of the
relevant shares shall be granted a share certificate, without being required to pay
to the Corporation any fee for printing the share certificate.

If a share certificate is lost, damaged, or otherwise destroyed, a new share
certificate shall be granted to the holder at his/her request, provided that such a
request must satisfy the provisions of Clause 3 Article 120 of the 2014 Law on
Enterprises.

Article 7. Certificate of other securities

Certificates of bonds or other securities of SABECO (other than letters of sale offer,
provisional certificates and the like) shall be issued with seal and specimen signature of
SABECO’s legal representative.
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Article 8. Share transfer

1.

All shares can be freely transferred, except it is otherwise provided for by this
Charter and the law. All shares listed at the Securities Exchanges are transferable
under the relevant laws on securities and securities market.

Shares which have not yet been paid in full may not be transferred and entitled to
related benefits, such as right to receive dividends, right to receive shares issued to
increase shareholding capital from equity or right to purchase new shares offered
for sale.

Shares purchased under the plan of selling to strategic shareholders may not be
transferred within 05 years from the date of purchase. In an extraordinary case
where such shares must be transferred ahead of schedule, an approval of
SABECQO’s Board of Directors must be obtained.

Article 9. Recovery of shares

1;

Where a shareholder fails to pay in full and on time the amount payable to purchase
shares, the Board of Directors shall provide a notice and have the right to request
such shareholder to pay the remaining amount together with the interest thereon
and expenses incurred by SABECO because of such failure to pay.

The above-mentioned notice must clearly state the new payment time-limit (at least
seven days as from the date of sending the notice} and venue and clearly state that
if the payment is not made strictly according to the request, the shares not yet paid
up shall be recovered.

If the requests stated in such a notice as mentioned above are not satisfied, the
Board of Directors may recover all the shares that have not been fully and timely
paid for.

Recovered shares shall be deemed shares entitled to be offered for sale. The Board
of Directors may, by itself or by authorization, sell, re-distribute or resolve such
shares to the persons who owned the recovered shares or to other entities on
conditions and in the manners the Board of Directors considers appropriate,

A shareholder who holds the recovered shares shall have to abandon his/her
capacity as a shareholder over such shares but still have to pay to SABECO all
money amounts related to those shares plus the interests thereon at the rate (not
higher than the interest rate of deposits for a term equal to the time of late payment)
determined by the Board of Directors as from the date of recovery to the date of
payment and the Board of Directors shall have full power to decide the forced
payment of the entire share value by the time of recovery or may exempt or
partially reduce such payable money amount.

Notices on the recovery shall be sent to the persons who hold such shares before
the time of recovery; but in all circumstances, the recovery shall not be invalidated
for the reasons of missing out or carelessness in sending the notices,
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Article 10. Redemption of Shares at the request of Sharcholders

1.

Shareholders voting against resolutions on reorganization of the Corporation or on
the changes in the rights and obligations of shareholders stipulated in this Charter
are entitled to request the Corporation to redeem their shares. The request must be
made in writing and state clearly the name, address of that shareholder, number of
shares of each class, proposed sale price, and reasons for such request of
redemption. The request must be sent to the Corporation within a period of 10 days
from the date on which the General Meeting of Shareholders approves the
resolution on the matters mentioned in this clause.

The Corporation shall redeem shares at the request of shareholders made in
accordance with Clause 1 of this Article within a period of 90 days from the date
of receipt of the request at the current market price or the price calculated in
accordance with the provisions of this Charter. Where agreement cannot be
reached on such price, the parties may request a professional valuation
organization to determine the price. The Corporation shall introduce at least 03
processional valuation organizations for selection by the shareholder and such
selection is the final decision.

Article 11. Redemption of shares pursuant to the Corporation’s decision

The Corporation may redeem no more than 30% of the total number of ordinary shares
sold, and part or all of its preference shares sold, in accordance with the following
provisions:

L.

The Board of Directors shall decide the redemption of no more than 10% of the
total number of shares of each class already offered for sale each 12 months. In
other cases, the redemption of shares shall be decided by the General Meeting of
Shareholders.

The Board of Directors shall decide on the price for redemption of shares. The
price for redemption of ordinary shares shall not be higher than the market price at
the time of redemption, subject to the exception in Clause 3 of this Article. In
respect of shares of other classes, unless otherwise agreed between the Corporation
and the relevant shareholders, the price for redemption shall not be lower than the
market price.

The Corporation may redeem shares of each shareholder in proportion to the
number of shares each holds in the Corporation. In this case, the resolution to
redeem shares of the Corporation shall be notified by a means which is guaranteed
to reach all shareholders within thirty 30 days from the date on which such
resolution is passed. The notice must indicate name, head office address of the
Corporation, total number of shares and class of the shares to be redeemed,
redemption price or rules of determining the redemption price, procedures and
payment term, procedures and deadline for shareholders to offer to sell their shares
to the Corporation.
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Shareholders who agree to have their shares redeemed must send an offer to sell
their shares by a method guaranteed to reach the Company within 30 days from
the date of notice. The notice must indicate full name, permanent address, number
of citizenship card / identity card, passport or other legal personal identification
paper (in case of an individual shareholder); name, enterprise code or
establishment decision number, head office address (in case of an drganization
shareholder); number of shares held and number of shares to be sold; payment
method; signature of shareholder or shareholder’s legal representative. The
Corporation shall only redeem offered shares within the above mentioned time-
limit.

CHAPTER V
ORGANIZATIONAL AND MANAGEMENT STRUCTURE
Article 12. Management Structure
SABECO’s management structure includes:
1. General Meeting of Sharcholders;
2. Board of Directors;

3. General Director. o

CHAPTER VI
SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS
Article 13, Rights of shareholders

1. Sharecholders are owners of SABECQO and have rights and obligations
corresponding to the number of shares and classes of shares they own. The
shareholders shall be liable for the debts and other property obligations of
SABECO to the extent of the capital amounts they contributed to SABECO.,

2.  Holders of ordinary shares shall have the following rights:

a. Attending and expressing opinions at the General Meeting of Shareholders and
exercising the right to vote directly or through an authorized representative or
by remote voting;

b. Receiving dividends at the rate decided by the General Meeting of
Shareholders:

c. Freely transferring the fully paid shares according to the provisions of this
Charter and the relevant laws;

d. Being given priority in purchasing new shares offered for sale in proportion to
the number of ordinary shares such shareholder holds;
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e. Sighting, searching or making an extract of information relating to each
shareholder in the list of shareholders who are qualified to attend the General
Meeting of Shareholders and requesting amendment of incorrect information;

f.  Sighting, searching or making an extract or copy of the Charter of SABECO,
the book of minutes of the General Meeting of Shareholders and resolutions
of the General Meeting of Shareholders;

g. Upon dissolution or bankruptey of SABECO, receiving part of the remaining
assets in proportion to the number of shares owned, provided that SABECO
has fully paid off its debts and other property liabilities to its creditors and the
shareholders holding other classes of shares of SABECO in accordance with
law;

h. Requesting SABECO to redeem their shares in the cases prescribed in the Law
on Enterprises;

i,  Other rights prescribed in this Charter and the relevant laws.

A shareholder or a group of shareholders holding at least 10% of the ordinary
shares for six (06) consecutive months or more shall have the following rights:

a, Nominating members of the Board of Directors according to the relevant
provisions of Clause 3 Article 26 hereof;

b. Requesting the convention of a General Meeting of Shareholders by the Board
of Directors in line with Clause 2 Article 114 and Clause 6 Article 136 of the
Law on Enterprises;

¢. Examining and making an extract of book of minutes and resolutions of the
General Meeting of Shareholders, bi-annual and annual financial statements
prepared in line with Vietnamese Accounting System.

d. Other rights prescribed in this Charter.

Article 14. Obligations of Shareholders

The shareholder shall have the following obligations:

1.

4.
3.

Abiding by SABECO’s Charter and regulations; decisions of the General Meeting
of Shareholders and the Board of Directors.

Attending meetings of the General Meeting of Shareholders and exercising the
voting right in person or via an authorized representative or by remote voting. A
shareholder may authorize a member of the Board of Directors to act as his/her
representative at the General Meeting of Shareholders.

Paying in full and on time the purchase price of shares which have been registered
for purchase.

Providing the correct address when registering to purchase shares.

Fulfilling other obligations in accordance with the relevant laws.
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6.

Bearing personal liability where he/she performs one of the following acts in any
form in the name of SABECO:

a. Breach of the law;

b. Conducting business and other transactions for the personal benefit of itself or
other organizations or individuals;

c¢. Premature payment of debts where the Corporation is likely to be in financial
danger.

Article 15. General Meeting of Shareholders

L.

The General Meeting of Shareholders is the highest competent authority of
SABECO. The annual General Meeting of Shareholders shall be organized once
every year. The General Meeting of Shareholders must hold an annual meeting
within a time-limit of four (04) months from the end of a financial year, which
time-limit may be extended upon registration to the business registration authority
if requested by the Board of Directors but not exceeding 06 months from the end
of the relevant financial year.

The annual General Meeting of Shareholders shall be convened by the Board of
Directors at a venue within the territory of Vietnam, The annual General Meeting
of Shareholders shall decide on matters prescribed by the law and this Charter,
especially the approval of annual financial statements and estimated budget for the
next financial year. Independent auditors may be invited to attend the meeting to
give advice on the adoption of the annual financial statements,

The Board of Directors must convene an extraordinary General Meeting of
Shareholders in the following cases:

a. The Board of Directors considers it necessary to do so in the interests of
SABECO;

b. The annual balance sheet, the quarterly or semi-annual reports or the auditor’s
report of the financial year reflects the loss of half (1/2) of the equity in
comparison with the amount at the beginning of the same period.

¢. The number of members of the Board of Directors becomes smaller than the
number required by the law or smaller than half (1/2) of the number of
members stated in the Charter;

d. A shareholder or a group of shareholders prescribed in Clause 3 Article 13
hereof requests in writing the convention of General Meeting of Shareholders.
A request requesting the convention of General Meeting of Sharcholders must
be in written form, which contains full name, permanent address, number of
citizenship card / identity card, passport or other legal personal identification
paper (in case of an individual shareholder); name, enterprise code or
establishment decision number, head office address (in case of an organization
shareholder); number of shares and date of registration of shares of each
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shareholder, total number of shares of the group of shareholders and the
percentage of ownership in the total number of shares of the Corporation; the
reasons for and purposes of such meeting. Enclosed with such request must be
documents, evidences of violations of the Board of Directors, degree of
violation or decision made ultra vires:

e. Other cases as provided for by the law and this Charter.
4. Convention of extraordinary General Meeting of Shareholders:

a. The Board of Directors must convene a General Meeting of Shareholders within
thirty (30) days as from the date of receiving the requests stated at Article 15.3(c)
or Articles 15.3(d) and (e) hereof.

b. If the Board of Directors fails to convene the General Meeting of Shareholders
as prescribed in Clause 4(a) of this Article then within the next thirty (30) days, the
shareholders or groups of shareholders with the request as prescribed in Clause
3(d) of this Article shall replace the Board of Directors to convene the General
Meeting of Shareholders in accordance with Article 136.6 of the Law on
Enterprises.

In this case, the shareholders or groups of shareholders convening the General
Meeting of Shareholders may request the business registration authority to
supervise the procedures for convening, conducting the meeting of the General
meeting of Shareholders and making decisions in the meeting.

The expenses for convening and conducting a General Meeting of Shareholders as
shall be refunded by the Corporation. These expenses do not cover shareholders’
spending when attending the General Meeting of Shareholders, including expenses
for meals, accommodation and travel.

Article 16, Rights and duties of the General Meeting of Shareholders

1.  The annual General Meeting of Shareholders shall discuss and adopt the following
issues:

a. Annual business plan of the Company;
b. Annual financial statements:

c. Report on management of the Board of Directors and working results of the
Board of Directors;

d. Dividend rate for each share of each class;
e. Other issues within its authority.

2. Anannual or extraordinary General Meeting of Shareholders shall make decisions
on the following issues:

a. Approval of annual financial statements, distribution of profits, appropriation
and use of funds, dividend rates of the financial year;
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b.

q.

Rate of dividends paid annually for each class of shares in compliance with
the Law on Enterprises and the rights attached to such class of shares. Such
rate of dividends must not be higher than the rate proposed by the Board of
Directors after consulting the shareholders at the General Meeting of
Shareholders;

Number of members of the Board of Directors;
Selection of the auditing company;

Election, dismissal, removal and replacement of members of the Board of
Directors;

The total amount of remuneration of members of the Board of Directors and
the remuneration report of the Board of Directors;

Amendments of and additions to the Charter of SABECO;
(Class of shares and number of new shares to be issued for each class of share;
Division, separation, consolidation, merger or conversion of SABECO;

Reorganization and dissolution (liquidation) of SABECO and the designation
of the liquidator;

Examination and handling of violations committed by the Board of Directors,
which have caused damages to SABECO and its shareholders;

Investment or sale of assets of SABECO with the value of 35% or higher of
the value of the assets of SABECO recorded in the most recent audited
financial statements:

SABECO’s redemption of more than 10% of shares of any class which have
been issued;

The General Director’s concurrently acting as the Chairman of the Board of
Directors in accordance with law;

The signing of contracts by SABECO with the persons prescribed in Clause 1
Article 162 of the Law on Enterprises with value being equal to or higher than
20% of the total value of SABECO as recorded in the most recent audited
financial statements;

Approval of the internal regulations for management of SABECO at the
request of the Board of Directors.

Other matters as stipulated in this Charter and other regulations of SABECO,

3. Shareholders must not vote for any resolution to adopt:

.

The contracts prescribed in Point o Clause 2 Article 16 hereof if such
shareholders or the persons relating to such shareholders are one party to the
contract;
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4,

b. Purchase of shares by such shareholder or a concerned person of such
shareholder, except where such purchase is implemented on the basis of the
ratio of ownership of all shareholders or such purchase is implemented via
order matching or public offer on the Stock Exchange.

The General Meeting of Shareholders must discuss and vote on resolutions on
issues already included in the agenda of the meeting,

Article 17. Authorized representatives

1.

Those shareholders qualified to attend the General Meeting of Shareholders as
prescribed by the law may personally attend or authorize their representatives to
attend. In a case where more than one representative is appointed, then the number
of shares and the number of votes authorized to each representative must be
specified.

The authorization to a representative to attend the General Meeting of Shareholders
must be made in writing on the standard form of SABECO and must be signed in
accordance with the following provisions:

a. If an individual shareholder is the principal, the authorization letter must be
signed by such shareholder and the person authorized to attend the meeting;

b. Ifan organization shareholder is the principal, the authorization letter must be
signed by the authorized representative, the legal representative of the
shareholder and the person authorized to attend the meeting;

c. In other cases, the authorization letter must be signed by the legal
representative of the shareholder and of the person authorized to attend the
meeting.

The person authorized to attend the General Meeting of Shareholders must
submit the authorization letter before entering the meeting room.

Where a lawyer on behalf of the principal signs a written appointment of a
representative, the appointment of such representative in this case shall be deemed
to be effective only if such written appointment is presented together with the
power of attorney authorizing the lawyer or with a valid copy of such power of
attorney (if it was not registered with SABECO).

Except for the case stipulated in Clause 3 Article 17 hereof, the voting slip of the
person authorized to attend the meeting within the scope of authorization shall
remain effective in any one of the following cases:

a. The principal dies, or his/her capacity for civil acts is lost or is restricted;
b. The principal has rescinded the appointment of authorization; or

¢. The principal has rescinded the authority of the person conducting the
authorization.
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This shall not apply in a case where SABECO receives a notice of one of the above
cases prior to the time of opening of the General Meeting of Shareholders or prior
to the time the meeting is reconvened.

Article 18. Change of rights

I

The change or cancellation of any special right attached to a class of preference
shares shall take effect when such change or cancellation is approved by the
shareholders holding at least 65% of ordinary shares who are in attendance and
concurrently approved by the shareholders holding at least 75% of voting rights of
the above class of preference shares. The organization of a meeting of the
shareholders holding one class of preference shares to approve the above change
of rights shall be valid if at least two (02) shareholders (or their authorized
representatives) are present and hold at least one-third (1/3) of the par value of the
issued shares of such class. Where the number of attendees as required above is
insufficient, the meeting shall be re-organized within a period of thirty (30) days
after that and the persons holding shares of such class (not depending on the
number of attendees and the number of shares) who are present directly or via
authorized representatives shall be deemed to constitute the number of attendees
as required. At the meeting of the persons holding preference shares mentioned
above, the persons holding shares of such class who are present in person or via
representatives may request a secret ballot. Each share of the same class shall have
the equal voting rights at the meeting mentioned above.

The procedures for conducting such a separate meeting shall be conducted in the
same way as stipulated in Articles 20 and 22 of this Charter.,

Unless otherwise stipulated in the issuance terms of shares, special rights attached
to various classes of shares with preference rights with respect to some or all
matters relating to the distribution of profits or assets of SABECO shall not be
changed when SABECO issues additional shares of the same class.

Article 19. Convention of General Meeting of Shareholders, agenda and notices

1.

The Board of Directors shall convene the General Meeting of Shareholders, or the
General Meeting of Shareholders shall be convened in the cases stipulated in
Article 15.4(b) hereof.

The convenor of the General Meeting of Shareholders must perform the following

tasks:

a. Preparing a list of shareholders of SABECO qualified to attend the meeting.
The preparation of the list of shareholders qualified to attend the General

Meeting of Shareholders must be announced at least 20 days before the
registration deadline.

b. Providing information and settling claims in connection with the list of
shareholders;
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¢. Planning agenda and contents of the meeting;
d. Preparing documents for the meeting;

e. Drafting a resolution of the General Meeting of Shareholders subject to the
estimated contents of the meeting; list and detailed information of candidates
in case of election of members of Board of Directors;

f.  Determining time and venue of the meeting;

g. Announcing and sending meeting invitation to each shareholder qualified to
attend subject to the list of shareholders qualified to attend the meeting. The
list of shareholders qualified to attend the meeting must be prepared no sooner
than 05 days before the date of sending the meeting invitation.

h. Other tasks in connection with the meeting,

A meeting invitation must contain the following particulars: name, head office
address, enterprise code of SABECO; time and venue, agenda of the meeting,
documents, information related to the matters to be discussed and voted for at the
meeting, draft resolution of the General Meeting of Shareholders subject to the
estimated contents of the meeting, form of authorization letter for proxy and other
requirements for attending shareholders. The meeting invitation must be sent at
least ten (10) days before the date of the General Meeting of Shareholders (from
the date of posting). The meeting invitation must be delivered to all shareholders
of SABECO qualified to attend and published on the website of SABECO,

A shareholder or group of shareholders mentioned in Clause 3 Article 13 of this
Charter is entitled to propose issues to be included into the agenda of the General
Meeting of Shareholders. Such a proposal must be made in writing and sent to
SABECO at least three (03) working days before the General Meeting of
Shareholders begins. The proposal must contain the full names of the relevant
shareholder(s), the number and class of shares held, and the contents of the
propoesals for inclusion into the meeting agenda.

The convenor of the General Meeting of Shareholders may reject a proposal
relating to Clause 4 Article 19 in the following cases:

a. The proposal is not sent within the prescribed time-limit or is incomplete, or
is not relevant;

b. At the time of proposal, the shareholder or group of shareholders does not have
at least 10% of the ordinary shares for a period of six (06) consecutive months
or more in accordance with Clause 3 Article 13 of this Charter:

c. The items proposed do not fall within the authority of the General Meeting of
Shareholders for discussion and approval;

d. (Other cases.
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6.

The Board of Directors must prepare a draft resolution in relation to the meeting
agenda.

In a case where all shareholders representing 100% of the voting shares attend the
General Meeting of Shareholders directly or via authorized representatives, any
decision which is unanimously approved by the General Meeting of Shareholders
shall be deemed to be valid even if the General Meeting of Shareholders is not
convened in accordance with the sequence and procedures, or the items voted on
were not included on the agenda.

Article 20, Conditions for conducting meeting of the General Meeting of
Shareholders

1.

The General Meeting of Shareholders shall be conducted when the number of
attending shareholders represents at least 51% of the voting shares.

Where the first meeting cannot take place because the condition stipulated in
Clause 1 this Article is not satisfied, the meeting may be convened for a second
time within 30 days of the intended opening of the first meeting. The General
Meeting of Shareholders which is convened for a second time shall be conducted
where the number of attending shareholders represents at least 33% of the voting
shares.

Where a meeting convened for a second time cannot take place because the
required quorum is not satisfied within sixty (60) minutes from the stipulated time
of opening the meeting, it may be convened for a third time within twenty (20)
days from the date of intended opening of the second meeting; and in such case,
the meeting shall be conducted irrespective of the number of attending
shareholders or authorized representatives, and shall be deemed valid and shall
have the right to make decisions on all matters proposed to be passed at the first
General Meeting of Shareholders.

Only the General Meeting of Shareholders may make changes to the agenda
accompanying the meeting invitation as stipulated in Clause 3 Article 19 hereof.

Article 21. Procedures for conducting and voting at General Meeting of

Shareholders

On the date of the General Meeting of Shareholders, SABECO must carry out
procedures to register its shareholders and must implement such registration until
all shareholders who are qualified to attend the meeting and present have been
registered.

Upon registration of shareholders, SABECO shall issue a voting card to each
shareholder or authorized representative with voting rights which states
registration number, full name of shareholder, full name of authorized
representative and number of votes of such shareholder. When conducting voting
at the meeting, the voting cards concurring with a resolution shall be collected first,
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then the voting cards which dissent; finally, the total number of votes, either
concurring or dissenting, will be counted to make a decision. The total numbers of
concurring votes, dissenting votes, abstentions or invalid votes in respect of each
matter shall be announced by the chairman of the meeting immediately after the
voting on such matter. The General Meeting of Shareholders shall elect the persons
who shall be responsible for checking the votes or supervising the checking of
votes at the request of the chairman, provided that the number of such persons does
not exceed the number stipulated by applicable law.

Any shareholder who comes to the General Meeting of Shareholders late shall be
registered immediately and has the right to attend and vote at the meeting. The
chairman is not obliged to delay the meeting so that late shareholders may register,
and the effectiveness of any voting which has already been conducted before the
late shareholders attended shall not be affected.

The Chairman of the Board of Directors shall act as chairman of all meetings
convened by the Board of Directors. In the event that the Chairman is absent or is
temporarily unable to work, the remaining members of the Board of Directors shall
elect one of them to act as the chairman of the meeting. In a case where there is no
person who is able to act as chairman, the member of the Board of Directors with
the highest position shall arrange for the General Meeting of Shareholders to elect
the chairman of the meeting amongst the persons attending the meeting, and the
person with the highest number of votes shall act as the chairman of the meeting.
In other cases, the person who signed the document convening a meeting of the
General Meeting of Shareholders shall arrange for the General Meeting of
Shareholders to elect a chairman of the meeting, and the person with the highest
number of votes shall act as the chairman of the meeting.

The chairman has the right to decide the sequence, procedures and events arising
outside the agenda of the General Meeting of Shareholders.

Even if the required quorum has been satisfied, the chairman of the General
Meeting of Shareholders may adjourn the General Meeting of Shareholders to
another time or change the venue of the meeting decided by him/her without
obtaining opinions of the General Meeting of Shareholders if the chairman
considers that (a) the location of the General Meeting of Shareholders fails to
provide suitable seating for all attendees, (b) there are attendees who disrupt or are
likely to disrupt order at the meeting, or (c) an adjournment is necessary so that the
work of the General Meeting of Shareholders will be carried out validly. In
addition, the chairman may adjourn a meeting upon agreement or request of the
General Meeting of Shareholders even if the required quorum has been satisfied.
The maximum time for any adjournment of a meeting shall be three (03) days as
from the date of the proposed opening of the meeting. The meeting which is
reconvened shall only consider the matters which should have been legally carried
out at the previous adjourned meeting,
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7.

10.

11.

12.

Where the chairman adjourns or postpones a General Meeting of Shareholders
contrary to the provisions in Clause 6 Article 21 of this Article, the General
Meeting of Shareholders shall elect another person from the attendees to replace
the chairman in conducting the meeting until its completion, and the effectiveness
of voting conducted at such meeting shall not be affected

The chairman or secretary of a meeting may conduct activities required to direct
the General Meeting of Shareholders in a valid and orderly manner or to enable
the meeting to reflect the wishes of the majority of attendees.

The Board of Directors may require the shareholders or authorized representatives
attending the General Meeting of Shareholders to be checked or subject to security
measures which the Board of Directors considers appropriate. Where any
shareholder or authorized representative refuses to comply with the inspection
rules or the security measures mentioned above, the Board of Directors may, after
careful consideration, may reject or expel such shareholder or representative from
the General Meeting of Shareholders.

The Board of Directors may, after careful consideration, take the measures which
it considers appropriate to:

a. Arrange seats at the venue of the General Meeting of Shareholders;
b. Ensure safety for the persons present at the venue of the meeting;
c. Facilitate the shareholders to attend (or continue to attend) the meeting,.

The Board of Directors has full powers to change the above measures and take all
measures if it considers necessary. The measures taken may include issuing entry
permits or using of other forms of selection.

In a case where the General Meeting of Shareholders takes the above measures,
then when determining the venue of the meeting, the Board of Directors may:

a. Notify that the meeting shall be conducted at the venue stated in the notice and
the chairman of the meeting shall be present there (“Official Venue of the
Meeting™);

b. Implement the arrangement and organization so that the shareholders or
authorized representatives who are unable to attend the meeting in accordance
with this article or the persons who wish to attend at a venue different from the
Official Venue of the Meeting can attend the meeting at the same time;

A notice of holding the meeting shall not be required to state the detailed measures
for holding it in accordance with this article.

In this Charter (unless the context requires otherwise), all shareholders shall be
deemed to attend the meeting at the Official Venue of the Meeting.

Charter for organization and operation of SABEC(Q Page 21/ 51




Saigon Beer — Alcohol — Beverage Corporation

SABECO shall hold the General Meeting of Shareholders at least once per year.
The annual General Meeting of Shareholders may not be held by way of collection
of written opinions.

Article 22. Passing of resolutions of the General Meeting of Shareholders

1.

The General Meeting of Shareholders shall pass resolutions which fall within its
power by way of voting in the meeting or collecting written opinions of
shareholders. However, the annual General Meeting of Shareholders may not be
held by way of collection of written opinions.

A resolution on the following matters shall be passed if it is approved by a number
of shareholders representing at least 65% of the total voting shares of all
sharcholders (attending the meeting or giving written opinions):

a. Classes of shares and total number of shares of each class;
b. Change of lines of business and business sectors;
c. Change of the organizational and managerial structure of SABECO;

d. Investments or sale of assets equal to or more than 35% of the total value of
assets recorded in the most recent financial statements of SABECO;

e. Re-organization or dissolution of SABECO;
f. Change of operation term of SABECO.

Other resolutions shall be passed if they are approved by a number of shareholders
representing at least 51% of the total voting shares of all shareholders (attending
the meeting or giving written opinions), except in the cases stipulated in Clauses 4
and 8 Article 23 hereof.

The voting on election of the members of the Board of Directors shall be
implemented by accumulatively calculating the votes, thereby each shareholder
shall have a total number of votes corresponding to the total number of shares it
owns multiplied by the number of elected members of the Board of Directors , and
the shareholders can accumulate their votes for one or a number of candidates.
Persons who are elected as members of the Board of Directors shall be determined
on the basis of a descending vote count, starting with the candidate with the highest
number of votes until the number of members required by this Charter. It there are
02 or more candidates who obtain the same number of votes for being the last
member of the Board of Directors, such member shall be elected amongst the
number of candidates having an equal number of votes or selected in accordance
with the criteria in the regulations on election approved by the General Meeting of
Shareholders.
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Article 23. Authority and procedures for collection of written opinions in order to
pass resolutions of the General Meeting of Shareholders

The authority and procedures for collection of written opinions in order to pass a
resolution of the General Meeting of Shareholders shall be implemented in accordance
with the following provisions:

1.

The Board of Directors shall have the right to collect written opinions in order to
pass a resolution of the General Meeting of Sharcholders at any time if it is
considered necessary in the interests of SABECO, except in case of the annual
General Meeting of Shareholders as required by law, Opinions in written form of
shareholders shall be considered valid as if it they were collected at the physically
held General Meeting of Shareholders.

The Board of Directors must prepare written opinion forms, a draft of the resolution
of the General Meeting of Shareholders, and other documents explaining the draft
resolution. The written opinion form together with the draft resolution and
explanatory documents must be sent by a method which is guaranteed to reach the
registered address of each shareholder. The Board of Directors must ensure to send
and announce the document to the shareholders within a reasonable period for their
review and voting and must send at least ten (10) days prior to the expiry date of
receipt of written opinion forms.

The preparation of the list of shareholders to whom written opinion forms must be
sent shall be conducted in line with Clauses 1 and 2 Article 137 of the Law on
Enterprises.

The written opinion form must contain the following basic details:

a. Name, head office address, number, date of issuance of the Enterprise
Registration Certificate; place of business registration of SABECO;

b. Purpose of collecting written opinions;

c. Full name, permanent address, nationality, number of citizenship card /
identity card, passport or other legal personal identification paper (in case of
an individual shareholder); number of establishment decision or number of
business registration of shareholder or authorized representative (in case of an
organization shareholder); the number of shares of each class and number of
votes of the shareholder;

d. Issue on which it is necessary to obtain opinions in order to pass a resolution;

e. Voting options, comprising concurring, dissenting, or abstention with respect
to each issue on which it is necessary to obtain opinions;

f.  Time-limit within which the completed written opinion form must be returned
to SABECO;
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g. Full name and signature of the Chairman of the Board of Directors and of the
legal representative of SABECO.

Any completed written opinion form must bear the signature of the shareholder (in
case of an individual), and of the authorized representative or of the legal
representative of the shareholder (in case of an organization),

A written opinion form must be returned to SABECO in a sealed envelope and no
person shall be permitted to open the envelope prior to the vote-counting. Any
completed written form received by SABECO after the expiry of the time-limit
stated in the written opinion form or which has been opened shall be invalid.

The Board of Directors shall conduct the vote counting and shall prepare minutes
of the vote-counting in the presence of a shareholder not holding a management
position in SABECO. The vote-counting minutes shall contain the following basic
details:

a. Name, head office address, number and date of issuance of the Enterprise
Registration Certificate; and place of business registration;

b. Purpose of collection of written opinions and issues on which it is necessary
to obtain opinions in order to pass a resolution;

c. Number of shareholders with total numbers of votes having participated in the
vote, classifying the votes into valid and invalid and including an appendix
being a list of the shareholders having participated in the vote;

d. Total number of votes concurring, dissenting and abstentions on each issue
voted on:

e. Resolutions which have been passed;

f. Full name and signature of the Chairman of the Board of Directors, of the legal
representative of SABECO and of the person who supervised the vote-
counting.

Members of the Board of Directors and the person who supervised the vote
counting shall be jointly liable for the truthfulness and accuracy of the vote-
counting minutes, and shall be jointly liable for any loss and damage arising from
a resolution which is passed due to an untruthful or inaccurate counting of votes.

The vote-counting minutes must be published on the website of SABECO within
twenty four (24) hours and must be sent to shareholders within fifteen (15) days
from the date of completion of the vote counting.

Written opinion forms which were returned, the vote-counting minutes, the full
text of the resolution which was passed and any related documents sent with all of
the written opinion forms must be archived at the head office of SABECO.

A resolution which is passed by way of collection of written opinions of
shareholders must be approved by the shareholders representing at least 51% of
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the total number of voting shares and shall have the same validity as a resolution
passed at the General Meeting of Shareholders.

Article 24. Minutes of the General Meeting of Shareholders

The person presiding over the General Meeting of Shareholders is responsible for
organizing the keeping of minutes of the General Meeting of Shareholders. The minutes
of the General Meeting of Shareholders must be published on the website of SABECO
within twenty four (24) hours and must be sent to all shareholders within fifieen (13)
days from the end of the General Meeting of Shareholders, The minutes of the General
Meeting of Shareholders shall be considered authentic evidence of work conducted at
the General Meeting of Shareholders unless an objection to the contents of the minutes
is provided in accordance with the stipulated procedures within a time-limit of ten (10)
days from the date of sending the minutes. The minutes must be in Vietnamese, must be
signed for certification by the chairman of the meeting and the secretary, and must be
made in accordance with the Law on Enterprises and this Charter. All records, minutes,
books of signatures of attending shareholders and documents authorizing to attend the
meeting must be kept at the head office of SABECO.

Article 25. Request for cancellation of resolutions of the General Meeting of
Shareholders

Within 90 days from the date of receipt of the minutes of the General Meeting of
Shareholders or the minutes of results of counting written opinion forms of the General
Meeting of Sharcholders, the shareholder or group of shareholders as stipulated in
Clause 3 Article 13 hereof shall have the right to request a court or an arbitrator to
consider and cancel a resolution or part of the contents of a resolution of the General
Meeting of Shareholders in the following cases:

1. The order and procedures for convening the General Meeting of Shareholders do

not comply with the Law on Enterprises and this Charter, except in the case
stipulated in Clause 2 Article 148 of the Law on Enterprises;

2. The content of the resolution itself breaches the law or this Charter,

CHAPTER VII
BOARD OF DIRECTORS
Article 26. Composition and term of members of the Board of Directors

. The criteria and conditions against members of the Board of Directors shall comply
with Clause 1 Article 151 of the 2014 Law on Enterprises.

A member of the Board of Directors of SABECO may not concurrently be the
member of Board of Directors of more than 05 other public companies.
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At least one-third of the total number of members of the Board of Directors of
SABECO must be independent members. The applicable criteria and conditions
shall comply with Clause 2, 3 Article 151 of the 2014 Law on Enterprises.

At least one-third of the total number of members of the Board of Directors of
SABECO must be non-executive members.

The number of members of the Board of Directors shall be seven (07). The term of
office of the Board of Directors shall not exceed five (03) years. The term of office
of each member of the Board of Directors shall not exceed five (05) years;
members of the Board of Directors may be re-elected for an unlimited number of
terms, except in case of an independent member. The minimum number of non-
executive members of the Board of Directors shall be determined by the method
of rounding downwards.

The shareholders holding voting shares for a consecutive period of at least six (06)
months have the right to accumulate the number of voting rights of each
shareholder to nominate candidates to the Board of Directors. A shareholder or a
group of shareholders holding 10% of the total number of voting shares shall be
entitled to nominate one (01) candidate; from more than 10% to less than 30% to
nominate up to two (02) candidates; from 30% to less than 40% to nominate up to
three (03) candidates; from 40% to less than 50% to nominate up to four (04)
candidates; from 50% to less than 60% to nominate up to five (05) candidates;
from 60% to less than 70% to nominate up to six (06) candidates; from 70% to less
than 80% to nominate up to seven (07) candidates; and from 80% to less than 90%
to nominate up to eight (08) candidates.

Where the number of candidates to the Board of Directors by way of standing for
election or nomination is still insufficient, the incumbent Board of Directors may
nominate additional candidates or hold a nomination in accordance with the
mechanism stipulated by SABECO in the internal rules on corporate governance.
The mechanism for nomination or the method of nominating candidates to the
Board of Directors by the incumbent Board of Directors must be clearly announced
and must be approved by the General Meeting of Shareholders before commencing
the nomination.

The status as a member of the Board of Directors shall be terminated in the
following cases:

a. Such member is ineligible to be a member of the Board of Directors in
accordance with the Law on Enterprises or is prohibited from being a member
of a Board of Directors by law:

b. Such member sends a written application for resignation to the head office of
SABECO;
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C.

Such member suffers a mental disorder and the other members of the Board of
Directors have professional evidence that such person has lost capacity for
civil acts;

Such member did not attend any meeting of the Board of Directors for a
consecutive period of six (06) months without consent of the Board of
Directors, and the Board of Directors decides that the position of such member
is vacated:

Such member is dismissed by a decision of the General Meeting of
Sharecholders.

6. The appointment of members of the Board of Directors must be disclosed in
accordance with the law on securities and securities market.

7. Members of the Board of Directors are not required to be the persons holding
shares of SABECO.

Article 27. Powers and duties of the Board of Directors

1. The Board of Directors is the body managing SABECO and shall have full
authority to make decisions in the name of SABECO, on the performance of rights
and duties of SABECO which do not fall within the authority of the General
Meeting of Shareholders.

2. The Board of Directors shall supervise the General Director and the Managers.

3. The Board of Directors has the following powers and duties:

d.

Making decisions on annual plans for development of business and production,
and annual budgets;

Making decisions on production — business strategy, plan and five (05)-year
development plan of SABECO; making decision on the annual list of
investment projects, except for the projects falling within the authority of the
General Meeting of Shareholders: Determining operational objectives on the
basis of strategic objectives approved by the General Meeting of Shareholders;

Making decisions on the organizational structure of SABECO;

Deciding and promulgating internal regulations for management of SABECO,
except for the internal regulations for management of SABECO which falls
within the authority of the General Meeting of Shareholders;

Appointing and removing managers of SABECO, and to make decisions on
their salary:

- At the request of the Chairman of Board of Directors, the Board of
Directors shall decide the appointment, removal, secondment,
commendation, discipline or signing of contract, termination of contract,
salary level of: (1) General Director of SABECO, Deputy General
Director, Chief Accountant, positions within the Board of Directors of
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SABECO; (2) Chairmen of Members’ Councils (or Company Chairmen),
General Directors (Directors) of wholly owned subsidiaries of SABECO;
(3) appointment of authorized representative holding the ownership of
shares or capital contributions in other enterprises;

- Approving the allocation of jobs to the Deputy General Directors at the
request of the General Director;

- Deciding the remuneration and other benefits of the persons representing
the shares of SABECO at the request of the Chairman of the Board of
Directors;

- Giving in-principle approvals based on which the General Director shall
appoint, remove, second, commend, discipline or sign contract, terminate
contract, decide salary for Division Heads / Deputy Heads of SABECO,
Directors, Deputy Directors, Chief Accountants of branches of SABECO,
at the request of the General Director;

- Giving in-principle approvals on the appointment, removal, secondment,
commendation, discipline or signing of contract, termination of contract,
salary (remuneration) of Deputy Directors (Deputy General Directors),
Chief Accountants; appointment of persons representing the capital
contributions of SABECO in wholly owned enterprises at the request of
chairmen of Members’ Councils or company chairmen of such enterprises.
The said removal may not be contrary to the contractual rights of the
removed persons (if any);

f. Resolving claims of SABECO against managers and making decisions to
select representatives of SABECO to resolve issues relating to legal
proceedings against such managers;

g. Proposing classes of shares which may be issued and the total number of shares
of each class to be issued,

h. Proposing the issuance of bonds, convertible bonds and securities rights which
entitle owners to purchase shares at a pre-determined price;

i. Determining the price of bonds, shares and convertible securities offered for
sale if so authorized by the General Meeting of Shareholders;

i.  Reporting the General Meeting of Shareholders the appointment of the
General Director by the Board of Directors;

k. Proposing annual dividend rates and determining provisional dividend rates;
organizing the payment of dividends;

l. Proposing the amendments and additions to this Charter, class of shares and
number of shares to be offered for sale; merger, restructure, reorganization,
change of ownership, dissolution or request for bankruptey of SABECO;
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Im.

Approving proposals in connection with the production, business, investment
plans and organization structure of the persons heading capital management
division or representatives in the companies to which SABECO has
contributed capital, except for those falling within the authority of the General
Meeting of Shareholders;

Approving contracts of sale, purchase, borrowing, lending or any other
contracts worth 35% or more of the total value of assets recorded in the
Corporation’s latest financial statements, except for contracts and transactions
defined in Point d Clause 2 Article 135, Clauses 1 and 3 Article 162 of the
Law on Enterprises;

Approving the agenda, materials of the General Meeting of Shareholders;
convening the General Meeting of Shareholders or to collect written opinions
for the adoption of resolutions of the General Meeting of Shareholders;

Submitting annual financial statements to the General Meeting of
Shareholders;

Proposing the dividend rates to be paid, timing and procedures for payment of
dividend or the settlement of losses incurred during the course of business
operation.

Board of Directors shall set up the Audit Committee. Organization structure,
rights and obligations of the Audit Committee is prescribed under this Charter,
the internal corporate governance regulations of SABECO and other
regulations.

4.  The following matters must be approved by the Board of Directors:

Establishment of branches or representative offices of SABECO;

Establishment of subsidiaries of SABECO, acceptance of enterprises willing
to become subsidiaries or affiliates of SABECO;

Within the scope of Clause 2 Article 149 of the Law on Enterprises and except
for the case stipulated in Clause 3 Article 162 of the Law on Enterprises in
which the approval of the General Meeting of Shareholders is required, the
Board of Directors shall from time to time make decisions on the performance,
amendment or cancellation of large contracts of SABECO (including contracts
for purchase, sale, merger and takeover of companies and joint ventures});

Appointment and removal of any person authorized by SABECO to act as a
commercial representative or lawyer of SABECO;

Borrowing and implementation of mortgages, warranties, guarantees and
payment of compensation by SABECO);

Investments not included in the business plans and investments exceeding 10%
of the annual business budgets as approved;

Charter for organization and operation of SABECO Page 29/ 51




Saigon Beer — Alcohol — Beverage Corporation

g. Purchase or sale of shares or capital contributions in other companies
established in Vietnam or overseas;

h. WValuation of assets contributed to SABECO which are not in cash relating to
the issuance of shares or bonds of SABECO, comprising gold, land use rights,
intellectual property rights, technology and technological know-how;

i. Purchase or recovery by SABECO of no more than 10% of shares of each
class;

j.  Decision on purchase price or on recovery of shares of the Corporation;

k. Other business matters or transactions that must be approved by the Board of
Directors within its scope of power and authority subject to its decision;

l.  Signing of contracts between SABECO or its branches and the persons listed
in Clause 1 Article 162 of the Law on Enterprises' with a value smaller than
20% of the total assets of SABECO and its branches as recorded in the most
recent audited financial statements.

5.  Unless otherwise stipulated by law and the Charter, the Board of Directors may
authorize lower level staff and managers to deal with work on behalf of SABECO.

6.  Members of the Board of Directors (excluding alternate authorized representatives)
shall be entitled to remuneration for their work in their capacity as members of the
Board of Directors. The total remuneration for the Board of Directors shall be
determined by the General Meeting of Shareholders and shall be distributed to
members of the Board of Directors as agreed within the Board of Directors or shall
be distributed [amongst all members] equally if the Board of Directors fails to
reach an agreement.

7. The total amount of money paid to each member of the Board of Directors
comprising remuneration, expenses, commission, right to purchase shares and
other benefits conferred by SABECO, its subsidiaries and affiliates and other
companies in which a member of the Board of Directors is the capital contribution
representative must be disclosed in details in the annual report of SABECO.

8. Any member of the Board of Directors who holds a management position or who
works in a subcommittee, departments of the Board of Directors or who performs
other work which is, in the opinion of the Board of Directors, beyond the scope of
the normal duties of a member of the Board of Directors may be paid additional
remuneration in the form of a lump sum wage on each occasion, [or] salary,
commission, profit percentage or other form as decided by the Board of Directors.

| Shareholders and authorized representatives of shareholders that own more than 10% of ordinary shares of the
company and their related persons; members of the Board of Directors, the Direclor/General Director and their
concerned persons; The enterprises of which capital contributions or shares are owned by members of the Board
of Directors, Director/General Director and other managers of the company; enterprises of which more than 10%
of charter capital are jointly or severally owned by concerned persons of members of the Board of Directors, the
Director/General Director
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9.

10,

11.

Members of the Board of Directors shall be entitled to reimbursement of all travel
and accommodation expenses and other reasonable expenses paid by them when
performing their responsibilities as a member of the Board of Directors, including
expenses arising out of attending meetings of the General Meeting of Shareholders,
of the Board of Directors or of subcommittees, departments of the Board of
Directors.

The internal regulations on management of SABECO shall be drafted by the Board
of Directors, then submitted to the General Meeting of Shareholders for approval.
Such regulations may not be inconsistent with the relevant laws and the Charter of
SABECO.

Other rights and duties in accordance with the law and regulations of the General
Meeting of Shareholders.

Article 28. Chairman of the Board of Directors

1.

The Board of Directors shall have to elect among its members a chairman. The
Chairman of the Board of Directors may not concurrently hold the position of the
General Director of SABECO.

The Chairman of the Board of Directors shall be responsible for all matters of the
Board of Directors before the General Meeting of Shareholders and have the
following powers and duties:

- To organize researches on development strategies, long-term plans and large-
scale investment projects; plan for renovation of organization and key
personnel of SABECO to submit to the Board of Directors;

- To formulate quarterly and annual operation programs/ plans of the Board of
Directors;

- To assign the members of the Board of Directors to perform the duties and
powers of the Board of Directors;

- To direct the implementation of operation programs/ plans of the Board of
Directors;

- To prepare the agenda, contents, and documents of meetings; convene and chair
meetings of the Board of Directors;

- To organize the ratification of resolutions of the Board of Directors upon
getting the meeting minutes or written opinions of the Board of Directors;

- To act on behalf of the Board of Directors or authorize other members of the
Board of Directors to sign resolutions, decisions, notifications, proposals,
requests, recommendations or other documents within the authority of the
Board of Directors;

- To organize the implementation of the resolutions and decisions of the Board
of Directors. To organize the supervision and evaluation of results of
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implementation of strategic objectives, results of operations of SABECO, the
process of implementing the resolutions, decisions of the Board of Directors,
management results of the General Director of SABECO;

To decide and take responsibility for the tasks assigned and delegated by the
Board of Directors;

To propose to the Board of Directors to decide the appointment, dismissal,
transfer, commendation, discipline or conclusion/ termination of contracts,
wage level for: (1) SABECO’s General Director, Deputy General Director,
Chief Accountant, other positions of the Board of Directors of SABECO; (2)
Chairman of the Members’ Council of the Company (or Chairman), General
Director (Director) of SABECO’s 100%-owned subsidiaries; (3) To appoint
authorized representatives to exercise the ownership of shares or capital
contribution in other enterprises. In case of necessity, the Chairman of the
Board of Directors may ask the General Director to propose the appointment,
dismissal, transfer, commendation or discipline, or conclusion/ termination of
contracts, wage level for the heads of sub-divisions, Branch Director of
SABECO;

To appoint individuals holding titles that fall under the Board of Directors'
competence to go abroad for work, study and settle personal affairs; To meet
foreign individuals and groups coming to Vietnam to work with SABECO;

To sign documents, economic and civil contracts, agreements on behalf of
SABECO and other transactions of SABECO on issues under the authority of
the Board of Directors of SABECO;

To ensure that the Board of Directors sends annual financial statements, reports
on operations of SABECO, auditor’s reports and inspection reports to the
Shareholders;

To organize the public announcement, disclosure of SABECO’s information in
accordance with the law; To be responsible for the completeness, timeliness,
accuracy, truthfulness and systematicness of the information as disclosed;

To give an authorization and be responsible for his/ her own authorization.

3. The Chairman of the Board of Directors must convene and preside over the General
Meeting of Shareholders and meetings of the Board of Directors, and at the same
time have other rights and responsibilities prescribed in this Charter and the Law
on Enterprises.

4,  The Chairman of the Board of Directors must send the annual financial statements,
the reports on operations of SABECO, the auditor’s reports and the inspection
reports of the Board of Directors to Shareholders at the General Meeting of
Shareholders.
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5,

When the Chairman of the Board of Directors resigns or is dismissed for any
reasons, the Board of Directors must elect a substitute within ten (10) days.

If the Chairman of the Board of Directors is absent, he/ she shall authorize in
writing another member of the Board of Directors to exercise the powers and duties
of the Chairman of the Board of Directors. In cases where no person is authorized
or the Chairman cannot work, the remaining members of the Board of Directors
shall elect one of them to temporarily perform the powers and duties of the
Chairman of the Board of Directors with majority votes until the Chairman 1s
present or capable of working.

Article 29. Meetings of the Board of Directors

I

The Chairman of the Board of Directors shall be elected and other decisions shall
be made during the first meeting of the new Board of Directors within seven (07)
working days from the closure of the voting. This meeting shall be convened and
chaired by the member that receives the most votes. If there is more than one (01)
member who has the highest votes, they shall be voted for by members under the
majority rule to convene the meeting of the Board of Directors.

Regular meetings

The Chairman of the Board of Directors must convene regular meetings of the
Board of Directors, work out the agendas, time and venues of the meetings at least
five (05) days before the expected opening dates of such meetings. The Chairman
may convene meetings at any time he/she deems necessary, but at least once a
quarter. During each meeting, the Chairman of the Board of Directors shall collect
opinions of the members to pass resolutions of the Board of Directors.

Extraordinary meetings

The Chairman shall convene an extraordinary meeting of the Board of Directors
when deemed necessary for the benefit of SABECO. In addition, the Chairman
must convene without any unreasonable delay a meeting of the Board of Directors
when one of the followings makes a written request therefor, stating the purpose
of the meeting as well as issues to be discussed:

a. The General Director or at least five (05) Managers;
b. At least two (02) members of the Board of Directors;

The Chairman of the Board of Directors shall convene a meeting of the Board of
Directors within 07 working days upon receipt of a written request stated in Clause
3 this Article. If the Chairman fails to convene the meeting on request, he/ she shall
take responsibility for any damage to SABECO; the person(s) who makes the
request in Clause 3 Article 29 may convene a meeting of the Board of Directors.

At the requests of independent auditors, the Chairman of the Board of Directors
must convene meetings of the Board of Directors to discuss the auditor’s report
and the situation of SABECO.
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6.

Meeting venues

Meetings of the Board of Directors shall be held at the registered address of
SABECO or other venues in Vietnam or foreign countries, subject to the decision
of the Chairman of the Board of Directors and the unanimous agreement of the
Board of Directors.

Meeting notice and agenda

All meetings must be conducted on the basis of the notices sent to member of the
Board of Directors at least five (05) days before the meetings are organized,
provided that members of the Board of Directors may refuse in writing the notices
of invitation to the meeting and such refusal may be retroactively effective. The
notices on the Board’s meetings must be made in writing in Vietnamese language
and contain the meeting agenda, time and venue, which must be sent together with
necessary documents on issues to be discussed and voted on at the Board's
meetings as well as voting cards to the Board of Directors members who cannot
attend the meetings.

The meeting invitation shall be sent by post, fax, email, or other means, provided
that they reach the mailing address of each member of the Board of Directors,
which is registered with SABECO.

Quorum

A meeting can proceed and adopt resolutions only when it is attended by at least
three-fourths (3/4) of the number of the members of the Board of Directors in
person or via proxies (authorized representatives).

If the number of attending members is not sufficient, the second meeting shall be
convened within seven (07) days from the initial meeting date. In this case, the
meeting shall be held if it is attended by more than half (1/2) of the number of the
members of Board of Directors.

Voting

a. Except as prescribed in Point b Clause 9 Article 29, every member of the Board
of Directors or authorized person present at the Board’s meeting in his/her
personal capacity shall have one vote.

b. A member of the Board of Directors must not vote on the contracts, transactions
or proposals in which such member or any of his/her concerned persons has
interests and such interests may contradict the interests of SABECO, A Board
member shall not be counted into the quorum of a meeting regarding any
resolution which such member is not entitled to vote on.

¢. According to the provisions in Point d Clause 9 Article 29 of this Charter, in a
meeting of the Board of Directors, if any issues arise, relating to the extent of
interests of the members of the Board of Directors or to the voting right of any
member and such issues have not been settled with the voluntary abandonment
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1.

11.

12.

of the voting right of such members of the Board, they shall be transferred to
the meeting chairperson and his/her decisions related to all other members of
the Board shall be valid as the final ones, except for cases where the nature or
scope of the interests of the concerned members of the Board have not yet been
announced satisfactorily.

d. Any member of the Board who enjoys benefits from a contract prescribed in
Points a and b Clause 4 Article 36 of this Charter shall be considered as having
considerable interests in such contract.

Interest declaration

A member of the Board of Directors who somehow, directly or indirectly, benefits
from a contract or transaction already signed or planned to be signed with
SABECO must declare the nature and contents of such benefits at the meeting
when the Board of Directors considers for the first time the conclusion of this
contract or transaction if by that time such member has already known that he/she
has or shall have interests in the relevant transaction or contract; or the member
may declare such thing at the next meeting of the Board of Directors held after
such member has known that he/she has or shall have interests in the relevant
transaction or contract.

Voting by majority

The Board of Directors shall adopt resolutions and decisions by way of complying
with the approval of the majority of the present members of the Board of Directors
(over 50%). If the number of votes in favor and the number of votes against are
equal, the vote of the Chairman of the Board of Directors shall be the decisive one.

Meeting via telephone or in other forms

A Board of Directors meeting may be organized in form of discussions among the
Members of the Board of Directors, of whom all or some are in different places,
provided that each member participating in the meeting can:

a. Hear every other participating member of the Board of Directors speaking at
the meeting;

b. If such person wishes, he/she can speak to all other participating members
simultaneously.

The discussions among members can be effected directly through telephones or
other communications means (whether they have been used at the time of adopting
the Charter or at a later time) or through the combination of all those modes.
According to this Charter, each member of the Board of Directors participating in
such a meeting shall be considered as being “present” at such meeting. A meeting
organized according to this provision shall be considered as having occurred at the
place where the largest group of Board of Directors members stays or if there is no
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13.

14.

15.

such group, the place where the meeting chairperson is present shall be considered
the venue where the meeting is organized.

The resolutions adopted at a via-telephone meeting properly organized and
conducted shall take effect immediately after the end of the meeting, but must be
confirmed with the signature in the minutes of every Board of Directors member
participating in the meeting,

Written resolutions

The written resolutions must be passed subject to the approval of the majority of
the Board of Directors members having the voting right. Such resolutions are as
effective and valid as the resolutions adopted by the members of the Board of
Directors at meetings regularly convened and organized, A resolution may also be
adopted by way of using its copies, each of which is signed by one member or
more.

Minutes of meetings of the Board of Directors

The Chairman of the Board of Directors shall have the responsibility to deliver the
minutes of meetings of the Board of Directors to all members and these minutes
must be considered as true evidences of the activities carried out at such meetings
except when there appear objections to the contents of the minutes within ten days
as from the time they are sent out. The minutes must be made in Vietnamese
language and signed by all the members of the Board of Directors having
participated in the meetings or the minutes may be made into multiple copies, each
of which is signed by at least one (01) member present at the meeting.

Sub-divisions of the Board of Directors

The Board of Directors may authorize its actions and decisions to its attached
divisions each comprising one or several members of the Board and one or many
persons other than the members of the Board of Directors if it deems appropriate.
In the process of exercising the authorized powers, every sub-division must abide
by the regulations set by the Board of Directors from time to time., These
regulations may regulate or permit the admission of persons other than members
of the Board of Directors into the above-said sub-division and permit such persons
to vote in the capacity as members of such sub-division, but (a) the number of
additionally admitted members must be smaller than half of the total number of
members of such sub-division, and (b) the resolutions of such sub-division shall be
valid if the majority of the members present at the meetings to adopt such
resolutions are members of the Board of Directors.

Legality of actions

Every action taken under decision of the Board of Directors or any of its sub-
divisions or by any person in the capacity as member of such sub-division shall be
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considered legally valid even though the process of electing or appointing members
of the sub-divisions or of the Board of Directors may witness mistakes.

CHAPTER VIII
GENERAL DIRECTOR, OTHER MANAGERS
AND PERSON IN CHARGE OF MANAGEMENT OF SABECO
Article 30. Organization of the management structure

SABECO shall have to promulgate a managerial system thereby the management shall
be accountable to and placed under the leadership of the Board of Directors. The
managerial system shall comprise one General Director, Deputy General Directors,
Chief Accountant and other Managers, who are appointed or approved by the Board of
Directors. The General Director and Deputy General Directors may be concurrently
members of the Board of Directors and shall be appointed or dismissed by the Board of
Directors under a resolution properly adopted.

Article 31. Managers

1. At the request of the General Director and with the approval of the Board of
Directors, SABECO shall be staffed with a certain number of necessary and
appropriate Managers of various kinds for effecting the structure and practices of
managing the Corporation, proposed by the Board of Directors from time to time.
The Managers must be necessarily diligent in order that the objectives set for the
operation and organization of SABECO may be obtained.

2. The levels of wage, remuneration, interests and other terms in the labor contract
with the General Director shall be decided by the Board of Directors and in the
labor contracts for other Managers shall be decided by the Board of Directors after
consulting the General Director or the Chairman.

Article 32. Appointment, removal from office, duties and powers of the General
Director

1. The Board of Directors shall appoint one of its member or another person to be the
General Director and sign a contract prescribing the wage level, remuneration,
interests and other related terms. The information about wage level, allowance and
interests of the General Director must be reported to the annual General Meeting
of Shareholders and stated in the annual report of SABECO.

2. The term of office of the General Director shall be five (05) years and may be re-
appointed. The appointment may be no longer effective, based on the provisions
of the labor contract. The General Director must not be a person banned by the law
from holding this position.

3.  The General Director shall have the following powers and duties:
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To execute the resolutions of the Board of Directors and the General Meeting
of Shareholders, business plans and investment plans of SABECO, which have
been adopted by the Board of Directors and the General Meeting of
Shareholders:

To decide all matters related to daily business activities nol requiring the
resolutions of the Board of Directors;

To propose organizational structure, internal rules and regulations of SABECO;

To propose the quantity and titles of Managers to be hired by SABECO so that
the Board of Directors may appoint or remove them from office when necessary
for the implementation of the best managerial practices as well as the structures
proposed by the Board of Directors and to advise the Board of Directors on
deciding the levels of wage, remuneration, interests and other terms of the labor
contracts of the Managers;

To propose, submit to the Board of Directors for approval so that the General
Director may make decisions on appointment, dismissal, transfer, reward,
discipline or signing/ termination of contract, levels of wage for the heads, vice
heads of SABECO; Director, Deputy Directors, Chief Accountant of
SABECO’s branches.

To appoint, dismiss managerial positions of SABECO, except for those under
the authority of the Board of Directors;

To recruit, sign labor contracts, decide on wages and allowances (if any) for
employees and managerial positions falling under the appointment competence
of the General Director;

To consult the Board of Directors in order to decide on the number of
employees, wage and remuneration levels, interests, the appointment, dismissal
and other terms related to their labor contracts;

By the end of November each year, the General Director shall have to submit
to the Board of Directors for approval the detailed business plan for the next
financial year on the basis of meeting the requirements of the corresponding
budget and five (05)-year financial plans;

To propose plans for dividend payment and settlement of business losses;

To propose measures to enhance activities and management of the Corporation;

. To prepare SABECO’s long-term, annual, quarterly, and monthly estimates

(hereinafter referred to as estimates) for purposes of executing SABECO’s
long-term, annual, quarterly and annual management subject to the business
plans. The annual estimates (including the estimated balance sheet, income
statement and statement of cash flows) for each fiscal year must be submitted
to the Board of Directors for approval and include the information specified in
the regulations of SABECO;
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m. To carry out all other activities under the provisions of this Charter and the
regulations of SABECO, resolutions of the Board of Directors, the labor
contract of the General Director and the law.

The General Director shall be responsible before the Board of Directors and the
General Meeting of Shareholders for the performance of his/her assigned tasks and
the exercise of his'her delegated powers and have to report thereon to these bodies
when so requested.

The Board of Directors may dismiss the General Director with at least two thirds
(2/3) of the Board’s members voting therefor (excluding the General Director’s
voting in this case) and appoint a new General Director to replace him/her.

Article 33. Person in charge of management, Secretary of the Corporation

The Board of Directors shall appoint at least 01 person acting as Person in charge
of management of the Corporation, who may concurrently be Secretary of the
Corporation in accordance with Clause 5 Article 152 of the Law on Enterprises,

Person in charge of management of the Corporation must be a person who is
knowledgeable about the law and cannot concurrently work for an independent
auditing company who is auditing the Corporation’s financial statements.

Person in charge of management of the Corporation shall have the following
powers and duties:

a) To consult the Board of Directors in organizing the General Meeting of
Shareholders in accordance with laws and settling the issues arising between
the Corporation and Shareholders;

b) To organize meetings of the Board of Directors, the General Meeting of
Shareholders subject to the request of the Board of Directors;

¢) To advise on formalities of the meetings;
d) To attend the meetings;

d) To advise on the procedures for preparation of resolution of the Board of
Directors in accordance with the law;

¢) To provide financial information, copies of minutes of meetings of the Board
of Directors and others to the members of the Board of Directors;

g) To supervise and report to the Board of Directors the information declaration
of the Corporation;

h) To keep the information confidential in accordance with the law and the Charter
of SABECO;

i) To perform other powers and duties in accordance with the law and the Charter
of SABECO.
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CHAPTER IX
AUDIT COMMITTEE
Article 34. Establishment and operation of Audit-committee

. Qualifications of the members of the Audit Committee.

The majority of the members of the Audit Committee shall be independent or non-
executive members of the Board of Directors.

Based on decision of the Board of Directors, at least one member of the Audit
Committee shall be professional in accounting, finance or audit (equipped with
degrees, qualifications or relevant experience) and shall not work for either
accounting or finance department of SABECO.,

2. Structure and composition of the Audit Committee

The Audit Committee shall have at least three (03) members, no more than one of
which shall be executive member of the Board of Directors. Other members of the
Audit Committee shall be non-executive member.

Head of the Audit Committee must be an independent member of the Board of
Directors and will be appointed by the Board of Directors.

Members of the Audit Committee can be assigned to one or some specific jobs and
shall be held responsible for these jobs. The Head of Audit Committee shall, based
on each member’s competence, experience and knowledge and the action plan of
the Audit Committee, assign jobs to each member.

Head of the Audit Committee shall be responsible for making annual, quarter plan;
organizing and supervising execution of plans.

Co

Rights and obligations of the Audit Committee: Supervising and controlling fields
and works related to:

Financial statements:

Internal audit activities;

Services provided by independent auditing;

]

Internal control, risk management;

Compliance with professional ethics and the law.
4, Meetings of the Audit Committee

- Audit Committee shall arrange quarterly meetings or discussion within one to ten
days prior to quarterly meetings of the Board of Directors to discuss and agree on
contents to be reported to the Board of Directors. A meeting of the Audit
Committee can only take place when at least 2/3 of its members are present.

- Subject to the assigned tasks, members of the Audit Committee can request for
private meeting with the executive management. In this case, such members must
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inform Head of the Audit Committee about the meeting result for consolidation
and monitoring.

Executive members of the Board of Directors in the Audit Committee (if any) will
not be allowed to provide opinions or vote on matters relating to the areas such
executive members are in charge.

The Audit Committee shall work on the basis of majority rule. In case no majority
is attained, the opinion of the Head of the Audit Committee shall prevail.

Head of the Audit Committee may convene meetings and discuss separately with
each member of the Audit Committee to discuss different topics.

Meetings and discussions can be arrange via direct meeting or otherwise depending
on the meeting contents.

The Audit Committee may invite relevant managers and independent audit firm to
attend meetings, if necessary.

- Person in charge of management of SABECO shall support meetings of the Audit
Committee:

e Arranging necessary preparation for meetings;
o Writing minutes of the meeting.

- Head of the Audit Committee shall report important meeting contents to the
Chairman of the Board of Directors.

The Board of Directors shall consider issuing detailed regulations on the functions,
tasks, powers, responsibilities and operation of the Audit Committee.

CHAPTER X

ENTRUSTED TASKS OF MEMBERS OF THE BOARD OF DIRECTORS, THE
GENERAL DIRECTOR AND OTHER MANAGERS

Article 35. Cautiousness

Members of the Board of Directors, the General Director and the Managers shall be
entrusted with the responsibility to perform their tasks, including tasks performed in
their capacity as members of sub-divisions of the Board of Directors in an honest manner
and by modes which they deem are for the highest interests of SABECO and with the
extent of caution which any careful person needs to have when assuming the equivalent
posts and under the similar circumstances.

Article 36. Responsibility to be honest and avoid conflict of interests
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L.

Members of the Board of Directors, the General Director and the Managers must
not use for their personal purposes the business opportunities which may bring
about benefits to SABECO; and at the same time must not use the information
acquired thanks to their positions for their personal interests or for the interests of
any other organizations or individuals.

Members of the Board of Directors, the General Director and the Managers shall
be obliged to notify the Board of Directors of every interest of possible conflict,
which they may enjoy through various economic legal persons, transactions or
other individuals.

SABECO must not provide loans, guarantees or credits to the members of the
Board of Directors, the General Director and the Managers and their Concerned
Persons or any legal persons in which these persons have financial interests, except
otherwise provided for by the General Meeting of Shareholders.

A contract or transaction between SABECO and one or more members of the
Board of Directors, the General Director, the Managers or their Concerned Persons
or any other company, partner, society or organization, of which one or more
members of the Board of Directors, the General Director, the Managers or their
Concerned Persons are members or where they have relations in financial interests,
shall not be invalidated, if:

a. For acontract valued at 20% or less of the total asset value recorded in the latest
financial statements, the important elements on the contract or transaction as
well as relations and interests of the Managers or the Members of the Board of
Directors have already been reported to the Board of Directors or the concerned
sub-division. At the same time, the Board of Directors or such sub-divisions
have permitted the performance of such contract or transaction in an honest
manner with the majority of favor votes of the Board of Directors members
who have no relevant interests; or

b. For a contract valued at over 20% of the total asset value recorded in the latest
financial statements, the important elements of such contract or transaction as
well as the relations and interests of the Managers or the Members of the Board
of Directors have already been announced to the Shareholders who have no
relevant interests and are entitled to vote on that matter, and the Shareholders
who have voted for this contract or transaction in an honest manner;

¢. Such contract or transaction is considered by an independent consultancy
organization fair and reasonable in all aspects related to SABECO’s
Sharcholders at the time such transaction or contract is allowed for
implementation, adopted or approved by the Board of Directors or a sub-
division of the Board of Directors, or the Shareholders.

Not any members of the Board of Directors, nor the General Director, any
Managers or their Concerned Persons are allowed to use the confidential
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information of SABECO or disclose such information to other persons for
performance of related transactions.

Article 37. Liability and compensation

Liability: The members of the Board of Directors, the General Director and the
Managers, who breach the obligation to act honestly. fail to fulfill their obligations
with carefulness, industriousness and professional capability, shall be held
responsible for the damage caused by their acts of violation.

SABECO shall pay compensations to persons who were, are being and will
possibly be in danger of becoming an involved party in cases of complaint, lawsuit
or prosecution, which were, are being or will possibly be conducted regardless of
whether these are civil or administrative cases (other than the lawsuits initiated by
SABECO or falling under SABECQO’s right to initiate lawsuits), if such persons
were or are being the Members of the Board of Directors, Managers, employees or
authorized representatives of SABECO or such persons acted or are acting at the
request of SABECO in the capacity of a Board of Directors member, Manager,
employee or authorized representative of SABECO, provided that such persons
have acted honestly, cautiously, industriously for the interests or not in conflict
with the highest interests of SABECO, on the basis of compliance with the law and
without any detection or certification that such persons have breached their
responsibilities. When performing the tasks entrusted by SABECO, members of
the Board of Directors, Managers, employees or authorized representatives of
SABECO shall be compensated by SABECO to act as a party to a complaint,
lawsuit or prosecution (other than the lawsuits initiated by SABECO) in the
following cases:

a. Such person has acted honestly, cautiously, industriously for the interests or not
in conflict with the interests of the Corporation;

b. Such person has complied with the law and no evidence indicates that he/ she
fails to fulfill his/ her responsibilities.

The compensated expenses shall include the arising expenses (including attorney
fees), jurisdiction expense, fines, payable amounts practically arising or considered
reasonable when settling these cases within the framework permitted by the law.
The Corporation is entitled to purchase insurance for such persons in order to avoid
the above-mentioned compensation liabilities.

Article 38, Contracts and transactions subject to approval of the General Meeting
of Shareholders or the Board of Directors

1.

The Board of Directors shall approve every contract and fransaction valuing less
than 20% of SABECQO’s total asset value written in the latest [inancial statements.
In this case, the Chairman of the Board of Directors must send a notification to the
Members of the Board of Directors of the entities related to such contract or
transaction, and enclose with the notification the draft contract or description of
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the transaction. The Board of Directors shall decide whether to approve the
contract or transaction within 15 (fifteen) days from the day on which the
notification is received; members with related interests do not have voting right.

The General Meeting of Shareholders shall approve contracts and transactions
other than those prescribed in Clause 1 of this Article. In this case, the Chairman
of the Board of Directors must send a notification to the Members of the Board of
Directors of the entities related to such contract or transaction, and enclose with
the notification the draft contract or description of the transaction. The Board of
Directors shall submit the drat contract or description of the transaction to the
General Meeting of Shareholders or carry out an absentee voting. In this case,
shareholders with relevant interests do not have the voting right; the contract or
transaction shall be accepted when it is voted for by a number of shareholders that
represents 65% of the remaining votes, after subtracting the votes of the relevant
shareholders.

A contract or transaction shall be annulled and dealt with in accordance with law
when it is concluded or carried out without approval as prescribed in Clauses 1 and
2 of this Article and thus causes damage to the Corporation. The Chairman/
Members of the Board of Directors or the General Director are jointly responsible
for paying compensation and returning the incomes derived from such contract or
transaction to SABECO.

CHAPTER XI
RIGHT TO INSPECT BOOKS AND RECORDS OF SABECO

Article 39. Right to inspect books and records

L.

Shareholders or group of shareholders mentioned in Article 13.3 of this Charter
has the right, either directly or through an authorized person, to send a written
request for inspection of the list of shareholders, the minutes of the General
Meeting of Shareholders and copy or extract the records during working hours and
at the head office of the Corporation. A request for inspection of the shareholder’s
authorized representative must be accompanied by the authorization letter of the
relevant shareholder or a notarized copy of such authorization letter.

Members of the Board of Directors, the General Director and other Managers are
entitled to examine the register of shareholders, list of shareholders and other books
and records of the Corporation for the purposes related to their positions, provided
that such information must be kept confidential.

SABECO shall have to keep this Charter, the written amendments and supplements
thereto, the Enterprise Registration Certificate, regulations, documents proving
ownership of assets, resolutions/ minutes of the General Meeting of Shareholders
and the Board of Directors, reports of the Board of Directors, annual financial
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statements, accounting books and any other papers prescribed by the law at the
head office or another places ,provided that the Sharcholders and business
registration authority are informed of the places where those papers are archived.

4. The Charter of SABECO must be published on its website.

CHAPTER XII
EMPLOYEES AND TRADE UNION
Article 40. Employees and Trade Union

The General Director shall have to work out plans for adoption by the Board of Directors
on matters related to the recruitment, dismissal, wage, social insurance, welfare,
commendation and discipline of Managers and employees as well as SABECO’s
relations with trade union organizations recognized according to criteria, practice and
the best management policies, the practices and policies prescribed in this Charter,
SABECO’s regulations and laws.

CHAPTER XIII
SHARE OF PROFITS
Article 41. Dividends

B. The General Meeting of Shareholders shall decide the dividend amount and
payment methods of annual dividends gained from retained earnings of SABECO.

2. Inaccordance with the Law on Enterprises, the Board of Directors may decide on
the mid-term dividend payment if deeming that such payment conforms to
SABECO’s profit-generating capability.

3. SABECO shall not pay interests on dividend amount or other payable sums related
to a share.

4.  The Board of Directors may propose the General Meeting of Shareholders to adopt
the full or partial payment of dividends with specific shares and the Board of
Directors shall be the body to enforce this resolution.

5. Dividends or other money amounts related to a share, if being paid in cash, must
be paid in Vietnam Dong, in cash and through bank account transfer when
SABECO has acquired detailed information on the banks of the Shareholders. If
SABECO has already effected the account transfer strictly according to the detailed
information on the banks provided by the Shareholders, SABECO shall not bear
responsibility for any money amounts transferred by SABECO to benefiting the
Shareholders but not received by the latter. The payment of dividends for shares
listed at the Stock Exchange may be effected through securities companies or
Vietnam Securities Depository.
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6.

Pursuant to the Law on Enterprises and the Law on Securities, the Board of
Directors shall adopt its resolutions on a specific date to make the final list of
shareholders. Accordingly, persons who register as shareholders or other securities
owners are entitled to receive dividends, interests, share of profits, shares, notices
or other documents.

The profits shall be distributed as follows:

SABECO shall deduct a sum from its after-tax profits to establish the following
funds:

- Investment and development fund,;
- Welfare fund;
- Social security fund;

The deduction amount shall be proposed by the Board of Directors and approved
by the General Meeting of Shareholders.

CHAPTER X1V
BANK ACCOUNTS, FISCAL YEAR AND ACCOUNTING SYSTEM

Article 42. Bank accounts

1.

SABECO shall open accounts at Vietnamese banks or at various foreign banks
licensed to operate in Vietnam.

With the pre-approval of the competent authorities, SABECO may open bank
accounts overseas in accordance with the law, if necessary.

SABECO may make payments and accounting transactions through its Vietnam
Dong or foreign currency accounts at the banks where such accounts are opened.

Article 43. Fiscal year

The fiscal year of SABECO shall begin on the first day of January every year and end
on the 31 day of December of the same year. The first fiscal year shall commence on
the date of issuance of the Business Registration Certificate and end on the 31* of
December after the date of issuance of the Business Registration Certificate.

Article 44. Accounting system

1.

The accounting system applied by SABECO is the Vietnam Accounting System
(VAS) or any other system approved by the Ministry of Finance.

SABECO shall prepare accounting books in Vietnamese language. SABECO shall
keep the accounting records according to forms of its business activities. These
records must be accurate, updated, systematic and sufficient to prove and explain
SABECO’s transactions.
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3. SABECO shall use Vietnam Dong (or freely-convertible foreign currencies if
approved by the competent authorities) as currency unit used in accounting.

CHAPTER XV

ANNUAL REPORT, RESPONSIBILITY TO ANNOUNCE INFORMATION,
NOTICES TO THE PUBLIC

Article 45. Annual, biannual, quarterly financial statements

1. SABECO shall have to prepare annual financial statements according to the
provisions of the laws as well as the provisions of the State Securities Commission,
which must be audited according to Article 48 hereof, and within the time limit
prescribed by the laws after the end of each fiscal year, shall have to submit the
annual financial statements already approved by the General Meeting of
Shareholders to the competent tax office, the State Securities Commission, the
Stock Exchange and the business registration authority.

2. The annual accounting statements must include an income statement reflecting in
an honest and objective manner the situation on SABECO’s losses and profits in
the fiscal year, and an accounting balance sheet showing honestly and objectively
the situation of activities of SABECO until the time the report is made, the cash
flow statement and notes to the financial statements.

3.  SABECO shall prepare and publish bi-annual and quarterly reports in accordance
with the regulations of the State Securities Commission, the Stock Exchange and
submit the same to the relevant tax authority and the business registration authority
in accordance with the Laws on Enterprises and the Law on Securities.

4. Audited financial statements (including auditors’ opinions), bi-annual and
quarterly reports of the Corporation must be published on the website of SABECO.

5. Concerned organizations and individuals are entitled to inspect or copy audited
annual financial statements, biannual and quarterly reports at SABECO’s head
office during the working hours and must pay a reasonable fee for their copy.

Article 46. Annual report

SABECO shall prepare and publish annual reports in accordance with the laws on
securities and stock market.

Article 47, Periodical and irregular disclosure of information

SABECO shall disclose information on a periodical and irregular basis in accordance
with Articles 108 and 109 of the Law on Enterprises.

CHAPTER XVI
AUDITING SABECO

Article 48. Auditing
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1.

The annual General Meeting of Shareholders shall designate an independent
auditing company or approve a list of independent auditing companies, entrust the
Board of Directors to select one amongst them to audit SABECO for the
subsequent fiscal year, based on the terms and conditions agreed upon with the
Board of Directors. SABECO shall have to prepare and send the annual financial
statements to the independent auditors after the end of each fiscal year.

The independent auditing company shall examine, certify and report on the annual
financial statement showing the earnings and expenditures of SABECO, make the
auditor’s report and submit it to the Board of Directors within two months after the
end of each fiscal year.

A copy of the auditor’s report must be sent together with a copy of the annual
financial statement of SABECO.

The auditors who audit SABECO shall be allowed to attend all meetings of the
General Meeting of Shareholders and entitled to receive notices and other
information related to the General Meeting of Shareholders, which every
Sharcholder is entitled to receive, and to express opinions at the meeting about
auditing-related matters.

CHAPTER XVII
SEAL

Article 49. Seal

1.

SABECO shall have its own seal kept at its head office. The form and content of
the seal, conditions for making the seal and the seal usage shall comply with the
law.

The legal representative of SABECO shall conduct the usage and management of
the seal in accordance with the prevailing law.

CHAPTER XVIII
TERMINATION OF OPERATION AND LIQUIDATION

Article 50. Termination of operation

1.

SABECO may be dissolved or terminated in the following cases:

a. To be declared by a competent court as bankrupt in accordance with the
prevailing law;

b. To be dissolved subject to a resolution of the General Meeting of Shareholders:

¢. Other cases prescribed by the laws.
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2.

The dissolution of SABECO shall be decided by the General Meeting of
Shareholders, implemented by the Board of Directors. This dissolution resolution
must be notified to or approved by the competent authority (if required) in
accordance with the law.

Article 51. Change of the operation duration

1.

The Board of Directors shall convene the General Meeting of Shareholders so that
the Shareholders may vote on the change of the operation duration of the
Corporation at the proposal of the Board of Directors.

The operation duration shall be changed if the Shareholders holding at least 65%
of the voting shares and present at the General Meeting of Shareholders in person
or via their authorized representatives or via an absentee voting, vote in favor of
such change.

Article 52. Liquidation

After the issuance of a decision on the dissolution of SABECO, the Board of
Directors shall have to set up the Liquidation Board comprising at least three
members, of whom two shall be appointed by the General Meeting of Shareholders
and one shall be appointed by the Board of Directors from an independent auditing
company. The Liquidation Board shall prepare regulations on its operation. The
Liquidation Board’s members may be selected from among the employees of
SABECO or independent specialists. All expenses related to the liquidation shall
be prioritized by SABECO with the payment thereof made before the payment of
other debts of SABECO.

The Liquidation Board shall have to report to the business registration authority on
the date of its founding and the date of commencing its operation. From that time
on, the Liquidation Board shall act on behalf of SABECO in all affairs related to
the liquidation of SABECO before the court and administrative agencies.

The proceeds from the liquidation shall be used for payments in the following
order:

Liquidation expenses;

=

Wages and insurance premiums for employees;

Taxes and payables to the State;

& o

Borrowings (if any);
Other debts of SABECO;

™hoom

The remaining amount after effecting the payments from item (a) thru (e) above
shall be distributed to Shareholders. Preference shares shall be given the
priority of payment,
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CHAPTER XIX
SETTLEMENT OF INTERNAL DISPUTES

Article 53. Settlement of internal disputes

I

Upon the appearance of disputes or complaints related to the operation of SABECO
or to the Sharcholders’ rights arising from any right or obligation prescribed by
SABECO’s Charter, the Law on Enterprises, other laws or administrative
regulations, between:

a. A Shareholder or Shareholders and SABECO;

b. A Shareholder or Shareholders and the Board of Directors, the General Director
or Managers;

The involved parties shall endeavor to settle those disputes through negotiations
and conciliation. Except for disputes related to the Board of Directors or the
Chairman of the Board of Directors, the Chairman of the Board of Directors
shall preside over the settlement of disputes and request each party to present
the practical elements related to the disputes within 15 working days as from
the date the disputes arise. If the disputes are related to the Board of Directors
or Chairman of the Board of Directors, any party may request to appoint an
independent specialist to act as the arbitrator for the settlement of the disputes.

If no conciliation decision is made within six (06) weeks as from the time of
starting the conciliation process or if the decision of the conciliation mediator is
not accepted by the parties, any party may bring the disputes to the competent
Arbitration Center or Court.

Each party shall have to bear its own expenses related to the negotiation and
conciliation procedures. The court’s expenses shall be paid by a party decided by
the court.

CHAPTER XX
AMENDMENTS AND EFFECTIVENESS OF THE CHARTER

Article 54. Amendments of and additions to the Charter

1.

Any amendments of and additions to this Charter must be considered and decided
by the General Meeting of Shareholders.

In cases where there are provisions of law related to the operation of SABECO
which have not yet been mentioned in this Charter or where the new provisions of
law are different from the provisions of this Charter, such new provisions of law
shall naturally apply and regulate the operations of SABECO,

Article 55. Effective date
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1.~ This Charter comprising 20 Chapters with 55 Articles is unanimously adopted by
the General Meeting of Sharcholders of Saigon Beer - Alcohol - Beverage

Corporation on 21 July 21, 2018 in Ho Chi Minh city and the effect of its full
contents is also approved,

2. This Charter is made into ten (10) copies of equal validity, of which:
a. One (01) copies shall be submitted at the relevant State notary office.

b. Five (05) copies shall be registered at the competent authorities according to
the regulations of the provincial/ municipal People’s Committee;

¢. Four (04) copies shall be kept at the head office of the Corporation.
3. This Charter shall be a unique and official version of SABECO,

4. The Charter of SABECO shall take effects immediately after it is adopted by the
General Meeting of Shareholders and signed by the legal representative of

SABECO. Copies of the Charter shall be of full force in accordance with the”
prevailing laws. G

Ho Chi Minh city, July 21, 2018
LEGAL REPRESENTATIVE
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