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Can ct: / Base:

Luat Doanh nghiép sé 68/2014/QH13 ngay 26 thang 11 nim 2014;

Enterprise Law No. 68/2014/QH13 dated November 26, 2014;

Luat Chang khoan sé 70/2006/QH11 ngay 29 thang 06 nim 2006;

Law on Securities No.70/2006/QH11 dated June 29, 2006;

Luat Chiing khoan sira doi s6 62/2010/QH12 ngay 24 thang 11 nam 2010;

Law on Securities No. 62/2010/QH12 dated November 24, 2010;

Nghi dinh 71/2017/ND-CP ngay 06 thang 06 nam 2017 huéng dan vé quan tri cong ty ap dung
dbi voi cong ty dai ching;

Decree 71/2017/ND-CP dated June 06, 2017 providing guidance on corporate governance
applicable to public companies;

Thong tu s6 95/2017/TT-BTC ngay 22 thang 09 ndm 2017 ciia B Tai chinh hudng dan mot s6
diéu caa Nghi dinh sb 71/2017/ND-CP ngay 06 thang 06 nam 2017 cua Chinh phu huéng din vé
quan tri cong ty ap dung ddi véi cong ty dai ching;

The Finance Ministry’s Circular No. 95/2017/TT-BTC dated September 22, 2017 guiding a
number of articles of the Government’s Decree No. 71/2017/ND-CP dated June 6, 2017 guiding
the management corporate governance applicable to public companies;

Diéu 1¢ t6 chtc va hoat dong cia Cong ty Co phan Bia Sai Gon - Mién Tay.

The Charter of organization and operation of WESTERN - SAl GON BEER JOINT STOCK
COMPANY.
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CHUONG 1-QUY PINH CHUNG
CHAPTER 1 - GENERAL PROVISIONS

Piéu 1. Pham vi diéu chinh
Article 1. Scope of adjustment

Quy dinh nay duoc xay dung theo Thong tu sb 95/2017/TT-BTC ngay 22/9/2017 cua Bo Tai

chinh, quy dinh vé quan tri Cong ty cua Cong ty C6 phan Bia Sai Gon - Mién Tay .

This regulation is formulated in accordance with the Circular No. 95/2017/TT-BTC dated

22/9/2017 of the Ministry of Finance, the regulations on governance of WESTERN - SAl GON BEER
JOINT STOCK COMPANY

Piéu 2. Giai thich thuét ngir va chir viét tit
Article 2. Interpretation of terms and abbreviations

1.

Nguoi ¢6 lién quan la ca nhan hoic t6 chirc duge quy dinh tai khoan 17 Piéu 4 Luat doanh
nghiép, khoan 34 biéu 6 Luat chiing khoan.

Related persons are individuals or organizations defined in Clause 17, Article 4 of the Law on
Enterprises, Clause 34 of Article 6 of the Law on Securities.

Thanh vién HPQT khong diéu hanh (sau ddy goi la thanh vién khong didu hanh) I thanh vién
HPQT khdng phai 14 Giam déc, Phé Giam déc, Ké toan truong.

Non-executive members of the Board of Directors (hereinafter referred to as non-executive

members) are members of the Board of Directors who are not Directors, Deputy Directors, Chief
Accountants.

Cong ty: 1a Cong ty Co6 phan Bia Sai Gon - Mién Tay

Company: WESTERN - SAI GON BEER JOINT STOCK COMPANY
HDQT: 1a Hoi dong quan tri

HDQT: The Board of Directors

Ung cu: 1a tu dé cu

Candidates: self-nominated

BKS: la Ban kiém soat

BKS: the Board of Supervisors

VSD: la Trung tadm luu ky chiing khoan Viét Nam

VSD: Vietnam Securities Depository Center

Pai biéu: 1a C6 dong, nguoi dai dién (nguoi dugc co dong ay quyén)
Delegate: Shareholder, representative (who is authorized by the shareholders)
BTC: Ban t6 chirc

BTC: Organization Board
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CHUONG 2 — QUY PINH VE TO CHUC HQP PAI HQI PONG CO PONG

CHAPTER 2 - PROVISIONS ON ORGANIZATION OF THE GENERAL MEETING OF
SHAREHOLDERS

I.  QUY PINH POI VOI PAI HOI PONG CO PONG THUONG NIEN VA BAT THUONG

I. PROVISION FOR THE ANNUAL & EXTRAORDINARY GENERAL MEETING OF
SHAREHOLDERS

biéu 3. Tham quyén triéu tap Pai hdi dong cé dong

Article 3. Authority to convene the General Meeting of Shareholders

(Can cir quy dinh tai Diéu 14 Piéu 1é Cong ty)

(Based on Article 14 of the Company’s Charter)

1. Tham quyén triéu tap Dai hoi ddng ¢ dong thuong nién: Pai hoi cd dong thuong nién duogc to
chtic mdi naim mot (01) lan. Pai hoi dong ¢6 dong phai hop thudng nién trong thdi han bon (04)
thang ké tir ngay két thiic ndm tai chinh. Theo dé& nghi cia HDQT, co quan ding ky kinh doanh c6
thé gia han, nhung khong qua sau (06) thang, ké tir ngay két thuc nam tai chinh.

1. Authority to convene the Annual General Meeting of Shareholders: Annual general assemble of
shareholders is held once a year. The General Meeting of Shareholders must hold an annual
meeting within four (4) months from the end of the financial year. At the proposal of the Board of
Directors of the company, the business registration office may extend but not exceeding six
months from the last day of the fiscal year.

2. Tham quyén triéu tap Dai hoi dong ¢ dong bat thuong: thuc hién theo quy dinh chi tiét tai khoan
4, diéu 14 Piéu 1& Cong ty.

2. Authority to convene Extraordinary General Meeting of Shareholders: Comply with the
provisions of Clause 4, Article 14 of the Company's Charter.

Piéu 4. Nhan su Pai hoi ddng co6 dong

Article 4. Staffs of the General Meeting of Shareholders

(Can cir quy dinh tai Piéu 142 Lugt doanh nghiép 2014, Piéu 20 Diéu 1¢ Cong ty)

(Pursuant to Article 142 of the Law on Enterprises; Article 20 of the company ’s charter)

1. Chi toa va Poan Chi toa:

1. Chair and the Presidium:

a. Chu tich HPQT lam chu toa cac cudc hop do HPQT triéu tap; trudng hop Chu tich vang mat
hodc tam thoi mat kha nang lam viéc thi cac thanh vién HPQT con lai bau mot nguoi trong sé
ho 1am chu toa cudc hop theo nguyén tic da sb. Truong hop khdng bau dugc ngudi lam chu
toa thi Truong BKS diéu khién dé Pai hoi dong cb dong bau chi toa cudc hop trong sé nhiing
ngudi du hop va ngudi c6 phiéu bau cao nhat 1am chu toa cudc hop.

a. The Chairman of the Board of Directors shall be the chair of the meetings convened by the
Board of Directors; In case the chairman is absent or temporarily unable to work, the
remaining members of the Board of Directors shall elect one of them to preside over the
meeting on the principle of majority. If the chairperson can not be elected, the head of the
Supervisory Board shall control the General Meeting of Shareholders to elect the chairman of
the meeting among the participants and the person having the highest vote to preside over the
meeting.

b. Trong cac trudng hop khac, ngudi ky tén triéu tip hop Dai hoi dong cd dong diéu khién cudc
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hop Dai hoi dong cb dong bau cha toa cudc hop va ngudi co sb phiéu bau cao nhat duoc cur
lam chu toa cuoc hop.

In other cases, the person who signs the meeting of the General Meeting of Shareholders shall
direct the General Meeting of Shareholders to elect the chairman of the meeting and the
person with the highest number of votes to be appointed to chair the meeting.

Chu toa cua dai hoi c6 thé tién hanh cac hoat dong can thiét dé diéu khién Pai hoi ddng cb
dong mot cach hop 1€ va co trat tu, theo chuong trinh da duoc thong qua va phan anh dugc
mong mudn cua da sé dai biéu tham du.

c. The Chairman of the General Meeting may conduct the necessary activities to control the

Q ™ —h o o

meeting of the General Meeting of Shareholders in a valid, orderly manner, according to the
approved program and reflect the wishes of the majority of the delegates attending.

Chu toa dai hoi ¢6 thé hodn dai hoi khi ¢d sy nhat tri hoic yéu cau cia Pai hoi dong c6 dong
da co du sb luong dai biéu du hop can thiét theo quy dinh tai khoan 8 Diéu 142 Luat doanh
nghiép.

The Chairman of the General Meeting of Shareholders may postpone the General Meeting
when there is a meeting or request of the General Meeting of Shareholders who has sufficient
attendance in accordance with clause 8 of article 142 of the Enterprise Law.

Mot s6 quyén va nghia vu khéc caa Chu toa theo quy dinh caa luat hién hanh.
Some other rights and obligations of the Chair in accordance with current law.
Poan Chu toa gdm 01 hoic 03 ngudi, bao gom 01 Chu tich va cac Thanh vién.
The Presidium consists of 01 or 03 members, including 01 Chair and Members.
Nhiém vu cua Poan Chu toa:
Diéu hanh cac hoat dong cua Dai hoi dong c6 dong Cong ty theo chuong trinh dy kién cua
HDQT da dugc bai hoi dong co6 dong théng qua;
Huéng dan cac dai biéu va Pai hoi thao luan céc noi dung c6 trong chuong trinh;
Trinh du thao, két luan nhitng van dé can thiét dé Pai hoi biéu quyét;
Tra 10i nhitng van dé do Pai hoi yéu cau;
Giai quyét cac van dé phat sinh trong suét qué trinh Dai hoi.

g. Mission of the Presidium:

h.

Manage the activities of the General Meeting of Shareholders of the Company as proposed
by the Board of Directors approved by the General Meeting of Shareholders;

Instruct the participants and the General Meeting of Shareholders to discuss the contents of
the program;
Submit the draft, conclude the necessary issues for the General Meeting of Shareholders to
vote;
Answer the issues requested by the General Meeting of Shareholders;
Resolve issues that arise during the General Meeting of Shareholders.
Nguyén tic lam viéc cua Doan Chu toa: Doan Chi toa lam viéc theo nguyén tac tap thé, tap
trung dan cha, quyét dinh theo da so.

h. Working principle of the Presidium: The Presidium will work on the principle of collective,

democratic centralism, by majority decision.
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2.

3.
3.

Thuw ky dai hoi:
2. Secretary of the General Meeting of Shareholders:
a. Chu toa chi dinh mot hoic mét sé nguoi 1am thu ky cudc hop;

a. The chairperson nominates one or several persons to act as meeting secretary;
b. Nhiém vu caa Thu ky dai hoi:

Ghi chép day du, trung thuc noi dung Dai hoi;

Tiép nhan phiéu ding ky phat biéu cua Dai biéu;

Lap Bién ban hop va soan thao Nghi quyét Dai hoi dong ¢ dong;

Ho trg Chu toa cong b6 thong tin lién quan dén cudc hop Pai hoi dong cd dong va thong
béo dén céc Co dong theo dung quy dinh phap luat va Biéu 18 cong ty;

Céc nhiém vu khéc theo yéu cau caa Cha Toa.

b. Mission of the Secretary of the General Meeting of Shareholders:

Full and honest recording of the contents of the General Meeting of Shareholders;
Receive Delegate’s Speech Registration Forms,

Make minutes of the meeting and draft the resolution of the General Meeting of
Shareholders;

Assist the Chairperson to disclose information related to the General Meeting of
Shareholders and to inform the Shareholders in accordance with the law and the Charter of
the company;

Other duties as requested by the Chair.

Ban kiém phiéu:
The Vote Counting Committee:
a. Dai hoi ddng c6 dong bau mot hodc mot sé ngudi vao ban kiém phiéu theo dé nghi cua cha toa

cuoc hop;

a. The General Meeting of Shareholders shall elect one or several persons to attend the vote
counting committee at the proposal of the chairman of the meeting;

Tiéu chuan cia ban kiém phiéu: Thanh vién Ban kiém phiéu khong phai 1a thanh vién HDQT
hoic wng cir vién thanh vién HPQT, BKS; thanh vién Ban kiém phiéu khong phai 1a thanh vién
Ban Giam ddc diéu hanh

b. Criteria of the vote counting committee: A member of the vote counting committee is not a
member of the Board of Directors or candidates of member of the Board of Directors or
Supervisory Board; member of the vote counting committee who are not members of the
Executive Board.

c. Nhiém vu caa Ban kiém phiéu:

Phé bién nguyeén tic, thé 18, huéng dan cach thuc biéu quyét.

Kiém va ghi nhan phiéu qbiéu’quyét, lap bién ban kiém phiéu, cong b két qua; chuyén bién
ban cho Chu toa phé chuan ket qua biéu quyet;

Nhanh chéng thdng béo két qua biéu quyét cho thu ky;

Xem ‘xét, va bao (zéo Dai’ hoi nhimg trudng hop vi pham thé 18 biéu quyét hodc don thu khiéu
nai vé ket qua bicu quyet.

c. Tasks of the vote counting committee:

| Trang 9




Quy ché ngi bg vé quan trj Cong ty ciia Cong ty Cé phan Bia Sai Gon — Mién Tay BIA
The Internal Regulation on Corporate Governance of WESTERN - SAI GON SAIGON
BEER JOINT STOCK COMPANY

e Disseminate principles, rules, and guidelines on how to vote.

e Checking and recording votes, making minutes of vote counting, announcing results;
forwarding the minutes to the Chairman approving the voting results.

e  Quickly notify the results of the vote to the secretary.

e Review and report to the General Meeting of Shareholders the violations of voting rules or
complaints about voting results.
4. Ban kiém tra tw cach dai biéu:

4. Qualification Examination Committee:
a. Ban kiém tra tu cach dai biéu cua Dai hoi gdm 03 ngudi, bao goém 01 Truéng Ban va 02 thanh
vién, do HDQT thanh 1ap va do Poan Chu toa gidi thié¢u dén Dai hoi.
a. The Qualification Examination Committee composes of 03 members, including 01 head and 02

members, appointed by the Board and presented by the Presidium to the General Meeting of
Shareholders

b. Nhiém vy cua Ban kiém tra tu cach dai biéu:
e Kiém tra tu cach va tinh hinh c6 dong, dai dién c6 dong dén du hop.
e  Truéng Ban kiém tra tur cach dai biéu béo cao véi Pai hoi dong co dong tinh hinh ¢o dong
du hop.
b. Duties of the Qualification Examination Committee:

e Check the status and situation of shareholders, representatives of shareholders attending
the meeting.

e The Chairman of the Qualification Examination Committee of the delegation status reports
to the General Meeting of Shareholders on the situation of shareholders attending the
meeting.

5. Giam sat kiém phiéu:
5. Supervision of vote counting:
a. Nham dam bao thu tyc kiém phiéu duoc cong khai va rd rang, néu can, Cha toa cudc hop Pai
hoi dong c6 dong dé ctr nguoi hodc bo phan chiu trach nhiém giam séat qua trinh kiém phiéu.
a. In order to ensure that the procedures for counting votes are public and clear, if necessary, the
Chairman of the General Meeting of Shareholders shall nominate the person or department to
take responsible for supervising the vote counting process.

b. Nguoi dugc chi dinh giam séat qua trinh kiém phiéu co quyén:
e  Ngin chin moi hanh vi vi pham quy ché bau ci
e Bdo cdo cho Chi toa Dai hoi ddng co dong vé nhitng dau higu bat thuong trong qua trinh
kiém phiéu (néu cd)
b. The person appointed to supervise the vote counting process shall have the right to:
e Prevent all violations of election regulations

e Report to the Chairman of the General Meeting of Shareholders about unusual signs in the
vote counting process (if any).

Piéu 5. Cac diéu kién tién hanh hop Pai hai dong c6 déng:

Article 5. Conditions for conducting the General Meeting of Shareholders:
Thuc hién theo quy dinh tai diéu 19, diéu 1¢ Cong ty.
Comply with the provisions of Article 19 of the Company s Charter.
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Piéu 6. Thong béo vé viéc chét danh sach cé dong c6 quyén tham du hop Pai hdi dong cé dong.
Article 6. Notice of closing the list of shareholders has the right to attend the General Meeting of
Shareholders

(Can cir quy dinh tai Khodn I Diéu 8 Nghi dinh sé 71/2017/ND-CP; Quy ché thuc hién quyén so

197/0D-VSD ngay 29/09/2017)

(Pursuant to Clause 1, Article 8 of Decree No. 71/2017/ND-CP, Regulation on the exercise of the

right No. 197/QD-VSD dated 29/09/2017)

1. HDQT t6 chirc hop va ban hanh Nghi quyét HDQT théng qua ngay ding ky cudi cing 1ap danh
sach ¢ dong c6 quyén tham du dai hoi. Nghi quyét HDQT phai dugce cong bd thong tin chdm
nhat hai muoi (20) ngay trude ngay ding ky cudi cung du kién.

1. The Board of Directors held the meeting and issued the resolution of the Board of Directors
approving the final registration date to make a list of shareholders entitled to attend the meeting.
Resolutions of the Board of Directors must be disclosed no later than twenty (20) days prior to
the date of final registration.

2. Cong ty thuc hién thi tuc 1ap danh sach c6 déng v6i VSD: theo dung trinh ty huéng dan tai diéu
10, diéu 11 Quy ché thuc hién quyén cho nguoi so huu chung khoan ban hanh kém quyét dinh s6
197/QD-VSD ngay 29/9/2017 cta VSD.

2. The company has procedures to list of shareholders with VSD: In accordance with the procedure
provided for in Article 10, Article 11 of theRegulation on the Exercise of the Rights of Securities
Owners,issued together with Decision No. 197/QD-VSD dated September 29, 2017 of VSD.

Piéu 7. Thong béo triéu tap Pai hoi ddng co dong

Article 7. Notice of convening the General Meeting of Shareholders

(Can cir quy dinh tai Piéu 18 Piéu 1é cong ty)

(Based on Article 18 of the Company s Charter)

1. Cube hop Pai hoi dong c§ déng dugc triéu tap theo cac truong hop quy dinh tai Piéu 14 Piéu 1¢

cong ty va bicu 3 Quy ché nay.

1. The General Meeting of Shareholders is convened in the cases stipulated in Article 14 of the

Charter of the Company and Article 3 of this Regulation.

2. Nguoi triéu tap hop Pai hoi dong ¢ dong phai thuc hién cac cong viée sau day:
2. Persons convening the General Meeting of Shareholders must perform the following tasks:

a. Chuén bj danh sach c6 doéng du diéu kién tham gia va biéu quyét/bau ctr tai Pai hoi dong cd
dong. Danh sach c6 déng co quyén du hop Dai hoi dong cb dong duoc 1ap khong sém hon
mudi (10) ngdy trude ngay gii thong bao moi hop Pai hoi dong cd dong.

a. Prepare the list of shareholders eligible to participate and vote at the General Meeting of
Shareholders. The list of shareholders entitled to attend the General Meeting of Shareholders
shall be made not earlier than seven (10) days prior to the date of the notice of invitation to
the General Meeting of Shareholders.

b. Chuén bj chuong trinh, ndi dung dai hoi;

b. Preparation of the program and contents of the General Meeting of Shareholders;
c. Chuén bi tai liéu cho dai hoi;

c. Preparation of documents for the General Meeting of Shareholders;

d

. Du thao nghi quyét Pai hoi déng ) dong theo ndi dung du kién cta cudc hop;
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d. The draft of resolution of the General Meeting of Shareholders according to the proposed
content of the meeting;

e. Xéc dinh thoi gian va dia diém t6 chirc dai hoi;

e. Determining the time and venue of the meeting;

f.  Thong bao va giri thong bao hop Pai hoi dong cd dong cho tat ca cac c¢d dong cd quyén du
hop;

f. Announce and send notice of the General Meeting of Shareholders to all shareholders entitled
to attend the meeting;

g. Céc cong viéc khac phuc vu dai hdi.

g. Other work for the General Meeting of Shareholders.

3. Théng bao hop Pai hoi ddng cd dong duoc giri cho tat ca cac c¢6 dong bang phuong thirc bao
dam, dong thoi cong bd trén trang thong tin dién tir ciia Cong ty va Uy ban ching khoan Nha
nuée, S¢ giao dich chimg khoan. Nguoi triéu tap hop Dai hoi dong c6 dong phai giri thong béao
moi hop dén tat ca cac cd dong trong Danh sach c6 dong c6 quyén du hop chdm nhat muoi (10)
ngdy trude ngay khai mac cudc hop Pai hoi dong c6 dong, (tinh tir ngdy ma thong bao duoc gui
hodc chuyén di mot cach hop 18, duge tra cudce phi hodc duge bd vao hom thu). Chuong trinh hop
Pai hoi déng ) dong, cac tai li¢u lién quan dén céac van dé s& duge biéu quyét tai dai hoi duoc
giri cho cac co dong hodc/va dang trén trang thong tin dién tir ciia Cong ty. Trong truong hop tai
liéu khong dugce gui kem thong bdo hop DPai hoi déng ) dong, thong bdo moi hop phai néu rd
duong dan dén toan bo tai lidu hop dé cac c6 dong co thé tiép can, bao gom:

3. The notice of the general meeting of shareholders shall be sent to all shareholders by way of
security and simultaneously published on the website of the Company, the State Securities
Commission and the Stock Exchange. The person who convenes the General Meeting of
Shareholders must send a notice of invitation to the meeting to all shareholders in the list of
shareholders entitled to attend the meeting at least ten (10) days before the opening of the
meeting of the General Meeting of Shareholders from the date the notice is sent or duly
transferred, paid or mailed). The agenda of the General Meeting of Shareholders, documents
related to issues to be voted at the meeting shall be sent to the shareholders and / or posted on
the Company's website. In cases where the documents are not enclosed with the notice of the
General Meeting of Shareholders, the notice of invitation to the meeting must clearly indicate the
path to the entire meeting documents for access by shareholders, including:

a. Chuong trinh hop, céac tai li¢u st dung trong cudc hop;

a. The agenda, documents used in the meeting;

b. Danh sach va thong tin chi tiét ciia cac img vién trong truong hop bau thanh vién HPQT, Kiém
soat vién;

b. List and details of the candidates in the case of electing members of the Board of Supervisors;

¢. Mau thé hoac Phiéu biéu quyét

c. Card form or Voting card

d. Mau chi dinh dai dién theo tiy quyén dy hop;

d. Forms of appointment of proxy;

e. Dy thao nghi quyét d6i v6i timg van dé trong chuong trinh hop.

e. Draft on resolutions for each issue in the agenda.
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Piéu 8. Céch thire diing ky tham dy Pai hoi dong cé dong

Article 8. How to register for the General Meeting of Shareholders

(Can cir quy dinh tai biéu 140 Lugt doanh nghiép sé 68/2014/QH13; Piéu 16 Piéu ¢ cong ty; Khodn

1, 2, 3 Dieu 20 Dieu I¢ cong ty)

(Article 140 of the Law on Enterprises No. 68/2014/QH13, Article 16 of the Charter of the company,

clauses 1, 2 and 3 of Article 20 of the company ’s charter)

1. Céch thirc dang ky tham du Dai hoi dong cb dong trude ngdy khai mac cudc hop Pai hoi dong cd
dong:

1. How to register for the General Meeting of Shareholders before the opening date of the General
Meeting of Shareholders:

a. Céch thirc ding ky tham du cudc hop Pai hoi dong cd dong duoc quy dinh rd tai Thong bao
hop Pai hoi dong c6 dong, bao gom lién hé truc Fié’p Cong ty hodc gfrquiéy dang ky tham dy
Dai hoi (dugce dinh kém Thong bao hop Pai hoi dong co6 dong guri cho ¢6 dong) ve Cong ty.

a. The method of registering for the General Meeting of Shareholders is clearly stated in the
Notice of the General Meeting of Shareholders, including contacting the Company or sending
the Registration Form for the General Meeting of Shareholders (attached to the Notice of the
General Meeting of Shareholders sent to shareholders) to the company.

b. Cb déng chon hinh th}'rc dang ky tham du hop Pai hoi dong co dong theo cach thirc da ghi
trong théng bao, bao gom:

- Tham dy va biéu quyét/béu cu truc tiép tai cudc hop;

- Uy quyén cho mét dai dién khac tham du va biéu quyét/bﬁu cu tai cudc hop.

- Tham du va biéu quyét/bau cir thong qua hdi nghi truc tuyén, bo phiéu dién tir hodc hinh thirc
dién tur khac;

- Gui phiéu biéu quyét/phiéu bau cir dén cudc hop thong qua gui thu, fax, thu dién tu;

- Céc hinh thirc dang ky tham du hop Dai hoi ddng c6 dong khac phtl hop véi qui dinh ctia Phap
luat;

- Cong ty phai cb ging t6i da trong viéc ap dung cac cong nghé thong tin hién dai dé ¢ dong co
thé tham du va phat biéu y kién tai cuoc hop Dai hoi dong co dong tot nhat, bao gom hudng
dan co dong biéu quyét thong qua hop Pai hoi dong ¢ dong truc tuyén, bo phiéu dién tir hodc
hinh thire dién tir khac theo quy dinh tai Diéu 140 Luat doanh nghiép va Diéu I¢ Cong ty.

b. Shareholders choose to register for the General Meeting of Shareholders in the manner
indicated in the notice, including:

- Attend and vote directly at the meeting;

- Authorize another representative to attend and vote/ elect at the meeting.

- Attendance and voting through online conferences, electronic voting or other electronic forms;

- Sending votes to the meeting via mail, fax, email;

- Forms of registration for attending other General Meeting of Shareholders in accordance with
the provisions of law.

- The Company must make every effort to apply modern information technology so shareholders
can attend and express their opinions at the general meeting of shareholders, including
guidelines for voting through the online shareholders' meeting, electronic voting or other
electronic forms as stipulated in Article 140 of the Law on Enterprises and the Charter of the

company.
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2. Quy dinh vé viéc uy quyén tham dy dai hoi dugc thyc hién theo quy dinh tai diéu 16 Diéu 1¢
Cong ty

2. Provisions on the authorization to attend the meeting shall be in accordance with the provisions
of Article 16 of the Company’s Charter

3. Céch thirc dang ky tham dy Dai hoi dong cb dong va Kiém tra tu cach dai biéu vao ngay t chuc
Dai hoi dong c6 dong:

3. How to register for the General Meeting of Shareholders and check the status of delegates on the
day of holding the General Meeting of Shareholders

a. Trudc khi khai mac cudc hop, Cong ty phai tién hanh thyc hién thu tuc ding ky c¢6 dong va
phai thuc hién viéc dang ky cho dén khi cac c6 dong c6 quyén du hop c6 mit ding ky hét;

a. Before the opening of the meeting, the Company has to perform the registration procedures of
shareholders and has to perform the registration until the shareholders entitled to attend the
meeting present have been registered fully.

b. Ban kiém tra tur cach dai biéu c6 trach nhiém phdi hop ciing Cong ty dé hd trg co dong dang ky
tham du. Viéc kiém tra tu cach dai biéu bao gom: thu mdi tham du, thdng tin ¢6 dong/dai dién
dugc iy quyén tham dy, gidy Gy quyén...va cac hd so chung minh khac theo quy dinh.

b. The Delegate Eligibility Inspection Committee is responsible for co-ordinating with the
Company to assist shareholders in registering for participation. The Eligibility Inspection
includes: Invitation letter to attend, information on shareholders/ authorized representatives,
authorization letter ... and other supporting documents as prescribed.

c¢. Khi tién hanh dang ky c6 dong, Cong ty cap cho ting c6 dong hodc dai dién duoc uy quyén co
quyén biéu quyét mot thé biéu quyét/phiéu biéu quyét/phiéu bau cu, trén d6 ghi s dang ky, ho
va tén cuia co dong, ho va tén dai dién duoc uy quyén va sé phiéu biéu quyét/phiéu bau cua cb
dong do.

c. When conducting shareholder registration, the Company issues to each shareholder or his/her
authorized representative with a voting card/ ballot showing the registration number, full name
of the shareholder, full name of the authorized representative and the number of votes/ ballots
of the shareholder;

d. Co ddng hodc dai dién duoc uy quyén dén sau khi cudc hop da khai mac dén du Pai hoi dong
c6 dong muon co quyén dang ky ngay va sau d6 co6 quyén tham gia va biéu quyét/ bau cir tai
dai hoi ngay sau khi dang ky. Chu toa khéng c6 trach nhiém ding dai hoi dé cho cd dong dén
muon ding ky va hiéu lyc cia nhitng noi dung da dwoc biéu quyét/ bau cir truée d6 khong thay
doi.

d. The shareholder or authorized representative who comes after the meeting has the right to
register immediately and then have the right to participate and vote/ ballots at the meeting
immediately after registration. The chair does not have the responsibility to stop the meeting
for late registration of shareholders and the validity of the previously voted/ unchanged
contents.

Piéu 9. Cac ndi dung dwoc thong qua tai Pai hdi dong cé dong
Article 9. The contents are approved at the General Meeting of Shareholders

Thuc hién quy dinh tai Diéu 162 Luat doanh nghiép va iéu 15 Piéu 1é Cong ty

Comply with the provisions of Article 162 of the Law on Enterprises and Article 15 of the
Charter of the Company
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Piéu 10. Biéu quyét thong qua cac van dé tai dai hoi

Article 10. Voting through issues at the General Meeting of Shareholders
1. Nguyén tac chung:

1. General principles

a. Tat ca cac van dé trong chuong trinh va ndi dung hop cua Pai hoi déu phai dugc Pai hoi dong
cd dong thao luan va biéu quyét cong khai.

a. All issues in the agenda and content of the meeting must be discussed and voted publicly by the
General Meeting of Shareholders.

b. Thé biéu quyét, Phiéu biéu quyét va Phiéu bau cir dugc Cong ty in, dong diu treo va giri truc
tiép cho dai biéu tai dai hoi (kém theo bo tai liéu tham du Dai hoi dong ¢ dong). Mai dai biéu
dugc cap Thé biéu quyét, Phiéu biéu quyét va Phiéu bau ca. Trén Thé biéu quyét, Phiéu biéu
quyét vaPhiéu bau ctr c6 ghi rd ma sé dai biéu, ho tén, sé ¢ phan s¢ hitu va nhan uy quyén
duogc biéu quyét cua dai biéu do.

b. Voting cards, Ballots shall be printed and stamped by the printing company and sent directly
to the participants at the meeting (together with the documents to attend the General Meeting
of Shareholders). Each delegate is given a Voting Card, Ballot. Voting Card, Ballot shall
contain the code of the delegate, the full name, number of shares owned and received by the
delegate.

2. Quy dinh vé tinh hop I¢é cia phiéu biéu quyét va phiéu bau cir
2. Regulations on the validity of the voting cards and ballots
a. Phiéu biéu quyét
> Phiéu biéu quyét hep I¢ Ia phiéu theo mau in sin do BTC phét ra, khdng tay x04, cao sua, réch,
nat,... khong viét thém ndi dung ndo khac ngoai quy dinh cho phiéu nay va phai cé chir ky, dudi
chir ky phai c6 day du ho tén duoc viét tay caa dai biéu tham du.

Trén phiéu biéu quyét, ndi dung biéu quyé;t la hop I8¢ khi dai biéu danh dau chon maot (01) trong

ba (03) 6 vudng biéu quyet. Ngi dung biéu quyét khdng hep 1¢ 1a ngi dung khéng ding theo

cdc quy dinh cia ngi dung biéu quyét hep 6.

> Phiéu biéu quyét khong hop 1é:

e Phiéu biéy quyét khdng theo mau in san do BTC phét ra, phiéu khong c6 de"}u do cua Cong ty
hoég da tay xoa, caovsfra, vjét thém npi dl{ng khé}c ngoai quy dinh cho phiéu biéu quyet, khi
do tat ca ngi dung biéu quyet trén phieu biéu quyet la khong hop €.

a. Voting cards

» Valid voting cards are pre-printed forms issued by organization committee without erasing,
shaving, tearing , etc. No other contents other than those for this voting cards are required and
must be signed, the space under the signature must have full name handwritten by participants.

On the voting card, the voting content is valid when the delegate selects one (01) of the three (3)
voting squares. Invalid voting contents are the contents not in accordance with the provisions
of the valid voting contents.
» Invalid voting card:
e Voting cards are not under the pre-printed forms issued by the Organization Committee, no
red marks of the company or erased, scraped or amended other than the regulations for
voting cards, then all resolution contents on the decision on the voting paper are invalid.
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b. Phiéu bau cir
> Phiéu bau cir hop 1§: 1a phiéu bau theo mau in sin do ban té chuc phét ra, khdng tay X04, cao
sua, khong viét thém noi dung nao khac ngoai quy dinh cho phiéu bau; phai cé chtr ky, ghi ré
ho tén cua dai biéu tham du.
> Phiéu bau cir khong hep 1¢:

Ghi noi dung trén phiéu bau bang viét chi;

Gach tén céc tng ct vién;

Phiéu bau khéng theo mau in sin do ban t6 chirc phat ra, phiéu khong c6 dau treo cua
cong ty, hoac da tay xo4, cao stra, viet thém noi dung khac ngoai quy dinh cho phiéu bau;
Phiéu c6 t6ng s6 phiéu bau cho cac tng cir vién cua co dong hoic dai dién 1on hon tong
s6 phiéu duoc phép bau;

Phiéu nop sau khi Ban kiém phiéu d¢a mo niém phong thang phiéu;

Khong c6 chix ky caa dai biéu tham du.

Cac quy dinh khac theo Quy ché bau ctr dai hoi dong co dong va Piéu & Cong ty quy
dinh.

b. Voting card

» Valid voting card: is a printed form issued by the organizers, not erasing, scraping, editing,
not writing anything other than the rules for vote; The signature of the delegate must be clearly
stated.

> Invalid voting card:

Write the content on the voting card by pencil;
Brushing out the name of candidates;

Voting cards are not available in print form issued by the organizers, without any sign
of the company, or have been erased, edited or added to the contents of the voting
cards;

The voting card has the total number of votes for the candidates of the shareholder or
the representative is greater than the total number of allowable votes;

The voting card will be submitted after the vote counting board has opened the voting
box;

No signature of participants.

Other regulations in accordance with the Regulations on the election of the General
Meeting of Shareholders and the Charter of the Company.

Piéu 11. Céch thic bé phiéu biéu quyét
Article 11. How to vote

1. Nguyén tic chung

1. General principles

—  Dai hoi dong ¢ dong thao luan va biéu quyét theo ting van dé trong noi dung chuong trinh. Viéc
biéu quyét duoc tién hanh biang cach gio the, bo phiéu truc tiép, bo phiéu dién tir hoac hinh thirc
dién tr khéc.

— Shareholders' General Meeting to discuss and vote on each issue in the program content. Voting
is conducted by giving a card, direct vote, electronic vote or other electronic form.
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Pai biéu thuc hién viéc biéu quyét ¢é Tan thanh, Khong tan thanh hoic Khong y kién mot van dé
duogc dua ra biéu quyét tai Dai hoi bang cach gio cao Thé biéu quyét hoic dién cac phuong an lua
chon trén Phiéu biéu quyét.

Delegates can vote for approval, disapproval or no opinion on voting issues at the General
Meeting by raising their voting cards or filling in the options on voting cards.

2. Céc hinh thitc bé phiéu biéu quyét
2. Form of voting

a.

Biéu quyét bang thé biéu quyét: Khi biéu quyét bang hinh thirc gio cao Thé biéu quyét, mat trudc
cua Thé biéu quyét phai dugc gio cao huéng vé phia Poan Chu toa. Trudng hop dai biéu khong
gio Thé biéu quyét trong ca ba lan biéu quyét Tan thanh, Khdng tan thanh hoic Khadng y kién cua
mot Van dé thi duoc xem nhu biéu quyét tan thanh van dé d6. Truong hop dai biéu gio cao Thé
biéu quyét nhiéu hon méot (01) 1an khi biéu quyét Tan thanh, Khdng tan thanh hoic Khéng y kién
cia mot van dé thi dugc xem nhu biéu quyét khong hop 1¢. Theo hinh thic biéu quyét bang gio
Thé biéu quyét, Thanh vién Ban kiém tra tu cach dai biéu/Ban kiém phiéu danh ddu ma dai biéu
va s phiéu biéu quyét trong tng cua tirng ¢6 dong Tan thanh, Khong tan thanh, Khong y kién va
Khéng hop 1€.

By voting card: When voting in the form of raising the voting card, the front of the voting card
must be raised high toward the Presidium. In cases where the delegate does not raise the voting
card in all three voting times of Agreement, Disagreement or No comment of a matter is
considered as approving the issue. In cases where the delegate raises a vote with more than one
(01) time with opinions of Agreement, Disagreement or No comment on a matter, it will be
considered as invalid. In the form of voting by cards, members of the examination committee of
the delegate/ ballot board shall mark the code of the delegate and the corresponding number of
votes of each shareholder on Agreement, Disagreement or No comment and No valid.

Biéu quyét bang phiéu biéu quyét: Khi biéu quyét bang hinh thic dién vao Phiéu biéu quyét, doi
VGi ting noi dung, dai biéu chon mot trong ba phwong an “Tan thanh”, “Khéng tan thanh”,
“Khéng c6 ¥ kién” duoc in san trong Phiéu biéu quyét bing cach danh dau “X” hodc “v” vao 6
minh chon. Sau khi hoan tat ca noi dung can biéu quyét cia Pai hoi, dai biéu guri Phiéu biéu quyét
vé thing phiéu kin da dwuoc niém phong tai Pai hoi theo huéng dan cua Ban kiém phiéu. Phiéu
biéu quyét phai c6 chix ky va ghi rd ho tén cua dai biéu.

Voting by ballot: When voting in the form of filling in ballot, for each content, the delegate selects
one of the three options: “Agreement”, “Disagreement”, “No comment” printed in the voting

form. by marking “X” or “v"“ in the selected box. After completing all contents to be voted by the

General Meeting of Shareholders, the delegate shall send the ballot to the ballot box which was
sealed at the General Meeting of Shareholders according to the guidance of the vote counting
committee. Voting cards must be signed with full name of delegates.

Piéu 12. Cach thirc bé phiéu bau cir
Article 12. How to vote

1. Nguyén tic chung

1. General principles

Thuc hién dung theo quy dinh cua phap luat va Diéu Ié cong ty;
Strictly comply with the provisions of law and the company's Charter;
Thanh vién ban kiém phiéu khong duoc c6 tén trong danh sach dé cu, tu dé cir vao HPQT va

BKS.
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The members of the vote counting committee must not named in the list of nomination and self-
nomination by the Board of Directors and the Board of Supervisors.

. Céc hinh thirc bé phiéu bau cir

. Voting forms

. Bau ctr theo phuong thirc bau don phiéu
. Cumulative voting

- Theo d6 mdi dai biéu c6 téng s6 phiéu bi‘éu quyét trong (ng vai tdng sé ¢ phan sé hiru, dai
dién s¢ hiru nhan vai so6 thanh vién duoc bau;
- Accordingly, each delegate has the total number of votes corresponding to the total number of
shares owned, the ownership representative multiplied by the number of elected members;
- Pai biéu tham du c6 quyén don hét tong sé phiéu biéu quyét cia minh cho mét hoac mét sé wng
CU Vién;
- Delegates are entitled to pool their total number of votes for one or more candidates;
- Truong hop phét sinh thém ng vién trong ngay din ra dai hoi, dai biéu cd thé lién hé voi Ban
kiém phiéu xin cap lai phiéu bau cir mai va phai nop lai phiéu cii (trudc khi bo vao thing phiéu);
- In cases where more candidates are added on the day of the General Meeting of Shareholders,
delegates may contact the Board of Voting Committee for re-election and must return the old
votes (before putting them into the ballot box).
- Trong truong hop c6 su lya chon nham l4n, dai biéu lién hé véi Ban kiém phiéu dé duoc cap lai
phiéu bau mai va phai nop phiéu ci;
- In case of wrong choice, the delegate will contact the Board to re-issue the ballot and must
submit the old one;
- Céch ghi phiéu bau ctr: Mdi dai biéu dugc phat cac phiéu bau. Céach ghi phiéu bau duoc hudng
dan cu thé nhu sau:
+  Pai biéu bau s tng vién téi da bang sé tng vién tring cr;
+ N‘éu béq don toan bo sb phiéu cho mot hodc nhiéu tng vién, dai biéu danh dau vao 6 “Bau
don phiéu” cua cac ung vién twong tng;
+ Néy béq sb ‘phié'u khong déu nhau cho nhiéu tmg vién, dai biéu ghi rd s6 phiéu bau vao &
“So phiéu bau” cua cac tng vién tuong ng.
- How to record the ballot: Each participant is given a vote. The way to record votes is guided in
detail as follows:

+ Delegates select the maximum number of candidates by the number of successful
candidates;

+ If all the votes are cast for one or more candidates, the participants shall mark the
“Cumulative voting" box of the respective candidates;

+ If the votes are unequal for many candidates, the number of votes in the "Number of votes”
of the respective candidates should be clearly stated.

Luwu y: Trong truong hop dai biéu vira danh dau vao 6 “Bau don phiéu” vira ghi sb luong ¢ 6
“S4 phiéu bau” thi két qua lay theo sé luong phiéu ¢ 6 “Sé phiéu bau”.

Note: In the case where the participant has checked the “Cumulative voting” box and
recorded the number in the "Number of votes™ box, the result is based on the number of votes

in the "Number of votes" box.
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- Nguyén tic tring cu:

+ Ngudi tring cu dugce xac dinh theo s6 phié;u duoc béy tinh tir cao >\<u6r1g thap, bat dau tur
ung ctr vién cd so phiéu bau cao nhat cho dén khi du s6 thanh vién can bau.

+ Truong hop c6 tir hai (02) tng cir vién tro lén dat clng s6 phiéu dugc bafnu nhu nhau cho
thanh vién cudi cung thi sé tien hanh bau lai trong s6 cac ung ctr vién cé so phiéu duoc bau
ngang nhau.

+ Néu két qua béu,cfr lan mot khong du sé lwong can bau thi s& duoc tién hanh bau cir cho
den khi bau du so lugng thanh vién can bau.

- Principles of being elected:

+ The elected person is determined by the number of votes counted from high to low, starting
with the candidate with the highest number of votes until the full number of members are
enough.

+ Where two or more candidates have the same number of votes for the final member, they
shall re-elect candidates with equal number of votes.

+ If the first election result is not enough, the election shall be conducted until the full
number of members is elected.

b. Bau cir theo phurong thirc biéu quyét: Thuc hién theo quy dinh tai Biém b Khoan 2 Diéu 11 Quy ché
nay.
b. Mode of right to vote: Comply with the provisions at Point b, Clause 2, Article 11 of this
Regulation.
Piéu 13. Cach thirc kiém phiéu
Article 13. Method of counting votes

Khi t’ién hanh kiém phiéu biéu quyét tai dai hoi, sb the biég quyg‘:t/phiéu bau tan thanh/khéng tan
thanh, phiéu péu ctr dugce thu cung l}'lC, sau do thépg ké tong so phiéu tan thanh/khdng tan thanh, so
luong phieu bau cho ting tng vién dé quyet dinh két qua.

When counting votes at the meeting, the number of ballots/ votes in favor/ against, the ballots

shall be collected at the same time, then total number of votes in favor/ against, the number of votes
for each candidate to determine the result.

Déi véi nhitng van dé nhay cam va néu c6 déng cd yéu cau, Cong ty phai chi dinh t6 chirc doc
Iap thuc hién viéc thu thap va kiém phiéu.

For sensitive issues and if required by the shareholders, the Company must appoint independent
organizations to collect and count votes.
Piéu 14. Thong bao két qua kiém phiéu
Article 14. Notice of vote counting results

Ban kié[n phiéu s& kiém tra va tépg hop va béo céo Chu toa két qua kiém cua tirng van dé. Két
qua kiém phiéu s¢ dugc chu toa cong bo ngay trudc khi bé mac cudc hop

The vote counting committee will check and summarize and report to the Chairperson on the

results of the check of each issue. The results of the vote counting will be announced by the chairman
just before the closing of the meeting

Pidu 15. Cach thirc phan ddi quyét dinh cia Pai hdi dong cé dong
Article 15. The way of protesting decisions of the General Meeting of Shareholders
(Can cit quy dinh tai Piéu 129 Lugt doanh nghiép 2014)

| Trang 19




Quy ché ngi bg vé quan trj Cong ty ciia Cong ty Cé phan Bia Sai Gon — Mién Tay BIA
The Internal Regulation on Corporate Governance of WESTERN - SAI GON SAIGON

BEER JOINT STOCK COMPANY

(Based on Article 129 of Enterprise Law 2014)

1. C6 dong biéu quyét phan ddi nghi quyét vé viéc td chuc lai Cong ty hoic thay ddi quyén, nghia vu

cta c6 doéng quy dinh tai Diéu 1& Cong ty c6 quyén yéu cau Cong ty mua lai ¢4 phan caa minh.
Yéu cau phai bang vin ban, trong d6 néu rd tén, dia chi cta co dong, s6 luong cd phan tung loai,
gia du dinh ban, ly do yéu cau Cong ty mua lai. Yéu cau phai duoc guri dén Cong ty trong thoi han
mudi (10) ngay, ké tir ngay Pai hoi ddng cd dong thong qua nghi quyét vé cac van dé quy dinh tai
khoan nay.

. Shareholders voting against the decision on reorganizing the company or changing the rights and

obligations of shareholders stipulated in this Charter may request the company to repurchase
their shares. The request must be in writing, clearly stating the name and address of the
shareholder, the number of shares of each type, the intended selling price, the reason for
requesting the company to buy back. The request must be sent to the company within ten (10)
days from the date on which the General Meeting of Shareholders passes a resolution on the
matters specified in this Clause.

. Cong ty phai mua lai ¢6 phan theo yéu cau cia ¢ dong quy dinh tai khoan 1 Diéu nay véi gia thi

truong hodc gia duoc tinh theo nguyén tic quy dinh tai Diéu 18 Cong ty trong thoi han chin muoi
(90) ngay, ké tir ngay nhan duoc yéu cau. Truong hop khéng thoa thuan duoc vé gié thi cac bén
c6 thé yéu cau maot to chic tham dinh gia chuyén nghiép dinh gia. Cong ty gigi thiéu it nhat ba
(03) t6 chuc tham dinh gi& chuyén nghiép dé cd dong lya chon va lya chon do 1a quyét dinh cudi
cuing.

. The company must buy back shares at the request of shareholders stipulated in clause 1 of this

Article at market price or the price shall be calculated in accordance with the principles
stipulated in the charter of the company within ninety (90) days from day of receipt of the request.
If the price can not be negotiated, the parties may request a professional valuation organization
to set prices. The company recommends at least three (3) professional appraisal organizations for
the shareholder to choose and that choice is the final decision.

Piéu 16. Lap Bién ban hop Pai hoi dong co dong:

Article 16. Make meeting minutes of the General Meeting of Shareholders:

Thuyc hién quy dinh tai diéu 23 Diéu 1é Cong ty

Comply with the provisions of Article 23 of the Company s Charter.

Piéu 17. Thong qua va cong bé Nghi quyét Pai hdi dong co dong

Article 17. Adoption and announcement of the resolution of the General Meeting of Shareholders
(Can cit quy dinh tai, Pieu 21, Khodn 3 Diéu 23 Piéu I¢é Cong ty)

(Based on the provisions in Article 21 and Clauses 1 and 3, Article 23 of the Charter of the company)

1.

Nghi quyét, quyét dinh vé néi dung sau ddy duoc thong qua néu dugc sé ¢ dong dai dién it nhat
65% tong s6 phiéu co quyén biéu quyét cua tat ca c6 dong (hodc cac dai dién duoc uy quyén) du
hop tan thanh hoic it nhat 65% téng s6 phiéu c6 quyén biéu quyét tan thanh bang hinh thuc ldy y
kién c6 dong bang vin ban:

The resolutions and decisions of the following content are passed by shareholders representing at
least 65% of the total shares with voting rights of all shareholders (or authorized
representatives) attending in the meetings or at least 65% of the total number of voting shares
approved in the form of written shareholder’s comments:

a. Loai c6 phan va tong sb ¢ phan cua ting loai;
a. Types of shares and total number of shares of each type;
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Thay ddi nganh, nghé va linh vuc kinh doanh;

Changing lines of business and business;

Thay ddi co ciu té chirc quan ly cong ty;

Change the organizational structure of the company;

Du 4n dau tw hogc ban tai san ¢6 gid tri bang hoac ln hon 35% tong gia tri tai san duoc ghi
trong bao céo tai chinh ky gan nhat dugc kiém toan cua céng ty;

d. Projects on investment or sale of assets valued at 35% or more of the total value of assets
recorded in the latest financial statement of the company;

e. To chuc lai, giai thé cong ty.
e. Reorganize or dissolve the company.

2. Cac nghl quyet quyet dinh khac dugc thong qua khi duoc sb ¢o dong dai dién It nhat 51% tong
s6 phiéu biéu quyét cua tit ca c6 dong du hop tan thanh hoc it nhat 51% tong s6 phiéu co quyén
biéu quyét tan thanh bang hinh thtc iy y kién c¢6 dong bang van ban, trir cac truong hop quy
dinh tai khoan 1 va khoan 3 Biéu nay.

2. Other resolutions and decisions shall be adopted when the number of shareholders representing
at least 51% of the total number of votes of all attending shareholders approves or at least 51%
of the total voting right in the form of opinions collected in written, except for the cases specified
in Clauses 1 and 3 of this Article.

3. Viéc bau thanh vién HDQT hoac BKS thuc hién theo phuong thirc bau don phiéu theo huéng dan
tai Piéu 12 quy ché nay. Néu sb ung vién nho hon hoic bang sb thanh vién HPQT hoic Kiém
Soat vién can bau thi viéc bau thanh viéen HPQT hodc BKS c6 thé dugc thuc hién theo phuong
thirc bau don phiéu hoic thyc hién theo phuong thirc biéu quyét (tan thanh, khéng tan thanh,
khdng co y kién). Ty 1é biéu quyét théng qua theo phuong thirc biéu quyét dugc thuc hién khoan
2 Piéu nay.

3. The election of members of the Board of Directors or the Board of Supervisors shall be
conducted by the method of cumulative voting under the guidance in Article 12 of this Regulation.
If the number of candidates is less than or equal to the number of members of the Board of
Directors or the Supervisors who need to be elected, the election of members of the Board of
Directors or the Inspection Committee may be conducted by cumulative voting or by voting
method (approval, disapproval, no comments). The voting rate adopted by the method of voting
shall be implemented in Clause 2 of this Article

4. Céc nghi quyét Pai hoi dong cb dong duoc thong qua bang 100% tong s6 ¢d phan co quyén biéu
quyét 13 hop phép va c6 hiéu luc ngay ca khi trinh tu va tha tuc thong qua nghi quyét d6 khong
dugc thuc hién dung nhu quy dinh.

4. Resolutions of the General Meeting of Shareholders approved by 100% of total voting shares are
legal and in effect even if the order and procedures for adopting such resolutions have not been
complied with.

5. Bién ban hop Dai hoi dong c6 dong phai dugc cong bd trén trang thong tin dién tir cia Cong ty
trong thoi han hai muoi bén (24) gio hoic gui cho tt ca cac ¢o dong trong thoi han mudi 1am
(15) ngay ké tir ngay két thic cudc hop.

5.  Minutes of the General Meeting of Shareholders must be published on the Company's website
within twenty four (24) hours or sent to all shareholders within fifteen (15) days from from the
end date of the meeting.

2 0o 0 oo
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Piéu 18. B4o céo hoat dgng cia HPQT tai Pai hdi ddng cé dong thwong nién
Article 18. Report on activities of the Board of Directors at the Annual General Meeting of
Shareholders
(Can cir quy dinh tai Piéu 9 Ngh; dinh sé 71/2017/NP-CP)
(Pursuant to Article 9 of Decree No. 71/2017/ND-CP)
B4o cao hoat dong cia HPQT trinh Dai hoi dong ¢ dong thuong nién téi thiéu phai bao gom

cac noi dung sau:

a. Th}] lao va cac lgi ich khéc cua HDbQT va ting thanh vién HDQT theo quy dinh tai khoan 3
bieu 158 Luat doanh nghiép va bicu 1€ Cong ty;
Tong két cac cude hop cua HPQT va cac quyét dinh cia HDQT;
Két qua giam sat d6i v6i Giam déc;
Két qua giam sat d6i v6i nguoi diéu hanh khac;

® oo o

Céc ké hoach trong twong lai.

The Board of Directors' annual report submitted to the Annual General Meeting of Shareholders
must cover at least the following:

a. Comply and other benefits of the Board of Directors and each member of the Board of
Directors in accordance with Clause 3, Article 158 of the Law on Enterprises and the Charter
of the Company;

Summarize the meetings of the Board of Directors and decisions of the Board of Directors;
Results of supervision of the director;
Monitoring results for other operators;
e. Future plans
Piéu 19. B4o c4o hoat dong cna BKS tai Pai hdi dong co dong thwong nién
Article 19. Report on activities of the Board of Supervisors at the Annual General Meeting of
Shareholders
(Can cit quy dinh tai Piéu 10 Nghj dinh sé 71/2017/NP-CP)
(Pursuant to Article 10 of Decree No. 71/2017/ND-CP)
B4o cao hoat dong cua BKS trinh Dai hoi ddng c¢6 dong thuong nién téi thiéu phai bao gom cac
noi dung sau:
a. Thu lao va céc loi ich khac cua BKS va ting Kiém so4t vién theo quy dinh tai khoan 3 Diéu
167 Luat doanh nghiép va bicu 1€ cong ty;
Téng két cac cudc hop cua BKS va céc két luan, kién nghi cua BKS;
Két qua giam sét tinh hinh hoat dong va tai chinh cua cong ty;
Két qua giam sat d6i véi HPQT, Giam ddc va cac nguoi didu hanh doanh nghiép khac;
Két qua danh gia sy phdi hop hoat dong gita BKS véi HPQT, Giam déc va cac ¢ dong.
The Board of Supervisors’s annual report submitted to the Annual General Meeting of
Shareholders must cover at least the following:

a. Comply and other benefits of the Board of Supervisors and each Supervisors as stipulated in
Clause 3 of Article 167 of the Law on Enterprises and the Charter of the company;

b. Summarize the meetings of the Board of Supervisors and the conclusions and
recommendations of the Board of Supervisors;
|Trang 22
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Results of monitoring the company's financial and operating situation;
d. Supervision results for the Board of Directors, the Director and other business executives;

e. The results of assessment of the coordination between the Board of Supervisors and the Board
of Directors, directors and shareholders.

Piéu 20. B4o céo tinh hinh quan tri cong ty

Article 20. Report on corporate governance

(Can cir quy dinh tai Piéu 30 Nghi dinh so 71/2017/ND-CP)

(Pursuant to Article 30 of Decree No. 71/2017/ND-CP)

1. Béo cho tinh hinh quan tri cong ty tudn thu cac ndi dung theo phu luc 05 Thong tu sd
155/2015/TT-BTC ngay 06 thang 10 nam 2015.

1. The report on corporate governance complies with the contents in Appendix 05 of Circular
155/2015/TT-BTC dated October 6, 2015.

2. Cong ty phai cong b thong tin vé tinh hinh quan tri cong ty tai cac ky Pai hoi dong cd dong
thudng nién va tai B4o céo thuong nién ciia Cong ty theo quy dinh cua phap luat chimg khoan vé
cong bd thong tin.

2. The Company must disclose corporate governance information at the Annual General Meeting of
Shareholders and at the Annual Report of the Company in accordance with the law on disclosure
of information.

Il.  QUY PINH POI VOI VIEC LAY Y KIEN CO PONG BANG VAN BAN

I1. PROVISION ON RECEPTION OF SHAREHOLDERS'’S OPINIONS IN WRITING
Piéu 21. Truwong hop dwoc lay y kién cé dong bing vin ban

Article 21. In case of collecting shareholder’s opinions in writing

(Can cit quy dinh tai Khodn 1 Piéu 22 Diéu |é Cong ty)

(Pursuant to clause 1 of article 22 of the company ’s charter)

Céc noi dung sau day cd thé duoc thdng qua bang hinh thirc 13y y kién c6 dong bang vin ban:
Stra d6i, bd sung cac ndi dung cta Piéu 1 Cong ty;

Dinh hudng phat trién cong ty;

Loai ¢0 phan va tong s6 c6 phan ctia timg loai;

Bau, mién nhiém, bii nhiém thanh vién HDQT va BKS;

Duy 4n dau tu hodc ban tai sé}n co gié tri bang hodc 16n hon 35% tong gié tri tai san dugc ghi
trong bao cdo tai chinh ky gan nhat cua cong ty;

® 20 o

Thong qua béo c4o tai chinh hang nim;

Thay d6i nganh, nghé va linh vuc kinh doanh;

> @ -

Thay d6i co ciu to chirc quan 1y cong ty;
i Céc van dé khac khi xét thay can thiét vi loi ich cua Cong ty.
The following contents may be approved by way of collecting written opinions from shareholders:
a. Amend and supplement the contents of the charter of the company;
b. Development orientation of the company;
C. Types of shares and total number of shares of each type;
d. Appointment, dismissal and removal of members of the Board of Directors and the Board of
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Supervisors;

e. Projects on investment or sale of assets valued at 35% or more of the total value of assets
recorded in the latest financial statement of the company;

f Approval of annual financial statements;

g. Changing lines of business and business;

h Change the organizational structure of the company;

I. Other matters deemed as necessary for the benefit of the Company.

Diéu 22. Trwong hop khong dwoc lay y Kién bing vin ban

Article 22. In case of not receiving written comments

HDQT khéng dugc lay y kién ¢ dong bang vin ban trong nhimg trudng hop ¢d yéu té sau:

- Tb chuc lai, giai thé cong ty.

The Board of Directors is not allowed to consult shareholders in writing in the following cases:

- Reorganize or dissolve the company.

Piéu 23. Quy trinh ldy y kién c6 dong bang vin ban

Article 23. Shareholders' written consultation process

(Can cit quy dinh tai Khodn 1 Diéu 8 Ngh; dinh sé 71/2017/NP-CP; Piéu 22, Piéu 24 Piéu 1é cong ty)
(Pursuant to Clause 1, Article 8 of Decree No. 71/2017/ND-CP, Article 22 and Article 24 of the
company's Charter)

1.

=

HPQT t6 chic hop va ban hanh Nghi quyét HPQT thong qua ngay dang ky cudi cing lap danh
sach cd dong c6 quyén biéu quyét. Nghi quyét HPQT phai dugc cong bd thong tin cham nhat hai
muoi (20) ngay trude ngay ding ky cudi cung du kién.

. The Board of Directors held a meeting and issued the resolution of the Board of Directors

approving the final registration date for listing shareholders with voting rights. Resolutions of the
Board of Directors must be disclosed no later than twenty (20) days prior to the date of final
registration.
HDQT phai chuan bi phiéu ldy ¥ kién, du thao nghi quyét cta Pai hoi dong cd dong va cac tai
liéu giai trinh du thao nghi quyét. HDQT phai dam bao guri, cong bd tai liéu cho cac ¢ dong
trong mot thoi gian hop 1y dé xem xét biéu quyét va phai gui it nhat muoi (10) ngay trudc ngay
hét han nhan phiéu lay vy kién. Yéu cau va cach thuc giri phiéu 1iy ¥ kién va tai liéu kém theo
duogc thue hién theo quy dinh tai khoan 3 Piéu 18 Diéu 1é Cong ty.
The Board of Directors must prepare the opinion form, draft resolutions of the General Meeting of
Shareholders and documents on explaining the draft resolutions. The Board of Directors must
ensure that the documents are sent to the shareholders within a reasonable time for voting and
must be sent at least ten (10) days before the deadline for the receipt of opinion forms. The request
and the manner of sending the opinion form and accompanying documents shall comply with the
provisions of Clause 3, Article 18 of the company's Charter.

Quy dinh vé Phiéu 13y ¥ kién
Regulations on opinion sheets
a. Phiéu ldy y kién phai c6 cac ndi dung cha yéu sau day:
+ Tén, dia chi tru s& chinh, ma s6 dang ky doanh nghiép;
+ Muc dich lay v kién;
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C.

+

_|_
_|_

Ho, tén, dia chi thuong tra, quéc tich, s& Thé can cude cong dan, Gie‘iy chirng minh nhan
dan, Ho chi€u hodc ching thuc c4 nhan hop phap khac ctia c6 dong la ca nhan; tén, ma
s0 doanh nghi¢p hoac s6 quyét dinh thanh 1dp, dia chi tru s¢ chinh cua ¢6 dong 1a td chic
hodc ho, tén, dia chi thuong tra, quoc tich, s0 Thé can cudc cong dan, Giay chung minh
nhan dan, HY chi¢u hodc ching thyc c4 nhan hop phap khac ctua dai dién theo uy quyén
cua cd dong la to chuc; so lugng cd phan cua tung loai va s6 phi€u bi¢u quyét/ phiéu bau
cur cua c6 dong;

Van dé can lay y kién dé thong qua quyét dinh;

Phuong an biéu quyét bao gom tan thanh, khong tan thanh va khong c6 ¥ kién dbi véi
tung van de lay y kién;

Phuong an bau ctr (néu co);

Thoi han phai giri vé Cong ty phiéu ldy y kién da duoc tra 1oi;

Ho, tén, chit ky cua Chu tich HPQT va ngudi dai dién theo phéap luét cua Cong ty.

The opinion form must have the following main contents:

+
+
+

+
+

Name and address of the head office, number of certificate of business registration;
Purpose of collection of opinions;

Full name, permanent address, nationality, citizen identification card number, identity
card, passport or other personal identification number of individual shareholders; Name,
business identification number or establishment decision number, address of the head
office of the shareholder being the organization or full name, permanent address,
nationality, citizen identification card number, passport or other lawful personal
identification of authorized representatives of shareholders being organizations; number
of shares of each type and number of votes / ballots of shareholders;

Issues needing to take opinions to adopt decisions;

Voting options comprising agreement, disagreement and having no idea on each issue
needing to take opinion;

Voting plan (if any);
Deadline for sending to the Company answered opinion forms;
Full name and signature of the Chairman and the legal representative of the Company.

Phiéu ldy ¥ kién da duogc tra 101 phai c6 chit ky cta cd dong 1 ca nhan, hodc nguoi dai dién
theo phap luat ctia 6 dong 1 t6 chirc hodc ca nhan, nguoi dai dién theo phap luat cta to chirc
duoc uy quyeén.
Answered opinion cards must be signed by shareholders being individuals, or legal
representatives of shareholders being organizations or individuals or representatives at law
of authorized organizations.

Phiéu 14y ¥ kién c6 thé duoc gui vé Cong ty theo cac hinh thuc sau:

_I_

_|_

Gui thu: Phiéu ldy ¥ kién gtri vé Cong ty phai duoc dung trong phong bi dan kin va
khong ai dugc quyén mo trude khi kiém phiéu;

Giri fax hodc thu dién tir: Phiéu ldy y kién giri vé Cong ty qua fax hodc thu dién tir phai
duogc gitr bi mat dén thoi diém kiém phiéu.

Written comments may be sent to the Company in the following forms:

+

Mailing: Written opinion forms sent to the Company must be in a sealed envelope and no
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one shall be entitled to open it before counting votes;
+ Fax or email: Feedback forms sent to the Company by fax or email must be kept secret

until the time of vote count.
Céc phiéu 14y ¥ kién Cong ty nhan duoc sau thoi hgn da xac dinh ‘Eai n@% dung Phiéu lay ¥ kién hodc da
bi mé trong trudong hop gui thu hoéc,: dL}’Q’C cér}g bo trude thoi diérr‘l kiém phicu trong truong hop gui
fa{(, thu Qién tur 1a khong hop 1€. Phiéu lay y kién khong dugc giri vé dugce coi 1a phiéu khong tham gia
biéu quyet.
Feedback forms received by Company after the deadline specified in the written opinion form or
opened in the case of mailing or published before the counting of votes in the case of fax or e-mail are
illegal. Feedback forms are not sent to be considered as non-voting votes.
4. Kiém phiéu va lap Bién ban kiém phiéu:
4. Counting votes and making counting minutes

HPQT kiém phié}l va 1ap bién ban kiém phiéu dudi su ching kién ctua BKS hoic cia c§ dong
khong phai 1a nguoi diéu hanh doanh nghi¢p. Bién ban kiém phi€u phéi c6 cac ndi dung chu yéu sau
day:

The Board of Directors shall count the votes and make counting minutes in the presence of the
Board of Supervisors or shareholders who are not executives of the enterprise. The vote counting
minutes must contain the following principal contents:

a. Tén, dia chi tru so chinh, mé s6 doanh nghiép;
Name, address of the head office, business identification number;
Muc dich va cac van dé can lay v kién dé thong qua nghi quyét;
Purpose and issues to be solicited for adoption of the resolution;

o T oo

S6 ¢6 dong véi téng sd phiéu biéu quyét/phiéu bau di tham gia biéu quyét/bau ctr trong d6
phan biét s6 phiéu biéu quyét/phiéu bau ctr hop 1& va sé biéu quyét/bau ct khong hop 18,
phuong thitc giri phiéu biéu quyét/phiéu bau cir, kém theo phy luc danh sach c6 dong tham gia
biéu quyét/bau ctr;

c. Total number of shareholders with total votes participated in the vote, in which, it is necessary
to classify the valid votes and invalid votes and the mode of sending votes, including the
appendix of the list of shareholders participating in the vote;

d. Tong s6 phiéu tan thanh, khong tan thanh va khong c6 y kién ddi véi timg van dé va tong s6
phiéu bau ctr timg Gmg vién;

d. Total number of votes for, against and no opinion on each issue and total number of votes for

each candidate;

e. Cac van dé da duoc thong qua;
e. Issues have been adopted;
f. Ho, tén, chit ky ctia Chu tich HDQT, Nguoi dai dién theo phap luat ctia Cong ty, nguoi kiém

phiéu va nguoi giam sat kiém phiéu.
f. Full name, signature of the Chairman, legal representative of the Company, vote counters and
vote counting supervisors.
Céc thanh vién HDQT, nguoi kiém phiéu va ngudi giam sat kiém phiéu phai lién déi chiu trach
nhiém vé tinh trung thuc, chinh xac cua bién ban kiém phiéu; lién ddi chiu trach nhiém vé cac thiét
hai phat sinh tir cic quyét dinh dugc thong qua do kiém phiéu khong trung thuc, khong chinh xéc.
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Members of the Board, the counters and the counting supervisor shall be jointly liable for the
truthfulness and accuracy of the minutes of counting votes; They shall be jointly liable for losses
arising from decisions adopted due to untruthful or inaccurate counting of votes.

5. Nghi quyét va Bién ban kiém phiéu:
5. Resolution and minutes of vote counting

a.

Bién ban kiém phiéu phai duoc gii dén cac ¢ dong trong vong mudi lam (15) ngay, ké tir
ngay két thic kiém phiéu. Truong hop Cong ty co trang thong tin dién tir, viée giri bién ban
kiém phiéu c6 thé thay thé bing viéc ding tai trén trang thong tin dién tr cia Cong ty trong
vong hai muoi tu (24) gio, ké tir thoi diém két thac kiém phiéu.

The vote counting minutes must be sent to shareholders within fifteen (15) days from the end of
the counting. If the Company has an electronic website, the submission of the vote counting
minutes may be replaced by posting on the website of the Company within twenty four (24)
hours from the end of the period of vote counting.

Nghi quyét duoc thong qua theo hinh thirc 1y ¥ kién c6 dong bang van ban thyc hién theo
Piéu 21 biéu 1& cong ty va co gia tri nhu quyét dinh dugc thong qua tai cudc hop Pai hoi déng
cb dong.

Resolutions adopted in the form of collecting written opinions of shareholders shall be
implemented in accordance with Article 21 of the Charter of the company and shall have the
same validity as the resolution adopted at the General Meeting of Shareholders.

6. Luu tai liéu: Phiéu lay ¥ kién dd duoc tra 101, bién ban kiém phiéu, toan vin nghi quyét da dugc
thong qua va tai liéu co lién quan giri kém theo phiéu ldy y kién déu phai dugc luu giir tai tru so
chinh ctia Cong ty.

6. Saved document: Written opinion polls have been answered, minutes of counting votes,
resolutions have been approved and related documents sent together with opinion polls must be
kept at the head office of the company.

Yéu cau huy bo Quyét dinh cua Pai hoi dong c6 dong thong qua hinh thic l1dy ¥ kién bang vin ban
Request to cancel the decision of the General Meeting of Shareholders through the form of
collecting written opinions

a.

Trong thoi han chin muoi (90) ngay, ké tir ngay nhan dugc bién ban hop Pai hoi dong c6 dong
hodc bién ban két qua kiém phiéu ldy y kién c6 dong bang vin ban, c6 dong hodc nhom cod
dong quy dinh tai khoan 3 Diéu 12 Diéu 1¢ Cong ty co quyén yéu cau Toa 4n hoic Trong tai
xem xét, hity bo nghi quyét hodc mot phan ndi dung nghi quyét cua Pai hoi dong cd dong
trong céc truong hop sau day:
Within the time limit of ninety (90) days from the receiving date of the minutes of the General
Meeting of Shareholders or the minutes of vote counting results from opinion forms, the
members of the Board of Directors, Supervisors, Directors, shareholder or group of
shareholders stipulated in clause 3 of article 12 of this Charter shall have the right to request
a court or the arbitrator to consider and cancel the resolution or part of the resolution of the
General Meeting of Shareholders in in the following cases:
i. Trinh ty va thu tuc triéu tap hop hodc 13y ¥ kién c6 dong bang vin ban va ra quyét dinh
ctia Dai hoi dong c6 dong khong thyc hién ding theo quy dinh ctia Luat doanh nghiép va
Diéu 1¢ cong ty, trir trudng hop quy dinh tai Khoan 2 Piéu 148 Luat Doanh Nghiép.
I. The order and procedures for convening meetings or collecting shareholders’ opinions
in writing and making decisions of the General Meeting of Shareholders shall not comply
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with the provisions of the Law on Enterprises and the Charter of the company, except as
provided in Clause 2, Article 148 of the Law on Enterprises.

ii. Noi dung nghi quyét vi pham phap luat hodc Diéu 1¢ cong ty.

ii. The content of the resolution violates the law or the charter of the company.

b. Truong hop quyét dinh ctia Dai hoi déng cd dong bi huy bo theo quyét dinh ctia Toa an hodc
Trong tai, nguoi tri¢u tap hop Pai hoi dﬁ‘)ng cd dong bi huy bd co thé xem xét to chirc lai cude
hop Pai hoi dong cb dong trong vong chin muoi (90) ngay theo trinh tu, thu tuc quy dinh tai
Luat doanh nghiép va Piéu 1¢ Cong ty.

b. If the decision of the General Meeting of Shareholders is canceled under a decision of the
Court or the arbitrator, the person who convenes the General Meeting of Shareholders shall
be considered to reorganize the General Meeting of Shareholders in thirty (90) days in the
order and procedures stipulated in the Law on Enterprises and the Charter of the company.
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CHUONG 3 - HPQT VA CUQC HQP HPQT

CHAPTER 3 - THE BOARD OF DIRECTORS AND THE MEETING OF BOARD OF

DIRECTORS

Piéu 24. Thanh phan va nhiém ky HPQT:

Article 24. Composition and term of the Board of Directors:

Puoc thuc hién theo Diéu 26 Diéu 1é Cong ty.

Comply with Article 26 of the Company’s Charter.

Piéu 25. Quyén va trach nhiém cia Thanh vién HPQT

Article 25. Rights and responsibilities of the members of Board of Directors

(Can cit quy dinh tai Piéu 14 Nghj dinh sé 71/2017/NP-CP)

(Pursuant to Article 14 of Decree No. 71/2017/ND-CP)

Thanh vién HDQT c6 day du cac quyén theo quy dinh caa Luat doanh nghiép, phap luat lién quan
va biéu 18 cong ty, trong d6 c6 quyén dugc cung cap cac thong tin, tai liéu vé tinh hinh tai chinh,
hoat dong kinh doanh ctia Cong ty va cia cac don vi trong Céng ty.

Members of the Board of Directors have full rights as stipulated in the Law on Enterprises,

relevant laws and the Charter of the company, including the right to be provided with information
and documents on the financial situation, business activities of the company and its units.

Thanh vién HDPQT c6 trach nhiém theo quy dinh tai Luat doanh nghiép va Biéu I¢ Cong ty, ngoai
ra phai dam bao céc trach nhi¢m sau:

A member of the Board of Directors is responsible in accordance with the Law on Enterprises
and the Charter of the company, in addition to the following responsibilities:

1.

a.

Thuc hién cac nhiém vu cua minh mét céch trung thuc, can trong vi loi ich cao nhat cua cb
dong va cua Cong ty;

Carrying out its duties honestly, prudently in the best interest of shareholders and the
company;

Tham du day du cac cudc hop cua HPQT va cé y kién rd rang vé cac van dé duoc dua ra
thao luan;

. Attend the board meetings and make clear comments on issues discussed;

Béo céo kip thoi va day da HPQT céc khoan thii lao ma ho nhan duoc tir cac cong ty con,
cong ty lién két va céc té chuc khac ma ho 1a ngudi dai dién phan vén gop cua cong ty;

To promptly and adequately report to the Board of Directors the remuneration they
receive from their subsidiaries, associates and other organizations in which they are the
representatives of the company's share of the capital contribution;

Béo cao Uy ban Chimg khoan Nha nuéc, S& giao dich chung khoan va thuc hién cong b
thdng tin khi thuc hién giao dich c6 phiéu caa cong ty theo quy dinh caa phép luat.

Report to the State Securities Commission and the Stock Exchange and disclose
information when trading shares of the company in accordance with the law.

Trung thanh vai loi ich cia Cong ty va cac ¢ dong. Khong tham gia vao HPQT cua dbi
thir canh tranh; khong str dung tai san va tién ich caa Cong ty dé phuc vu nhu cau riéng;

Be loyal to the interests of the Company and its shareholders. Not participating in the
competitor’s Board of directors; Not using the Company's assets and utilities to meet its

own needs;
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f.  Khong tiét 16 thdng tin bi mat caa Cong ty; Khong sir dung thong tin hoic cac co hoi kinh
doanh caa Cong ty vi loi ich ca nhan dé thu loi riéng
f. No disclosure of confidential information of the Company; not using the information or
business opportunities of the Company for personal gain.
Thanh vién HPQT c6 thé dugc Cong ty mua bao hiém trach nhiém sau khi ¢é sy chap thuan cua
Pai hoi dong cd dong. Bao hiém nay khong bao gém bao hiém cho nhiing trach nhiém cua thanh
vién HPQT lién quan dén viéc vi pham phép luat va Diéu 1é Cong ty.
A member of the Board of Directors may be taken responsibilities by the insurer after the
approval of the General Meeting of Shareholders. This insurance does not cover coverage for the
responsibilities of a member of the Board of Directors in connection with a breach of the law and
the Charter of the company.

Piéu 26. Trach nhiém va nghia vu cia HDQT

Article 26. Responsibilities and obligations of the Board of Directors
(Can cit quy dinh tai Piéu 15 Nghj dinh sé 71/2017/NP-CP)
(Pursuant to Article 15 of Decree No. 71/2017/ND-CP)

HPQT phai tuan thu day du trach nhiém va nghia vu theo quy dinh cua Luat doanh nghiép va

Diéu lé Cong ty, ngoai ra HDQT c6 céc trach nhiém va nghia vu sau:

The Board of Directors must comply fully with the obligations and obligations stipulated in the

Law on Enterprises and the Charter of the Company. Besides, the Board of Directors has the
following responsibilities and duties:

1.
1.
2.

Chiu trach nhiém trudc co dong vé hoat dong cua Cong ty;

To be accountable to shareholders for the operation of the company;

Déi xir binh dang d6i véi tat ca co dong va ton trong loi ich cia ngudi c6 quyén loi lién quan dén
Cong ty;

Equal treatment for all shareholders and respect for the interests of those with interests related to
the company;

Pam bao hoat dong cua Cong ty tuan tha cac quy dinh cua phép luat, Diéu 18 va quy dinh ndi bd
cua Cong ty;

Ensure that the company complies with the laws, the company's Charter and internal regulations;
Xay dung Quy ché ndi bo vé quan tri Cong ty va trinh Dai hoi ddng cb dong thong qua;

Develop internal regulations on corporate governance and submit to the General Meeting of
Shareholders for approval;

B4o céo hoat dong cua HPQT tai Pai hoi dong c6 dong theo quy dinh tai Piéu 18 Quy ché nay;
Statement of activities of the Board of Directors at the General Meeting of Shareholders in
accordance with Article 18 of this Regulation.

B4o céo vé tinh hinh quan tri Cong ty tai Pai hoi dong c6 dong thudng nién va tai Bao cao thuong
nién cua Cong ty.

A report on the corporate governance situation at the annual general meeting of shareholders
and the annual report of the company.

Piéu 27. Tiéu chuin Thanh vién HDQT
Article 27. Member standard of the Board of Director
(Can cit quy dinh tai Khodn 1 Piéu 151 Ludt doanh nghiép, Piéu 12 Nghi dinh sé 71/2017/NP-CP)
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(Pursuant to Clause 1, Article 151 of Enterprise Law, Article 12 of the Decree No. 71/2017/ND-CP)

1.
1.

Thanh vién HDQT phai c6 cac tiéu chuan va diéu kién sau day:
The Board of Director must meet the following criteria and conditions:
a. C6 ning luc hanh vi dan su day du, khong thugc d6i tuong khong dwoc quan ly doanh
nghiép theo quy dinh tai khoan 2 Di¢u 18 cua Luat doanh nghiép;
a. Having full capacity for civil acts and falling outside the scope of management of
enterprise as provided for in Clause 2, Article 18 of the Enterprise Law.
b. C(’)’trinh do cr!uyén mon, kinh nghiém trong quan I)’{ kinh doanh ciia cong ty va khéng nhat
thiét phai la c6 dong cua cbng ty, trir truong hop Biéu 1€ cbng ty quy dinh khéc.
b. Have a professional qualification, experience in business management of the company and

not necessarily be a shareholder of the company, unless otherwise stipulated in the
company’s charter.

. Thanh vién HPQT cong ty c6 thé ddng thoi 1a thanh vién HPQT cua cdng ty khac.
c. A member of the board of directors may also be a member of the board of another
company.

S6 lugng va co ciu thanh vién HDQT thyc hién theo Diéu 24 Quy ché nay.
The number and composition of the Board members shall be in accordance with Article 24 of this
Regulation.
Thanh vién HPQT cua cong ty khong duoc dong thoi 1a thanh vién HDQT tai qua 05 cong ty
khéac.

A member of the board of directors of a company can not simultaneously be a member of the
board at more than 05 other companies.

Pidu 28. Céch thirc c6 dong, nhém ¢ dong ng cir, dé cir nguwoi vao vi tri thanh vién HDQT theo
quy dinh cia phap luat va Piéu Ié cong ty

Article 28. How shareholders, groups of shareholders to nominate, nominate persons to serve as
members of the Board of Directors in accordance with the law and the Charter of the company.
(Can cit quy dinh tai Khodn 2,3 Piéu 25 Piéu |é cong ty)

(Pursuant to clause 2.3 of article 25 of the company s charter)

1.

Céc ¢6 dong nam giit ¢ phan phd thong trong thoi han lién tuc it nhat sau (06) thang ¢ quyén
gop s6 quyén biéu quyét dé dé cir cac ung vien HPQT. C6 dong hoidc nhom cb déng nam giir tir
10% dén dudi 20% tong sé ¢6 phan c6 quyén biéu quyét duoc dé cir mot (01) Gng vién; tir 20%
dén dudi 30% duoc dé cur ti da hai (02) Gng Vvién; tir 30% dén dudi 40% duogc dé cir tdi da ba
(03) tng vién; tir 40% dén dudi 50% duoc dé cir tdi da bdn (04) tng vién; tir 50% tré 1én dugc dé
ctr nam (05) &ng Vién tro 1én.

Shareholders holding ordinary shares for at least six (06) consecutive months have the right to
include the number of voting rights to nominate candidates for the Board of Directors. A
shareholder or group of shareholders holding from 10% to less than 20% of the total number of
voting shares may nominate one (01) candidate; Between 20% and under 30% shall be entitled to
nominate up to two (02) candidates; Between 30% and under 40% may nominate up to three (03)
candidates; Between 40% and less than 50% shall be entitled to nominate up to four (04)
candidates; Between 50% and less than 60% are allowed to nominate up to five (05) candidates.
Truong hop s6 lwong tng vién HPQT théng qua dé cir va tng cir van khong du sé lwong can
thiét, HDQT duong nhiém cd thé dé cir thém tng cir vién hoic to chie dé cir theo co ché duoc
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Cong ty quy dinh tai Khoan 4 Diéu 33 Quy ché nay. Tha tuc HDQT duong nhiém gici thigu ting
vién HPQT thyc hién theo quy dinh tai Diéu 33 Quy ché nay va phai duoc cong b rd rang.

2. In cases where the number of candidates for the Board of Directors is not enough, the current
Board of Directors may nominate more candidates or nominate candidates according to the
mechanism stipulated in Clause 4 of Article 33 of this Regulation. The procedure of current
Board of Director to introduce candidates for the Board of Directors in accordance with Article
33 of this Regulation and must be clearly announced.

Piéu 29. Cong bd thong tin &ng vién tham gia bau TV HPQT

Article 29. Announcement of candidates to participate in the election of the Board of Directors

(Can cir quy dinh tai Khodn I Piéu 11 Nghi dinh 71/2017/ND-CP, Khodn I Diéu 25 Piéu |é Cong ty)

(Pursuant to Clause 1, Article 11 of Decree No. 71/2017 / ND-CP, Clause 1, Article 25 of the

company's Charter)

1. Truong hop di x4c dinh duoc truéc Gng vién, thong tin lién quan dén céc tng vién HPQT dugc
dua vao tai liéu hop Pai hoi dong c6 dong va cong bd téi thieu mudi (10) ngay trudc ngay khai
mac cudc hop Pai hoi dong cd dong trén trang thong tin dién tir cia Cong ty dé c6 dong co thé
tim hiéu vé cac tng vién nay trudc khi bo phiéu. Ung vién HPQT phai c6 cam két bang vin ban
vé tinh trung thyc, chinh xé&c va hop ly cua cac thong tin ca nhan duoc céng bd va phai cam két
thuc hién nhiém vu mot céch trung thuc néu duoc bau lam thanh vien HPQT. Théng tin lién
quan dén ng vién HPQT dugc cong bd bao gdm cac noi dung toi thiéu sau day:

1.  Where the candidate has been identified, information relating to the candidates for the Board is
included in the meeting documents and published at least ten (10) days before the opening of the
General Meeting of Shareholders on the website of the company, shareholders can find out about
these candidates before voting. The Board of Directors must have a written commitment to the
truthfulness, accuracy and reasonableness of the disclosed personal information and commit to
perform honestly if elected as a member of the Board. Information relating to the candidates for
the Board of Directors is published including the following minimum contents:

Ho tén, ngay, thang, nam sinh;

Name, date of birth;

Trinh d6 hoc van;

Academic level;

Trinh d6 chuyén mon;

Qualification;

Qua trinh cong téac;

Working process;

Cac cong ty ma tng vién dang nim giit chic vu thanh vién HPQT va céc chic danh quan ly

khéc;

e. Companies in which the candidate holds the position of member of the Board of Directors and

other managerial positions;

® 20000 oo

f. Bao cao danh gia vé dong gop cua tmg vién cho Cong ty, trong trudng hop tng vién dé hién
dang 1a thanh vién HDQT cua Cong ty;

f. Report on the contribution of the candidate to the Company, if the candidate is currently a
member of the Board of Directors;
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Céc loi ich co lién quan ti Cong ty (néu cd);
Benefits related to the Company (if any);
Ho, tén cua ¢ dong hodc nhém cb dong dé cir tng vién d6 (néu cd);
Name of the shareholder or group of shareholders nominating the candidate (if any);
i. Céc thong tin khéac (néu co).
i. Other information (if any).
Piéu 30. C4ch thic bau thanh vién HPQT
Article 30. How to vote for a member of the Board of Directors
Viéc bau thanh vién HPQT thuc hién theo hudng din tai didu 12, khoan 3 diéu 17 quy ché nay.
The election of members of the Board of Directors shall be implemented in accordance with
Article 12, Clause 3 Article 17 of this Regulation.

piéu 31. Cac trwong hop mién nhiém, bai nhiém thanh vién HPQT

Article 31. Cases of dismissal or removal of members of the Board of Directors
(Can cit Piéu 156 Lugt doanh nghiép sé 68/2014/QH13)

(Pursuant to Article 156 of Enterprise Law No. 68/2014/QH13)

1. Thanh vién HPQT bi mién nhiém trong cac truong hop sau day:

> 5 e a@

1.  The Board’s members are dismissed in the following cases:
a. Khong co du tiéu chuan va diéu kién theo quy dinh tai Diéu 151 cua Luat doanh nghiép;
Not satisfying the criteria and conditions prescribed in Article 151 of the Enterprise Law;
Co don tir chug;
Application for resignation;
Khong tham gia cac hoat dong ciia HPQT trong sau (06) thang lién tuc, trir trudng hop bat
kha khang;
c. Not participating in the activities of the Board for six (06) consecutive months, except for
force majeure;
d. Truong hop khac quy dinh tai Didu 1é Cong ty.
d. Other cases stipulated in the charter of the company.
2. Thanh vién HPQT c6 thé bi bai nhiém theo nghi quyét cua Dai hoi dong co dong.
2. The Board’s members may be dismissed in accordance with the resolutions of the General
Meeting of Shareholders.
Piéu 32. Thong bao vé bau, mién nhiém, bai nhi¢m thanh vién HPQT
Article 32. Announcing the election, dismissal and removal of members of the Board of Directors
Sau khi c6 quyét dinh bau, mién nhiém, bai nhiém thanh vién HPQT, Cong ty c6 trach nhiém
cong bo thdng tin trong ndi bo Cong ty va cho cac co quan hitu quan, trén cac phuong ti¢n théng tin
dai chung, trén trang website ctia Cong ty theo trinh tu va quy dinh cua luat hién hanh.
After the decision on election, dismissal or removal of members of the Board of Directors, the
Company is responsible for disseminating information within the Company and to the relevant

authorities, on the mass media, on the website of the Company in accordance with the current law and
regulations.

$ T oo
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Piéu 33. Cach thic giéi thigu wng vién thanh vién HPQT

Article 33. How to introduce candidates for the Board’s members

1.

4.

HDQT hoic cac dbi twong khac theo quy dinh tai Khoan 3 Diéu 34 Quy ché nay triéu tap cudc
hop HPQT vé viéc bau cir thanh vién HPQT dé phd bién noi dung bau cu: sé lwong, tiéu chuan
g vién tham gia bau cw, cach thirc dé cu, tng cir theo quy dinh tai Didu 28 Quy ché nay. Viéc
bau ctr s& duoc thuc hién tai Pai hoi dong ¢ dong gan nhat hoac thong qua hinh thuc to chic lay
y kién cb dong bang vin ban.
The Board of Directors or other subjects as stipulated in Paragraph 3 Article 34 of this
Regulation shall convene a meeting of the Board on the election of members of the Board of
Directors to disseminate the contents of the election: the number and criteria of candidates
participating in the election, the method of nomination and election as provided for in Article 28
of this Regulation. The election will be conducted at the nearest General Meeting of Shareholders
or through the form of collecting shareholder comments in writing.
Cong ty ban hanh théng bao cong b cong khai vé viéc bau ctr thanh vién HPQT va cac trinh tu
thi tuc vé triéu tap va bau cir sé thuc hién theo Chuong 3 Quy ché nay trong dé ghi rd 1y do bau
ctr, s6 lwong, tiéu chuan va diéu kién, cach thirc bau cir, tha tuc thuc hién ung cir, dé cu. ..
The Company announces the public announcement of the election of members of the Board of
Directors and the procedures for convening and voting shall be conducted in accordance with
Chapter 3 of this Regulation, stating the reasons for the election, criteria and conditions, mode of
election, procedure for candidacy, nomination ...
HPQT t6ng hop danh sach @ng vién théng qua dé cir, tng ctr va tham dinh thong tin vé ting tng
vién nham dam bao cac ung vién dap ung dutiéu chuan va diéu kién 1am Thanh vién HPQT theo
quy dinh tai khoan 2 Biéu nay.
The Board of Directors shall summarize the list of candidates by nominating and evaluating
information on each candidate to ensure that candidates meet the criteria and conditions to be a
member of the Board of Directors in accordance with clause 2 of this article.
Truong hop s6 luong ung vién HPQT thong qua dé cir va ang cir van khong dua sé lwong can
thiét, HDQT s& chuan bi danh sach tng vién theo céc tiéu chi sau:
+ S4 lugng tng vién: 1a sé luong con thiéu sau khi tdng hop danh sach wng vién hop 1é théng
qua dé cir, tng cur tai Khoan 3, Biéu nay;
+ Ung vién do HPQT gidi thi¢u phai duoc da sé Thanh vién HDQT dwong nhiém tién hanh biéu
quyét thdng qua;
+ Ung vién do HPQT gidi thiéu phai dam bao tdi thiéu cac diéu kién, tiéu chuan theo quy dinh
tai Piéu 151 Luat doanh nghiép.
In cases where the number of candidates for the Board is not enough, the Board of Directors will
prepare the list of candidates according to the following criteria:

+ Number of applicants: is the missing quantity after summing up the list of eligible candidates
through nomination or candidacy in Clause 3 of this Article;

+ Candidates recommended by the Board of Directors must be approved by the majority of
current Board members;

+ Candidates recommended by the Board of Directors must ensure at least the conditions and
criteria as stipulated in Article 151 of the Law on Enterprises.
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Piéu 34. Cupc hop HPQT

Article 34. The Meetings of the Board of Directors

(Can ci quy dinh tai Khodn leiéu 152 Lugt doanh nghiép so 68/2014/QH13; Piéu 16 Ngh; dinh so
71/2017/ND-CP; Dieu 30 Dieu I¢ cong ty)

(Based on Article 4 of Clause 4, Article 152 of Enterprise Law No. 68/2014/QH13, Article 16 of the
Decree No. 71/2017/ND-CP of the company s charter)

1. Quy dinh chung vé cudc hop HDQT
1. General provisions on the meetings of Board of Directors

a. HDQT phai t6 chiic hop it nhat mdi quy mét (01) 1an theo trinh ty dugc quy dinh tai Diéu 18
Cong ty va biéu 35 Quy ché nay. Viéc to chiac hop HPQT, chuong trinh hop va cac tai liéu
lién quan dugc thong bao trude cho cac thanh vién HPQT theo thoi han quy dinh caa phéap luat
va biéu lé Cong ty.

a. The Board of Directors must hold a meeting at least quarterly (01) time in accordance with the
order stipulated in the company's Charter and Article 35 of this Regulation. The meeting of the
Board of Directors, the meeting agenda and other related documents are notified in advance to
the members of the Board of Directors within the time limit prescribed by law and the Charter
of the company.

b. Bién ban hop HPQT phai duoc 1ap chi tiét va rd rang, Chu toa cudc hop va nguoi ghi bién ban
phai ky tén vao bién ban cudc hop, Bién ban hop HPQT phai duogc luu gitr theo quy dinh cua
phap luat va biéu Ié cong ty.

b. Minutes of meetings of the Board of Directors must be detailed and clear. Chairperson of the
meeting and the recorder must sign the minutes of the meeting, Minutes of meetings of the
Board of Directors must be kept in accordance with the law and the Charter of the company. .

2. Quy dinh vé cudc hop dau tién
2. Regulations on the first meeting

Truong hgp HPQT bau Cha tich thi Chi tich HPQT s& dugc bau trong cudc hop dau tién cua
nhiém ky HDQT trong thoi han bay (07) ngay lam viéc, ké tir ngay két thic bau car HDQT nhiém ky
d6. Cudc hop nay do thanh vién c6 sé phiéu bau cao nhat hoic ty 1é phiéu bau cao nhat triéu tap.
Truong hop ¢ nhiéu hon mét (01) thanh vién c6 sé phiéu bau cao nhat hoic ty 1é phiéu bau cao nhat
thi cac thanh vién bau theo nguyén tic da sé dé chon mot (01) nguoi trong sb ho triéu tap hop HPQT.

Where the Board elects the Chairperson, the Chairperson of the Board of Directors will be
elected at the first meeting of the Board of Directors within seven (7) working days from the date of
termination of the election of the Board of Directors. This meeting was attended by the member with
the highest number of votes or the highest number of votes convened. In cases where more than one
member has the highest number of votes or the highest percentage of votes, the members shall elect
one (1) of them to convene a meeting of the Board of Directors.

3. Quy dinh vé cudc hop dinh ky va bét thuong
3. Provisions for regular and extraordinary meetings
a. Chu tich HPQT phai triéu qtap cac cu@g hop HPQT dinh ky va bat thuong, 1ap chuong trinh
ngqhi su, thoi gian va dia di’ém ‘th i’E nhat nam (95) ngay lam viéc tI'L’I'(')’C ngay h(_)p. Chu tich c6
thé triéu tap hop khi xét thay can thiét, nhung moi quy phai hop it nhat mét (01) lan.
a. The Chairman must convene regular and extraordinary meetings of the Board of Directors, set
the agenda, meeting time and venue at least five (05) working days prior to the meeting date.
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The chairman may convene the meeting when it is deemed necessary, but must hold at least
one (01) meeting every quarter.

b. Chu tich HPQT phai triéu tap hop HPQT, khéng duoc tri hodn néu khdng co ly do chinh
dang, khi mot trong sb cac déi twgng dudi ddy dé nghi biang vian ban néu rd myc dich cudc hop,
van dé can thao luan:

b. The Chairman of the Board must convene a meeting of the Board of Directors, without delay,
without any justifiable reason, when one of the following subjects so requests in writing,
stating the purpose of the meeting, matters to be discussed:

I. BKS;
i.  Board of Supervisors;
ii.  Giam dbc hoac it nhat nam (05) nguoi quan Iy khac;
ii.  The director or at least five other managers;
iii.  [tnhat hai (02) thanh vién HPQT;
iii. At least two (02) members of the Board;
iv.  Cac truong hop khac (néu co).
iv. Other cases (if any).

c. Chu tich HDQT phai triéu tag hop HDQT trong thoi han bay (07) ngay lam viéc, ké tir ngay
nhan duogc fié nghi néu tai Biém b, khoan 3 Diéu nay. Tru(‘)rng‘ hop khéng chap nhan trié;u tap
hop theo dé nghi thi Chg tich HDQT phai chiu trach nhiém vé nhfxpg thiét hai xay ra doi v§i
Cong ty; nhirng nguoi dé nghi to chirc cudc hop dugc dé cap tai Biém b, Khoan nay cé quyen
triéu tap hop HPQT.

c. The Chairman must convene a meeting of the Board of Directors within seven (7) working
days from the date of receipt of the request referred to in clause 3 (b) of this article. In case of
not convening the meeting as proposed, the Chairman of the Board of Directors shall be liable
for any damages to the Company; Those who propose to hold the meeting mentioned in Point
b, this Clause shall have the right to convene a meeting of the Board of Directors.

d. Truong hop c6 yéu cau cua cong ty kiém toan doc 1ap thuc hién kiém toan bao céo tai chinh
ciia Cong ty, Chu tich HPQT phai triéu tap hop HPQT dé ban vé béo cao kiém toan va tinh
hinh Cong ty.

d. Where there is a request from an independent auditor to audit the financial statements of the
Company, the Chairman of the Board of Directors must convene a meeting of the Board to
discuss the audit report and the situation of the Company.

Piéu 35. Quy dinh vé trinh ty va thi tuc té chic hgp HDPQT

Article 35. Regulations on the order and procedures for holding meetings of the Board of Directors

(Can cit quy dinh tai Khodan 7,8 Piéu 153; Piéu 154 Lugt doanh nghiép so 68/2014/QH13; Piéu 30

Diéu l¢ cong ty)

(Pursuant to the provisions of Clause 7.8 of Article 153, Article 154 of the Law on Enterprises No.

68/2014/QH13, Article 30 of the Charter of the company)

1. Théng béo hop HDQT (gébm chuong trinh hop, thoi gian, dia diém, cac tai liéu lién quan va céc
phiéu bau cho nhirng thanh vién HPQT khong thé dy hop):

1. Notice of meeting of the Board (including meeting agenda, time, venue, relevant documents and
ballot cards for the members unable to attend the meeting);

| Trang 36




Quy ché ngi bg vé quan trj Cong ty ciia Cong ty Cé phan Bia Sai Gon — Mién Tay BIA
The Internal Regulation on Corporate Governance of WESTERN - SAI GON SAIGON
BEER JOINT STOCK COMPANY

a. Thong béo hop HPQT phai duoc gui cho cac thanh vién HDQT,BKS it nhat nim (05) ngay 1am
viée trudc ngay hop. Thanh vién HPQT c6 thé tir chdi thong bdo mai hop bang van ban, viéc tir
chéi nay c6 thé duogc thay doi hoic hay bo bang vin ban cua thanh vién HDQT d6. Thong béo
hop HPQT phai dugc 1am bang vin ban tiéng Viét va phai théng bao day du thoi gian, dia diém
hop, chuong trinh, ndi dung céc van dé thao luan, kém theo tai liéu can thiét vé nhiing van dé
duoc thao luan va biéu quyét tai cudc hop va phiéu biéu quyét cua thanh vién.

a. The notice of the meeting of the Board of Director must be sent to the members of the Board of
Directors and Supervisors at least five (05) working days prior to the meeting date. The
Board’s members may refuse the meeting invitation in writing, this refusal may be changed or
revoked in writing by the board’s member. The notice of the meeting of the Board of Directors
must be made in writing in Vietnamese and must be fully informed of the time and place of the
meeting, the agenda, the contents of the discussions and the necessary documents on the issues
discussed and voted at the meeting and vote of the member;

b. Thong bédo mai hop duoc giri bang thu, fax, thu dién tir hodc phwong tién khac, nhung phai bao
dam dén duoc dia chi lién lac cua tung thanh vién HBQT va BKS duoc ding ky tai Cong ty.

b. Invitations should be sent by mail, fax, email or other means, but must ensure the contact
address of each member of the Board of Directors and the Board of Supervisors registered at
the Company;

¢. Cha tich HPQT hoic nguoi triéu tap giri thong bdo moi hop va céc tai liéu kém theo dén BKS
nhu dbi voi cac thanh vién HDQT. Kiém soét vién c6 quyén du cac cudc hop cia HPQT; c6
quyén thao luan nhung khong dugc biéu quyét;

c. The chairman or the summoner sends the meeting invitation and accompanying documents to
the supervisors as to the members of the Board of Directors. Supervisors have the right to
attend meetings of the Board; have the right to discuss but not vote;

d. Pia diém hop: Céac cudc hop HPQT dugc tién hanhtai tru s¢ chinh cua Cong ty hoic tai nhitng
dia diém khac ¢ Viét Nam hoic & nudc ngoai theo quyét dinh cua Chu tich HPQT va dugc su
nhét tri caa HDQT.

d. Meeting location: The meetings of the Board of Directors are held at the head office of the
Company or at other locations in Vietnam or abroad under the decision of the Chairman of the
Board of Directors and agreed by the Board of Directors.

e. Cac hinh thuc hop khéc:

e. Other forms of meetings:

Cudc hop cua HDQT cé’thé td chirc theo hinh thic hoi nghi truc tuyén gitra cac thanh vién cua
HDQT khi tat ca hO?lC mot §6 thanh vién dang ¢ nhiing dia diém khac nhau véi diéu kién la mdi thanh
vién tham gia hop déu cé the:

+ Nghe timg thanh vién HPQT khac cung tham gia phat biéu trong cudc hop;
+ Phét biéu voi tat ca cac thanh vién tham du khac mot cach dong thoi.
The Board meetings can be organized in the form of online conferences between board members

when all or some of the members are in different locations, provided that each member of the board is
able to:

+ Listen to each other members of the Board of Directors at the meeting;
+ Speak to all other participants concurrently.
Viéc thao luan gitra cac thanh vién cd thé thuc hién mot céch truc tiép qua dién thoai hoic bang
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phuong tién lién lac théng tin khac hoic két hop cac phuong thic ndy. Thanh vién HPQT tham gia
cudc hop nhur vay duoc coi 1a “cod mit” tai cudc hop do. Pia diém cudc hop duogc té chuc theo quy
dinh nay 1 dia diém ma c6 dong nhit thanh vién HDPQT, hoic 1a dia diém c6 mat Chu toa cudc hop.
Discussion among members can be made directly by telephone or by other means of
communication or a combination of these methods. The Board members who attend such meetings are
considered "present” at the meeting. The venue for the meeting to be held pursuant to this provision
shall be the place where the majority of the Board members are present, or the venue of the meeting.

2. Cac quyét dinh dugc thdng qua trong cudc hop qua dién thoai duoc t chic va tién hanh mot cach
hop thirc, ¢ hiéu luc ngay khi két thic cudc hop nhung phai dugc khiang dinh bang céc chix ky
trong bién ban cua tat ca thanh viéen HPQT tham du cudc hop nay. Diéu kién té chirc hop HPQT:

2. Decisions adopted during a telephone conference are organized and conducted legally, effective
immediately upon the conclusion of the meeting, but must be affirmed by the signatures in the
minutes of all members of the Board attending in this meeting. Meeting conditions for the Board
of Directors:

a.

Cac cudc hop cia HPQT lan thir nhat duoc tién hanh khi c6 it nhat ba phan tu (3/4) s6 thanh
vién HPQT c6 mit truc tiép hodc thong qua nguoi dai dién (ngudi dugc uy quyén) néu dugc
da sb thanh vién HDQT chap thuan;

The meetings of the Board of Directors are held when there are at least three-fourths (3/4) of
the total number of directors present in person or through a proxy (the authorized person) if
approved by a majority of the members of Board of Directors.

Truong hop khong du sé thanh vién du hop theo quy dinh, cudc hop phai duoc triéu tap lan
thir hai trong thoi han bay (07) ngay ké tir ngay du dinh hop lan tht nhat. Cugc hop triéu tap
lan thi hai duoc tién hanh néu c6 hon mot nira (1/2) s6 thanh vién HDQT dy hop;

In case of insufficient number of members attending the meeting, the meeting must be
convened for a second time within seven (7) days from the date of the first meeting. A second
meeting will be held if more than half (1/2) of the Board members attend the meeting;

Thanh vién HPQT chi duoc uy quyén cho nguoi khéc du hop néu duoc da sé thanh vién
HDQT chip thuan.

A member of the Board may only authorize another person to attend the meeting if approved
by a majority of the Board members.

3. Cach thic biéu quyét:
3. Method of voting:

a.

Trir quy dinh tai Khoan 2 diéu nay, mdi thanh vién HPQT hoic ngudi duoc uy quyén theo
quy dinh tai Khoan 2 Diéu nay truc tiép c6 mat véi tu cach ca nhan tai cuéc hop HPQT c¢6
mot (01) phiéu biéu quyét;

Except for the provisions in Paragraph 2 of this Article, each member of the Board of
Directors or the authorized person as stipulated in Paragraph 2 of this Article shall be
present in person at the meeting of the Board of Directors with one (01) vote;

Thanh vién HPQT khong duoc biéu quyét vé cac hop ddng, cac giao dich hoic dé xuat ma
thanh vién d6 hodc nguoi lién quan t&i thanh vién d6 c6 loi ich va loi ich ¢6 mau thuan hoic
c6 thé mau thuan vai loi ich cua Cong ty. Thanh vién HPQT khéng duoc tinh vao ty 1é thanh
vién tdi thiéu c6 mat dé cd thé td chac cudc hop HPQT vé nhitng quyét dinh ma thanh vién
d6 khong cé quyén biéu quyét;
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4.

b.

Board members are not allowed to vote on contracts, transactions or proposals that the
member or its related person has interests and interests that are conflicting or may conflict
with the interests of the Company. A member of the Board of Directors is not included in the
minimum number of members present in order to be able to hold a meeting of the Board of
Directors for decisions that the member has no voting right;

Theo quy dinh tai Diém d Khoan 3 Piéu nay, khi c6 van dé phat sinh tai cudc hop lién quan
dén loi ich hodc quyén biéu quyét caa thanh vien HDQT ma thanh vién d6 khong tu nguyén
tir bo quyén biéu quyét, phan quyét cua chu toa la quyét dinh cudi cing, trir trudng hop tinh
chat hoic pham vi loi ich caa thanh vién HPQT lién quan chua duoc cong bd day du;
Pursuant to Clause 3 of this Article, when a problem arises at a meeting concerning the
interests or voting rights of a member of the Board of Directors, the member does not
voluntarily waive the right to vote or the decision of the voting. The decision of chair shall be
final unless the nature or extent of the interest of the concerned members of Board of
Directors has not been fully disclosed.

Thanh vién HPQT huong lgi tir mot hop dong dugc quy dinh tai Diém a va b Khoan 5 Diéu
39 Piéu I¢é dugc coi la cd loi ich dang ké trong hop dong do;

A member of the Board who benefits from a contract as provided in clauses 1 (a) and (b) of
clause 5 of the Charter shall be deemed to have a substantial interest in that contract;

Thanh vién HPQT truc tiép hoic gian tiép duoc huong loi tir mot hop dong hoic giao dich da
duogc ky két hodc dang du kién ky két vai Cong ty va biét ban than 1a nguoi ¢6 loi ich trong
d6 c6 trach nhiém cdng khai loi ich nay tai cuc hop dau tién cia Hoi dong thao luan vé viéc
ky két hop dong hoic giao dich nay. Trudng hop thanh vién HDQT khong biét ban than va
ngudi lién quan cd lgi ich vao thoi diém hop dong, giao dich dugc Ky véi Cong ty, thanh vién
HPQT nay phai cong khai cac loi ich lién quan tai cudc hop dau tién cua HPQT duoc t6 chuc
sau khi thanh vién nay biét raing minh c6 lgi ich hodc s& c6 lgi ich trong giao dich hoic hop
ddng néu trén.

The Members of the Board of Directors directly or indirectly benefit from a contract or
transaction that has been signed or intends to enter into with the Company and know that it is
the person who has the interest to publicly disclose this benefit at the first meeting of the
Board on discussing the conclusion of this contract or transaction. Where a member of the
Board of Directors does not know themselves and the related person at the time the contract
or transaction is signed with the Company, the Board of Directors member must disclose the
relevant benefits at the first meeting of the Board of Directors which is organized after the
member knows that he or she will benefit or benefit from the transaction or contract
mentioned above;

Thanh vién HPQT cd thé gai phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién ti.
Trudng hop gui phiéu biéu quyét d¢én cudc hop thong qua thu, phiéu biéu quyét phai dung
trong phong bi kin va phai duoc chuyén dén Chu tich HDQT cham nhat mét (01) gio trudc
khi khai mac. Phiéu biéu quyét chi dugc mo trude su chung kién cua tat ca ngudi dy hop.

The Board members may send ballots to the meeting by mail, fax, email. In case of sending
the ballot to the meeting via mail, the ballot must be enclosed in a sealed envelope and must
be delivered to the Chairman of the Board at least one (01) hour before the opening of the
meeting. Votes can only be opened in the presence of all participants.

Cach thirc thdng qua nghi quyét cia HPQT:
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4. How to pass through the resolution of the Board of Directors:
a. HDPQT thdng qua cac quyét dinh va ra nghi quyét trén co 56 da s6 thanh vién HDQT du hop
tan thanh. Truong hqprsé phi§u tan thanh va phan doi ngang bang nhau, phiéu biéu quyét caa
Chu tich HPQT la phiéu quyet dinh.
a. The Board of Directors approves the decisions and issues resolutions on the basis of the

majority of the members of the Board of Directors attending the meetings. Where the number
of votes for and against is equal, the vote of the Chairman of the Directors is the casting vote;

b. Nghi quyét theo hinh thirc liy y kién bang vin ban duoc théng qua trén co s Y kién tan thanh
cta da sb thanh vién HPQT c6 quyén biéu quyét. Nghi quyét nay c6 hiéu luc va gia tri nhu
nghi quyét dwoc thdng qua tai cudc hop.

b. Resolutions in the form of written comments are approved on the basis of the approval of the
majority of the members of the Board of Directors with voting rights. This resolution is as
effective and valid as the resolution passed at the meeting.

5. Ghi bién ban hop HPQT:
5. Recording minutes of Board of Directors’s meeting:

a. Céc cugc hop cila HDQT phai dugc ghi bién ban va c6 thé ghi am, ghi va luu gitt dudi hinh
thic dién tir khac. Bién ban phai lap bang tiéng Viét va co thé lap thém bang tiéng nudc
ngoai, ¢6 cac noi dung chi yéu sau day:

a. The Board’s meetings must be recorded and may be recorded, recorded and stored

electronically. The minutes must be made in Vietnamese and may be made in foreign
languages with the following principal contents:

i.  Tén, dia chi try s¢ chinh, ma sé doanh nghiép;

i.  Name, address of the head office, business identification number;

ii.  Muc dich, chuong trinh va ndi dung hop;

ii.  Purpose, agenda and content of the meeting;
iii.  Thoi gian, dia diém hop;
iii.  Time, place of meeting;
iv.  Ho, tén ting thanh vién dy hop hoidc ngudi duoc ty quyén du hop va céch thic du hop;

ho, tén cac thanh vién khéng du hop va ly do;

iv.  Full name of each member attending the meeting or person authorized to attend the

meeting and how to attend the meeting; the names of the members not attending the
meeting and reasons;

v.  Céc van dé duoc thao luan va biéu quyét tai cudc hop;
Issues discussed and voted at the meeting;
vi.  TOm tat phét biéu y kién cua tung thanh vién dy hop theo trinh ty dién bién cua cudc hop;
vi.  Summarize the opinions of each member attending the meeting in the sequence of the

meeting;
vii.  Kétqua biéu quyet trong do ghi 1 nhiing thanh vién tan thanh, khong tan thanh va khong
co y kien;
vii.  Voting results in which the members agree, disagree and disagree;
viii.  Céc van dé da duoc thong qua;
viii.  Issues have been adopted;
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iX.  Ho, tén, cht ky chu toa va nguoi ghi bién ban.

IX. Full name, chair signature and recorder.

Chu toa va ngudi ghi bién ban phai chiu trach nhiém vé tinh trung thuc va chinh xéac cua noi
dung bién ban hop HPQT.

The chairman and the recorder are responsible for the truthfulness and accuracy of the minutes
of the meeting.

b. Bién ban hop HPQT va tai liéu sir dung trong cudc hop phai dugc luu gitr tai tru chinh cua

Cong ty;

b. Minutes of meetings of the Board and documents used in the meeting must be kept at the head
office of the Company;

c. Bién ban lap bang tiéng Viét va tiéng nudc ngoai c6 hiéu luc ngang nhau. Trudng hop cb sy
khéc nhau vé noi dung bién ban tiéng Viét va tiéng nuéc ngoai thi noi dung trong bién ban
tiéng Viét co hiéu luc &p dung;

c. Minutes made in Vietnamese and foreign languages are equally effective. In case of
differences in the contents of the minutes in Vietnamese and foreign languages, the contents in
the Vietnamese version of the minutes shall take effect;

d. Chu tich HPQT c6 trach nhiém giri nghi quyét, bién ban hop HPQT téi cac thanh vién va
bién ban d6 1a bang chung xéac thuc vé cdng viéc da duoc tién hanh trong cudc hop trir khi co
y kién phan dbi vé noi dung bién ban trong thoi han muoi (10) ngay ké tir ngay gii.

d. The Chairman of the Board is responsible for submitting resolutions, minutes of meetings of
the Board of Directors to the members and minutes that is evidence of the work was
conducted in the meeting unless there is no opinion on the content of the minutes within ten
(10) days from the date of submission.

6. Thong béo nghi quyét HDQT.
6. Notice of resolution.

Sau khi ban hanh Nghi quyét HPQT, tiy noi dung va tinh chat caa Nghi quyét, Cong ty c6 trach
nhiém cong b thong tin trong noi bo Cong ty dén cac ca nhan va don vi ¢o lién quan va cho cac co
quan hitu quan, trén cac phuong tién thong tin dai ching, trén trang website caa Cong ty (néu can)
theo trinh tu va quy dinh caa hién hanh.

After the Board of Director’s resolution is issued, the Company shall, within the scope of its
content and nature, disclose information within the Company to the individuals and entities concerned
and to the relevant authorities, on the mass media, on the Company's website (if necessary) according
to the current order and regulations.
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CHUONG 4 — BAN KIEM SOAT
CHAPTER 4 - THE BOARD OF SUPERVISORS

Piéu 36. Thanh phan BKS:

Article 36. The Supervisory Board’s composition:

Puoc thuc hién theo Diéu 36 DBiéu 1é Cong ty
Comply with Article 36 of the Company s Charter

Piéu 37. Quyén va nghia vu cia Kiém soat vién

Article 37. Rights and obligations of Supervisors

(Can cit quy dinh tai Piéu 21 Nghi dinh sé 71/2017/NP-CP)
(Pursuant to Article 21 of Decree No. 71/2017/ND-CP)

1.

Kiém soat vién cd cac quyén theo quy dinh cua Luat doanh nghiép, phép luat lién quan va biéu 18
Cong ty, trong d6 co quyén tiép can céc théng tin va tai liéu lién quan dén tinh hinh hoat dong cua
Cong ty. Thanh vién HPQT, Giam dbc va ngudi diéu hanh doanh nghiép khac cé trach nhiém
cung cap céc thong tin kip thoi va day du theo yéu cau caa Kiém soat vién.

Supervisors have the rights stipulated in the Law on Enterprises, the relevant laws and the
Charter of the company, including the right to access information and documents related to the
operation of the company. Members of the Board of Directors, Directors and other business
operators are responsible for providing timely and adequate information at the request of the
Supervisors.

Kiém soat vién co trach nhiém tuan thii cac quy dinh cua phép luat, Diéu 1é Cong ty va dao duc
nghé nghiép trong thuc hién cac quyén va nghia vu duoc giao. Cong ty c6 thé huéng dan quy
dinh vé hoat dong va thuc thi nhiém vu cua Kiém soat vién theo quy dinh cua phap luat va Piéu
I¢ Cong ty.

Supervisors are responsible for complying with the law, company’s charter and professional
ethics in the exercise of assigned rights and obligations. The company can provide regulations on
the operation and performance of duties of Supervisors in accordance with the law and the
Charter of the company.

Piéu 38. Quyén va nghia vu cia BKS

Article 38. Rights and obligations of the Board of Supervisors
(Can cit quy dinh tai Piéu 22 Nghj dinh sé 71/2017/NP-CP)
(Pursuant to Article 22 of Decree No. 71/2017/ND-CP)

BKS c6 cac quyén va nghia vu theo quy dinh tai Biéu 165 Lu4t doanh nghiép va Diéu 1& cong ty,

ngoai ra BKS c6 cac quyén va nghia vu sau:

The Board of Supervisors has the rights and obligations stipulated in Article 165 of the Law on

Enterprises and the Charter of the company, in addition, the Board of Supervisors shall have the
rights and obligations as follows:

1.

Pé xuat va kién nghi Dai hoi dong cb dong phé chuan té chirc kiém toan doc lap thuc hién kiém
toan B&o cdo tai chinh cua cong ty;

Propose and recommend the General Meeting of Shareholders to approve the independent
auditing organization to audit the financial statements of the company;

Chiu trach nhiém trudc c6 dong vé hoat dong giam sat cua minh;

To be accountable to shareholders for their supervisory activities;
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3. Giém sét tinh hinh tai chinh Cong ty, tinh hop phap trong cic hoat dong cua thanh vién HDQT,
Giam déc, nguoi diéu hanh doanh nghiép khac, su phdi hop hoat dong giita BKS voi HPQT,
Giam déc va co dong;

3. Make supervision of the company's financial status, the legitimacy of the activities of the members
of the Board of Directors, the director and other business executives, the coordination of
activities between the Board of Supervisors and the Board of Directors, directors and
shareholders;

4. Truong hop phét hién hanh vi vi pham phap luat hoic vi pham Diéu 1é Cong ty caa thanh vién
HDQT, Giam dbc va nguoi diéu hanh doanh nghiép khac, phai théng bao bing vin ban voi
HDQT trong vong 48 gid, yéu cau ngudi c6 hanh vi vi pham chim duat vi pham va c6 giai phap
khac phuc hau qua;

4. In case of detecting violations of the law or violating the charter of the company, members of the
Board of Directors, directors and managers of other enterprises must notify in writing to the
Board within 48 hours, which requires the violator must stop the violation and take remedial
measures;

5. B&o céo tai Pai hoi ddng co dong theo quy dinh tai Diéu 19 Quy ché nay.
5. Report at the General Meeting of Shareholders as stipulated in Article 19 of this Regulation.
Piéu 39. Tiéu chuén va diéu kién 1am Kiém soat vién
Article 39. Criteria and conditions to act as Supervisors
(Can cir quy dinh tai Piéu 164 Lugt doanh nghiép s6 68/2014/QH13)
(Pursuant to Article 164 of the Law on Enterprises No. 68/2014/QH13)
1. Kiém soét vién phai co cAc tiéu chuan va diéu kién sau day:
1. Supervisors must meet the following criteria and conditions:
Kiém soat vién phai dap (ing c4c tiéu chuan va diéu kién theo quy dinh tai khoan 1 Diéu 164 Luat
doanh nghiép, biéu I¢ Cong ty va khéng thudc cac truong hop sau:
+ Lam viéc trong bo phan ké toan, tai chinh cua cong ty;
+ LA thanh vién hay nhan vién caa cong ty kiém toan doc lap thyuc hién kiém toan céc bao cao
tai chinh cta cong ty trong ba (03) nam lién trude do.
Supervisors must meet the criteria and conditions specified in Clause 1, Article 164 of the
Enterprise Law and the Charter of the company and do not fall into the following cases:
+ Working in the accounting and finance department of the company;

+ Being a member or an employee of an independent auditing firm, audited the financial
statements of the company for three (03) consecutive years.

2. Trudng hop Cong ty niém yét, Kiém soat vién phai 1a kiém toan vién hoic ké toan vién.

2. Incase of a listed company, the Supervisors must be an auditor or an accountant.

3. Truong BKS phai 1a ké toan vién hoic kiém toan vién chuyén nghiép va phai lam viéc chuyén
trach tai Cong ty.

3. The head of the Board of Supervisors must be an accountant or a professional auditor and must
work full time in the company.

Piéu 40. Céch thirc ¢ dong, nhém ¢6 dong &ng cir, dé cir ngwdi vao vi tri Kiém soét vién theo

quy dinh caa phap luat va bieu ¢ cong ty

Article 40. How shareholders, groups of shareholders to nominate, nominate persons to serve as
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members of the Board of Supervisors in accordance with the law and the Charter of the company.
(Can cir quy dinh tai Piéu 35Piéu 1¢ cong ty)
(Based on Article 35 of the Company’s Charter)

1.

Cac c6 doéng nam giir ¢ phan phd théng trong thoi han lién tuc it nhat sau (06) thang cd quyén
gop sd quyén biéu quyét dé dé cir cac tng vién BKS. C6 dong hodc nhoém cb déng nim giir tir
10% dén dudi 20% tong sé ¢b phan c6 quyén biéu quyét duoc dé cir mot (01) Gng vién; tir 20%
dén dudi 30% duoc dé cir toi da hai (02) ang vién; tir 30% dén dudi 40% dugc dé cur ti da ba
(03) tng vién; tir 40% dén dudi 50% duoc dé cir tdi da bon (04) tng vién; tir 50% dén dudi 60%
dugc dé cir toi da nam (05) tng vién trg 1én

Shareholders holding ordinary shares for at least six (06) consecutive months shall have the right
to include the number of voting rights to nominate candidates for the Board of Directors. A
shareholder or group of shareholders holding from 10% to less than 20% of the total number of
voting shares may nominate one (01) candidate; Between 20% and under 30% shall be entitled to
nominate up to two (02) candidates; Between 30% and under 40% may nominate up to three (03)
candidates; Between 40% and less than 50% shall be entitled to nominate up to four (04)
candidates; Between 50% and less than 60% are allowed to nominate up to five (05) candidates.
Trudng hop sé luong céc ung vién BKS thong qua dé cir va tng cir khong du sé luong can thiét,
BKS duong nhiém c6 thé dé cir thém ung vién hoic t6 chice dé cir theo co ché quy dinh tai Khoan
3 Piéu 45 Quy ché nay. Thu tuc BKS duong nhiém gigi thiéu ung vién BKS thuc hién theo quy
dinh tai Diéu 45 Quy ché nay va phai duoc cong bb rd rang.

In cases where the number of candidates for the Board of Supervisors by way of nomination and
selection is insufficient, the current Board of Supervisors may nominate more candidates or
organize the nomination according to the mechanism prescribed in Clause 3 of Article of this
Regulation. The procedure of the current Board of Supervisors introduces the Board of
Supervisors’s candidates to comply with the provisions of Article 45 of this Regulation and must
be clearly announced.

Piéu 41. Cong bd thong tin &ng vién tham gia bau Kiém soat vién

Article 41. Disclosure of candidate information to elect supervisor

Viéc xac dinh ¢ng vién va cong b thdng tin (g vién thyuc hién tuong ty quy dinh tai Didu 29

Quy ché nay.

The determination of candidates and the dissemination of candidate information shall be carried

out in the same manner as stipulated in Article 29 of this Regulation.
Piéu 42. Cach thic bau Kiém soat vién
Article 42. Method of voting Supervisors

1.

Viéc biéu quyét bau Kiém soat vién phai thuc hién theo huéng dan tai khoan 2 diéu 12, khoan 3
diéu 17 quy ché nay

The voting for the supervisors must be conducted according to the guidance in Clause 2, Article
12 and Clause 3, Article 17 of this Regulation

Néu s6 (ng vién nho hon hoic bing s Kiém soat vién can bau thi viéc bau Kiém soat vién c6 thé
duogc thuc hién theo phuong thirc bau don phiéu nhu trén hoac thyuc hién theo phuong thic biéu
quyét (tan thanh, khong tan thanh, khdng c6 y kién). Ty Ié biéu quyét thong qua theo phuong thirc
biéu quyét dugc thuc hién theo Khoan 2 Biéu 21 Diéu 1é cong ty.

If the number of candidates is less than or equal to the number of members to be elected, the
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election of members of the Board of Supervisors may be made by the method of cumulative voting
as above or by voting method (approval, disapproval, no comments). The voting rate adopted by
the method of voting shall be in accordance with clause 2 Article 21 of the company s charter.

Pidu 43. Cac treong hop mién nhiém, bai nhiém Kiém soat vién

Article 43. Cases of dismissal or removal of supervisors

(Can cit quy dinh tai Piéu 169 Lugt doanh nghiép so 68/2014/QH13)

(Pursuant to Article 169 of the Law on Enterprises No. 68/2014/QH13)

1. Kiém soat vién bi mién nhiém trong cac trwong hep sau:

1. Supervisors are dismissed in the following cases:
a. Khong con du tiéu chuan va diéu kién 1am Kiém soat vién theo quy dinh tai Luat doanh

nghiép;

They no longer meet the criteria and conditions for being supervisors under the provisions of

the Enterprise Law;

b. Khéng thuc hién quyén va nghia vu cua minh trong sau (06) thang lién tuc, trir truong hop bat
kha khang;

b. Failing to exercise their rights and obligations for six (6) consecutive months, except for force
majeure events;

c. Co don tir chtc va dugc chap thuan;

c. Resignation and approval;

d. Cac truong hop khac theo quy dinh cua phap luat, Biéu Ié Cong ty.

d. Other cases as prescribed by law, the company ’s charter.

Kiém soat vién bi bai nhiém trong cac trudong hop sau:

o

Supervisors are dismissed in the following cases:
a.  Khong hoan thanh nhiém vu, cdng viéc dugc phan cong;
a. Failing to complete the assigned tasks or tasks;
b. Vi pham nghiém trong hoac vi pham nhiéu lan nghia vu cua Kiém soat vién quy dinh cia
Luat doanh nghiép va bicu I¢ cong ty;
b. Serious violations or violations of obligations of supervisors prescribed in the Enterprise Law
and the company's Charter;
c. Theo quyét dinh cta Dai hoi dong c6 dong;
c. According to the decisions of the General Meeting of Shareholders;
d. Céc truong hop khac theo quy dinh cua phép luat, Diéu 1é Cong ty.
d. Other cases as prescribed by law, the company ’s charter.
Piéu 44. Thong bao vé bau, mién nhiém, bai nhiém Kiém soat vién.
Article 44. Announcing the election, dismissal and removal of supervisors
~ Saukhi 6 quyét dinh bau, mién nhiém, bai nhiém Kiém soét vién, Cong ty c6 trach nhiém cong
bo théng tin trong ndi bo Cong ty va cho cac co quan hitu quan, trén cac phuong tién thong tin dai
ching, trén trang website cia Cong ty theo trinh tu va quy dinh cua luat hién hanh.

After the decision on election, dismissal or removal of Supervisor, the Company is responsible
for disseminating information within the Company and to relevant agencies, on the mass media, on the
website of the Company in accordance with the current law and regulations.
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Piéu 45. Cach thic giéi thiéu ing vién BKS
Article 45. How to introduce candidates of the Board of Supervisors

1.

3.

Cong ty ban hanh théng bao cong bé cong khai vé viéc bau cir Kiém soat vién va cac trinh ty thu
tuc V& triéu tap va bau cir s& thuc hién theo Chuong 4 Quy ché nay trong d6 ghi rd 1y do bau cir,
s6 luong, tidu chuan va diéu kién, cach thire bau ctr, tha tuc thuc hién Gng cir, d& cir ... Viéc bau
ctr s& duoc thuc hién tai Dai hoi ddng c6 dong gan nhat hoic thong qua hinh thuc té chic 1dy y
kién c6 dong bang van ban

The Company announces the public announcement of the election of members of the Board of
Supervisors and the procedures for convening and voting shall be conducted in accordance with
Chapter 4 of this Regulation, stating the reasons for the election, criteria and conditions, mode of
election, procedure for candidacy, nomination ... The election will be conducted at the nearest
General Meeting of Shareholders or through the form of collecting shareholder comments in
writing.

Cong ty téng hop danh sach tng vién thong qua dé ctr, tng cir va tham dinh théng tin vé tirng Gng
vién nham dam bao céc ung vién dap tng du tiéu chuan va diéu kién 1am Kiém soat vién theo quy
dinh tai khoan 2 Diéu nay.

The Company shall summarize the list of candidates by nominating and evaluating information
on each candidate to ensure that candidates meet the criteria and conditions to be a member of
the Board of Supervisors in accordance with clause 2 of this article.

Truong hop sé lwong tmg vién BKS thong qua dé ctr va (g cir van khong du sé luong can thiét,
BKS duong nhiém hoic HPQT dwong nhiém hoic c6 dong khac dé cir bd sung thém tng vién:

+ S6 lugng tng vién: 1a s6 luong con thiéu sau khi téng hop danh sach wng vién hop I¢ thong
qua dé ctr, ung cir tai Khoan 3, Biéu nay;

+ Ung vién do BKS gidi thiéu phai dugc da sé6 Thanh vién BKS dwong nhiém tién hanh biéu
quyét théng qua; Ung vién do HPQT gidi thiéu phai duoc da sé6 Thanh vién HPQT duong
nhiém tién hanh biéu quyét thong qua;

+ Ung vién dugc gisi thiéu b sung phai dam bao tdi thiéu cac diéu kién, tidu chuan theo quy
dinh tai Biéu 164 Luat doanh nghiép.

In cases where the number of candidates for the Supervisory Board is still insufficient, the current
Board of Supervisors or the Board of Directors or other shareholders shall nominate candidates:

+ Number of applicants: is the missing quantity after summing up the list of eligible candidates
through nomination or candidacy in Clause 3 of this Article;

+ Candidates proposed by the Supervisory Board must be voted by the majority of the members
of the Supervisory Board; Candidates recommended by the Board of Directors must be
approved by the majority of the members of current Board of Directors;

+ The recommended candidates must ensure at least the conditions and criteria as stipulated in
Article 164 of the Law on Enterprises.

Pidu 46. Cugc hop BKS

Article 46. The Meetings of the Board of Supervisors

(Can cit quy dinh tai Piéu 23 Nghi dinh sé 71/2017/NP-CP, Piéu 37 Piéu 1¢ cong ty)

(Pursuant to the provisions of Article 23 of Decree No. 71/2017 /| ND-CP, Article 37 of the company ‘s
charter)

1.

BKS ¢ thé ban hanh cac quy dinh vé cudc hop cua BKS va cach thuc hoat dong cua BKS. BKS
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phai hop téi thiéu hai (02) 1an mot nam va cudc hop duoc tién hanh khi cé tir hai phan ba (2/3) sb
Kiém soat vién tro 18n du hop.

1. The Supervisory Board may issue regulations on meetings of the Board of Supervisory and the
way of operation of the Board of Supervisors. The Supervisory Board must be held at least two
(02) times a year and the meeting shall be held when two thirds (2/3) of the Supervisors or more
presenting at the meeting.

2. BKS c6 quyén yéu cau thanh vién HDQT, Giam ddc va dai dién cong ty kiém toan doc 1ap tham
dur va tra 101 cac vin dé ma cac Kiém soat vién quan tam.

2. The Board of Supervisor has the right to request members of the Board of Directors, Directors
and representatives of independent auditing companies to attend and respond to issues that the
Supervisors are concerned about.
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CHUONG 5 - NGUOI PIEU HANH DOANH NGHIEP
CHAPTER 5 - BUSINESS EXECUTIVES

Pidu 47. Céc tiéu chuin ciia ngudi diéu hanh doanh nghigép
Article 47. The standards of business executives

(Can cir quy dinh tqi Piéu 65, 157 Ludt doanh nghiép sé 68/2014/QH]13, Piéu 51, 52, 54 Ludt ké toan
6 88/2015/0H13, Piéu 19 Nghi dinh so 174/2016/NP-CP)

Article 51, 52 and 54 of the Accounting Law No. 88/2015/QH13, Article 19 of Decree No.
174/2016/ND-CP)

1. Tiéu chuan va diéu kién lam Giam doc
1. Criteria and conditions for being the Director

a.

d.
d.
e
e

C6 di nang lyc hanh vi dan sy va khong thudc doi tugng khong duge quan ly doanh nghiép
theo quy dinh tai khoan 2 Diéu 18 cua Luat doanh nghiép s 68/2014/QH13;

Having full capacity for civil acts and not falling under the scope of management of
enterprises under Clause 2, Article 18 of Enterprise Law No. 68/2014/QH13;

Co trinh do chuy@n mén tét nghiép dai hoc tra 1én, ¢ kinh nghiém thuc té trong quan trj san
xuat - kinh doanh ddi véi cac nganh nghé chu yéu cua Cong ty;

Having a professional qualification with a university degree or more, having practical
experience in production and business management in the major professions of the company;
Khoéng phai la thanh vién BKS cua Cong ty. Khong phai 1a thanh vién Ban Giam dbc hay
HDQT cua ddi tha canh tranh.

Not a member of the Board of Supervisors. Not a member of the Board of Directors or the
Executive Board of competitors.

C6 kha ning giao tiép tét, gan két loi ich cua cac bén lién quan va dua ra quyét dinh hop ly
Ability to communicate well, connect the interests of stakeholders and give good decisions
Céc tiéu chuan cuy thé khac do HDQT phé chuan.

Other specific standards approved by the Board of Directors.

2. Tiéu chuan va diéu kién 1am Ph6 Giam dbc Cong ty
2. Criteria and conditions for being the Company's Deputy Director

a.

C6 di nang lyc hanh vi dan sy va khong thudc ddi tugng khong dugc quan ly doanh nghiép
theo quy dinh tai khoan 2 Diéu 18 cua Lu4t doanh nghiép s 68/2014/QH13;

Having full capacity for civil acts and not falling under the scope of management of
enterprises under Clause 2, Article 18 of Enterprise Law No. 68/2014/QH13;

Co trinh d chuy@n mén tét nghiép dai hoc tra 18n, c6 kinh nghiém thuc té trong quan trj san
Xuat - kinh doanh ddi vai cac nganh nghé cha yéu cua Cong ty;

Having a professional qualification with a university degree or more, having practical
experience in production and business management in the major professions of the company;
Khoéng phai la thanh vién BKS cua Cong ty. Khong phai 1a thanh vién Ban Giam dbc hay
HDQT cua ddi tha canh tranh.

Not a member of the Board of Supervisors. Not a member of the Board of Directors or the
Executive Board of competitors.

C4c tiéu chuan cuy thé khac do HDQT phé chuan cu thé cho linh vuc phuy trach.
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d.

Other specific standards approved by the Board of Directors for the area of responsibility.

Tiéu chudn va diéu kién lam Ké toan truong
Criteria and conditions to work as chief accountant

a.

o

- Do ® o0 0 o0

Khéng thudc doi tugng nhimg nguoi bi cam dam nhigm cong tac ké toan quy dinh tai dieu 52
Luat K¢ toan so 88/2015/QH13 va bieu 19, Nghi dinh 174/2016/NDb-CP;

Not subject to the prohibited persons undertaking the accounting work stipulated in Article
52 of the Accounting Law No. 88/2015/QH13 and Article 19 of Decree No. 174/2016/ND-
CP;

C6 pham chat dao duc nghé nghiép, trung thuc, liém khiét, c6 y thirc chap hanh phép luat;
Having professional moral qualities, being honest and incorruptible, having sense of law
observance;

C6 trinh @6 chuyén mon, nghiép vu vé ké toan;

Having professional qualifications in accounting;

C6 chuyén mén, nghiép vu vé ké toan tir trinh do dai hoc tro 1én;

Having accounting qualifications and skills of at least university or more;

C6 ching chi bdi dudng ké toan truong dang quy dinh phép luat vé ké toén;

Having a certificate of chief accountant training in accordance with the law on accounting;
C6 thoi gian cong tac thuc té vé ké toan it nhat 1a 05 nam tro 1én

Having worked in accounting field for at least 05 years

Piéu 48. Viéc bo nhiém nguai diéu hanh doanh nghiép

Article 48. Appointment of business executives

(Can cir quy dinh tai Piéu 32 va Khodn 1, 2 Piéu 33 Piéu 1é cong ty)

(Based on the provisions in Article 32 and Clauses 1 and 2, Article 33 of the Charter of the company)
Viéc b6 nhiém Giam doc:

Appointment of Director:

1.
1.

a.

HDQT b nhiém mot (01) thanh vién HPQT hodc mot ngudi khéc 1am Giam déc; ky hop
ddng trong d6 quy dinh thu lao, tién lvong va loi ich khéc. Thu lao, tién lwong va lgi ich khac
cta Gidm déc phai duoc bao cdo tai Pai hoi dong co dong thudng nién, dugc thé hién thanh
muc riéng trong Bao céo tai chinh ndm va dugc néu trong Bao cao thuong nién cua Cong ty.
The Board appoints one (01) member of the Board of Directors or another as the Director;
Signing contract which stipulates remuneration, salary and other benefits. Remuneration,
salary and other benefits of the Director must be reported to the Annual General Meeting of
Shareholders, expressed in separate items in the annual financial statements and stated in
the Annual report of the Company.
Nhiém ky cua Giam doc 1a khong qua nam (05) ndm va c6 thé dugc tai bo nhiém. Viéc bd
nhiém c6 thé hét hiéu luc can ¢ vao cac quy dinh tai hop dong lao dong. Giam déc khong
phai 12 nguoi ma phap luat cdm giir chirc vy ndy va phai dap ung cac tiéu chuan, diéu kién
theo quy dinh cua phép luat va Diéu 1¢ cong ty.
The term of office of the Director shall not exceed five (5) years and may be reappointed.
Appointment may be terminated in accordance with the provisions of the labor contract. The
director is not the person prohibited from holding the position and must satisfy the criteria
and conditions prescribed by law and the company charter.
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2. Viéc bo nhiém Phé Giam dbc, Ké toan trueng hodc nguoi diéu hanh doanh nghiép khac:
2. The appointment of deputy directors, chief accountants or other enterprise executives:

a. Theo dé nghi cia Giam ddc va duoc su chap thuan cia HPQT, Cong ty duoc tuyén dung
ngudi diéu hanh khéc véi sb luong va tiéu chuan phi hop véi co cau va quy ché quan Iy cua
Cong ty do HPQT quy dinh. Ngudi diéu hanh doanh nghiép phai c6 trach nhiém man can dé
hd tro Cong ty dat duoc cac muc tiéu dé ra trong hoat dong va té chuc.

a. At the proposal of the Director and approved by the Board of Directors, the Company is
entitled to recruit other executives in accordance with the number and criteria in accordance
with the structure and management regulations of the Company as stipulated by the Board of
Directors. Management officials must be diligent in supporting the Company to achieve the
goals set out in its operations and organization.

b. Thi lao, tién luwong, loi ich va cac diéu khoan khéac trong hop dong lao dong dbi véi Giam
déc do HPQT quyét dinh va hop dong véi nhitng ngudi diéu hanh khac do HPQT quyét
dinh sau khi tham khao y kién cua Giam déc.

b. Remuneration, salary, benefits and other terms in the labor contract for the Director shall be
decided by the Board of Directors and the contract with other executives shall be decided by
the Board of Directors after consultation with the Director.

Piéu 49. Ky hop dong lao dong véi ngwdi diéu hanh doanh nghiép
Article 49. Signed labor contract with the executive of the enterprise

Tham quyén ky két va quyét dinh cac diéu khoan cua hop dong lao dong duge quy dinh tai
biém ¢ Khoan 2 Diéu 27 va Diéu 32 Diéu ¢ cong ty. Chu tich HDQT ky két hop dong lao dong véi
Giam déc, Phé Giam déc, Ké toan truong, cac chic danh quan 1y khac do Giam dc Cong ty ky két
hop ddng lao dong sau khi duoc HPQT Céng ty chap thuan.

The competence to sign and decide the terms of the labor contract is stipulated at Point c,
Clause 2 of Article 27 and Article 32 of the company’s charter. The Chairman signs the labor
contract with the Director , Deputy Director , Chief Accountant and other managerial positions
signed a labor contract by the Company's Director after being approved by the Company's Board of
Directors.

HDQT c6 thé xem xét dua vao thém cac diéu khoan va cac diéu kién khac trong hop dong lao
dong dbi véi Giam dbc, Pho Giam doc, Ké toan trudng.

The Board may consider adding other terms and conditions in the labor contract to the Director,
Deputy Director, Chief Accountant.

Piéu 50. Cac trwong hop mién nhiém ngudi diéu hanh doanh nghiép
Article 50. Cases of dismissal of managers of enterprises
(Can cir quy dinh tai Khodn 2 Piéu 18 Ludt doanh nghiép so 68/2014/QH13)
(Pursuant to Clause 2, Article 18 of Enterprise Law No. 68/2014/QH13)

1. Khong con du tiéu chuan va diéu kién quy dinh tai Diéu 47 Quy ché nay;

1. No longer satisfying the criteria and conditions prescribed in Article 47 of this Regulation;

2. Co6 don xin nghi Viéc;

2. Application for leave of absence;

3. Céc ddi twong khong dugc tham gia quan |y doanh nghiép theo quy dinh tai khoan 2 Biéu 18 cua

Luat doanh nghiép sb 68/2014/QH13.
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3. Subjects not allowed to participate in the management of enterprises under the provisions of
Clause 2, Article 18 of Enterprise Law No. 68/2014/QH13.

Piéu 51. Thong bao bé nhiém, mién nhiém nguwai diéu hanh doanh nghiép
Article 51. Notice of appointment and dismissal of the manager of the enterprise

Sau khi c6 quyét dinh bd nhiém, mién nhiém nguoi diéu hanh doanh nghiép, cong ty c6 trach
nhiém cong bo thdng tin trong ndi bo cong ty va cho cac co quan hitu quan, trén trang website ctua
cong ty theo trinh tu va quy dinh caa phap luat hién hanh.

After the decision on the appointment or dismissal of the executives of the enterprise, the

company shall have to disclose information within the company and to relevant agencies, on the mass
media, on the website of the company in accordance with the current law and regulations.

Pidu 52. Thur ky Cong ty
Article 52. Secretary of the Company
1. Dé hd tro cho hoat dong quan tri Cong ty duoc tién hanh mot cach co hiéu qua, HPQT phai chi
dinh it nhat mot nguoi lam thu ky.
1. Inorder to support effective corporate governance, the Board of Directors must designate at least
one secretary.
2. CAc tiéu chuan dbi véi Thu ky Cong ty:
- Langudi ¢6 hiéu biét vé phap luat. Nam vimg cac quy dinh phéap luat lién quan dén Cong ty va
thi truong chang khoan;
- Co6 trinh d6 chuyén mon dai hoc tro 1én;
- Am hiéu hoat dong cua Cong ty;
- Tréach nhiém cao, giao tiép tdt, c6 k¥ ning thuong thuyét va tao nén sy dong thuan;
- Thu ky cong ty (3(’) thé 1am viéc kiém nhiém nhung khong dugce dong thoi 1am viéc cho cong ty
kiém toan hién dang kiém toan Cong ty.
2. Criteria for Company Secretary:

- Be knowledgeable in law. Firmly grasp legal regulations related to the Company and the
securities market;

- Have university degree or higher;
- Understanding the Company's operations;
High responsibility, good communication, negotiation skills;

- The company secretary may work for other company, but may not simultaneously work for the
current auditing company employed by the company.

3. Vai trd va nhiém vu ciia Thu ky Cong ty quy dinh ¢ Biéu 31 cia Diéu & Cong ty bao gom:
3. The roles and duties of the Company Secretary as stipulated in Article 31 of the Company's
Charter include:
- Sép xép lich, chuong trinh 1am viéc cua HPQT, chuan bj céc cudc hop HPQT, BKS theo yéu
cau cua Chu tich HbQT, Truéng BKS;
- Arranging the schedule and agenda of the Board of Directors, preparing the meetings of the

Board of Directors and the Board of Supervisors at the request of the Chairman of the Board of
Directors and the Head of the Board of Supervisors;

- Tu van vé thi tuc cta cac cudc hop Pai hoi ddng c6 dong, HDQT;
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- Advising on the procedures of meetings of the General Meeting of Shareholders, Board of
Directors;

- Ghi chép céc bién ban, noi dung cac cudc hop, lam viéc cia HPQT, Chu tich HPQT;

- Recording minutes, contents of meetings, works of the Board of Directors and the chairman of
the Board of Directors;

- Lién lac va thu thap phiéu bau cua cac thanh vién HDQT; thu thap y kién bang vin ban cua cac
thanh vién HPQT;

- Contacting and collecting votes of members of the Board of Directors; gathering written
comments from the members of the Board of Directors;

- Soan thao cac van ban, Nghi quyét, cia HPQT; gitp HPQT, Chu tich HPQT trién khai, theo
déi, tong hop, bao cao két qua thuc hién cac nghi quyét, quyét dinh cua Dai hoi dong co dong, HPQT;

- Drafting documents, resolutions, and the Board of Directors; assisting the Board of Directors,
the chairman of the Board of Directors, the chairman, the general director, the director of the
resolutions and decisions of the General Meeting of Shareholders, the Board of Directors;

- Téng hop trinh HDQT va Cha tich HPQT cac dé nghi, van ban, tai liéu do Ban diéu hanh Cong
ty trinh ciing nhu cc van ban caa cac co quan, don vi khac gui dén HPQT;

- Submitting proposals, documents and documents to the Board of Directors and the Chairman of
the Board of Directors submitted by the Executive Board as well as documents of other agencies and
units to the Board of Directors;

- Lap s6 theo ddi cong van di, dén cia HPQT; Bao quan, luu giit ho so, tai liéu cua HPQT va
Chu tich HPQT; cung cip va thdng bao cho thanh vién caa HPQT va BKS, cac dbi tuong lién quan
vé cac Nghi quyét, Quyét dinh, van ban cua Pai hoi dong c6 dong, HDQT va Chu tich HPQT theo
quy dinh ciia Biéu 1& va Quy ché Cong ty;

- Making a book to monitor the documents of the Board of Directors; preserving and archiving
files and documents of the Board of Directors and the chairman of the Board of Directors; providing
and notifying the members of the Board of Directors and the Board of Supervisors and related parties
about Resolutions, Decisions and Documents of the General Meeting of Shareholders, the Board of
Directors and the Chairman of the Board of Directors in accordance with the provisions of the
Charter and Company Regulations;

Thu ky coéng ty co trach nhiém bao mat thdng tin, khdng lam ton hai dén loi ich caa Cong ty va
Cb ddng cong ty vi bat ctr ly do nao.

The company secretary is responsible for keeping the information confidential, without prejudice
to the interests of the Company and the Company's Shareholder for any reason
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CHUONG 6 — QUY PINH VE PHOI HQP HOAT PONG GIUA HPQT, BKS VA GIAM POC

CHAPTER 6 - PROVISIONS ON OPERATION COORDINATION BETWEEN THE BOARD OF
DIRECTORS, THE BOARD OF SUPERVISORS AND DIRECTORS

Piéu 53. Thu tuc, trinh tw triéu tap, thdng bao moi hep, ghi bién ban, thong béo két qua hop
gitra HPQT, BKS va Giam déc

Article 53. Procedures, order of convening, meeting invitation, minutes, announcement of meeting
results between Board of Directors, Board of Supervisors and Director

Thu tuc, trinh ty triéu tap, thdng bao moi hop, ghi bién ban, thong bao két qua hop gitta HDQT,
BKS va Giam déc duoc thyuc hién theo thi tuc, trinh tu triéu tip hop HPQT duoc quy dinh tai Diéu 35
Quy ché nay.

The procedures and order of convening, meeting notice, minutes and announcement of the
meeting results between the Board of Directors, the Board of Supervisors and the Director shall be
conducted in accordance with procedures and procedures for convening the meeting of the Board of
Directors as stipulated in Article 35 of this regulation.

Piéu 54. Thong bao nghi quyét cia HPQT cho BKS
Article 54. Announcing the resolution of the Board o Directors to the Board of Supervisors

Nghi quyét, bién ban hop HPQT sau khi dugc ban hanh phai dugc giri dén BKS ciing thoi diém
va theo phuong thirc nhu ddi vai thanh vién HPQT.

Resolutions, minutes of meetings of the Board of Directors after being issued must be sent to the
Board of Supervisors at the same time and in the same manner as for the Board of Director’s
members.

Piéu 55. Thong bao nghi quyét cia HPQT cho Giam déc
Article 55. Announcing the resolution of the Board to the Director

Nghi quyét HPQT sau khi dwgc ban hanh phai duoc giri dén cho Giam dbc cung thoi diém va
theo phuong thire nhur di véi thanh vién HPQT.

Resolutions of the Board of Directors after being issued must be sent to the Director at the same
time and in the same manner as for each member of the Board of Directors.

Piéu 56. Cac trwong hop Giam déc va BKS dé nghi triéu tap hop HPQT va nhitng van dé can
xin y kién HPQT

Article 56. Cases of Director and Board of Supervisors propose to convene a meeting of Board of
Directors and issues that need to be consulted to Board of Directors

(Can cir quy dinh tgi Piém h Khodn 3 Piéu 157 Lugt doanh nghiép so 68/2014/QH13, Khodn 1 Piéu
21 Ngh; dinh sé 71/2017/NP-CP, Khodn 3 Diéu 33, Khodn 1 Piéu 37 Diéu ¢ cong ty)

(Pursuant to the provisions of Point h, Clause 3, Article 157 of Enterprise Law No. 68/2014/QH13,
Clause 1 of Article 21 Decree No. 71/2017/ND-CP, Item 3 of Article 33, Item 1 of Article 37 of the
Charter of the company)

1. Céc truong hop dé nghi triéu tap hop HPQT
1. Proposals to convene a meeting of the Board of Directors
a. BKS c6 thé dé nghi triéu tap hop HPQT trong cac truong hop sau:
+ Khi xét thay quén tiép can céac thong tin va tai ligu lién quan dén tinh hinh hoat dong cua
cbng ty cua Kiém soat vién khong dugc thuc hién day du theo phép luat hién hanh va bicu
I¢ cong ty;
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a.

+ Khi phéat hién hanh vi vi pham phap luat hoic vi pham Diéu Ié cong ty cua thanh vién
HPQT, Giam déc va ngudi diéu hanh doanh nghiép khac sau khi d thuc hién théng bao
bang van ban vi HDQT theo quy dinh tai Khoan 1 Biéu 37 Diéu Ié cong ty nhung ngudi c6
hanh vi vi pham chua chim dat vi pham hoic c6 giai phap khic phuc hau qué;

The Board of Supervisor may propose to convene a meeting of the Board of Directors in the
following cases:

+ When deeming that the right to access information and documents related to the operation
of the company of the supervisor is not fully implemented in accordance with the current
law and the company ’s charter;

+ When detecting a breach of the law or breach of the charter of the company by the member
of the Board of Directors, the Director and the executives of other enterprises after having
made a written notice to the Board of Directors in accordance with the provisions of
Clause 1 of Article 39 Charter of the company, but the offending person has not stopped the
violation or have solutions to overcome the consequences;

Giam doc c6 thé dé nghi tridu tap hop HPQT trong cac truong hop sau:

+ Khi xét thdy cac quyén caa Giam doc theo quy dinh tai Diéu 33 Diéu 1¢ cong ty khong dugc
thuc thi;

+ Khi phat hién hanh vi vi pham phap luat hoic vi pham Diéu 1 cong ty cua nhiing ngudi
diéu hanh doanh nghiép khac sau khi da thuc hién thong bao bang vin ban véi HDQT
nhung nguoi ¢6 hanh vi vi pham chwa chim dat vi pham hoac c6 giai phap khic phuc hau
qua;

The director may propose to convene a meeting of the Board of Directors in the following

cases:

+ When deeming that the rights of the director as stipulated in Article 35 of the company’s
charter are not enforced;

+ When detecting a breach of the law or breach of the charter of the company executing
another enterprise after having made a written notice to the Board, the person committing
the breach has not terminated the breach or have solutions to overcome the consequences;

2. Nhiing van d can xin y kién HDQT:
2. Issues to ask the Board of Directors:

a.

Kién nghi véi HPQT vé phuong an co ciu té chuc, quy ché quan 1y noi bo cua Cong ty; Bé
xuat nhitng bién phap nang cao hoat dong va quan ly caa Cong ty.

Recommend to the Board of Directors about the organizational structure, internal
management regulations of the Company, propose measures to improve the operation and
management of the Company.

Kién nghi sb luong va nguoi diéu hanh doanh nghiép ma Céng ty can tuyén dung ¢é¢ HPQT bd
nhiém hoac mién nhiém theo quy ché noi bo va kién nghi thu lao, tién lwong va loi ich khac ddi
Vv6i nguoi didu hanh doanh nghiép dé HPQT quyét dinh;

Recommend the number and executives of the company that the Company needs to recruit for
the Board of Directors to appoint or dismiss according to internal regulations and propose
remuneration, salary and other benefits to the Executive Board for the Board to decide;

Tham khao y kién cua HPQT dé quyét dinh sé lwong ngudi lao dong, viéc bo nhiém, mién
nhiém, mirc lwong, tro cap, loi ich, va cac diéu khoan khac lién quan dén hop déng lao dong
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cua ho;

c. Consult with the Board of Directors to determine the number of employees, the appointment,
dismissal, salary, allowances, benefits, and other terms related to their labor contracts;

d. Xin y kién HPQT phé chuan ké hoach kinh doanh chi tiét cho nam tai chinh tiép theo trén co
s& dap ung cac yéu cau caa ngan sach phu hop ciing nhu ké hoach tai chinh hang nim;
d. Asking the Board of Directors to approve the detailed business plan for the next fiscal year on

the basis of meeting the requirements of the appropriate budget as well as the five-year
financial plan;

e. Chuan bi ké hoach tai chinh dai han, hang nam cua Céng ty phuc vu hoat dong quan ly cua
Cong ty theo ké hoach kinh doanh. Ké hoach tai chinh cho timg nam tai chinh phai duoc trinh
dé HPQT thong qua va phai bao gém nhirng thong tin quy dinh tai cac quy ché caa Cong ty;

e. Prepare long-term and annual financial plans of the Company for the management of the
Company in accordance with the business plan. The financial plan for each financial year
must be submitted to the Board of Directors for approval and must include the information
specified in the Company's regulations;

f.  Kién nghi phuong an tra 6 tic hoac xir Iy 15 trong kinh doanh;

f. Recommend the plan of paying dividends or dealing with losses in business;

g. Céac noi dung khéc co lién quan dén loi ich caa Cong ty.

g. Other contents related to the interests of the Company.

Céc van dé trén phai duoc gui van ban cing tai liéu c6 lién quan dén HPQT it nhét trudc 07 ngay

lam viéc so véi ngay du dinh nhan phan hdi bang vin ban

The above issues must be sent in the same document to the Board of Directors at least 07 working

days before the intended date of receipt of the written response.
Piéu 57. B4o céo cia Giam déc véi HPQT vé viéc thuc hién nhiém vu va quyén han dwoc giao
Article 57. Report of the Director to the Board on the performance of assigned duties and powers
(Can cit quy dinh tai Phy luc 4 Théng tir sé 155/2015/TT-BTC, Khodn 3 Piéu 33 Diéu |é Cong ty)

(Pursuant to the provisions in Appendix 4 to Circular 155/2015/TT-BTC, Clause 3, Article 33 of the
company's Charter)

1. Bao c4o vé tinh hinh thuc hién Nghi quyét cia HPQT va Dai hoi dong c6 dong, ké hoach kinh
doanh va ké hoach dau tu cia Cong ty da duoc HPQT va Dai hoi dong c6 dong théng qua;
1. Report on the performance of the Board of Directors and General Meeting of Shareholders, the

business plan and investment plan of the Company has been approved by the Board and the
General Meeting of Shareholders;

2. Dinh ky hang quy, hang nim bao cao danh gia tinh hinh tai chinh, tinh hinh hoat dong san xuat
kinh doanh cua Cong ty;

2. Quarterly and annual reports on the financial situation, business and production situation of the
Company;
B4o céo vé nhitng cai tién vé co cau td chic, chinh sach, quan ly;

3. Report on improvements in organizational structure, policies, management;
B40 c4o hang nam vé viéc trién khai thyuc hién cac nghia vu dbi véi méi trudng, cong dong, nguoi
lao dong;

4. Annual reports on the implementation of environmental, community and labor obligations;
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B4o c4o vé tinh hinh thuc hién cac noi dung duge HPQT va Pai hoi ddng cb dong ty quyén khac;
5. Report on the implementation of the contents authorized by the Board and the General Meeting of
Shareholders;

6. Thuc hién béo cdo cac van dé khac theo yéu cau caa HDQT.

6. Report other issues as required by the Board.
Piéu 58. Kiém diém viéc thuc hién nghi quyét va cac van dé iy quyén khac cia HPQT déi véi
Giam déc
Article 58. Review the implementation of resolutions and other matters of authorization of the
Board to the Director

Can ctr vao béo céo cua Giam ddc vé viéc thuc hién nhiém vu va quyén han duogc giao theo quy
dinh tai Piéu 51 Quy ché nay, HPQT s& tién hanh kiém diém két qua thuc hién nghi quyét va céc van
dé ty quyén khac cia HPQT véi Giam ddc.

Based on the report of the Director on the performance of assigned tasks and powers as
stipulated in Article 51 of this Regulation, the Board of Directors will review the results of the
implementation of resolutions and other matters authorized by the Board with the director.

Piéu 59. Céc van dé Giam déc phai bao cdo, cung cip thong tin va cach thic thong béo cho
HPQT, BKS

Article 59. The issues which the Directors must report, provide information and ways to notify to
the Board of Directors, the Board of Supervisors.

(Can cir quy dinh tai Khoan 3 Diéu 24 Ngh;j dinh s6 71/2017/NP-CP, Piéu 33, Khodn 3 Piéu 39, Piéu
42 Piéu 1¢é cong ty)

(Pursuant to Clause 3, Article 24 of Decree No. 71/2017/ND-CP, Article 33, Clause 3, Article 42 of
the company's Charter)

1. Céc van dé Giam ddc phai bao céo, cung cip thong tin va cach thiic thong bao cho HDQT
1. The issues which the Directors must report, provide information and ways to notify to the Board
of Directors.

a. Khi c6 dé xuat cac bién phap nham nang cao hiéu qua hoat dong va quan ly caa Cong ty, Giam
dbc guri cho HPQT sém nhét ¢6 thé nhung khong it hon mudi (10) ngay 1am viéc truéc ngay
noi dung d6 can duoc quyét dinh;

a. When proposing measures to improve the Company's operation and management, the Director
shall send to the Board of Directors as soon as possible, but not less than ten (10) working
days prior to such date, which shall be decided;

b. Khi chuan bi ké hoach tai chinh dai han, hang nim va hang quy (néu c6) cia Cong ty phuc vu
hoat dong quan ly ciia Cong ty theo ké hoach kinh doanh. Ké hoach tai chinh cho ting nam tai
chinh phai duwoc Giam dbc trinh ¢¢ HPQT thdng qua;

b. When preparing the long-term, annual and quarterly financial plans (if any) of the Company in
service of the management of the Company in accordance with the business plan. The financial
plan for each financial year must be submitted by the Director to the Board for approval;

c. Giam ddc phai 1ap ké hoach dé HPQT thdng qua cac van dé lién quan dén viéc tuyén dung,
cho ngudi lao dong nghi viéc, tién lwong ddi voi ngudi lao dong va ngudi diéu hanh doanh
nghiép;

c. The director must plan for the board to deal with issues relating to the recruitment,
retrenchment, salary to employees and business executive;
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d.

Giam déc phai 1ap ké hoach dé HDQT thdng qua cac van dé lién quan dén quan hé cua Cong
ty V&i cac td chirc cong doan theo cac chuan muc, thong 1é va chinh sach quan ly tét nhat,
nhitng théng 1& va chinh sach quy dinh tai Diéu 18 Cong ty, cac quy ché cua Cong ty va quy
dinh phéap luat hién hanh;

The Director must plan for the Board to deal with issues relating to the Company’s
relationship with trade unions in accordance with the best standards, practices and
management policies, practices and policies in the company’s charter, the company's
regulations and the current law;

Giam déc c6 nghia vy théng bao cho HPQT céc giao dich giita cong ty, cdng ty con, cong ty
do Cong ty C6 phan Bia Sai Gon - Mién Tay nim quyén kiém soét véi chinh thanh vién d6
hoac véi nhitng nguoi cé lién quan téi thanh vién d6 theo quy dinh caa phép luat;

The Director is obliged to inform the Board of Directors of the transactions between the
Company, its subsidiaries and the Company which is held by WESTERN - SAl GON BEER
JOINT STOCK COMPANY with the same member or with related persons. to that member in
accordance with the law.

Cac noi dung khac can xin y kién cia HPQT phai duoc gui trudce it nhat 1a bay (07) ngay 1am
viéc trudc ngay noi dung d6 can duoc quyét dinh.

Other items that need to be consulted by the Board of Directors must be sent at least seven
(07) working days before the date of such content to be decided.

2. Céc van dé Giam ddc phai béo céo, cung cap thong tin va céch thirc thong bao cho BKS
2. The issues which the Directors must report, provide information and ways to notify to the Board
of Supervisors.

a.

Giam déc c6 trach nhiém hd tro, phdi hop voi BKS nhiam dam bao BKS thuc hién dung trach
nhiém va nghia vu theo quy dinh cua phap luat va Diéu Ié cong ty.

The Director is responsible for assisting and coordinating with the Board of Supervisors to
ensure that the Board of Supervisors performs its responsibilities and obligations in
accordance with the law and the Charter of the company.

B4o céo cia Giam doc trinh HDQT hoic tai lidu khac do cong ty phat hanh duoc giri dén BKS
cling thoi diém va theo phwong thic nhu di véi thanh vién HPQT.

Report of the Director to the Board of Directors or other documents issued by the company is
sent to the Board of Supervisors at the same time and in the same manner as for the Board of
Directors.

HPQT, thanh vién HPQT, Giam ddc, nguoi diéu hanh doanh nghiép khéc phai cung cap day
du, chinh xac va kip thoi thong tin, tai liéu vé cong tac quan 1y, diéu hanh va hoat dong kinh
doanh cua cdng ty theo yéu cau cua BKS.

The Board of Directors, Board’s members, directors and managers of other enterprises must
provide full, accurate and timely information and documents on the management, operation
and business activities of the company upon request by the Board of Supervisors.

Piéu 60. Phoi hop hoat ddng kiém soat, diéu hanh, giam sat giira cac thanh viéen HPQT, céc
kiém soat vién va Giam déc theo cac nhi¢m vu cu thé ciia cac thanh vién néu trén

Article 60. Coordinate control, administration and supervision activities among the members of the
Board of Directors, Supervisors and Directors in the specific tasks of the above members.

(Can cir quy dinh tai Piéu 165, Piéu 166 Ludt doanh nghiép sé 68/2014/QH13, Khodn 1 Piéu 21,

| Trang 57




Quy ché ngi bg vé quan trj Cong ty ciia Cong ty Cé phan Bia Sai Gon — Mién Tay BIA
The Internal Regulation on Corporate Governance of WESTERN - SAI GON SAIGON

BEER JOINT STOCK COMPANY

Piéu 22, Khodn 2 Piéu 23 Nghi dinh sé 71/2017/NP-CP, Piéu 37, Diéu 39 Piéu 1¢ Cong ty)

(Pursuant to the provisions of Article 165 and Article 166 of the Law on Enterprises No.

68/2014/QH13, Clause 1 of Article 21, Article 22, Clause 2 of Article 23 of Decree No. 71/2017/ND-

CP, Article 37 and Article 39 of the company ’s charter)

1. Phéi hop hoat dong giita BKS va HDQT: BKS ¢4 vai tro giam sét, phi hop, tu van va thong tin
d'?ly du, kip thoi, chinh xac. Cu thé nhu sau:

1. Coordination between the Board of Supervisors and the Board of Directors: The Board of
Supervisors has the role of supervising, coordinating, advising and communicating adequately,
promptly and accurately. The details are as follows:

a.

Thudng xuyén thong bao véi HDQT vé két qua hoat dong, tham khao y kién caa HDQT
trude khi trinh bao cao, két luan va kién nghi 1én Dai hoi dong c6 dong;

Regularly inform the Board of Directors about the results of operations, consult with the
Board before submitting the report, conclusion and recommendation to the General Meeting of
Shareholders;

Trong cac cudc hop cia BKS, BKS ¢6 quyén yéu cau thanh vién HPQT (cung luc yéu cau ca
Giam dbc, thanh vién kiém toan noi bo (néu co) va kiém toan vién doc 1ap) tham du va tra 161
cac van dé ma cac Kiém soat vién quan tam;

At the meetings of the Board of Supervisors, the Board of Supervisors may request members of
the Board of Directors (at the same time request the Director, internal audit members (if any)
and independent auditors) to attend and answer issues that supervisors are concerned,;

Cac cudc kiém tra dinh ky, dot xuat cia BKS phai c6 két luan bang vin ban (khong tré
hon muoi (10) ngay lam viéc ké tir ngay két thiic) gui cho HPQT dé co6 thém co s& gitp
HDQT trong cong tac quan 1y Cong ty. Tuy theo mtc do va két qua cia cudc kiém tra
trén, BKS can phai ban bac théng nhat voi HDQT, Giam ddc trude khi bao céo trude Pai
hoi dong c6 dong. Truong hop khong thdng nhat quan diém thi dugc quyén bao luu ¥ kién
ghi vio bién ban va Truong BKS c6 trach nhiém bao cio voi Pai hoi dong cd dong gan
nhat;

Regular inspections of the Board of Supervisors must have written conclusions (no later than
fifteen (10) working days after the date of closure) to the Board of Directors to provide
additional basis to help the Board of Directors in management of the Company. Depending on
the level and results of the above inspection, the Board of Supervisors should discuss with the
Board of Directors, Directors before reporting to the General Meeting of Shareholders. In
case of disagreement, the Chairman of the Board of Supervisors shall have the right to report
in the minutes and report to the nearest General Meeting of Shareholders;

Trudng hop BKS phat hién nhitng hanh vi vi pham phép luat hodc vi pham Diéu 18 cong ty clia
c4c thanh vién HPQT, BKS thong bao bang vin ban véi HPQT trong vong bén muoi tam (48)
gi0, yéu cau ngudi co hanh vi vi pham chdm dut vi pham va c6 giai phap khic phuc hau qua;

In cases where the Board of Supervisors detects breaches of the law or breaches the Charter of
the Company, members of the Board of Supervisors shall notify in writing to the Board within
forty eight (48) hours, which requires the violator must stop the violation and take remedial
measures;

Kiém soat vién co nghia vu thong bao cho HPQT cic giao dich giita cong ty, cong ty con,
cong ty do Cong ty Co phan Bia Sai Gon - Mién Tdy nim quyén kiém soat véi chinh thanh
vién d6 hodc voi nhitng nguodi ¢6 lién quan tédi thanh vién d6 theo quy dinh cta phép luat;
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g.

The Supervisors are obliged to inform the Board of Directors of the transactions between the
Company, its subsidiaries and the Company which is held by WESTERN - SAI GON BEER
JOINT STOCK COMPANY with the same member or with related persons. to that member in
accordance with the law.

Déi véi cac kién nghi lién quan dén tinh hinh hoat dong va tai chinh ctia Cong ty thi BKS
phéi giri vin ban cung tai liéu lién quan trudce it nhat mudi (10) ngay 1am viée so véi ngay
dy dinh nhan duoc phan hoi;

For recommendations related to the Company’s financial and operating situation, the Board of
Supervisors must send the documents and related documents at least ten (10) working days
prior to the intended date of receiving the feedback;

Cac noi dung kién nghi ¢én HPQT phai dugc gii trude it nhat 12 bay (07) ngay lam viéc
trude ngay ndi dung dé can duge quyét dinh.

The proposals to the Board of Directors must be sent at least seven (07) working days before
the date of such content to be decided.

2. Phdi hop hoat dong gitra BKS va Giam déc: BKS c6 chirc nang kiém tra va giam sat.
2. Coordination between the Board of Supervisors and Directors: The Board of Supervisor shall
have the function of checking and monitoring.

a.

Trong cac cudc hop ciia BKS, BKS ¢6 quyén yéu cau Giam ddc (cung lic yéu cau ca thanh
vién HPQT, thanh vién kiém toan ndi bo (néu cd) va kiém toan vién doc 1ap) tham du va tra
10 cac van dé ma cac Kiém soat vién quan tam;

At the meetings of the Board of Supervisors, the Board of Supervisors may request the Director
(at the same time request the members of the Board of Directors, internal audit members (if
any) and independent auditors) to attend and respond. issues that supervisors are concerned;
Trudng hop BKS phat hién nhitng hanh vi vi pham phép luat hodc vi pham Diéu 18 cong ty clia
Giam dbc, BKS thong bao bang vian ban véi Giam ddc trong vong bdn muoi tam (48) gid, yéu
cau nguoi c6 hanh vi vi pham chim dirt vi pham va co giai phap khic phuc hau qua;

In cases where the Board of Supervisors detects breaches of the law or breaches the Charter of
the Director, the Board of Supervisors shall notify in writing to the Board within forty eight
(48) hours, which requires the violator must stop the violation and take remedial measures;
BKS ¢6 quyén yéu cau Giam dbc tao diéu kién tiép can ho so, tai liéu lién quan dén hoat
dong kinh doanh ctia Cong ty tai Tru s¢ chinh hodc noi luu triv hd so;

Supervisors have the right to request the Director to facilitate access to records and
documents relating to the business activities of the Company at the Head Office or the location
where the records are kept;

Déi voi thong tin, tai liéu vé quan 1y, didu hanh hoat dong kinh doanh va bao cdo tinh hinh
kinh doanh, b4o c4o tai chinh, vdn ban yéu cau cung cap ctia BKS phai duoc gui dén Cong
ty trude it nhat bon muoi tam (48) gid lam viécso v6i ngay du dinh nhan dugce phan hoi.
BKS khong duoc st dung cac thong tin chua duoc phép cong bd cua cong ty hodc tiét 16 cho
ngudi khac dé thyc hién cac giao dich c6 lién quan.

For information and documents on the management and administration of business activities
and reports on business activities, financial statements and written requests of the Supervisory
Board, the written requests must be sent to the Company at least forty eight (48) hours worked
compared to the intended time of receipt. The Supervisory Board is not used the information
that has not been disclosed to the company or disclose it to others for the purpose of carrying
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out related transactions.

Cac ndi dung kién nghi vé cc bién phéap stra ddi, bd sung, cai tién co ciu t6 chirc quan ly,
giam sat va diéu hanh hoat déng kinh doanh cong ty cua BKS phai duoc giri dén Giam déc
trude it nhat bay (07) ngay 1am viécso v6i ngay du dinh nhan duoc phan hoi.
Recommendations on measures to amend, supplement, improve the organizational structure of
management, supervision and management of the company's business operations must be sent
to the Supervisory Board at least seven [07] working days days in advance compared to the
intended date of receipt of the response.

3. Phdi hop hoat dong giita Giam déc va HPQT: Giam dbc 1a nguoi thay miat diéu hanh hoat dong
cua Cong ty, dam bao Cong ty hoat dong lién tuc va hiéu qua.

3. Coordination between the Director and the Board: The Director is responsible for managing the
Company's activities, ensuring that the Company operates continuously and efficiently.

a.

Giam ddc chiu trach nhiém trude Dai hoi déng cd dong va HbQT vé viéc thuc hién nhiém vu
va quyén han duoc giao va phai bao céo cac co quan nay khi dugc yéu cau.

The director is responsible to the General Meeting of Shareholders and the Board of Directors
for the performance of assigned tasks and powers and must report to these agencies upon
request.

Giam ddc chiu trach nhiém thuc hién cac ndi dung phdi hop hoat dong va bao céo theo quy
dinh tai khoan 1 diéu 59 Quy ché nay.

The director shall be responsible for the implementation of the contents of the coordination of
activities and reports as provided for in Clause 1, Article 59 of this Regulation.

Giam d6c c6 quyén quyét dinh cac bién phap vuot thim quyén cua minh trong truong hop
khén cép nhu thién tai, dich hoa, hoa hoan, su ¢ bat ngo... nhung phai bao céo bﬁng van ban
cho HPQT trong thoi gian sdm nhét c6 thé va chiu trach nhiém truéc HPQT va Pai hoi dong
c6 dong gan nhat vé cac quyét dinh do.

The director shall have the right to decide on measures beyond his/her competence in case of
emergency such as natural calamities, enemy sabotage, fires, unexpected incidents ... but shall
have to report in writing to the Board of Directors in the time as soon as possible and be
responsible to the Board of Directors and the nearest General Meeting of Shareholders about
the decisions.

Giam ddc co quyén tir chéi thi hanh va bao luu cac y kién ctia minh ddi véi cac ndi dung chi
dao cuia HPQT néu nhan dinh rang cac ndi dung nay khong dung phap luat, Piéu 1, quy ché
Cong ty hodc gay ton hai dén Cong ty va quyén loi cia c6 dong. Trong trudong hop nay,
Giam dbc phai co bao cao giai trinh ngay voi HPQT va BKS bang vin ban.

The director has the right to refuse to execute and to reserve his/her opinion on the contents of
the direction of the Board of Directors if it is determined that such contents are not in
accordance with the law, the Company’s Charter or Regulation or causing harms to the
Company and the interests of shareholders. In this case, the Director must report in writing
immediately to the Board of Directors and the Supervisory Board.

Truong hop Giam déc khong truc tiép didu hanh Cong ty do di cong tac nudc ngoai, nghi
phép hang nam hoac ly do khac tir 07 ngay lam viéc trd 1€n thi phai dugc Chu tich HBPQT
phé duyét va Giam ddc phai iy quyén cho mot thanh vién trong Ban diéu hanh thay thé trong
thoi gian khong truc tiép diéu hanh Cong ty

In case the Director does not directly manage the company due to working abroad, annual
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leave or other reasons, it must be approved by the Chairman of the Board of Directors and the
Director must authorize one Member of the Board of Executives during indirect management
period of the Company
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CHUONG 7 — QUY PINH VE PANH GIA HANG NAM POI VOl HOAT PONG KHEN
THUONG VA KY LUAT POI VOI THANH VIEN HPQT, KIEM SOAT VIEN, GIAM POC
VA CAC NGUOI PIEU HANH DOANH NGHIEP KHAC
CHAPTER 7 - REGULATIONS ON ANNUAL ASSESSMENT FOR REWARDS AND
DISCIPLINARY ACTIVITIES FOR THE BOARD OF DIRECTOR, SUPERVISORS,
DIRECTORS AND OTHER BUSINESS EXECUTIVES

Piéu 61. Quy dinh vé viéc danh gia hoat dong ciia Thanh vién HPQT, Kiém soat vién, Giam doc
va nguoi didu hanh khéc
Article 61. Provisions on the performance of members of the Board of Directors, Supervisors,
Directors and other executives

1.

HDQT c6 trach nhiém xay dung cac tiéu chuan danh gia hoat dong cho tat ca cac ddi tuong la
thanh vién HPQT, Giam doc va nguoi diéu hanh khéc.
The Board of Directors is responsible for developing performance standards for all members of
Board of Directors, Directors and other executives.
CAc tiéu chuan danh gia hoat dong phai hai hoa giita loi ich cta nguoi diéu hanh doanh nghiép
Vi loi ich 1au dai cua Cong ty va co dong. Cac chi so tai chinh va phi tai chinh dugc st dung
trong danh gia dugc HPQT can nhac than trong va quyét dinh tai ting thoi diém. Trong d6, cac
chi tiéu phi tai chinh c6 thé dugc dé cap nhu: quyén loi cta cac bén lién quan, hiéu qua hoat déng,
nhitng tién b va cai tién dat duoc, v.v....
Performance evaluation criteria must be in harmony with the interests of business executives and
the long-term interests of the Company and its shareholders. The financial and non-financial
indicators used in the evaluation are deliberately and decisively decided by the Board from time
to time. In particular, non-financial indicators can be mentioned as: stakeholder interests,
performance, progress and improvements, etc.
Hang nam, cin cir vao chirc nang, nhiém vu dugc phan cong va cac tiéu chuan danh gia da duoc
thiét lap/cac ket qua dat duwoc, HPQT t6 chirc thuc hién danh gia hoat dong thanh vién HPQT.
Each year, based on the functions and tasks assigned and the evaluation criteria established / the
results achieved, the Board conducts an assessment of the Board members' performance.
Viéc danh gia hoat dong cua cac Kiém soat vién duogc to chic thuc hién theo phwong thirc duoc
deé cap tai co cau to chac va hoat dong cua BKS.
The assessment of the performance of supervisors is conducted in the manner described in the
Board of Supervisor's organizational structure and activities.
Viéc danh gia hoat dong cia ngudi didu hanh khéc thuc hién theo cac quy dinh ndi bo hoac co thé
dua vao ban ty danh gia hoat dong cta nhiing nguoi dieu hanh nay.
Other operators’ performance evaluations comply with internal regulations or may be based on
self-regulatory performance assessment in writhing of these executives.

Piéu 62. Khen thuéng
Article 62. Bonus

1.

HDQT c6 trach nhiém xay dyng hé thong khen thuong. Viéc khen thuong dugc thuc hién dua
trén két qua danh gia hoat dong tai Biéu 61 caa Quy ché nay.
The Board of Directors is responsible for developing a reward system. Commendation is based
on results of performance evaluation in Article 61 of this Regulation.

Déi tuong: cac ca nhan theo ché do khen thuong do HDQT quy dinh.
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Object: Individuals are rewarded by the Board of Directors in line with regulation.

Cac hinh thirc khen thudng: bang tién, bang c6 phiéu (phat hanh ¢ phiéu theo chuong trinh lva
chon cho nguoi lao dong trong cong ty) hoac cac hinh thuc khac do HPQT xay dung. Cac hinh
thirc khen thuong s& do HPQT phé chuén, trudng hop vuot tham quyén s& trinh Pai hoi dong ¢b
dong thong qua.

Forms of reward: in cash, in shares (issue shares under the option to employees in the company)
or other forms established by the Board of Directors. The forms of reward will be approved by
the Board, in case of exceeding authority will be submitted to the General Meeting of
Shareholders for approval.

Ché d6 khen thuong ddi véi ddi twong 1a thanh vién HPQT, kiém soat vién s& do Pai hoi dong cd
dong quyét dinh.

Reward for members of the Board of Directors, supervisors will be decided by the General
Meeting of Shareholders.

Péi voi ddi tuong 1a nguoi diéu hanh doanh nghiép khac: ngudn kinh phi thuong dugc trich tir
Quy khen thuong phuc lgi cia Cong ty va ngudn hop phéap khac. Mic khen thudng dugc can cir
vao két qua kinh doanh thyc té hang nam, Giam doc s& dé xuat HPQT phé chuan, truong hop
vuot tham quyén sé trinh Pai hoi dong c6 dong thong qua.

For other executives: The reward fund shall be deducted from the reward and welfare fund of the
company and other lawful sources. The reward is based on actual annual business results, the
director will propose the Board of Directors to approve, the case beyond the authority will be
submitted to the General Meeting of Shareholders for approval.

Piéu 63. Ky luat
Article 63. Discipline

1.

HDQT c6 trach nhiém xay dung hé thng ky luat dwa trén tinh chat va mtc d6 cua viéc vi pham.
Viéc ky luat phai c6 hinh thiic cao nhat la bai nhiém, cach chuc.
The Board of Directors is responsible for developing the discipline system based on the nature
and extent of the violation. Discipline must be the highest form of removal, dismissal.
Thanh vién HPQT, Kiém soat vién, ngudi diéu hanh doanh nghiép khong hoan thanh nhiém vy
ctiia minh so véi yéu cau véi su trung thyc, siéng ning, can trong s& phai chiu trach nhiém ca nhan
vé nhitng thiét hai do minh gay ra.
The Members of the Board of Directors, Supervisors and other business executives who fail to
fulfill their duties as compared with the requirements of honesty, diligence and prudence shall be
personally liable for damages caused by them.
Thanh vién HPQT, Kiém soat vién, ngudi diéu hanh doanh nghiép khi thuc hién nhiém vu ma cé
hanh vi vi pham quy dinh phap luat hoac quy dinh caa Cong ty thi tuy theo mtrc 6 vi pham ma bi
xt ly ky luat, vi pham hanh chinh hoac truy ctru trach nhiém hinh sy theo quy dinh cia phép luat
va biéu ¢ cong ty. Truong hop gay thiét hai dén loi ich cua Cong ty, c6 dong hodc nguoi khac sé
phai bdi thuong theo quy dinh cua phép luat.
The members of the Board of Supervisors, Supervisors and executives of other enterprises, when
performing their duties, commit acts of violating the law provisions or the Company’s
regulations, shall, depending on the seriousness of their violations, be disciplined. committing
administrative violations or examining for penal liability according to the provisions of law and
the company' charters. In case of damage to the interests of the Company, shareholders or other
persons shall pay compensation in accordance with the law.
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CHUONG 8 - SUA POI QUY PINH VE QUAN TRI CONG TY
CHAPTER 8 - AMENDING REGULATIONS ON CORPORATE GOVERNANCE

Piéu 64. B6 sung va sira déi Quy dinh vé quan tri Cong ty
Article 64. Amendments and Modifications to the Regulations on Corporate Governance

1

. Viéc bo sung hodc sira d6i Quy dinh nay phai dugc Dai hoi ddng ¢ dong Cong ty xem xét va quyét

dinh.

. The amendment or supplementation of this Regulation must be considered and decided by the

General Meeting of Shareholders.

. Trong trudng hop ¢6 nhitng quy dinh cta phép luat co6 lién quan dén hoat dong cua Cong ty chua

dugc dé cap trong ban quy ché nay hodc trong truong hop c6 nhimg quy dinh méi cua phép luat
thay thé/bo sung nhitng ndi dung trong quy che nay thi nhitng quy dinh cua phap luat d6 dwong
nhién duoc ap dung va dicu chinh hoat dong cua Cong ty.

. In cases where there are provisions of law related to the activities of companies not mentioned in

this Regulation or in cases where there are new provisions of law are varied to the provisions of
this Regulation, then the provisions of the law are automatically applied and adjusted the
company’s operations.

CHUONG 9 - NGAY HIEU LUC
CHAPTER 9 - EFFECTIVE DATE

Piéu 65. Ngay hiéu luc
Article 65. Effective date

1.

AP wwoN

Quy ché nay gém 09 chuong 65 diéu, dugc Pai hoi dong cd dong Cong ty Co phan Bia Sai Gon -
Mién Tay nhat tri théng qua ngay 26 thang 06 nam 2018 va cing chap thuan hiéu luc toan vin cua
quy dinh nay.

This regulation consists of 09 chapters of 65 articles which is approved by General Meeting of
Shareholders of WESTERN - SAI GON BEER JOINT STOCK COMPANY on 26/06/2018 and
jointly approved the effectiveness of full text of this regulation.

Quy dinh tai Khoan 3 Biéu 27 Quy ché nay c6 hiéu lyc sau ngay 01/08/2019.

The provisions of Clause 3, Article 27 of this Regulation take effect after August 01, 2019.

Quy ché nay la duy nhat va chinh thirc ciia Cong ty.

This regulation is unique and official of the company.

Céc ban sao hoic trich luc Quy ché vé quan tri Cong ty phai c¢é chir ky cua Chi tich HPQT.

The copies or excerpts of the Regulations on Management must be signed by the Chairman of the
Board of Directors.
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CONG CONGTY CF B BY THE AUTHORIZATION
TY CP GON - MIEN TAY OF THE BOARD OF DIRECTOR
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