THUYET MINH VIEC SUA POI, BO SUNG MQT SO NOI DUNG CUA QUY CHE NQI BO VE QUAN TRI CONG TY
EXPLANATION ON THE AMENDMENTS OF THE SOME CONTENTS OF THE INTERNAL REGULATIONS ON CORPORATE GOVERNANCE

Quy ché nai bo vé quan tri cong ty cua Cong ty Co phan Sira Viét Nam (“Quy ché”) duoc stra doi, b6 sung nhur sau:
The Internal Regulations on Corporate Governance of Vietnam Dairy Products Joint Stock Company (“Regulations ”) are amended and supplemented as follows:

1. Diéu chinh lai b cuc, format caa Quy ché;
Amending the layout and format of the Regulations;
2. B6 sung sb thir tu cho cac diéu, khoan trong Quy ché dé dé dang tham chiéu;
Numbering the articles, points, paragraphs and sub-paragraphs of the Regulations for easy reference.
3. Diéu chinh, chinh sira ban dich tiéng Anh cho chuén xéc, nhat quan véi ban tiéng Viét;
Correcting the wordings, grammars and typos in the English languages of the Regulations to ensure accuracy and consistency with the contents in the Vietnamese
languages;
4, Stra d6i, bd sung noi dung ciia mot sb didu khoan. Trong d6 cac ndi dung duoc stra doi, bd sung quan trong dugc trinh bay trong bang dudi day.

Amending and supplementing the wordings of some articles. Key amendments are presented in the table below.

STT N@i dung Quy ché ndi bd vé quan tri cong ty hién hanh Dé xuit sira déi, bo sung (phan chir bdi dam Ia phan Ly do
No. Contents The current Internal Regulations on Corporate dugc bod sung, sira doi; phan chir bi gach ngang ¢ahw Reasons
Governance Aay) la phan dwgc bai bé)

Recommended changes (the bolded words are the
amendment and supplementation; the words which
were crossed out {ike-this) are proposed to be deleted)

Trinh tw, thia tuc hop Pai hi dong cé déng dé thong qua nghi quyét bang hinh thikc biéu quyét tai cugc hop Pai hdi dong co dong.
Orders and procedures for conducting the General Meeting of Shareholders to pass resolutions by the way of voting at a meeting

1 Trieutap hop Pai | ............. . Piéu chinh noi dung dé phu
hoi dong cé déng |b. Theo quy dinh tai Khoan 3 Pidu 11 Diéu Lé cua |b. Theo quy dinh tai Khoan 3 Piéu 11 Diéu Lé cua Cong | hop vé6i quy dinh tai Diém (b)
bat thwong. Cong Ty, trong thoi han 30 ngay ké tir ngay xay Ty, tﬁeﬁg—thm—haﬁég—ngay—ké—t&—ngaﬁaﬂa—me% Khoan 1 Diéu 140 Luat Doanh
Convening the ra mdt trong cac truong hop sau day, Hoi dong trong-ete-truong-hop-sau-day, HOI dong quén tri phai | nghiép 2020 va nhat quan véi
extraordinary quan tri phai triéu tap hop Dai hdi ddng cb dong triéu tap hop Dai hoi dong cd dong bét thuong trong | ndi dung trong Diéu 8.
General Meeting of bét thuong; thoi han ba mwoi (30) ngay ké tir ngay xay ra mot
Shareholders (i) Khi so thanh vién Hoi dong quan tri it hon s6 trong cac truong hop sau day:

thanh vién theo quy dinh ciia phép luat; hoac (i) Khi sé thanh vién Hoi dong quan tri it hon s6
thanh vién ti thiéu theo quy dinh caa phap luat;
hoac




Thuyét minh du thao Quy ché noi bd vé quan tri Cong ty sira ddi -

Cong ty Cd phan Sita Viét Nam

dong

Notice of invitation
to the General
Meeting of
Shareholders

nhin di¢n thoai, fax, va/hoiic biang cic phuong thirc
lién lac khéac dé dam bao dén dwoc dia chi lién lac ciia
Co dong.

The notice of invitation to the General Meeting of
Shareholders may be sent by registered mail services,
by email, by text messages, fax, and/or by any other
communication methods in order to secure the sending
of such notice to the contact address of Shareholders.

STT N@i dung Quy ché ndi bd vé quan tri cong ty hién hanh Dé xuit sira ddi, bd sung (phan chir béi dam la phan Ly do
No. Contents The current Internal Regulations on Corporate | dwgc bd sung, sira déi; phan chir bi gach ngang (ahw Reasons
Governance Aay) 1a phan dwoc bai bo)
Recommended changes (the bolded words are the
amendment and supplementation; the words which
were crossed out {ike-this) are proposed to be deleted)

b. According to the provisions of Clause 3, Article 11 According to the provisions of Clause 3, Article 11 of | Amending the wording in
of the Company's Charter, within 30 days from the the Company's Charter, within-30-days-frem-the-date | conformity with the regulations
date of occurrence of one of the following cases, ofoceurrence-ofone-of thefollewing-cases;-the Board | set out under Point (b), Clause
the Board of Directors must convene an of Directors must convene an extraordinary General | 1, Article 140 of the Law on
extraordinary General Meeting of Shareholders: Meeting of Shareholders within thirty (30) days from | Enterprise 2020 and in
(i) The number of members of the Board of the date of occurrence of any of the following | consistency with contents of the

Directors is less than the number of members events: Charter.
as prescribeb by laws; or (i) The number of members of the Board of
........... Directors is less than the minimum number of
members as-preseribeb required by laws; or
2 Théng bao moi hop | Khong cé Thong b4o mai hop Pai hdi dong cb dong cé thé dwoc | B sung ndi dung nay dé nhat
Pai hdi dong co | Not avaiable giri bang dwong buu dién, thw dién tir (email), tin | quan voi ndi dung da duoc diéu

chinh trong Diéu ¢ ciia Cong
ty.

Adding these contents to be
consistent with the adjusted
contents in the Charter.

Thong bao két qua
kiém phiéu
Notification of vote
counting results

Bién ban kiém phiéu phai bao gdm cac néi dung:

- Thoi gian va dia diém dién ra viéc kiém phiéu;

- Thanh phan Ban kiém phiéu;

- Tdng s6 cb dong tham du biéu quyét va téng sd
cd phan cua cac CH dong tham dy twong ung;

- Tong s6 phiéu biéu quyét d6i véi ting van dé
trong chwong trinh hop, s6 phiéu hop I¢, khdng
hop I¢, tan thanh, khdng tan thanh va khéng cé y

Bién ban kiém phiéu phai bao gom cac noi dung:

- Thoi gian va dia diém dién ra viéc kiém phiéu;

- Thanh phan Ban ki¢m phiéu;

- Tong s0 €O dong tham gia-de biéu quyet va tong s6
cb phan c6 quyén biéu quyét cua cac Co dong tham
du-twongtng Nay;

- Téng s6 phiéu biéu quyet dbi véi ting van dé trong
chuong trinh hop, sb phiéu hop 1é, khéng hop 18, tan

Diéu chinh dé phu hop véi noi
dung quy dinh tai Khoan 5
Diéu 7 Luat s6 03/2022/QH15
ngay 11/01/2022 sira doi, bo
sung mot sé diéu caa Luat Dau
tu cong, Luat dau tu theo
phuong thirc ddi tac cong tu,
Luat Dau tu, Luat Nha &, Luat
PAu thau, Luat Dién luc, Luat




Thuyét minh du thao Quy ché noi bd vé quan tri Cong ty sira doi - Cong ty Co phan Sita Viét Nam

Pai hoi dong cb

dong

ban va c6 thé ghi &m hoic ghi hinh va luu gitr dudi
hinh thire dign t khac. Bién ban phai c6 cac noi dung
chu yéu sau day:

va ¢6 thé ghi &m hogc ghi hinh va luu gitr dudi hinh thirc
dién tir khéc. Bién ban phai c6 cac noi dung chu yéu sau
day:

STT N@i dung Quy ché ndi bd vé quan tri cong ty hién hanh Dé xuit sira ddi, bd sung (phan chir béi dam la phan Ly do
No. Contents The current Internal Regulations on Corporate | dwgc bd sung, sira déi; phan chir bi gach ngang (ahw Reasons
Governance Aay) 1a phan dwoc bai bo)
Recommended changes (the bolded words are the
amendment and supplementation; the words which
were crossed out {ike-this) are proposed to be deleted)
kién ddi véi timng van dé; ty 1é twong tng trén tong thanh, khdng tan thanh va khong c6 v kién d6i véi | Doanh nghiép, Luat thué tiéu
s6 phiéu biéu quyét cua cac C6 dong du hop; ting van d&; ty 18 twong ng trén téng sb phiéu biéu | thu dic biét va Luat thi hanh an
- CA&c van d¢ da duoc thdng qua va ty 1¢ biéu quyét quyét cua cac C6 dong tham dw va biéu quyét tai | dan sy (“Luat s
tuong tng. cugc hop du-hep; 03/2022/QH15”). Péng thoi
- Céc van dé da duoc théng qua va ty 1& biéu quyét | diéu chinh ban dich tiéng Anh.
tuong ung.
The minutes of counting of votes must include the | The minutes of vote-counting eceunting—of—vetes must | Adjusting the wordings to be
following contents: include the following contents: conforming with the wordings
- Time and place where the counting of votes takes | - Time and place where the counting of votes takes | of Clause 5 of Article 7 of Law
place; place; No. 03/2022/QH15 dated
- Composition of Vote Counting Committee; - Members-Cempesition of Vote Counting Committee; | January 11", 2022 amending
- Total number of Shareholders attending to vote | - The total number of Shareholders participating in | and supplementing a number of
and total number of shares of respective voting attending—to—vete and the total number of | articles of the Law on Public
attending Shareholders. shares of such respeetive-attending Shareholders. Investment, Law on Investment
- Total number of votes for each issue in the | - Total number of votes for each issue in the agenda, | in the Form of Public-Private
agenda, number of valid, invalid, agree, disagree number of valid votes and, invalid votes, the number | Partnership, Law on
and no opinion on each issuse; corresponding of votes for, against agree-disagree and abstentions | Investment, Housing Law,
rate on the total number of votes of the attending for nre—epinien—on each issue voted on; the | Bidding Law, Electricity Law,
Shareholders; corresponding percentages of rate—on the total | Law on Enterprises, Law on
- The issues have been passed and the number of vetes-ofthe-attending all the Shareholders | Excise Tax and the Law on
corresponding voting rate. attending at the meeting and participating in | Enforcement of Civil
voting; Judgments (“Law No.
- The issues which were have-been passed and the | 03/2022/QH15").
corresponding percentage of votes for passing | Correcting the grammars and
VORG-SR, wordings of the English texts.
4 Lap bién ban hep | Cudc hop Dai hoi ddng cb dong phai dwoc ghi bién | Cudc hop Pai hoi ddng cb dong phai dugc ghi bién ban | Biéu chinh noi dung dé phu

hop véi noi dung quy dinh tai
Khoan 5 Didu 7 Luat sb




Thuyét minh du thao Quy ché noi bd vé quan tri Cong ty sira ddi -

Cong ty Cd phan Sita Viét Nam

STT
No.

Noi dung
Contents

Quy ché nai bp vé quan tri cong ty hi¢n hanh
The current Internal Regulations on Corporate
Governance

Dé xuit sira ddi, bd sung (phan chir béi dam la phan
dwgc bd sung, sira d6i; phan chir bi gach ngang (ahw
Aay) 1a phan dwoc bai bo)
Recommended changes (the bolded words are the
amendment and supplementation; the words which
were crossed out {ike-this) are proposed to be deleted)

Ly do
Reasons

Prepare the minutes
of meeting of the
General Meeting of
Shareholders

- Tén, dia chi tru s¢ chinh, ma s6 Cong Ty;

- Thoi gian va dja diém hop Dai hoi dong cd dong;

- Chuong trinh hop va ndi dung cugc hop;

- Ho, tén chu toa va thu ky;

- Tém tat dién bién cudc hop va cac y klen phéat
bleu tai cudc hop Pai hoi dong ¢ dong vé ting
van dé trong chuong trinh hop;

- Sb C6 dong va tong sb phiéu biéu quyét cua cac
Cb dong du hop, phu luc danh sach dang ky Cod
dong, dai dién C6 Dong du hop vai s6 ¢6 phan va
s6 phiéu bau twong ung;

- Tong s6 phiéu biéu quyét ddi voi trng van dé bicu
quyet trong do6 ghi 16 phuong thic biéu quyét,
tong s6 phiéu hop 18, khéng hop I&, tan thanh,
khéng tan thanh va khdng co y kién; ty 1 tuong
ng trén tong s6 phiéu biéu quyét cua Co Pong
du hop;

- Céc van dé da dugc thong qua va ty 1& phiéu biéu
quyét thong qua tuong ng;

- Ho, tén, chir ky cua chu toa va thu ky.

The General Meeting of Shareholders must be

recorded in minutes and can be recorded or recorded

and stored in other electronic formats. The minutes

must contain the following principal detail:

- Name, head office address, the number of
Company;

- Time and location of the meeting of the General
Meeting of Shareholders;

- Agenda and contents of the meeting;

- Full name of the chairman and secretary;

- Tén, dia chi tru s¢ chinh, ma s6 Cong Ty;

- Thoi gian va dia diém hop Pai hoi dong c6 dong;

- Chuong trinh hop va ndi dung cudc hop;

- Ho, tén chu toa va thu ky;

- Tém tit dién bién cugc hop va cac y klen phat biéu
tai cudc hop Pai hoi dong c6 dong vé timg van dé
trong chuong trinh hop;

- Sb C6 dong va tdng sé phiéu biéu quyét cua cac CH
dong dy hop, phu luc danh sach dang ky Co dong/dai
dién C6 Pong du hop véi s6 ¢6 phan va sb phiéu bau
tuong u'ng,

- Tong s6 phiéu biéu quyét dbi véi tung van dé biéu
quyet trong do ghi r6 phuong thirc biéu quyét, tong
s6 phiéu hop 18, khong hop 1€, tan thanh, khong tan
thanh va khong cé y kién; ty 1é twong ung trén tong
s6 phiéu biéu quyét cua tht ca cac Co Poéng tham du
va biéu quyét tai dai hoi du-hep;

- Céc van dé da duoc thdng qua va ty 18 phiéu biéu
quyét thong qua tuong ng;

- Ho, tén, chir ky cua chu toa va thu ky.

The General Meeting of Shareholders must-be-recorded
—minutes shall be minuted and may ean be sound-
recorded or video-recorded and stored in other
electronic fermats forms. The minutes must contain the
foIIowmg prineipal-detalt main contents:
Name, head office address, the enterprise number of
the Company;
- Time and location of the meeting of the General
Meeting of Shareholders;
- Agenda and contents of the meeting;
- Full name of the chairman and secretary;

03/2022/QH15 va diéu chinh
ban dich tieng Anh.

Adjusting the wordings to be
conforming with the wordings
of Clause 5 of Article 7 of Law
No. 03/2022/QH15.
Correcting the grammars and
wordings of the English texts.




Thuyét minh dy thao Quy ché noi bo vé quan tri Cong ty sira doi -

Cong ty Co phan Sita Viét Nam

STT N@i dung Quy ché ndi bd vé quan tri cong ty hién hanh Dé xuit sira ddi, bd sung (phan chir béi dam la phan Ly do
No. Contents The current Internal Regulations on Corporate dwogc bd sung, sira d6i; phan chir bi gach ngang (ahw Reasons
Governance Aay) 1a phan dwoc bai bo)

Recommended changes (the bolded words are the

amendment and supplementation; the words which
were crossed out {ike-this) are proposed to be deleted)
- Summarize the meeting progress and comments | - Summarize Summary of developments of the
made at the General Meeting of Shareholders on meeting progress and of opinions stated in
each issue in the agenda; comments—made—at the General Meeting of

- Number of Shareholders and total votes of Shareholders on each issue set out in the agenda;
Shareholders attending the meeting, appendix of | -  Number of Shareholders and total number of votes
the list of Shareholders  registration, of Shareholders attending the meeting, an appendix
representatives of Shareholders attending the ofthelist—of listing Shareholders registration
meeting with the corresponding number of shares registering to attend the meeting, representatives of
and number of votes; Shareholders attending the meeting with the
- Total number of votes for each voting issue, which corresponding number of shares and number of

clearly states the voting method, total number of votes;
valid, invalid, agree, disagree and no opinion | - Total number of votes for each veting issue voted on,
votes; corresponding rate on the total number of which—clearly-states specifying the voting method,
the attending Shareholders; the total number of valid votes and invalid votes, the
- The issues that have been passed and the total number of votes for, against and abstentions
corresponding percentage of votes through; agree,—disagree—and—no—epinion—vetes; the
- Full name and signature of the chairman and corresponding rate—en percentage of the total
secretary. number of votes of the-attending all the Shareholders
attending at the meeting and participating in
voting;

- The Issues thathave-been which were passed and the
corresponding percentage of votes threugh for
passing;

- Full name and signature of the chairman and
secretary.

Trinh tu, thi tuc dé thong qua nghi quyét Pai hdi ddng co dong bang hinh thirc 1y y kién cé dong bang vin ban.

Order

and procedures for passing resolutions of the General Meeting of Shareholders by the way of collection of written opinions.

5

Lap danh sach Cé
dong dwoc lay y

kién

Danh sach Cb Dong guri phiéu lay y kién duoc 1ap dua
trén so dang ky c6 dong ciia Cong Ty.

Danh sach ¢ dong dwgc gii-phidu ldy v kién duoctap

dﬁa—t-FeH—Se—é-aﬂg—ky—ee—éeﬂg—eua—GGHg—-Fy la danh sach
Cod Déng sé hiru c6 phan cia Cong Ty tai ngay ding

Ky cuoi cung.

Diéu chinh noi dung dé phu
hop vei tinh chat cua cong ty
niém yet.




Thuyét minh du thao Quy ché noi bd vé quan tri Cong ty sira ddi -

Cong ty Cd phan Sita Viét Nam

STT
No.

Noi dung
Contents

Quy ché nai bp vé quan tri cong ty hi¢n hanh
The current Internal Regulations on Corporate
Governance

Dé xuit sira ddi, bd sung (phan chir béi dam la phan
dwgc bd sung, sira d6i; phan chir bi gach ngang (ahw
Aay) 1a phan dwoc bai bo)
Recommended changes (the bolded words are the
amendment and supplementation; the words which
were crossed out {ike-this) are proposed to be deleted)

Ly do
Reasons

Prepare the list of
Shareholders from

The list of Shareholders sending opinion form is
prepared based on the register of shareholders of the

The list of Shareholders from whom written opinions
are collected is the list of Shareholders who own the

Adjusting the wordings to be
conforming with the nature of a

bién ban  kiém
phiéu

Vote counting and
compiling of
minutes of vote
counting

hién viéc kiém phiéu va lap bién ban kiém phiéu dudi
su ching kién, giam sat cua Uy Ban Kiém Toéan hoic
Ngudi Phu Trach Quan Trj Cong ty hoic cua cac Co
Poéng khong nam gii chire va quan ly Cong ty.

The Board of Directors will set up the Vote Counting
Committee to perform the counting of votes and
prepare the minutes of vote counting in the presence
and supervision of the Audit Committee or the Person
in Charge of Corporation Governance or of non-

hién viéc kiém phiéu va lap bién ban kiém phiéu dudi su
ching kién, giam sat cua Uy Ban Kiém Toan hege-Nguot
Pha—ﬁaeh—Quan#n—Geng—ty—hoac cua cac Co Pong

khong niam gitt chirc vu quan ly Cong ty.

The Board of Directors will set-tp establish the Vote
Counting Committee to perferm conduct the vote
counting of vetes and prepare compile the minutes of
vote counting in the presence and under the supervision

of the Audit Committee or the—Persen—in—Charge—of

whom written | Company. Company’s shares at the book closing date-sending | listed company.
opinion are opinion—form—is—prepared—based—on—the register of
collected shareholders-of the Company.

6 Cach thirc  giri | Hoi dong quan tri giri phiéu ldy y kién ¢ dong dén tat | Hoi dong quan tri gui phiéu lay y kién e6-déng déntatca | Lam rd céc phuong thic guri
phiéu lay y kién ca cac C6 Pong trong danh sach C6 Pong giri phiéu | cac C6 Pong trong danh sach C6 Dong géi-phiéutay ¥ | phiéu lay y kién cho ¢ dong.
Methods of sending | lay y kién bang phwong thirc dé dam bao dén dia chi | kiéa bang dwong buu dién, thw dién tir (email), fax
written opinion | dang ky cua ting C6 Pong. va/hoic bang cac phuong thuc lién lac khac dé dam bao
forms dén dia chi lién lac dansks cua timng C6 Pong.

The Board of Directors sends shareholder opinion | The Board of Directors shall send shareholder written | To specify methods of sending
ballots to all Shareholders in the list of Shareholders | opinion baHets forms to all Shareholders in the list of | the written opinion forms to
to opinion forms to the registered address of each | Shareholders to—epinions—forms by registered mail | shareholders.
Shareholder. services, email, fax, and/or other communication
methods in order to secure the sending of such written
opinions forms to the registered mailing address of each
Shareholder.
7 Kiém phiéu va 1ap | Hoi dong quan trj s& thanh lap Ban kiém phiéu dé thyc | Hoi dong quan tri s& thanh l1ap Ban kiém phiéu dé thyc | Biéu chinh ngi dung dé phu

hqp véi quy dinh tai Khoan 5
bicu 149 Luat Doanh nghi¢p
2020.

Amending the wordings in
conformity with the regulations
set out under Clause 5 of
Article 149 of the Law on
Enterprise 2020.




Thuyét minh du thao Quy ché noi bd vé quan tri Cong ty sira ddi -

Cong ty Cd phan Sita Viét Nam

STT
No.

Noi dung
Contents

Quy ché nai bp vé quan tri cong ty hi¢n hanh
The current Internal Regulations on Corporate
Governance

Dé xuit sira ddi, bd sung (phan chir béi dam la phan
dwgc bd sung, sira d6i; phan chir bi gach ngang (ahw
Aay) 1a phan dwoc bai bo)
Recommended changes (the bolded words are the
amendment and supplementation; the words which
were crossed out {ike-this) are proposed to be deleted)

Ly do
Reasons

holding  Shareholders

positions.

Company  management

Corporation—Governance—or—of—nen-helding  the
Shareholders Cempany—management—positions not

holding managerial positions in the Company.

Trinh tw, thia tuc hop Pai hi dong cé dong théng qua nghi quyét bing hinh thirc hgi nghi truc tiép két hop véi truc tuyén.
and procedures for the General Meeting of Shareholders to pass resolutions by the way of combination of physical and online meeting.

Orders

8

Céch thwc kiém
phiéu

Method of vote
counting

Ban kiém phiéu s& thuc hién tong hop tong sb phiéu
tan thanh, khong tan thanh, khdng c6 y kién cua ca ba
cach thuc trén theo ting ndi dung trong chuong trinh
hop va chia cho tong sb ¢6 phan caa quyén biéu quyét
ctia Cong ty dé xac dinh ty 1¢ tan thanh, khong tan
thanh va khong c6 y klen tuong rng cho tung van dé,
tir 46 xac dinh van dé can biéu quyét co du ty 18 dé
thong qua hay khong.

The Vote Counting Committee totalize the votes of
agree, disagree, no comment from above three
methods on each agenda and divide by the total
number of voting shares of the Company in order to
calculate the voting rate of agree, disagree and no
comment for each issue, then, determine whether
each issue has enough rate to approve or not.

Ban kiém phiéu s& thyuc hién tong hop tong sé phiéu tan
thanh, khéng tan thanh, khong cé y kién cua ca ba cach
tharc trén theo ting ndi dung trong chuong trinh hop va
chia cho téng sé ¢b phan cua quyen biéu quyét cua tat ca
cac Co Pong tham duv va biéu quyét tai Pai hgi Céng
ty dé xac dinh ty 18 tan thanh, khong tan thanh va khong
c6 y kién twong (ng cho ting van dé dugc biéu quyét, tir
d6 xac dinh van dé can biéu quyét c6 du ty 1& dé thong
gua hay khong.

The Vote Counting Committee shall collect the number
of tetalize-the-votes for, against and abstentions casted
by using the efagreedisagreeno-commentfrom-abeve
three methods mentioned above on issues of the en-each
agenda voted on and shall divide by the total number of
voting shares of all the Shareholders attending at the
meeting and participating in voting the-Gempany in
order to calculate the corresponding percentages veting
rate of each voting status (i.e. for, against and
abstention) agree-disagree-and-ne-commentfor on each
issue voted on, thereby determining then,—determine
whether or not each issue voted on has obtained
therequired percentage of votes for passing has-enough

rate-to-approve-or-not.

Piéu chinh noi dung dé phu
hop véi ndi dung quy dinh tai
Khoan 5 Diéu 7 Luat sb
03/2022/QH15.

Adjusting the wordings to be
conforming with the wordings
of Clause 5 of Article 7 of Law
No. 03/2022/QH15.




Thuyét minh du thao Quy ché noi bd vé quan tri Cong ty sira doi - Cong ty Co phan Sita Viét Nam

STT
No.

Noi dung
Contents

Quy ché nai bp vé quan tri cong ty hi¢n hanh
The current Internal Regulations on Corporate
Governance

Dé xuit sira ddi, bd sung (phan chir béi dam la phan
dwgc bd sung, sira d6i; phan chir bi gach ngang (ahw
Aay) 1a phan dwoc bai bo)
Recommended changes (the bolded words are the
amendment and supplementation; the words which
were crossed out {ike-this) are proposed to be deleted)

Ly do
Reasons

Pé cir, &ng cir, bau, mién nhiém va bai nhiém thanh vién Héi déng quan tri.
Nomination, self-nomination, election, dismissal and removal of members of the Board of Directors.

9

Co cau, tiéu chuan
va diéu kién cia
thanh vién Hgi
ddng quan tri.

Structure, criteria
and conditions of
members of the
Board of Directors.

Thanh vién doc 1ap Hoi ddng quan tri phai théng béo
v6i Hoi ddng quan tri vé viéc khong con dap tng du
c4c tiéu chuan va diéu kién dugc néu trén va duong
nhién khong con 1a thanh vién doc 1ap Hoi dong quan
tri ké tir ngay khong dap tmg du céc tiéu chuan va diéu
kién. Hoi dong quan tri phai thong bao truong hop
thanh vién doc l1ap Hoi dong quan tri khong con dap
{mg du cac tiéu chuan va diéu kién tai cugc hop Dai
hoi déng c6 déng gan nhat.

The independent member of the Board of Directors
shall inform the Board of Directors when he/she no
longer fully satisfies the above requirements and is
obviously no longer an independent member from the
day on which such requirements are not fully
satisfied. The Board of Directors shall report this
during the nearest General Meeting of Shareholders.

Thanh vién doc 1ap Hoi ddng quan tri phai théng béo vai
Hoi dong quan tri vé viéc khong con dap tmg du cac tidu
chuan va diéu kién duoc néu trén va duong nhién khong
con 1a thanh vién doc lap Hoi dong quan tri ké tir ngay
khong dap tmg du cac tiéu chuan va diéu kién. Hoi dong
quan tri phai thong bao truong hgp thanh vién doc lap
Hoi ddng quan tri khong con dap (mg du cac tiéu chuan
va diéu kién tai cudc hop Dai hoi ddng cd dong gan nhét
hogc triéu tap hop Pai hdi dong co dong dé bau bd
sung hoic thay thé thanh vién dgc lap Héi ddng quan
tri trong thoi han sau (06) thang ké tir ngay nhan
dwogc thong b&o ciia thanh vién dc 1ap Hai dong quan
tri dé.

Fhe An independent member of the Board of Directors
shall inform the Board of Directors when-hefshe if such
member no longer fuly satisfies all the criteria and
conditions mentioned above—reguirements—and shall
automatically is-ebvieusty no longer be an independent
member from the date of failure to satisfy all the criteria
and conditions day-en-which-such-reguirements-are-not
fully-satisfied. The Board of Directors shall provide a
notice of the case where an independent member of the
Board of Directors no longer satisfies all the criteria
and conditions at the next repert-this-during-the-nearest
General Meeting of Shareholders or shall convene a
meeting of the General Meeting of Shareholders to
elect an additional independent member or to replace
such independent member of the Board of Directors

Diéu chinh va bd sung ndi dung
cho phu hop véi quy dinh tai
Khoan 3 Diéu 155 Luat Doanh
nghiép 2020 va diéu chinh ban
dich tiéng Anh.

Amending and supplementing
the wordings set out under
Clause 3 Article 155 of Law on
Enterprise 2020.

Correcting the grammars and
wordings of the English texts.
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within six (06) months from the date of receipt of such
notice from that independent member of the Board of
Directors.
10 |Céach thac bau|.......... Diéu chinh noi dung cho phu
thanh vién Hi |- €6 dong co thé phan phdi s6 phiéu bau ciia minh | - C6 dong co thé phan phdi so phleu bau ctia minh cho | hop hon va dé quy dinh nay c6
dong quan tri cho ting mg vién theo timg s6 phiéu hoic ty 1¢ ting mg vién theo ting s phiéu hodc ty 1& cu thé | thé 4p dung cho ca truong hop

Method of voting to
elect members of

the

Board

Directors.

of

cu thé hodc phan phéi déu cho cac ng vién duge
chon va dugc quyén bau mot phan tong s6 phiéu
bau cir cia minh cho mot hodc modt s6 tng vién,
phan con lai ¢6 thé khong bau cho bat ky ung cur
vién nao. Trong truong hop phén phéi deu Cb
dong khong can dién s6 phiéu bau va chi can lya
chon cac ting vién theo cach thirc quy dinh tai quy
ché nay.

- Co0 Dong thyc hién viéc lya chon tng vién bang

cach dé nguyén tén ing vién dugc chon va gach
ngang dbi vai tén cac tmg vién khong lwa chon.
Sb lwong ung vién lya chon khéng dwoc vuot qua
sc”:) luong thanh vién Hoi dong quan tri duoc phép
bau.

- The Shareholders can distribute the number of

votes for each candidate according to the specific
number of votes or rate or equal distribution to
the selected candidates; or are entitled to vote a
portion of their total number of votes for one or
some candidates, the rest may not vote for any
candidate. In case of distributing evenly, the
Shareholders do not need to fill in the number of

hodc phan phdi déu cho cac ing vién dugc chon va
duoc quyén bau mot phan téng sb phiéu bau ctr cua
minh cho mét hodc mét s6 ing vién, phén con lai co
the khong bau cho bat ky u‘ng cu Vlen nao. ZFFGHg

vo+ten-eactngvienkhéngua-chon . S6 lugng tng
vién dworc lya chon khong duge vugt qua so lugng
thanh vién Hoi dong quan tri can dwge-phép bau.

- Fhe Shareholders may distribute the-rumberof their

votes for each candidate to be selected by aceerding
te using at specific number/percentage of votes; e
rate—or either equally distribution—to—the—selected
distribute their votes for candidates to be selected;
or distribute a part of their votes are-entitled-to-vote
o—perton-ottheltetnlrumber—satvetesor one or
some candidates and not distribute the remaining
number of their votes for any other candidates..-the

bo phiéu dién tir.

Diéu chinh ban dich tiéng Anh.

Amending the wordings more
properly and to ensure these
provisions can also be applied
in case of conducting
electronic voting.

Correcting the grammars and
wordings of the English texts.
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votes but select candidates in the manner rest-may—not—votefor—any—candidate. In—case—of
prescribed in this Regulation. distribuiing-evenly—the-Sharehelders-de-not-necd-te
- The Shareholders select candidates by leaving the fillin-the-number-ofvotesbut select candidatesinthe
names of the candidates selected and dashing the manner-prescribed-in-this-Regulation-
names of candidates not selected. The number of | —Fhe-Shareholders—select-candidates—byleavingthe
candidates selected should not exceed the number names of the candidates selected and dashing the
of Board members allowed to vote. names—of candidates—not-selected: The number of
candidates selected should not exceed the number of
Boeard members of the Board of Directors required
to be electedaHowed-to-vete.
11 D6i voi cac ing vién Hoi dong quan tri khong doc Diéu chinh noi dung theo quy

1ap, trong truong hop phai lya chon trong tmg ctr vién

dat duogc s6 phiéu bau ngang nhau thi:

(i) Néu g vién la C6 Dong thi tmg vién nao nam
gilr nhiéu c¢6 phan hon s& uu tién dugc chon.

(i) Néu g vién khong la Cb dong thi ing vién
nao ¢ s6 nhiém ky lam thanh vién Hoi dong
quan tri 1&u hon s€ uvu ti€n duwoc chon. Trong
truong hop cung nhiém ky thi s& xét theo sd
nam dam nhiém.

For non-independent candidates, in case of selecting
between two candidates with equal voting ratio:

Trong truorng hop c6 tir hai (02) u’ng vién tro’ len dat
cung so phiéu bau nhu nhau cho vi tri thanh vién cudi
cung ciia Hi dong quan tri thi thanh vién nay sé duoc

chon nhw sau phailuya-chontrong-rngetrvién-dat duoe

se—ph&eu—baﬂ—&gaﬂg—ﬂhaﬂ—thi

(i) Néu ung vién 1a C6 Pong thi ing vién nio nam giir
nhiéu c6 phﬁn hon sé& vu tién duogc chon.

(i) Néu tng vién khong 1a C6 dong thi ing vién nao co
s6 nhiém ky 1am thanh vién Hoi dong quan tri lau
hon s& uu tién dugc chon. Trong truong hop cung
nhiém ky thi s& xét theo s6 nam dam nhiém.

(iii) Truwomg hgp khong chon dwgc rng cir vién theo
CaC tiéu chi (i) va (ii) néu trén thi Pai hoi dong
¢6 dong s€ tién hanh bau lai trong s6 cic ng
vién ¢6 s6 phiéu bau ngang nhau va chon tng
vién c6 s6 phiéu bau cao nhit.

. | . i  colocti
bebmeon-tve-eondidoteswith-cavnlvetingrotis [T there

are two (02) or more candidates who obtained the same

dinh tai Khoan 3 Diéu 148 Luat
Doanh nghiép 2020 va dieu
chinh noi dung ban tiéng Anh.

Amending the wordings in
conformity with the regulations
set out under Clause 3, Article

10
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(i) If the candidates are Shareholders, the |number of votes to be the last member of the Board of | 148 of the Law on Enterprise
candidate who holds more shares will be [Directors, such member shall be selected as follows: 2020.
preferred. (i) If the candidates are also Shareholders, the | Correcting the grammars and
(i) If the candidates are not Shareholders, the candidate who holds more shares shall be selected | wordings of the English texts.
candidate who has a longer term as a member wit-be-preferred.
of the Board of Directors will be given priority. | (ii) If the such candidates are not Shareholders, the
In the case of the same term, the number of candidate with more terms of office as a member
years will be considered. of the Board of Directors shall be selected -who
has-a-longerterm-as-a-membar-of-the-Board-of
Directors-will-be-given-priority. In the case of the
same term, the candidate serving for more years
shall be selectedthe—number—of—years—will—-be
copsdorod,
(i) In case of failure to select the candidates in
accordance with the criteria set out in (i) and (ii)
above, the General Meeting of Shareholders shall
re-elect amongst the number of candidates having
an equal number of votes and select the candidate
with the highest number of votes.
12 Lap bién ban hop | ............ . Bd sung ndi dung “Bién bdn

Hoi dong quan tri
Preparation of the
minutes of meeting
of the Board of
Directors

Trudng hop chu toa hodc ngudi ghi bién ban tir chéi
ky bi€n ban hop nhung néu duoc tit ca cic thanh vién
khac ctia Hoi ddng quan tri tham dy hop ky va c6 diy
du c4c noi dung néu trén thi bién ban ndy van c6 hiéu
luc thi hanh.

Trudng hop chu toa hodc ngudi ghi bién ban tir chéi ky
bién ban hop nhung néu duoc tat ca cac thanh vién khac
ctia Hoi dong quan tri tham dy hop ky va co day du cac
ndi dung néu trén thi bién ban nay van cé hiéu luc thi
hanh. Bién ban hop ghi rd viéc chii toa, ngwoi ghi bién
ban tir choi ky bién ban hop. Nguoi ky bién ban hop
chiu trich nhi¢m lién d6i vé tinh chinh xdc va trung
thuc ciia ndi dung bién ban hop Hoi dong quan tri.
Chi toa, ngwoi ghi bién ban chiu trach nhiém ca nhan
vé thiét hai xay ra ddi véi doanh nghiép do tir chéi ky

hop ghi rd viéc chu toa, nguoi
ghi bién ban tir chéi ky bién
ban hop.......... theo quy dinh
cua Lugt Doanh nghiép, Diéu
I¢ cong ty va phap ludt cé lién
quan” theo quy dinh tai Khoan
6 Dibu 7 Luat sb
03/2022/QH15 va diéu chinh
ndi dung ban dich tiéng Anh.

11
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Ly do
Reasons

In case the chair or minutes take refuses to sign the
minutes, the minutes is still effective if it bears the
signatures of all other participating members and
have adequate contents

bién ban hop theo quy dinh ciia Luit Doanh nghiép,
Diéu I¢ cong ty va phap luit c6 lién quan.

In case the ehair chairman or the person writing the
minutes take refuses to sign the minutes, the minutes is
still effective if i-bears-the-sighatures—of it is signed by
all other participating attending members and have
adeguate contains all the contents mentioned
above. Such meeting minutes must clearly state that
the chairman and the person writing the minutes refuse
to sign it. The persons who sign the minutes of a
meeting of the Board of Directors shall take joint
responsibility for the accuracy and truthfulness of such
minutes. The person writing the minutes and chairman
of the meeting must be liable for the damages to the
enterprise due to their refusal to sign the meeting
minutes in accordance with Law on Enterprise, the
Company’s Charter and relevant laws.

Supplementing the sentences
“Such meeting minutes must
clearly state that the
chairperson and the person
writing the minutes refuse to
signit........ in accordance with
Law on Enterprise, the
company charter and relevant
laws” in accordance with new
provisions set out in Clause 6
Article 7 of Law No.
03/2022/QH15.

Correcting the grammars and
wordings of the English texts.

13

Hiéu lyc thi hanh
Effect

Khéng cé
Not available

Piéu 23. Hiéu lyc thi hanh

Article 23. Effect

2. Nhitng néi dung khdng dugc dé cap trong Quy ché nay
s& dugc diéu chinh theo quy dinh ciia Diéu Lé Cong Ty
va/hodc cac quy dinh cta phap luat hién hanh. Trong
truong hop cac quy dinh tai Quy ché nay mau thun Vol
cac quy dinh tai Diéu Lé Cong ty, cac ndi dung tai Diéu
L¢ Cong Ty sé& dugc uu tién ap dung.

2. Any issues not stipulated in these Regulations will be
governed by the provisions of the Company’s Charter
and/or the applicable existing laws and regulations. In
case of any inconsistency between the provisions of these
Regulations and the provisions of the Company's

B4 sung noi dung lién quan dén
thir tu vu tién ap dung gitra Quy
ché voi Pidu 1é va van ban
phép luat.

Supplementing provisions
relating to the order of
precedence among these

Regulations, the Charter and
applicable laws .
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Ly do
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Charter, the provisions of the Company's Charter will
prevail.

3. Trudong hop c¢bd nhitng quy dinh cta phap luat cé lién
quan dén hoat dong cua Cong ty chua dugc dé cap trong
Diéu 1é Cong ty va Quy ché nay hoic trong trudng hop
¢ nhitng quy dinh méi ctia phap luat khac véi quy dinh
ctia Quy ché nay, nhitng quy dinh ctia phap luat s& duoc
ap dung dé diéu chinh hoat dong ctia Cong ty.

3. In case of any provisions of laws relating to the
operation of the Company not stipulated in the
Company’s Charter and these Regulations or any new
provisions of laws different from the terms of these
Regulations, such provision of law shall be applied to
govern the operation of the Company.
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