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CONG TY CP DUQC PHAM  CONG HOA XA HOI CHU NGHIA VIET NAM
IMEXPHARM Doc lap - Tu do - Hanh phiic
IMEXPHARM CORPORATION THE SOCIALIST REPUBLIC OF VIETNAM
— Independence - Freedom - Happiness

QUY CHE NOI BQ VE QUAN TRI CONG TY
CUA CONG TY CO PHAN DUQC PHAM IMEXPHARM

INTERNAL REGULATIONS ON CORPORATE GOVERNANCE
OF IMEXPHARM CORPORATION

Cén cir Luat Chirng khoan ngay 26 thang 11 nam 2019;
Pursuant to the Law on Securities dated November 26, 2019;

Cén clr Luat Doanh nghiép S6 59/2020/QH14 ngay 17/06/2020; va Luat s6 03/2022/QH15
ngay 11 thang 01 nam 2022 sira doi. bo sung mét sé didu cua Luat Doanh nghiép 2020 va
mot s6 Luat khéc;

Pursuant to the Enterprises Law No.39/2020/QHI4 on June 17, 2020; and Law No.
03/2022/QH 15 dated January 11, 2022, amending and supplementin g a number of articles of
the Law on Enterprises 2020 and certain other Laws;

Can cir Nghij dinh s6 ISSKZOZO/NE)-CP ngay 31 thang 12 ndm 2020 cia Chinh pht quy dinh
chi tiét thi hanh mét s6 diéu ciia Luat Chirng khoén;

Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020 by the Government
detailing the implementation of some articles in the Law on Securities;

Can ctt Théng tir s 116f2020/"TT BTC ngay 31 thang 12 ndm 2020 ctia Bo truéng Bo Tai
chinh huong dan mot sb diéu vé quan tri cong ty ap dung doi v6i cong ty dai chung tai Ngh1
dinh s6 155/2020!ND CP ngdy 31 thang 12 nam 2020 cta Chinh phu quy dinh chi tiét thi
hanh mot s6 diéu cia Ludt Chirng khoan;

Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020 of the Minister of

Finance guiding the implementation of a number of articles on corporate governance of
public companies in Decree No. 155/2020/ Goverment Decree dated December 31, 2020 of

the Government detailing the implementation of a number of articles of the Law on Securities;

Trang/ Page 1



L

JME,‘],,.;:HM Quy ché ndi by vé quan trj cong ty cita Cong ty Cb phin Dwrge phim Imexpharm
weswmes Imexpharm Corporation’s internal regulations on corporate governance

Cin cir Diéu 1& Cong ty ¢b phin dugc phim Imexpharm;
Pursuant to Imexpharm Corporation’s Charter;

Can ¢t Nghi quyét Pai hoi dong ¢b déng S6 01/2025/NQ-PHPCDH-IMP ngay 25 thang 04
nam 2025:;

Pursuant to the Resolution of the General Meeting of Shareholders No.01/2025/NQ-DHDCD-
IMP dated April 25, 2023,

Hoi dong quan tri ban hanh Quy ché n6i bd vé quan tri cong ty ctia Cong ty cd phin duoc
pham Imexpharm.

The Board of Directors promulgates Imexpharm Corporation’s internal regulations on
corporate governance.

Quy ché ndi b vé& quén tri cong ty ciia Cong ty b phan duge pham Imexpharm bao gom cic
ngi dung sau:

Imexpharm Corporation’s internal regulations on corporate governance include the
following contents:

Chwong I/ Chapter I |
QUY DPINH CHUNG/ GENERAL PROVISIONS

Piéu 1. Pham vi diéu chinh/ Article 1. Scope

Quy ché nay dugc xdy dung theo Luét Ching khoén ndm 2019, Luat Doanh nghiép |
nam 2020 va Diéu 1é cia Cong ty Co phan Dugc pham Imexpharm. |

The regulations are developed in accordance with the Law on Securities 2019, the Law

on Enterprises 2020, and the Imexpharm Corporation’s Charter.

Diéu 2. Giai thich thuit ngir va chir viét tit/ Article 2. Interpretation of terms and

acronyms
1. “Cé dong” 1a ca nhan, té chirc s& hiru it nhét mét ¢6 phén cia Cong ty;

“Shareholder” means an individual or organization that owns at least one share of

the Company;

2."Cd dong 1ém" 1a ¢b dong duoc quy dinh tai khoan 18 Piéu 4 Luat Ching khoan;

“Major shareholder" means a shareholder specified in Clause 18, Article 4 of the Law

l
on Securities; 1
|

3. "Ngudi didu hanh doanh nghiép" 1a Téng Giam déc, Ph6 Tong Giam doc, Ké toan
trudng va ngudi diéu hanh khac theo quy dinh ciia Piéu 1¢ Cong ty;

Trang/ Page 2 |
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“Executive manager” means the General Director, Deputy General Director, Chief

Accountant and other executive managers as provided for in the Company's Charter;

4. "Ngudi c6 lién quan" 1a ca nhén, t6 chite duoc quy dinh tai Khoan 23 Diéu 4 Luét
Doanh nghiép, khoan 46 Diéu 4 Luat Chimg khoan;

“Related person” means an individual or organization defined in Clause 23, Article
4 of the Law on Enterprises, and Clause 46, Article 4 of the Law on Securities;

5. “Cong ty”: Cong ty Cé phan Duoc pham Imexpharm;

“Company"”: Imexpharm Corporation

6. “HPQT™: Hoi ddng quan tri:

“BOD”: Board of Directors;

7. “DHDCD”: Pai hoi dong ¢b dong;

“GMS”: General Meeting of Shareholders:;

8. “Dai bicu™: C6 ddng, ngudi dai dién (ngudi duge ¢ dong ty quyén):;

“Delegate": Shareholder, representative (a person that is authorized by a
shareholder);

9. “Quan tri Cong ty™ la h¢ thong cdc quy tac bao gom: (i) Pam bao co ciu quan tri
hop ly: (i) Pam bao hi¢u qué hoat dong cta Hoi df’ing quan trj; (iii) Pam bao quyén loi cua
cd dong va nhitng ngudi ¢6 lién quan; (iv) Pam bao déi xtr cong bing giita céc ¢b dong: (v)
Cong khai minh bach moi hoat dgng ctia Cong ty;

“Corporate governance” is a system of rules including: (i) Ensuring a sound and
effective governance structure, (ii) Ensuring the efficiency of the Board of Directors,; (iii)
Lnsuring the interests for shareholders and related parties; (iv) Ensuring fair treatment
among shareholders; (v) Disclosing all activities of the Company;

10. Thanh vién Hoi dong quén tri khong diéu hanh 1a thanh vién Hoi déng Quan tri
khong phai la Tong Gidm dée, Phé Téng Gidm déc, Ké toan trudng;
A non-executive member of the Board of Directors is a member of the Board of

Directors who are not the General Director, Deputy General Director, and Chief Accountant;

L1. Thanh vién doc 14p Hoi dong quan trj la thanh vién Hoi ddng quén trj dap ting cic
diéu kién duge quy dinh tai Khoan 2 Diéu 155 Luat Doanh nghiép.

An independent member of the Board of Directors is a member of the Board of

Directors who meets the conditions specified in Clause 2, Article 155 of the Law on

Enterprises.
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Chuwong 1¥/ Chapter IT

QUY PINH VE CO PONG, TRINH TU, THU TUC TRIEU TAP VA BIEU QUYET
TAI CUQC HQP PAI HQI PONG CO PONG/

REGULATIONS ON SHAREHOLDERS, PROCESS, PROCEDURES FOR MEETING
CONVENTION AND VOTING AT THE GENERAL MEETING OF SHAREHOLDERS

Piéu 3. Quyén va nghia vu ciia c6 dong / Article 3. Rights and obligations of
shareholders

1,66 dong co diy di cic quyén va nghia vu theo quy dinh cua Luat Doanh nghiép,
cac van ban phép ludt lién quan va Diéu 18 Cong ty. dac biét la:

Shareholders shall have full rights and obligations in accordance with the Law on

Enterprises, relevant legal documents and the Company’s Charter, in particular:

a. Quyén tu do chuyén nhugng cd phén, trir mot sé truong hop bi han ché chuyén
nhuong theo quy dinh cua phap luat, Didu 1é Cong ty va Quyét dinh clia Dai héi dong cb
dong;

The freedom to transfer their shares, except in some cases where transfer is restricted

according to the provisions of law, the Company’s Charter and the Decision of the General
Meeting of Shareholders (GMS);

b. Quyén dugc dbi xir cong bing: Mdi ¢ phin clia ciing mét loai diéu tao cho ¢b déong
s& hiru cdc quyen, nghia vy la lgi ich ngang nhau. Trudng hop Cong ty ¢6 cac loai ¢b phin
uu dai, cac quyén va nghia vu vu gfm lién voi céc loai cb phan vu dai phai duoc Pai hoi dong
cb dong théng qua va céng bd dy du cho cb dong;

The right to equal treatment: Each share of the same class shall entitle the
shareholders the same rights, obligations and interests. Where the Company has preferred

shares, the rights and obligations attached to such preferred shares must be approved by the
GMS and must be fully disclosed to the shareholders;

c. Quyén duge tiép cin ddy du théng tin dinh ky va théng tin bét thuong do Cong ty
¢ong bd theo quy dinh cua phap luat;

The right 1o full access of the information on periodical and extraordinary basis as

disclosed by the Company in accordance with the laws,

d. Quyén dugc tham gia cac cude hop Pai hoi déng ¢b dong va thuc hién quyén bidu
quyét truc tiép hodic thong qua dai dién dugc tiy quyén hodc thuce hién bo phiéu tir xa;

The right to participate in the GMS and exercise the right to vote directly or through

an authorized representative or to conduct remote voting;
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e. Quyén dugc uu tién mua cb phan méi chao ban twong tng véi ty 1 ¢b phin hién ¢
tai Cong ty.

The right to be given priority to buy new shares offered for sale in an amount relative

to their share ownership in the Company.

2. Cb dong c6 quyén bao vé cac quyén lgi hop phap ctia minh. Trudng hop quyét dinh
ctia Dai hdi dong 6 dong vi pham phap ludt hogc Diéu 1é Cong ty gay thiét hai cho Cong ty,
c6 dong c6 quyén d@ nghi hiy hodc dinh chi Quyét dinh d6 theo quy dinh ctia Luit Doanh
nghiép.

Shareholders shall have the right to protect their legitimate interests. Where the
GMS'’s decisions violate the laws or the Charter, causing harm to the company, the

shareholders shall have the rights to request for cancellation or suspension of such Decisions

in accordance with the Law on Enterprises.

Diéu 4. Quyén va nghia vu ciia co dong lén/ Article 4. Rights and obligations of
major shareholders

L. C6 dong hogc nhém cb dong s hitu tir 5% téng sé ¢b phan phé thong tré 1én ¢6
quyén sau ddy:

The shareholder or group of shareholders that holds at least 5% of total ordinary

shares is entitled to the following rights:

a) Xem xét, tra ctru, trich luc so bién ban va nghi quyét, quyét dinh ctia Hoi dong quan
tri, bao céo tai chinh giira nim va héng ndm, bio cdo ctia Uy ban kiém to4n, hop d?:mg, giao
dich phéi théng qua Hoi dong quan trj va tai liéu khdc, trir tai liéu lién quan dén bi mat thuong
mai, bi mat kinh doanh ctia Cong ty:

To review, look up and make an extract of the minutes, resolutions and decisions of
the BOD, semi-annual and annual financial statements, reports of the Audit Committee,
coniracts and transactions subject to approval by the BOD and other documents, except
documents relevant to the Company's trade secrets;

b) Yéu cau triéu tdp hop Dai hoi ddng ¢b dong trong truomg hop quy dinh tai didu 115
va diéu 140 Ludt Doanh nghiép;

To request the convening of the General Meeting of Shareholders in the case stipulated
in Clause 115 and Article 140 of the Law on Enterprises;

¢) Yéu cau Hoi ddng quan trj kiém tra timg vAn dé cy thé lién quan dén quan ly, diéu
hanh hoat dong cua Cong ty khi xét thiy cin thiét. Yéu ciu phéi bing vin ban va phai bao
gom céc ndi dung sau day: ho, tén, dia chi lién lac, quéc tich, sb gidy to phap 1y cuia cé nhén
déi voi cb dong 1a c4 nhén; tén, ma s& doanh: nghiép hoic s gidy to phap 1y ciia td chire, dia
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chi tru s chinh doi v6i ¢6 dong 1a t6 chirc; s6 hrgng cb phan va thoi diém ding ky ¢b phén
cta timg c6 dong, tong sb ¢6 phin ciia ca nhém cd dong va ty 1€ s¢ hitu trong téng sb b phén

cua Cong ty: van dé can kiém tra, muc dich kiém tra;

To request the Board of Directors to inspect specific issues relevant to the management
and operation of the Company where necessary. The request must be made in writing and
contain: full names, mailing addresses, nationalities, ID numbers of Shareholders that are
individuals, or names, enterprise/organization ID numbers and headquarters addresses of
Shareholders that are organizations; quantity of shares and share subscription time of each
Shareholder, total shares of the group of Shareholders and their holdings, the issues that

need to be inspected and purposes of the inspection;
d) Quyén khac theo quy dinh ciia Luét nay va Piéu 1& Cong ty.

To perform other rights and responsibilities as prescribed by the Law and the

Company’s Charter.

2. C6 dong hodc nhém c¢d dong s& hitu tir 10% tong sb ¢d phan phd thong tré 1én co
quyén dé cir nguoi vao Hoi dong quan tri. Trudong hop Diéu 1é Cong ty khéng c6 quy dinh
khéc thi viéc dé cir nguoi vao Hoi ddng quan tri thuc hién nhu sau:

The shareholder or group of shareholders that holds at least 10% of total ordinary
shares is entitled to nominate candidates to the Board of Directors. Unless otherwise
prescribed by the Company's Charter, candidates for the Board of Directors shall be

nominated as follows:

a) Céc ¢ dong phd thong hop thanh nhém dé dé cir ngudi vao Hoi ddng quan tri phai
thong bao vé viéc hop nhom cho céc ¢ dong du hop biét trude khi khai mac Pai hoi df‘)ng cd
dong;

Ordinary shareholders shall form a group to nominate candidates to the Board of
Directors shall notify the meetings of groups of attending shareholders before the opening of
the General Meeting of Shareholders;

b) Can ctr s6 lugng thanh vién Hoi dong quan tri, ¢d dong hodc nhém cd déng quy
dinh tai khoan nay duoc quyén dé cir mét hodc mot sé ngudi theo quyét dinh cta Pai hoi
ddng cb déng lam Gng cir vién Hoi ddng quan tri. Trudmg hop sb img ctr vién duge cb déng
hodc nhom cb dong dé cir thfip hon s6 ing ctr vién ma ho dugce quyén dé cir theo quyét dinh
ctia Pai hoi dong c6 dong thi s6 tmg cir vién con lai do Hoi ddng quén trj va céc cd dong khac
dé cir;

According to the number of Members of the Board of Directors, the shareholder or

group of shareholders mentioned in this Clause 2 shall nominate one or some candidates for
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the Board of Directors under a decision of the General Meeting of Shareholders. In case the
number of candidates nominated is smaller than the maximum number of candidates they may
nominate according to a decision of the General Meeting of Shareholders, other candidates

shall be nominated by the Board of Directors and other shareholders;
¢) Quyén khéc theo quy dinh ctia Luat Doanh nghiép va Diéu 1é Cong ty.

Other rights and responsibilities shall be performed as prescribed by the Law on
Enterprises and the Company’s Charter.

Piéu 5. Thong bio vé viée chdt danh sich cb dong c6 quyén tham dw hop Pai hpi
dong cb dong / Article 5. Notice of finalizing eligible shareholders to attend the General
Meeting of Shareholders

Cong ty cong bo théng tin vé ngay dang ky cudi cung du kién thue hién quyén cho cé
dong hién hiru dé tham du hop Pai hoi dong cd dong t6i thiéu 20 (hai muoi) ngay trudc ngay
dang ky cubi cung du kién.

The Company shall publish information the deadline for registration to existing
shareholders to exercise their right to attend the GMS at least 20 (twenty) days prior to the,

o

deadline for registration.

1

Danh sach ¢6 dong c6 quyén tham du hop Dai hoi dong ¢ dong duge 1ap khong qua
10 (mudi) ngay trude ngay giri giay moi hop Pai hoi déng ¢ dong.

The list of shareholders entitled to attend the GMS shall be prepared no later than 10
(ten) days prior to the date the GMS notice is sent.

Piéu 6. Théng bio triéu tip Dai hdi ddng cb ddng/ Article 6. Announcement to
convene General Meetings of Shareholders

Théong bdo hop Pai héi dong ¢ dong duge giri cho tit ca cac ¢ dong bang phuong
thirc dé béo dam dén dugc dia chi lién lac cia cb dong, ddng thoi cong bb trén trang thong tin
dién tir ciia Cong ty va Uy ban chimg khoan Nha nuée, S& giao dich chimg khoan (d6i véi
cac Cong ty niém yét hodc dang ky giao dich). Nguoi triéu tip hop Dai hoi dong ¢ dong phai
giri thong bio moi hop dén tit ca cac ¢d dong trong Danh séch cé déng c6 quyén dur hop cham
nhét 21 (hai mwoi mét) ngay trude ngay khai mac cude hop Dai hoi dong cb dong (tinh tir
ngay ma thong bdo duge giri hoac chuyén di mot cach hop 1€, dugce tra cude phi hodc dugce
bo vao hom thu). Chuong trinh hop Pai hoi dong c6 dong, cac tai liéu lién quan dén cac van
d2 s& duoc biu quyét tai dai hdi duge giri cho cée ¢b dong hogc/va ding trén trang thong tin
di€n tr ciia Cong ty. Trong trudng hop tai liéu khong duge giri kém thong bao hop Dai hoi
dong cb déng, théng béo mai hop phai néu rd dudng din dén toan bé tai lidu hop dé céc cb
dong c6 thé tiép can, bao gbm:
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The notice of the GMS shall be sent to all shareholders by a method which ensures
that it is delivered to the address of the shareholders, and at the same time shall be published
on the website of the Company and the portals of the State Securities Commission and the
Stock Exchange (for listed or registered companies). The convener of the GMS shall send a
meeting notice to all eligible shareholders of the General Meeting of Shareholders at least 21
(twenty one) days prior to the opening date of the GMS (starting from the date that the notice
is duly sent or transferred, postage is paid or it is put in the post-box). The agenda of the
General Assembly of Shareholders, the documents relating to the issues to be voted at the
meeting shall be sent to the shareholders and / or posted on the Company's website. In case
of no documents enclosed with the notice of invitations to the GMS, the notice shall provide

all the links of documents for shareholders’ access, including:

a) Chuong trinh hop, cédc tai li¢u s dung trong cudc hop;

Meeting agenda and materials;

b) Danh séch va thong tin chi tiét cia cac g vién trong trrong hop bau thanh vién
Hoi df"mg quan tri;

List and details of candidates in case there is an election of members of the Board of
Directors,

¢) Phiéu biéu quyét;

Ballot paper,

d) MAu chi dinh dai dién theo tiy quyén dy hop;

A proxy form to authorize representatives to attend the meeting;

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

A draft resolution for each item in the meeting agenda.

Piéu 7. Cach thirc diing ky tham du Dai hi ddng cb déng/ Article 7. Registration
fo attend the General Meeting of Shareholders

Truée khi khai mac cude hop, Cong ty phai tién hanh thi tuc ding ky cb dong va phai
thue hién viée ding ky cho dén khi cdc ¢b déng c6 quyén dy hop ¢ mit dang ky hét.

Before the GMS takes place, the Company must carry out procedures for registration
of shareholders until the last present shareholder entitled to attend the meeting has

registered;
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Piéu 8. Cach thirc bé phiéu/ Article 8. Voting method

1. Khi tién hanh dang ky c¢b dong, Céng ty cap cho ting ¢ dong hodc dai dién dugc
ly quyén c6 quyén bidu quyét mot thé biéu quyét, trén d6 ghi s6 ding ky, tén t6 chire hodc
ho va tén ctia cb déng, ho va tén dai dién duge Gy quyén va sd phiéu biéu quyét ctia ¢b dong
d6. Khi tién hanh biéu quyét tai dai hdi, s6 thé tan thanh nghi quyét dugc thu trude, sb thé
phan déi nghi quyét duge thu sau, cudi ciing dém tong s6 phiéu tén thanh hay phan doi dé
quyét dinh. Tdng sb phiéu tan thanh, phan ddi, bo phiéu tring hodc khong hop 1€ theo timg
véan @ duge Chi toa thong béo ngay sau khi tién hanh biéu quyét van dé do. Dai hoi bau
nhitng ngudi chiu trach nhiém kiém phiéu hodc giam sat kiém phiéu theo dé nghi cia Cha
toa. Sb thanh vién cua ban kiém phiéu do Pai hoi ddng cb déng quyét dinh cin cir dé nghi
cua Chu toa cugc hop.

During registration, the Company shall provide a ballot paper to each shareholder or
authorized representative, including registration number, full name of shareholder, full name
of authorized representative, and vote number. When conducting the voting at the meeting,
a number of approving cards shall be firstly collected, a number of disapproving cards are
collected later and finally counting of approving and disapproving votes for decide making.
A total number of approving, disapproving and abstaining or invalid votes of each issue shall
be announced by the Chairperson immediately after conducting the voting on that issue. The
meeting shall elect the person responsible for counting the votes or supervising the counting
of votes at the request of the Chairperson. The number of members of the vote counting
committee shall be decided by the GMS based on the proposal of the Chairman.

2. Cb dong hodc dai dién duge ty quyén dén sau khi cude hop da khai mac co quyén
dang ky ngay va sau dé c6 quyén tham gia va biéu quyét tai dai hdi ngay sau khi ding ky.
Chu toa khong cé trach nhiém dirng dai hoi dé cho c6 dong dén mudn dang ky va hiéu luc
ctia nhitng ndi dung da duge biéu quyét trude do khong thay doi.

Any shareholder or their authorized representative arriving late after the opening of
the meeting is entitled to register and vote immediately after registration. The Chairman is
not obligated to pause the meeting for the shareholders arriving late for registration and the
validity of previously voted matters shall remain.

Piéu 9. Cach thirc kiém phiéu/ Article 9. Vote counting method

Pai hoi déng cb déng thao ludn va biéu quyét theo timg vAn dé hodc toan bd cic nodi
dung trong chuong trinh. Viéc biéu quyét dugc tién hanh bing cich gio thé hodc bé phiéu.
Viée kiém phiéu duge thie hién tai hoi truong va cong bd két qua ngay sau khi kiém phiéu .
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The General Meeting of Shareholders shall discuss and vote on each matter or all
items in the agenda. Voting is conducted by card raising or ballot casting. Votes shall be

counted at the hall and the results are announced immediately after vote counting.

Doi v6i nhitg van dé nhay cam va néu cb dong cé yéu cau, Cong ty phai chi dinh td
chire dgc 1ap thuc hién viéc thu thap va kiém phiéu.

For sensitive matters and upon request by shareholders, the Company must appoint

an independent organization to collect and count the votes.
Piéu 10. Thong bio két qua kiém phiéu/ Article 10. Announcement of voting results

Ban kiém phiéu s& kiém tra, tbng hop va béo cdo Chu toa két qua kiém cia timg vén
dé. Két qua kiém phiéu sé& duge chu toa hodc dai dién Ban kiém phiéu cOng bd ngay trudce khi

bé mac cudc hop.

The Vote Counting Committee shall check, summarize and report to the Chairman the
counting results of each matter. The voting results shall be announced by the Chairman or
the representative of the Vote Counting Committee immediately before the closing of the

meeting.

Diéu 11. Cach thirc phan d6i quyét dinh ciia Pai hi dong cd dong/ Article 11.
Request to revoke decisions of the General Meeting of Shareholders

1. Cé déng biéu quyét phan déi Nghi quyét vé viée t6 chirc lai Cong ty hodc thay doi
quyén, nghia vu ctia c6 dong quy dinh tai Picu 1é Cong ty ¢ quyén yéu cau Cong ty mua lai
¢ phan ctia minh. Yéu ciu phai bang vin ban, trong dé néu rd tén, dia chi cia c6 déng, sb
lwgng cb phén timg loai, gia di dinh bén, 1y do yéu cau Cong ty mua lai. Yéu cau phai duoc
giri dén Cong ty trong thdi han 10 ngay, ké tir ngdy Dai hoi dong c¢b déng thong qua Nghi
quyé‘t vé céc van dé quy dinh tai khoan nay.

Shareholders voting against the Resolution on the re-structuring of the Company or
changes in the rights and obligations of shareholders specified in the Company's Charter
have the right to request the Company to buy back their shares. The request must be made in
writing, clearly stating the name and address of the shareholder, the number of shares of each
class, the intended selling price, and the reason why the request is made. The request must be
sent to the Company within 10 days from the date the Resolution on the matter specified in
this Clause was passed by the GMS.

2. Cong ty phai mua lai ¢b phén theo yéu cau cua ¢ dong quy dinh tai khoéan 1 Piéu
nay voi gia thi truong hodc gia duge tinh theo nguyén tic quy dinh tai Diéu & Céng ty trong
thoi han 90 ngay, ké tir ngay nhén dugc yéu cau. Trudng hop khong thda thuin duge vé gia
thi cac bén c6 thé yéu ciu mot td chire thim dinh gid chuyén nghiép dinh gia. Cong ty gidi
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thi¢u it nhdt 03 t6 chire tham dinh gi chuyén nghiép dé cb dong lua chon va lua chon dé 14
quyét dinh cudi cung.

The company must repurchase shares at the request of shareholders specified in
Clause 1 of this Article at the market price or the price calculated according to the principles
specified in the Company’s Charter within 90 days from the date the request was received.
When the price cannot be agreed upon, the parties may request a professional valuation
organization to determine the price. The Company shall introduces at least 03 professional
valuation organizations for shareholders to choose and their selection is Sfinal.

Diéu 12. Théng qua quyét dinh ciia Dai hoi dfing ) dong/ Article 12. Passing of
resolutions of General Meeting of Shareholders

1. Nghi quyét vé ndi dung sau ddy dugc thong qua néu duge sb cé dong dai dién tir
[65%] tong s6 phiéu biéu quyét tré 1én ciia tht ca cb dong du hop tén thanh, trir trwong hop
quy dinh tai cdc khoan 3, 4 va 6 Piéu 148 Luét Doanh nghiép:

Resolution on the following issues shall be ratified when it is approved by a number

—_—

o

of shareholders that represents at least [65%] of total votes of attending shareholders; except 155':
Jor the case specified in Clauses 3, 4, and 6 of Article 148 of the Law on Enterprise: 3%%
a) Loai 6 phan va tdng s ¢ phan cua timg loai; vE)

Types of shares and total amount of each type, <

b) Thay dbi nganh, nghé va linh vuc kinh doanh:
Changes of business lines;

¢) Thay ddi co cAu td chic quan ly Céng ty:
Change of the company’s organizational structure;

d) Dy 4n dau tu hodic ban tai san c6 gid tri tr 35% tong gia tri tai sin trd 1én duoc ghi
trong bdo céo tai chinh gan nhét ciia Céong ty;

Investment projects or sale of assets valued at 35% or more of the total value of the
Company's assets recorded in the Company's latest financial statement;

d) T4 chire lai, gidi thé Cong ty;
Re-structuring or dissolution of the Company:;

2. C4c nghi quyét duoc théng qua khi dwoe sb cb dong s& hitu trén [50%)] tﬁng s6 phiéu
bi¢u quyét ciia tat ca cd dong du hop tan thanh, trir truong hop quy dinh tai cac khoan 1 Diéu
nay va khoan 3. 4 va 6 Diéu 148 Luat Doanh nghiép.
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Resolutions shall be ratified when they are approved by a number of shareholders that
owns at least [50%] of total votes of attending shareholders, except for the cases in Clause |
of this Article and Clauses 3, 4, and 6 of Article 148 of the Law on Enterprises.

3. Céc Nghij quyét Pai hoi dong ¢ dong duge thong qua bing 100% tdng sd ¢b phin
¢6 quyén biéu quyét 1a hgp phap va c6 hiéu liuc ngay ca khi trinh tu, tha tuc tridu tap hop va
thong qua nghi quyét d6 vi pham quy dinh ciia Luat Doanh nghiép va Diéu 1¢ Cong ty.

Resolution of the General Meeting of Shareholders which is ratified with 100% of
voting shares shall be legitimate and effective even if the procedures for convening the
Meeting and ratifying such Resolution are not conformable with Law on Enterprise and the

Company’s Charter.

Diéu 13. Lap bién ban hop Pai hdi ddng cb ddng/ Article 13. Preparation of minutes
of the General Meeting of Shareholders

1. Cude hop Pai hoi dong cb dong phai duge ghi bién ban va cé thé ghi 4m hodc ghi
va luu gitt dudi hinh thirc dién tir khac. Bién ban phai duoc lap bing tiéng Viét, c6 thé lap
thém béng tiéng Anh va cé cic ndi dung chit véu sau déy:

The General Meeting of Shareholders must be recorded in minutes and may be sound-
recorded or filed in other electronic formats. The minutes must be made in Vietnamese and

may be further made in English with the following key contents:
a) Tén, dia chi tru s& chinh, ma s doanh nghiép;
Name, head office address, enterprise ID;
b) Thoi gian va dia diém hop Pai hoi dong cb dong;
Time and venue of the GMS;
¢) Chuong trinh hop va ndi dung cude hop:
Meeting agenda and contents of the meeting;
d) Ho, tén chu toa va thu ky:
Full name of the Chairman and secretary;

¢) Tom tét dién bién cudc hop va céc ¥ kién phat biéu tai cude hop Pai hdi dong cd

dong vé timg van dé trong chuong trinh hop;

Summary of proceedings of the meeting and of opinions presented in the GMS on each

matter set out in the meeting agenda,

f) S6 ¢ dong va téng s phiéu biéu quyét ciia cdc c6 dong du hop, phu luc danh sach
dang ky ¢b dong, dai dién cb dong dyr hop véi sé ¢b phan va sé phiéu bau twong ting;
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Number of shareholders and total number of votes of attending shareholders, appendix
listing registered shareholders and authorized representatives attending the meeting with the
total number of their shares and the corresponding total number of votes;

g) Tong s6 phiéu biéu quyét déi voi timg vén & biéu quyét, trong doé ghi o phuong
thirc biéu quyét, tong s6 phiéu hop 1¢, khong hop 1¢, tan thanh, khong tan thanh va khong ¢6
y kién; ty 18 twong tmg trén tong sd phiéu biéu quyét cua cb dong du hop;

Total number of votes for each matter voted on, specifying the voting method, numbers
of valid and invalid votes, for and against votes, and abstention votes; and their respective

percentages to the total number of votes of shareholders attending the meeting;

h) Céc vén dé di duoc thong qua va ty 1& phiéu biéu quyét théng qua tuong tng;

Matters which have been passed and respective percentages of votes;

i) Chir ky ctia chu toa va thu ky.

Signatures of the chairman and secretary.

Bién ban duoc l4p bing tiéng Viét va tiéng Anh déu c6 hiéu luc phép ly nhu nhau.
Trudng hgp c6 sy khac nhau vé ndi dung bién ban tiéng Viét va tiéng Anh thi noi dung trong
bién ban tiéng Viét c6 hiéu luc dp dung.

The minutes made in Vietnamese and English are of the same legal validity. In case of

any discrepancies between the Vietnamese and the English versions, the Vietnamese version
shall prevail.

2. Bién ban hop Pai hoi déng cb déng phai duoc lap xong va théng qua trude khi két
thiic cuge hop. Chii toa va thu ky cudc hop phai chiu trach nhiém lién déi vé tinh trung thyec,
chinh xdc cta ndi dung bién ban.

The minutes of the General Meeting of Shareholders must be completed and ratified
before the end of the meeting. The Chairman and Secretary shall be bound in Jrankpledge for
the honesty and accuracy of the minutes.

3. Bién ban hop Pai hdi déng cb dong phai duoc cdng bb trén trang thong tin dién tir
cia Cong ty trong thoi han 24 (hai muoi bon) gid hodce giri cho tét ca cac ¢b déng trong thoi
han 15 (mudi 1am) ngay ké tir ngay két thic cudc hop.

Minutes of the General Meeting of Shareholders must be published on the Company’s

websile within 24 (twenty-four) hours or sent to all shareholders within 15 (fifieen) days from
the end date of the meeting.

4. Bién ban hop Pai hdi dong c dong dugc coi la béng chirng xéc thyc vé nhitng céng
viée da duge tién hanh tai cude hop Dai hoi déng cb déng trir khi ¢6 y kién phan déi vé noi
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dung bién ban dugc dua ra theo dung thi tuc quy dinh trong vong 10 (mudi) ngay ké tir khi
gtri bién ban.

The minutes of the General Meeting of Shareholders shall be regarded as evidence of
the work conducted at the General Meeting of Shareholders unless there are objections about

the content of the minutes given in accordance with the procedures specified within 10 (ten)
days after sending the minutes.

5. Bién ban hop Pai hgi dong ¢b déng, phy luc danh sach ¢ dong ding ky dir hop kém
chir ky ctia c6 dong, vin ban iy quyén tham du hop va tai lidu c6 lién quan phai dugc luu gitr
tai try so chinh cia Cong ty.

The minutes of the GMS, the annex of the list of shareholders registered to attend the
meeting with their signatures, letters of proxy to attend the meeting, and related documents
must be filed at the Company’s head office.

Diéu 14. Céng bd Nghi quyét Pai hdi dong cb dong/ Article 14. Announcement of
the Resolutions of the General Meeting of Shareholders

Nghi quyét ctia Pai hoi déng ¢b dong phai duge cong bd thong tin trén website ciia
Cong ty trong thoi han 24 (hai muoi bén) gio va thong béo dén cb dong c6 quyén du hop Dai
hoi dong c6 dong trong thoi han 15 (mudi lim) ngay, ké tir ngay nghi quyét duoc théng qua.

Resolutions of the GMS must be published on the Company's website within 24
(twenty-four) hours and notified to shareholders entitled to attend the GMS within 15 (fifteen)
days from the date of adoption thereof.

Piéu 15 Té chirc Pai hdi ddng cé dong theo hinh thire trwc tuyén/ Article 15
Organization of the General Meeting of Shareholders virtually

Cong ty c6 thé tién hanh hop Dai hoi déng ¢ dong theo phuong thirc truc tuyén.

The Company can conduct the General Meeting of Shareholders virtually.

Trinh ty, thi tuc thue hién theo Quy ché t6 chic Pai hdi dong C dong truc tuyén,
duoc Cong ty ban hanh kém theo Quy ché nay.

The process and procedures shall comply with the Regulations on organization of the
Online General Meeting of Shareholders, which is attached with this Regulation.

Pidu 16. Viéc Pai hdi ddng cd dong thong qua Nghi quyét bing hinh thirc liy y
kién bing vin ban/ Article 16. The General Meeting of Shareholders’s adoption of
Resolutions in the form of ballots collection

1. Quy trinh ldy ¥ kién ¢ dong bang vin ban:

Procedures for collection of Shareholders’ ballots:
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a) Hoi dong quén trj phai chudn bi phiéu ldy v kién, du thao nghi quyét Dai hoi déng
cd déng va cac tai liéu giai trinh dy thao nghi quyét. Hoi ddng quan tri phai dam bao g,
cong bd tai liéu cho céc cb ddng trong mot thoi gian hop 1y dé xem xét biéu quyét va phai
giri it nhit 10 (mudi) ngay trude ngay hét han nhin phiéu lay ¥ kién. Yéu cau va cach thic
giri phiéu 14y y kién va tai liéu kém theo dugc thuc hién theo quy dinh tai khoan 3 Diéu 18
Diéu 1¢ Cong ty.

The Board of Directors shall prepare the ballot forms, the draft resolutions of the GMS
and explanatory documents for the drafi. The Board of Directors must ensure that the
documents are sent to shareholders or published within a reasonable time so that the
shareholders can review and vote, and must send them at least 10 (ten) days before the
deadline for opinion collection. The method to request for and distribute ballot forms and
accompanying documents shall comply with the provisions of Clause 3, Article 18 of the
Company's Charter.

b) Phiéu ldy ¥ kién phai c6 cac ndi dung cht yéu sau day:
The ballot form shall include the following information:

- Tén, dia chi tru s& chinh, ma s6 doanh nghiép:

Name, head office address, enterprise ID;

- Muc dich lay ¥ kién;

Purpose for comment collection;

- Ho, tén, dia chi thuong tra, qude tich, sé Thé can cudc cong dan, Gidy chirg minh
nhén dan, Ho chiéu hoac ching thuc ca nhan hop phap khac cua co dong la ca nhan; tén, ma
s6 doanh nghiép hodc sé quyét dinh thanh lap, dia chi tru s& chinh cia ¢6 dong 13 t& chue
hoic ho, tén, dia chi thuomg tra, qubc tich, sé Thé can cude céng dan, Gidy ching minh nhan
dan, Ho chiéu hoic chimg thire ca nhan hop phép khéc cia dai dién theo iy quyén cia ¢
dong 1a td chirc: s luong cb phén cia timg loai va sé phiéu bidu quyét cua c¢d dong;

Full name, permanent address, nationality, ID number, passport number, or other
lawful personal identification of shareholders being individuals, name, enterprise ID or
establishment decision number, head office address of the shareholder being an organization
or full name, permanent address, nationality, ID number, passport number, or other lawful

personal identification of the authorized representative of the shareholder being an
organization; the number of shares of each class and the number of votes of shareholders,

- Vén dé can lay y kién dé thong qua quyét dinh;

Matters to collect comments for decision making;
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- Phuong 4n biéu quyét bao gbm tan thanh, khong tan thanh va khong ¢ v kién dbi
vdi timg van dé lay v kién;

Voting options include ‘for’, ‘against’, and ‘abstain’ for each matter;

- Thoi han phai gui vé Cong ty phiéu lay ¥ kién da dugc tra 10i;

Deadline to sent the completed ballot to the Company;

- Ho, tén, chit ky ctia Chu tich Hoi dong quan trj va ngudi dai dién theo phap luat cua
Cong ty.

Full name and signature of the Chairman of the Board of Directors and the legal
representative of the Company.

¢) Phiéu ldy ¥ kién da dugc tra 10 phai 6 chir ky ciia ¢6 déng 1a c nhan, hodc ngudi
dai dién theo phap luét cia cd dong l1a td chire hofic ca nhan, ngudi dai dién theo phéap luét
ctia tb chire duge ty quyén.

The completed ballot must be signed by the shareholder being an individual, or the

legal representative of the shareholder being an organization, or the legal representative of

the authorized organization.
d) Phiéu lay ¥ kién ¢6 thé dugc giri vé Cong ty theo cac hinh thirc sau:
The completed ballot can be sent to the Company by the following forms:

- Giri thu: Phiéu lay ¥ kién giri v& Cong ty phai duoc dung trong phong bi dan kin va
khong ai dugc quyén mo trude khi kiém phiéu;

Postal service: Every absentee ballot sent to the company must be put into sealed
envelopes. Envelopes must not be opened before counting,

- Gri fax hogc thr dién tir: Phiéu ldy y kién giri vé Cong ty qua fax hodc thu dién tir
phai duoc giit bi mat dén thoi diém kiém phiéu.

Fax or email: Written opinion forms sent by fax or email must be kept confidential
until the vote counting time.

Céc phiéu ldy y kién Cong ty nhan dugc sau thoi han da xéc dinh tai ndi dung phiéu
ldy v kién hodc da bi mo trong truong hgp giri thu hoac duge cong bd trude thai diém kiém
phiéu trong trudong hop giri fax, thu dién tir 1a khong hop 16. Phiéu lay y kién khong duoc giri
vé dugce coi la phiéu khong tham gia biéu quyét.

Any form which is sent to the Company later than the deadline specified in the form,
or has been opened in the case of postal service, or has been disclosed before vote counting
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in the case of fax or email, shall be deemed invalid. If a written opinion form is not submitted,
it will be excluded from voting;

e) Hoi dong quan trj kiém phiéu va 1ap bién ban kiém phiéu duéi sy chimg kién cia
Thanh vién doc lap Hoi déng quén trj va Dai dién cia cd dong khong phai 1a nguoi didu hanh

doanh nghiép. Bién ban kiém phiéu phai ¢6 cac ndi dung chii yéu sau day:

The Board of Directors shall count the votes and make a vote counting minutes in the

presence of the independent members of the Board of Directors and representative of
shareholders who are not executive managers of the Company. The vote counting minutes
shall contain the following information:

- Tén, dia chi tru s& chinh, mi sé doanh nghiép;

Name, head office address, enterprise ID;

- Muc dich va céc van dé cén ldy ¥ kién dé thong qua nghi quyét;
Purpose and matters to vote before passing a resolution;

- 86 ¢0 dong v6i tdng s6 phiéu biéu quyét da tham gia biéu quyét, trong d6 phan biét
56 phiéu biéu quyét hop 1¢ va sb biéu quyét khong hop 1¢ va phuong thite giri phiéu bidu
quyét, kém theo phu luc danh sach c6 dong tham gia biéu quyét;

Number of shareholders with the total number of participating votes, which is
categorized by the votes validity and the vote submission methods, together with an appendix
that lists voting shareholders;

- Tong s6 phiéu tan thanh, khong tén thanh va khong c6 ¥ kién déi voi timg vén dé:
Total number of ‘for’ votes, ‘against’ votes or ‘abstain votes for each matter;

- Céc van dé da dugc thong qua;

Matters that have been adopted:

- Ho, tén, chir ky cia Chui tich Hoi déng quan tri, ngudi dai dién theo phéap luét cua
Céng ty, ngudi kiém phiéu va nguoi gidm sat kiém phiéu.

Full name and signature of the Chairman of the BOD, the legal representative of the
Company, the vote counting member and the vote counting supervisor.

Céc thanh vién Hi dong quén tri, nguéi kiém phiéu va nguoi gidm sat kiém phiéu
phai lién déi chju trach nhiém vé tinh trung thue, chinh xdc ciia bién ban kiém phiéu; lién déi
chiu trich nhiém vé céc thiét hai phat sinh tir céc quyét dinh duge thong qua do kiém phidu
khong trung thye, khéng chinh x4c.
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The members of the BOD, the vote counting person and the vote counting supervisor
shall bear joint responsibility for the honesty and accuracy of the vote counting minutes; any
damages arising from decisions that have been passed due to dishonest and inaccurate vote

counting.

f) Bién ban kiém phiéu phai dugc giri dén cac cd dong trong vong 15 (mudi ldm) ngay,
ké tir ngay két thiic kiém phiéu. Truong hop Céng ty 6 trang thong tin dién tir, viéc giri bién
ban kiém phiéu c6 thé thay thé bing viéc dang tai trén trang thong tin dién tir ciia Cong ty
trong vong 24 (hai muoi bén) gio, ké tir thai didm két thic kiém phiéu.

Vote counting minutes must be sent to shareholders within 15 (fifteen) days firom the
completion date of vote counting. If the Company has a website, the vote counting record
may be posted on such website instead of being sent to shareholders within 24 (twenty-four)

hours from the ending time of vote counting.

g) Phiéu ldy y kién da duoc tra 16, bién ban kiém phiéu, nghi quyét da duoc thong qua
va tai liéu ¢6 lién quan giri kém theo phiéu ldy v kién déu phai dugc luu gitr tai tru sé chinh
cua Cong ty.

The completed ballots, the vote counting minutes, the approved resolution and relevant
documents enclosed with the ballot form must be kept at the Company’s head office.

h) Nghi quyét duoc théng qua theo hinh thire 14y v kién cb dong béng véan ban phai
dugc s6 co dong dai dién trén 50% tdng s6 ¢b phén c6 quyén biéu quyét chap thudn va cé gia
tri nhu Nghi quyét dugc thong qua tai cude hop Dai hoi dong cd dong.

A resolution which is adopted by the form of written ballot collection shall be passed
when approved by a number of shareholders representing more than 50% of the total votes
of shareholders with voting rights, and must have equal validity as a resolution adopted by
the GMS.

2. Hoi dong quan tri ¢6 quyén ldy y kién c6 dong bing vin ban dé thong qua quyét
dinh ctia Dai hoi dong c6 dong khi xét thdy can thiét vi lgi ich ciia Cong ty. Ngoai ra, céc ndi
dung sau ddy ciing c6 thé ldy ¥ kién C6 Pong bang van ban:

The Board of Directors is entitled to carry out absentee voting of shareholders to adopt
decision of the General Meeting of Shareholders when it is deemed necessary for the
company’s interest. In addition, the following issues can also be consulted via written ballots:

a) Stra ddi, bé sung Diéu 1é Cong ty;

Amendment and supplementation of the company's charter;

b) Thong qua dinh huéng phat trién Cong ty;
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Development orientations for the company,
¢) Quyét dinh loai ¢é phin va tng sé ¢b phan ciia tirng loai duge quyén chao ban;

Decision on types of shares and total number of shares of each type which may be
offered for sale;

d) Thay d6i vén Diéu 1& Cong ty;

Changes in the Company’s Charter;

€) Biu, mién nhiém, bai nhiém thanh vién Héi déng quan tri:

Election, dismissal and gross misconduct dismissal of members of the Board of

Directors;

d) Quyét dinh déu tu hodic ban s tai san c6 gia tri bang hodic 16n hon 35% téng gi4 tri
tai san dugc ghi trong bio cdo tai chinh gin nhét cua Cong ty;

Decisions on the investment or sale of assets valued at 35% or more of the total value
of the Company's assets recorded in the Company's latest financial statement:

g) Thong qua béo cdo tai chinh hing nim;

e A

Approval of the annual financial statements:

h) T4 chtrc lai, giai thé Cong ty.
Reorganization or dissolution of the Company.
Chwong I/ Chapter IIT

QUY PINH VE TRINH TV, THU TUC PE CU, UNG CU, BAU, MIEN NHIEM VA
BAI NHIEM THANH VIEN HQI PONG QUAN TR]
REGULATIONS ON THE PROCESS AND PROCEDURES FOR NOMINATION,
ANNOUNCEMENT, ELECTION, DISMISSAL AND GROSS MISCONDUCT
DISMISSAL OF MEMBERS OF THE BOARD OF DIRECTORS

Diéu 17. Tiéu chufn thanh vién Hoi dong quan tri/ Arficle 17. Criteria Jfor members
of the Board of Directors

1. Thanh vién Héi ddng quan tri phai ¢ céc tiéu chuin va diéu kién sau day:
Members of the Board of Directors must:

a) C6 nang lyc hanh vi dan su ddy du, khong thude déi twong khong durge quén 1y
doanh nghiép theo quy dinh tai khoan 2 Diéu 17 cia Luét Doanh nghiép;

Be legally competent, not be banned from business administration as prescribed in
Clause 2 Article 17 of the Law on Enterprises:;
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b) Co trinh d§ chuyén mén, kinh nghiém trong quan ly kinh doanh ctia Cong ty va
khong nhat thiét phai 1a ¢6 dong ciia Cong ty, trir truong hop Diéu I¢ Cong ty quy dinh khéc;

Have qualifications and experience of business administration; Members of the Board
of Directors are not necessarily shareholders of the Company, unless otherwise prescribed

by the Company's charter;

¢) Thanh vién Hoi dong quan trj Cong ty ¢6 thé ddng thoi 1a thanh vién Hoi déng quéan
tri cua cong ty khac.

May concurrently serve as Members of the Board of Directors in other companies.

2. Thanh vién doc 1ap Hoi déng quéan tri theo quy dinh c6 céc tiéu chuén va diéu kién
sau day, trir trudmg hop phap ludt vé chimg khoan ¢ quy dinh khéc:

Unless otherwise provided for by the Law on Securities, independent members of the
BOD must:

a) Khong phai la ngudi dang lam viéc cho Cong ty, cong ty me hodc cong ty con cua
Cong ty; khong phai la nguoi da tirng lam viéc cho Cong ty, cong ty con cua Cong ty it nhét

trong 03 naim lién trude do;

Not be a current employee of the Company or its parent company or subsidiary; not
be a person that used to work for the Company or its subsidiary over the previous 03

consecutive years;

b) Khong phai la nguoi dang hudng luong, thi lao tir Céng ty, trir cac khoan phu cép
ma thanh vién Hoi ddng quan tri dugc hudng theo quy dinh;

Not be a person receiving salaries or remuneration from the Company, except for the
prescribed benefits to which Members of the BOD are entitled;

¢) Khong phai 12 ngudi ¢6 vo hoic chong, cha dé, cha nudi, me dé, me nudi, con dé,
con nudi, anh ruét, chi rudt, em rudt la cd dong 16n ctia Cong ty; 12 nguoi quan 1y cia Cong
ty hodc cong ty con cua Cong ty;

Not have a spouse, birth parent, adoptive parent, birth child, adopted child, or
sibling being a major shareholder or a manager of the Company or its subsidiary,

d) Khong phai 1a ngudi truc tiép hodic gian tiép so hiru it nhat 1% téng sé cb phan c¢é
quyén biéu quyét ctia Cong ty;

Not directly or indirectly hold at least 1% of the Company’s voting shares;

d) Khong phai la nguoi da tirng lam thanh vién Hoi ddng quan tri, Ban Kiém sodt cua
Cong ty it nhét trong 05 nam lién trude dé, trir trudng hop duge bo nhiém lién tuc 02 nhiém

ky.
Trang/ Page 20




AP

“~  Quy ché ni by vé quin tri cong ty clia Cong ty Co phin Dwoc phﬁm Imexpharm

------ Imexpharm Corporation’s internal regulations on corporate governance

Not ever serve as Member of the BOD, the Supervisory Board over at least previous

05 consecutive years, unless they were elected for 2 consecutive terms.

Piéu 18. Cach thirc ¢6 ddng, nhém cb dong (g cir, dé cir ngwoi vao vi tri thanh
vién Hji dong quén trj ciia theo quy dinh ciia phap luét va Diéu 1¢ Cong ty/ Article 18.
How shareholders and groups of shareholders can self-nominate and nominate candidates
to the Board of Directors in accordance with the law and the Company's Charter

Céc cb déng ndm giit cb phan phd thong c6 quyén gop sb quyén biéu quyét dé dé cur
cdc rng vién Hoi ddng quan tri. C6 dong hodc nhom cb dong nim giix tir 10% dén duoi 30%
dugc dé cir téi da 02 (hai) tng vién; tir 30% dén dudi 40% dugce dé cir toi da 03 (ba) tmg
vién; tir 40% dén duéi 50% duoc dé et tdi da 04 (bbn) ung viéen; tir 50% dén dudi 60% duge
dé cir tdi da 05 (nam) Gmg vién; tir 60% dén duéi 70% duge dé cir toi da 06 (sau) tng vién;
tir 70% dén 80% duoc dé cir tdi da 07 (bay) tmg vién; va tir 80% dén duéi 90% duroc dé cir
toi da 08 (tam) (g vién.

Shareholders holding common shares have the right to combine the voting shares of
each person together to nominate candidates to the Board of Directors. Shareholder or group
of shareholders holding 10% to less than 30% of the total number of shares with voting rights
shall be entitled to nominate up to 02 (two) candidates; from 30% to less than 40% entitled
to nominate up to 03 (three) candidates, from 40% to less than 50% entitled to nominate up
to 04 (four) candidates; from 50% to less than 60% entitled to nominate up to 05 (five)
candidates; from 60% to less than 70% entitled to nominate up to 06 (six) candidates; from
70% to less than 80% entitled to nominate up to 07 (seven) candidates; from 80% to less than
90% entitled to nominate up to 08 (eight) candidates.

Trudng hop sé tmg cir vién dugc cb déng hodc nhom cd déng dé cir thép hon s6 ung
ctr vién ma ho dugc quyén dé cir theo quyét dinh ciia Pai hoi dong ¢b dong thi sb g cir vién
con lai do Hoi déng quan tri va cac ¢d dong khac dé cu.

In case the number of candidates nominated is smaller than the maximum number of
candidates they may nominate according to a decision of the General Meeting of

Shareholders, other candidates shall be nominated by the Board of Directors and other
shareholders.

Piéu 19. Céch thirc giéi thiéu ung vién thanh vién Hoi dong quan tri/ Article 19.
Introduction of Board of Director candidates

Trudng hop dd xac dinh dugc trude tng vién, thong tin lién quan dén cic mg vién
Hoi dong quan tri dugc dua vao tai liéu hop Pai hoi ddéng cb dong va cong bd téi thiéu 10
(mudi) ngdy truée ngay khai mac cude hop Dai hi dong cb dong trén trang thong tin dién tir

cta Cong ty dé c6 dong c6 thé tim hiéu vé cac ing vién nay trurde khi bo phidu. Ung vién Hoi
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dong quén trj phai c6 cam két bang vin ban vé tinh trung thuc, chinh xdc va hop Iy ciia céc
thong tin cd nhin dugce cong bo va phai cam két thue hién nhiém vy mot cach trung thue néu
durge bau 1am thanh vién Hoi dong quan tri. Thong tin lién quan dén img vién Hoi ddng quan
tri dugc cong bd bao gbm cac nodi dung tdi thiu sau day:

In case the candidates have been identified in advance, information about BOD
candidates shall be included in the meeting documents of the GMS and shall be announced
at least ten (10) days prior to the opening of the GMS on the Company’s website for
shareholders’ review of these candidates before voting. BOD candidates must have written
commitments to the truthfulness, accuracy, and reasonableness of the published personal
information and must commit to honestly performing the duties if elected as a Member of the
BOD. The information related to the BOD candidates shall be published, at least including:

1. Ho tén, ngay, thang, ndm sinh:/ Full name, date of birth;

2. Trinh @6 hoc véan:/ Education background,

3. Trinh d§ chuyén mdn;/ Professional background:

4. Qua trinh cong tac:/ Employment history;

5. Céc cbng ty ma g vién dang nam giit chirc vu thanh vién Hoi dong quan tri va cac
chire danh quan ly khac;

Companies where the candidate is holding the position of member of the BOD and

other management positions;

6. Bao cdo danh gia vé dong gop ciia g vién cho Cong ty, trong truong hop tmg vién
d6 hién dang la thanh vién Hoi dong quan tri ctia Cong ty;

Report on the evaluation of the candidate's contribution to the Company, in case that

candidate is currently a Board Member of the Company;

7. Céc 1oi ich ¢6 lién quan t6i Cong ty (néu co):;

Relevant interests in the Company (if any);

8. Ho, tén ctia cd dong hoic nhom b dong d& cir tng vién do (néu co);

Full name of the shareholder or group of shareholders that nominate the candidate (if
any);

9. Céc thong tin khéc (néu c¢b)./ Other information (if any).
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Diéu 20. Cich thire biu thanh vién Hoi ddng quén tri/ Article 20. Election of Board
members

Viée biéu quyét bAu thanh vién Hoi déng quan tri phai thuc hién theo phirong thire biu
don phiéu, theo d6 mbi cb dong c6 tong sb phiéu bidu quyét twong ang voi tong sé co phan
s& hitu nhén véi sé thanh vién duge bdu cia Hoi ddng quan tr va cb déng c6 quyén don hét
hodc mot phén tong sé phiéu bau ciia minh cho mét hoic mét sb irng cur vién. Nguoi tring cir
thanh vién Hoi dng quan trj dugc xdc dinh theo sb phiéu bdu tinh tir cao xuéng thip, bt diu
tir img ctf vién ¢6 s6 phiéu bau cao nhit cho dén khi di s thanh vién quy dinh tai Diéu 1¢
Cong ty. Trudng hop ¢6 tir 02 tng cir vién tré 1én dat ciing sé phiéu bau nhu nhau cho thanh
vién cudi ciing ciia Hoi ddng quan tri thi s& tién hanh bau lai trong s6 cdc tmg cir vién ¢6 s6
phiéu bAu ngang nhau hodc lua chon theo tiéu chi quy ché bau cir hodc Piéu 1& Cong ty.

The voting on BOD members shall be carried out by cumulative voting, meaning that
each shareholder has a number of votes that is equivalent to their shares multiplied by the
number of BOD members, and may cast all or some of the votes for one or some candidates.
The elected members of the BOD are determined by the number of votes from highest to
lowest, starting from the candidate with the highest number of votes until selecting the
quantity of members specified in the Company’s Charter. When there are 02 or more
candidates receiving the same votes for the last member to be elected, a re-election shall be
conducted among the candidates with the same number of votes or selection shall be
conducted according to the regulations on election or the Company’s Charter.

Diéu 21. Cdc trwomg hop mién nhiém, bai nhiém thanh vién Héi déng quén tri/
Article 21. Cases of dismissal or gross misconduct dismissal of members of the Board of
Directors;

Thanh vién Héi dong quan tri khong con tu cach thanh vién Hoi déng quan trj trong
cac truong hop sau:

Board member shall not have his/her capacity as the member of the Board of Directors

in the following cases:

1. Khong di tu cach 1am thanh vién Hoi dong quan tri theo quy dinh ctia Luat Doanh
nghiép hodc bi luat phap cdm khong dugc lam thanh vién Hoi déng quan tri;

That member has no longer capacity as the member of the Board of Directors as
prescribed by the Law on Enterprise or is prohibited by law to become the member of the
Board of Directors;

2. Co don tir chire:

That member tenders a resignation;
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3. Bj rdi loan tdm than va thanh vién khic ciia Hoi ddng quan tri cé nhitng bang chimg
chuyén mén ching to nguoi d6 khong con niang luc hanh vi;

That member suffers from mental disorders and other members of the Board of
Directors have expertise evidences to prove he or she has no act capacity;
4. Khéng tham du cac cudc hop ctia Hoi déng quan tri trong vong 06 (sau) thang lién

tuc, trir truomg hop bat kha khang;

That member fails to attend meetings of the BOD within 06 (six) consecutive months,

except for force majeure cases;

5. Theo quyét dinh ciia Pai hoi dong ¢o dong;

Following a decision of the GMS;

6. Cung cip théng tin ca nhan sai khi giri cho Cong ty véi tur cach 1a g vién Hoi dong
quan tri;

That member provides false personal information when sending to the Company as a
candidate for the Board of Directors;

7. Cac tredng hop khac theo quy dinh ctia phap luat va Diéu 1¢ Cong ty.

Other cases as prescribed by law and the Company's Charter.

Piéu 22. Thong bio vé biu, mién nhiém, bii nhiém thanh vién Hji dong quan tri/
Article 22. Notification on election, removal and dismissal of BOD members

Sau khi c6 quyét dinh bau, mién nhiém, bai nhiém thanh vién Hoi déng quan tri, Cong
ty ¢6 trach nhiém cong b théng tin theo quy dinh ctia phap luit.

Following a decision of election, dismissal or gross misconduct dismissal of members

of the BOD, the Company is responsible for disclosing the information in accordance with

the law.

Chwong IV/ Chapfer IV

QUY PINH VE TRINH TU, THU TUC TO CHUC HQP HQI PONG QUAN TRI
REGULATIONS ON PROCESS AND PROCEDURES FOR ORGANIZATION OF
BOARD MEETINGS

Diéu 23. Thong bdo hop Hji ddng quan tri/ Article 23. Notice of Board of Directors
meetings

1. Thong bao hop Hoi ddng quén tri phai duge giri diy di cho cac thanh vién Hoi dong
quén tri it nhat 05 (nim) ngay lam viéc truée ngay hop bao 2dm noi dung thong bao vé thoi

gian, dia diém hop, chuong trinh, ndi dung céc vén dé thao luin. Thanh vién Hoi déng quén
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trj c6 thé tir chéi thong bao mai hop bing van ban, viée tir chdi nay c6 thé duge thay dbi hoic
hty bé bing vin ban cua thanh vién Hoi dong quén tri d6. Théng bao hop Hoi ddng quan tri,
cdc tai ligu cén thiét vé nhitng van dé dugc thao luan va biéu quyét tai cude hop, phiéu biéu
quyét ciia thanh vién Hoi dong quan tri phai duoc lap song ngir bing tiéng Viét va tiéng Anh.

Notices of BOD meetings must be sent to all members of the Board of Directors at
least 05 (five) working days before the date of the meeting, including details on time, venue,
agenda, and issues to be discussed. A member of the Board of Directors may refuse the
meeting invitation in writing, this refusal may be changed or canceled in writing by such
member of the Board of Directors. Notice of the BOD meeting, necessary materials on the
matters to discuss and vote on at the meeting, and ballot forms of the Board members must

be made bilingual in Vietnamese and English.

2. Thong bao mai hop phai duge gi bang buu dién, fax, thu dién tir hodc phuong tién
khdc, nhung phai ddm bao dén dugc dia chi cua timg thanh vién Hoi dong quan tri theo théng
tin ma thanh vién d6 da diang ky tai Cong ty; Cac thanh vién Hoi dong quan tri phai c6 nghia
vu cung cap dia chi giri qua buu dién, mail, fax, s6 dién thoai chinh thirc.

The invitation shall be sent by post, fax, email, or other means, as long as they reach
the mailing address of every the Board of Directors, which is registered with the company;

The members of the Board of Directors are obliged to provide their mailing address, email,
fax, and official phone number.

Diéu 24. Diéu kién tb chirc hop Hdi ddng quan tri/ Article 24. Conditions for
organization of a Board meeting

Céc cude hop ctia Hoi dong quan tri duge tién hanh khi ¢6 it nhit % (ba phdn tu) tng
so thanh vién Hoi dﬁ"mg quan tri c6 mat truc tiép hodc théng qua nguoi dai dién (ngudi dugc
ity quyén) néu dugc da s6 thanh vién Hoi ddng quan tri chAp thuan.

Meetings of the Board of Directors are conducted when at least % (three-quarters) of
the total number of Board members are present in person or through authorization to a

representative (authorized person) if approved by a majority of the Board members.

Trudng hop khong du sb thanh vién du hop theo quy dinh, cudc hop phai duoce triéu
tap lan thir hai trong thoi han 07 (bay) ngay ké tir ngay dir dinh hop l4n thi nhat. Cudc hop
tri¢u tap lan thr hai duge tién hanh néu ¢6 hon % (mét phén hai) s6 thanh vién Héi ddng quén
tri du hop.

In case of insufficiency of the required attendee number, the second meeting shall be
convened within 07 (seven) days from the planned date of the first meeting. The meeting

convened for the second time shall be conducted if there are more than % (one-half) of the
BOD members attending the meeting.
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Thanh vién Hoi dong quan trj chi duoc lty quyén cho céc thanh vién khéc con lai trong
Hoi dong quén tri dy hop.

BOD members may only authorize other members of the BOD to attend the meeting.
Diéu 25. Cich thirc biéu quyét/ Article 25. Voting methods

1. Trir quy dinh tai khoan 2 Diéu niy, mdi thanh vién Hoi dong quan tri hodc ngudi
duge ty quyén true tiép c6 mit véi tr cach cé nhan tai cudc hop Hoi déng quan tri ¢6 01
(mét) phiéu biéu quyét.

Except for cases prescribed in Clause 2 of this Article, each Board member or an
authorized individual to attend the BOD meeting has 01 (one) vote.

2. Thanh vién Héi déng quan tri khong dugc biéu quyét vé cac hop ddng, cac giao dich
hoic dé xuat ma thanh vién do hodc nguoi lién quan t6i thanh vién dé c6 loi ich va lgi ich dé
mau thuén hodc c6 thé mau thudn véi loi ich ctia Céng ty. Thanh vién Héi ddng quan tri
khong dugc tinh vao ty 1¢ thanh vién téi thiéu c6 mat dé co thé té chirc cude hop Hoi dong
quén trj vé nhitng quyét dinh ma thanh vién d6 khong c6 quyén bidu quyét.

A Board member shall not vote on contracts, transactions or proposals in which such
member or a person related to such member has interests and the interests conflict or may
conflict with the interests of the company. A Board member shall not be included in the
minimum percentage of members present to hold a BOD meeting on the decisions that such

member does not have the right to vote.

3. Theo quy dinh tai khodn 4 Diéu nay, khi ¢6 van dé phat sinh tai cudc hop lién quan
dén lgi ich hogic quyén bidu quyét ciia thanh vién Hoi ddng quan tri ma thanh vién do khong
tw nguyén tlr bd quyén biéu quyét, phan quyét cia chi toa 14 quyét dinh cudi cung, trir trudmg
hop tinh chét hogic pham vi lgi ich ciia thanh vién Hoi dng quan trj lién quan chua duoc cong
b day du.

According to the provisions of Clause 4 of this Article, when an issue related to the
interests or voting rights of a Board member arises at a meeting and that member does not
voluntarily waive their right to vote, the decision of The chairperson shall be final, unless the

Jull nature or scope of interests of the relevant Board member has not been disclosed.

4. Thanh vién Héi déng quan tri hudng loi tir mét hop ddng dwoe quy dinh tai diém a
va diém b khoan 5 Diéu 40 Diéu 1& Cong ty dugc coi 14 c6 1¢i ich ddng ké trong hop dbng d6.
A Board member who benefits from a contract specified at Points a and b, Clause 5,

Article 40 of the Company's Charter is considered to have a significant interest in that

contract.
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Diéu 26. Cach thirc thong qua Nghi quyét cia Héi déng quin tri/ Article 26.
Methods to pass a resolutions of the Board of Directors;

1. Hoi dong quén tri thdng qua cac quyét dinh va ra nghi quyét trén co s& da sb thanh
vién Hoi dong quan tri dy hop tan thanh. Trudng hop s6 phi€u tan thanh va phan di ngang
bing nhau thi quyét dinh cudi cling thudc vé phia ¢6 y kién ctia Chu tich Hoi dong quén tri.
Phiéu biéu quyét ctia Chii tich Hoi ddng quan tri 1a phiéu quyét dinh.

Board of Directors shall adopt all decisions and make resolutions on the basis of the
approval by a majority of the present Board members. When the number of votes Jor and
against is equal, the decision of the Chairman of the BOD shall be final. The vote of the
Chairman of the BOD shall be the decisive vote.

2. Nghi quyét theo hinh thire Iay ¥ kién bing vin bin dugc théng qua trén co s& ¥ kidn
tan thanh cia da s6 thanh vién Hoi dong quan trj c6 quyén biéu quyét. Nghi quyét nay c6 hiéu
luc va gia tri nhu nghi quyét dugc théng qua tai cude hop.

The Resolution in the form of written consultation shall be adopted on the basis of the
approval by a majority of the Board members with voting rights. This resolution has the same
effect and validity as the resolution approved at the meeting.

Diéu 27. Ghi bién bin hop Héi ddng quan tri / Article 27. Minutes of the Board
meetings

1. Cdc cude hop clia Hoi dong quan trj phai duge ghi bién ban va c6 thé ghi 4m, ghi
va luu gitt dudi hinh thire dign tir khac. Bién ban phai 1ap bing tiéng Viét va tiéng Anh, bao
20m céc ndi dung chii yéu sau day:

Meetings of the Board of Directors must be recorded in minutes and may be sound-
recorded and filed in other electronic formats. The minutes must be prepared in both
Vietmamese and English, and shall include the following key contents:

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

Name, registered office address, and enterprise registration number;

b) Thoi gian, dia diém hop;

Time and venue of the meeting;
¢) Muc dich, chuong trinh va noi dung hop;
Purpose, agenda, and content of the meeting;

d) Ho, tén tirng thanh vién dy hop hodc nguoi duge ty quyén dy hop va céch thirc du
hop: ho, tén céc thanh vién khéng dy hop va ly do;

Full names of each attending member or authorized representative and method of
attendance; full names of absent members and reasons Jor absence;

d) Van dé dugc thao ludn va biéu quyét tai cude hop:;
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Matters discussed and voted on at the meeting;
e) Tom tit phét biéu y kién ciia timg thanh vién du hop theo trinh tir didn bién cia cude
hop;

Summary of each member’s opinions in the order of the meeting’s progress;
g) Két qua biéu quyét trong do ghi rd nhitng thanh vién tén thanh, khong tan thanh va
khéng co v kién;
Voting results, clearly stating members who agreed, disagreed, or had no opinion;
h) Vién dé da dugc thong qua va ty 1¢ biéu quyét thong qua trong Ung;

The matters was approved and corresponding approval ratios;
i) Ho. tén. chit ky chi toa va ngudi ghi bién ban, trir trudmg hop quy dinh tai khoan 2
diéu nay
Full names and signatures of the Chairperson and the minute taker, except for the

case specified in Clause 2 of this Article.

2. Truomg hop Chu toa, ngudi ghi bién ban tir chbi ky bién ban hop nhung néu dugc
tit ci thanh vién khac ctia Hai ddng quan trj tham dy va ddng ¥ théng qua bién ban hop ky
va c6 ddy di ndi dung theo quy dinh tai cac diém a, b, ¢, d, d, e, g va h khoan 1 Piéu nay thi
bién ban nay c6 hi¢u lyc. Bién ban hop ghi rd viée chi toa. ngudi ghi bién ban tir chdi ky bién
ban hop. Nguoi ky bién ban hop chiu trach nhiém lién déi vé tinh chinh xac va trung thue cua
ndi dung bién ban hop Hoi dong quan tri. Chu toa, ngudi ghi bién ban chiu trach nhiém c4
nhan v¢é thiét hai xay ra ddi voi doanh nghiép do tir chdi ky bién ban hop theo quy dinh ciia
Ludt Doanh nghiép, Dieu 1é Cong ty va phap lut c6 lién quan.

In case the Chairperson and/or the minute taker refuse to sign the meeting minutes,
the minutes shall still be valid if signed and approved by all other attending members of the
Board of Directors and include all contents specified in points a, b, ¢, d, d, e, g, and h of
Clause 1 of this Article. The minutes must clearly state the refusal of the Chairperson and/or
the minute taker to sign. The signatories of the minutes shall bear joint responsibility for the
accuracy and truthfulness of the minutes. The Chairperson and the minute taker shall be
personally liable for any damage-caused to the company as a result of their refusal to sign
the minutes in accordance with the Law on Enterprises, the Company’s Charter, and other

relevant laws.

3. Chu toa. ngudi ghi bién ban va nhitng ngudi ky tén trong bién ban phai chiju trach
nhiém vé tinh trung thuc va chinh xac cta ndi dung bién ban hop Hoi dong quan tri.

The Chairperson, the minute taker, and all signatories of the minutes shall be

responsible for the accuracy and truthfulness of the contents of the Board of Directors’

meeting minutes.
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4. Bién ban hop Hoi dong quan tri va tai lidu stt dung trong cudc hop phai dugc luu
giir tai tru s¢ chinh cua cOng ty.

The minutes of the Board of Directors’ meetings and materials used during the

meetings must be archived at the Company’s head office.

5. Bién ban lap bing tiéng Viét va biang tiéng Anh c6 hiéu luc phap ly nhu nhau.
Truéng hop 6 su khac nhau vé ndi dung gitra bién ban bing tiéng Viét va bing tiéng Anh thi
ndi dung trong bién ban bfing tiéng Viét dugce ap dung.

The Vietnamese and English versions of the minutes shall have equal legal validity. In

case of any discrepancy between the two versions, the Vietnamese version shall prevail.

Diéu 28. Théng bio nghi quyét Hdi dong quan tri/ Article 28. Announcement of
resolutions of the Board of Directors

Sau khi ¢6 Nghi quyét Hoi dong quan tri, Cong ty ¢6 trach nhiém cong bd thong tin
theo quy dinh ctia phap luat hién hanh.

Following resolutions of the BOD, the Company is responsible for disclosing the

information in accordance with the law.
Chwong V/ Chapter V

QUY PINH VE CACH THUC HOAT PONG CUA UY BAN KIEM TOAN
TRU'C THUQC HOI PONG QUAN TRI
REGULATIONS ON OPERATION OF THE BOD AUDIT COMMITTEE

Piéu 29. Uy ban kiém todn/ Article 29. Audit Committee

1. Uy ban kiém toan truc thudc Hoi dong quén trj theo co cdu té chire Cong ty dugc
Pai h6i dong ¢b dong théng qua.

Audit Committee is a BOD committee according to the Company's organizational
structure approved by the General Meeting of Shareholders.

2. Uy ban kiém toan 1a co quan chuyén mén truc thude Hoi dong quan tri. Uy ban kiém
toan ¢ tir 02 thanh vién tré 1én. Chi tich Uy ban kiém toén phai 1a thanh vién Hoi déng quan
tri doc lap. Céc thanh vién khéac ciia Uy ban kiém toan phai la cac thanh vién Hoi dong quan
tri khong diéu hanh.

Audit Committee is a professional unit under the Board of Directors. The audit
committee has 2 or more members. The Chairman of the Audit Committee must be an
independent member of the Board of Directors. Other members of the Audit Committee must

be non-executive members of the Board of Directors.
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3. Thanh vién Uy ban kiém toan phai c6 kién thirc v& ké toan, kiém toan, c6 hiéu biét
chung vé phép luét va hoat dong ctia Cong ty va khong thudce cdc trurong hop sau:
Members of the Audit Committee must be knowledgeable of accounting and auditing,

have a general understanding of laws and operations of the Company, and do not fall into the

Jollowing cases:
a) Lam viéc trong bd phan ké todn, tai chinh cua Cong ty;
Work in the accounting and finance departments of the Company;

b) La thanh vién hay nhén vién cua té chirc kiém toén duge chip thuan thuc hién kiém
toan céc bdo cdo tai chinh cia céng ty trong 03 nam lién trude do.

A member or employee of the accredited audit firm that audits the Company's financial
statements over the last 03 consecutive years.

4. Chu tich Uy ban kiém toén phai c6 bang tot nghiép dai hoc tré 1én thude mét trong
céc chuyén nganh kinh té, tai chinh, ké toan, kiém toan, ludt, quan tri kinh doanh.

The Chairman of the Audit Committee must hold a bachelor's degree or higher in one

of the following majors: economics, finance, accounting, auditing, law, or business
administration.

Diéu 30. Ung cir, dé cir thanh vién Uy ban kiém toan/ Article 30. Self-nomination
and nomination of Audit Committee members

1. Chu tich Uy ban kiém todn va céc thanh vién khéc cia Uy ban kiém todn do Hoi
ddng quan trj dé ctr va khong phai la nguoi diéu hanh Céng ty.

The Chairman and other members of the Audit Committee are nominated by the Board
of Directors and are not executives of the Company.

2. Viéc bd nhiém Chii tich Uy ban kiém toén va cac thanh vién khac trong Uy ban kiém
toan phai dugc Hoi dE‘mg quan tri thong qua tai cudc hop Hoi dé“mg quan tri.

The appointment of the Chairman and other members of the Audit Committee must be
approved by the Board of Directors at the BOD meeting.

Piéu 31. Quyén va nghia vu ciia Uy ban kiém toan/ Article 31. Rights and
obligations of the Audit Committee

':Jy ban kiém toén c6 cac quyén, nghia vu theo quy dinh tai Diéu 161 Luét Doanh
nghiép. Piéu 1¢ cong ty va cac quyén, nghia vu sau:

The Audit Committee has the following rights and obligations as stipulated in Article
161 of the Law on Enterprises and the Company’s Charter, and the followings:
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1. Puoc quyén tiép cn cdc tai liéu lién quan dén tinh hinh hoat ddng ctia Céng ty, trao
d6i voi cac thanh vién Hoi ddng quan tri khac, Téng gidm dde, Ké todn trrdng va can bd quan
ly khéc dé thu thap thong tin phuc vu hoat dong cia Uy ban kiém toan.

Have the right to access documents related to the operation of the Company, discuss

with other members of the Board of Directors, General Director, Chief Accountant, and other
managers to collect information for activities of the Audit Committee.

2. Cé quyén yéu cau dai dién t6 chire kiém toan dugc chip thudn tham du va tra 1o cdc
vén dé lién quan bao cao tai chinh kiém toan tai céc cude hop cua ﬂy ban kiém toan.
Have the right to request the representative of an accredited audit firm to attend and

answer inquiries in issues related to the audited financial statements at meetings of the Audit
Committee.

3. Sir dung dich vu tu van phap luat, ké todn hodc cac tu vin khac bén ngoai khi cin
thiét.

Use legal, accounting, or other external consulting services when necessary.

4. Xay dyng va trinh Héi dong quan trj cac chinh sach phat hién va quan Iy rii ro; dé
xudt véi Hoi déng quan tri cac giai phap xtr ly rui ro phat sinh trong hoat djng ctuia Cong ty.

Develop and submit to the Board of Directors policies on risk detection ¢

management; propose to the Board of Directors solutions to handle risks arising in
Company's operations.

5. Lép béo c4o bing van ban giri dén Hoi ddng quan tri khi phat hién thanh vién Hoi
ddng quan tri, Téng gidm déc va ngudi quéan 1y khéc khéng thuce hién ddy du trdch nhiém theo
quy dinh tai Luat Doanh nghiép va Piéu 1 cong ty.

Make a written report and send it to the Board of Directors when detecting that

members of the Board of Directors, the General Director, and other managers have not

Julfilled their responsibilities as prescribed in the Law on Enterprises and the Company's
Charter.

6. Xay dung Quy ché hoat dong ctia Uy ban kiém toan va trinh Hoi déng quén tri thong
qua.

Formulate Audit Committee’s Regulations and submit it to the Board of Directors for
approval.

Piéu 32. Cudc hop ciia Uy ban kiém toan/ Article 32. Meetings of the Audit
Committee

1. Uy ban kiém toan phai hop it nhit 02 1in trong mot nam. Bién ban hop duge 1dp chi
tiét, r rang va phai dugc Iuu giir ddy du. Nguoi ghi bién ban va cdc thanh vién Uy ban kiém
toan tham dy hop phai ky tén vao bién ban cudc hop.
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The audit committee must hold meetings at least twice a year. Minutes of the meeting
shall be made in detail, clearly, and kept in fuil. Minutes of these meetings must be detailed
and signed by the minutes taker and attending Audit Committee members.

2. Uy ban kiém toan thong qua quyét dinh bing biéu quyét tai cude hop, liy v kién
bang vin ban hodc hinh thirc khic do Pidu 1é cong ty hodc Quy ché hoat dong Uy ban kiém
todn quy dinh. M&i thanh vién Uy ban kiém toan c¢6 mét phiéu biéu quyét. Quyét dinh ciia Uy
ban kiém toan dugc théng qua néu duge da sé thanh vién du hop tan thanh; truong hop sé
phiéu ngang nhau thi quyét dinh cudi ciing thugc vé phia c6 y kién ctia Chu tich Uy ban kiém
toan.

The Audit Committee shall adopt decisions by voting at meetings, written ballots, or
another voting method prescribed by the Company’s Charter or the Audit Committee’s
Regulations. Each member of the Audit Committee has a vote. A decision of the Audit
Committee shall be adopted if it is so approved by a majority of the participating members;
where the numbers of votes for and against are equal, decision of the Committee Chairman
shall be the final one.

Diéu 33. Bao cdo hoat dong cita thanh vién doc lap Héi ddng quan tri trong Uy
ban kiém to4n tai cudc hop Pai hi ddng cé déng thwong nién/ Article 33. A performance
report of an independent member of the Board of Directors in the Audit Committee at the
Annual General Meeting

1. Thanh vién Hoi déng quan tri déc lap trong Uy ban kiém toén c6 trach nhiém bao
cao hoat dong tai cudc hop Pai hoi dfﬁng ) dong thuong nién.

Independent members of the Board of Directors in the Audit Committee are

responsible for reporting on activities at the Annual General Meeting of Shareholders.
2. Béo co hoat ddng ctia thanh vién Hai déng quan trj doc 14p trong Uy ban kiém toan
tai cudc hop Dai hoi dong cb dong thuong nién phai dam bao ¢6 cac ndi dung sau:

A performance report of an independent member of the Board of Directors in the Audit
Committee at the Annual General Meeting must include the following details:

a) Thu lao, chi phi hoat dong va cdc lgi ich khdc ciia Uy ban kiém toan va timg thanh
vién Uy ban kiém toén theo quy dinh tai Ludt Doanh nghiép va Diéu Ié cong ty;

Remuneration, operating costs and other interests of the Audit Committee and each

member thereof are specified at the Law on Enterprises and the Company's Charter;

b) Tong két cac cudc hop ciia Uy ban kiém toén va cac két ludn, kién nghi ctia Uy ban
kiém toan;

Summaries of the meetings, conclusions and recommendations of the Audit Committee;

¢) Két qua giam sat dbi voi béo cdo tai chinh, tinh hinh hoat déng, tinh hinh tai chinh
cua Cong ty:
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Results of supervising financial statements, operations and financial position of the
Company;

d) Bdo cdo danh gia vé giao dich giira Cong ty, cong ty con, cong ty khac do Cong ty
nam quyén kiém soat trén 50% tré 1én von diéu 1¢ voi thanh vién Hoi ddng quan tri, Téng
gidm dbc, ngudi diéu hanh khac ctia doanh n ghiép va nhitng ngudi ¢6 lién quan cua doi tuong
do; giao dich gilta Cong ty vdi cong ty trong d6 thanh vién Hoi dong quan tri, Téng giam dbc,
ngudi diéu hanh khic cua doanh nghié¢p la thanh vién sang lap hodc la ngudi quan 1y doanh
nghiép trong théi gian 03 nam gan nhét trude thoi diém giao dich;

Reports on transactions between the Company, its subsidiaries or any company in
which the Company controls above fifty (50) percent of the charter capital and any BOD
member, General Director, other manager and their related persons;, and transactions
between the Company and any company in which any BOD member, General Director, other
manager is also the founding member or the manager within the last 03 consecutive years
before the time of transaction;

d) Két qua danh gia vé hé théng kiém sodt ni bd va quan 1y riii ro cia Cong ty;

Results of assessing the Company's internal control and risk management system,

¢) Két qua gidm sat dbi voi Hoi dong quan tri, Téng gidm dée va nguoi didu hanh khac
cua doanh nghiép;

Results of supervising the Board of Directors, the General Director and other
managers of the Company;

g) Két qua danh gia sy phdi hop hoat dong gitra Uy ban kiém toan véi Hoi dong quan
tri, Tong giam dbc va céc cd dong.

The assessment of coordination between the Audit Committee and the Board of
Directors, the General Director and shareholders.

Chwong VI/ Chapter VI

QUY PINH VE LUA CHQN, BO NHIEM VA MIEN NHIEM
NGUOT PIEU HANH DOANH NGHIEP
REGULATIONS ON SELECTION, NOMINATION, AND DISMISSAL OF
THE COMPANY’S EXECUTIVE MANAGERS

Diéu 34. Cic tiéu chudn ciia ngwdi didu hanh doanh nghiép/ Article 34. Criteria
for executive managers '-

1. Tiéu chuén cia ngudi diéu hanh doanh nghiép:

Criteria for executive managers:
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- C6 du nang luc hanh vi dan sy, khong thude doi trgng bi cam quan ly doanh nghiép
theo quy dinh Khoan 2 Piéu 17 cta Lut Doanh nghiép;

To be legally competent, not be banned from business administration as prescribed in
Clause 2 Article 17 of the Law on Enterprises;

- C6 dao dirc nghé nghiép, trung thue, nhiét tinh va ¢6 uy tin;
To have professional ethics, honesty, enthusiasm and prestige;
- Nam virng nghiép vu, chuyén mén linh vuc phu trach;

To master knowledge and expertise in the field in charge;

- Co6 nang lyc quan tri;

To have business administrative capacity,

- C4c tiéu chuin riéng cu thé cho timg vi tri (ngoai trir Téng Giam déc) s& do Téng

Giam dbc dé xuét va Hoi déng quan tri phé chuén.

To meet specific standards for each position (except for the General Director), which
shall be proposed by the General Director and approved by the Board of Directors.

2. Tiéu chuén va diéu kién cta Téng Giam dbc:
Criteria and conditions for the General Director:

Ngoai nhitng quy dinh khoan 1 Piéu nay, Téng Gidm dbc con phai dap tmg céc tiéu
chuén va diéu kién dudi day:

In addition to the provisions of Clause 1 of this Article, the General Director must also

meet the following criteria and conditions:

- C6 trinh d6 chuyén mén, kinh nghiém thuc té vé quan tri kinh doanh trong nganh
nghé kinh doanh chu yéu cia Cong ty;

To have professional qualifications and experience in business administration relevant

to the Company's core business lines;
- C6 trinh d6 dai hoc trd 1€n;
To have undergraduate degrees or higher;

- Khéng dugce dong thoi 1am Giam dbc hodc Téng Giam dbc cia doanh nghiép
khéc.

Not to concurrently hold the position of Director/General Director of another

enterprise.
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Tuy theo timg giai doan phat trién ciia Cong ty, tiéu chudn va diéu kién ctia Tong
Giam déc do Hoi ddng quan tri quyét dinh.

Depending on the development stage of the Company, the criteria and conditions of
the General Director are decided by the Board of Directors from time to time.

3. Tiéu chuén lya chon Ké todn truéng:

Criteria for Chief Accountant:

Céc tiéu chuén va diéu kién cho vi tri K& toan trurdng nhu sau:
The Chief Accountant must:

- Khéng thude déi twgng nhitng nguoi bi cdm dam nhiém cong tac ké toan quy
dinh tai Diu 52 Luat Ké toan;

Not be listed in the category of persons who are prohibited from doing accounting
work specified in Article 52 of the Law on Accounting;

- C6 dao dirc nghé nghiép, trung thue, c6 y thirc chdp hanh va diu tranh bao vé
quyén loi, chinh sach, ché do quan 1y tai chinh va kinh té theo quy dinh ctia phap lut va
cua Cong ty;

Have professional ethics, honesty, sense of compliance and fighting to protect the
interests, policies and regimes of financial and economic management in accordance with the

law and the Company's regulations;

- C6 trinh d6 chuyén mén, nghiép vu ké toan tir trinh dé dai hoc tro 1én, c6 thoi
gian cdng tac thuc té trong nghé ké toan it nhit 1a 05 (ndm) ndm va c¢6 ching chi bdi
dudng va cép chiing chi ké toan truéng ding theo quy dinh ctia phéap luat vé ké toan.

Have undergraduate professional qualification or higher in accounting, have worked
in the accounting profession for at least 5 (five) years and have a certificate of training and
an accounting certificate in accordance with the provisions of the Law on Accounting.

Diéu 35. Viéc bé nhiém nguoi diéu hanh doanh nghiép/ Arficle 35. Appointment
of an executive manager

1. Hoi déng quan tri bd nhiém 01 (mdt) thanh vién Hoi déng quan tri hodic mot nguoi
khéc lam Tong Giam dée; ky hop dbng trong d6 quy dinh, thil lao, tién luong va loi ich khéc.
Thu lao tién hrong va loi ich khac cia Téng Giam dbc phai duge bao cio tai Dai hdi dong cd
déng thuong nién, duge thé hién thinh muc riéng trong Bdo céo tai chinh ndm va duoc néu
trong Béo cdo thudng nién cia Cong ty (Diém ¢ Khoan 2 Piéu 163 Ludt Doanh nghiép quy
dinh thi lao, tién luong cta Tdng Giam dée do Hoi dong quan tri quyét dinh).
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The Board of Directors appoints 01 (one) member of the Board of Directors or another
person as the General Director, signs a contract which stipulates remuneration, salary, and
other benefits. Remuneration, salary and other benefits of the General Director must be
reported at the Annual GMS and presented in a separate section in the Annual Financial
Statement and stated in the Company’s Annual Report (Point ¢ Clause 2 Article 163 of the

Law on Enterprises which stipulates the remuneration and salary of the General Director
decided by the Board of Directors).

2. Nhiém ky ciia Téng Giam déc 1a khéng qua 5 (nam) nam va co thé duogce tai bd
nhiém. Viéc b6 nhiém c6 thé hét hiéu luc can ¢ vao cic quy dinh tai hop dong lao dong.
Téng Gidm ddc khong phai 12 ngudi ma phap luat ¢im giir chirc vu ndy va phai dap tmg cac
tiéu chudn, diéu kién theo quy dinh cuia phap ludt va Piéu 1é Cong ty.

The term of the General Director is no more than 05 (five) years and may be
reappointed. The appoiniment can be invalid based on the provisions of the labor coniract.
The General Director must not be a person prohibited by law from holding this position and

musi meet the standards and conditions as prescribed by law and the Company's Charter.

3. Theo d& nghi ciia Téng Giam dbc va dugc su chdp thuin ctia Hoi ddng quan tri,
Céng ty dugc tuyén dung ngudi diéu hanh khac, véi sb luong va tidu chuan phi hop véi co
céu va quy ché quan Iy ciia Cong ty do Hdi déng quan tri quy dinh. Ngudi diéu hanh doanh
nghiép phai ¢6 trach nhiém man cén can thiét @ hd trg Cong ty dat dugc cdc muc tiéu dé ra
trong hoat déng va td chirc.

At the proposal of the General Director and with the approval of the BOD, the
Company may recruit other executive managers, with the number and standards consistent
with the Company’s management structure and regulations set by the BOD. Executive
managers is obligated to assist the Company in achieving its operational and organizational

goals with due diligence.

Piéu 36. Ky hop dong lao dong véi ngwai diéu hanh doanh nghiép / Article 36.

Employment contract with executive managers

Thim quyén ky két va quyét dinh cac diéu khoan ctia hgp ddng lao déng duge quy
dinh tai Piéu 27 cua Diéu 1é Coéng ty. Mot thanh vién Héi dong quan tri dugc iy quyén sé
ky két hop dong lao dong véi Tong Giam dbe. Téng Giam dbc s& ky két hop ddng lao dong
véi cac can bd quan ly khéc.

The authority to sign and decide on the terms of the employment contract is specified
in Article 27 of the Company's Charter. An authorized member of the BOD shall sign an
employment contract with the General Director. The General Director shall sign employment

contracts with other managers.
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Ho¢i ddng quan tri c6 thé xem xét dwa vao thém céc didu khodn va cc diéu kién khéc
trong hop ddng lao dong déi véi Téng Giam déc va cdc can bd quan Iy khac, néu xét thiy
can thiét, cu thé nhu:

The BOD may consider adding terms and conditions in the employment contract with
the General Director and other managers, if deemed necessary, specifically:

+ Ché tai (phat hogc bdi thudng) ap dung khi mot bén khéng thue hién trach nhiém
cua minh;

Sanctions (penalties or compensation) applied when a party fails to perform its
responsibilities;

+ Nhitng lgi ich va quyén lgi khéc:
Other rights and benefits;

+ Chi phi bbi thuong;
Compensation costs;

+ Bicu khoan vé tinh bao mat trong thdi gian trong thdi han hop déng ciing nhu
sau khi can bd quan ly roi khoi Cong ty voi bat ctr 1y do gi:

Terms of confidentiality during the contract term as well as after the manager leaves
the Company for any reason;

+ Cam két bao vé lgi ich cia Cong ty va cac cb dong;

Commitment to protect the interests of the Company and its shareholders;

+ Diéu kién chidm ditt hop ddng lao déng trude thoi han.

Conditions for early termination of employment contracts.

Piéu 37. Cic trwong hop mién nhiém, bii nhiém ngudi didu hanh doanh nghiép/
Article 37. Cases of dismissal and gross misconduct dismissal of executive managers

Hoi dong quén trj ¢ thé mién nhiém Téng Giam déc khi (2/3) s6 thanh vién Hoi ddng
quén trj ¢6 quyén biéu quyét du hop tén thanh va bb nhiém Tdng Gidm déc moi thay thé.

The BOD can dismiss the General Director when (2/3) of the Board members with

voting rights attending the meeting approve and appoint a new General Director.

1. Tong Giam ddc c6 thé duoc Hoi ddng quan tri mién nhiém trong cac trurong hop
sau:

The General Director may be relieved from duty by the BOD in the following cases:
a. Do nhu cdu cong tac, didu chuyén, ludn chuyén nhan sy cia Cong ty;
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Due to the needs of for work transfer and rotation of the Company;

b. Do sirc khoe khong dam bao dé tiép tuc cong tac:

Due to medical conditions that prevents them from work,

¢. Va céac truong hop khac ma phép luat cho phép.

And other cases permitted by law.

2. Toéng Giam dbc c6 thé bj Hoi ddng quén tri bai nhiém trong céc trudng hop sau:
The General Director may be dismissed by the BOD in the following cases:

a. Khong hoan thanh nhiém vu hodc vi pham ndi quy, quy ché cia Céng ty;
Failure to complete tasks or violations of the Company's rules and regulations;

b. Vi pham phép luét nhung chura dén mirc bj truy ctru trach nhiém hinh sy hodc chwa
dén mirc budc phai cham dit hop dong lao dong;

Violations of law but not to the point of being prosecuted for penal liability or not to

the point of forced termination of the employment contract,

¢. Va nhirng truong hop khac ma phap ludt cho phép.

And other cases permitted by law.

Céc truong hop cach chirc Téng Gidm dbc, cac can bd quan Iy khac do Hoi dong
quan trj bd nhiém dugc Tong Giam ddc trinh Hoi déng quan tri xem xét.

Cases of dismissal of the General Director and other managers appointed by the BOD
shall be submitted by the General Director to the BOD for consideration.

Viéc bai nhiém néu trén khong dwoc trai véi cac quyén theo hop dong clia nhirng ngudi
bi bai nhiém (néu c6).

The aforesaid dismissal must not contravene the contractual rights of the dismissed
person (if any).

Diéu 38. Théng bdo bd nhiém, mién nhiém, bii nhiém, cich chirc ngudi diéu

hanh doanh nghiép/ Article 38. Announcement of appointment, dismissal, and gross

misconduct dismissal of executive managers

Sau khi c6 quyét dinh bd nhiém, bai nhiém, mién nhiém hodc céch chic ngudi didu
hanh doanh nghiép, Cong ty co trach nhiém coéng bd thong tin theo quy dinh ctia phép luét.

Following a decision of appointment, dismissal, and gross misconduct dismissal of
executive managers, the Company is responsible for disclosing information in accordance
with the law.
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Chwong VII/ Chapter VII

QUY DPINH VE PHOI HOP HOAT PONG GIUA HQI PONG QUAN TRI
VA TONG GIAM POC PIEU HANH
REGULATIONS ON COORDINATION BETWEEN THE BOARD OF
DIRECTORS AND THE GENERAL DIRECTOR

Diéu 39. Thii tuc, trinh ty triéu tip, théng bao moi hop, ghi bién ban, théng bao
két qua hop gilta Héi ddng quan tri va Tong Giam doc/ Article 39. Procedures and
sequence for convening meetings, sending meeting invitation, taking minutes and
announcing meeting results between the Board of Directors and General Director;

Thu tuc, trinh tu triéu tdp, thong bao moi hop. ghi bién ban, thong béao két qua hop
gitta Hoi ddng quén tri va Tong Gidam dbc diéu hanh duge thyc hién theo thu tuc, trinh tu
triéu tap hop Hoi déng quan tri duoc quy dinh tai chuong IV Quy ché nay.

Procedures and sequence for convening meetings, sending meeting invitation, taking
minutes and announcing meeting results between the Board of Directors and General
Director are implemented according to procedures and sequence for convening BOD

meetings as prescribed at Chapter IV of this Regulation.

1. Quy trinh, thi tuc phéi hgp hoat dong gitra Hoi ddng quan tri, T(’"mg Giam dbc diéu
hanh:

Process and procedure for coordination between the BOD and the General Director:

Phéi hop hoat dong gitra Hoi ddng quan tri va Tong Giam ddc:

Coordination between the BOD and the General Director:

- Béi véi cong tac td chirc cude hop Pai hoi dong ¢ dong thudng nién, Hoi dong
quan tri phai théng bao cho Téng Giam déc vé viéc phdi hop, sit dung ngudn lyc trude it
nhét 12 45 (bén muoi 1am) ngay.

For the organization of the Annual GMS, the BOD must notify the General Director of
the coordination and use of resources at least 45 (forty five) days in advance.

- Trong trudng hop cép thiét, Hoi dong quan tri c6 quyén yéu ciu Tong Gidm ddc,
c4n bd quan 1y khac trong Cong ty cung cip cac thong tin vé hoat dong ciia Cong ty va giri
cho Hoi ddng quan tri trong vong 24 (hai muoi bon) gio. Hoi dong quan tri khong duge sir

dung cac thong tin chua duge phép cong bb cia Cong ty hodc tiét 16 cho ngudi khac dé thyc
hién céc giao dich ¢6 lién quan.

In urgent cases, the BOD has the right to request the General Director and other

managers of the Company to prepare the information on the Company’s performance and
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send it to the BOD within 24 (twenty four) hours. The BOD must not use the Company's

unpublished information or disclose it to others to perform related transactions.

- Céc vén d2 thudc tham quyén Hoi dong quan trj phé duyét theo quy dinh cia phép
luat va Diéu 1¢ Céng ty ma duge Tong Giam dbc d& xudt phai dugc Hoi ddng quan tri phan
hdi trong vong 07 (bay) ngay hodc mét thdi han khéc do cdc bén thoa thuan.

Matters under the approval authority of the BOD in accordance with the law and the
Company’s Charter that are proposed by the General Director must be responded by the
BOD within 07 (seven) days or other timeframe agreed upon by the parties.

- Hoi dfmg quan tri khen thuéng hoac ky luat dbi voi viée hoan thanh hodc khong
hoan thanh thyuc hién nghi quyét va cic vin dé ty quyén khac cia Hoi dong quan trj dbi véi
Téng Giam dbc.

The BOD shall reward or penalize for the completion or failure to implement
resolutions and other matters authorized by the BOD to the General Director.

- C4c noi dung khéc cin y kién ciia Téng Giam déc phai dugc giri trude it nhét 1a 07
(bay) ngay va Téng Giam ddc s& phan hdi trong vong 07 (bay) ngay.

Other matters that need to be consulted by the General Director must be sent at least
07 (seven) days in advance and the General Director shall respond within 07 (seven) days.

2. Quy trinh, thii tuc phoi hop hoat dong gitra Téng Giam ddc diéu hanh véi Hoi G‘E‘mg
quan tri:

Process and procedures for coordination between the General Director and the Board
of Directors:

Phéi hgp hoat dong giira Téng Giam dbc va Hoi dong quan tri:

Coordination between the General Director and the BOD:

- Téng Gidm ddc 1a ngudi thay mat diéu hanh hoat dong ctia Cong ty, dam bao Cong
ty hoat dong lién tuc va hi¢u qua.

The General Director is the person who manages the activities of the Company on
behalf of the Company, ensuring the Compnay s uninterrupted and effective performance.

- Téng Giam dbc diéu hanh chiu trach nhiém truéc Pai hoi ddng cb dong va Hoi ddng
quan tri vé viéc thuc hién nhiém vu va quyén han dugc giao va phai béo cdo céc co quan nay
khi duoc yéu ciu;

The General Director is responsible before the GMS and the BOD for the performance
of their rights and responsibilities and must report thereof when required;
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- Khi ¢6 dé xuét cac bién phap nhim nang cao hoat dong va quén 1y ctia Cong ty, Tong
Giam dbc giri cho Hoi dong quan tri som nhét c6 thé nhung khong it hon 07 (bay) ngay
trude ngay nodi dung d6 can duge quyét dinh;

When proposing measures to improve the Company's operation and management, the
General Director shall send the proposal to the BOD as soon as possible but not later than
07 (seven) days before the date on which such matter should be decided;

- Khi chuan bi cac bang dy toan dai han, hang nim va hang quy cia Cong ty (sau day
goi la bang dy todn) phuc vu hoat dong quan ly dai han, hang ndm va hang quy cua Cong ty
theo ké hoach kinh doanh. Bang du toan hang ndm (bao gf‘Jm ca bang can di ké toan, bao céo
két qua hoat dong kinh doanh va bao cdo lwu chuyén tién té du kién) cho tirng nam tai chinh
phai duge Tong Gidm déc trinh dé Hoi ddng quan tri thong qua;

When preparing long-term, annual and quarterly estimates of the Company
(hereinafier referred to as cost estimates) for long-term, annual and quarterly management
activities according to the business plan . The annual budget estimates (including balance
sheet, income statement and expected cash flow statement) for each fiscal year must be
submitted by the General Director for approval by the BOD;

- Téng Giam ddc diéu hanh phai 1ap ké hoach dé Hoi déng quan tri théng qua cac
d& lién quan dén viéc tuyén dung, cho ngudi lao dong thoi viéc, luong, bao hiém xa hoi, phi
loi, khen thudng va ky luét d6i véi ngudi lao dong va can bo quan ly;

The General Director must formulate a plan for the BOD'’s approval on the
recruitment, dismissal, salary, social insurance, welfare, reward and penalties for employees
and managers,

- Téng Gidm d6c diéu hanh phai 1ap ké hoach @& Hoi dong quan trj thdng qua céc van
d lién quan dén quan hé ciia Cong ty véi cac td chirc cong doan theo cdc chuin muec, thong
1€ va chinh séch quan ly t&t nhét, nhimg théng 1& va chinh sach quy dinh tai Diéu 1¢ Cong ty.
céc quy ché ciia Cong ty va quy dinh phép ludt hién hanh;

The General Director must formulate a plan for the BOD's approval on issues related
to the Company’s relationship with trade unions in accordance with the best management

practices and policies, practices and policies specified in the Company’s Charter, the
Company’s regulations, and current laws;

- Téng Giam ddc ¢6 nghia vu thong bao cho Hoi ddng quén tri cdc giao dich gifta cong
ty, cong ty con, cong ty do Cong ty C6 phin Duge phdm Imexpharm nim quyén kiém soét
vGi chinh thanh vién dé hodc v6i nhitng ngudi o6 lién quan téi thanh vién dé theo quy dinh
cua phap luat;
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The General Director are obliged to notify the BOD of any transaction between the
Company, its subsidiaries, a company controlled by the Company and such Member or any
Related Parties of such Member in accordance with law;

- Céc ndi dung khéac can xin y kién cua Héi ddng quan tri phai duge giri trude it nhat
1a 07 (bay) ngay lam viéc va Hoi dong quan tri s& phan hdi trong vong 07 (bay) ngay lam
viéc.

Other contents that need to be consulted by the Board of Directors must be sent at least

07 (seven) working days in advance and the Board of Directors shall respond within 07

(seven) working days.
Chwong VIII/ Chapter VIII

QUY DINH VE DANH GIA HANG NAM POI VOI HOAT PONG KHEN THUONG
VA KY LUAT POI VOI THANH VIEN HQOI PONG QUAN TRI, TONG GIAM POC
VA CAC NGUOI PIEU HANH DOANH NGHIEP KHAC
REGULATIONS ON ANNUAL REVIEW OF REWARDING AND DISCIPLINARY
ACTIONS FOR MEMBERS OF THE BOARD OF DIRECTORS, GENERAL
DIRECTOR, AND OTHER EXECUTIVE MANAGERS

Piéu 40. Panh gia hoat dong/ Article 40. Performance review

1. Hoi ddng quan tri ¢6 trach nhiém xy dung céc tiéu chuin danh gia hoat dong cho
tat ca céc doi trong 12 thanh vién Hoi dong quan tri, Téng Giam déc va Ké toén truong.

The BOD is responsible for developing performance evaluation criteria for all Board
members, the General Director and the Chief Accountant.

2. Céc tiéu chuan danh gia hoat dong phai hai hoa giira loi ich cta can bo quan ly véi
loi ich lau dai ctia Cong ty va c6 dong. Céc chi sb tai chinh va phi tai chinh duge sir dung
trong danh gié dugc Hoi dong quan tri cn nhéc than trong va quyét dinh tai ting thoi diém.
Trong do, cac chi tiéu phi tai chinh ¢ thé duge dé cap nhu: quyén loi cia cac bén lién quan,
hi¢u qua hoat dong, nhirng tién bd va cai tién dat duoc, v.v....

Performance evaluation criteria must balance the managers’ interests with the long-
term interests of the Company and shareholders. Financial and non-financial indicators used
in the assessment shall be carefully considered and decided by the BOD from time to time. In
which, non-financial indicators can include: stakeholder interests, performance, progress
and achievements, efc....

3. Hang ndm, cén ¢t vao chirc ning, nhiém vu dugc phin cong va cic tiéu chuin
danh gia da dugc thiét 1ap, Hoi dong quan tri t& chire thuc hién danh gia hoat dong thanh
vién Hoi dong quén tri va Tong Giam ddc.
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Annually, based on assigned functions and tasks and established evaluation criteria,
the BOD shall review performance of the Board members and the General Director.

Diéu 41. Khen thwing/ Article 41. Rewards

Hoi dong quan tri ¢6 trich nhiém xay dung hé théng khen thuéng. Viéc khen thudng
duge thuc hi¢n dua trén ket qua danh gia hoat dong tai Diéu 42 Quy ché nay.

The Board of Directors is responsible for developing a reward system. The reward
shall be made based on the performance review results in Article 42 of this Regulation.

- D6i twong: cac ca nhan theo ché do khen thudng do Hoi dong quan trj quy dinh.
Participants: individuals according to the reward regime prescribed by the BOD.

- C4c hinh thirc khen thuéng: béng tién, bing ¢b phiéu hodc cc hinh thirc khac do Hoi
dong quén trj hogc Tiéu ban Luong thuéng quy dinh théng qua quy dinh ndi bo ctia Hoi
ddng quan trj va/hoic tiéu ban.

Types of rewards: in cash, in shares or in other forms as determined by the BOD or
the Remuneration Subcommittee in line with internal regulations of the BOD and/or
subcommittee.

o
O

- Déi voi dbi twong la thanh vién Hoi dong quan tri: Hoi déng quan tri quyét dinh
trong pham vi thu lao duoc Dai hdi déng ¢ dong phé chuin.

O s
o — %
e O

A

As for members of the Board of Directors: Board of Directors decides within the scope
of remuneration approved by the General Meeting of Shareholders.

- D61 voi dbi nrong 1a can bo quan ly: ngudn kinh phi thuéng duge trich tir Quy khen
thudng phic lgi ciia Cong ty va ngudn khéc theo ding quy dinh cta phap luat. Muc khen
thudng duge cdn o vao két qua kinh doanh thuc té hang nim, ddi véi Toéng Gidm dbe sé
do Hoi dong quan trj quyét dinh, déi v6i cac can b quéan Iy khdc trir Téng Gidm déc s& do
Téng Giam déc quyét dinh.

As for managers: reward fund are deducted from the Company's Bonus and Welfare
Fund and other sources in accordance with the provisions of law. The bonus level is based
on actual annual business results, the General Director’s bonus shall be decided by the BOD,

other managers’ bonus, except for the General Director, shall be decided by the General
Director.

Diéu 42. Ky ludt/ Article 42. Disciplines

Hoi dong quan trj ¢6 trach nhiém xdy dyung hé théng ky luat dua trén tinh chét va mic
dd cua viéc vi pham. Viée ky luat phai c6 hinh thitc cao nhét 1a bai nhiém, cach chirc.

Trang/ Page 43




L

e Quy ché ndi by vé quén tri cong ty cua Céng ty Cb phﬁn Dwge phém Imexpharm
~wswew Imexpharm Corporation’s internal regulations on corporate governance

The Board of Directors is responsible for developing a disciplinary system based on
the nature and severity of the breach. Disciplinary action can be as severe as dismissal and
gross misconduct dismissal.

Thanh vién Hoi dong quan tri, can bd quan 1y khong hoan thanh nhiém vu ciia minh
50 Vi yéu cdu véi su trung thuc, siéng nang, cén trong sé phai chiu trach nhiém c4 nhén vé
nhitng thiét hai do minh gay ra.

Members of the Board of Directors and managers who fail to fulfill their duties with
honesty, diligence, and prudence will be solely responsible for damages they cause.

Thanh vién Hoi dong quan tri, cic bd quan Iy khi thure hién nhiém vu ma ¢6 hanh vi
vi pham quy dinh phap ludt hodc quy dinh ctua Céng ty thi tiy theo mirc d§ vi pham ma bi
xu ly ky luéat, vi pham hanh chinh hodc truy ctru trach nhiém hinh su theo quy dinh ctia phap
ludt va Piéu 18 Coéng ty. Truong hop gay thiét hai dén lgi ich cia Céng ty, ¢b déng hodc
ngudi khéc s& phai bdi thudng theo quy dinh ciia phép luat.

Members of the Board of Directors and managers, while performing their duties,
committing acts of law or Company's regulation breaches will receive administrative
disciplines or criminal prosecution depending on the severity of their violations, in
accordance with the law and the Company's Charter. When causing serious damages 1o the

Company, shareholders or other people will have to compensate in accordance with the law.

Chwong IX/ Chapter IX

QUY PINH VE LUA CHOQN, BO NHIEM, MIEN NHIEM NGUOI PHU TRACH
QUAN TRI CONG TY
REGULATIONS ON SELECTION, APPOINTMENT AND DISMISSAL OF THE
PERSON IN CHARGE OF CORPORATE GOVERNANCE

Diéu 43. Tiéu chuin ciia Ngudi phu trach quén tri Cong ty/ Article 43. Cria‘erfdfor
the person in charge of corporate governance

Nguoi phu trach quan tri Cong ty phai dap g cac tiéu chuén sau:

A person in charge of corporate governance shall meet the following requirements:
1. C6 hiéu biét vé phép luat;

To be knowledgeable of laws,

2. Khéng duge ddng thoi 1am viée cho cong ty kiém toan doc 1ap dang thuc hién kiém

toan cdc bao cdo tai chinh cua Cong ty;
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Not to simultaneously work for an independent auditing firm that is auditing the
Company's financial statements;

3. Céc tiéu chuin khac theo quy dinh ctia phap luat, Diéu 1é Cong ty va quyét dinh ctia
Héi dong quén tri.
To perform other rights and responsibilities as prescribed by laws, the Company’s

Charter and decisions of the BOD.

Piéu 44. Quyén va nghfia vu ciia Nguwdi phu trach quén trj Cong ty/ Article 44.
Rights and obligations of the person in charge of corporate governance

Ngudi phu trich quén tri Cong ty c6 quyén va nghia vy sau:

A person in charge of corporate governance has the following rights and obligations:

1. Tu vAn Hoi dong quan tri trong viée td chirc hop Pai hoi dbng cb dong theo quy
dinh va cédc cong viéc lién quan giita Cong ty va c¢b dong;

Advising the Board of Directors on organizing the Annual General Meetings in

accordance with regulations and related activities between the company and shareholders, 3_3_:‘?\3}

2. Chuan bi cac cude hop Hoi dong quan tri va Dai hoi dong c6 dong theo yéu cdu ctia {GTY

R Ic PHAN
Hoi déng quén tri:
W HARM
Preparing for meetings of the Board of Directors and General Meetings of _//
Shareholders at the request of the Board of Directors; _--//

3. Tu van vé thu tuc cua cac cudc hop:

Providing advice on orders and procedures of meetings,

4. Tham du cac cudc hop;

Participating in the meetings,

5. Tu van tht tuc 14p cac nghi quyét cia Hoi déng quan tri phu hgp voi luét phap;

Advising procedures for developing resolutions of the Board of Directors in

accordance with law;

6. Cung cdp céc thong tin tai chinh, ban sao bién ban hop Hoéi dong quan tri va cac
thong tin khac cho thanh vién Héi déng quan tri:

Providing financial information, copies of BOD meeting minutes and other
information to members of the Board of Directors;

7. Giam sat va bao cdo Hoi ddng quan tri vé hoat dong cong bd thong tin ciia Cong ty:
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Supervising and reporting to the Board of Directors on information disclosure

activities of the company;
8. Bao mét thong tin theo céc quy dinh ctia phap ludt va Diéu 1¢é Céng ty;
Securing information privacy in accordance with the law and the Company's Charter;
9. Céc quyén va nghia vu khéc theo quy dinh ctia phap lut va Piéu ¢ Cong ty.

Performing other rights and responsibilities as prescribed by laws and the Company’s
Charter.

Diéu 45. Viéc bd nhiém Ngwdi phu trach quan tri Cong ty/ Article 45. Appointment
of the person in charge of corporate governance

Hoi dong quan trj ciia Cong ty niém yét phai bd nhiém it nht 01 ngudi lam céc nhiém
vu ctia Nguoi phu trach quan tri Cong ty. Ngudi phu trach quan tri cong ty ¢6 thé kiém nhiém
lam Thu ky Céng ty theo quy dinh tai khoan 5 Diéu 156 Luat Doanh nghiép. Nhiém ky cta
Nguoi phu trach quan tri Cong ty do Hoi dE‘mg quan tri quyét dinh, ti da 1a 05 (ndm) nam.

The Board of Directors of a listed company must appoint at least one person to perform
the duties of corporate governance. The person in charge of corporate governance may
concurrently act as the Company Secretary as prescribed in Clause 5, Article 156 of the Law
on Enterprises. The term of the person in charge of corporate governance is decided by the
Board of Directors, up to a maximum of 05 (five) years.

Piéu 46. Cic trwong hop mién nhiém Ngudi phu trich quén tri Cong ty/ Article
46. Cases of dismissal of the person in charge of corporate governance

Hoi dong quan tri c6 thé mién nhiém Ngudi phu trach quan tri Céng ty khi cin nhung
khéng trai véi cac quy dinh phép ludt hién hanh vé lao dong. Hoi dong quan tri c6 thé bd
nhiém Tro Iy Ngudi phu trach quan tri Cong ty tiy timg thoi diém.

The Board of Directors may dismiss the Person in charge of corporate governance

when necessary, but not in violation of current labor laws. The Board of Directors can also

appoint an assistants to the Person in charge of corporate governance from time to time.

Piéu 47. Thong bio bd nhiém, mién nhiém Ngudi phu trich quéan tri Cong ty/
Article 47. Announcement of the appointment or dismissal of the person in charge of
corporate governance

Sau khi c6 quyét dinh b nhiém, mién nhiém ngudi phu trach quan tri ciia Cong ty.

Cong ty ¢ trach nhiém céng bd thong tin theo quy dinh cia phap luit.
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Following a decision on appointment or dismissal of the person in charge of corporate
governance, the Company is responsible for disclosing information in accordance with the

law.

Chwong X/ Chapter X

GIAM SAT VA XU LY VI PHAM
SUPERVISION AND HANDLING OF VIOLATIONS

Diéu 48. Giam sat/ Article 48. Supervision

Céng ty, cac td chirc va ca nhan ¢6 lién quan phai chiu sy giam sét vé quén tri Cong ty
ciia Uy ban Chimng khoan Nha nudce va cdc co quan ¢6 tham quyén khac theo quy dinh cia

phép luat.

The company and related organizations and individuals must be subject to the
supervision of corporate governance by the State Securities Commission and other competent

authorities in accordance with the law.

Piéu 49. Xir Iy vi pham/ Article 49. Handling of violations

-
o

- {\f
Cong ty, cac to chirc va cd nhén c6 lién quan vi pham hodc khéng thyuc hign Quy chg)

nay tiy theo tinh chét, mirc do bi xir phat vi pham hanh chinh hoic bi truy ciru trach nhiéy

B

theo quy dinh cua phap luat.

Companies and related organizations and individuals that violate or fail to implement

this Regulation shall be administratively sanctioned depending on the nature and severity of

the violations, or prosecuted for liability in accordance with the law.

Chwong X1/ Chapter XI

SUA POI QUY PINH VE QUAN TR] CONG TY
AMENDMENTS TO REGULATIONS ON CORPORATE GOVERNANCE

Piéu 50. BS sung va sira doi Quy dinh vé quan tri Cong ty/ Article 50. Supplement
and amendments to Regulations on corporate governance

1. Viéc bd sung hodc sira déi Quy dinh nay phai duoc Pai hoi dong ¢b dong xem xét
va quyét dinh.

The supplement or amendment to this Regulation shall be subject to the review and

decision of the General Meeting of Shareholders.
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2. Trong trudng hop ¢6 nhimg quy dinh ctia phép ludt 6 lién quan dén hoat dong cua
Cong ty chua duoc dé cép trong ban quy ché nay hodc trong trudng hop ¢ nhitng quy dinh
md&i clia phap luat khac v6i nhitng diéu khoan trong quy ché nay thi nhitng quy dinh cia phép

ludt d6 duong nhién dugc 4p dung va diéu chinh hoat dong ctia Cong ty.

In case there are provisions of law related to the operation of the Company not
mentioned in this regulation, or in case there are new provisions of law different from those
in this regulation, the provisions of such law are automatically applied to govern the

Company’s operation.

Chwong X1/ Chapter X11
HIEU LU'C THI HANH/ VALIDITY
Piéu 51. Hiéu lwe thi hanh/ Article 51. Effectiveness
Quy ché ndi bo vé quan tri cong ty ctia Cong ty c¢d phan duge phdm Imexpharm gém
12 chwong 51 diéu va c6 hiéu hre thi hanh ké tir ngay 25 thang 04 nam 2025.
The Internal Regulations on Corporate Governance of Imexpharm Corporation consist

of 12 chapters with 51 articles and take effect from April 25, 2025.

o
Noi liwu:/ Filing: TM. HQI PONG QUAN TRI
- Luwu HPQT;/ Board of Directors; ON BEHALF OF BOARD OF DIRECTORS
- VPCT./ Company's office. CHU TICH
CHAIRPERSON

SUNG MIN WOO
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