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CONG TY CP DU'Q'CpHAM
IMEXPHARM

IMEXPHARM CORPORATION

CQNG HOA xA HQI CHiT NGHiA VI¥T NAM
DQcl,p - TV do - Hanh phuc

THE SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

QUY CHE NOI BO vi: QuAN TRJ CONG TY
CVA CONG TY CO PHAN ntroc pHAM IMEXPHARM.

INTERNAL REGULATIONS ON CORPORA TE GOVERNANCE
OF IMEXPHARM CORPORATION

Can cir Lu~t Chung khoan ngay 26 thang 11 nam 2019;

Pursuant to the Law on Securities dated November 26, 2019;

Can ctr Luat Doanh nghiep ngay 17 thang 6 nam 2020;

Pursuant to the Law on enterprises dated June 17, 2020;

Can cu Nghi dinh s6 ISS12020/Nf)-CP ngay 31 thang 12 nam 2020 cua Chinh phu quy dinh ehi ti~t
thi hanh mot s6 diSu cua Luat Chung khoan;

. PI...
Pursuant to Decree No. 155120201ND-CPdated December 31, 2020 by the Government detailing the
implementation of some articles in the Law on Securities; IH -'

=
Can cir Thong ill s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua BQ tnrong BQ Tai ebinh
hirong dfu1mQt s6 dieu v€ quan hi cong ty ap dung d6i voi cong ty dai chung tai Nghi dinh s6
IS SI2020/Nf)-CP rigay 31 thang 12 nam 2020 cua Cbinh phu quy dinh ehi ti~t thi hanh mQt s6 diSu
cua Luat Chung khoan;

Pursuant to Circular No. 11612020/TT-BTCdated 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. 155120201Goverment Decree dated December 31, 2020 of the Government detailing the
implementation of a number of articles of the Law on Securities;

Can eu f)iSu l~ Cong ty e6 pb~n dUQ'epbfun Imexpbarm;

Pursuant to Imexpharm Corporation's Charter;

Can eu Ngbi quy~t f)~i bQid6ng e6 dong S6 01l2024INQ-f)Hf)Cf)-IMP ngay 26 thang 04 nam 2024;

Trang! Page 1
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Pursuant to the Resolution of the General Meeting of Shareholders No. 0112024INQ-DHDCD-IMP
dated April 26, 2024;

HQi d6ng quan hi ban hanh Quy eh€ nQi bQ v€ quan tri cong ty cua Cong ty e6 phan duoc pham
Imexpharm.

The Board of Directors promulgates lmexpharm Corporation's internal regulations on corporate
governance.

Quy eh~ nQi bQ v€ quan hi cong ty cua Cong ty e6 phfrn diroc pham Imexpharm baa g6m cac nQi
dung sau:

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

Chuong II Chapter I
QUY DJNH CHUNG/ GENERAL PROVISIONS

Di~u 1.Pham vi di~u chinh/ Article 1.Scope

Quy ch~ nay duoc xay dung thea Luat Chung khoan nam 2019, Luat Doanh nghiep

nam 2020 va Di~u l~ cua Cong ty C6 phan Duoc 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.

Di~u 2. Giai thich thu~t ngii' va chii' vi~t tAt/Article 2. Interpretation of terms and
acronyms

1. "C6 dong" hi ca nhan, t6 chirc sa hfru it nhat mot c6 phan cua Cong ty;

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

the Company;

2. "C6 dong 16n" la c6 dong ducc quy dinh tai khoan 18 Di~u 4 Luat Chung khoan;

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

on Securities;

3. "Nguoi di~u hanh doanh nghi~p" hi T6ng Giam d6c, Ph6 T6ng Giam d6c, K~ tocin
truang va nguai di~u hanh khac thee quy djnh cua Di~u l~ Cong ty;

"Executive manager" means the General Director, Deputy General Director, Chief
Accountant and other executive managers as provided for in the Company's Charter,·

4. "Nguai c6 lien quan" la ca nhan, t6 chuc duQ'c quy dinh t~i Khoan 23 f)i~u 4 Lu~t

Doanh nghi~p, khoan 46 f)i~u 4 Lu~t Chung khoan;

Trang! Page 2
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"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 C6 phan Duoc pham Imexpharm;

"Company": [mexpharm Corporation

6. "HDQT": HQi d6ng quan tri;

"BOD ": Board of Directors,'

7. "DHDCD": Dai hQi d6ng e6 dong;

"GMS": General Meeting of Shareholders;

8. "Dai bieu": C6 dong, ngiroi dai dien (ngiroi duoc e6 dong uy quyen);

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

9. "Quan tri Cong ty" la h~ thong cac quy t~e bao gorn: (i) Dam bao co efiu quan tri
hop 19; (ii) Dam bao hieu qua hoat dong cua HQi d6ng quan tri; (iii) Dam bao quyen IQ'icua

e6 dong va nhtrng nguoi co lien quan; (iv) Dam bao d6i xir cong bing gitra cac c6 dong; (v)
Cong khai minh bach moi hoat dong cua 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)
Ensuring the interests for shareholders and related parties; (iv) Ensuring fair treatment
among shareholders,' (v) Disclosing all activities of the Company,'

10. Thanh vien HQi d6ng quan tri khong di~u hanh la thanh vien HQi d6ng Quan tri
khong phiii 1ftT6ng Ghlm d6c, Pho T6ng Giam d6c, K~ toan truang;

.Al

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,-

11. Thanh vien dQCI~p HQi d6ng quan tri lei thanh vien HQi d6ng quan tri dap frng cac
di~u ki~n dUQ'equy dinh t~i Khoan 2 Di~u 155 Lu~t Doanh nghi~p.

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.

Trang/ Page 3
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Chuong III Chapter II

QUY DJNH vi CO DONG, TRINH TV, THiJ TlJC TRI~U T~P vA BIEU QUYET
TAl cuoc HOP DAI HOI DONG CO DONG/. . . . .

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

Di~u 3. Quy~n va nghia vy ciia e8 dong / Article 3. Rights and obligations of
shareholders

1. C6 dong e6 d§y du cac quyen va nghia Vl,1 thea quy dinh cua Luat Doanh nghiep,

cac van ban phap luat lien quan va Di~u l~ Cong ty, d~e biet 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. Quyen tv do chuyen nhuong e6 phan, tnr mot s6 tnrong hop bi han eh€ chuyen
nhuong thea quy dinh cua phap lu~t, Di~u 1~Cong ty va Quyet dinh cua Dai hoi d6ng e6

dong;

Thefreedom 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. Quyen duoc d6i xu cong bang: M6i e6 ph§n cua cung mot IOC;lidi~u tao eho e6 dong
sa htru cac quyen, nghia Vl,1 la loi ich ngang nhau. Tnrong hop Cong ty e6 cae IOC;lie6 ph§n
uu dai, cae quy~n va nghla Vl,1 Vl,1 g~n li~n v6'i cae IOC;lie6 ph§n uu diii phai dUQ'eDC;lihoi d6ng
e6 dong thong qua va eong b5 d§y du eho e6 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 befully disclosed to the shareholders;

o. Quy~n duqc ti~p e~n d§y dll thong tin dinh kY va thong tin belt thuang do Cong ty

cong b6 thea quy dinh eua phap lu~t;

The right to full access of the information on periodical and extraordinary basis as
disclosed by the Company in accordance with the laws;

d. Quy~n duqc tham gia cac eUQchQp DC;lihOi d6ng c6 dong va th\Ie hi~n quy~n bi€u
quy€t tf\Ic ti€p ho~c thong qua dC;lidi~n duqe uy quy~n ho~e thlJc hi~n be phi~u til' 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,'

Trang/ Page 4
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e. Quyen diroc uu tien mua c6 phan moi chao ban nrong (rug voi tY l~ c6 phan hien co
tai Cong ty.

The right to be given priority to buy new shares offeredfor sale in an amount relative
to their share ownership in the Company.

2. C6 dong co quyen bao v~ cac quyen loi hop phap cua minh. Truong hop quyet dinh
cua Dai h9i d6ng c6 dong vi pham phap lu~t boac Di~u l~ Cong ty gay thiet hai cho Cong ty,
c6 dong co quyen d~ nghi huy hoac dinh chi Quyet dinh do thea quy dinh cua Luat Doanh
nghiep.

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 requestfor cancellation or suspension of such Decisions
in accordance with the Law on Enterprises.

major shareholders

1. C6 dong hoac nhom c6 dong So' hiru nr 5% t6ng sf>c6 phan ph6 thong tro len co
quyen sau day: J,o

./<

'0
The shareholder or group of shareholders that holds at least 5% of total ordinary \\~ '-<;I

'.l *shares is entitled to thefollowing rights: ifI .~
~

a) Xem xet, tra ciru, trich luc sf>bien ban va nghi quyet, quyet dinh cua H9i d6ng quan)~0

tri, bao cao tai chinh gitra nam va h~ng nam, bao cao cua Uy ban ki~m toan, hgp d6ng, giao

dich phai thong qua H9i d6ng quan tri va tM li~u khac, tru tai li~u lien quan d~n bi m~t thuang

m~i, bi m~t kinh doanh cua 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,
contracts and transactions subject to approval by the BOD and other documents, except
documents relevant to the Company's trade secrets;

b) Yeu cftu tri~u t~p hQp D?i h9i d6ng c6 dong trong truang hgp quy dinh t?i di~u 115

va di~u 140 Lu~t Doanh nghi~p;

Torequest the convening of the GeneralMeeting of Shareholders in the case stipulated
in Clause 115 and Article 140 of the Law on Enterprises;

c) Yeu cdU H9i d6ng quan tri ki~m tra rung vful d~ C\l th~ lien quan d~n quan ly, di~u
hanh ho?t d9ng cua Cong ty khi xet thfty cAn thi~t. Yeu cAu phai b~ng van ban va phfti bao
g6m cac n9i dung sau day: hQ, ten, dia chi lien l?c, quf>c tich, sf> gifty ta phap ly cua ca nhan
df>iv6i c6 dong la ca nhan; ten, rna sf> doanh: nghi~p ho~c sf>gifty tcyphap ly cua t6 chuc, dia
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chi tru sa ehinh d6i voi e6 dong la t6 chtrc; s6 IUQ11ge6 phan va thai di€m dang Icy e6 phan
cua tung e6 dong, t6ng s6 e6 phan cua ca. nh6m e6 dong va ty l~ sa htru trong tong s6 e6 phdn

cua Cong ty; vc1nd€ edn kiem tra, muc dich kiem tra;

Torequest theBoard ofDirectors to inspect specific issues relevant to themanagement
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) Quyen khac thea quy dinh cua Luat nay va Di€u l~ Cong ty.

To perform other rights and responsibilities as prescribed by the Law and the
Company's Charter.

2. C6 dong hoac nh6m e6 dong sa htru ill 10% t6ng s6 e6 phan ph6 thong tro len co
quyen d€ cir nguoi vao HQi d6ng quan trio Truong hop Di€u l~ Cong ty khong co quy dinh

khac thi viec d€ eu nguoi VilO HQi d6ng qufm tri thve hi~n 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 asfollows:

a) Cae e6 dong ph6 thong hqp thanh nh6m d~ d~ eu nguai vao HQi d6ng quan tri phai
thong bao v€ vi~e h9P nh6m cho cae e6 dong d\l' h9P bi~t truae khi khai ml;leDl;lihQid6ng e6
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 GeneralMeeting of Shareholders;

b) Can e(r s6 IUQ'Ilgthanh vien HQi d6ng quan tri, e6 dong ho~e nh6m e6 dong quy
dinh tl;likhoan nay dUQ'equy€n d€ eli mot ho~e mot s6 nguai thea quy~t dinh eua Dl;lihOi
d6ng e6 dong lam (rng eli vien HOi d6ng quan trioTruang hqp s6 (rng eli vien dUQ'ee6 dong
ho~e nh6m e6 dong d€ eu thc1phan s6 (rng eu vien rna h9 dUQ'equy€n d€ eu thea quy~t dinh
eua Dl;lihoi d6ng e6 dong thi s6 (rng eu vien con ll;lido HOi d6ng quan tri va cae e6 dong khae
d€ eu;
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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 theymay
nominate according to a decision of the General Meeting of Shareholders, other candidates
shall be nominated by the Board of Directors and other shareholders,'

c) Quyen khac thea quy dinh cua Luat Doanh nghiep va Di€u l~ Cong ty.

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

f)i~u 5. Thong bao v~ vi~c chAt danh sach cAdong co quyen tham d" hop f)~i hQi
dAng cAdong / Article 5. Notice of finalizing eligible shareholders to attend the General
Meeting of Shareholders

Cong ty cong b6 thong tin v€ ngay dang ky cu6i cung du ki€n thuc hien quyen cho c6

dong hien hiiu d€ tham dir hop Dai hOi d6ng c6 dong t6i thieu 20 (hai muoi) ngay tnroc ngay
dang ky cu6i cung du ki€n.

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
deadlinefor registration.

Danh sach c6 dong c6 quyen tham du hQPDai hOi d6ng c6 dong duoc l~p khong qua
10 (rmroi) ngay tnroc ngay giri gi~y moi hQPDai hoi d6ng c6 dong.

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

f)i~u 6. Thong bao tri~u t~p f)~i hQi dAng cA dong/ Article 6. Announcement to
convene General Meetings of Shareholders

Thong bao hQp Dc;tihOi d6ng c6 dong dugc gui cho t~t ca cac c6 dong b~ng phuang
thuc d€ bao dam d€n du<)'cdia chi lien lc;tccua c6 dong, d6ng thai cong b6 tren trang thong tin

di~n til cua Cong ty va Uy ban chung khoan Nha nuac, S6 giao dich chung khoan (d6i vai

cac Cong ty niem y€t ho~c dang Icy giao dich). Nguai tri~u t~p hQpD~i hoi d6ng c6 dong phai

gui thong bao mm hQPd€n t~t ca cac c6 dong trong Danh sach c6 dong c6 quy€n dVhQp ch~m

nh~t 21 (hai muai rn6t) ngay truac ngay khai rn~c cuoc hQp D~i hOi d6ng c6 dong (tinh tu

ngay rna thong bao dugc gui ho~c chuy€n di mot cach hgp l~, dugc tra cuac phi ho~c du<)'c

b6 vaG hom thu). Chuang trinh hQPDc;tihOi d6ng c6 dong, cac tai li~u lien quan d€n cac v§n
d€ se dugc bi€u quy€t tc;tidc;tihoi du<),cgui cho cac c6 dong ho~c/va dang tren trang thong tin

di~n til cua Cong ty. Trong truOng hgp tili li~u khong du<),cgui kern thong bao hQPDc;tihOi
d6ng c6 dong, thong bao rnai hQP phai neu ra duang d~n d€n toan bo tai li~u hQP d€ cac c6

dong c6 th€ ti€p c~, bao g6m:
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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 (startingfrom 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) Chuang trinh hop, cac tai lieu S11 dung trong cuoc hop;

Meeting agenda and materials;

b) Danh sach va thong tin chi ti~t cua cac irng vien trong tnrong hop bdu thanh vien

HQi d6ng quan tri;

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

Directors;

c) Phi~u bieu quyet;

Ballot paper;

d) Mftu chi dinh dai dien thee uy quyen du hop;

A proxy form to authorize representatives to attend the meeting;

e) D\l' thao nghi quyet d6i voi tung v~n d~ trong chuong trinh hop.

A draft resolution for each item in the meeting agenda.

Di~u 7. each thirc dang ky tham dl}'D~i hQi dAng c8 dong/ Article 7. Registration
to attend the General Meeting of Shareholders

Truce khi khai mac cuoc hop, Cong ty phai ti~n hanh thu tuc dang ky c6 dong va phai

thuc hien viec dang kY cho d~n khi cac c5 dong co quyen du hop co mat dang ky h~t.

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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f)i~u 8. each thirc bo phi~u/Article 8. Voting method

1. Khi ti6n hanh dang ky c6 dong, Cong ty c~p cho nrng c6 dong hoac dai dien diroc
uy quyen co quyen bieu quyet mQt the bieu quyet, tren do ghi s6 dang ky, ten t6 chirc hoac

ho va ten cua c6 dong, ho va ten dai dien duoc uy quyen va s6 phieu bieu quyet cua c6 dong
do. Khi tien hanh bieu quyet tai dai hoi, s6 the tan thanh nghi quyet duoc thu tnroc, s6 the
phan d6i nghi quyet duoc thu sau, cu6i cung d~m tong s6 phieu tan thanh hay phan d6i d~
quyet dinh. T6ng s6 phieu tan thanh, phan d6i, b6 phi~u tr~ng ho~c khong hgp l~ theo tUng

v~n d~ dugc Chu tQa thong bao ngay sau khi ti6n hanh bi~u quy~t vftn d~ do. D~i hQi b~u
nhung nguai chiu trach nhi~m ki~m phi6u ho~c giam sat ki~m phi~u theo d~ nghi ctia Chu
tQa. S6 thanh vien cua ban ki~m phi~u do D~i hQi d6ng c6 dong quy~t dinh can cu d~ nghi
ctia Chti tQa cUQchQp.

During registration, the Company shallprovide a ballotpaper 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 andfinally counting of approving and disapproving votesfor 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 responsiblefor 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 theproposal of the Chairman.

2. C6 dong ho~c d~i di~n dugc uy quy~n d6n sau khi cUQchQP dff khai m~c co quy~n
dang kY ngay va sau do co quy~n tham gia va bi~u quy~t t~i d~i hQi ngay sau khi dang kY.
Chti tQa khong co trach nhi~m dung d~i hQi d~ cho c6 dong d~n mUQndang kY va hi~u hJc
ctia nhung nQi dung dff dugc bi~u quy6t truac do khong thay d6i.

--i.~=

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 topause the meetingfor the shareholders arriving late for registration and the
validity ofpreviously voted matters shall remain.

f)i~u 9. each th.rc ki~mphi~u/Article 9. Vote counting method

D~i hQi d6ng c6 dong thao lu~n va bi~u quy~t theo rung v~n d~ ho~c toan b(>cac noi
dung trong chuang trinh. Vi~c bi~u quy6t dugc ti~n hanh b~ng cach gia the ho~c b6 phi~u.
Vi~c ki~rn phi~u dugc thlJc hi~n t~i hQi truang va cong b6 k~t qua ngay sau khi ki~m phi~u .
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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.

D6i voi nhfrng v§n dS nhay cam va neu c6 dong c6 yeu cau, Cong ty phai chi dinh t6

chirc d9C l~p thirc hien viec thu thap va kiem phieu.

For sensitive matters and upon request by shareholders, the Company must appoint
an independent organization to collect and count the votes.

f)i~u 10.Thong bao k~t qua ki~m phi~u/Article 10.Announcement of voting results

Ban kiem phieu se ki6m tra, t6ng hQ'Pva bao cao Chu toa k€t qua kiem cua tung v~n
dS. K€t qua kiem phieu se duoc chu toa hoac dai dien Ban kiem phieu cong b6 ngay tnroc khi

b€ mac cuoc h9P.

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.

f)i~u 11. each thirc phan dBi quy~t dinb ella f)~i hQi d6ng c6 dong/ Article 11.
Request to revoke decisions of the General Meeting of Shareholders

l.C6 dong bieu quyet phan d6i Nghi quyet vS vi~c t6 chuc l~i Cong ty ho~e thay d6i
quy~n, nghIa V\l eua e6 dong quy dtnh t~i f)i~u l~ Cong ty e6 quy~n yeu c~u Cong ty mua l~i
c6 ph~n eua minh. Yeu du phai b~ng van ban, trong d6 neu r5 ten, dia chi eua e6 dong, s6
luqng c6 ph~n mng lo~i, gia dl,Idtnh ban, ly do yeu c~u Cong ty mua l~i. Yeu du phai du<,Yc

gui d€n Cong ty trong thai h~n 10 ngay, k6 tir ngay f)~i h9i d6ng c6 dong thong qua Nghi

quy€t v8 cae v~n d~ quy dinh t~i 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 sellingprice, 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 Clausewas passed by the GMS.

2. Cong ty phai mua l~i e6 ph~n thea yeu e~u eua c6 dong quy dinh t~i khoan 1 Di€u
nay v6'i gia thi truang ho~c gia du<,Yctinh thea nguyen tile quy dinh t~i f)i~u 1~Cong ty trong
thai h~n 90 ngay, k6 ill ngay nh~n du<,Ycyeu e~u. Truang hQ'Pkhong thoa th~n du<,Yev€ gia
thi cac ben c6 th6 yeu c~u m9t t6 ehilc thfrm dinh gia ehuyen nghi~p dinh gia. Cong ty gi6'i
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thieu it nh§t 03 t6 chirc th~m dinh gia chuyen nghiep d~ c6 dong hra chon va hra chon d6 la
quyet dinh cu6i cung,

The company must repurchase shares at the request of shareholders specified in
Clause 1of this Article at the marketprice or theprice calculated according to theprinciples
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 organizationsfor shareholders to choose and their selection isfinal.

Di~u 12. Thong qua quy~t djnh ciia D~i hQi d6ng e8 dong/ Article 12. Passing of
resolutions of General Meeting of Shareholders

1. Nghi quyet v€ nQi dung sau day duoc thong qua n€u duoc s6 c6 dong dai dien ill
[65%] t6ng s6 phieu bieu quyet tro len cua t§t ca c6 dong du hQP tan thanh, tnr tnrong hop
quy dinh tai cac khoan 3, 4 va 6 Bi€u 148 Luat Doanh nghiep:

Resolution on thefollowing issues shall be ratified when it is approved by a number
of shareholders that represents at least [65%] of total votes of attending shareholders; except
for the case specified in Clauses 3, 4, and 6 of Article 148 of the Law on Enterprise:

a) Loai c6 phAn va t6ng s6 c6 phan cua tirng loai;

Types of shares and total amount of each type,'

b) Thay d6i nganh, ngh€ va linh V\lC kinh doanh;

Changes of business lines;

c) Thay d6i co c§u t6 chirc quan ly Cong ty;

Change of the company's organizational structure,'

d) DI,Ian dAu tu ho~c ban tai san co gia trt til 35% t6ng gia tri tM san tra len duQ'cghi

trong bao cao tai chinh gAnnh§t clla Cong 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 latestfinancial statement,'

d) T6 chuc l;;ti,giai th~ Cong ty;

Re-structuring or dissolution of the Company;

2. Cac nghi quy€t duQ'cthong qua khi duQ'cs6 c6 dong sa huu tren [50%] t6ng s6 phi€u
bi~u quy€t clla t§t ca c6 dong dt,rhQPtan thanh, trlr trubng hQ'pquy dinh t;;ticac khoan 1 f)i~u

nay va khoan 3, 4 va 6 f)i~u 148 Lu~t Doanh nghi~p.
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Resolutions shall be ratified when they are approved by a number of shareholders that
owns at least [50%1 of total votes of attending shareholders, exceptfor the cases in Clause 1
of this Article and Clauses 3,4, and 6 of Article 148of the Law on Enterprises.

3. Cac Nghi quyet Dai hQi dong c6 dong duoc thong qua bang 100% t6ng s6 c6 phan

c6 quyen bi~u quyet la hop phap va c6 hieu hrc ngay ca khi trinh nr, thu tuc trieu t~p hQPva

thong qua nghi quyet d6 vi pham quy dinh cua Luat Doanh nghiep va Di~u l~ 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.

f)i~u 13.L~p bien ban hop f)~i hQidang cB dong/ Article 13.Preparation of minutes
of the General Meeting of Shareholders

1. CUQchQPDai hQi d6ng c6 dong phai duoc ghi bien ban va c6 th~ ghi am hoac ghi
va hru gifr diroi hinh thirc dien tu khac. Bien ban phai duoc l~p bang tieng Vi~t, c6 th~ l~p
them bang tieng Anh va c6 cac nci dung chu y~u sau day:

TheGeneral 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 Vietnameseand
may befurther made in English with thefollowing key contents:

a) Ten, dia chi tru SO' chinh, rna s6 doanh nghiep;

Name, head office address, enterprise ID;

b) Thai gian va dia di~m hQPDai hQid6ng c6 dong;

Time and venue of the GMS;

c) Chuang trinh hQPva nQi dung cUQchQP;

Meeting agenda and contents of the meeting;

d) HQ, ten chu tQava thu Icy;

Full name of the Chairman and secretary;

e) T6m t~t di~n bi~n cu9c hQPva cac y ki€n phat bi~u t~i cUQchQP f)~i hoi d6ng c6
dong v~ tUng v§n d~ trong chuang trinh hQP;

Summary ofproceedings of the meeting and of opinionspresented in the GMSon each
matter set out in the meeting agenda,'

f) 86 c6 dong va t6ng s6 phi~u bi~u quyet cua cac c6 dong dl,l'hQP,phV h,lcdanh sach
dang ky c6 dong, d~i di~n c6 dong dlJ hQPv6i s6 c6 ph§n va s6 phieu b§u tuang frng;
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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) T6ng s6 phieu bi~u quyet d6i voi tung v~n d~ bi~u quyet, trong d6 ghi r5 phuong

thirc bieu quyet, t6ng s6 phieu hQ'Pl~, khong hop l~, tan thanh, khong tan thanh va khong c6
y kien; tY 1~tuong irng tren t6ng s6 phieu bieu quyet cua c6 dong du hop;

Total number of votesfor 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 ofvotes of shareholders attending the meeting;

h) Cac v~n d~ da:duoc thong qua va tY 1~phieu bieu quyet thong qua ttrong img;

i) Chtr Icy cua chu toa va thu ky.

Matters which have beenpassed and respectivepercentages of votes;

Signatures of the chairman and secretary.

Bien ban duoc l~p bang tieng Vi~t va tieng Anh d~u c6 hieu hrc phap ly nhu nhau.
Truong hop c6 SlJkhac nhau v~ nQi dung bien ban tieng Vi~t va ti~ng Anh thi nQi dung trong

bien ban ti~ng Vi~t c6 hi~u h,rcap d\lng.

Theminutes made in Vietnameseand English are of the same legal validity. In case of
any discrepancies between the Vietnameseand the English versions, the Vietnamese version
shall prevail.

2. Bien ban hop D:;tihQi d6ng c6 dong phai duqc l~p xong va thong qua truo-c khi k~t
thuc cUQchOp. Chu toa va thu Icy cUQchop phai chiu trach nhi~m lien do-iv~ tinh trung thlJc,

chinh xac cua nQi dung bien 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 inJrankpledgefor
the honesty and accuracy of the minutes.

3. Bien ban hop D:;tihQi d6ng c6 dong phai duqc cong b6 tren trang thong tin di~n tU
cua Cong ty trong thai h:;tn24 (hai muai b6n) gia ho~c gui cho t~t ca cac c6 dong trong thai

h:;tn15 (muai lam) ngay k~ tu ngay k~t thuc cUQchop.

Minutes of the General Meeting of Shareholders must bepublished on the Company's
website within 24 (twenty-four) hours or sent to all shareholders within 15 (fifteen) daysJram
the end date afthe meeting.

4. Bien ban hop D:;tihQi d6ng c6 dong duqc coi la b~ng chung xac th\l'c v~ nhfl'ng cong

vi~c da duqc ti~n hanh t:;ticUQchQPD:;tihQi d6ng c6 dong tru khi c6 y ki~n phan d6i v~ nQi
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dung bien ban diroc dua ra thea dung thu tuc quy dinh trong vong 10 (rmroi) ngay k~ nr khi

giri bien ban.

Theminutes of the General Meeting of Shareholders shall be regarded as evidence of
thework conducted at the General Meeting of Shareholders unless there are objections about
the content of the minutes given in accordance with theprocedures specified within 10 (ten)
days after sending the minutes.

5. Bien ban h9P Dai h9i d6ng c6 dong, phu luc danh sach c6 dong dang ky du h9P kern
chtr kY cua c6 dong, van ban uy quyen tham du h9P va tai lieu co lien quan phai duoc luu gitr

tai tru sa chinh cua 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 befiled at the Company's head office.

f)i~u 14. Cong b8 Ngh] quyst f)~i hQi dAng c6 dong/ Article 14. Announcement of
the Resolutions of the General Meeting of Shareholders

Nghi quyet cua Dai h9i d6ng c6 dong phai diroc cong b6 thong tin tren website cua
Cong ty trong thai han 24 (hai muoi bon) gio va thong bao d€n c6 dong co quyen du h9P Dai
h9i d6ng c6 dong trong thai han 15 (rmroi lam) ngay, k~ tir ngay nghi quyet duoc thong 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 GMSwithin 15 (fifteen)
daysfrom the date of adoption thereof

f)i~u 15 T6 chfrc f)~i hQi dAng c6 dong theo hlnh thfrc tr1}'c tuy~n/ Article 15
Organization of the General Meeting of Shareholders virtually

Cong ty co th~ ti€n hanh h9P £)~i h9i d6ng c6 dong thea phuang thilc tr\Ic tuy€n.

The Company can conduct the General Meeting of Shareholders virtually.

Trinh 1\)', thu t\lC th\Ic hi~n thea Quy ch€ t6 chilc £)~j h9i d6ng C6 dong trt;rC tuy€n,

dUQ'cCong ty ban hanh kern thea Quy ch~ nay.

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

f)i~u 16. Vi~c f)~i hQi dAng c6 dong thong qua Nghi quy~t b~ng hioh thtlC l§y y
ki~n b~ng van bani Article 16. The General Meeting of Shareholders's adoption of
Resolutions in the form of ballots collection

1. Quy trinh l~y y ki€n c6 dong bing van ban:

Proceduresfor collection 0/Shareholders' ballots:
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a) HQi d6ng quan tri phai chuan bi phieu lAy'1 kien, du thao nghi quyet Dai hQi dong

c6 dong va cac tai lieu giai trinh du thao nghi quyet. HQi dong quan tri phai dam bao giri,
cong b5 Uti lieu cho cac c6 dong trong mQt thai gian hop 1'1d~ xem xet bi~u quyet va phai

gui it nhAt 10 (rmroi) ngay tnroc ngay h~t han nhan phieu l§y '1 kien. Yeu du va each thirc
giri phieu lAy '1 kien va tai lieu kern thea duoc thuc hien theo quy dinh tai khoan 3 Di€u 18

Di€u l~ Cong ty.

TheBoard of Directors shallprepare the ballotforms, the draft resolutions of the GMS
and explanatory documents for the draft. 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) Phieu l§y '1 ki~n phai co cac nQidung chu y€u sau day:

The ballotform shall include thefollowing information:

- Ten, dia chi tn,!sa chinh, rna s5 doanh nghi~p;
~
~QO

---­COl
'ou
,lEX

Name, head office address, enterprise ID;

- M\lc dich l§y '1 ki~n;

Purposefor comment collection;

- H<;>,ten, dia chi thuang tru, qu5c tich, s5 The din cucrc cong dan, GiAy chung minh
nhan dan, HQ chi~u ho~c chung thtJc ca nhan hqp phap khac cua c6 dong la ca nhan; ten, rna
s6 doanh nghi~p ho~c s6 quy€t dinh thanh l~p, dia chi tr\l sa chinh cua c6 dong la t6 chuc
ho~c h<;>,ten, dia chi thuang trU, qu5c tich, s6 The din cucrc cong dan, Gifty chung minh nhan
dan, HQ chi~u ho~c ch(rng thlJc ca nhan hqp phap khac ella d~i di~n theo uy quy€n eua c6
dong la t6 chuc; s6 luqng c6 ph§n cua tirng lo~i va s6 phi~u bi~u quy€t cua c6 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 a/each class and the number o/votes of shareholders;

- vAn d€ cAn lAy'1ki~n d~ thong qua quy~t dinh;

Matters to collect comments for decision making;
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- Phuong an bi~u quyet bao g6rn tan thanh, khong tan thanh va khong co y kien d6i

voi rung vAnd~ lAyY kien;

Votingoptions include 'for', 'against', and 'abstain' for each matter;

- Thai han phai giri v~ Cong ty phieu lAyy kien da duoc tra loi;

Deadline to sent the completed ballot to the Company,'

- HQ, ten, chtr Icy cua Chu tich HQi d6ng quan tri va nguoi dai dien thea phap luat cua

Cong ty.

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

c) Phieu lAyy kien da diroc tra loi phai co chfr Icy cua c6 dong la ca nhan, hoac ngiroi
dai dien thea phap lu~t cua c6 dong la t6 chirc hoac ca nhan, nguoi dai dien thea phap lu~t

cua t6 chirc duoc uy quyen.

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) Phieu lAyy kien co th~ duoc gjri v~ Cong ty thea cac hinh thilc sau:

The completed ballot can be sent to the Company by thefollowingforms:

- Gui thu: Phi~u lAyy ki~n giri v~ Cong ty phai duQ'cdlJng trong phong bi dan kin va

khong ai duQ'cquy~n rna tru6c khi ki~rn phi~u;

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

- Gui fax ho~c thu di~n tir: Phi€u lAyy ki~n gui v~ Cong ty qua fax ho~c thu di~n tU
phfli duQ'cgifr bi m~t d€n thai di~rn ki€rn phi~u.

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

Cac phi~u lAyy ki~n Cong ty nh~n duQ'c sau thai h~n dff xac dinh t~i nQi dung phi€u
lAyy ki€n ho~c dffbi rna trong trucmg hQ'Pgui thu ho~c dUQ'ccong b6 tru6c thai di€rn ki~rn
phi~u trong truang hQ'pgui fax, thu di~n tir la khong hQ'pI~. Phi~u lAyy ki€n khong duQ'cgui
v~ duQ'ccoi la phi~u khong tham gia bi€u quy€t.

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

e) Hoi d6ng quan tri kiem phieu va l~p bien ban kiem phieu duoi su clurng ki~n cua
Thanh vien d{>cl~p Hoi d6ng quan tri va Dai dien cua c6 dong khong phai la nguoi di~u hanh
doanh nghiep. Bien ban kiem phieu phai co cac n{>idung chu yeu sau day:

TheBoard 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 thefollowing information:

- Ten, dia chi tru so chinh, rna s6 doanh nghiep;

Name, head office address, enterprise ID;

- Muc dich va cac v~n d~ c§n l~y y kien d€ thong qua nghi quyet;

Purpose and matters to vote beforepassing a resolution;

- S6 c6 dong voi tfmg s6 phieu bieu quyet da tharn gia bieu quyet, trong do pharr bier

s6 phieu bieu quyet hop l~ va s6 bieu quyet khong hop l~ va phuong thirc gui phieu bieu
quyet, kern theo phl,l hIC danh sach c6 dong tham gia bi€u quy~t;

=~84.--
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,·

- Tfmg s6 phi~u tan thanh, khong tan thanh va khong co y ki~n d6i v6i tUng v~n d~;

'0'
!Q f
JH~ J

/-1.'

Total number of lor' votes, 'against' votes or 'abstain votesfor each matter,·

- Cac v~n d~ da duqc thong qua;

Matters that have been adopted,·

- HQ, ten, chu ky cua Chu tich H{>id6ng quan tri, nguai d~i di~n theo phap lu~t cua

Cong ty, nguai ki€rn phi~u va nguaj giam sat ki€m phi~u.

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.

Cac thanh vien H{>id6ng quan tri, nguai ki€rn phi~u va nguai ghirn sat ki€m phi~u
phai lien d6i chiu trach nhi~rn v~ tinh trung th\lc, chinh xac cua bien ban ki€m phi~u; lien d6i
chiu trach nhi~m v~ cac thi~t h~i phat sinh illca.c quy~t diM duqc thong qua do ki€rn phi~u

khong trung th\lc, khong chinh xac.
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The members of the BOD, the vote counting person and the vote counting supervisor
shall bearjoint responsibilityfor the honesty and accuracy of the vote counting minutes,'any
damages arisingfrom decisions that have beenpassed due to dishonest and inaccurate vote
counting.

f) Bien ban kiem phieu phai duoc giri d~n cac c6 dong trong vong 15 (rmroi Him)ngay,
k~ tu ngay k~t thuc kiem phieu. Truong hop Cong ty co trang thong tin di~n nr, viec gui bien
ban kiem phieu co th~ thay th~ bang viec dang tai tren trang thong tin dien tU cua Cong ty

trong vong 24 (hai rmroi bon) gio, k~ ill thai di~m k~t thuc ki~m phieu.

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

g) Phi~u lAyy kien dfl duoc tra loi, bien ban kiem phieu, nghi quyet dfl duoc thong qua
va tai lieu co lien quan giri kern thea phieu lAyy ki~n d€u phai duoc luu gift tai tru sa chinh

cua Cong ty.

Thecompleted ballots, the vote countingminutes, the approved resolution and relevant
documents enclosed with the ballotform must be kept at the Company's head office.

h) Nghi quyet diroc thong qua thea hinh thirc lAyy ki~n c6 dong b~ng van ban phai
duQ'cs6 e6 dong d~i di~n tren 50% t6ng s6 c6 phful co quy€n bi~u quy~t chApthu~ va co gia

tri nhu Nghi quy~t duQ'cthong qua t~i cUQchQPD~i hQi d6ng c6 dong.

A resolution which is adopted by theform of written ballot collection shall bepassed
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. HQi d6ng quan tri co quy€n lAyy ki~n e6 d.6ng bkg van ban d~ thong qua quy~t
dinh CllaD~i hQi d6ng e6 dong khi xet th§y c~n thi€t vi IQ'iich clla Cong ty. Ngoai ra, cac nQi
dung sau day cung co th~ l§y Y ki€n C6 Dong b~ng van ban:

TheBoard ofDirectors is entitled to carry out absentee voting of shareholders toadopt
decision of the General Meeting of Shareholders when it is deemed necessary for the
company's interest. In addition, thefollowing issues can also be consulted via written ballots:

a) Sua d6i, b6 sung Di€u l~ Cong ty;

Amendment and supplementation of the company's charter;

b) Thong qua dinh huang phat tri~n Cong ty;
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Development orientationsfor the company;

c) Quyet dinh loai c6 phan va t6ng s6 c6 phan cua tung loai duoc quyen chao ban;

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

d) Thay d6i v6n f)i~u l~Cong ty;

Changes in the Company's Charter,·

e) B~u, mi€n nhiem, bai nhiem thanh vien HQi d6ng quan tri;

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

d) Quyet dinh d~u tu hoac ban s6 tai san c6 gia tri bang hoac IOnhon 35% t6ng gia tri
ULisan duoc ghi trong bao cao tai chinh gfut nhat 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 latestfinancial statement;

g) Thong qua bao cao tai chinh hang nam;

Reorganization or dissolution of the Company.

~J,J

'"Y
YA'I

-KM
4
~

Approval of the annualfinancial statements;

h) T6 chirc lai, giai th~ Cong ty.

Chuong Ill/ Chapter III

QUYDJNH vE TRiNH TV, THU rue DE en, UNG en, BAu, MIEN NHl~M vA
BAI NHI~M THANH VIEN HOI DONG QuAN TRJ

REGULA TIONS ON THE PROCESS AND PROCEDURES FOR NOMINATION,
ANNOUNCEMENT, ELECTION, DISMISSAL AND GROSS MISCONDUCT

DISMISSAL OF MEMBERS OF THE BOARD OF DIRECTORS

Di~u 17. Tieu chuin thanh vien HOidang quan try Article 17. Criteria/or members
of the Board 0/Directors

I. Thanh vien HQi d6ng quan tri phai c6 cac tieu chu§n va di~u ki~n sau day:

Members of the Board of Directors must:

a) Co nang l\lc hanh vi dan S\l dfiy du, kh6ng thuQc d6i tuQ'llg kh6ng duQ'c quan ly
doanh nghi~p thea quy dtnh t~i khoAn 2 Di~u 17 eua Lu~t Doanh nghi~p;

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

Trang/ Page 19



«» Q bJ. '" bf A ? ." ty cu C" ty C~ bA D b~ Ibm1M HARM uy C e nQI Qve quan tr] cong eua ong 0 p an trQ'cp am mexp ar
..~.......... Imexpharm Corporation's internal regulations on corporate governance

b) C6 trinh d9 chuyen mon, kinh nghiem trong quan ly kinh doanh ella Cong ty va
khong nh~t thiet phai la c6 dong cua Cong ty, tnr tnrong hop DiSu l~ Cong ty quy dinh khac;

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;

c) Thanh vien H9i d6ng quan tri Cong ty e6 th~ d6ng thai la thanh vien Hoi d6ng quan

tri ella ceng ty khac,

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

2. Thanh vien d9C l~p HOi d6ng quan tri thea quy dinh c6 cac tieu chuan va di~u ki~n

sau day, tnr tnrong hop phap luat vS clnrng khoan e6 quy dinh khac:

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

a) Khong phai la ngiroi dang lam viec cho Cong ty, cong ty me hoac cong ty con cua
Cong ty; khong phai la ngiroi da:rung lam viec cho Cong ty, cong ty con ella Cong ty it nh~t

trong 03 narn li~n tnroc d6;

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
consecutiveyears;

b) Khong phai la nguoi dang huang luong, thu lao illCong ty, tru cae khofm ph\} e~p

rna thanh vien Hoi d6ng qmln td duge huang theo quy djnh;

Not be a person receiving salaries or remunerationfrom the Company, exceptfor the
prescribed benefits to which Members of the BOD are entitled;

c) Khong phai la nguoi c6 vg ho~c eh6ng, eha de, cha nuoi, mtf de, mtf nuoi, con de,
con nuoi, anh mot, chi mot, em ruot 1ae6 dong 160ella Cong ty; la nguai quan Iy clla C6ng

ty ho~c cong ty con ella Cong ty;

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

d) Khong phAi 1anguoi tn,re ti€p ho~e gian ti€p s6 huu it nh§t 1% t6ng s6 c6 phAne6
quy~n bi~u quy€t clla Cong ty;

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

d) Khong phai la nguoi da:tung lam thanb vien Hoi d6ng quan tri, Ban Ki~m soat ella
Cong ty it nhAt trong 05 nam li€n tru6e d6, trir truang hgp duQ'cb6 nhi~m lien Wc 02 nhi~m
kyo
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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.

Di~u 18. Cach thirc c3 dong, nhom c3 dong img cu', d~ ell' ngurri vao vi tri thanh
vien HQi dAng quan tr] cua theo quy djnh cua phap lu~t va Di~u l~ Cong ty/ Article 18.
How shareholders and groups of shareholders can self-nominate and nominate candidates
to the Board 0/Directors in accordance with the law and the Company's Charter

Cac e6 dong nam gill' c6 phAn ph6 thong co quyen gop s6 quyen bieu quyet d~ d~ cir
cac ung vien Hoi d6ng quan trioC6 dong hoac nhorn c6 dong nam gill' ill 10% d€n duoi 30%

duoc d~ Cll t6i da 02 (hai) irng vien; ill 30% d€n diroi 40% duoc d~ ctr t6i da 03 (ba) irng
vien; nr 40% d€n duoi 50% duoc d~ Cll t6i da 04 (bon) img vien; ill 50% d€n duoi 60% duoc
d~ cir t6i da 05 (nam) (rng vien; ill 60% d€n duai 70% duQ'c d~ Cll t6i da 06 (s{m) (rng vien;
ill 70% d€n 80% duQ'c d~ Cll t6i da 07 (bay) (rng vien; va ill 80% d€n duai 90% duQ'cd~ Cll'

t6i da 08 (tam) (rng vien.

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 ofshares 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) I'~

candidates; from 60% to less than 70% entitled to nominate up to 06 (six) candidates,' from )~
.\

~

..

~ ~;
0.r.o(

TruOng hQ'ps6 (rng Cll vien duQ'cc6 dong ho~c nhom e6 dong d~ cli thAphan s6 trng

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.

Cllvien rna hQduQ'Cquy~n d~ Cll theo quy€t dinh eua D~i h(>id6ng c6 dong thi s6 (rng Cllvien

con l~i do H(>id6ng quan tri va cae c6 dong khae d~ Cll.

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.

Di~u 19. Cach thfrc giOi thi~u frog vien thaDh vien HQi dAng quan trj/ Article 19.
Introduction 0/Board 0/Director candidates

Trucrng hQ'Pda xac dinh duQ'c truac Ung vien, thong tin lien quan d€n eac (rng vien
H(>id6ng quan tri dUQ'edua vao Uti li~u hQP f)~i h(>id6ng e6 dong va cong b6 t6i thi~u 10
(mucri) ngay tru6c ngay khai m~c cu(>chQPD~i h(>id6ng e6 dong tren trang thong tin di~n til
cua Cong ty d~ e6 dong co th~ tim hi~u v~ cae (rng vien nay truae khi b6 phi€u. (Jng vien H(>i
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d6ng quan ltd phai co cam k€t bang van ban v~ tinh trung thuc, ehinh xac va hop ly cua cac
thong tin ca nhan duoc cong b6 va phai cam k€t thuc bien nhiem vu mQt each trung thuc n€u

duoc b~u lam thanh vien HQi d6ng quan trioThong tin lien quan den irng vien HQid6ng quan

tri duoc cong b6 bao g6m cac nQi dung t6i thieu 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. HQ ten, ngay, thang, nam sinh;! Full name, date of birth'

2. Trinh dQhoc vAn;/ Education background;

3. Trinh dQ chuyen mon;/ Professional background:

4. Qua trinh cong tac;' Employment history,'

5. Cac cong ty rna irng vien dang nam gift chirc vu thanh vien HQi d6ng quan tri va cac

chirc danh quan ly khac;

Companies where the candidate is holding the position of member of the BOD and
other management positions,'

6. Bao cao danh gia v~ dong gop cua irng vien cho Cong ty, trong tnrong hQ'pung vien
do hi~n dang la thanh vien HQi d6ng quan tri cua 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. Cac lQ'iich co lien quan t&iCong ty (n€u co);

Relevant interests in the Company (if any),'

8. HQ, ten eua c6 dong ho~c nhom c6 dong d~ cli ung vien do (n€u co);

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

9. Cac thong tin khac (n€u co).! Other information (if any).
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Di~u 20. Cach tlurc biu thanh vien HQi dAng quan trj/ Article 20, Election of Board
members

Vi~e bieu quyet beluthanh vien H9i d6ng quan tri phai thirc hien thea phuong thirc belu
d6n phieu, thea do m6i e6 dong e6 tong s6 phieu bieu quyet nrong irng voi t6ng s6 e6 phan
sa htru nhan voi s6 thanh vien duoc belu cua H9i d6ng quan tri va e6 dong e6 quyen d6n h€t
boac mot phan t6ng s6 phieu belucua minh eho mot hoac mot s6 img eli vien. Ngiroi trung eli
thanh vien H9i d6ng quan tri duoc xac dinh thea s6 phieu belutinh illeao xuong thap, b~t delu
ill (rng eli vien e6 s6 phi€u belu eao nh~t eho d€n khi du s6 thanh vien quy dinh t~i J)i~u l~

Cong ty. Truang hgp e6 ill02 t'rng eli vien tralen d~t eung s6 phi€u belunhu nhau eho thanh

vien eu6i eung eua H9i d6ng quan tri thi se ti€n hanh belu l~i trong s6 cae t'rng eli vien co s6
phi€u belungang nhau ho~e h,raeh<;>nthea tieu chi quy eh€ belu eli ho~e J)i~u l~ 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 votesfor 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.

I)i~u 21. Cac trU'Ong hQ'p mi~n nhi~m, bii nhi~m thanh vien HQi dAng quan trj/
Article 21. Cases of dismissal or gross misconduct dismissal of members of the Board of
Directors;

Thanh vien H9i d6ng quan tri khong con tu eaeh thanh vien H9i d6ng quan tri trong

cae truang hgp sau:

Board member shall not have his/her capacity as the member of the Board of Directors
in thefollowing cases:

1. Khong du tu each lam thanh vien H9i d6ng quan tri thea quy dinh eua Lu~t Doanh

nghi~p ho~e bi lu~t phap e~m khong duge lam thanh vien H9i d6ng qum 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;

-::=
0.00:...--
c6~
DV(

,EX:

2. C6 don ill eh(re;

Thatmember tenders a resignation;
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3. Bi r6i 10<;111 tam th~n va thanh vien khac cua HQid6ng quan tri c6 nhfrng bang clnrng

chuyen mon clurng to nguoi do khong can nang hrc 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. Khong tham du cac cuoc hop cua HQi d6ng quan tri trong yang 06 (sau) thang lien

tuc, tnr tnrong 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 quyet dinh cua Dai hQi d6ng c6 dong;

Following a decision of the GMS;

6. Cung dp thong tin ca nhan sai khi giri cho Cong ty voi tu each Ia irng vien HQid6ng

quan tri;

That member provides false personal information when sending to the Company as a

candidate for the Board of Directors;

7. Cac tnrong hQ'Pkhac thea quy dinh cua phap luat va f)i~u l~ Cong ty.

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

Bi~u 22. Thong bao v~ b§u, mi~n nhiem, biii nhi~m thanh vien HQi dAng quan trif
Article 22. Notification on election, removal and dismissal of BOD members

Sau khi c6 quyet dinh bAu,mi~n nhi~m, baj nhi~m thanh vien HQi d6ng quan trl, Cong
ty c6 trach nhi~m cong b6 thong tin thea quy dinh cua phap lu~t.

Following a decision o/eLection, dismissal or gross misconduct dismissal of members
of the BOD, the Company is responsible for disclosing the information in accordance with
the law.

ChU'O'DgIV/ Chapter IV

QUY B}NH VE TRINH TV, THU Tt)C TO CHUC HQP H(H BONG QuAN TRJ
REGULATIONS ON PROCESSAND PROCEDURES FOR ORGANIZATION OF

BOARD MEETINGS

Di~u 23. Thong bao hQp HOi dAng quan tri/ Article 23. Notice of Board of Directors
meetings

1. Thong bao hOpHQi d6ng quan tri phai duqc gui d~y dti cho cac thanh vien HQid6ng
quan tri it nhat 05 (nam) ngay lam vi~c tru6c ngay hop bao g6m nQi dung thong bao v~ thai
gian, dia di~m hop, chuang trinh, nQi dung cac van d~ thao lu~n. Thanh vien HQi d6ng quan
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tri co the til ch5i thong bao moi hop bang van ban, viec tir choi nay co th~ duoc thay d6i hoac

huy bo bang van ban cua thanh vien Hoi dbng quan tri do. Thong bao hop HOi dbng quan tri,
cac tai li~u cAnthiet v€ nhtrng v§.nd€ duoc thao lu~n va bi~u quyet tai cuoc hop, phieu bieu
quyet cua thanh vien Hoi dbng quan tri phai duoc l~p song ngtr bang tieng Viet va tieng 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 moi hop phai ducc goi bang buu dien, fax, thu dien nr hoac phirong tien
khac, nhung phai dam bao d~n duoc dia chi cua tirng thanh vien H9i d6ng quan tri thee thong
tin rna thanh vien do da:dang ky tl;liCong ty; Cac thanh vien H9i dbng quan tri phai co nghia
V\l cung c~p dia chi gui qua buu di~n, mail, fax, s5 di~n thol;lichinh tht'rc.

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.

Di~u 24. Di~u ki~n ta chfrc hQp HQi dAng quan tri/ Article 24. Conditions for
organization of a Board meeting

Cac cuoc hOp cua HOi dbng quan tr! duqc ti~n hanh khi co it nhftt 3;4 (ba ph§n tu) t6ng

sf>thimh vien Hoi d6ng quan tri co m~t trl!c ti€p ho~c thong qua nguai dl;lidi~n (nguai duqc

uy quy€n) n~u duqc da s5 thanh vien HOi dbng quan trt ch~p thu~n.

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.

Truang hqp khong du s5 thanh vien dl,l hOp thee quy dinh, cuoc hOp phai duqc tri~u

t~p l§n tht'r hai trong thai hl;11107 (bay) ngay k~ tU ngay dv dinh hop l§n thu nhftt. Cuoc hop
tri~u t~p l§n thu hai duqc ti~n hanh n~u co han Y:z (mot phfuI hai) sf>thanh vien H9i d6ng quan

tri dV hOp.

=
3 .

-:::1

- T.=

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 Y2(one-half) of the

BOD members attending the meeting.
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Thanh vien HQi d6ng quan tri chi diroc uy quyen eho cac thanh vien khac con lai trong

HQi d6ng quan tri du hop,

BOD members may only authorize other members of the BOD to attend the meeting.

f)i~u 25. each thjrc bi~uquy~t!Article 25. Voting methods

1. Tnr quy dinh tai khoan 2 Di€u nay, m6i thanh vien HQi d6ng quan tri hoac ngiroi
diroc uy quyen true ti€p e6 mat voi tu each ca nhan tai cuoc hop HQi d6ng quan tri e6 01

(mot) phieu bieu quyet.

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 vien HQid6ng quan tri khong duoc bieu quyet v€ cac hQ'Pd6ng, cac giao dich
hoac d~ xuftt rna thanh vien d6 hoac nguoi lien quan toi thanh vien d6 e6 loi ich va loi Ich d6
mau thuftn hoac e6 thS mau thu§n v6'i lQ'ileh eua Cong ty. Thanh vien HQi d6ng quan tri
khong dUQ'etinh vao tY I~ thanh vien t6i thi~u c6 m~t dS e6 th~ t6 ehuc cUQeh<)pHQi d6ng

qmln tri v€ nhung quy€t dinh ma thanh vien d6 khong e6 quy€n bi~u quy€t.

A Board member shall not vote on contracts, transactions orproposals 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
minimumpercentage of memberspresent to hold a BOD meeting on the decisions that such
member does not have the right to vote.

3. Theo quy diM t~i khoan 4 Di€u nay, khi e6 vftn d€ phat sinh t~i eUQeh<)plien quan
d€n IQ'iieh ho~c quy€n bi~u quy€t eua thanh vien HQi d6ng quan tri rna thanh vien d6 khong
tv nguy~n illbe quy~n biSu quy€t, pharr quy€t eua chu t<)ala quy€t dinh eU6i eung, trir truOng
hQ'ptinh ehftt ho~e ph~m vi lQ'iieh eua thanh vien HQid6ng quan tr! lien quan chua dUQ'eeong

b6 dfty duo

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 befinal, unless the
full nature or scope of interests of the relevant Board member has not been disclosed.

4. Thanh vien HQi d6ng quan tri hUOng lQ'itit mQthQ'pd6ng duQ'cquy dinh t~i di~m a
va di~m b khoan 5 Di~u 40 Di€u l~ Cong ty dUQ'eeoi la e6 lQ'iich dang k~ trong hQ'Pd6ng d6.

A Board member who benefitsfrom 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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Di~u 26. each thirc thong qua Ngh] quy~t cua HQi dang quan trj' Article 26.
Methods to pass a resolutions of the Board of Directors;

1. HQi d6ng quan tri thong qua cac quyet dinh va ra nghi quyet tren co sa da s6 thanh
vien HQi d6ng quan tri du hop tan thanh, Truong hop s6 phieu tan thanh va phan d6i ngang
bang nhau thi quyet dinh cuoi cung thuoc v€ phi a co y kien cua Chu tich HQi d6ng quan trio
Phi~u bieu quyet cua Chu tich HQi d6ng quan tri la phieu quyet 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 for 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 quyet theo hinh thirc l~y y kien bang van ban duoc thong qua tren co sa y kien
tan thanh cua da s6 thanh vien HQid6ng quan tri co quyen bieu quyet, Nghi quyet nay co hieu

hrc va gia tri nhu nghi quy~t duQ'cthong qua t~i cUQchOp.

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.

Di~u 27. Ghi bien ban hQp HQi dang quan trj / Article 27. Minutes of the Board
meetings

1. Cac cUQchOp cua HQi d6ng quan tri phai duQ'c ghi bien ban va co th€ ghi am, ghi
va luu gifr du6i hinh thuc di~n ill khac. Bien ban phai co chfr kY cua chu toa va nguai ghi

bien ban, co cac nQi dung chu y~u 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 have the signatures of the
chairperson and the minutes recorder, and contain the following principal contents:

a) Ten, dia chi tn,! sa chinh, rna s6 doanh nghi~p;

Name, head office address, enterprise ID;

b) M\lc dich, chuang trinh va nQi dung hOp;

Purpose, agenda, and contents of the meeting,·

c) Thai gian, dia di~m hop;

Time and venue of the meeting,·

d) H<),ten tung thanh vien d\I hOp ho~c nguai dUQ'euy quy€n dl,fhOp va each thuc dl,f
hop; ho, ten cae thanh vien khong d\I hop va ly do;
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Full names of each member attending the meeting or the person authorized to attend
meeting and method of attending; name of members not attending and reasons for not

attending,'

d) Cac v§n d€ duoc thao luan va bieu quyet tai cuoc hQP;

Matters discussed and voted on at the meeting;

e) Tom t~t phat bieu y ki€n cua tung thanh vien du hop thea trinh tir di€n bien cua cuoc

hQP;

Summary of opinions of each member attending the meeting in chronological order;

g) K€t qua bi6u quyet trong do ghi ro nhtrng thanh vien tan thanh, khong tan thanh va

khong co y kien;

Voting results indicating members who agree, who disagree and members who abstain

from voting;

h) Cac v§n d€ dffduoc thong qua;

Matters that have been adopted,'

i) HQ, ten, chtr ky chu toa va ngiroi ghi bien ban.

Full name and signature of the chairperson and the minutes recorder.

Truong hop chu toa, ngiroi ghi bien ban nr ch6i ky bien ban hQPnhung n€u duoc t§t
ca thanh vien khac cua Hoi d6ng quan tri tham du hQPky va co d~y du noi dung thea quy
dinh tai cac di~m a, b, c, d, d, e, g va h khoan 1 Di€u nay thi bien ban nay co hieu l\Ic.

Where the meeting chair or the person preparing the minutes refuses to sign the
meeting minutes, the minutes shall become effective if signed by all other BOD members who
attend the meeting and presenting all the information required under points (a) to (h) of

Article 1above.

Chu tQa, nguai ghi bien ban va nhung nguai ky ten trong bien ban phai chiu trach
nhi~m v€ tinh trung th\1c va chinh xac cua n<)idung bien ban hQPH<)id6ng quan trio

The chair, minutes taker and other persons who sign any BOD meeting minutes shall
be responsible for its truthfulness and accuracy.

2. Bien ban hQp H<)id6ng quan tri va tai li~u Slr d\mg trong cu<)chQP phai duQ'c luu
gift t~i tn,l sa chinh cua Cong ty;

Minutes and documents used at a BOD meeting shall be archived at the head office of

the Corporation.
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3. Bien ban l~p bang tieng Vi~t va tieng mroc ngoai c6 hieu lire ngang nhau. Truong
hQ'Pc6 sir khac nhau v€ noi dung bien ban tieng Viet va tieng mroc ngoai thi noi dung trong
bien ban tieng Viet c6 hieu hrc ap dung,

Minutes made in Vietnamese and foreign languages have equal validity. In case of any
discrepancies between the Vietnamese and the foreign language versions, the Vietnamese
version shall prevail.

4. Chu tich HOi d6ng quan tri c6 trach nhiem giri bien ban h9P Hoi d6ng quan tri toi
cac thanh vien va bien ban d6 la bang chirng xac thuc v€ cong viec da: diroc tien hanh trong
cuoc h9P tnr khi c6 y kien phan d6i v€ noi dung bien ban trong thai han 10 (rnuoi) ngay k€
til ngay gui.

The Chairman of the Board shall transfer the minutes of the Board meeting to the
members and the minutes is the true evidence of work that has been carried out in the meetings
except there are objections on the content of the minutes within 10 (ten) days after transfer.

Di~u 28. Thong bao ngh] quy~t HQi dAng quan triJ Article 28. Announcement of
resolutions of the Board of Directors

Sau khi c6 Nghi quyet HOi d6ng quim trt, Cong ty c6 trach nhi~m cong b6 thong tin

thea quy dinh Cllaphap lu~t hi~n hanh.

Following resolutions of the BOD, the Company is responsible for disclosing the
information in accordance with the law.

Chtrong V/ Chapter V

QUY DJNH vi:CACH THUC HO~T DQNG CVA VY BAN KIEM TOAN
TRllC THUQC HQI DONG QUAN TRJ

REGULATIONS ON OPERATION OF THE BOD A UDIT COMMITTEE

Di~u 29. Vy ban ki~m toan/ Article 29. Audit Committee

1. Uy ban ki€m tom trl,lc thuoc Hoi d6ng quan tr1 thea co du t6 chuc Cong ty duqc

D~i hoi d6ng cb dong thong qua.

Audit Committee is a BOD committee according to the Company's organizational

structure approved by the General Meeting of Shareholders.

2. Uy ban ki€m toan Ia co quan chuyen mon trl,lc thuoc HOid6ng quan trioUy ban ki€m
tom c6 tu 02 thanh vien tr6Ien. Chti tich Uy ban ki€m toan phai lit thitnh vien HOid6ng quan
tri doc l~p. Cac thanh vien khac ctia Uy ban ki€m tocin phai 1ftcac thftnh vien HOi d6ng quan

tri khong di€u hanh.
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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
independentmember of the Board of Directors. Other members of the Audit Committeemust
be non-executive members of the Board of Directors.

3. Thanh vien Uy ban kiem toan phai co kien thuc v€ k~ toan, kiem toan, co hieu biet

chung v€ phap lu~t va heat d.Qngcua Cong ty va khong thuoc cac tnrong hQ'Psau:

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 notfall into the
following cases:

a) Lam viec trong bQphan k~ toan, tai chinh cua Cong ty;

Work in the accounting andfinance departments of the Company;

b) La Thanhvien hay nhan vien cua t6 chirc kiem toan duoc chap thuan thuc hien kiem

toan cac baa cao tai chinh cua cong ty trong 03 nam li€n tnroc do.

A member or employee of the accredited auditfirm that audits the Company'sfinancial
statements over the last 03 consecutive years.

4. Chu tich Uy ban kiem toan phai co bang t6t nghiep dai hoc tro len thuoc mot Trang
cac chuyen nganh kinh t~, tai chinh, k~ toan, kiem toan, luat, 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.

I>i~u30. (fog err, d~ err thanh vieo Dy bao ki~m tminl Article 30. Self-nomination
and nomination of Audit Committee members

1. Chli tich Uy ban kiSm toan va cac Thanh vien khac ctia Uy ban kiSm toan do HQi
d6ng qum tri d€ ClI va khong phlii la nguai di€u hanh Cong ty.

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

2. Vi~c b6 nhi~m Chti tich Uy ban ki~m toan va cae Thanhvien khac trong Uy ban ki~m
toan phai duQ'cHQi d6ng qUail tri thong qua t~i cUQch(,)pHQi d6ng quan trio

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

I>i~u 31. Quy~o va oghia v\l eua Uy bao ki~m toao/ Article 31. Rights and
obligations of the Audit Committee

Uy ban ki~m toan co cae quy€n, nghia V\l thea quy diM t~i Di€u 161 Lu~t Doanh
nghi¢p, Di~u l~ cong ty va cae quy~n, nghla VI,1 sau:
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TheAudit Committee has thefollowing rights and obligations as stipulated in Article
161 of the Law on Enterprises and the Company's Charter, and thefollowings:

1.Duoc quyen tiep c~n cac tai lieu lien quan d~n tinh hinh hoat dong cua Cong ty, trao
d6i voi cac thanh vien HQi d6ng quan tri khac, T6ng giam d6c, K~ toan tnrong va can bQquan
ly khac d~ thu thap thong tin phuc vu hoat dong cua Uy ban ki~m toano

Have the right to access documents related to the operation of the Company, discuss
with other members of the Board of Directors, GeneralDirector, Chief Accountant, and other
managers to collect informationfor activities of the Audit Committee.

2. C6 quyen yeu c~u dai dien t6 clnrc kiem toan duoc chap thuan tham du va tra loi cac
van d~ lien quan bao cao tai chinh kiem toan tai cac cuoc hop cua Uy ban kiem toano

Have the right to request the representative of an accredited audit firm to attend and
answer inquiries in issues related to the auditedfinancial statements at meetings of the Audit
Committee.

3. SU dung dich vu tu van phap luat, k~ toan hoac cac tu van khac ben ngoai khi c~n
06
au
:lE~

thiet,

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

4. Xay dung va trinh HQi d6ng quan tri cac chinh sach phat hi~n va quim Iy rui ro; d~
xuat vai HQi d6ng quan tri cac giai phap xu ly rili ro phat sinh trong ho~t dong cua Cong ty.

Develop and submit to the Board of Directors poliCies on risk detection and
management,' propose to the Board of Directors solutions to handle risks arising in the
Company's operations.

5. L~p bao cao b~ng van ban gui d~n HQi d6ng quan tri khi phat hi~n thanh vien HQi
d6ng quan tri, T6ng giam d6c va nguai quan ly khac khong thlfc hi~n d~y du trach nhi~m thea
quy dinh t~i Lu~t Doanh nghi~p va Di~u I~ 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
fulfilled their responsibilities as prescribed in the Law on Enterprises and the Company's
Charter.

6. Xay d\lng Quy ch~ ho~t dong eua Uy ban ki~m toan va trinh HQid6ng quan tri thong

qua.

Formulate Audit Committee's Regulations and submit it to the Board of Directors for
approval.
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f)i~u 32. CUQc hop cua Dy ban ki~m toan/ Article 32. Meetings of the Audit
Committee

1.Uy ban kiem toan phai h9P it nhAt02 l§n trong mot n[UTI.Bien ban h9P duoc l~p chi
ti€t, ra rang va phai duoc luu giu d§y duoNgiroi ghi bien ban va cac thanh vien Uy ban kiem
toan tham du h9P phai ky ten vao bien ban cuoc hop,

The audit committee must hold meetings at least twice a year. Minutes of the meeting
shall be made in detail, clearly, and kept in full. Minutes of these meetings must be detailed
and signed by the minutes taker and attending Audit Committee members.

2. Uy ban kiem toan thong qua quyet dinh bing bieu quyet tai cuoc h9P, lAy Y kien
bang van ban hoac hinh thtrc khac do Di€u l~ cong ty hoac Quy ch€ hoat dQng Uy ban kiem
tom quy dinh. M6i thanh vien Uy ban kiern toan c6 mot phieu bieu quyet. Quyet dinh cua Oy
ban kit~mtoan duoc thong qua n€u duoc da sf>thanh vien du h9P tan thanh; truang hqp sf>
phi€u ngang nhau thi quy€t dinh cuf>icung thuQc v€ phia c6 y ki~n cua Chu tich Uy ban ki~m
toano

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.

Di~u 33. Bao cao ho~t dQng Clla thanh vien dQc l~p HQi dAng quan tr! trong Uy
ban ki~m toan t~i CUQChQp f)~i hQi dAng cB dong thtr<yog nien/ 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 vien HQi d6ng quan tri dQCl~p trong Uy ban ki~m toan c6 trach nhi~m bao
cao ho~t dQng t~i cUQch9P D~i hQi d6ng c6 dong thuang nien.

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. Bao cao ho~t dQng eua thanh vien HQi d6ng qufm tri dQc l~p trong Uy ban ki~m toan
t~i cUQCh9P D~i hQi d6ng c6 dong thuang nien phai dam bao c6 cac nQi 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 ho~t dQng va cac lqi ich khac cua Uy ban ki~m toan va tUng thanh
vien Uy ban ki~m toan thea quy dinh t!,liLu~t Doanh nghi~p va Dieu l~ 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;
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b) T6ng k€t cac cuoc hop cua Uy ban kiem toan va cac k€t luan, kien nghi cua Uy ban
kiem toan;

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

c) K€t qua giam sat d6i voi bao cao tai chinh, tinh hinh hoat dong, tinh hinh tai chinh
cua Cong ty;

Results of supervising financial statements, operations and financial position of the
Company;

d) Bao cao danh gia v~ giao dich gitra Cong ty, cong ty con, cong ty khac do Cong ty
nam quyen kiem soat tren 50% tro len v6n di€u l~ voi thanh vien Hoi d6ng quan tri, T6ng
giam d6c, ngiroi di€u hanh khac cua doanh nghiep va nhtrng ngiroi e6 lien quan cua d6i tuong
do; giao dich gitra Cong ty voi cong ty trong do thanh vien HQi dong quan tri, T6ng giam d6e,
nguoi di€u hanh khac eua doanh nghi~p la thanh vien sang I~p ho~c la nguai qmin Iy doanh
nghi~p trong thai gian 03 nam g§n nhdt tru6e thai di6m giao dieh; =384,---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, GeneralDirector, other
manager is also the founding member or the manager within the last 03 consecutive years
before the time of transaction;

d) K€t qua danh gia v€ h~ th6ng ki6m soat noi bo va quan 19rui ro eua Cong ty;

:(;:n
Je; ,
~)HJ

--, .1.'

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

e) K€t qua giam sat d6i v6'i Hoi d6ng qmin trt, T5ng giam d6c va nguai di€u h~mhkhae
eua doanh nghi~p;

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

g) K€t qua danh gia S\I ph6i hqp h01;ltdong gifra Uy ban ki6m toan v6i HOi d6ng quan
tr}, T6ng giam d6e va cae e6 dong.

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

ChtrO'ng VII Chapter VI

QUY DJNH vi: LVA CHQN, BO NHI¥M vA MIEN NHI¥M
NGUOI DIEU HANH DOANH NGHI¥P
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REGULATIONS ON SELECTION, NOMINATION, AND DISMISSAL OF
THE COMPANY'S EXECUTIVE MANAGERS

Di~u 34. Cac tieu ehuin cua nguei di~u hanh doanh nghi~p/ Article 34. Criteria
for executive managers

1. Tieu chuan cua nguoi di~u hanh doanh nghiep:

Criteria for executive managers:

- Co du nang luc hanh vi dan su, khong thuoc d6i nrong bi cAmquan ly doanh nghiep
thea quy dinh Khoan 2 Di~u 17 cua Luat Doanh nghiep;

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

- Co dao dire nghe nghiep, trung thuc, nhiet tinh va co uy tin;

To have professional ethics, honesty, enthusiasm and prestige,'

- Nam virng nghiep V\!, chuyen men linh vue phu trach;

To master knowledge and expertise in the field in charge;

- Co nang hrc quan tri;

To have business administrative capacity;

- Cac tieu chuan rieng cu th~ cho nrng vi tri (ngoai tnr T6ng Giam d6c) se do T6ng
Giam d6c d~ xuAt va Hoi d6ng quan tri phe chuan.

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. Tieu chuan va di~u kien cua T6ng Giam d6c:

Criteria and conditions for the General Director:

Ngoai nhung quy dinh khoan 1 Di~u nay, T6ng Giam d6c con phai dap frng cac tieu

chuftn va di~u ki~n du6i day:

In addition to the provisions of Clause 1of this Article, the General Director must also
meet the following criteria and conditions:

- Co trinh dO chuyen mon, kinh nghi~m th\l'c t~ v~ quan tri kinh doanh trong nganh
ngh~ kinh doanh chu y~u cua Cong ty;

To have professional qualifications and experience in business administration relevant
to the Company's core business lines;

- Co trinh dO dc;tih<)ctra len;
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To have undergraduate degrees or higher;

- Khong duoc d6ng thai lam Giam d6c hoac T6ng Giam d6c cua doanh nghiep
khac,

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

Tuy thea tung giai doan phat trien cua Cong ty, tieu chuan va di~u kien cua T6ng
Giam d6c do HQi d6ng quan tri quyet dinh.

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

3. Tieu chuan lira chon KS toan tnrong:

Criteriafor Chief Accountant:

Cac tieu chuan va di~u kien cho vi tri KS toan tnrong nhu sau:

The Chief Accountant must:

- Khong thuoc d6i nrong nhtrng ngiroi bi earn dam nhiern cong tac kS toan quy
dinh tai f)i~u 52 Lu~t K€ 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 dire nghe nghiep, trung thirc, c6 y thirc chap hanh va d~u tranh bao v~
quyen loi, chinh sach, ch€ dQ quan Iy tai chinh va kinh t€ thea quy dinh cua phap lu~t va

cua Cong ty;

Have professional ethics, honesty, sense of compliance and fighting to protect the
interests,policies and regimes offinancial and economic management in accordance with the
law and the Company's regulations;

- C6 trinh dQ chuyen mon, nghi~p vI,!k€ toan ill trinh dQ dl;li h9C tr6 len, c6 thai

gian cong tac th1,lc t€ trong ngh~ k€ tom it nh~t la 05 (nam) nam va c6 chung chi b6i
duang va c~p chung chi k€ toan tru6ng dung thea quy dinh cua phap lu~t v~ kS toano

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 theprovisions of the Law on Accounting.
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Di~u 35. Vi~c b8 nhi~m ngufri di~u hanh doanh nghi~p/ Article 35. Appointment
of an executive manager

1. HOi d6ng quan tri b6 nhiem 01 (mot) thanh vien HOi d6ng quan tri hoac mot nguoi
khac lam T6ng Giam d6c; ky hop dong trong do quy dinh, thu lao, tien luang va loi ich khac.
Thu lao ti~n luang va loi ich khac cua T6ng Giam d6c phai duoc bao cao tai Dai hOi d6ng c6

dong thuong nien, duoc the hien thanh muc rieng trong Bao cao tai chinh nam va ducc neu
trong Bao cao thuong nien cua Cong ty (Diem c Khoan 2 Dieu 163 Luat Doanh nghiep quy

dinh thu lao, ti~n luang cua T6ng Giam d6c do HOi d6ng quan tri quy~t dinh).

TheBoard ofDirectors appoints 01 (one)member of the Board ofDirectors 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 c 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. Nhi~m ky cua T6ng Giam d6c 1a khong qua 5 (nam) nam va c6 th~ duqc tai b6

nhi~m. Vi~c b6 nhi~m c6 th~ h~t hi~u Ivc can cu vao cac quy dinh t;;tihqp d6ng lao d9ng.
T6ng Giam d6c khong phai la nguai rna phap lu~t cim gift chfrc V\l nay va phai dap frng cac

tieu chu§n, di~u ki~n thea quy dinh cua phap lu~t va Di~u 1~Cong ty.

The term of the General Director is no more than 05 (five) years and may be
reappointed. The appointment can be invalid based on the provisions of the labor contract.
The GeneralDirector must not be a person prohibited by lawfrom holding thisposition and
must meet the standards and conditions as prescribed by law and the Company's Charter.

3. Theo d~ nght cua T6ng Giam d6c va duqc SlJ chip thu~ cua H9i d6ng quan trl,
Cong ty duqc tuyen dVng nguai di~u hanh khac, v6i s6 luqng va tieu chu§n phil hqp v6i co
cfru va quy ch~ quan ly cua Cong ty do HOi d6ng quan tri quy dtnh. Nguai di~u h~mhdoanh
nghi~p ph:ii c6 trach nhi~m m~n can cAn thi~t de h6 trq Cong ty d;;ttduqc cac mvc tieu de ra

trong ho;;ttd9ng va t6 chuc.

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.
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Di~u 36. Ky hep dAng lao dQng vOi nglfOi di~u hanh doanh nghiep /Article 36.
Employment contract with executive managers

Thfrm quyen ky k€t va quyet dinh cac di~u khoan cua hop d6ng lao dong duoc quy

dinh tai Di~u 27 cua Di~u l~ Cong ty. M<)tthanh vien Hoi d6ng quan tri duoc uy quyen se
ky k€t hop d6ng lao dong voi T6ng Giam d6e. Tong Giam d6c se ky k€t hop d6ng lao dong

voi cac can b<)quan ly khac,

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.

Hoi d6ng quan tri co th~ xem xet dua vao them cac di~u khoan va cac di~u kien khac

trong hop d6ng lao d<)ngd6i v6i T6ng Giam d6e va cae can b<)quan ly khae, n€u xet th~y
d.n thi€t, e\l th€ nhu:

The BOD may consider adding terms and conditions in the employment contract with ::'__.

the General ~irector and oth~rmanagers, if deemed necessary, specifically: j:
+ Che tai (ph~t ho~e boi thucmg) ap d\lng khi mot ben khong thlJc hi~n trach nhi~m !

eua minh; ,

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

+Nhung 19i ich va quy@n19i khae;

Other rights and benefits;

+ Chi phi b6i thuang;

Compensation costs,'

+ Di~u khoan v~ tinh bao m1\ittrong thai gian trong thai h<;lnhgp d6ng dIng nhu

sau khi can bo quan ly rai kh6i Cong ty v6i b~t ell ly do gi;

Terms of confidentiality during the contract term as well as after the manager leaves

the Company for any reason,'

+ Cam k€t bao v~ 19i ich eua Cong ty va cae e6 dong;

Commitment to protect the interests of the Company and its shareholders,'

+ Di@uki~n ehb dill hgp d6ng lao dong tru6e thai h<;ln.

Conditions for early termination of employment contracts.
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f)i~u 37. Cac trirong hQ1>mi~n nhiem, bili uhiem nguei di~u hanh doanh nghi~p/

Article 37. Cases of dismissal and gross misconduct dismissal of executive managers

HQi d6ng quan tri co th€ mi€n nhiem Tong Giam d6c khi (2/3) s6 thanh vien HQi dong

quan tri co quyen bicu quyet du hop tan thanh va b6 nhiem T6ng Giarn d6c moi thay th€.

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. T6ng Giam d6c c6 th€ diroc HQi d6ng quan tri rni€n nhiem trong cac tnrong hop

sau:

The General Director may be relievedfrom duty by the BOD in thefollowing cases:

a. Do nhu e~u cong tac, di~u chuyen, luan chuyen nhan SlJ ella Cong ty;

Due to the needs offor work transfer and rotation of the Company;

b. Do sue khoe khong dam bao d€ tiep tuc cong tac;

Due to medical conditions thatprevents themfrom work;

c. Va cac tnrong hop khac rna phap luat eho phep.

And other casespermitted by law.

2. T6ng Giam d6c c6 th€ bi HQi d6ng quan tri bai nhi~rn trong cae trucmg hqp sau:

The General Director may be dismissed by the BOD in thefollowing cases:

a. Khong hoan thanh nhi~m vl.Iho~c vi plU;Ull llQi quy, quy chS clla Cong ty;

Failure to complete tasks or violations of the Company's rules and regulations;

b. Vi phC;lmphap lu~t nhung chua dSn mue bi truy cuu trach nhi~rn hinh SlJ ho~e chua
dSn rnue bUQcphai eh~m dill hqp d6ng lao dQng;

Violations of law but not to thepoint of being prosecuted for penal liability or not to
thepoint afforced termination of the employment contract,'

e. Va nhung trucmg hqp khae rna phap lu~t cho phep.

And other cases permitted by law.

Cac truang hqp each chue T6ng Giam d6c, cac can b9 qUaIl Iy khac do HQi d6ng
qufm tIi b6 nhi~m duqc T6ng Giarn d6c trinh HQi d6ng qufm tIi xem xet.

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

Trang/ Page 38



() r x ?,?

IM~M Quy ehe nQi bQ ve quan trj cong ty cua Cdng ty Co phan DU'(}'epham Imexpharm
.._..._..... Imexpharm Corporation'sinternalregulationson corporategovernance

Viec bai nhiem neu tren khong duoc trai voi cac quyen thea hQ'Pd6ng cua nhtrng nguoi
bi bai nhiem (neu c6).

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

Di~u 38. Thong bao ba nhiem, mi~n nhiem, bai nhiem, each chirc nguoi di~u
hanh doanh nghi~p/ Article 38. Announcement of appointment, dismissal, and gross
misconduct dismissal of executive managers

Sau khi c6 quyet dinh b6 nhiem, bili nhiern, mi~n nhiern hoac each chirc nguoi di€u
hanh doanh nghiep, Cong ty co trach nhiem cong bf>thong tin thea quy dinh cua phap luat.

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.

Chirong VIII Chapter VII

QUY DJNH VE PHOI HQP HO~T DONG GIUA HOI DONG QUAN TRJ
vA TONG GIAM DOC DIEU HANH

REGULATIONS ON COORDINATION BETWEEN THE BOARD OF
DIRECTORS AND THE GENERAL DIRECTOR

Di~u 39. Tho tuc, trinh tl}'tri~u t~p, thong bao mot hQP,ghi bien ban, thong bao
k~t qua hop gifra HQi dAng quan tr] va Tang Giam dac/ 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 nr trieu t~p, thong bao mai hQP, ghi bien ban, thong bao k€t qua hop

giua H9i d6ng quan trt va T6ng Giam df>cdi€u hanh dUQ'cth\)'c hi~n thea thu t\)C, trinh W
tri~u t~p hQp HQi d6ng qmin tri duQ'c quy dinh t'ili chuang IV Quy ch€ nay.

~)r
C(

~ IJI

ME
~
~

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, thu l\)Cphf>ihQ'phO'iltdQng giua HQi d6ng quim trioT6ng Giam df>cdi~u

hanh:

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

Phf>ihQ'phO'iltdQng giua HQi d6ng quan trt va T6ng Giam df>c:

Coordination between the BOD and the GeneralDirector:
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- D6i voi cong tac t6 chirc cuoc hop Dai hQi d6ng c6 dong thuong nien, HQi d6ng

quan tri phai thong bao cho T6ng Giam d6c v~ viec ph6i hop, sir dung nguon hrc truce it

nhat la 45 (bon miroi Him) ngay.

For the organization of the Annual GMS, the BOD must notify the GeneralDirector of
the coordination and use of resources at least 45 (fortyfive) days in advance.

- Trong tnrong hop cftp thiet, HQi d6ng quan tri co quyen yeu cau T6ng Giam d6c,

can bQquan ly khac trong Cong ty cung cftp cac thong tin v~ heat dong cua Cong ty va gui
cho HQi d6ng quan tri trong vong 24 (hai muoi b6n) gio. HQi d6ng quan tri khong duoc su

dung cac thong tin chua duoc phep cong b6 cua Cong ty hoac tiSt lQcho nguoi khac d~ thl,Ic

hi~n cac giao dich co lien 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
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 toperform related transactions.

- Cac vftn d€ thuQc thAm quy€n HQi d6ng quan tri phe duy~t theo quy dinh cua phap

lu~t va Di€u l~ Cong ty rna duQ'cT6ng Giam d6c d~ xuftt phai duQ'cHQi d6ng quan tri phan
h6i trong vong 07 (bay) ngay ho~c mQt thai h~n khac do cac ben thoa thu~n.

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.

- HQi d6ng quan tri khen thuang ho~c ky lu~t d6i v6i vi~c hoan thanh ho~c khong
hoan thanh thl,Ichi~n nghi quySt va cac vftn d~ uy quy~n khac cua HQi d6ng quan tri d6i v6i

T6ng Giam d6c.

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.

- Cac nQi dung khac c~n y kiSn cua T6ng Giam d6c phai duQ'c gui tru6c it nhftt la 07

(bay) ngay va T6ng Giam d6c se phan h6i 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, thu t\lCph6i hQ'pho~t dQng giua T6ng Giam d6c di€u hanh v6i HQi d6ng

quan tri:

Process andprocedures for coordination between the GeneralDirector and theBoard
of Directors:
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Ph6i hop hoat dong giira T6ng Giam d6c va Hoi d6ng quan tri:

Coordination between the GeneralDirector and the BOD:

- T6ng Giam d6c la nguoi thay mat dieu hanh hoat dong cua Cong ty, dam bao Cong

ty hoat dong lien tuc va hieu 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.

- T6ng Giam d6c di~u hanh chiu trach nhiem truce Dai hoi d6ng c6 dong va Hoi d6ng
quan tri v~ viec thuc hien nhiem vu va quyen han diroc giao va phai bao cao cac co quan nay

khi duoc yeu c~u;

TheGeneralDirector is responsible before the GMS and the BODfor theperformance
of their rights and responsibilities and must report thereofwhen required;

- Khi co d~ xu§t cac bien phap nham nang cao hoat dong va quan ly cua Cong ty, T6ng
Giam d6c giri cho Hoi d6ng quan tri sam nh§t co th€ nhung khong it han 07 (bay) ngay

tru6c ngay noi dung do c~n duQ'c quy~t dinh;

Whenproposing measures to improve the Company's operation and management, the
General Director shall send theproposal 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 d\I toan dai h~n, hang nam va hang quy clla Cong ty (sau day
gQi la bang d\I toan) ph1,lcvv ho~t dong quan ly dai h~n, hang nam va hfmg quy clla Cong ty
thea k~ ho~ch kinh doanh. Bang d\I toan hang nam (bao g6m cit bang can d6i k~ toan, bao cao
k~t qua ho~t dong kinh doanh va bao cao luu chuy€n ti~n t~ d\I ki~n) cho tUng nam tai chinh
phai duQ'cT6ng Giam d6c trinh d€ Hoi d6ng quan tri thong qua;

When preparing long-term, annual and quarterly estimates of the Company
(hereinafter 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;

- T6ng Giam d6c di~u hanh phai l~p k~ ho~ch d€ HQi d6ng quan tri thong qua cae v~n
d~ lien quan d~n vi~c tuy€n d1,lng,cho nguai lao dong thoi vi~c, luang, bao hi~m xii hOi, phuc

IQ'i,khen thuang va ky lu~t d6i v6i nguai lao d9ng va can bo quan Iy;

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;

=)38
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- T6ng Giam d6c di~u hanh phai l~p kS hoach d~ HOid6ng quan tri thong qua cac van
d~ lien quan dSn quan h~ cua Cong ty voi cac t6 clnrc cong doan thea cac chuan mire, thong
1~va chinh sach quan ly t6t nh§t, nhtrng thong 1~va chinh sach quy dinh tai f)i~u l~ Cong ty,

cac quy ch~ cua Cong ty va quy dinh phap luat hien hanh;

The General Director mustformulate aplan 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;

- Tong Giam d6c co nghia vu thong bao cho HQi dang quan tri cac giao dich gitra cong
ty, cong ty con, cong ty do Cong ty C6 phan Duoc pham Imexpharm nam quyen kiern soat
voi chinh thanh vien do hoac voi nhtrng ngiroi c6 lien quan toi thanh vien d6 theo quy dinh

cua phap lu~t;

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;

- Cac noi dung khac c§n xin y ki~n cua HOi d6ng quan tri phai du<;ycgiri tru6c it nh§t
la 07 (bay) ngay lam vi~c va Hoi d6ng quan trt se phan h6i trong vang 07 (bay) ngay lam

vi~c.

Other contents that need to be consulted by the Board ofDirectors must be sent at least
07 (seven) working days in advance and the Board of Directors shall respond within 07
(seven) working days.

ChU'ongVIlli Chapter VIII

QUY DJNH VE DANH GIA HANG NAM DOl ven HO~T DONG KHEN THU"ONG
VAKY LU~ T DOl VOl THANH V[EN HOI DONG QUAN TRJ, TONG GIAM DOC

VA cAc NGlfOI DIEU HANH DOANH NGH~P KHAc
REGULATIONS ON ANNUAL REVIEW OF REWARDING AND DISCIPLINARY

ACTIONS FOR MEMBERS OF THE BOARD OF DIRECTORS, GENERAL
DIRECTOR, AND OTHER EXECUTIVE MANAGERS

Di~u 40. Danh gia ho~t dQnglArticle 40. Performance review

1.HOi d6ng quan tri c6 trach nhi~m xay d\l'ng cac tieu chuAn danh gia ho~t dong cho
t§t ca cac d6i tu<;yngla thanh vien HOi d6ng quan tri, T6ng Giam d6c va K~ toan truOng.

TheBOD is responsible for developing performance evaluation criteriafor all Board
members, the General Director and the Chief Accountant.
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2. Cac tieu chuan danh gia hoat dong phai hai hoa gitra loi ich cua can bo quan ly voi
IQ'iich lau dai cua Cong ty va c6 dong. Cac chi s6 tai chinh va phi tai chinh duoc su dung
trong danh gia duoc Hoi d6ng quan tri can nhac than trong va quyet dinh tai tung thai di~m.
Trong do, cac chi tieu phi tai chinh co th~ dUQ'Cd~ cap nhu: quyen loi cua cac ben lien quan,
hieu qua hoat dong, nhtrng ti~n bo va cai tien 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 BODfrom time to time. In
which, non-financial indicators can include: stakeholder interests, performance, progress
and achievements, etc ....

3. Hang narn, can cu van chirc nang, nhiem vu ducc phan cong va cac tieu chuan
danh gia da duoc thiet l~p, Hoi d6ng quan trt t6 chll'c thl,Ic hi~n danh gia hOC;ltdong thflnh
vien HOi d6ng quan tri va T6ng Giam d6c.

Annually, based on assigned functions and tasks and established evaluation criteria,
the BOD shall review performance of the Board members and the General Director.

Di~u 41. Kheo thtf(yog/Article 41. Rewards

HOi d6ng quan trt co trach nhi~m xay dl,Ingh~ th6ng khen thuang. Vi~c khen thuang
duQ'c thl,l'chi~n dl,l'atren k~t qua danh gia ho~t dong t~i Di~u 42 Quy ch~ nay.

The Board of Directors is responsible for developing a reward system. The reward ~
14J-';:

shall be made based on theperformance review results in Article 42 of this Regulation. ~
ry

- D6i tuQ'ng: cac ca nhan thea ch~ dOkhen thuang do HOi d6ng quan tri quy dinh.

Participants: individuals according to the reward regime prescribed by the BOD.

- Cac hinh thll'c khen thuang: b~ng ti~n, b~g c6 phi~u ho~c cac hinh thll'c khac do HOi
d6ng quan tri ho~c Ti~u ban Luang thuang quy dinh thong qua quy dinh nQi bo clla HQi

d6ng quan tri vatho~c ti~u 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.

- D6i v6i d6i tUQ'ng la thanh vien HOi d6ng qmln tr!: HOi d6ng qu{m tri quy~t dinh
trong phC;lIDvi thu lao duQ'cDC;lihOi d6ng c6 dong phe chu~n.

Asfor members of the Board ofDirectors: Board of Directors decides within the scope
of remuneration approved by the General Meeting of Shareholders.
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- D6i voi d6i nrong la can be>quan ly: nguon kinh phi thuong ducc trich tir Quy khen
thirong phuc loi cua Cong ty va nguon khac thea dung quy dinh cua phap luat. Mire khen
thuong duoc din cir vao k~t qua kinh doanh thuc t~ hang narn, d6i voi T6ng Giam d6c se
do Hoi d6ng quan tri quyet dinh, d6i voi cac can be>quan Iy khac tnr T6ng Giam d6c se do

T6ng Giam d6c quyet dinh.

As for managers: reward fund are deductedfrom 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 GeneralDirector's bonus shall be decided by the BOD,
other managers' bonus, except for the General Director, shall be decided by the General
Director.

Di~u 42. Ky lu~t/ Article 42. Disciplines

Hoi d6ng quan tri co trach nhiem xay dung h~ thong ky lu~t dira tren tinh chAtva mire
de>cua viec vi pharn. Viec ky luat phai co hinh thuc cao nhAt 1abai nhi~m, cach chuc.

The Board of Directors is responsiblefor 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 vien He>id6ng quan tri, can be>quan ly khong hoan thanh nhi~m V\l cua minh
so v6i yeu c~u v6i Sl,Itrung thl,Ic, sieng nang, dn trQng se phai chiu trach nhi~m ca nhan v~
nhung thi~t hl;lido minh gay ra.

Members of the Board of Directors and managers whofail to fulfill their duties with
honesty, diligence, and prudence will be solely responsiblefor damages they cause.

Thanh vien He>id6ng quan tri, cac be>quan Iy khi thl,Ic hi~n nhi~m VI,l ma co hanh vi
vi phl;lmquy dinh phap lu~t ho~c quy dinh Clla Cong ty thi tUy thea muc de>vi ph~m ma bi
xu ly ky lu~t, vi phl;lmhanh chinh ho~c truy cuu trach nhi~m hinh s\!,thea quy dinh Cllaphap
lu~t va Di~u 1~Cong ty. TruOng hQ'pgay thi~t hl;lid~n lqi ich cua Cong ty, c6 dong ho~c
nguai khac se phai b6i thuOng thea quy dinh cua phap lu~t.

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 to the
Company, shareholders or otherpeople will have to compensate in accordance with the law.
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Chuong IX!Chapter IX

QUY DJNH vt Ll/A CHQN, BO Nm~M, MIEN NHI~M NGU01 PHI) TRACH
QUAN TRJ CONG TY

REGULATIONS ON SELECTION, APPOINTMENT AND DISMISSAL OF THE
PERSON IN CHARGE OF CORPORATE GOVERNANCE

Di~u 43. Tieu chuAn ciia Ngu'<riphu trach quan tr] Cong ty/Article 43. Criteriafor
the person in charge of corporate governance

Ngiroi phu trach quan tri Cong ty phai dap irng cac tieu chuan sau:

Aperson in charge of corporate governance shall meet thefollowing requirements:

1. C6 hieu biet v~ phap luat;

To be knowledgeable of laws;

Not to simultaneously work for an independent auditing firm that is auditing th
Company'sfinancial statements;

toan cac baa cao tai chinh ella Cong ty;

3. Cac tieu chuan khac thea quy dinh cua phap lu~t, Di~u l~ Cong ty va quyet dinh ella

HOi d6ng qulin trio

To perform other rights and responsibilities as prescribed by laws,
Charter and decisions of the BOD.

Di~u 44. Quy~n va nghia vu ciia Ngtroi phu trach quan tr] Cfmg ty/ Article 44.
Rights and obligations of the person in charge of corporate governance

Ngiroi phu trach quan tri Cong ty e6 quyen va nghia vu sau:

Aperson in charge of corporate governance has thefollowing rights and obligations:

1. Tu vAn HOi d6ng qulin tri trong viec t6 chirc hQP D~i hOi d6ng c6 dong thea quy

dinh va cac cong viec lien quan giua Cong ty va c6 dong;

Advising the Board of Directors on organizing the Annual General Meetings in
accordance with reguLationsand reLatedactivities between the company and shareholders,'

2. Chudn bi cae cuOc hQp HOi d6ng qmin trl va Dt:lihOi d6ng c6 dong thea yeu d.u ella

HOi d6ng qulm trl;

Preparing for meetings of the Board of Directors and General Meetings of
Shareholders at the request of the Board of Directors,'
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3. Ttr v~n ve thu tuc cua cac cuoc h9P;

Providing advice on orders andprocedures of meetings;

4. Tham du cac cuoc h9P;

Participating in the meetings,'

5. Tir v~n thu We l~p cac nghi quyet cua Hoi d6ng quan tri phil hop voi lu~t phap;

Advising procedures for developing resolutions of the Board of Directors in
accordance with law,'

6. Cung e~p cac thong tin tai chinh, ban sao bien ban h9P Hoi d6ng quan tri va cac

thong tin khac eho thanh vien HOi d6ng 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 cao Hoi d6ng quan tri ve hoat dong cong b6 thong tin cua Cong ty;

Supervising and reporting to the Board of Directors on information disclosure
activities of the company;

8. Bao m~t thong tin thea cac quy dinh cua phap lu~t va f)i~u l~ Cong ty;

Securing informationprivacy in accordance with the law and the Company's Charter;

9. Cac quyen va nghia vu khac thea quy dinh cua phap lu~t va Dieu l~ Cong ty.

Performing other rights and responsibilities asprescribed by laws and the Company's
Charter.

Di~u 45. Vi~cb6 nhiem NgllOi phu trach quan tr] CODg ty/ Article 45.Appointment
o/the person in charge 0/ corporate governance

HOid6ng quan tri eua Cong ty niem y~t phai b6 nhi~m it nh~t 01 nguai lam cae nhi~m

v\! eua Nguai ph\! tnlch quan tri Cong ty. Nguai ph\! traeh quan tri eong ty co th~ kiem nhi~m

lam Thu Icy Cong ty thea quy dinh t~i khoan 5 Di~u 156 Lu~t Doanh nghi~p. Nhi~m ky eua

Nguai ph\! traeh quan tri Cong ty do Hoi d6ng quan tri quy~t dinh, t6i da la 05 (nam) nam.

TheBoard ofDirectors of a listed companymust appoint at least oneperson toperform
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 theLaw
on Enterprises. The term of theperson in charge of corporate governance is decided by the
Board of Directors, up to a maximum of 05 (jive)years.
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Di~u 46. Cac truong hop mi~n nhi~m Ngum phu trach quan tr] Cong tyJ Article
46. Cases of dismissal of the person in charge of corporate governance

Hoi d6ng quan tri c6 th~ mien nhiem Ngiroi phu trach quan tri Cong ty khi c~n nhung

khong trai voi cac quy dinh phap luat hien hanh v~ lao dong. Hoi d6ng quan tri c6 th~ b6

nhiem TrQ'ly Nguoi phu trach quan tri Cong ty my tung thai diem.

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.

Di~u 47. Thong bao b6 nhiem, mi~n nhiem NgU'm phu trach quan tr] Cdng tyJ

Article 47. Announcement of the appointment or dismissal of the person in charge of
corporate governance

Sau khi c6 quyet dinh b6 nhiern, mien nhiem ngiroi phu trach qulin tri cua Cong ty,

Cong ty c6 trach nhiern cong b6 thong tin thea quy dinh cua phap luat.

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.

xc r
:9CPI
·')HAj I

ChU'O'DgXl Chapter X

GIAM SAT vA xULY VI PH4M
SUPERVISION AND HANDLING OF VIOLATIONS

Di~u 48. Giam satJ Article 48. Supervision

Cang ty, cac t6 chuc va ca nhan c6lien quan phai chiu S\f giam sat v~ quan tri Cang ty

CllaUy ban Chung khoan Nha nuac va cac cO'quan c6 th§m quy~n khac thea quy dinh Clla

phap lu~t.

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.

Di~u 49. Xfr If vi ph,ml Article 49. Handling of violations

Cang ty, cac t6 chuc va ca nhan c6 lien quan vi ph~m ho~c khong thlJc hi~n Quy ch~

nay tuy thea tinh chftt, muc d<)bi xu ph~t vi ph~m hanh chinh ho~c bi truy cuu trach nhi~m

thea quy dinh clla phap lu~t.
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Companies and related organizations and individuals that violate orfail 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.

Clnrong XII Chapter XI

sirA DOl QUY DINH VE QUAN TRJ CONG TY
AMENDMENTS TO REGULA TIONS ON CORPORATE GOVERNANCE

Di~u 50. B6 sung va sua d6i Quy djnh v~ quan tr] Cong tyl Article 50. Supplement
and amendments to Regulations on corporate governance

1. Viec b6 sung hoac sua d6i Quy dinh nay phai duoc HOi d6ng quan tri Cong ty xem

xet va quyet dinh.

The supplement or amendment to this Regulation must be reviewed and decided by the

Company's Board of Directors.

2. Trong tnrong hop co nhtrng quy dinh cua phap lu~t co lien quan d€n hoat dong cua

Cong ty chua duoc d~ c~p trong ban quy ch€ nay hoac trong tnrong hop co nhtmg quy dinh

moi cua phap luat khac voi nhtmg di~u khoan trong quy ch€ nay thi nhtrng quy dinh cua phap

luat do duong nhien duoc ap dung va di~u chinh hoat dong cua 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.

ChUO'DgXIII Chapter XII

HU:U Ll/C THI HANHI VALIDITY

f)i~u 51. Hi~u Il}'cthi han hi Article 51. Effectiveness

Quy che noi bQ v~ quan tri cong ty cua Cong ty c6 phan duoc pharn Imexpharm gom

12 chuang 51 dieu va co hi~u l\}'cthi hanh k€ tu ngay 26 thang 04 nam 2024.

TheInternal Regulations on Corporate Governanceof Imexpharm Corporationconsist
of12 chapters with 51 articles and take effectfrom April 26, 2024~
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Nai lII"u:1Filing:
- Luu HDQT;/ Board of Directors;
- VPCTJ Company's office.
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