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CHUONG I: QUY PINH CHUNG

Pié¢u 1. Y nghia va pham vi diéu chinh

1. Quy ché ndi bd vé quan tri Cong ty C6 phan Héa - Dugc pham Mekophar dugce
xay dung céan ct theo céc qui dinh sau:

a. Ludt Doanh nghiép 1a Luat Doanh nghiép sé 59/2020/QH14 dugc Qubc hoi nude
Cong hoa Xa hoi Chu nghia Viét Nam thong qua ngay 17 thang 6 nam 2020;

b. Ludt Chirng khodn la Luat Chung khoan sb 54/2019/QH14 duoc Quéc hoi nudce
Cong hoa Xa hoi Chu nghia Viét Nam thong qua ngay 26 thang 11 nam 2019;

c. Nghi dinh 155/2020/ND-CP ngay 31 thang 12 nim 2020 quy dinh chi tiét thi
hanh mét sb diéu cua luat ching khoan;

d. Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 huéng din mot sb
didu vé quan tri cong ty ap dung ddi voi cong ty dai chung tai nghi dinh
s6 155/2020/ND-CP ngay 31 thang 12 nim 2020 ciia chinh pht quy dinh chi tiét thi
hanh mot s diéu cua luat ching khoan;

e. Didu 16 t6 chirc va hoat dong cta Cong ty C6 phan Hoa - Duge phdm Mekophar;
2. Quy ché nay quy dinh nhitng nguyén tic co ban vé quan tri Cong ty C6 phan Hoa
- Duoc phim Mekophar dé bao vé quyén va loi ich hop phép ctia ¢d dong, thiét 1ap
nhitng chuin myuc vé hanh vi, dao dirc nghé nghiép ciia céc thanh vién Hoi dong
quan tri, Ban Tong giam ddc, Ban kiém soat va nhitng ngudi didu hanh khéc cua
cong ty.

3. Quy ché nay ciing 1 co s& dé danh gi4 viéc thuc hién quan tri cong ty cua Cong
ty.

Piéu 2. Giai thich thuit ngir

1. Chit viét tit:

a. “Céng ty” 1a Cong ty C6 phan Héa - Dugc phdm Mekophar;

b. “Gidy chitng nhdn déing ky doanh nghiép” 1a van ban bang ban gidy hodc ban
dién tir ghi lai nhitng thong tin vé dang ky doanh nghi¢p ma co quan dang ky kinh
doanh cép cho cong ty;

c. “DHPCP” 1a Dai hoi dong cb dong;

d. “HPQOT” la Hoi déng quan tri;

e. “BKS” la Ban kiém soat.

2. Nhitng tir ngit dudi diy duoc hiéu nhu sau:

—,‘_ﬂ_“—_ﬁ_—
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a. “Quan tri cong ty” 1a hé thdng cac nguyén tic, bao gom:

- Pam bao co cau quan tri hop ly;

- bam bao hi¢u qua hoat dong cua HDQT, BKS;

- Pam bao quyén loi cia ¢d dong va nhitng nguoi c6 lién quan;

- Pam bao dbi xir cong bang giita cac cd dong;

- Cong khai minh bach moi hoat dong ctia cong ty.

b. “Céng ty dai ching” 1a cong ty ¢d phan duoc quy dinh tai khoan 1 Diéu 32 Luét
ching khoan;

c. “Cé déng Ién” 1a cb dong duge quy dinh tai khoan 18 Diéu 4 Luat Chimg khoén;
d. “Nguoi quan Iy doanh nghiép” 1a ngudi quan ly cong ty, bao gdm Chi tich Hoi
ddng quan tri, thanh vién Hoi dong quan tri, Téng giam ddc va ca nhan gitr chirc
danh quan ly khéc theo quy dinh tai Diu 1 cong ty;

e. “Nguoi diéu hanh doanh nghiép” 1a Tong giam dbc, Pho Tong gidm dée, Ké
toan trudng va ngudi diéu hanh khac theo quyét dinh cia HDQT trén co s¢ dé nghi
ctia Téng Giam ddc;

f. “Thanh vien HPQOT khong diéu hanh” (sau ddy goi 1a thanh vién khong diéu
hanh) 1a thanh vién HPQT khong phai 1a Tong giam ddc, Phé Tong giam ddc, Ké
toan trudng va nhitng nguoi diéu hanh khac theo quy dinh ctia Diéu 1¢ cong ty;

g. “Thanh vién doc ldp HDQT” (sau day goi la thanh vién ddc ldp) la thanh vién
dugc quy dinh tai khoan 2 Diéu 155 Luéat doanh nghiép;

h. “Nguwoi phu trdch quan tri cong ty” 1a ngudi co trach nhiém va quyén han duoc
quy dinh tai Diéu 281 Nghi dinh 155/2020/ND-CP;

i. “Nguwoi c¢é lién quan” 1 c& nhan, t6 chirc duoc quy dinh tai khoan 23 Diéu 4
Luat doanh nghiép, khoan 46 Diéu 4 Luat chimg khoan.

3. Trong Quy ché nay, cac tham chiéu t6i mot hodc mét sb diéu khoan hodc van ban
phép ludt s& bao gdm ca nhing sira d6i bd sung hodc vin ban thay thé cac vin ban
do.

4. Truong hgp phap ludt chuyén nganh c6 quy dinh vé quan tri cong ty khic véi quy
dinh tai Nghi dinh nay thi 4p dung quy dinh cta phap luat chuyén nganh.

M
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CHUONG II: TRINH TU, THU TUC VE TRIEU TAP VA BIEU QUYET TAI
PHDCD.

Piéu 3. Thong bdo vé viée chdt danh sich c¢6 dong c6 quyén tham duw hop
PHDCD

Thong bao vé viéc chdt danh sach ¢b déng co quyén tham du hop PHPCPD duoc
thuc hién theo quy dinh tai Diéu 1é Cong ty va quy dinh cua phap luat chimg khoan
ap dung cho cac cong ty da niém yét ding ky giao dich.

Diéu 4. Thong bio triéu tip PHPCD

1. Thong bao hop PHPCD duoc giri cho tit ca cac cd dong bang phuong thirc bao
dam, dong thoi cong bd trén trang thong tin dién tir ciia Cong ty va Uy ban ching
khoan Nha nudc, S& giao dich ching khoén.

2. Ngudi tridu tap hop PHDCD phai giri thong bao moi hop dén tat ca cac c¢b dong
trong Danh sach ¢6 déng ¢6 quyén dw hop cham nhat hai muoi mdt (21) ngay trude
ngay khai mac cudc hop PHDCD (tinh tir ngay ma thong bao duoc gui hodc chuyén
di mot cach hop 1€, dugc tra cude phi hodc duge bo vao hom thu).

3. Chuong trinh hop PHDCD, cac tai liéu lién quan dén cac van dé dugc biéu quyét
tai dai hoi s& dugc giri cho cac cd dong hodc/va ding trén trang thong tin dién tir clia
Cong ty. Trong truong hop tai liéu khong duge guri kém thong bédo hop PHDCD,
thong bao moi hop phai néu rd dudong din dén toan bo tai liéu hop dé cac ¢d dong
c6 thé tiép cén, bao gdm:

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

b. Danh séch va thong tin chi tiét ctia céc tmg vién trong trudng hop bau thanh vién
HDQT, Kiém soat vién;

c. Phiéu biéu quyét;

d. Mau chi dinh dai dién theo uy quyén du hop;

e. Du thao nghi quyét dbi véi timg van dé trong chuong trinh hop.

4. Truong hop cdng ty c6 trang thong tin dién tir, viéc gl tai liéu hop theo thong
bao moi hop quy dinh tai khoan 3 Diéu nay c¢6 thé thay thé bang dang tai 1én trang
thong tin dién tr cua cong ty. Truong hop nay, thong bdo moi hop phai ghi o noi,
cach thire tai tai li¢u va cong ty phai gt tai liéu hop cho c6 dong néu cd dong yéu
cau.

ﬁ
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Piéu 5. Viée iy quyén cho ngudi dai dién du hop Pai hi dong cb dong

1. C6 dong, nguoi dai dién theo Gy quyén cta cd dong la td chirc ¢6 thé truc tiép
tham dy hop, iy quyén bang vin ban cho mét hodic mét sé ca nhén, té chirc khac du
hop hodic dy hop théng qua mdt trong céc hinh thire quy dinh tai khoan 3 Diéu nay.
2. Viéc uy quyén cho c4 nhén, to chuc dai dién du hop Dai hoi déng cd dong phai
1ap thanh van ban. Vin ban ty quyén dugc 1ap theo quy dinh ctia phap luat vé dan
su va phai néu rd tén ¢4 nhan, td chirc duoc ty quyén va sd lugng ¢6 phan dugc ty
quyén.

Cé nhan, t6 chirc duoc ty quyén du hop Pai hoi dong c6 dong phai xudt trinh vin
ban iy quyén khi dang ky du hop trude khi vao phong hop.

3.CH dong duogc coi la tham du va biéu quyét tai cudc hop Dai hoi dong cb dong
trong truong hgp sau day:

a. Tham du va biéu quyét truc tiép tai cudc hop;

b. Uy quyén cho c4 nhan, t6 chirc khac tham du va biéu quyét tai cudc hop;

c. Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc
hinh thirc dién tir khac;

d. Gui phiéu biéu quyét dén cudc hop thong qua gui thu, fax, thu dién tu;

e. Gui phiéu biéu quyét bang phuong tién khac theo quy dinh trong Diéu 1¢ cong
ty.

Diéu 6. Cach thire ding ky tham dy PHPCD

Truéc khi khai mac cudc hop, Cong ty phai tién hanh thu tuc ding ky ¢ dong va
phai thuc hién viéc dang ky cho dén khi cac ¢b dong c6 quyén du hop c6 mit ding
ky hét. |

Piéu 7. Céch thirc bo phiéu, kiém phiéu biéu quyét trong PHPCD

1. Khi tién hanh dang ky ¢ dong, Cong ty cap cho timg c6 dong hodc dai dién dugce
iy quyén c6 quyén biéu quyét mot thé biéu quyét, trén do ghi s6 dang ky, ho va tén
ctia ¢b dong, ho va tén dai dién duoc ty quyén va s6 phiéu biéu quyét cua c6 dong
do.

Khi tién hanh biéu quyét tai dai hoi, s thé tan thanh nghi quyét duoe thu trude, 5O
thé phan dbi nghi quyét duge thu sau, cudi cung dém tong sb phiéu tan thanh hay
phan d&i dé quyét dinh. Tong sb phiéu tan thanh, phan dbi, bo phiéu tring hoic
khong hop 1€ theo timg van dé duge Chii toa thong bao ngay sau khi tién hanh biéu
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quyét van dé do.

Dai hoi bau nhitng ngudi chiu trach nhiém kiém phiéu hodc giam sat kiém phiéu
theo dé nghi ctia Chii toa. S6 thanh vién ciia ban kiém phiéu do PHDCD quyét dinh
can cir dé nghi cua Chu toa cudc hop.

2. C6 dong hodc dai dién dugce ty quyén dén sau khi cudc hop da khai mac co
quyén dang ky ngay va sau dé c6 quyén tham gia va biéu quyét tai dai hoi ngay sau
khi ding ky. Chu toa khong c6 trach nhiém dimg dai hoi dé cho c6 dong dén mudn
dang ky va hiéu luc ctia nhitng ndi dung da dugc biéu quyét truée dé khong thay
doi.

Diéu 8. Thong qua nghi quyét cia PHPCP

Diéu kién thong qua cac nghi quyét ctia Dai hoi dong cb dong duge quy dinh chi tiét
tai Diéu 20 Diéu 1é Cong ty va Diéu 148 Luat Doanh nghiép.

Diéu 9. Thong bao két qua kiém phiéu

Sau khi tién hanh kiém phiéu, Ban kiém phiéu s& théng béo két qua kiém phiéu truc
tiép tai cudc hop PHPCP. Thong bao két qua kiém phiéu phai néu cu thé sb phiéu
tan thanh, s phiéu khong tan thanh, sé phiéu khong c¢6 v kién ddi véi timg van dé.
Piéu 10. Cach thirc phan ddi quyét dinh cia PHPCD

Céch thtrc phan déi quyét dinh cta Dai hoi dong ¢b dong dugc quy dinh chi tiét tai
Diéu 23 Piéu 1¢ Cong ty va Diéu 151 Luat Doanh nghiép.

Piéu 11. Bién ban hop PHPCD

1. Cudc hop DHDCD phai dugc ghi bién ban va ¢ thé ghi 4m hodc ghi va luu gitt
duéi hinh thirc dién tir khéc. Bién ban phai dugc lap bang tiéng Viét, co thé lap
thém bang tiéng Anh va c¢6 céc ndi dung chi yéu sau day:

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

b. Thoi gian va dia diém hop PHDCD;

c¢. Chuong trinh hop va ndi dung cudc hop;

d. Ho, tén chu toa va thu ky;

e. Tom tit dién bién cudc hop va cac y kién phat biéu tai cudc hop PHDCD vé timg
van dé trong chuong trinh hop;

f. S6 cb dong va téng sé phiéu biéu quyét clia cac cb dong du hop, phu luc danh
sach diang ky cb dong, dai dién cb dong du hop véi s6 ¢ phan va sb phiéu bau

tuong ung;
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g. Tbng sb phiéu bidu quyét dbi voi timg van dé biéu quyét, trong d6 ghi rd phuong
thirc biéu quyét, tong sé phiéu hop 1&, khong hop 1€, tan thanh, khong tan thanh va
khong c6 y kién; ty 1& twong tng trén téng s phiéu biéu quyét ctia cd dong du hop;
h. Céc vin dé da dugc théng qua va ty 18 phiéu biéu quyét thong qua twong tng;

i. Chir ky ctia chu toa va thu ky. Truong hop chu toa, thu ky tir chdi ky bién ban
hop thi bién ban nay c6 hi¢u luc néu duoc tit ca thanh vién khac cua Hoi dong quan
tri tham du hop ky va co diy du ndi dung theo quy dinh tai khoan nay. Bién ban hop
ghi 16 viée chu toa, thu ky tir chéi ky bién ban hop.

Bién ban dugc 1ap bang tiéng Viét va tiéng Anh déu c¢6 hiéu luc phap ly nhu nhau.
Truong hop c6 su khac nhau vé noi dung bién ban tiéng Viét va tiéng Anh thi noi
dung trong bién ban tiéng Viét ¢6 hicu luc &p dung

2. Bién ban hop DHDCD phai duoc lap xong va théng qua trude khi két thic cude

th. Chu toa va thu ky cudc hop phai chiu trach nhiém lién d6i vé tinh trung thuc,

chinh xé4c cia ndi dung bién ban.
3. Bién ban hop PHPCP phai dugc cong bd trén trang thong tin dién tir cia Cong

ty trong thoi han hai muoi bon (24) gid hodc giri cho tat ca cac ¢ dong trong thoi

han muoi lam (15) ngay ké tir ngay két thuc cudc hop. /\/

4. Bién ban hop PHPCPD dugc coi la bang chiung xac thuc vé nhitng cong viée da \; vl
I'4 14 Vd \ \\ Py

dugc tien hanh tai cudgc hop DPHPCD trir khi ¢6 y kién phan doi vé ndi dung bién \

ban dwgc dua ra theo dung thi tuc quy dinh trong vong mudi (10) ngay ké tir khi
il bign bén. |

5. Bién ban hop PHDPCP, phu luc danh sach ¢6 dong dang ky du hop kém chir ky
ctia ¢ dong, nghi quyét da dugc thong qua, vian ban ty quyén tham du hop, tit ca
cac tai liéu dinh kém Bién ban (néu o) va tai lidu c6 lién quan kém theo thong bao
mo1i hop phai dugc luu gift tai tru s¢ chinh cua Cong ty.

Diéu 12. Céng bd Nghi quyét PHPCD

Nghi quyét DHDCD phai duge cong bd thong tin theo quy dinh ctia phdp luat vé
cong bd thong tin trén thi truong chimg khoan.

Piéu 13. Viéc PHPCD théng qua nghi quyét bing hinh thire liy ¥ kién bang
van ban

1. HPQT ¢6 quyén lay y kién cb dong bang van ban dé thong qua nghi quyét ciia
Pai hoi dong cb dong bat ¢t lic nao néu xét thdy can thiét vi lgi ich cia cong ty.

Céng ty Cé phan Héa-Duwoc Phidm MEKOPHAR Trang 6 /25



Quy ché ndi by vé quan tri cong ty

Ngoai ra, cdc ndi dung sau day ciing c6 thé 1ay y kién cb déng bang vin ban:

a. Stra doi, bd sung ndi dung cua Piéu 1é cong ty;

b. Thay d6i von diéu 1é ctia cong ty;

c. Dinh huéng phat trién cong ty;

d. Loai ¢d phan va téng s6 c¢b phan cua timg loai;

e. Bau, mién nhiém, bai nhiém thanh vién Hoi déng quan tri va Ban kiém soat;

f. Quyét dinh dau tu hodc ban s tai san co gia tri tir 35% tong gia tri tai san tro 1én
dugc ghi trong bdo cdo tai chinh gan nhat ctia cong ty;

g. Thong qua béo cdo tai chinh hang nam;

h. T6 chuc lai, giai thé cong ty.

2. Hoi ddng quan tri phai chuén bi phiéu ldy y kién, du thao nghi quyét Pai hoi
dong cb dong, céc tai lidu giai trinh du thao nghi quyét va gtri dén tat ca cb dong c6
quyén biéu quyét cham nhat [10 ngay] trudc thoi han phai gui lai phiéu 1dy v kién.
Yéu cau va cach thirc giri phiéu léy y kién va tai liéu kém theo dugc thuc hién theo
quy dinh tai khoan 3 Diéu 17 Diéu 1¢ cong ty. -

3. Phiéu 14y y kién phai c¢6 céc ndi dung chu yéu sau day:

a. Tén, dia chi tru s¢ chinh, ma sé doanh nghiép;

b. Muc dich 1y y kién;

c. Ho, tén, dia chi lién lac, qudc tich, sd gidy to phap ly cia ca nhan dbi véi cd dong
1a c4 nhan; tén, ma sd doanh nghi¢p hoac $6 giéy to phap ly cia t chirc, dia chi tru
s& chinh d6i véi ¢o dong la td chuc hodc ho, tén, dia chi lién lac, quéc tich, s6 giéy
to phdp 1y ctia ca nhan ddi voi dai dién ctia ¢ dong 1a td chire; sb lwong cb phan cia
timg loai va s6 phiéu biéu quyét cua cb dong;

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

e. Phuong an biéu quyét bao gdm tan thanh, khong tén thanh va khong ¢6 y kién déi
v6i timg van dé 1dy y kién;

f. Thoi han phai giri vé Cong ty phiéu ldy v kién da duoc tra 1i;

g. Ho, tén, chit ky ctia Chu tich HDQT.

4. Phiéu lay y kién da dugc tra 10i phai c6 chit ky cta cb dong 1a ca nhan, hoic
ngudi dai dién theo phap luat cua cd dong 1a td chirc hodc c4 nhan, nguoi dai dién

theo phap luat cia td chirc dugc ty quyén.

ﬁ
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5. Phiéu l4y y kién c6 thé dugc giri vé Cong ty theo cac hinh thirc sau:

a. Gui thu: Phiéu 14y y kién guri vé Cong ty phai duge dung trong phong bi dén kin
va khong ai duoc quyén mé trude khi kiém phiéu;

b. Guri fax hodc thu dién tir: Phiéu 14y y kién gui vé Cong ty qua fax hodc thu dién
tir phai duge gitr bi mét dén thoi diém kiém phiéu.

Céc phiéu 1dy y kién Cong ty nhan duoc sau thoi han da xac dinh tai noi dung phiéu
léy v kién hodc da bi mé trong trudng hop gii thu hodc duge cong bd trude thoi
diém kiém phiéu trong truong hop giri fax, thu dién tir 1a khong hop 1&. Phiéu lay y
kién khong duoc giri v& duoc coi la phiéu khong tham gia biéu quyét.

6. HPQT tb chuc kiém phiéu va lap bién ban kiém phiéu dudi su ching kién, gidam
sat cia BKS hodc cua ¢d dong khong nidm giit chire vu quan ly cong ty. Bién ban
kiém phiéu phai c6 cac ndi dung chii yéu sau day:

a. Tén, dia chi try s¢ chinh, ma s6 doanh nghiép;

b. Muc dich va cdc van dé can lay y kién dé thong qua nghi quyét;

c. S6 ¢b dong vai tong sd phiéu biéu quyét da tham gia biéu quyét, trong do phan
biét s6 phiéu biéu quyét hop 1& va sb biéu quyét khong hop 1¢ va phwong thie g
phiéu biéu quyét, kém theo phu luc danh sach ¢6 dong tham gia biéu quyét;

d. Téng s6 phiéu tan thanh, khong tan thanh va khong c6 y kién dbi vé6i timg van
- dé;

e. Cac van d¢ da duoc thong qua;

f. Ho, tén, chit ky ctia Chu tich Hoi déng quan tri, ngudi kiém phiéu va nguoi giam
sat kiém phiéu.

Cac thanh vién HPQT, nguoi kiém phiéu va ngudi gidm sét kiém phiu phai lién
ddi chiu trach nhiém vé tinh trung thuc, chinh xac cia bién ban kiém phiéu; lién doi
chiu trach nhiém vé céc thiét hai phét sinh tur céc quyét dinh dugc thong qua do
kiém phiéu khong trung thuc, khong chinh xéc.

7. Bién ban kiém phiéu va nghi quyét phai duoc guri dén cic cd dong trong vong
mudi ldm (15) ngay, ké tir ngay két thac kiém phiéu. Truong hop Cong ty c6 trang
thong tin dién tlr, viéc gui bién ban kiém phiéu va nghi quyét c6 thé thay thé bing
vi¢e ddng tai trén trang thong tin dién tir cia Cong ty trong vong hai muoi tu (24)
gidy, ké tir thoi diém két thue kiém phiéu.

8. Phiéu 14y y kién da dugc tra 161, bién ban kiém phiéu, nghi quyét da duoc thong

W
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qua va tai liéu c6 lién quan giri kém theo phiéu lay y kién déu phai dugc luu gir tai
tru s& chinh cia Cong ty.
9. Nghi quyét dugc thong qua theo hinh thire 14y y kién c¢d dong bang vin ban néu
duoc sé ¢d dong so hitu trén 50% tong s phiéu biéu quyét cta tat ca cd dong co
quyén biéu quyét tan thanh va c6 gia tri nhu nghi quyét dugc thong qua tai cudc hop
Dai hoi dong cb dong.
Diéu 14. Trinh ty, thi tuc thong qua nghi quyét PHPCP bing hinh thire hoi
nghi truc tuyén
1. Cong ty ¢ thé té chirc hop PHPCPD dudi hinh thirc hdi nghi truc tuyén theo
quyét dinh cia HPQT hodc khi xay ra cac su kién bat kha khang nhu: thién tai,
chién tranh, dich bénh, khung bd, bao loan, cac quyét dinh han ché/cAm tir co quan
nha nudc,... lam anh hudng dén viée té chiuc DHDCD theo hinh thirc hdi nghi truc
tiép.
2. Trong trudng hop HDQT quyét dinh tridu tap t6 chirc hop PHPCP theo cac hinh
thirc nhu quy dinh tai Diéu 14.1 néu trén, HDQT chiju trach nhiém ban hanh va cong
bb Quy ché tb chirc hop, biéu quyét tai PHDCD theo hinh thirc hop twong tng.
CHUONG III: THANH VIEN HOI PONG QUAN TRI
Piéu 15. Tiéu chuén thanh vién Hoi dong quan tri
Thanh vién HPQT phai c6 cac tiéu chuan va diéu kién sau day:
1. Thanh vién HDQT phai dép tng céc tiéu chuan va diéu kién theo quy dinh tai
khoan 1 Piéu 155 Luét doanh nghiép va Diéu 1& cong ty.
2. Thanh vién HDQT c6 thé khong phai 1a ¢6 dong cua cong ty.
3. Khong duoc dong thoi 1a thanh vién HDQT tai qua 05 cong ty khac.
Piéu 16. Cach thirc ¢ dong, nhém cb dong ing cir, dé cir ngwoi vao vi tri
thanh vien HDQT
Co dong hodc nhom cb dong nam giir tir 5% dén dudi 10% tong sb ¢ phan co
quyén biéu quyét duge dé cir mot (01) Gng vién; tir 10% dén dudi 30% duoc dé ct
t0i da hai (02) (g vién; tir 30% dén dudi 40% dugc dé cir ti da ba (03) tmg vién;
tlr 40% dén duéi 50% duge dé cwr tbi da bén (04) tmg vien; tir 50% dén dudi 60%
dugc dé cir t6i da nam (05) Gng vién; tir 60% dén dudi 70% duoc dé cir t6i da sau
(06) tmg vién; tir 70% dén dudi 80% dugc dé cir thi da bay (07) tmg vién; va tir
80% dén dudi 90% duoc dé cir ti da tam (08) (ng vién. |
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Piéu 17. Cach thirc biu thanh vién HDQT

Viéc biéu quyét bau thanh vién HPQT phai thuc hién theo phuong thirc bau don
phiéu, theo d6 mdi c6 dong c6 tong sd phiu biu quyét twong tng véi tong sd ¢d
phan s¢ hitu nhan véi sé thanh vién duge bau cia HDQT va c¢d dong c6 quyén don
hét hodc mot ph'?ln téng ) phiéu bau cua minh cho mot hodc mot sb ung cu vién.
Nguéri trang ctr thanh vién HDQT duoc xac dinh theo sb phiéu bau tinh tr cao
xuéng thép, bit dAu tir tmg cir vién c6 sé phiéu bu cao nhit cho dén khi di sé thanh
vién quy dinh tai Diéu 1& cong ty. Trudng hop co tir 02 tng ctr vién tré 1én dat cing
sé phiéu bau nhu nhau cho thanh vién cudi cung cia HPQT thi nguoi nao sé hitu
nhiéu c6 phan hon s& duoc chon. Néu sé ¢b phin sé hitu ciing ngang nhau thi ngudi
nao ¢6 sb ¢ phr:?m dai dién nhiéu hon s& duoc chon. Néu s6 ¢d phén dai dién cling
ngang nhau thi s& t6 chirc bau lai giita cac ing ctr vién nay.

Piéu 18. Cic truwong hop mién nhiém, bai nhiém thanh vién HPQT

Pai hoi dong c¢d déng mién nhiém thanh vién Hoi dong quan tri trong trudng hop
sau day:

a. Khong c6 du tiéu chuén va diéu kién theo quy dinh tai Didu 155 Luat Doanh
nghiép; |

b. Cé don tur chirc;

c. Bi rdi loan tdm than va thanh vién khéc cua HDPQT c¢6 nhitng bang ching chuyén
mon chung té ngudi d6 khong con nang luc hanh vi;

2. Pai hoi dong cb dong bai nhiém thanh vién Hoi dong quan tri trong trudng hop
“sau day: |

a. Khong tham gia céc hoat dong ctia Hoi dong quan tri trong 06 thang lién tuc, trir
truong hop bét kha khang;

b. Theo quyét dinh cia DHDCD;

c. C6 tinh cung cp thong tin ca nhan sai khi gii cho Cong ty vai tu cach la tng
vién HDQT gdy anh huéng nghiém trong dén uy tin, hinh anh va loi ich ctia Cong
ty.

d. Céc truong hop khac theo quy dinh cua phép luét va Diéu 1é cong ty.

Piéu 19. Thong bao vé viéc biu, mién nhiém, bai nhi¢m thanh vién HPQT
Thong bao vé viéc bau, mién nhiém, bii nhiém thanh vién HDQT theo quy dinh tai

biéu 1¢ Cong ty va phai dugc cong b6 thong tin theo cac quy dinh cta phap luat vé

—wl_
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ching khoén va thi trudong ching khoan.

Piéu 20. Cach thirc gi6i thi¢u ing vién thanh vién HDQT

Truong hop da xac dinh dugc trude Gng vién, thong tin li€n quan dén cac rng vién
HDQT dugc dua vao tai liéu hop DPHPCD va cong bd téi thiéu mudi (10) ngay
truéc ngay khai mac cude hop PHDCD trén trang thong tin dién tir cia Cong ty dé
¢ dong c6 thé tim hiu vé cic mg vién nay trude khi bo phiéu. Ung vién HDQT
phai c6 cam két bang van ban vé tinh trung thuc, chinh xac va hop 1y ctia cac thong
tin ¢4 nhan dugc cong bd va phai cam két thuc hién nhiém vu mét cach trung thuc
néu duge bau lam thanh vién HDQT. Thong tin lién quan dén tmg vién HDQT duoc
cong bd bao gdm cac nodi dung tdi thiéu sau day:

1. Ho tén, ngay, thang, ndm sinh;

2. Trinh d6 hoc vén;

3. Trinh d¢ chuyén mon;

4. Qua trinh cong téc;

5. Cac cong ty ma tng vién dang nam giit chirc vu thanh vién HPQT va céc chirc
danh quan ly khéc;

6. Béo céo danh gia vé dong gop cua tmg vién cho Cong ty, trong trudng hop tng
vién do hién dang la thanh vién HDQT ctia Cong ty;

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

8. Ho, tén cua ¢ dong hodc nhom c¢b dong dé ctir g vién d6 (néu cb);

9. Cac thong tin khac (néu co).

CHUONG IV: HOP HOI BONG QUAN TRI

Pi¢u 21. Thong bao hop Hoi dong quan tri

1. Thong bao hop HPQT phéi dugc giri cho céc thanh viéen HPQT va céc Kiém soat
vién it nhat nim (05) ngay lam viéc trude ngay hop. Thanh vién HDQT c¢6 thé tur
chdi thong bao mai hop bing van ban, viée tir chbi nay c6 thé duoc thay dbi hodc
hity bd bing van ban cua thanh vién HDQT d6. T hong bao hop HPQT phai duoc
lam bang vin ban tiéng Viét va phéi thong bao day du thoi gian, dia diém hop,
chuong trinh, ndi dung cdc van dé théo luan, kém theo tai liéu can thiét vé nhitng
van dé dugc thao luan va biéu quyét tai cude hop va phiéu biéu quyét ctia thanh
vién.

2. Thong bao moi hop dugce gui béng thu, fax, thu dién ‘tl’r hodc phuong tién khéc,

%
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nhung phai bao dam dén duoc dia chi lién lac cta ting thanh vién HPQT va céc
Kiém soét vién duoc dang ky tai Cong ty.

Piéu 22. Piéu kién té chirc hop HPQT

1. Cac cudc hop cia HDQT duoc tién hanh khi c6 it nhit ba phan tu (3/4) tong sd
thanh vién HDQT c¢6 mit truc tiép hodc thong qua ngudi dai dién (nguoi duge ty
quyén) néu dugc da sé thanh vién HDQT chép thuan.

2. Trudong hop khong du s6 thanh vién du hop theo quy dinh, cudc hop phai dugc
triéu tap lan thir hai trong thoi han bay (07) ngay ké tir ngay du dinh hop lan tha
nhét. Cudc hop tri€u tép lan tht hai duogc tién hanh néu c6 hon mot nua (1/2) )
thanh vién HPQT du hop.

Piéu 23. Cach thirc biéu quyét

1. Trir quy dinh tai d_iém b khoan 9 Piéu 27 Piéu 1¢ cong ty, mdi thanh vién HDQT
(hodc nguoi dugc ty quyén) truc tiép c6 mat voi tu cach ca nhén tai cudc hop
HDQT ¢6 mét (01) phiéu biéu quyét;

2. Thanh vién HPQT khong duge biéu quyét vé cac hop dong, cac giao dich hodc
dé xuét ma thanh vién d6 hoic nguoi lién quan téi thanh vién do ¢6 loi ich va lgi ich
do méu thudn. hodc ¢6 thé mau thuin véi loi ich cua Cong ty. Thanh vién HDQT
khong dugc tinh vao ty I¢ thanh vién td1 thiéu c6 mat dé co thé td chirc cude hop
HDQT _vé nhitng quyét dinh ma thanh vién d6 khong c6 quyén biéu quyét;

3. Theo quy dinh tai diém d khoan 9 Diéu 27 Dicu 1¢ Cong ty, khi c¢6 van dé phat
sinh tai cudc hop lién quan dén loi ich hodc quyén biéu quyét cua thanh vién HDQT
ma thanh vién do khong tu nguyén tir bo quyén biéu quyét, phan quyét cta chu toa
1a quyét dinh cudi cung, trtr trudong hop tinh chat hodc pham vi lgi ich cla thanh
vién HDQT lién quan chua duge cong bd day du;

4. Thanh vién HDQT huong loi tr mot hop dﬁ‘)ng duoc quy dinh tai diém a hodc
diém b khoan 4 Diéu 35 Piéu 1¢ cong ty duge coi la ¢6 loi ich dang ké trong hop
dong do;

5. Kiém so4t vién ¢6 quyén du cudc hop HDQT, ¢6 quyén thao luan nhung khong
duoc biéu quyét. .

Piéu 24. Cach thirc thong qua nghi quyét cia HDQT

1. HDQT thong qua cac quyét dinh va ra nghi quyét trén co so da s6 thanh vién
HDPQT du hop tan thanh. Trudng hop s6 phiéu tan thanh va phan déi ngang bang

M
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nhau, phiéu biéu quyét ctia Chu tich HPQT la phiéu quyét dinh.

2. Nghi quyét theo hinh thirc ldy y kién bang van ban duoc thong qua trén co so 'y
kién tan thanh cta da sb thanh vién HPQT ¢6 quyén biéu quyét. Nghi quyét nay c6
hiéu luc va gia tri nhu nghi quyét dugc thong qua tai cudc hop.

Piéu 25. Ghi bién ban hop HPQT

Bién ban hop HDQT phai dugc ghi ddy di, trung thuc. HDQT c6 thé yéu cau mot
thanh vién HPQT hodc mot nguoi khac 1am thu ky ghi bién ban hop.

Chu tich Hoi déng quan tri ¢6 trach nhiém gtri bién ban hop Hoi déng quén tri toi
céc thanh vién va bién ban d6 1a bing chung xac thuc vé cong viée da duge tién
hanh trong cudc hop trir khi c6 ¥ kién phan dbi vé noi dung bién ban trong thoi han
mudi (10) ngay ké tir ngay gui. Bién ban hop Hoi dong quan tri dugc lap bang tiéng
Viét va co thé 14p bang tiéng Anh. Bién ban phai co chit ky ctia chii toa va ngudi ghi
bién ban.

Trudng hop chu toa, ngudi ghi bién ban tir chéi ky bién ban hop nhung néu dugc tat
ca thanh vién khac ctia Hoi dong quan tri tham du va dong y thong qua bién ban hop
ky va c¢6 ddy du noi dung theo quy dinh tai khoan 1 Diéu 158 Luat doanh nghiép thi
bién ban nay c6 hiéu luc. Bién ban hop ghi rd viéc chu toa, ngudi ghi bién ban tir
chéi ky bién ban hop. Nguoi ky bién ban hop chiu trach nhiém lién déi vé tinh chinh
xac va trung thuc cua ndi dung bién ban hop Hoi déng quan tri. Chu toa, nguoi ghi
bién ban chiu trach nhiém c4 nhan vé thiét hai xay ra dbi v6i doanh nghiép do tur
chdi ky bién ban hop theo quy dinh phap luat.

Piéu 26. Théng bio nghi quyét HDQT

Nghi quyét HDQT phai dugc thong béo tdi cac bén cé lién quan theo quy dinh tai
Piéu 1é cong ty va phai dugc cong b thong tin theo cac quy dinh ctia phap luat vé
chirng khoan va thi truong chirng khoan.

CHUONG V: KIEM SOAT VIEN

Piéu 27. Tiéu chuin Kiém soat vién

Kiém soat vién phai dap g céc tiéu chuan va diéu kién theo quy dinh tai khoan 1
Piéu 169 Luat doanh nghiép, Diéu 1¢ cong ty va khong thudc céc trudng hop sau:

1. Lam viéc trong bd phan ké toan, tai chinh cta cong ty;

2. La thanh vién hay nhén vién cua cong ty kiém todn doc 1ap thuc hién kiém toén
cdc bdo cdo tai chinh cta cong ty trong ba (03) nam lién trude do.
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Piéu 28. Cich thirc ¢6 dong, nhom c6 dong ing cir, dé cir ngudi vao vi tri
Kiém soat vién

1. Viéc tmg ctr, dé cir Kiém soét vién dugc thuc hién twong tu quy dinh tai khoan 1
Diéu 24 Piéu 1é cong ty.

2. Trudng hop s luong céc tng vién BKS thong qua dé cr va tng cir khong du sb
lwong can thiét, BKS dwong nhiém c6 thé dé cir thém Gng vién hodc td chirc dé cir
theo co ché quy dinh tai Pidu 1& cong ty va Quy ché nay. Co ché BKS dwong nhiém
dé ctr img vién BKS phai duoc cong b rd rang va phai dugc PHDCDH thong qua
trude khi tién hanh dé cu.

Diéu 29. Cich thirc biu kiém soat vién

Viéc biéu quyét bau BKS phai thyuc hién theo phuwong thirc biu dn phiéu, theo dé
mdi ¢6 dong c6 tong sb phiéu biéu quyét twong tng véi tdng sb ¢d phan sé hitu
nhan vé6i sé thanh vién duoc bau ciia BKS va ¢b dong c¢6 quyén don hét hodc mot
phan tong s phiéu bau ctia minh cho mét hodc mot sé ung cu vién. Nguoi trung cu
thanh vién Kiém so4t vién dugc xac dinh theo sé phiéu bau tinh tir cao xubng thap,
bit dau tir tmg cir vién ¢ s& phiéu bau cao nhét cho dén khi du sb thanh vién quy
dinh tai Diéu 1& cong ty. Trudong hop co tir 02 ng cir vién tré 1én dat ciing s phiéu
biu nhu nhau cho thanh vién cubi cing ciia BKS thi ngudi nao s¢ hiru nhidu ¢b
phdn hon s& dugc chon. Néu sb ¢b phan sé hitu ciing ngang nhau thi ngudi nao c6
ys_("’) cd phén dai dién nhiéu hon s& duoc chon. Néu sb ¢b ph?m dai dién cling ngang
nhau thi s& t6 chirc bau lai giita cac Ung cur vién nay.

Piéu 30. Cic truong hop mién nhiém, bii nhiém Kiém soat vién

1. Kiém soat vién bi m_ién nhiém trong céc truong hop sau:

a. Khong con du tiéu chudn va diéu kién lam Kiém so4t vién theo quy dinh tai Diéu
169 ciia Luat doanh nghiép;

b. C6 don tu chire va dirqc chip thuén;

c. Céc trueong hop khéc theo quy dinh cua phép luat va Didu 1é cong ty.

2. Kiém sodt vién bi bai nhiém trong cac truong hgp sau:

a. Khong hoan thanh nhi¢m vy, cong viéc dugc phan cong;

b. Khong thuc hién quyén va nghia vu ctia minh trong 06 thang lién tyc, trir truong
hop bét kha khéng;

c. Vi pham nhiéu l4n, vi pham nghiém trong nghia vu ctia Kiém soat vién theo quy
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dinh cua Luat doanh nghiép va Diéu 1¢ cong ty;

d. Theo quyét dinh ctia PHPCD;

e. Cac trudong hop khéac theo quy dinh cta phép lut va Diéu 1é cong ty.

Diéu 31. Théng bao vé viéc bau, mién nhiém, bii nhiém Kiém soat vién

Thong bao vé viéc bau, mién nhiém, bai nhiém Kiém soat vién theo quy dinh tai
Piéu 1é Cong ty va quy dinh phap luat ching khoan.

CHUONG VI: CAC TIEU BAN THUQC HOI PONG QUAN TRI

Piéu 32. Cac tiéu ban thuoc HDQT

HDQT c¢o6 thé thanh lap tiéu ban truc thudc dé phu trach vé chinh sach phét trién,
nhéan su, luong thudng, kiém toan nodi bd. Sb lugng thanh vién cta tiéu ban do
HPQT quyét dinh, nhung nén c6 it nhat ba (03) nguoi bao gdm thanh vién cia
HDQT va thanh vién bén ngoai. Céac thanh vién doc lap HPQT/ thanh vién HDQT
khong diéu hanh nén chiém da sé trong tiéu ban va mot trong s6 céc thanh vién nay
duoc bd nhiém lam Trudng tiéu ban theo quyét dinh cia HDQT. Hoat dong ctia tiéu
ban phai tuan thu theo quy dinh cia HDQT. Nghi quyét ctia tiéu ban chi ¢6 hiéu luc
khi c6 da sb thanh vién tham du va biéu quyét thong qua tai cudc hop cua tiéu ban la
thanh vién HDQT.

Piéu 33. Nguyén tic hoat dong cia cac tiéu ban

Viéc thuc thi quyét dinh cuia HDQT, hodc cta tiéu ban truc thudc HDBQT, hoac cia
ngudi c6 tu cach thanh vién tiéu ban HDQT phai phit hop véi céc quy dinh phép

luat hién hanh va quy dinh tai Diéu 1 cong ty.

CHUONG VII: NGUOI PIEU HANH DOANH NGHIEP

Piéu 34. Cic tiéu chuin ciia nguwdi diéu hanh doanh nghiép

1. Hé théng quan ly ctia Cong ty phai ddm bao by may quan ly chiu trach nhiém
truéc HDQT va chiu sy giam sat, chi dao cia HPQT trong cong viéc kinh doanh
hang ngay ctia Cong ty. Cong ty c6 Tong giam déc, cac Pho téng giam ddc, Ké toan
truong do HDQT bd nhiém. Viéc bd nhiém, mién nhiém, bai nhiém céc chic danh
néu trén phai dugc thong qua bang nghi quyét HDQT. Nhitng nguoi diéu hanh khac
do Téng giam dbc bd nhiém hodc mién nhiém.

2. Nguoi diéu hanh doanh nghiép phai ¢ trach nhiém man can dé hd trg Cong ty

dat dugc cac muc tiéu dé ra trong hoat dong va td chire.
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Pidu35. Tdng gism déc

1. HDQT bd nhiém mot (01) thanh vién HPQT hodc mot ngudi khac lam Tong
giam ddc; ky hop ddng trong d6 quy dinh thu lao, tién luong va loi ich khac. Thu
lao, tién lwong va lgi ich khac cua Téng giam ddc phai dugc bao cdo tai PHDCD
thudng nién, duoc thé hién thanh muc riéng trong Béo cdo tai chinh ndm va dugc
néu trong Bao céo thudong nién cua Cong ty.

2. ;Nhiém ky ctia Téng giam dbc khong qua nam (05) ndm va co thé dugc tai bd
nhiém. Viéc bd nhiém c6 thé hét hiéu luc can cir vao cac quy dinh tai hop déng lao
dong. Téng giam dbc khong phai 1a ngudi ma phap luat cAm gitr chirc vu nay va
phai dép tng cac tiéu chuin, diéu kién theo quy dinh ctia phap luat va Diéu 1¢ cong
ty.

3. Téng giam dbc ¢6 chc quyén va nghia vu sau:

a. Thuc hién céc nghi quyét ciia HDQT va DPHDCD, ké hoach kinh doanh va ké
hoach dau tu cia Cong ty da duoc HDQT va DHDCD thong qua;

b. Quyét dinh cac van dé ma khong can phai c6 quyét dinh cia HDQT, bao gdm
viéc thay mat Cong ty ky két cac hop ddng tai chinh va thuong mai, t6 chirc va dicu
hémh hoat dong kinh doanh hang ngay cua Cong ty theo nhitng thong 1¢ quan ly t6t
nhét;

c. Kién nghi véi HDQT vé phuong 4n co cdu td chie, quy ché quan ly noi bg cia
Cong ty; ' |

d. Dé xuét nhitng bién phap néng cao hoat dong va quan ly ctia Cong ty;

e. Kién nghi sb luong va ngudi diéu hanh doanh nghiép ma Cong ty can tuyén dung
dé HPQT b6 nhi¢m hogc mién nhiém theo quy ché ndi bg va kién nghi thu lao, tién
lwong va loi ich khac déi v6i ngudi diu hanh doanh nghiép dé HDQT quyét dinh;

f. Tham khao ¥ kién cuia HDQT dé quyét dinh sé luong ngudi lao dong, viée bd
nhiém, miéﬁ nhiém, mtc luong, trg cép, loi ich, va cac diéu khoan khéc lién quan
dén hop dong lao dong ctia ho;

g. Vao quy IV he‘mg nam, trinh HDQT phé chudn ké hoach kinh doanh chi tiét cho
nam tai chinh tiép theo trén co sé dap tng cac yéu cdu cta ngan sach phu hop ciing
nhu ké hoach tai chinh nam (05) nam;

h. Chuén bi cac ban du todn dai han, hang ndm va hang quy cta Cong ty (sau day

goi 1a ban du todn) phuc vu hoat dong quan ly dai han, hang ndm va hang quy cua

_——W
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Cong ty theo ké hoach kinh doanh. Ban du toan hang niam (bao gdm ca bang can ddi
ké toan, bao cao két qua hoat dong kinh doanh va bao cdo luu chuyén tién té dy
kién) cho tirng nam tai chinh phai dugc trinh dé HPQT thong qua va phai bao gdbm
nhitng théng tin quy dinh tai cic quy ché ctia Cong ty;

i. Quyén va nghia vu khac theo quy dinh cta phap luat, Diéu 1& cong ty, cac quy
ché noi bo cua Cong ty, cac nghi quyét cia HPQT, hop dong lao dong cta Tong
giam dbc diéu hanh va phép luét.

4. Téng giam ddc chiu trach nhiém trude HDPQT va bHDPCD vé viéc thuc hién
nhiém vu va quyén han dugc giao va phai bao cao cac cip nay khi duoc yéu cau.

5. HPQT c¢6 thé min nhiém Téng giam dbc khi da sé thanh vién HDQT ¢6 quyén
biéu quyét du hop tan thanh va bd nhiém Tong giam dc méi thay thé.

Piéu 36. Viéc bd nhiém ngwoi diéu hanh doanh nghiép khac

Theo dé nghi cia Téng giam dbc va duge su chép thun cia HPQT, Cong ty duoc
tuyén dung nguoi diéu hanh khac véi sé lugng va tiéu chudn phi hop véi ¢o cdu va
quy ché quan ly ciia Cong ty do HPQT quy dinh.

Piéu 37. Ky hop dong lao dong véi ngwoi dieu hanh doanh nghiép

Cong ty ky hop dong lao dong voi ngudi didu hanh doanh nghiép theo quy dinh cia
phap luat lao dong.

Pi¢u 38. Cic truwong hgp mién nhiém nguoi diéu hanh doanh nghiép

Nguoi diéu hanh doanh nghiép bi mién nhiém trong cac trudng hop theo quy dinh
tai Diéu 1& Cong ty va hop dong lao dong da ky két.

Pi¢u 39. Théng bao bd nhiém, mién nhiém nguoi diéu hanh doanh nghiép
Thong bao vé viéc bd nhiém, mién nhiém ngudi diéu hanh doanh nghi¢p theo quy
dinh tai Diéu 1¢ Cong ty va quy dinh phap lut ching khoén.

CHUONG VIII: PHOI HQOP HOAT PONG GIUA HPQT, BKS VA TONG
GIAM POC

Diéu 40. Phdi hop hoat dong gira HDQT va BKS

1. Trach nhiém ctia HDQT trong méi quan h¢ phéi hop véi BKS;

a. Thong bao moi hop va cac tai liéu kém theo duge giri dén c4c thanh vién BKS
cung thoi gian giri dén cac thanh vién HDQT:

b. Céc nghi quyét ctia HDQT dugc giri dén BKS (ddng thoi vai thoi diém giri Tong
gidm ddc) trong thoi han theo quy dinh tai Quy ché nay va Piéu 1¢ Cong ty;
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c. Khi BKS dé xuit lya chon Kiém toan doc lap, HDQT phai phan hoi y kién theo

quy dinh tai Quy ché nay va Diéu ¢ Cong ty;

d. Céc noi dung khéc can xin y kién ctia BKS phai dugc gt trong thoi han quy dinh

va BKS ¢6 trach nhiém phan hdi theo dung quy dinh tai Quy ché nay va Diéu 1é

cong ty. ‘

2. Trach nhiém cua BKS trong méi quan hé phéi hop véi HDQT

a. Thudng xuyén théng bao véi HDQT vé két qua hoat dong, tham khao v kién cta

HDQT trude khi trinh bao céo, két ludn va kién nghi 1én DPHDPCD;

b. Trong cac cudc hop ctia BKS, BKS ¢ quyén yéu cau thanh vién HPQT (clng

ltc yéu cau Tdng giam dbc diéu hanh, thanh vién kiém toan noi bo (néu c¢6) va kiém

toan vién doc lap) tham du va tra 101 cac van dé ma thanh vién BKS quan tam,;

c. Cudc kiém tra dinh ky, dot xuét cia BKS phai c6 két luan bang van ban (khong

tré hon 15 ngay lam viéc ké tir ngay két thiic) giri cho HDQT dé ¢ thém co so giup

HPQT trong cong tac quan ly Cong ty. Tuy muc do va két qua cla cudc kiém tra

trén, BKS cin phai ban bac théng nhat voi HBQT, Téng giam ddc trude khi bao céo

trudc DHDCD. Truc‘mgvhqp khong théng nhét quan diém thi duoc y quyén bao luu

y kién ghi vao bién ban va truéng BKS c6 trach nhiém bdo cdo véi DHDCD gan

nhét; o v _ 3
d. Truong hop BKS phat hién nhitng hanh vi vi pham phép luat hodc vi pham Piéu
lé cong ty clia cac thanh vién HPQT, BKS thong bao bang van ban voi HDQT trong
Vbng 48 gid, yéu cau ngudi ¢ hanh vi vi pham phap ludt cham dut vi pham va cé
bién phap khéc phuc hau qua dong thoi BKS ¢6 trach nhiém bao céo trugc PHDCD
dong thoi bao cao, cong b thong tin theo quy dinh ciia phap luat hién hanh;

c. Dbi y('yi céc kién nghi lién quan dén tinh hinh hoat dong va tai chinh cua cong ty
thi BKS phai giri vin ban va tai liéu lién quan trude it nhat 15 ngay lam viéc so véi
ngdy du dinh nhan dugc phan hoi;

f. Cac ndi dung khac '_c?m Xin y kién ctia HDQT phai dugc guri trude it nhét 1a 7
ngay lam viéc va HDQT s€ phan hdi trong vong 7 ngay lam viéc.

Piéu 41. Phéi hop hoat dong giira HPQT va Téng giam dbc

1. D6i véi cong tac t6 chire cude hop PHDCD thudng nién, HDQT phai thong béo
cho Téng giam ddc vé viéc phéi hop, st dung ngudn lyc trong thoi han hop ly theo
quy dinh tai Diéu 1& Cong ty.

L e ]
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2. Trong trudng hop cép thiét, HDQT ¢ quyén yéu cdu Tdng giam dbc, can bo didu
hanh khéc trong cong ty cung cip cac thong tin vé hoat dong cua cong ty. HDQT
khong duge sir dung cac thong tin chwa dugc phép cong bd cua cong ty hodc tiét 16
cho nguoi khac dé thuc hién cac giao dich c6 lién quan.

3. Céc van dé thudc thdm quyén ciia HDQT phé duyét theo quy dinh cua phép luat
va Diéu 1é cong ty ma dugc Tong giam doc dé xuat phai dugc HDQT phan hdi
trong thoi han theo quy dinh cia Diéu 1é Cong ty.

4. Hoi ddng quan tri quyét dinh khen thudng hodc ky luat déi v6i viée hoan thanh
hoic khong hoan thanh thuc hién nghi quyét va cac vin dé ty quyén khac cua
HPQT dbi véi Tong giam ddc. -

Diéu 42. Viéc tiép cin thong tin

1. Viéc tiép can thong tin va tai liéu cua Cong ty, BKS c6 nghia vu néu ly do trong
vin ban yéu cau cung cip va bao mét tuyét ddi cac thong tin thu thap trong qua trinh
giam sat hoat dong cong ty. Viée tiét 1o cac thong tin nay chi duoc phép thuc hién
khi ¢6 yéu cau ctia co quan c6 thim quyén nhung phai théng béo cho HDQT truge
khi cung cip hoic cac truong hop khac theo quy dinh ctia phép luat.

2. Céc thong tin va tai liéu nay bao gom:

Théng bio moi hop ciing tai liéu lién quan, phiéu 1iy ¥ kién thanh vién HDQT;

. Bién ban, Nghi quyét cia HDQT;

ST

Béo cao cua Tong giam doc;

o o

. Théong tin, tai liéu vé quan ly, béo céo tai chinh;

e. Bdo cdo dénh gid cong tac quan ly cua HDQT;

f. Tai liéu khac lién quan.

Di¢u 43. Phbi hop hoat dong giira BKS va Tong giam déc

BKS c6 chirc ning kiém tra va gidm sat:

1. Trong céac cudc hop cua BKS, BKS cé quyén yéu cdu Téng giam dbc (cung luc
yéu cau ca thanh vién HPQT va thanh vién kiém toan ndi b6 (néu c6) va kiém toan
vién doc 1ap) tham du va tra 101 cac van dé ma céc thanh vién BKS quan tam;

2. Cudc kiém tra dinh ky, dot xuat cia BKS phai c6 két luan bing van ban (khong
tré hon 15 ngay lam viéc ké tir ngay két thtic) gtti cho Téng giam dbc dé c6 thém co
s& gitip Tong giam ddc trong cong tac quan ly Cong ty. Tuy theo murc do va két qua
cta cude kiém tra trén, BKS cin phai ban bac théng nhét voi Téng giam déc trude
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khi bao cdo truéc DPHDCD. Truong hop khong thdng nhit quan diém thi duoc uy
quyéh béo luu y kién ghi vao bién ban va Trudéng BKS c6 trach nhiém béo cdo vai
PHDPCP gan nhit;
3. Trudong hop BKS phat hién nhitng hanh vi vi pham phap luat hodc vi pham diéu
16 cong ty cua Téng giam dbc, BKS thong bdo bing vin ban véi Toéng giam dbc
trong vong 48 gio, yéu ciu ngudi ¢6 hanh vi vi pham chdm dit vi pham va c6 giai
phép khic phuc héu qua dong thoi BKS c6 trach nhiém béo céo truéc PHDCD
dong thbi cong b thong tin theo quy dinh ctia phéap luat hién hanh;
4. Thanh vién BKS c6 quyén yéu cdu Tong giam ddc tao diéu kién tiép can ho so,
tai liéu lién quan dén hoat dong kinh doanh cta cong ty tai Tru s& chinh hodc noi
luu trit ho so;
5. D6i v6i thong tin, tai liéu vé quan ly, diéu hanh hoat dong kinh doanh va béo cao
tinh hinh kinh doanh, béo cdo tai chinh, vin ban yéu cau ciia BKS phai dugc giri
dén cong ty trudc it nhat 48 gio. BKS khong duoc st dung céc thong tin chua duge
phép cong b ciia cong ty hodc tiét 16 cho nguoi khac dé thuc hién cac giao dich c6
lién quan.
6. Cac ndi dung khac can xin y kién ctia T(X)ngAgiém ddc: phai duoc giri trude it nhat
1a 7 ngay lam viéce va Tong giam ddc s& phan hdi trong vong 7 ngay lam viéc.
})_‘iéu 44. Phdi hop gitra Tong giam ddc diéu hanh va HPQT, BKS
1. Téng giam dbc 1a nguoi thay mat diéu hanh hoat dong clia cong ty, dam bao cong
ty hoat dong lién tuc va hi€u qua;
2. Téng giam déc diéu hanh chju trach nhi¢m trusc DHDCD, HDQT vé viée thyre
hién nhiém vy, q_uyén han va phai bdo cao DHDCD, HDQT khi dugc yéu cau;
3. Khi c6 dé lxuét'céc bién phap nhdm nang cao hoat dong va quan 1y ciia Cong ty,
Tbug giam dbc gtri cho HPQT sém nhét ¢é thé nhung khong it hon 7 ngay trugc
ngay noi dung do can dugc quyét dinh;
4. Tong giam dbc diéu hanh phai lap ké hoach dé HDQT thong qua cac van dé lién
quan dén viée tuyén dung, cho nguoi lao dong thoi viée, luong, bao hiém xa hoi,
phuc loi, khen thudng va ky luat d6i voi nguoi lao dong va can bo quan ly;
'5. Céc ndi dung khéc cin xin y kién cia HDQT phai duge giri trude it nhat la 7

ngay lam viéc va HDPQT s€ phan hdi trong vong 7 ngay.
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CHUONG IX: PANH GIA HANG NAM BOI VOI HOAT PONG KHEN
THUONG VA KY LUAT POI VOI THANH VIEN HOI PONG QUAN TRI,
KIEM SOAT VIEN, TONG GIAM POC VA NGUOI PIEU HANH DOANH
NGHIEP KHAC.

Hoi1 déng quan tri ¢é trach nhiém xay dung co ché danh gia hoat dong, khen thu(mg
va ky luat d6i v6i thanh vién Hoi dong quéan tri, Kiém soat vién, Tong Gidm dbc
diéu hanh, nhimg nguoi didu hanh khac.

CHUONG X: NGUOI PHU TRACH QUAN TRI CONG TY

Piéu 45. Tiéu chuin ciia ngwoi phu trach quan tri cong ty

Ngudi phu trach quan tri cong ty phai dap tmg cac tiéu chudn sau:

1. C6 hiéu biét vé phap luét;

2. Khong duoc dong thoi lam viée cho cong ty kiém toan doc 1ap dang thuc hién
kiém todn cac bao céo tai chinh ciia Cong ty;

3. Céc tiéu chuén khac theo quy dinh cta phép luét, Diéu 1 cong ty va quyét dinh
cua HPBQT.

Diéu 46. Quyén va nghia vu ciia ngudi phu trach quan tri cong ty :

1. Tu vin HPQT trong viée t6 chirc hop PHPCD theo quy dinh va céc cong viéc
lién quan giita Cong ty va ¢ dong;

2. Chuén bi cac cudc hop HPQT, BKS va DHDCD theo yéu cau cia HDQT hodc
BKS;

3. Tu van vé thu tuc cua céac cudc hop;

4. Tham du cac cudc hop;

5. Tu van thi tuc lap cac nghi quyét cia HDQT phu hop v6i quy dinh cta phap
luat; '

6. Cung cép cac thong tin tai chinh, ban sao bién ban hop HPQT va céc thong tin
khac cho thanh vién cia HDQT va Kiém soat vién;

7. Giam sat va bdo cdo HDQT vé hoat déng cong bd thong tin cua cong ty.

8. Bao mat thong tin theo cac quy dinh ctia phap luat va Diéu 1é cong ty;

9. C4c quyén va nghia vu khéc theo quy dinh cta phép luét va Diéu 1¢ cong ty.

Diéu 47. Viéc bd nhiém nguoi phu trach quan tri cong ty

HDQT ctia cong ty phai bo nhiém it nht mét (01) nguoi lam Nguoi phy trach quan
tri cong ty dé hd tro hoat dong quan tri c6ng ty dugc tién hanh mot cach c6 hiéu
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qua. Nguoi phu trach quan tri cong ty ¢ thé kiém nhiém lam Thu ky cong ty.

Piéu 48. Cac trwong hop mién nhiém nguwoi phu trach quan tri cong ty
HDQT c6 thé bai nhiém Ngudi phu trach quan tri cong ty khi can nhung khong trai
v6i cac quy dinh phap luat hién hanh vé lao dong. HPQT c6 thé bd nhiém Trog 1y
Ngu’di phu trach quén tri cong ty tuy tirng thoi diém.

Diéu 49. Thong bao b6 nhiém, mién nhiém nguoi phu trach quan tri cong ty
Thonc bao vé viéc bd nhiém, mién nhiém ngudi phu trach quén tri cong ty theo quy
dmh tai Diéu 1é Cong ty va quy dinh phép luat chirng khoan.

CHUONG XI: NGAN NGUA XUNG POT LOQI iCH

Piéu 50. Traich nhi¢m cén trong /;/f/@%;
Thanh vién HPQT, Kiém soat vién, Tong giam ddc va ngudi diéu hanh khac ¢ cﬁ /é/@N‘;P;
/) ~cy PR
trach nhiém thyc hién cac nhiém vy clia minh, ké ca nhitng nhiém vu véi tu ca#h ;:,uo_c
thanh vién céc tleu,ban cua HPDQT, mot cach trung thuec, cin trong vi loi ich cu\ % ”EKOP
D i
Cong ty. L

Diéu 51. Trach nhiém trung thye va tranh cic xung dot vé quyén loi
1. Thanh vién HDQT, Kiém sodt vién, Tong gidm dbc va ngudi diéu hanh khac phai
cong khai céc 101 ich ¢6 lién quan theo quy dinh tai Diéu 164 Luét doanh nghiép va\

cac quy dinh phap luat khéc.

ﬂ \

2. Thanh vién HDQT Kiém soét vién, Téng giam ddc va nguoi diéu hanh khag‘ *|
khong duoc phép st dung nhitng co hdi kinh doanh ¢ thé mang lai loi ich cho/
Cong ty vi muc dich ca nhén; ddng thoi khong dugc str dung nhirng thong tin ¢
dugc nhd chtic vu cua minh dé tu loi ca nhan hay dé phuc vu loi ich cta to chirc
hodc cé nhan khc.

3. Thanh vién HDQT, Kiém soat vién, Tong giam dbc va ngudoi diéu hanh khac c6
nghia Vu_th@ng b4o cho HPQT tit ca cac loi ich ¢o thé gdy xung dot véi loi ich cua
Cong ty ma ho co thé duoc hudng théng qua cic phap nhan kinh té, cac giao dich
“hodc ¢ nhin khac.

4. Tru truong hop PHDCD ¢6 quyét dinh khac, Cong ty khong duge cap céac khoan
vay hodc bao lanh cho céc thanh vién HPQT, Kiém soat vién, Téng giam dbc,
nguoi diéu hanh khac-va cac ca nhan, t6 chitc ¢o lién quan téi cac thanh vién néu
trén hodc phap nhan ma nhitng nguoi nay co cac loi ich tai chinh trur truong hop

ong ty dai ching va t6 chlre ¢6 lién quan tdi thanh vién nay la cac cong ty trong
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cung tap doan hodc céc cong ty hoat dong theo nhém cong ty, bao gdm cong ty me -
cong ty con, tip doan kinh té va phap luat chuyén nganh c6 quy dinh khac.

5. Hop déng hodc giao dich gitra Cong ty véi mot hodc nhiéu thanh vién HDQT,
thanh vién BKS, Tdng giam dbc, nguoi didu hanh khac va céc ¢4 nhan, 5 chirc ¢6
lién quan dén ho hodc cong ty, déi tac, hi€p héi, hodc td chirc ma thanh vién HDQT,
thanh vién BKS, Tong giam ddc, nguoi diéu hanh khac hoidc nhitng ngudi lién quan
dén ho 1a thanh vién, hodc c6 lién quan lgi ich tai chinh khong bi v6 hiéu trong céc
truong hop sau day:

a. D6i vai giao dich c6 gia tri nho hon 35% tdng gia tri tai san duogc ghi trong bao
céo tai chinh gan nhat, nhiing ndi dung quan trong cia hop ddng hodc giao dich
cling nhu céac mbi quan hé va loi ich cia thanh vién HDQT, thanh vién BKS, T émg
giam ddc, ngudi didu hanh khac di duge béo cdo HDQT. Ddng thoi, HPQT da cho
phép thuc hién hop dong hodc giao dich d6 mot cach trung thuc bang da sb phiéu
tan thanh cua nhitng thanh vién HDQT khong c6 lgi ich lién quan;

b. Déi véi giao dich c6 gid tri bing hodc 16n hon 35% hodc giao dich dan dén gia trj
giao dich phat sinh trong vong 12 thang ké tir ngay thuc hién giao dich dau tién co
gid tri tr 35% trd 1én tong gia tri tai san duoc ghi trong béo cdo tai chinh gan nhét,
nhitng ndi dung quan trong ctia giao dich nay ciling nhu méi quan hé va loi ich cia
thanh vién HDQT, thanh vién BKS, Tong giam ddc, ngudi diéu hanh khéac da duoc
cong bd cho cac ¢ dong va duge PHPCD thong qua bang phiéu biéu quyét cua cac
c¢b dong khong c6 loi ich lién quan;

c. Hop dong hoic giao dich do dugc mot td chirc tu van doc lap cho 1a cong béng
va hop ly xét trén moi phuong dién lién quan dén cic cd dong ctia Cong ty vao thoi
diém giao dich hoic hop dong nay dugec HDQT hodc mdt tiéu ban truc thude HDbQT
hay céc c¢6 dong cho phép thuc hién, thong qua hoidc phé chuén.

Thanh vién HDQT, thanh vién BKS, Téng giam déc, nguoi diéu hanh khac hay
ngudi ¢6 lién quan ctia ho khong duge phép mua hay ban hoic giao dich theo bat ctr
hinh thirc nao khéc cic ¢d phiéu cua cong ty hodc cong ty con cua cong ty vao thoi
diém ho c6 dugc nhirng thong tin chic chin sé gay anh huéng dén gia cia nhitng cb
phiéu d6 va cac cd dong khac lai khong biét nhing thong tin nay.

Piéu 52. Trach nhiém vé thiét hai va bdi thwong

1. Thanh vién HPQT, Kiém soat vién, Téng giam dbc va ngudi didu hanh khac vi
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pham nghia vy, trdch nhiém trung thuc va can trong, khong hoan thanh nghia vu cua
minh v6i sy mén can va nang luc chuyén mén phai chiu trach nhiém vé nhitng thigt
hai do hanh vi vi pham ctia minh gay ra. |

2. Cong ty bdi thuong cho nhitng nguoi da, dang hodc c¢6 thé tré thanh mot bén lién
quan trohg cac vu khiéu nai, kién, khoi tb (bao gém cac vu viéc dan su, hanh chinh
vél khong phai la cac vu kién do Cong ty 1a nguoi khoi kién) néu ngudi do da hoic
dang 1a thanh vién HPQT, Kiém soat vién, Tdng gidm dbc, ngudi diéu hanh khéc,
nhan vién hodc 1a dai dién dugc Cong ty uy quyén hodc ngudi d6 da hodc dang lam

theo yéu cdu cua Cong ty v&i tu cach thanh vién HDQT, nguoi didu hanh doanh

nghi€p, nhan vién hodc dai di¢n theo uy quyén cta Cong ty voi didu kién nguoi
2 X s < A A X o)

da hanh dong trung thuc, cin trong, man can vi lgi ich hodc khong mau thuan Vm'f(}\

S 1 \ 0\

loi ich cua Cong ty. trén co so tudn thu luat phap va khong ¢6 bang chirng xac nhdpm « |

N S8 R AR o ; - 5 . a'R/\I
rang nguoi do da vi pham nhiing trach nhiém cua minh. s

3. Khi thyc hién chirc nang, nhiém vu hodc thuc thi cac cong viéc theo uy quy'

clia Cong ty, thanh vién HDQT, Kiém sodt vién, ngudi didu hanh khac, nhan vién

hoic 1a dai dién theo uy quyén cua Cong ty duge Cong ty bdi thuong khi trd thanh

mot bén lién quan trong cac vu khiéu nai, kién, khoi td (trir cac vu kién do Cong ty

la nguoi khoi kién) trong cac trudong hop sau:

a. Da hanh:dong trimg thuc, can trong, man can vi loi ich va khong mau thudn véi

loi ich cua Cong t)\/;

b. Tuan thu ludt phap va khong c6 bang chimg xac nhan di khong thuc hién trach

nhiém cua minh. |

4. Chi phi bc;)i. thudng bao gdbm cac chi phi phét sinh (ké ca phi thué Juat su), chi phi

phan quyét, cac khoan tién phat, cac khoan phdi thanh todn phat sinh trong thuc té

hodc duogc coi la hop 1y khi giai quyét nhirg vu viéc nay trong khuon kho luat phép
* cho phép. Cong ty ¢o thé mua bao hiém cho nhitng ngudi nay dé tranh nhing trach

nhiém boi thudng néu trén.

CHUONG XII: SUA POI QUY CHE NOI BO VE QUAN TRI CONG TY

Piéu 53. Stra d6i Quy ché ndi bd vé quén tri cong ty

1. Viéc sua déi, bd sung, thay thé Quy ché nay s& do HPQT xem xét va trinh
DbHDCD quyét dinh. Quy ché ndi bo vé quan tri cong ty khong duge trai voi quy
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dinh cua phép luat va Diéu 1é cong ty.
2. Trong truong hop nhitng quy dinh ciia Phap luat c6 lién quan dén hoat dong cua
cong ty chua dugc dé cap trong ban Quy ché nay hodc trong trudong hop c¢6 nhirng
quy dinh m&i ctia Phéap luat khac voi nhitng diéu khoan trong Quy ché nay thi
nhitng quy dinh cia Phép luat d6 duong nhién dugc ap dung.
CHUONG XIII: NGAY HIEU LUC
Piéu 54. Ngay hiéu e
1. Quy ché nay gébm 13 chuong, 54 diéu, dugc PHDCD Cong ty Co6 phan Hoa -
Dugc phdm Mekophar théng qua ngay 18 thang 4 nam 2026.
2. Quy ché nay la duy nhit va chinh thic ciia Cong ty, c6 hiéu luc tir ngay
18/4/2026.
3. Cac ban sao hodc trich luc Quy ché noi bd vé quan tri cong ty phai co chit ky ctia
Chu tich HPQT hoic it nhit mét phan hai (1/2) téng sé thanh vién HDQT méi ¢6
gia tri.

Tp. Ho6 Chi Minh, ngay 18 thdng 4 ndm 2026
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Il e e e e S SRS RS Ee e ——————]
CHAPTER I: GENERAL PROVISIONS

Article 1. Meaning and scope of regulation
1. The internal regulations on corporate governance of Mekophar Chemical

Pharmaceutical Joint-Stock Company are based on the following provisions:

a. Enterprise Law: This refers to the Enterprise Law No. 59/2020/QH14, passed by
the National Assembly of the Socialist Republic of Vietnam on June 17, 2020;

b. Securities Law: This refers to the Securities Law No. 54/2019/QH14, passed by
the National Assembly of the Socialist Republic of Vietnam on November 26, 2019;
c. Decree 155/2020/ND-CP dated December 31, 2020, provides detailed regulations
for the implementation of several articles of the Securities Law;

d. Circular No. 116/2020/TT-BTC dated December 31, 2020, guiding some
provisions on corporate governance applicable to public companies under Decree
No.Decree No. 155/2020/ND-CPGovernment Decree dated December 31, 2020,
detailing the implementation of certain provisions of the Securities Law;

e. Charter of Organization and Operation of Mekophar Chemical Pharmaceutical
Joint-Stock Company;

2. This regulation sets out the fundamental principles of corporate governance for
Mekophar Chemical Pharmaceutical Joint-Stock Company to protect the legitimate
rights and interests of shareholders, and to establish standards of conduct and
professional ethics for members of the Board of Directors, the General Management
Board, the Supervisory Board, and other executives of the company.

3. This regulation also serves as the basis for evaluating the company's corporate
governance performance.

Article 2. Explanation of terms

1. Abbreviations:

a. "Company": 1t is Mekophar Chemical Pharmaceutical Joint-Stock Company;

b. "Business Registration Certificate”: It is a document, in paper or electronic form,
recording information about business registration issued to a company by the
business registration authority;

c. “BOD” stands for Board of Directors;

2. The following terms are understood as follows:

a. “Corporate governance”, it is a system of principles, including:

“
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- Ensure a sound governance structure;
- Ensuring the effective operation of the Board of Directors and the Supervisory

Board;

Ensuring the rights of shareholders and stakeholders;

Ensure fair treatment among shareholders;

The company's operations are transparent and open to all parties.

b. “Public company”: It is a joint-stock company as defined in Clause 1, Article 32
of the Securities Law;

c. “Major shareholder”: It is a shareholder as defined in Clause 18, Article 4 of the
Securities Law;

d. “Business Manager”: These are company managers, including the Chairman of
the Board of Directors, members of the Board of Directors, the General Director,
and individuals holding other managerial positions as stipulated in the company's
charter;

e. “Business executives”: This includes the General Director, Deputy General
Director, Chief Accountant, and other executives as decided by the Board of
Directors based on the proposal of the General Director;

f. “Non-executive board members” (hereinafter referred to as non-executive
members) are board members who are not the General Director, Deputy General
Director, Chief Accountant, and other executives as stipulated in the company's
charter;

g. “Independent members of the Board of Directors” (hereinafter referred to as
independent members) are members as defined in Clause 2, Article 155 of the
Enterprise Law;

h. “The person in charge of corporate governance” is the person with
responsibilities and authority as stipulated in Article 281 of Decree 155/2020/ND-
CP;

i. “The person involved”: These are individuals and organizations as stipulated in
Clause 23, Article 4 of the Enterprise Law and Clause 46, Article 4 of the Securities
Law.

3. In these Regulations, references to one or more provisions or legal texts shall

include any amendments or replacements thereof.
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4. In cases where specialized laws contain provisions on corporate governance that
differ from those in this Decree, the provisions of the specialized laws shall apply.
CHAPTER II: PROCEDURES FOR CONVOCATION AND VOTING AT
THE GENERAL MEETING OF SHAREHOLDERS.
Article 3. Announcement regarding the closing of the shareholder list eligible
to attend the General Meeting of Shareholders.
The announcement regarding the closing of the shareholder list entitled to attend the
General Meeting of Shareholders is made in accordance with the Company's
Articles of Association and the securities laws applicable to listed companies.
Article 4. Notice of convening the General Meeting of Shareholders
1. The notice of the General Meeting of Shareholders is sent to all shareholders by
registered mail and is also published on the Company's website and the website of
the State Securities Commission and the Stock Exchange.
2. The person convening the General Meeting of Shareholders must send a notice of
meeting to all shareholders in the List of Sharcholders entitled to attend the meeting
no later than twenty-one (21) days before the opening date of the General Meeting
of Shareholders (calculated from the date the notice is duly sent or transmitted,
postage is paid or it is placed in the mailbox).
3. The agenda for the General Meeting of Shareholders, and documents related to
matters to be voted on at the meeting, will be sent to shareholders and/or posted on
the Company's website. If the documents are not included with the notice of the
General Meeting of Shareholders, the notice must clearly state the link to all
meeting documents so that shareholders can access them, including:
a. Meeting agenda, documents to be used in the meeting;
b. List and details of candidates in the case of electing members of the Board of
Directors and Supervisory Board;
c. Voting slip;
d. Form for designating a representative to attend a meeting by proxy;
e. Draft resolutions for each item on the meeting agenda.
4. If the company has a website, sending meeting documents as stipulated in Clause
3 of this Article in the meeting invitation notice may be replaced by posting them on
the company's website. In this case, the meeting invitation notice must clearly state

T e T S e
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where and how to download the documents, and the company must send the
meeting documents to shareholders if requested.

Article 5. Authorization of representatives to attend the General Meeting of
Shareholders

1. Shareholders, or authorized representatives of shareholders that are organizations,
may attend meetings in person, authorize one or more other individuals or
organizations in writing to attend, or attend through one of the forms specified in
Clause 3 of this Article.

2. Authorization for individuals or organizations to represent shareholders at the
General Meeting of Shareholders must be in writing. The authorization document
must be prepared in accordance with the provisions of civil law and must clearly
state the name of the authorized individual or organization and the number of shares
authorized.

Individuals and organizations authorized to attend the General Meeting of
Shareholders must present the authorization document when registering to attend the
meeting before entering the meeting room.

3. Shareholders are considered to have attended and voted at the General Meeting of
Shareholders in the following cases:

a. Attend and vote in person at the meeting;

b. Authorize other individuals or organizations to attend and vote at the meeting;

c. Participate and vote via online conference, electronic voting, or other electronic
means;

d. Submit your ballot to the meeting via mail, fax, or email;

e. Submit your ballot by other means as prescribed in the company's Articles of
Association.

Article 6. Procedures for registering to attend the shareholders' general
meeting.

Before the meeting commences, the Company must conduct shareholder registration
and continue this registration process until all shareholders entitled to attend the
meeting have registered.

Article 7. Voting and vote counting procedures at the General Shareholders'

Meeting.
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1. When registering shareholders, the Company issues each shareholder or
authorized representative a voting card, which includes the registration number, the
shareholder's full name, the authorized representative's full name, and the
shareholder's voting rights.

When voting at the congress, the votes in favor of the resolution are collected first,
followed by the votes against the resolution. Finally, the total number of votes in
favor or against is counted to make a decision. The total number of votes in favor,
against, blank, or invalid for each issue is announced by the Chairperson
immediately after the vote on that issue is taken place.

The General Meeting elects those responsible for counting or supervising the vote
count upon the recommendation of the Chairman. The number of members of the
vote counting committee is decided by the General Meeting of Shareholders based
on the recommendation of the Chairman of the meeting.

2. Shareholders or their authorized representatives arriving after the meeting has
commenced have the right to register immediately and subsequently have the right
to participate and vote at the meeting immediately after registration. The
chairperson is not obligated to stop the meeting to allow late-arriving shareholders
to register, and the validity of any previously voted-on items remains unchanged.
Article 8. Adoption of resolutions by the general meeting of shareholders

The conditions for adopting resolutions of the General Meeting of Shareholders are
stipulated in detail in Article 20 of the Company's Charter and Article 148 of the
Enterprise Law.

Article 9. Announcement of vote count results

After the vote count is completed, the Vote Counting Committee will announce the
results directly at the General Shareholders' Meeting. The announcement of the vote
count results must specify the number of votes in favor, the number of votes against,
and the number of abstentions for each issue.

Article 10. Ways to protest a decision of the General Meeting of Shareholders
The procedures for objecting to decisions of the General Meeting of Shareholders
are stipulated in detail in Article 23 of the Company's Charter and Article 151 of the
Enterprise Law.

Article 11. Minutes of the Shareholders' Meeting

P — e e e T ————
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1. The General Meeting of Shareholders must be recorded in minutes and may be
audio-recorded or recorded and stored in other electronic forms. The minutes must
be written in Vietnamese, and may also be written in English, and must include the
following main contents:

a. Name, registered office address, business registration number;

b. Time and location of the General Shareholders' Meeting;

c. Meeting agenda and content;

d. The names of the chairperson and secretary;

¢. Summarize the proceedings of the meeting and the statements made at the
General Shareholders' Meeting on each item on the agenda;

f. The number of shareholders and the total number of voting shares of shareholders

éttending the meeting, the appendix listing registered shareholders, and the
shareholder representatives attending the meeting with their corresponding
shareholdings and voting rights;

g. The total number of votes cast for each voting issue, specifying the voting
method, the total number of valid, invalid, affirmative, and abstention votes; and the
corresponding percentage of the total votes cast by shareholders present at the
meeting.

h. The issues were approved and the corresponding percentage of votes were cast in

favor;

i. The minutes must be signed by the chairperson and the secretary. If the
chairperson or secretary refuses to sign the minutes, the minutes shall remain valid
if signed by all other members of the Board of Directors present at the meeting and
contain all the information required in this clause. The minutes shall clearly state the
chairperson's or secretary's refusal to sign.

Minutes prepared in both Vietnamese and English have equal legal validity. In case
of discrepancies between the Vietnamese and English versions, the Vietnamese
version shall prevail.

2. The minutes of the General Shareholders' Meeting must be prepared and
approved before the meeting concludes. The chairperson and secretary of the
meeting are jointly responsible for the accuracy and truthfulness of the minutes'

contents.
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3. The minutes of the General Meeting of Shareholders must be published on the
Company's website within twenty-four (24) hours or sent to all shareholders within
fifteen (15) days from the date of the meeting's conclusion.
4. The minutes of the General Meeting of Sharcholders shall be considered
authentic evidence of the work performed at the General Meeting of Shareholders
unless objections to the content of the minutes are raised in accordance with the
prescribed procedure within ten (10) days from the date of sending the minutes.
5. The minutes of the General Meeting of Shareholders, the appendix listing
registered shareholders with their signatures, the resolutions passed, the proxies for
attending the meeting, all documents attached to the minutes (if any), and related
documents accompanying the meeting invitation notice must be kept at the
Company's head office.
Article 12. Announcement of the Shareholders' Meeting Resolution
Resolutions of the General Meeting of Shareholders must be disclosed in
accordance with the law on information disclosure in the securities market.
Article 13. The General Meeting of Shareholders adopted the resolution
through written ballot. ’
1. The Board of Directors has the right to solicit shareholder opinions in writing to
pass resolutions of the General Meeting of Shareholders at any time if deemed
necessary for the benefit of the company.In addition, the following matters may also
be subject to written shareholder consultation:
a. Amend and supplement the contents of the company's charter;
b. Changes to the company's registered capital;
c. Company development strategy;
d. Types of shares and the total number of shares of each type;
e. Electing, dismissing, and removing members of the Board of Directors and the

Supervisory Board;
f. Decisions to invest in or sell assets worth 35% or more of the total asset value
recorded in the company's most recent financial statement;
g. Through annual financial reports;

h. Reorganize or dissolve the company.

e e T e ey e —
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2. The Board of Directors must prepare ballot papers, draft resolutions of the
General Meeting of Sharcholders, explanatory documents for the draft resolutions
and send them to all shareholders with voting rights no later than [10 days] before
the deadline for returning ballot papers. The requirements and procedures for
submitting opinion forms and accompanying documents are carried out in
accordance with Clause 3, Article 17 of the company's charter.

3. The survey form must include the following key information:

a. Name, registered office address, business registration number;

b. Purpose of soliciting feedback;

c. Full name, contact address, nationality, and legal document number of the
individual shareholder; name, business registration number or legal document
number of the organization, and head office address of the organization shareholder;
or full name, contact address, nationality, and legal document number of the
representative of the organization shareholder; number of shares of each class and
voting rights of the shareholder;

d. The issue requires consultation before a decision can be made.

e. The voting options include “agree,” “disagree,” and “no opinion™ for each issue
being considered.

f. The deadline for submitting the feedback form to the company has been set.

g. The full name and signature of the Chairman of the Board of Directors.

4. The completed opinion poll form must be signed by the individual shareholder,
or the legal representative of the shareholder (organization or individual), or the
authorized legal representative of the organization.

5. Feedback forms can be sent to the Company through the following methods:

a. By mail:. Opinion forms sent to the Company must be enclosed in a sealed
envelope and no one is allowed to open them before the votes are counted;

b. Sending by fax or email: Opinion forms sent to the Company via fax or email
must be kept confidential until the vote count.

Opinion ballots.received by the Company after the deadline specified in the ballot,
or that have been opened in the case of mail submissions, or published before the
vote count in the case of fax or email submissions, are invalid. Unreturned ballots

are considered non-voting ballots.
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6. The Board of Directors shall organize the vote counting and prepare a vote
counting report under the witness and supervision of the Supervisory Board or
shareholders who do not hold management positions in the company. The vote
counting report must contain the following main contents:
a. Name, registered office address, business registration number;
b. The purpose and issues requiring consultation before the resolution can be

passed;
c. The number of shareholders with the total number of votes cast, distinguishing
between valid and invalid votes, and the method of submitting the ballots, along
with an appendix listing the shareholders who participated in the vote;
d. The total number of votes in favor, against, and abstentions for each issue;
e. The issues have been resolved;
f. The full name and signature of the Chairman of the Board of Directors, the vote
counter, and the vote counting supervisor.
Board members, vote counters, and vote supervisors shall be jointly and severally
liable for the integrity and accuracy of the vote counting record; and jointly and
severally liable for any damages arising from decisions made due to dishonest or
inaccurate vote counting.
7. The vote count minutes and resolutions must be sent to sharcholders within
fifteen (15) days from the date of the end of the vote count. If the Company has a
website, sending the vote count minutes and resolutions may be replaced by posting
them on the Company's website within twenty-four (24) hours from the time of the
end of the vote count.
8. The completed survey forms, vote counting records, adopted resolutions, and
related documents accompanying the survey forms must all be kept at the
Company's head office.
9. A resolution is adopted by written shareholder consultation if it is approved by
shareholders holding more than 50% of the total voting rights of all shareholders
entitled to vote, and it has the same validity as a resolution adopted at the General

Meeting of Shareholders.
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Article 14. Procedures for adopting resolutions of the General Meeting of
Shareholders through online conference.
1. The company may hold its Annual General Meeting of Shareholders in the form
of an online conference at the discretion of the Board of Directors or in the event of
force majeure such as natural disasters, war, epidemics, terrorism, riots,
restrictive/prohibition decisions from state agencies, etc., that affect the holding of
the Annual General Meeting of Sharcholders in the form of a face-to-face
conferenc'e.
2. In the event that the Board of Directors decides to convene a General Meeting of
Shareholders in the forms stipulated in Article 14.1 above, the Board of Directors
shall be responsible for issuing and publishing the Regulations on the organization
of meetings and voting at the General Meeting of Shareholders in the corresponding
meeting format.
CHAPTER III: MEMBERS OF THE BOARD OF DIRECTORS
Article 15. Criteria for Board of Directors Membership
Board members must meet the following standards and conditions:
1. Members of the Board of Directors must meet the standards and conditions
sﬁpulated in Clause 1, Article 155 of the Enterprise Law and the company's charter.
2. Board members may not necessarily be shareholders of the company.
3. A person cannot simultaneously be a member of the board of directors in more
than 5 other companies.
Article 16. The process by which shareholders or groups of shareholders
nominate or elect individuals to positions on the Board of Directors.
Shareholders or groups of sharcholders holding from 5% to less than 10% of the
total voting shares are entitled to nominate one (01) candidate; from 10% to less
than 30% are entitled to nominate a maximum of two (02) candidates; from 30% to
less than 40% are entitled to nominate a maximum of three (03) candidates; from
40% to less than 50% are entitled to nominate a maximum of four (04) candidates;
from 50% to less than 60% are entitled to nominate a maximum of five (05)
candidates; from 60% to less than 70% are entitled to nominate a maximum of six
(06) candidates; from 70% to less than 80% are entitled to nominate a maximum of

seven (07) candidates; and from 80% to less than 90% are entitled to nominate a
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maximum of eight (08) candidates.
Article 17. Method of electing board members
The election of Board of Directors members must be conducted using cumulative
voting, whereby each shareholder has a total number of votes corresponding to the
total number of shares owned multiplied by the number of Board members to be
elected, and shareholders have the right to allocate all or part of their total votes to
one or more candidates. The elected Board members are determined by the number
of votes received, from highest to lowest, starting with the candidate with the
highest number of votes until the number of members stipulated in the company's
charter is reached. In the event that two or more candidates receive the same number
of votes for the last Board member,The candidate with the most shares will be
chosen. If the number of shares held is equal, the candidate with the more
representative shares will be chosen. If the number of representative shares is also
equal, a re-election will be held between these candidates.
Article 18. Cases of dismissal or removal of Board of Directors members
The General Meeting of Shareholders may dismiss a member of the Board of
Directors in the following cases:
a. The company does not meet the qualifications and conditions stipulated in Article
155 of the Enterprise Law;
b. There is a resignation letter;
c. A person suffering from a mental disorder, and other members of the Board of
Directors possessing professional evidence demonstrating that the person is no
longer capable of acting;
2. The General Meeting of Shareholders may dismiss a member of the Board of
Directors in the following cases:
a. Not participating in Board of Directors activities for 06 consecutive months,
except in cases of force majeure;
b. According to the decision of the General Mecting of Shareholders;
c. Deliberately providing false personal information when submitting it to the
Company as a candidate for the Board of Directors seriously damages the
Company's reputation, image, and interests.
d. Other cases as prescribed by law and the company's charter. ,
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Article 19. Announcement regarding the election, dismissal, and removal of
members of the Board of Directors.

Announcements regarding the election, dismissal, and removal of members of the
Board of Directors must comply with the provisions of the Company's Charter and
must be disclosed in accordance with the regulations of the law on securities and the
securities market.

Article 20. How to nominate candidates for the Board of Directors

In cases where Candidates have been identified in advance, information relating to
the Board,of Directo_rs candidates shall be included in the General Meeting of
Shareholders' Meeting documents and published at least ten (10) days before the
opening date of the General Meeting of Shareholders' Meeting on the Company's
website so that shareholders can learn about these candidates before voting. Board
of Directors candidates must make a written commitment regarding the truthfulness,
accuracy and reasonableness of the personal information disclosed and must commit
to performing their duties honestly if elected as members of the Board of Directors.

The information relating to Board of Directors candidates disclosed shall include at

least the following contents: $e
‘1. Full name, date of birth (day, month, year); R

P‘ )
2. Educational level; /.

3. Professional qualifications;

4. Work experience; '

5. Companies where the candidate currently holds positions as a member of the
board of directors and other management roles;

6. A report evaluating the candidate's contributions to the Company, in the event
that the candidate is currently a member of the Company's Board of Directors;

7. Any benefits related to the Company (if any);

8. The full name of the shareholder or group of shareholders nominating the
candidate (if any);

9. Other mformat10n (if any).

CHAPTER IV: BOARD OF DIRECTORS MEETING

Article 21. Notice of Board of Directors Meeting

1. The notice of the Board of Directors meeting must be sent to the members of the
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Board of Directors and the Supervisors at least five (05) working days before the

meeting date. A member of the Board of Directors may refuse the notice of the
meeting in writing; this refusal may be changed or revoked in writing by that
member of the Board of Directors. The notice of the Board of Directors meeting
must be made in writing in Vietnamese and must fully inform the time, place of the
meeting, agenda, content of the issues to be discussed, along with necessary
documents on the issues to be discussed and voted on at the meeting and the voting
ballot of the members.

2. The meeting notice shall be sent by mail, fax, email, or other means, but must
ensure that it reaches the contact address of each Board member and Supervisory
Board member registered with the Company.

Article 22. Conditions for holding a Board of Directors meeting

1. Board meetings are conducted when at least three-quarters (3/4) of the total
number of board members are present, either in person or through a representative
(authorized person) if approved by a majority of the board members.

2. If 'the required number of members is not present, a second meeting must be
convened within seven (07) days from the date of the first scheduled meeting. The
second meeting will be held if more than half (1/2) of the Board of Directors
members are present.

Article 23. Voting method

1. Except as stipulated in point b, clause 9, Article 27 of the company's charter, each
member of the Board of Directors (or authorized person) present in person at the
Board of Directors meeting has one (01) voting right;

2. Board members are not permitted to vote on contracts, transactions, or proposals
in which they or persons related to them have an interest that conflicts with, or may
conflict with, the interests of the Company. Board members are not counted toward
the minimum quorum required to convene a Board meeting regarding decisions on
which they do not have the right to vote.

3. According to Clause d, Point 9, Article 27 of the Company Charter, when an
issue arises at a meeting relating to the interests or voting rights of a Board member
who does not voluntarily waive their voting rights, the chairman's decision is final,
except in cases where the nature or scope of the Board member's interests has not

——*_m———.
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been fully disclosed;

4. A member of the Board of Directors who benefits from a contract stipulated in
point a or point b of Clause 4, Article 35 of the company's charter is considered to
have a significant interest in that contract;

5. Auditors have the right to attend board meetings and participate in discussions,
but they do not have the right to vote.

Article 24. How the Board of Directors passes resolutions

1. The Board of Directors adopts decisions and issues resolutions based on a
majority vote of the Board members present at the meeting. In the event of a tie
vote, the vote of the Chairman of the Board of Directors is the deciding vote.

2. Resolutions adopted through written consultation are based on the unanimous
agreement of a majority of the voting members of the Board of Directors. This
resolution has the same effect and value as a resolution adopted at the meeting.
Article 25. Record the minutes of the Board of Directors meeting.

The minutes of the Board of Directors meeting must be recorded completely and
accurately. The Board of Directors may request a member of the Board of Directors
or another person to act as secretary to record the meeting minutes.

T he Chairman of the Board of Directors is responsible for sending the minutes of
the Board of Directors meeting to the members, and these minutes serve as
authentic evidence of the work done at the meeting unless there is an objection to
the content of the minutes within ten (10) days from the date of sending. The
minutes of the Board of Directors meeting shall be prepared in Vietnamese and may
be prepared in English. The minutes must be signed by the chairperson and the
person recording the minutes.

In the event that the chairperson or the person recording the minutes refuses to sign
the meeting minutes, but if all other members of the Board of Directors present and
agree to sign the minutes and the minutes contain all the information as stipulated in
Clause 1, Article 158 of the Enterprise Law, then these minutes are valid. The
minutes clearly state that the chairperson or the person recording the minutes refused
to sign. The person signing the minutes is jointly liable for the accuracy and
truthfulness of the content of the Board of Directors' meeting minutes. The

chairperson or the person recording the minutes is personally liable for any damages
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incurred by the enterprise due to their refusal to sign the minutes, as stipulated by

law.

Article 26. Announcement of the Board of Directors' Resolution

Board of Directors resolutions must be notified to relevant parties as stipulated in
the company's charter and must be disclosed in accordance with the laws on
securities and the securities market.

CHAPTER V: SUPERVISORY BOARD

Article 27. Qualifications of Supervisors

Supervisors must satisfy the qualifications and conditions stipulated in Clause 1,
Article 169 of the Law on Enterprises, the Company's Charter, and shall not fall into
any of the following cases:

1. Working in the accounting or finance department of the company;

2. Being a member or an employee of the independent auditing firm that has audited
the company’s financial statements for the three (03) consecutive preceding years.
Article 28. The process by which shareholders or groups of shareholders
nominate or elect individuals to the position of Supervisory Board Member.

1. The nomination and candidacy process for the Auditor is carried out in
accordance with the provisions of Clause 1, Article 24 of the company's charter.

2. If the number of candidates for the Supervisory Board nominated through
application is insufficient, the incumbent Supervisory Board may nominate
additional candidates or organize nominations according to the mechanism
stipulated in the company's charter and this Regulation. The mechanism for the
incumbent Supervisory Board to nominate candidates must be clearly announced
and approved by the General Meeting of Shareholders before the nomination
process begins.

Article 29. Procedures for electing members of the Supervisory Board

The election of the Supervisory Board must be conducted using cumulative voting,
whereby each shareholder has a total number of votes corresponding to the total
number of shares owned multiplied by the number of members to be elected to the
Supervisory Board. Shareholders have the right to allocate all or part of their total
votes to one or more candidates. The elected Supervisory Board members are

determined by the number of votes received, from highest to lowest, starting with

L. aa———————————— .
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the candidate with the highest number of votes until the number of members
“stipulated in the company's charter is reached. In the event that two or more
candidates receive the same number of votes for the last member of the Supervisory
Board,The candidate with the most shares will be chosen. If the number of shares
owned is equal, the candidate with the more representative shares will be chosen. If
the number of representative shares is also equal, a re-election will be held between
these candidates.

Article 30. Cases of dismissal or removal of the Supervisory Board

1. The supervisor is dismissed in the following circumstances:

a. No longer meets the qualifications and conditions to be a Supervisor as stipulated
in Article 169 of the Enterprise Law;

b. A resignation letter was submitted and accepted;

c. Other cases as prescribed by law and the company's charter.

2. Supervisors are dismissed in the following circumstances:

a. Failure to complete assigned tasks or duties;

b. Failure to exercise one's rights and fulfill one's obligations for six consecutive
months, except in cases of force majeure;

¢. Repeated and serious violations of the duties of the Auditor as stipulated in the
Enterprise Law and the company's charter;

d. According to the decision of the General Meeting of Shareholders;

e. Other cases as prescribed by law and the company's charter.

Article 31. Notification of the election, dismissal, and removal of the
Supervisory Board

Announc_efnent regarding the election, dismissal, and removal of the Supervisory
Board in accordance with the Company's Charter and securities laws.

CHAPTER VI: SUBCOMMITTEES OF THE BOARD OF DIRECTORS
Article 32. Subcommittees of the Board of Directors

The Board of Directors may establish a subcommittee to be responsible for
development policy, human resources, compensation, and internal audit. The
number of members of the subcommittee is decided by the Board of Directors, but
should have at least three (03) members including members of the Board of

Directors and external members. Independent members of the Board of
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Directors/non-executive members of the Board of Directors should constitute a
majority in the subcommittee and one of these members shall be appointed as the
Head of the subcommittee by decision of the Board of Directors. The activities of
the subcommittee must comply with the regulations of the Board of Directors.
Resolutions of the subcommittee are only effective when a majority of the members
attending and voting at the subcommittee meeting are members of the Board of
Directors.

Article 33. Operating principles of the subcommittees
The implementation of decisions by the Board of Directors, or by subcommittees
‘under the Board of Directors, or by individuals holding membership in those

subcommittees must comply with applicable laws and regulations and the

provisions of the company's charter.

CHAPTER VII: BUSINESS MANAGERS

Article 34. Standards for business executives

1. The Company's management system must ensure that the management team is

accountable to the Board of Directors and subject to the Board's supervision and

direction in the Cdmpany’s daily business operations. The‘Company vhavs"é General

Director, Deputy General Directors, and Chief Accountant appointed By the Board

of Directors. The appointment, dismissal, and removal of the aforementioned

posmons must be approved by a resolution of the Board of D1rectors Other

executives are appointed or dismissed by the General Director.

2. Business leaders have a responsibility to diligently support the company in

achieving its operational and organizational goals. . -

Article 35. General Director

1. The Board of Directors appoints one (01) member of the Board of }Directors or

another person ‘as General Director; signs a contract which " stipulates the

rémuneration, salary and other benefits. The remuneration, salary and other benefits

of the General Director must be reported at the annual General Méeting of
- Shareholders, shown as a separate item in the annual financial statements and stated

in the Company's annual report. |

2. The term of office of the General Director shall not exceed five (05) years and
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may be reappointed. The appointment may expire based on the provisions of the
labor contract. The General Director must not be a person prohibited by law from
holding this position and must meet the standards and conditions as prescribed by
law and the company's charter.

3. The General Director has the following rights and responsibilities:

a. In accordance with the resolutions of the Board of Directors and the General
Meeting of Shareholders, the Company's business plan and investment plan have
been approved by the Board of Directors and the General Meeting of Shareholders;
b. Making decisions on matters that do not require a decision from the Board of
Directors, including signing financial and commercial contracts on behalf of the
Company, organizing and managing the Company's day-to-day business operations
in accordance with best management practic¢s;

c. Proposing to the Board of Directors a plan for the company's organizational
structure and internal management regulations;

d. Propose measures to improve the company's operations and management;

e. Propose the number and type of business executives that the Company needs to
recruit for the Board of Directors to appoint or dismiss in accordance with internal
regulations, and propose remuneration, salaries, and other benefits for business
executives for the Board of Directors to decide;

f. Consult with the Board of Directors to decide on the number of employees, their
appointments, dismissals, salaries, allowances, benefits, and other terms related to
their employment contracts;

g. In the fourth quarter of cach year, submit to the Board of Directors for approval
the detailed business plan for the next fiscal year based on meeting the requirements
of the appropriate budget as well as the five-year financial plan;

h. Prepare the Company's long-term, annual, and quarterly budgets (hereinafter
referred to as the budget) to support the Company's long-term, annual, and quarterly
management activities in accordance with the business plan. The annual budget
(including the balance sheet, income statement, and projected cash flow statement)
for each fiscal year must be submitted to the Board of Directors for approval and
must include the information stipulated in the Company's regulations;

i. Other rights and obligations as prescribed by law, the company's charter, internal
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regulations, resolutions of the Board of Directors, the CEO's employment contract,
and the law.

4. The General Director is accountable to the Board of Directors and the General

Meeting of Shareholders for the performance of assigned duties and responsibilities

and must report to these levels when requested.

5. The Board of Directors may dismiss the General Director upon the approval of a

majority of the members of the Board of Directors with voting rights attending the

meeting, and appoint a new General Director as a replacement.

Article 36. The appointment of a different business executive.

At the proposal of the General Director and with the approval of the Board of

Directors, the Company may recruit other executives with such quantity and

qualifications as are consistent with the Company's management structure and
~ regulations as prescribed by the Board of Directors.

Article 37. Sign an employment contract with the business manager.

The company signs employment contracts with business managers in accordance

with labor laws.

Article 38. Cases of dismissal of business executives

Business executives may be dismissed in cases stipulated in the Company’s Charter

and the signed employment contract.

Article 39. Announcement of appointment and dismissal of business executives

Announcement regarding the appointment and dismissal of businéss executives in

accordance with the Company’s Charter and securities laws.

CHAPTER VIII: COORDINATION OF ACTIVITIES BETWEEN THE

BOARD OF DIRECTORS, THE SUPERVISORY BOARD, AND THE

GENERAL DIRECTOR ‘

Article 40. Coordination of activities between the Board of Directors and the

Supervisory Board
1. The responsibilities of the Board of Directors in coordinating with the
Supervisory Board;

a. The meeting notice and accompanying documents are sent to the members of the
Supervisory Board at the same time as the members of the Board of Directors;

b. Resolutions of the Board of Directors shall be sent to the Supervisory Board (at
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the same time as to the General Director) within the time limit stipulated in this
| Régulation and the Com-pany's Charter;

c. When the Supervisory Board proposes the selection of an independent auditor,
the Board of Directors must respond to the opinion in accordance with the
provisions of this Regulation and the Company's Charter;

d. Other matters requiring the Supervisory Board's opinion must be submitted
within the prescribed timeframe, and the Supervisory Board is responsible for
responding in ac‘cordénce with the provisibns of this Regﬁlation and the company's
Articles of Association.

2. The responsibilities of the Supervisory Board in coordinating with the Board of
Directors. .

a. Regularly inform the Board of Directors about operating results, and consult with
the Board of Directors before submitting reports, conclusions, and recommendations
to the General Meeting of Shareholders;

b. During Supervisory Board meetings, the Supervisory Board has the right to
request members of the Board of Directors (and simultaneously request the CEO,
internal audit members (if any), and independent auditors) to attend and answer
questions of concern to the Supervisory Board members;

c. The Supervisory Board's periodic and unscheduled inspections must have written
conclusions (no later than 15 working days from the date of completion) sent to the
Board of Directors to provide additional basis for the Board of Directors in
managing thg Company. Depending on the scope and results of the inspection, the
Supervisory Board must discuss and reach a consensus with the Board of Directors
and the General Director before reporting to the General Meeting of Shareholders.
In case of disagreement, the Supervisory Board may authorize the Board of
Directors to reserve its opinion, which will be recorded in the minutes, and the head
of the Supervisory Board is responsible for reporting to the next General Meeting of
Shareholders.

d. In the event that the Supervisory Board discovers any violations of the law or the
company's charter by. members of the Board of Directors, the Supervisory Board
shall notify the Board of Directors in writing within 48 hours, requesting the person

committing the violation to ccase the violation and take measures to remedy the
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consequences. Simultaneously, the Supervisory Board is responsible for reporting to

the General Meeting of Shareholders and for reporting and disclosing information in
accordance with current laws.
e. For recommendations relating to the company's operational and financial
situation, the Supervisory Board must send the relevant documents and materials at
least 15 working days before the expected date of receiving the response;
f. Other matters requiring the Board of Directors' approval must be submitted at
least 7 working days in advance, and the Board will respond within 7 working days.
Article 41. Coordination of activities between the Board of Directors and the
General Director
1. Regarding the organization of the annual General Meeting of Shareholders, the
Board of Directors must inform the General Director about the coordination and use
of resources within a reasonable timeframe as stipulated in the Company's Charter.
2. In urgent cases, the Board of Directors has the right to request the General
Director and other executives in the company to provide information about the
company's operations. The Board of Directors is not allowed to use or disclose
information that has not been authorized for public release to conduct related
transactions.
3. Issues falling  under the authority of the Board of Directors for approval
according to the law and the company's charter, but proposed by the General
Director, must be responded to by the Board of Directors within the timeframe
stipulated in the company's charter.
4. The Board of Directors decides on rewards or disciplinary actions for the
successful or unsuccessful implementation of resolutions and other matters
delegated by the Board of Directors to the General Director.
Article 42. Access to information
1. When accessing the Company's information and documents, the Supervisory
Board is obligated to state the reason in the written request for information and to
maintain absolute confidentiality of all information collected during the monitoring
of the Company's operations. Disclosure of this information is only permitted upon
request from a competent authority, but must be notified to the Board of Directors

before provision, or in other cases as stipulated by law.
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2. This information and documentation includes:

a. Notice of meeting along with related documents, opinion form for Board
members;

b. Minutes and Resolutions of the Board of Directors;

c. Report by the General Director;

d. Information and documents related to management and financial reporting;

e. Report evaluating the management performance of the Board of Directors;

f. Other related documents.

Article 43. Coordination of activities between the Supervisory Board and the

General Director
The Superviéory Board has the function of inspecting and supervising:

1. During Supervisory Board meetings, the Supervisory Board has the right to

request the General Director (and simultaneously request members of the Board of
Directors, internal auditors (if any), and independent auditors) to attend and answer
questions of concern to the Supervisory Board members;

2. The Supervisory Board's periodic and unscheduled inspections must have a

written conclusion (no later than 15 working days from the date of completion) sent

to the General Director to provide further basis for the General Director in %
managing the Company. Depending on the scope and results of the inspection, the ’/?Q/
Supervisory Board must discuss and reach a consensus with the General Director \:)
before reporting to the General Meeting of Shareholders. In case of disagreement, N

the Board may authorize the General Director to reserve their opinion, record it in
the minutes, and the Head of the Supervisory Board is responsible for reporting to
the next General Meeting of Shareholders.

3. In the event that the Supervisory Board discovers any violations of the law or
company charter by the General Director, the Supervisory Board shall notify the
General Director in writing within 48 hours, requesting the person committing the
violation to cease the violation and take measures to remedy the consequences.
Simuitaneously, the Supervisory Board is responsible for reporting this to the
General Meeting of Shareholders and disclosing the information in accordance with
current laws.

4. Members of the. Supervisory Board have the right to request the General Director
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to facilitate access to records and documents related to the company's business
operations at the Head Office or where the records are stored;
5. Regarding information and documents rclated to business management and
operations, business performance reports, and financial statements, the Supervisory
Board's requests must be sent to the company at least 48 hours in advance. The
Supervisory Board is prohibited from using or disclosing unauthorized information
from the company to conduct related transactions.
6. Other matters requiring the General Director's approval must be submitted at
least 7 working days in advance, and the General Director will respond within 7
working days.
Article 44. Coordination between the CEO and the Board of Directors and

Supervisory Board

1. The CEO is the person who manages the company's operations, ensuring its
continuous and efficient operation.
2. The CEO is accountable to the General Meeting of Shareholders and the Board of
Directors for the performance of their duties and responsibilities, and must report to
the General Meeting of Shareholders and the Board of Directors when requested.
3. When proposing measures to improve the Company's operations and
management, the General Director shall submit them to the Board of Directors as
soon as possible, but no less than 7 days before the date on which such matters
require a decision;
4. The CEO must develop a plan for the Board of Directors to approve matters
related to hiring, termination of employment, salaries, social insurance, benefits,
rewards and disciplinary actions for employees and managers;
5. Other matters requiring the Board of Directors' approval must be submitted at
least 7 working days in advance, and the Board will respond within 7 days.
CHAPTER IX: ANNUAL EVALUATION OF REWARDS AND
DISCIPLINARY ACTIONS FOR MEMBERS OF THE BOARD OF
DIRECTORS, AUDITORS, GENERAL MANAGERS, AND OTHER
BUSINESS EXECUTIVES.
The Board of Directors is responsible for establishing mechanisms for evaluating

performance, rewarding, and disciplining members of the Board of Di_rectors, the
m
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Supervisory Board, the Chief Executive Officer, and other executives.
' CHAPTER X: - THE PERSON RESPONSIBLE FOR COMPANY
MANAGEMENT
Article 45. Standards for those in charge of corporate governance.

The person in charge of corporate governance must meet the following standards:

1. Having knowledge of the law;

2. You are not allowed to simultaneously work for the independent auditing firm
that is auditing the Company's financial statements;

3. Other standards as prescribed by law, the company's charter, and decisions of the
Board of Directors.

Article 46. Rights and responsibilities of the person in charge of corporate
governance:

1. Advising the Board of Directors on organizing the General Meeting of
Shareholders in accordance with regulations and on related matters between the
Company and shareholders;

2. Prepare for Board of Directors, Supervisory Board, and General Shareholders'
Meetings as requested by the Board of Directors or Supervisory Board;

3. Providing advice on meeting procedures;

4. Attend meetings; |

5. Providing advice on the procedures for drafting Board of Directors resolutions in
accordance with legal regulations;

6. Provide financial information, copies of board meeting minutes, and other
information to members of the board of directors and the supervisory board;

7. Monitor and report to the Board of Directors on the company's information
disclosure activities.

8. Information security will be maintained in accordance with legal regulations and
the company's charter.

9. Other rights and obligations as stipulated by law and the company's charter.
Article 47. The appointment of a person in charge of corporate governance.
The Board of Directors must appoint at least one (01) person as the Person in charge
of Corporate Governance to support effective corporate governance activities. The

Person in charge of Corporate Governance may concurrently serve as the Company
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Secretary.
Article 48. Cases of dismissal of the person in charge of corporate governance.
The Board of Directors may remove the Person in charge of Corporate Governance
from office when necessary, provided that such removal is not contrary to the
current labor laws. The Board of Directors may appoint Assistant(s) to the Person in
charge of Corporate Governance from time to time.
Article 49. Announcement of appointment and dismissal of the person in

charge of company administration.

Announcement regarding the appointment and dismissal of persons in charge of
corporate governance in accordance with the Company's Articles of Association and
securities laws.
CHAPTER XI: PREVENTING CONFLICTS OF INTEREST
Article 50. Careful responsibility
Board members, Supervisors, the General Director, and other executives are
responsible for performing their duties, including those as members of
subcommittees of the Board, honestly and diligently for the benefit of the Company.
Article 51. The responsibility to be honest and avoid conflicts of interest.
1. Board members, Supervisors, General Managers, and other executives must
disclose related interests as stipulated in Article 164 of the Enterprise Law and other
relevant legal regulations.
2. Board members, Supervisors, General Managers, and other executives are not
permitted to use business opportunities that could benefit the Company for personal
gain; nor are they permitted to use information obtained through their positions for
personal gain or to serve the interests of other organizations or individuals.
3. Board members, Supervisors, General Managers, and other executives are
obligated to inform the Board of Directors of any potential conflicts of interest with
the Company that they may obtain through other economic entities, transactions, or
individuals.
4. Unless otherwise decided by the General Meeting of Shareholders, the Company
shall not grant loans or guarantees to members of the Board of Directors,
Supervisory Board, General Director, other executives, and individuals or

organizations related to the aforementioned members, or legal entities in which
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these individuals have financial interests, except in cases where the public company
and the organization related to such member are companies within the same group
or companies operating as a group of companies, including parent-subsidiary
companies, economic conglomerates, and specialized laws provide otherwise.

5. Contracts or transactions between the Company and one or more members of the
Board of Directors (BOD), members of the Supervisory Board, the General
Director, other executives, and their related individuals or organizations; or with
companies, partners, associations, or organizations in which the members of the
BOD, members of the Supervisory Board, the General Director, other executives, or
their related persons are members or have financial interests, shall not be void in the
following cases:

a. For transactions with a value of less than 35% of the total asset value recorded in
the most recent financial statement, the material contents of the contract or
transaction, as well as the relationships and interests of the members of the BOD,
members of the Supervisory Board, the General Director, and other executives, have
been reported to the BOD. Simultaneously, the BOD has authorized the execution

of such contract or transaction in good faith by a majority vote of the BOD members —

who do not have related interests; 1
b. For transactions wit_h a- value equal to or greater than 35%, or transactions leading ::c
to a cumulative transaction value within 12 months from the date of the first O
transaction of 35% or more of the total asset value recorded in the most recent a6

ﬁnancial statement, the material contents of such transaction, as well as the
relationships and interests of the members of the BOD, members of the Supervisory
Board, the General Director, and other executives, have been disclosed to the
shareholders and approved by the General Meeting of Shareholders (GMS) by the
votes of shareholders who do not have related interests;

c. Such contract or transaction is deemed fair and reasonable by an independent
advisory organization in all aspects related to the Company's shareholders at the
time the transaction or contract is permitted, approved, or ratified by the BOD, a
sub-committee under the BOD, or the shareholders.

Members of the BOD, members of the Supervisory Board, the General Director,

other executives, or their related persons are not permitted to purchase, sell, or trade
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in any other form the shares of the company or its subsidiaries at a time when they
possess information that will certainly affect the price of those shares while other
shareholders are unaware of such information.

Article 52. Liability for damages and compensation

1. Board members, Supervisors, General Managers, and other executives who
violate their duties and responsibilities of integrity and diligence, or fail to perform
their duties with conscientiousness and professional competence, shall be held liable
for damages caused by their misconduct.

2. The Company shall compensate persons who have been, are, or may become
parties involved in claims, lawsuits, or prosecutions (including civil, administrative,
and non-civil cases initiated by the Company) if such persons have been or are
members of the Board of Directors, Supervisory Board, General Director, other
executives, employees, or authorized representatives of the Company, or if such
persons have acted or are acting at the request of the Company as members of the
Board of Directors, business executives, employees, or authorized representatives of
the Company, provided that such persons have acted in good faith, with due
diligence, and in the best interests of the Company, in compliance with the law, and
there is no evidence to confirm that such persons have violated their responsibilities.
3. When performing functions, duties, or carrying out tasks as authorized by the
Company, members of the Board of Directors, Supervisory Board members, other
executives, employees, or authorized representatives of the Company are entitled to
compensation from the Company when becoming a party involved in complaints,
lawsuits, or prosecutions (except for lawsuits initiated by the Company) in the
following cases:

a. Acted honestly, carefully, and diligently in the best interests of the Company and
in no way conflicting with those interests;

b. Complying with the law and without evidence confirming failure to fulfill its
responsibilities.

4. Compensation costs include incidental expenses (including attorney fees),
judgment costs, fines, and payments actually incurred or deemed reasonable in
resolving these cases within the framework of the law. The company may purchase

insurance for these individuals to avoid the aforementioned compensation liabilities.
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CHAPTER XII: AMENDMENT OF INTERNAL REGULATIONS ON
CORPORATE GOVERNANCE
Article S3. Amend the internal regulations on corporate governance.
1. Amendments, additions, and replacements to these Regulations will be
considered by the Board of Directors and submitted to the General Meeting of
Shareholders for decision. Internal regulations on corporate governance must not
contradict the provisions of the law and the company's charter.
2. In the event that relevént legal provisions relating to the company's operations are
not addressed in these Regulations, or in the event that new legal provisions differ
from the provisions of these Regulations, those legal provisions shall automatically
apply. »
CHAPTER XIII: EFFECTIVE DATE
Article 54. Effective date
1. This regulation comprises 13 chapters and 54 articles, and was approved by the

General Meeting of Shareholders of Mekophar Chemical Pharmaceutical Joint-

Stock Company on April 18, 2026. v,
NN
2. This Regulation are the sole and official regulations of the Company, effective as s |
: PRAM | %
of April 18, 2026. | ‘M“/;I‘
3. Copies or extracts of the Internal Regulations on Corporate Governance must y
bear the signature of the Chairperson of the Board of Directors or at least one-half

(1/2) of the total members of the Board of Directors to be valid.

Ho Chi Minh City, April 18, 2026 "\
ON BEHALF OF THE BOARD OF DIRECTORS

_CHAIRPERSON

HO ‘vﬂ,‘ P
KS. b6 Anh aé%zm
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