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CHUONG I. NHUNG QUY PINH CHUNG
Piéu 1. Pham vi diéu chinh va ddi twong ap dung

1. Quy ché hoat dong cua Hoi dong quan tri Cong ty Cd phan Hoa - Duge pham
Mekophar dugce xdy dung cédn ctr theo cac quy dinh sau:

a. Ludt Doanh nghiép la Luat Doanh nghiép s6 59/2020/QH14 dugc Qudc hoi
nudc Cong hoa Xa hoi Chu nghia Viét Nam thong qua ngay 17 thang 6 nam
2020; .

b. Ludt Chitng khodn la Luat Chung khoan s6 54/2019/QH14 duge Qudc hoi nude
Cong hoa X3 hoi Chu nghia Viét Nam thong qua ngay 26 thang 11 ndm 2019;

¢. Nghi dinh 155/2020/ND-CP ngay 31 thang 12 nam 2020 quy dinh chi tiét thi
hanh mot s6 diéu cua luat chimg khodn;

d. Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 huéng dan mot s6
diéu vé quan tri cong ty ap dung dbi v6i cong ty dai ching tai nghi dinh
s6 155/2020/ND-CP ngay 31 thang 12 nim 2020 cua chinh phi quy dinh chi
tiét thi hanh mot sé diéu cta luat chimg khoan.

e. Didu 1¢ t6 chirc va hoat dong cua Cong ty CO phan Hoéa - Dugc pham
Mekophar.

2. Quy ché nay quy dinh nhiing nguyén tic, nhiém vu quyén han, trinh tu giai quyét
cong viée va quan hé cong tic ciia Hoi dong quan tri (sau day viét tit 1a HDQT)
Cong ty Cb phan Hoa - Duoc phim Mekophar.

3. Quy ché nay duoc 4p dung thdng nhat tai‘Céng ty C6 phan Hoa- Duoc pham
Mekophar.

Piéu 2. Giai thich tir ngir

1. “Céng ty” 1a Cong ty C6 phin Hoa - Dugc pham Mekophar;

2. “Gidy chitng nhdn ddng ky doanh nghiép” 1a vin ban bang ban gidy hodc ban dién tir
ghi lai nhitng thong tin vé ding ky doanh nghiép ma co quan ding ky kinh doanh cép
cho cong ty;

3. “PHPCP” 1a Pai hoi dong c¢b dong;

4. “HDQT” la Hoi déng quan tri;

5. “BKS” la Ban kiém sodt;

6. “Cong ty dai ching” 1a cong ty ¢ phan duoc quy dinh tai khoan 1 biéu 32 Luat
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chung khoan;

7. “Co dong lon” la cd dong duoc quy dinh tai khoan 18 Diéu 4 Luat Chirng khoan;

8. “Nguoi quan Iy doanh nghiép” 1a ngudi quan ly cong ty, bao gdm Chi tich Hoi ddng
quén tri, thanh vién Hoi dong quan tri, Téng gidm dbc va ca nhén giit chirc danh quan
ly khéc theo quy dinh tai Diéu 1é cong ty:

9. “Nguoi diéu hanh doanh nghiép” 1a Téng giam dbéc, Phé Tdng gidm dbe, Ké toan
truéng va ngudi diéu hanh khac theo quyét dinh cia HDQT trén co sé dé nghi cia
Téng Giam dbc;

10. “Thanh vien HPQT khong diéu hanh” (sau day goi 1a thanh vién khong diéu hanh) 1a
thanh vién HDQT khong phai la Tong gidm ddc, Pho Tdng giam ddc, Ké toan trudng
va nhirng ngudi diéu hanh khéc theo quy dinh cta Piéu 1é cong ty;

11.%Thanh vién déc ldp HDQOT” (sau ddy goi la thanh vién doc 14p) 1a thanh vién dugc
quy dinh tai khoan 2 Diéu 155 Luat doanh nghiép; |

12. “Nguoi phu trdch quan tri cong ty” 1a ngudi c6 trach nhiém va quyén han dugc quy
dinh tai Diéu 281 Nghi dinh 155/2020/ND-CP;

13. “Nguoi ¢6 lién quan” 1a ca nhan, t6 chirc duoc quy dinh tai khoan 23 Diéu 4 Luat
doanh nghiép, khoan 46 Piéu 4 Luat ching khoan.

Piéu 3. Vi tri, vai tro, nguyén tic hoat dong ciia Hoi ddng quan tri

1. HDQT la co quan quan ly cong ty, c6 toan quyén nhan danh Cong ty dé quyét dinh,
thuc hién cdc quyén va nghia vu cia Cong ty khong thude thim quyén cia DHPCD.

2. HDPQT hoat dong theo nguyén tic dan chu, binh ding vi loi ich Cong ty va ton trong
phap luat, quan tri theo co ché “Quyét dinh theo da s6”.

3. HPQT quén ly hoat dong ctia Cong ty dat hiéu qua theo ding dinh huéng, chién
lugc, chirc nang va quyén han theo quy dinh phap luat, Diéu 1¢ Cong ty va quyét dinh
cua BPHDCD.

4. HDPQT giao chu tich HDQT hodc thanh vién HDQT, Téng giam dbc td chirc thuc

hién céc nghi quyét.
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CHUONG II. NHIEM VU, QUYEN HAN CUA HOI PONG QUAN TRI

Diéu 4. Nhiém vu va quyén han trong quan Iy chung ciia Hoi dong quan tri

1.
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Hoat dong kinh doanh va cac cong vi¢c ciia Cong ty phai chiu su quan ly hodc chi

dao thuc hién cua HDQT. HDQT la co quan c6 dﬁy da quyén han dé thuc hién tht ca

céc quyén nhan danh Cong ty trir nhitng thim quyén thudc vé DPHDPCD.

HDQT c¢6 trach nhiém giam sat Tong giam dbc diéu hanh va nhitng ngudi diéu hanh

khac.

. Quyén va nghia vu cia HDQT do luat phap, Diéu 1¢, cac quy ché ndi bo ctia Cong ty

va quyét dinh cia DPHDCD quy dinh. Cu thé, HDQT c¢6 nhitng quyén han va nhiém

vu sau:

a.

Quyét dinh chién lugc, ké hoach phat trién trung han, ké hoach san xuét kinh

doanh va ngéan sach hang nam;

. Xac dinh cac muc tiéu hoat dong trén co s& cac muc ti€u chién luge duge Dai hoi

déng ) dong thong qua;

. Bau, mién nhiém, bai nhiém Chua tich HDQT; bd nhiém, mién nhiém, ky hop

dong, chdm dut hop dong dbi voi Tong giam ddc, cac Pho Tong giam dbe va Ké
toan trudong; quyét dinh tién lvong va quyén lgi khac ctia nhitng nguoi quan ly do;
ctr nguoi dai dién theo uy quyén tham gia Hoi dong thanh vién hoic PHDCD &
Céng ty khac, quyét dinh mirc thi lao va quyén lgi khic ctia nhitng nguoi do;
Quyét dinh co cdu td chic clia cong ty, quyét dinh thanh 1ap cong ty con, lap chi
nhanh, van phong dai dién va viéc gop vén, mua cd phan ctia doanh nghiép khéc;
Quyét dinh quy ché noi bo vé quan tri cong ty sau khi dugc DPHDCD chép thuan
thong qua hiéu qua dé bao vé co dong;

Giai quyét cac khiéu nai ctia Cong ty di voi can bd quan 1y ciing nhu quyét dinh
lua chon dai dién cua Cong ty dé giai quyét cc van dé lién quan tdi cac thu tuc
phép 1y chéng lai can b quan ly do;

Pé xuét cac loai ¢b phin c6 thé phat hanh va tdng s6 ¢d phan phat hanh theo timng

loai;

. B¢ xuat viéc phat hanh trai phicu, trai phicu chuyén doi thanh cd phiéu va cac

chimg quyén cho phép ngudi s¢ hitu mua co phiéu theo mirc gia dinh trudc;
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h. Quyét dinh gia chao ban trai phiéu, c¢6 phiéu va cac ching khoan chuyén déi trong
truong hop duoc DPHDPCD uy quyén;

i. Bao cio DPHDPCPD viéc HDQT bd nhiém Téng giam déc diéu hanh;

j. D& xuét muc c¢d tirc hang ndm va xac dinh mirc ¢ tic tam thoi; td chirc viée chi
tra co tlc;

k. Kién nghi viéc td chuc lai, giai thé Cong ty; yéu cau pha san Cong ty;

I. Trinh bdo céo tai chinh nim da duoc kiém toan, bio cdo quan tri cong ty 1én Dai
hoi dong cb dong;

m.Duyét chuong trinh, ndi dung tai li¢u phuc vu hop Pai hoi déng cd dong, tri¢u tap
hop Pai hoi dong cd dong hodc lay y kién dé Dai hoi dong cb dong thong qua
quyét dinh;

n. Kién nghi mtrc cd tire duoc tra; quyét dinh thoi han va thu tuc tra ¢ tic hodc xur ly
16 phat sinh trong qua trinh kinh doanh;

0. Quyét dinh phuong 4n diu tu va du an dau tu trong thAm quyén va gi6i han theo
quy dinh cda phap luat;

p. Quyét dinh giai phap phat trién thi trudng, tiép thi va cong nghé;

q. Giam sat, chi dao Tong giam dbc va nguoi quan 1y khac trong diéu hanh cong viéc
kinh doanh hing ngay ctia Cong ty;

4. Nhitng van dé sau day phai dugc HDQT phé chuén:

a. Thanh lap chi nhanh hoéac cac van phong dai di¢n cua Cong ty;

b. Thanh lap céc cong ty con cua Cong ty;

c. Thong qua hgp dong mua, ban, vay, cho vay va hop dong khac c6 gia tri bang
hodc 16n hon 35% tong gi4 tri tai san dwoc ghi trong béo cdo tai chinh gin nhat
ctia Cong ty. Quy dinh nay khong 4p dung dbi véi hop dong va giao dich quy dinh
tai diém d khoan 2 Piéu 138, khoan 1 va khoan 3 Diéu 167 Luat Doanh nghiép;

d. Chi dinh va bai nhiém nhitng nguoi duge Cong ty uy nhiém 1a dai dién thuong mai
va Luat su cua Cong ty;

e. Viéc vay no va viéc thuc hién cac khoan thé chép, bao dam, bao lanh va bdi

thuong ctia Cong ty;

“
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f. Cac khoan dau tu khong nam trong ké hoach kinh doanh va ngén sach vuot qué 10
ty déng Viét Nam hoic cac khoan dau tu vuot qua 10% gié tri ké hoach va ngan
sach kinh doanh hang nam;

g. Viéc mua hodc ban ¢ phan cta nhitng cong ty khac duoc thanh lap & Viét Nam
hay nudc ngoai;

h. Viéc dinh gi4 cac tai san gop vao Cong ty khong phai bang tién lién quan dén viéc
phat hanh ¢ phiéu hoic trai phiéu cua Cong ty, bao gdm vang, quyén sir dung dét,
quyén s6 hiru tri tué, cong nghé va bi quyét cong nghé;

i. Viéc cong ty mua hodc thu hdi khong qua 10% mdi loai ¢6 phan;

j. Céc véan dé kinh doanh hodc giao dich ma Hoi dong quyét dinh can phai c6 su
chép thuén trong pham \}i quyén han va trach nhiém ctia minh;

k. Quyét dinh murc gid mua hodc thu hdi ¢b phan ctia Cong ty.

5. HPQT phai bao cio PHDCP vé hoat dong ciia minh, cu thé 1a v& viéc giam sat cia
HDQT dbi voi Téng giam dbc diéu hanh va nhitng ngudi diéu hanh khic trong nim
tai chinh. Truong hop HDQT khong trinh béo cdo cho PHDCD, bdo cdo tai chinh
hang ndm ctia Cong ty s& bi coi 1a khong c6 gia tri va chua duge Hoi dong quan tri
thong qua.

6. Trir khi luat phap va Didu 1¢ quy dinh khac, HDQT c6 thé uy quyén cho nhéan vién
cap dudi va nhirng nguoi diéu hanh khac dai dién xu Iy coéng viée thay mit cho Cong
ty.

Piéu 5. Nhiém vu va quyén han ciia Hoi ddng quan tri trong viéc quyét dinh chién lwge
phat trién chung, ké hoach diu tw xiy dung va san xuit kinh doanh

Trong viéc quyét dinh chién luoc phét trién chung, ké hoach dau tu xdy dung va san

xuét kinh doanh ctia Cong ty, HDQT ¢ nhiém vu va quyén han theo quy dinh sau:

1. Xdac dinh muc tiéu hoat dong va muc ti€u chién luge trén co s& cac muc dich chién
luge da duge DPHDCD thong qua;

2. Quyét dinh cac dy an ddu tu dudi moi hinh thire theo quy dinh cta phéap luat;

. 3. Phé duyét cac thu tuc dau tu, xdy dung theo quy dinh hién hanh trir cac truong hop
- lutt phap quy dinh phai dugc cac co quan Nha nude c6 thim quyén phé duyét;

4. Phé duyét ké hoach phat trién san xuét kinh doanh va ké hoach tai chinh hang ndm;
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. Phé duyét cac khoan dau tu khong nam trong ké hoach kinh doanh, khoéng vuot qua

10% gi4 tri trong ké hoach va ngan séch kinh doanh cta Cong ty;

Quyét dinh nghién ciru cac cong nghé méi va quyét dinh cac giai phép cong nghé;
Quyét dinh cac giai phap phat trién thi truong;

Quyét dinh bd sung, thay doi nganh nghé kinh doanh, thay déi dia diém tru s& chinh
cua Cong ty.

Diéu 6. Nhiém vu va quyén han ciia Hoi dong quan tri trong Kkién toan va to chirc cong

ty

Trong viéc kién toan td chire Cong ty, HDQT c¢6 nhiém vu, quyén han theo quy dinh sau:

L.

10.

Quyét dinh cac van dé to chirc ndi bo Cong ty.

. Quyét dinh gop vbn vao Cong ty TNHH tir hai thanh vién tré 1én, Cong ty cb phan.
. Quyét dinh mua ¢ phan cta cac Cong ty Co phan khéc.

2
3
4,
5

Quyét dinh thanh 1ap Chi nhanh, Van phong dai dién & trong va ngoai nudc.

. Quyét dinh dau tu ra nude ngoai dudi moi hinh thirc phu hop véi phép ludt Viet

Nam, phap luat nudc du kién dau tu va phéap luat qudc té.

Xay dung Quy ché quan tri ndi bo ctia Cong ty.

B nhiém, mién nhiém, cach chirc, khen thudng, ky ludt, quyét dinh marc luong ddi

v6i nhitng nguoi diéu hanh quan trong ciia Cong ty, cu thé gdm:

a. Truc tiép ky hop déng, bd nhiém, mién nhiém, cach chtrc, khen thuong, ky luat
d6i voi: Téng Giam dbc, Pho Tong Giam ddc va Ké toan trudng;

b. B6 nhiém Nguoi dai dién quan ly phan von cia Cong ty tai cic doanh nghiép khac
theo dé nghi cia Téng Giam déc;

c. Hoi déng quan tri uy quyén cho Tong Giam ddc bd nhiém, bai mién cac chirc danh
cac Trudng cac phong ban Cong ty va Giam doc Chi nhanh, don vi truc thudc.

Quyét dinh muc luong cua Téng Giam dbc, Pho Tong giam dbc, Ké toan trudng

Cong ty, nguoi dai dién phan von gop ciia Cong ty tai cac doanh nghiép khéc.

Phé duyét mirc luong theo dé nghi cia Tong Giam dbc ddi véi cac Truong phong

ban/don vi truc thude Téng Cong ty va nhitng ngudi diéu hanh khac.

Thuc hién giai quyét cac khiéu nai cia Cong ty vé ngudi diéu hanh ciing nhu quyét

dinh lya chon dai dién ctia Cong ty trong cac thu tuc phép ly lién quan.
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Diéu 7. Nhiém vu va quyén han cia Hoi dong quan tri vé cac van de tai chinh va ngan

sach ciia Cong ty

Vé cac van dé tai chinh va ngan sach cia Cong ty, HDQT c6 nhi¢m vu va quyen han theo

quy dinh sau:

1. Kién nghi loai ¢d phan va téng sb ¢b phn dugc quyén chao ban cia ting loai.

2. Quyét dinh chao ban ¢d phin méi trong pham vi sé ¢6 phan dugce quyén chao ban cua
tung loai,

3. Quyét dinh huy dong von béng cac hinh thirc khac nhu:
a. Thuc hién viéc phat hanh trai phiéu, trai phiéu chuyén dbi thanh cb phiéu va céac

chtmg quyén cho phép ngudi s¢ hitu mua cb phiéu theo mot gia dinh trudc;

b. Vay vén tir ¢ dong;
c. Vay von tir céc td chtre tin dung trong va ngoai nude.

4, Quyét dinh viéc mua lai dudi 10% s6 cd phé‘m da chao ban cua tung loai da duogc
chao ban trong mdi muoi hai thang;

5. Phé duyét co ché tai chinh ctia Cong ty theo quy dinh cta phéap luat va tinh hinh san
xuit hang nam;

6. Quyét dinh gia chao ban cb phiéu va trai phiéu ctia Cong ty;

7. Quyét dinh gia mua hodc thu héi cd phan ctia Cong ty;

8. Quyét dinh viéc dinh gia tai san gop von ctia Cong ty khong phai 1a tién Viét Nam,

vang, ngoai t¢.

Piéu 8. Nhiém vu va quyén han cia Hoi ddng quén tri trong viéc phé duyét, ky két hop

dong va cac van ban veé quan ly cong ty

Trong viéc phé duyét va ky két hop d(‘”)vng kinh té (bao gdm ca céc thoa thuan co gid tri nhu

hop ddng) va cac van ban quan ly Cong ty, nhiém vu, quyén han cia HDQT quy dinh nhu

sau:

1.

2.

HDQT phé duyét va Chu tich HDQT truc tiép ky két cac hop dong sau:

a. Hop dong lao dong véi Tong Giam ddc, Pho Tong Giam dbc, Ké toan trudng cia
Cong ty; ;

b. Hop dong thué Cong ty kiém toan.

HDQT phé duyét, chap thuan bang vin ban, gidam sat va uy quyén cho Téng Giam

dde truc tiép ky két cac hop dong sau:
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a. Thong qua hop dong mua, ban, vay, cho vay va hop dong khac ¢ gid tri bing
hodc 16n hon 35% tong gia tri tai san duoc ghi trong béo cdo tai chinh gan nhét
cta Cong ty. Quy dinh nay khong ap dung ddi véi hop ddng va giao dich quy dinh
tai diém d khoan 2 Diéu 138, khoan 1 va khoan 3 Diéu 167 Lu4t Doanh nghiép;

b. Cac hop dong, giao dich kinh té, dan su ctia Cong ty ky véi cac dbi tuong:

(i) Co dong, nguoi dai dién theo uy quyén cta cd dong 1a td chirc s hiru trén
10% tong sb cb phan phd théng ciia cong ty va ngudi ¢o lién quan cua ho;
(ii) Thanh vién Hoi dong quan tri, Téng giam ddc va nguoi ¢ lién quan cua ho;
(iii) Doanh nghiép ma thanh vién Hoi dong quan tri, Kiém soat vién, Téng giam
ddc va ngudi quan ly khéac cua cong ty phai ké khai theo quy dinh tai khoan 2
Diéu 164 ciia Luat doanh nghiép.
3. Céc hop dong khac ngoai cac hop dong quy dinh tai khoan 8.1 va 8.2 néu trén, Tong

Giam dc c6 quyén ky va chiu trach nhiém trude HDQT.

4. HDPQT phé duyét, chdp thuan bing vin ban, giam sat va uy quyén cho Téng Giam
ddc truc tiép ky ban hanh céc vin ban sau day vé quan ly Cong ty:

a. Cac Quy ché quan Iy ndi bd ctia Cong ty (trr Quy ché T chirc va Hoat dong cua
HPQT, Quy ché hoat dong didu hanh cta Téng Giam dbc, Quy ché Té chuc va
Hoat dong cua BKS, quy dinh vé quyén va nghia vu cua Nguoi dai dién phén von
g6p ciia Cong ty tai cic doanh nghiép khac va Quy ché quan 1y tai chinh cua Cong
ty);

b. K& hoach dau tu, kinh doanh, dao tao nhan su hang ndm cua Cong ty.

5. Céc van ban quan ly Cong ty khac ngodi céc van ban quy dinh tai diém 8.4 trén day

do Téng Giam dbc truc tiép ky ban hanh.

Piéu 9. Nhiém vu va quyén han cia Hoi ddng quan tri trong viéc td chirc Pai hoi dong
b dong
Trong viéc td chic PHPCD hang ndam, nhiém vu va quyén han cia HDQT quy dinh nhu
sau:

1. Duyét chuong trinh, ndi dung tai liéu phuc vu hop PHPCD;

2. Triéu tap hop PHDCD;
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3.

4.

Phil hop quy dinh ctia phép ludt va Didu 1¢ Cong ty, quyét dinh nhing ndi dung hop
DHDCD bang hinh thic 1iy y kién bang vin ban va thyuc hién tha tuc hoi y kién bing
vin ban dé DPHDPCD ra quyét dinh;

Béo céo trude DPHDCD vé hoat dong cia HDQT, két qué giam sat cuia HDQT dbi voi

Téng Giam dbc va nhitng nguoi didu hanh khac trong nam tai chinh.

CHUONG III. TO CHUC VA HOAT PONG CUA HQI PONG QUAN TRI

Piéu 10. Thanh phin, co ciu va nhiém ky ctia Hoi ddng quan tri

1.

Ung ctr, dé cir thanh vién HDQT:

Truong hop di xac dinh duge trude ung vién, thong tin lién quan dén cac tng vién

HPQT duge dua vao tai liéu hop PHPCD va cong bé t6i thiéu mudi (10) ngay trude

ngay khai mac cudc hop PHDCD dong trén trang thong tin dién tr ctia Cong ty dé cb

dong c6 thé tim hiéu v& cic tmg vién nay trude khi bo phiéu. Ung vién HDQT phai

¢6 cam két bang van ban vé tinh trung thuc, chinh xac va hop 1y cua cac thong tin ca

nhan dugc cong bd va phai cam két thuc hién nhiém vu mdt cach trung thuc néu

duoc bau 1am thanh vién HDQT. Théng tin lién quan dén tmg vién HPQT duoc cong

b bao gdm céc ndi dung t6i thidu sau day:

a. Ho tén, ngay, thang, ndm sinh;

b. Trinh d0 hoc vén;

c. Trinh do chuyén mon;

d. Qua trinh cong tac;

e. Cac cong ty ma (ng vién dang nim gitr chirc vu thanh vién HDQT va cac chirc
danh quan ly khac;

f. Béo céo danh gia vé dong g'(’)p ctua tng vién cho Cong ty, trong truong hgp ung
vién do hién dang la thanh vién HDQT cua Cong ty;

g. Lot ich ¢6 lién quan tdi Cong ty va cac bén co lién quan ctia Cong ty;

h. Ho, tén cta ¢b dong hodc nhom cd dong dé cur ung vién do (néu c0);

i. Cac thong tin khac (néu c6).

Sb lugng thanh vién Hoi di”)ng quan tri ¢o tir 03 dén 11 thanh vién. S6 lugng cu thé

thanh vién HDQT trong timg thoi ky do PHPCD quyét dinh. Nhiém ky cia HDQT

1a ndm (05) ndm. Nhiém ky cua thanh vién HDQT khong qua nam (05) nidm; thanh

vién HPQT c¢6 thé duoc bau lai v6i sb nhiém ky khong han ché. Sb lugng thanh vién
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Hoi dong quan tri khong diéu hanh dam bao quy dinh sau: C6 tbi thiéu 01 thanh vién
khong diéu hanh trong trudong hop cong ty ¢6 sb thanh vién Hoi ddng quan trj tir 03
dén 05 thanh vién; C6 t6i thiéu 02 thanh vién khong diéu hanh trong truong hop cong
ty ¢6 so thanh vién Hoi déng quan tri tir 06 dén 08 thanh vién; C6 tdi thiéu 03 thanh
vién khong diéu hanh trong truong hop cong ty ¢6 sb thanh vién Hoi ddng quan trj tir
09 dén 11 thanh vién.

3. C6 dong hodc nhom cb dong nam giit tir 5% dén dudi 10% tong s6 cb phan c¢6 quyén
biéu quyét duge dé cir mot (01) tmg vién; tir 10% dén dudi 30% duoc dé ct tdi da hai
(02) tng vién; tir 30% dén dudi 40% duoce dé cir tdi da ba (03) ting vién; tir 40% dén
dudi 50% duge dé cir toi da bon (04) tmg vién; tir 50% dén dudi 60% duoc dé ctr tdi
da nam (05) Gmg vién; tir 60% dén dudi 70% duoc dé cir tdi da séu (06) Gng vién; tir
70% dén dudi 80% duogc dé cir tbi da bay (07) ung vién; va tir 80% dén dudi 90%
duoc dé cir toi da tam (08) tng vién.

4. Truong hop sd luong tng ctr vién Hoi dong quan tri thong qua dé cir va ung cir van
khong du ) lugng can thiét theo quy dinh tai khoan 5 Diéu 115 Luat Doanh nghiép,
Hoi déng quan tri duong nhiém giéi thiéu thém ung cir vién hodc td chirc dé ctr theo
quy dinh tai Diéu 1& cong ty, Quy ché ndi bd vé& quan tri cong ty va Quy ché hoat
dong ciia Hoi dong quan tri. Viée Hoi dong quan tri duong nhiém gidi thiéu thém
ting clr vién phai duge cong bd rd rang trude khi Dai hoi dong ¢ dong bidu quyét
bau thanh vién Hoi dong quan tri theo quy dinh cta phép luat.

Piéu 11. Chi tich Hoi ddng quan tri

1. Chu tich Ho1 déng quéan tri do Hoi déng quan tri bau, mién nhiém, bai nhiém trong s6
cac thanh vién Hoi dong quan tri. e

2. Chu tich Hoi dong quan tri khong dugc kiém Tong giam ddc.

3. Chua tich Hoi dong quan tri c6 cac quyén va nghia vu sau day:

a. Lap chuong trinh, ké hoach hoat dong cua Hoi df‘mg quan tri;

b. Chuén bi chuong trinh, ndi dung, tai licu phuc vu cudc hop; tri€u tdp va chu toa
cudc hop Hoi dong quan tri;

c. T4 chire viée thong qua nghi quyét cua Hoi dong quan tri;

d. Giam sat qua trinh td chuc thuc hién cac nghi quyét cua Hoi df”)ng quan tri;

e. Chu toa cudc hop DPai hoi déng ) dong, cudc hop Hoi déng quan tri;
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f. Quyén va nghia vu khac theo quy dinh cta Luat Doanh nghiép va Diéu 1& cong ty.
. Trudng hop Cha tich Hoi dong quéan tri ving mat hodc khong thé thuc hién duoc
nhiém vu ctia minh thi Gy quyén bang van ban cho mot thanh vién khac thuc hién cac
quyén va nghia vu ctia Chu tich Hoi dong quan tri theo nguyén tic quy dinh tai Diéu
1é cong ty. Truong hop khong ¢6 ngudi duge ty quyén thi céc thanh vién con lai bau
mat nguodi trong sb cac thanh vién tam thoi gitt chirc Chu tich Hoi déng quan tri theo
nguyén tic da sd.

. Khi xét thdy can thiét, Chu tich Hoi dong quan tri tuyén dung thu ky cong ty dé hd

trg Hoi ddng quan tri va Chu tich Hoi dong quan tri thuc hién cac nghia vu thudc

thAm quyén theo quy dinh ciia phép ludt va Piéu 1& cong ty. Thu ky cong ty ¢ cic
quyén va nghia vu sau ddy:

a. Hb tro t6 chirc tridu tap hop Dai hoi déng cd dong, Ho1 df”)ng quan tri; ghi chép céc
bién ban hop;

b. HJ trg thanh vién Hoi déng quan tri trong vi¢c thuc hién quyén va nghia vu dugc
giao;

c. Ho tro Hoi déng quan tri trong ap dung va thuc hién nguyén tic quan tri cong ty;

d. Hd trg cong ty trong xdy dung quan hé c¢d dong va bao vé quyén va loi ich hop
phap ctia ¢b dong;

e. Ho trg cong ty trong viée tun thi dung cac nghia vu cung cip thong tin, cong khai
hoa thong tin va tht tuc hanh chinh;

f. Quyén va nghia vu khac ;[heo quy dinh tai Diéu 1¢ cong ty.

. Chu tich Hoi dong quan tri co thé bi bai mién theo quyét dinh ciia Hoi dong quan tri.

Piéu 12. Thanh vién Hoi déng quén tri

. Thanh vién HPQT phai c6 céc tiéu chuan va diéu kién sau day:

a. Khong thudc dbi tuong quy dinh tai khoan 2 Piéu 17 cta Luat doanh nghiép;

b. C6 trinh d chuyén mon, kinh nghiém trong quén tri kinh doanh hodc trong linh
vuc, nganh, nghé kinh doanh ctia cong ty va khong nhat thiét phai 1a c¢6 dong cua
cong ty, trir truong hop Didu 1é cong ty ¢ quy dinh khac;

¢. Thanh vién HPQT cong ty c6 thé dong thoi 1a thanh vién HDQT ciia cong ty khac.

2. Thanh vién HDQT s& khong con tu cach thanh vién HDQT trong céc truong hop sau:

CONG TY CO PHAN HOA — DUGC PHAM MEKOPHAR Page 13



a. Dai hoi déng c6 dong mién nhiém thanh vién Hoi ddng quan tri trong truong hop
sau day:
i. Khong c6 du tiéu chuan va diéu kién theo quy dinh tai Didu 155 Luat Doanh
nghiép;
ii. Thanh vién d6 giti don bang van ban xin tir chirc dén tru sé chinh ctia Cong ty;
iii. Thanh vién do6 bi rdi loan tim than va thanh vién khac cia HDQT c6 nhiing
bang chimg chuyén mén chimg t6 ngudi d6 khong con nang lyc hanh vi.
b. Pai hoi dong cd dong bai nhiém thanh vién Hoi dong quan tri trong truong hop
sau day:
i. Khong tham gia cic hoat dong ciia Hoi dong quan tri trong 06 thang lién tuc,
trir truong hop bat kha khang;
ii. Thanh vién d6 bi cach chirc thanh vién HDQT theo quyét dinh cia DPHDPCD.

3. Viéc bd nhiém céc thanh vién HDQT phai dugc thong bao theo céc quy dinh cia
phap luat vé ching khoén va thi truong ching khoan.

4. Thanh vién HDQT khong nhét thiét phai 1a nguoi ndm giit ¢ phin cua Cong ty.

Piéu 13. Quyén han va nhiém vu ciia thanh vién Hoi dong quan tri
Moi thanh vién HDQT thi hanh céc nhiém vu do HDQT phén cong, cu thé nhu sau:

1. Chiu trach nhiém truéc HDQT va chi tich HDQT vé cong viéc thudc linh vue dugce
phén cong;

2. Nghién ctru, danh gia tinh hinh, két qua hoat dong va dong gop vao viée xay dung
phuong huéng phat trién, két qua hoat dong kinh doanh ctia Cong ty trong tirng thoi
ky.

3. Thanh vién HPQT c6 quyén yéu cau Téng Giam dbc va thong qua Tong Giam dbc
yéu cau bt ky ngudi didu hanh cip dué6i nao trong Cong ty cung cip cac thong tin,
tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh cua Cong ty va cua cac don vi
trong Cong ty. Ngudi didu hanh_phai cung cip kip thoi, ddy du va chinh xéc cac
thong tin, tai lidu theo yéu cau cua thanh vién HPQT.

4. Tham du cudc hop cia HPQT, thdo luan va biéu quyét cic vin d& thudc ndi
dung phién hop;

5. Tuan tha cac quy dinh ctia phap luat, Diéu 18 Cong ty va Quy ché nay; thuc hién céc
nghi quyét cia PHPCD, céc quyét dinh cia HDQT ¢6 lién quan dén timg thanh vién.
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6. Thuc hién cac quyén va nghia vu duge giao theo diing quy dinh ctia Diéu 1é Cong ty,
Quy ché nay va phap luét c6 lién quan.
7. Thuc hién cac quyén va nhiém vu dugc giao mot cach trung thuc va can trong nhim

dam bao loi ich hop phap tdi da ctia Cong ty va ¢ déng cia Cong ty;

Piéu 14. Quyén dwoc cung cAp thong tin ciia thanh vién Hoi dong quan tri

1. Thanh vién HPQT c6 quyén yéu ciu Tdng giam ddc, Pho téng gidm doc, nguoi didu
hanh céc don vi trong cong ty cung cép cac thong tin, tai liéu vé tinh hinh tai chinh,
hoat dong kinh doanh ctia cong ty va cua cac don vi trong cong ty.

2. Ngudi didu hanh dugce yéu cdu phai cung cap kip thoi, ddy da va chinh xéc cac thong
tin, tai liu theo yéu cau cua thanh vién HDQT.

Piéu 15. Cac cudc hop Hoi dong quan tri

1. Trudng hop HDQT bau Chi tich thi cudc hop dau tién cta nhiém ky HDQT dé bau
Chu tich va ra cac quyét dinh khac thudc thdm quyén phai dugc tién hanh trong thoi
han bay ngay lam viéc, ké tor ngay két thic bau cit HDQT nhiém ky d6. Cudc hop
nay do thanh vién c6 sé phiéu bau cao nhat triéu tap. Truong hop co nhiéu hon mot
thanh vién c6 s6 phiéu biu cao nhit va ngang nhau thi cac thanh vién da bau theo
nguyén tic da sé mot ngudi trong sé ho triéu tip hop HPQT.

2. Céac cudc hop thuong ky: Chu tich HDQT phai triéu tap cac cuoc hop HDQT, lap
chwong trinh nghi sy, thoi gian va dia diém hop it nhét bay ngay truéc ngay hop du
kién. Chu tich ¢6 thé triéu tap hop bét ky khi nao thdy can thiét, nhung it nhat 1a mdi
quy phai hop mot lan. .

3. Chu tich HDQT phai tri¢u tap hop HDQT, khong duoc tri hoan néu khong co6 ly do
chinh déng, khi mét trong sb Ccéc dbi twong dudi day dé nghi bang vin ban néu rd
muc dich cudc hop, véan dé can thao luan:

. Ban kiém soat;

o

o

. Téng giam dbc hodc it nhit nam (05) ngudi didu hanh khéc;
. Thanh vién doc lap HDQT;
. It nhét hai (02) thanh vién HDQT;

o, O

(¢

. Céc trudong hop khac (néu o).
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4. Céc cude hop HPDQT néu tai Khoan 3 Diéu 15 ctia Quy ché nay phai dugce tién hanh
trong thoi han bay (7) ngay 1am viéc sau khi c6 dé xuat hop. Truong hop Chu tich
HPQT khong chip nhén triéu tap hop theo d& nghi thi Chu tich phai chiu trach nhiém
vé nhing thiét hai xay ra ddi voi cong ty; nhitng ngudi dé nghi td chirc cude hop
duoc dé cap dén ¢ Khoan 3 Diéu 15 cta Quy ché nay c6 thé tu minh triéu tap hop
HDQT.

5. Truong hop c6 yéu cau cua kiém toan vién doc lap, Chu tich HDQT phai triéu tap
hop HPQT dé ban vé béo céo kiém toan va tinh hinh Cong ty.

6. Dia diém hop. Cac cudc hop HDQT sé& dugc tién hanh & dia chi da ding ky ctia Cong
ty hodc nhitng dia chi khdc & Viét Nam hodc & nudc ngoai theo quyét dinh ciia Chu
tich HDQT va duoc su nhét tri cia HDQT.

7. Thong bao va chuong trinh hop. Thong bédo hop HDQT phai dugc guri trudc cho cac
thanh vién HPQT it nhat ndm (05) ngay lam viéc trude khi td chuc hop, cac thanh
vién Hoi ddng co thé tir chdi thong bao mdi hop bang vin ban va viée tir chéi nay cé
thé ¢6 hiéu Iuc hoi t6. Thong bao hop Hoi dong phai duoc lam bang vin ban tiéng
Viét va phai thong béo ddy dii chuong trinh, thoi gian, dia diém hop, kém theo nhiing
tai liéu can thiét vé nhitng van dé s& dugc ban bac va biéu quyét tai cudc hop Hoi
ddng va céac phiéu bau cho nhitng thanh vién Hoi dong khong thé du hop.

Thong bdo moi hop duge gii béng buu di¢n, fax, thu dién tir hodc phuong tién khac,
nhung phai bao dam dén duoc dia chi cua ting thanh vién HDQT duoc ding ky tai
cong ty.

Chu tich Hoi dong quén tri hodc ngudi tridu tap gl thong bao moi hop va céc tai liéu
kém theo dén céc thanh vién Ban Kiém soat nhu ddi véi cac thanh vién Hoi dong
quan tri.

Thanh vién Ban Kiém soat c6 quyén du cac cudc hop Hoi dong quan tri; ¢6 quyén
thao luan nhung khong duoc biéu quyét.

8. S6 thanh vién tham dy tdi thiéu. Céc cudc hop ciia HDQT chi duge tién hanh va
thong qua cac quyét dinh khi c6 it nhat ba phan tu (3/4) sé thanh vién HDQT c6 mat

truc tiép hodic qua ngudi dai dién thay thé.
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10.Nghi quyét theo hinh thire 1dy v kién bang van ban dugc théng qua trén co so y kién -

11.

Truong hop khong di s6 thanh vién dy hop theo quy dinh, cudc hop phai duoc trigu
tap lai trong thoi han bay (07) ngay ké tir ngay du dinh hop lan thr nhat. Truong hop

nay, cudc hop dugc tién hanh néu c6 hon mot nira sé thanh vién HDQT du hop.

. Hop trén dién thoai hodc cdc hinh thic khac. Cudc hop cia HDQT ¢6 thé to chuc

theo hinh thirc hoi nghi truc tuyén giita cic thanh vién ciia HDQT khi tat ca hodc mot
s6 thanh vién dang & nhing dia diém khac nhau véi diéu kién 1a mdi thanh vién tham
gia hop déu c6 thé:

a. Nghe timg thanh vién HDQT khac ciing tham gia phat biéu trong cudc hop;

b. Néu mudn, ngudi d6 co thé phat biéu voi tat ca cac thanh vién tham du khac

mot céch ddng thori. |
Viéc trao dbi gifta cac thanh vién cé thé thuc hién mot cach truc tiép qua dién thoai
hodc bang phuong tién lién lac thong tin khac (ké ca viéc st dung phuong tién nay
dién ra vao thoi diém thong qua Diéu 1¢ hay sau nay) hodc 1a két hop tat ca nhing

phuong thirc nay. Theo Diéu 1¢, thanh vién HDQT tham gia cudc hop nhu vdy dugc

coi la “cé mat” tai cudc hop do. Pia di€m cudc hop duge to chie theo quy dinh nay .\

1a dia diém ma nhém thanh vién HDQT dong nhit tip hop lai, hodc néu khong co -

mot nhém nhu vay, 1a dia diém ma Chu toa cudc hop hién dién.

tan thanh cta da sb thanh vién HPQT c6 quyén biéu quyét. Nghi _quyét nay co hi¢u
luc va gia tri nhu nghi quyél duogc cac thanh vién HDQT thong qua tai cude hop duogc
triéu tap va t chtre theo thong 1.

Chu tich HDQT ¢6 trach nhiém guri bién ban hop HDQT tdi cdc thanh vién va bién
ban do l1a bﬁng chimg xéc thuc vé cong vi¢e da duogc tién hanh trong cudc hop trir khi
c6 v kién phan dbi v& noi dung bién ban trong thoi han mudi (10) ngay ké tir ngay
giri. Bién ban hop HPQT dugc lap bang tiéng Viét va ¢ thé lap bang tiéng Anh.
Bién ban phéi c6 chit ky cia chu toa va nguoi ghi bién ban.

Trudng hop chi toa, ngudi ghi bién ban tir chéi ky bién ban hop nhung néu dugc tét
ca thanh vién khac ctia Hoi dong quan tri tham du va dong ¥ thong qua bién ban hop
ky va c6 day di ndi dung theo quy dinh tai khoan 1 Diéu 158 Luét doanh nghiép thi
bién ban nay c6 hi¢u luc. Bién ban hop ghi rd viéc chu toa, nguoi ghi bién ban tu

chéi ky bi€n ban hop. Nguoi ky bién ban hop chiu trach nhiém lién doi vé tinh chinh
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xé4c va trung thuc ctia ndi dung bién ban hop Hoi dong quan tri. Cha toa, ngudi ghi
bién ban chiu trach nhiém c4 nhén vé thiét hai xay ra dbi voi doanh nghiép do tir chéi

ky bién ban hop theo quy dinh phap luat.

12. Hoi ddng quan tri c6 thé thanh 1ap tiéu ban truc thudc dé phu trach vé chinh sach phat

13,

trién, nhan su, luong thudng, kiém toan noi bo, quan ly rdi ro. S6 lugng thanh vién
cta tiéu ban do Hoi déng quan tri quyét dinh c6 tdi thiéu 1a [03 ngudi] bao gdm thanh
vién cua Hoi dong quéan tri va thanh vién bén ngoai. [Cac thanh vién doc lap Hoi
dong quan tri/thanh vién Hoi dong quan tri khong diéu hanh nén chiém da sb trong
tiéu ban va mot trong s cac thanh vién nay dugc bd nhiém lam Truéng tiéu ban theo
quyét dinh ctia Hoi dong quan tri.] Hoat dong ctia tiéu ban phai tuan tha theo quy
dinh cda Hoi déng quan tri. Nghi quyét ctia tiéu ban chi c6 hiéu luc khi co da sd
thanh vién tham du va biéu quyét thong qua tai cudc hop cua tiéu ban.

Gia tri phap ly ctia hanh dong. Cac hanh dong thuc thi quyét dinh cta HDQT, hoiac
cta tiéu ban truc thuoc HPQT, hodc cia nguoi cd tu cach thanh vién tiéu ban HDQT
s& duge coi 1a'co gia tri phap ly ké ca trong trong truong hop viée bau, chi dinh thanh

vién cua ti€u ban hoac HPQT c¢o thé c6 sai sot.

Piéu 16. Chii toa va biéu quyét trong cac cudc hop Hoi dong quan tri

1.

Chu toa cudc hop HPQT la Cha tich HPQT hodc ngudi duge Chu tich HDQT uy
quyén bang vin ban. Trudng hop Chi tich HPQT véng mat va khong uy 'qﬁyén thi
cac thanh vién HDQT tham du cudc hop bau mot ngudi lam chu tea cudc hop. |

Biéu quyét:

a. Trir quy dinh tai Khoan 2b Piéu 16 cua Quy ché nay, mdi thanh vién HPQT hoic
nguoi dugce uy quyén truc tiép c6 mit v6i tu cach c nhén tai cudc hop HPQT sé
c6 mdt phiéu biéu quyét;

b. Thanh vién HPQT khong duoc biéu quyét vé cac hop dong, cac giao dich hodc dé
xuit ma thanh vién dé hoac nguoi lién quan tdi thanh vién dé co loi ich vi loi ich
d6 mau thuin hodc c6 thé méau thuin véi loi ich cua Cong ty. Mot thanh vién Hoi
déng s€ khong dugc tinh vao sb luong dai biéu téi thiéu can thiét c6 mit dé c6 thé
td chitc mot cude hop HBQT vé nhiing quyét dinh ma thanh vién d6 khong co

quyén biéu quyét;
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c. Theo quy dinh tai Khoan 2d Diéu 16 ctua Quy ché nay, khi ¢6 vn dé phat sinh
trong mot cudc hop cua HDQT lién quan dén muc do loi ich cta thanh vién Hoi
ddng quan tri hodc lién quan dén quyén biéu quyét mot thanh vién ma nhing vén
dé d6 khong duogc giai quyét bang su t nguyén tir bé quyén biéu quyét cia thanh
vién HDQT d6, nhitng van dé phét sinh d6 s€ dugc chuyén td1 chu toa cudc hop va
phan quyét ctia chi toa lién quan dén tit ca cac thanh vién HDQT khéc s& c6 gia
tri 1a quyét d_inhcuéi cung, trir trudng hop tinh chit hodc pham vi loi ich cua thanh

- vién HDQT lién quan chua dugc cong b6 mot cach thich déng;

d. Thanh vién HDQT huéng loi tir mot hgp dong duoc quy dinh tai Diéu 35 - 4a va
Piéu 35 - 4b cia Diéu 1& cong ty s& duge coi 1a ¢6 loi ich dang ké trong hop dong
do. |

. Thanh vién HPQT truc tiép hodc gian tiép duoc huong loi tir mot hop dong hodc
giao dich da duoc ky két hodc dang du kién ky két vai Cong ty va biét ban than la
ngudi ¢6 loi ich trong do ¢6 trach nhiém cong khai ban chit, noi dung ctia quyén loi
d6 trong cudc hop ma HPQT lan dau tién xem xét van dé ky két hop dong hodc giao
dich nay. Tru()rhg hop mot thanh vién HDQT khong biét ban than va ngudi lién quan
¢ lgi ich vao thoi diém hop dong, giao dich duge ky véi Cong ty, thanh vien HDQT
nay phai cong khai céc loi ich lién quan tai cudc hop déu tién cia HPQT duoc to
chirc sau khi thanh ~Vién nay biét ring minh c6 loi ich hodc s& c6 loi ich trong giao
dich hqulc hop dong lién quan.

. Biéu quyét da sé. HDQT théng qua cac nghi quyét va ra quyét dinh bang cach tuin

theo y kién tan thanh cua da s6 thanh vién HDQT c¢6 mit (trén 50%). Truong hop sb

phiéu tan thanh va phan doi ngang bang nhau, 14 phiéu ctia Chu tich s la la phiéu
quyét dinh. ' ‘

. Thanh vién HPQT c6 thé giri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu

dién t. Truong hop gui phiéu biéu quyét dén cudc hop thong qua thu, phiéu biéu

quyét phai dung trong phong bi kin va phai dugce chuyén dén Chu tich HDQT cham
nhit mot (01) gio trude khi khai mac. Phiéu biéu quyét chi duoc mé trudce su ching

kién cua tat cd ngudi du hop.

Dieu 17. Che do lam viéc thwong trwe ctia mot s6 thanh vién Hoi dong quan tri
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1. Chii tich HDQT lam viéc theo ché do thuong truc (c6 mit thuong xuyén dé kip thoi
theo doi va giai quyét cong viée) dé thuc hién chirc ning quan trj Cong ty, xir Iy cong
viéc hang ngay theo thim quyén quy dinh. Chu tich HPQT ¢6 thé ctr cac thanh vién
HDQT lam viéc theo ché do thuong truc.

2. HPQT c¢6 thé ity quyén cho Chi tich HDQT giai quyét mot sé cong viée o tinh chét
thuong xuyén thude thim quyén ctia HDQT. '

3. Cac van dé da duoc Chu tich HDQT quyét dinh, thong qua giita cac ky/ phién hop
phai duoc ghi nhan bang vin ban va phai bao cao lai cho HDQT trong phién hop gan
nhat.

Pié¢u 18. Ché d¢ thong tin bao cio cho Hoi dong quan tri

Tdong gidm dbc, Pho tong giam dbc, ngudi quan 1y cac don vi trong cbng ty phai cung cap
déy du va chinh xéc cac thong tin, tai li¢u, bdo cdo v¢ tinh hinh tai chinh, hoat dong kinh
doanh cuia cong ty va ctia cac don vi trong cong ty theo yéu cdu cta thanh vién HDQT hodc
HDQT.

Pi¢u 19. Pam bao vét chit cho hoat ddng ciia hoat dong ciia Hoi dong quan tri

1. HPQT st dung by may, phuong tién vat chat k§ thuat va con déu ctia Cong ty dé
thuc hién chirc nang quan ly cuia minh. ‘

2. Phong Té chirc hanh chinh Cong ty c6 trach nhiém nhén va chuyén cac tai lidu cta
HPQT. Nhitng vin ban clia co quan cép trén hodc co quan chirc ning Nha nudc
thudc trach nhiém xtr Iy cia HDQT dugc gui toi thuong truc HDQT. Nhitng van ban
c6 tinh chét diéu hanh thudc quyén xtr Iy ctia Téng Giam ddc thi sao giri cho thuong
truc HDQT dé theo doi.

3. HDQT ¢o6 thé truc tiép lam viéc, chat van, trao ddi voi Téng Gidgm dbc dé ndm tinh
hinh thuc hién nhiém vu duoc giao. Thoi gian lam viéc, chat vén, trao dbi phai ¢ ké
hoach trude it nhét ba (03) ngay, khong dé anh huong dén cong tac didu hanh hoat
dong hang ngay cta Tong Giam dbc.

4. HPQT c6 thé truc tiép lam viéc, chét vén, trao déi voi, cac Gidm dbc chi nhanh,
nhitng ngudi dai dién phan vén gop ciia Cong ty tai cac Cong ty cb vdn gbp cua
Cong ty, cac Truéng phong ban/don vicia Cong ty dé nim tinh hinh thuc hién
nhiém vu dugc giao sau khi déa thong bdo cho Téng Giam ddc biét. Thoi gian lam

viéc, chét vén, trao ddi phai c6 ké hoach trude it nhit ba (03) ngay, khong dé anh
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huéng dén cong tac diéu hanh hoat dong hang ngay ctia nhirg nguoi didu hanh trong

Cong ty.

Piéu 20. Kinh phi hoat dong ciia Hoi dong quan tri

1.
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HDQT dugc DPHDCD cho trich mt khoan kinh phi ddm bao hoat dong cho Hoi déng
quén tri va duogc tinh vao chi phi quan ly ctia Cong ty, duge quyét toan hang nam
trong Béo cdo tai chinh.
Viéc chi tiéu cia HDQT phai tuan tha nhitng nguyén tic sau:
a. Phuc vu cong viéc quan 1y, bao gom: ‘
i.  Chi phi cac cudc hop HDQT, chi phi di lai, an, &, trong thoi gian hop;
ii. Chi phi tim kiém thi truong: Thanh vién HDQT di cong tac trong va ngoai
nude phai duge Chi tich HDQT chap thuan;

iii. Chi phi tu van.

b. Thiét thye, hidu qua, tiét kiém, minh bach.

c. Bam béo thu lao tuong xtng cho cac thanh vién trong HDQT.

. Thanh vién HDQT (khéng tinh cac dai dién dugc uy quyén thay thé) duge nhan thi

lao cho cong viéc clia minh dudi tu cach 1a thanh vién HDQT. Tong muec thi lao cho
HPQT s& do PHPCD quyét dinh. Khoan th lao nay s& dugc chia cho cac thanh vién
HDPQT theo thoa thuan trong HPQT hodc chia déu trong truong hop khong thoa
thuén duogc. _

Téng sb tién tra cho tung thanh vién HDQT bao gdm thi lao, chi phi, hoa hong,
quyén mua ¢ phén va cac loi ich khac dugce huong tir Cong ty, cong ty con, cOng ty
lién két cia Cong ty va cac cong ty khac ma thanh vién HDQT la dai dién phin vén

g6p phai duoc cong bd chi tiét trong bao cao thuong nién ciia Cong ty.

. Thanh vién HDQT nim gilt chlrc vu diéu hanh (bao g6111 ca chirc vu Chu tich hoac

Pho Chu tich), hoéc thanh vién HPQT lam viéc tai cac tiéu ban ctia HDQT, hodc
thuc hién nhitng cong viéc khac ma theo quan diém cia HDQT la nam ngoai pham vi
nhiém vu théng thuong ctia mot thanh vién HDQT, c6 thé duoc tra thém tién thu lao
dudi dang mot khoan tién cong tron goi theo tirng lan, luong, hoa héng, phén tram loi
nhuén, hodc dudi hinh thire khac theo quyét dinh cia HDQT.

Thanh vién HDQT c¢é quyén dugc thanh toan tat ca cac chi phi di lai, dn, & va cac

khoan chi phi hgp ly khiac ma ho da phai chi tra khi thuc hién trach nhiém thanh vién



HPQT cua minh, bao gdm ca céc chi phi phat sinh trong viéc t¢i tham du céc cude
hop ctia HDQT, hoic céc tiéu ban cuia HDQT hoic PHDCD.
Piéu 21. Cong khai cac loi ich lién quan
Truong hop Diéu 18 cong ty khong c6 quy dinh khéc chét ché hon, viéc cong khai 1¢i ich va
nguoi co lién quan cta Cong ty thyuc hi¢n theo quy dinh sau day:

1. Thanh vién Hoi déng quan trj ctia Cong ty phai ké khai cho cong ty vé cac loi ich lién
quan cta minh, bao gbm:

a. Tén, ma sb6 doanh nghi€p, dia chi tru s& chinh, nganh, nghé kinh doanh cua doanh
nghiép ma ho c¢6 s& hitu phan von gop hodc ¢ phan; ty 18 va thoi diém s& hiru phan
von gop hodc cd phan do;

b. Tén, ma sb doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh cua doanh
nghiép ma nhitng ngudi c6 lién quan cla ho cling s& hitu hodc s& hiru riéng phan
v6n gop hodc ¢d phan trén 10% von didu 18.

2. Viéc ké khai quy dinh tai khoan 1 Diéu nay phai duoc thuc hién trong thdi han 07 ngay
lam viéc, ké tir ngy phat sinh loi ich lién quan; viéc stra dbi, bd sung phai dugc thong
bao v&i Cong ty trong thoi han 07 ngay lam viée, ké tir ngay c6 sira ddi, bd sung tuong
ung.

3. Thanh vién Hoi déng quan tri nhan danh c4 nhan hodc nhan danh ngudi khac dé thuc
hién cong viéc dudi moi hinh thirc trong pham vi cong viéc kinh doanh cuia Cong ty
déu phai giai trinh ban chat, ndi dung cia céng viée dé truée Hoi dong quén‘ tri va chi
duoc thuc hién khi dugc da sé thanh vién con lai cua Hoi df”)ng quan tri chép thuén;
néu thuc hién ma khong khai bdo hoac khong dugc su chép thudn cua Hoi d@)ng quan
tri thi tat ca thu nhép c6 dugc tir hoat dong do thude vé Cong ty.

CHUONG IV. PHOI HQP HOAT PONG GIUA HOQI PONG QUAN TRI, BAN
KIEM SOAT VA TONG GIAM POC PIEU HANH, NGUOI PAI DIEN PHAN VON
GOP CUA CONG TY TAI CAC DOANH NGHIEP KHAC

Diéu 22. Phéi hop hoat dong giira Hoi dong quan tri, Ban kiém soat va Téng giam doc
diéu hanh |

1. Trach nhiém cia HDQT trong mbi quan h¢ phéi hop v6i BKS:

a. Thong bdo moi hop va cic tai liéu kém theo duoc giri dén céc thanh vién Ban

kiém soat cung thoi gian guri dén cac thanh vién HDQT;
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b. Céc nghi qufyét ciia HPQT duogc guri dén BKS (ddng thoi véi thoi diém giri Tong
giam ddc) trong thoi han theo quy dinh tai Quy ché nay va Diéu 1¢ Cong ty;

C. Khi BKS d& xuit lya chon Kiém toan doc lap, HDQT phai phan hdi y kién theo

| quy dinh tai Quy ché nay va Diéu 1é Cong ty; | |

d. Céc ndi dung khac can xin y kién ctiia BKS phai duge gui trong thoi han quy dinh
va BKS c6 trach nhiém phan hdi theo dung quy dinh tai Quy ché nay va Diéu 1é
cong ty. o

2. Tréch nhiém ctia BKS trong moi quan hé phéi hop voi HDQT:

a. Thuong xuyén thong bao véi HDQT vé két qua hoat dong, tham khao y kién cua
HDQT trude khi trinh bdo cdo, két luan va kién nghi léen DPHPCD;

b. Trong cac cudc hop ciia BKS, BKS ¢6 quyén yéu cau thanh vién HDQT (cung ltc
yéu cau Tong giam dbc diéu hanh, thanh vién kiém toan ndi bo (néu ¢6) va kiém
toan vién ddc 1ap) tham du va tra 101 cac van dé ma thanh vién BKS quan tam;

c. Cudc kiém tra dinh ky, dot xuét ciia BKS phai c6 két luan bang vin ban (khong tré
hon 15 ngay lam viéc ké tir ngay két thuc) giri cho HDQT dé c6 thém co so giup
HDQT trong cong tac quan ly Cong ty. Tay mic do va két qua cia cude kiém tra
frén, BKS can phai ban bac théng nhét voi HDQT, Tong giam doc trude khi bao
céo trudc DPHDCP. Truong hop khong thong nhat quan diém thi dugc ty quyén
bao luu y kiénb ghi vao bién ban va truéng BKS c6 trdch nhiém bao céo véi
PHDCD gan nhit;

d. Truong hop BKS phat hién nhitng hanh vi vi pham phép ludt hodc vi pham Diéu 1é
cong ty cua cac thanh vién HDQT, BKS thong béo bang vin ban véi HPQT trong
vong 48 gid, yéu cdu nguoi c6 hanh vi vi pham phép ludt chdm dut vi pham va c6
bién phap khic phuc hdu qua dong thoi BKS c6 trach nhiém bao cdo trudc
PHDCD dong thoi bao céo, cong bd thong tin theo quy dinh cta phap luat hién
hanh;

d. Dbi voi cac kién nghi lién quan dén tinh hinh hoat dong va tai chinh clia cong ty
thi BKS phai giri van ban va tai liéu lién quan trudc it nhat mudi lam (15) ngay
lam viéc so vaoi ngay du dinh nhan dugc phan hdi.

e. Cac ndi dung khac cin xin y kién cuia HDQT phai duoc giri trude it nhét 1a bay

(07) ngay lam viéc va HDQT s& phan hdi trong vong bay (07) ngay lam viéc.
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3. Phbi hop hoat dong gitta HDQT va Tdng giam dbc:

a. D6i voi cong tac t6 chirc cude hop PHPCD thuong nién, HDQT phai thong bao
cho Tong gidam dbc vé viée phdi hop, st dung ngudn luc trong thoi han hop ly
theo quy dinh tai Diéu 1é Céong ty.

b. Trong trudng hop cép thiét, HDQT c6 quyén yéu cdu Tdng gidm ddc, can bo diéu
hanh khéc trong cong ty cung cdp cic thong tin vé hoat dong cua cong ty. HDQT
khong duge st dung céc thong tin chwa duge phép cong bd cia cong ty hoic tiét 16
cho ngudi khic dé thuc hién cac giao dich ¢6 lién quan.

c. Céc van d thudc thdm quyén cia HDQT phé duyét theo quy dinh cta phap luat va
Diéu 1é cong ty ma duoc Tong giam dbc dé xuit phai dugc HDQT phan hoi trong
thdi han theo quy dinh ctia Diéu 18 Cong ty.

d. Hoi dong quan tri quyét dinh khen thudng hodc ky ludt déi véi viée hoan thanh
hodc khong hoan thanh thuc hién nghi quyét va cac van dé iy quyén khac cua
HPQT ddi véi Tong giam déc.

Diéu 23. Nguyén tic quan ly d6i véi cac doanh nghiép khac c6 von goép ciia Cong ty

1. HDQT nhan danh Cong ty tham gia quan ly céc doanh nghiép khac c6 phan von gop
clia Cong ty thong qua ngudi dai dién phan vén gop ctiia Cong ty tai cac doanh
nghiép do. '

2. HPQT quyét dinh v& viéc bd nhiém, mién nhiém ngudi dai dién phan vbn gop cia
Cong ty tai cdc doanh nghiép c6 phan von gop ciia Cong ty theo Diéu 6.8 cua quy
ché nay.

3. HDPQT kiém tra, giam sat nguoi dai dién trong viée thuc hién chirc nang nhiém vu
theo quy dinh ctia phap luat, Diéu 1¢ Cong ty va Quy ché nay.

4. HDQT thay mdt Cong ty cd thé giao nhiém vu, cac chi ti€u ké hoach béng vin ban
cho nguoi dai dién phan von gop ctia Téng Cong ty tai cac doanh nghiép khéc.

5. HDPQT phan cong cac thanh vién chuyén trach theo ddi hoat dong ctia cidc doanh
nghiép khac ¢6 von gop clia Cong ty, chi nhanh, vin phong dai dién. Viéc theo doi
ndy phii dam bao nguyén tic khong can thiép vao cong tac didu hanh cta nhiing
ngudi didu hanh khéc cling nhu hoat dong cia céc bd phén nay. |

6. Hang nam, HPQT yéu cau nhing ngudi dai dién phan vén gop cia Cong ty tai cac

doanh nghiép khac c6 von g6p clia Cong ty phdi ¢6 bao céo. vé tinh hinh hoat dong

CONG TY CO PHAN HOA - DUQC PHAM MEKOPHAR Page 24



cua minh trong ndm tai chinh. Béo cdo duoc gii cho HDQT chdm nhét 1a ngay 20
thang 01 ném.ké’ tiép ndm bdao cdo.
Diéu 24. Co ché quén Iy ciia Hyi ddng quin tri di v6i cac chi nhanh, vin phong dai
dién trong va ngoai nwdc ciia Cong ty |
HDQT khong truc tiép quan ly dbi véi cac chi nhanh, vin phong dai dién ctia Cong ty. Tong
Gidm déc quan ly dbi voi cac bd phén nay va c6 trach nhiém béo cdo véi HDQT vé tinh
hinh, két qua hoat dong ciing nhu cac van dé nay sinh bt ngd thudc thim quyén giai quyét
cua HDQT. |

Néu can thiét, HDQT lam viéc truc tiép dbi vi céc bo phan nay theo quy dinh tai Diéu 19.4

ctia Quy ché nay. N
Diéu 25. Bo sung, sira doi ;“’ .|
1. Viéc sta déi, bd sung, thay thé Quy ché nay s€ do HDQT xem xét va trinh DHDCﬁE
quyét dinh. Quy- ché hoat dong cla Hoi déng quan tri cong ty khong duge trai voi )

quy dinh cta phap ludt va Diéu_ 1€ cong ty;

2. Trong trudng hop nhitng quy dinh ctia phap lut ¢6 lién quan dén hoat dong ctia cong
ty chua dugce dé cap trong ban Quy ché nay hodc trong truong hgp c6 nhitng quy
dinh méi cda phéap luat khac véi nhiing diéu khoan trong Quy ché nay thi nhiing quy
dinh cua phap luat do du’oﬁg nhién dugc ap dung.

Pidu 26. Hi¢u lyc thi hanh |
Quy ché"ho_at dong ctia Hoi dong quan tri Cong ty C6 phan Hoéa - Dugc phiam Mekophar
bao gdbm 04 chuong, 26 diéu va ¢6 hiéu luc thi hanh ké tir ngay 18 thang 04 nam 2026.
| Thanh phé HG Chi Minh, ngay 18 thdng 04 nam 2026
TM. HOI PONG QUAN TRI
CHU TICH

\
|
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CHAPTER 1. GENERAL PROVISIONS
Article 1. Scope of Regulation and Applicable Subjects

1. The operating regulations of the Board of Directors 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 No. 155/2020/ND-CP dated December 31, 2020, provides detailed
regulations for the implementation of certain articles of the Securities Law;

d. Circular No. 116/2020/TT-BTC dated December 31, 2020, provides guidance
on certain provisions of corporate governance applicable to public companies
under Decree No. 155/2020/ND-CP dated December 31, 2020, of the
Government 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 stipulates the principles, duties, powers, procedures for handling
work, and working relationships of the Board of Directors (hereinafter abbreviated as
BOD) of the Company.Mekophar Chemical Pharmaceutical Joint-Stock Company.

3. This regulation is applied uniformly at Mekophar Chemical Pharmaceutical Joint
Stock Company.

Article 2. Definitions

1. “The company” refers to Mekophar Chemical Pharmaceutical Joint-Stock Company;

2. “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;

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

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

5. “Business Manager” These are company managers, including the Chairman of the
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9.

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;

. “Business executives” is 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;

“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;

. “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;

“Person in charge of corporate governance” is a person whose responsibilities and
authority are stipulated in Article 281 of Decree 155/2020/ND-CP;

10. “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.

Article 3. Position, role, and operating principles of the Board of Directors

1.

The Board of Directors is the governing body of the company, having full authority
to act on behalf of the Company to decide and exercise the rights and obligations of
the Company that do not fall under the authority of the General Meeting of
Shareholders.

The Board of Directors operates on the principles of democracy and equality for the
benefit of the Company and respects the law, governing by the mechanism of
“Decision by majority vote”.

The Board of Directors manages the Company's operations effectively in accordance
with the direction, strategy, functions, and powers stipulated by law, the Company's
Charter, and the decisions of the General Meeting of Shareholders..

The Board of Directors authorizes the Chairman of the Board or a member of the
Board of Directors, or the General Director, to organize the implementation of the

resolutions.

CHAPTER I1. DUTIES AND POWERS OF THE BOARD OF DIRECTORS

Article 4. Duties and powers of the Board of Directors in general management
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1. The Company's business operations and activities are subject to the management or
direction of the Board of Directors. The Board of Directors has full authority to
exercise all rights on behalf of the Company, except for those powers reserved to the
General Meeting of Shareholders.

2. The Board of Directors is responsible for overseeing the Chief Executive Officer and
other executives. |

3. The rights and obligations of the Board of Directors are stipulated by law, the
Articles of Association, the Company's internal regulations, and decisions of the
General Meeting of Shareholders. Specifically, the Board of Directors has the
following powers and duties:

a. Strategic decisions, medium-term development plans, production and business
plans, and annual budgets;

b. Determine operational objectives based on the strategic objectives approved by the
General Meeting of Shareholders;

c. Electing, dismissing, and removing the Chairman of the Board of Directors;
appointing, dismissing, signing contracts with, and terminating contracts with the
‘General Director, Deputy General Directors, and Chief Accountant; deciding on
the salaries and other benefits of those managers; appointing authorized
representatives to participate in the Board of Members or General Meeting of
Shareholders in other companies, and deciding on the remuneration and other
benefits of those representatives;

d. Deciding on the company's organizational structure, establishing subsidiaries,
branches, representative offices, and contributing capital or purchasing shares in
other businesses; Deciding on internal regulations on corporate governance after
approval by the General Meeting of Shareholders to effectively protect
shareholders;

e. To resolve the Company's complaints against management personnel, as well as to
decide on the selection of the Company's representatives to handle matters related
to legal proceedings against such management personnel;

f. Propose the types of shares that can be issued and the total number of shares to be
issued for each type;

g. Proposals include the issuance of bonds, convertible bonds, and warrants that
allow holders to purchase shares at a predetermined price;

h. Determining the offering price of bonds, shares, and convertible securities when

authorized by the General Meeting of Shareholders;
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Report to the General Meeting of Shareholders on the Board of Directors'
appointment of the Chief Executive Officer;

Propose annual dividend rates and determine interim dividend rates; organize
dividend payments;

Proposing the reorganization or dissolution of the Company; requesting the
Company's bankruptcy;

Present the audited annual financial statements and corporate governance report to

the General Meeting of Shareholders;

.Reviewing the agenda and content of documents for the General Meeting of

Shareholders, convening the General Meeting of Shareholders, or soliciting

opinions for the General Meeting of Shareholders to approve decisions;

. Proposing the dividend rate to be paid; deciding on the timeframe and procedures

for paying dividends or handling losses incurred during business operations;

. Decisions on investment options and investment projects are made within the

authority and limits prescribed by law;

. Deciding on solutions for market development, marketing, and technology;

. Supervise and direct the General Director and other managers in the daily

operation of the Company's business;

4. The following matters require approval from the Board of Directors:

a.
b.

C.

Establish branches or representative offices of the Company;

Establish subsidiaries of the Company;

Through purchase, sale, loan, lending, and other contracts with a value equal to or
greater than 35% of the total asset value recorded in the Company's most recent
financial statement. This regulation does not apply to contracts and transactions
specified in the regulations.at point d, clause 2, Article 138, and clauses 1 and 3,
Article 167 of the Enterprise Law; R

. Appointing and dismissing persons authorized by the Company to act as the

Company's commercial representatives and legal counsel;

. The Company's borrowing and its fulfillment of mortgages, guarantees, collateral,

and claims;
Investments not included in the business plan and budget exceeding VND 10
billion, or investments exceeding 10% of the annual business plan and budget;

. The purchase or sale of shares in other companies established in Vietnam or

abroad;

; "
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h. The valuation of non-monetary assets contributed to the Company related to the
issuance of shares or bonds of the Company, including gold, land use rights,
intellectual property rights, technology and technological know-how;

i. The company may purchase or repurchase no more than 10% of each class of
shares;

j. Business matters or transactions decided by the Board require approval within the
scope of its authority and responsibility;

k. Deciding on the price to buy or repurchase the company's shares.

. The Board of Directors must report to the General Meeting of Shareholders on its

activities, specifically on the Board's oversight of the Chief Executive Officer and

other executives during the fiscal year. If the Board of Directors fails to submit a

report to the General Meeting of Shareholders, the Company's annual financial

statements will be deemed invalid and not approved by the Board of Directors.

. Unless otherwise provided by law and the Articles of Association, the Board of

Directors may authorize subordinate employees and other executives to act on behalf

of the Company.

Article 5. Duties and powers of the Board of Directors in deciding on the overall
development strategy, investment and construction plans, and production and business

activities.

In deciding on the Company's overall development strategy, investment and
construction plans, and production and business activities, the Board of Directors has

the duties and powers as stipulated below:

1. Define operational and strategic objectives based on the strategic goals approved by
the General Meeting of Sharcholders;

2. Making decisions on investment projects of all forms in accordance with the law.;

3. Approve investment and construction procedures in accordance with current
regulations, except for cases where the law requires approval from competent State
agencies;

4. Approve the annual production and business development plan and financial plan;

5. Approve investments not included in the business plan, provided they do not exceed
10% of the value in the Company's business plan and budget;

6. Decisions to resecarch new technologies and decisions regarding technological
solutions;

7. Deciding on solutions for market development;
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8.

Decision to add or change business lines, and to change the location of the

Company's head office.

Article 6. Duties and powers of the Board of Directors in the restructuring and

organization of the company.

In the process of restructuring the Company, the Board of Directors has the following duties

and powers:

L
2

Making decisions on internal organizational matters of the Company.

Decision to contribute capital to a Limited Liability Company with two or more

members, or a Joint Stock Company.

. Decision to purchase shares of other Joint Stock Companies.

Decision to establish branches and representative offices both domestically and

internationally.

Decisions to invest abroad in any form must comply with Vietnamese law, the law of
the country where the investment is planned, and the laws of the host

country.international law.
Develop the company's internal governance regulations.

Appointing, dismissing, removing from office, rewarding, disciplining, and

determining salaries for key executives of the Company, specifically including:

a. Directly signing contracts, appointing, dismissing, removing from -office,
rewarding, and disciplining: the General Director, Deputy General Director, and
Chief Accountant;

b. Appoint representatives to manage the Company's capital stake in other businesses

upon the recommendation of the General Director;

c. The Board of Directors authorizes the General Director to appoint and dismiss the
heads of the company's departments and the directors of branches and subsidiary

units.

Determines the salaries of the General Director, Deputy General Director, Chief
Accountant of the Company, and the representative of the Company's capital

contribution in other businesses.

Approve the salary levels proposed by the General Director for the Héads of

Departments/Units under the Corporation andother executives.
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10. Handle the Company's complaints regarding its executives and make decisions on the

selection of the Company's representatives in related legal proceedings.

Article 7. Duties and powers of the Board of Directors regarding the Company's

financial and budgetary matters.

Regarding the Company's financial and budgetary matters, the Board of Directors has the

duties and powers as stipulated below:

1. Propose the types of shares and the total number of shares authorized for sale for

each type.

2. The decision to offer new shares is within the permitted number of shares for each

class.
3. The decision to raise capital through other means such as:

a. This involves issuing bonds, convertible bonds, and warrants that allow holders to

purchase shares at a predetermined price;
b. Borrowing capital from shareholders;
c. Borrowing capital from domestic and foreign credit institutions.

4. The decision to repurchase less than 10% of the shares offered of each class offered

in each twelve-month period;

5. Approve the company's financial mechanism in accordance with the law and the

annual production situation;
6. Determining the offering price of the Company's shares and bonds;
7. Deciding on the price for purchasing or repurchasing shares of the Company;

8. The decision regarding the valuation of assets contributed to the Company's capital is

not based on Vietnamese currency, gold, or foreign currency.

Article 8. Duties and power§ of the Board of Directors in approving and signing

contracts and documents related to company management.

In approving and signing economic contracts (including agreements with the force of a
contract) and company management documents, the duties and powers of the Board of

Directors are stipulated as follows:
1. The Board of Directors approves and the Chairman of the Board directly signs the

following contracts:

T R e e
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a. Employment contracts with the General Director, Deputy General Director, and
Chief Accountant of the Company;

b. Contract for hiring an auditing firm.

2. The Board of Directors approves, endorses in writing, supervises, and authorizes the
General Director to directly sign the following contracts:

a. Through purchase, sale, loan, lending, and other contracts with a value equal to or
greater than 35% of the total asset value recorded in the Company's most recent
financial statement. This regulation does not apply to contracts and transactions
stipulated in point d, clause 2, Article 138, and clauses 1 and 3, Article 167 of the
Enterprise Law;

b. The Company's contracts and economic and civil transactions are signed with the

following parties:

(1) Shareholders, authorized representatives of shareholders who are
organizations owning more than 10% of the total common shares of the
company, and their related parties;

(i) Members of the Board of Directors, the General Manager, and their related
parties; ,

(iii) Businesses whose members of the Board of Directors, Supervisory Board,
General Director, and other company managers are required to declare their

assets as stipulated in Clause 2, Article 164 of the Enterprise Law.

3. For contracts other than those stipulated in clauses 8.1 and 8.2 above, the General

Director has the right to sign and is responsible to the Board of Directors.

4. The Board of Directors approves, endorses in writing, supervises, and authorizes the
General Director to directly sign and issue the following documents regarding the

management of the Company:

a. The Company's internal management regulations (excluding the Regulations on
the Organization and Operation of the Board of Directors, the Regulations on the
Operation of the General Director, the Regulations on the Organization and
Operation of the Supervisory Board, regulations on the rights and obligations of
the Company's capital contribution representatives in other enterprises, and the

Company's financial management regulations);

b. The company's annual investment, business, and personnel training plan.
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Other company management documents, besides those stipulated in point 8.4 above,

must be directly signed and issued by the General Director.

Article 9. Duties and powers of the Board of Directors in organizing the General
Meeting of Shareholders

In organizing the annual General Meeting of Shareholders, the duties and powers of the

Board of Directors are stipulated as follows:

1.
2,
3

Review the agenda and documents for the General Shareholders' Meeting;
Convene a meeting of the General Shareholders' Meeting;

In accordance with the law ahd the Company's Articles of Association, decisions on
the agenda of the General Meeting of Shareholders shall be made through written
consultation and the written consultation procedure shall be followed for the General

Meeting of Shareholders to make decisions;

Reporting to the General Meeting of Shareholders on the activities of the Board of
Directors and the results of the Board of Directors' supervision of the General

Director and other executives during the fiscal year.

CHAPTER III. ORGANIZATION AND OPERATION OF THE BOARD OF
DIRECTORS

Article 10. Composition, structure and term of office of the Board of Directors

1.

Nomination and candidacy for Board of Directors members:

In cases where candidates have been identified in advance, information related to the
Board of Directors candidates shall be included in the General Meeting of
Shareholders documents and published at least ten (10) days before the opening date
of the General Meeting of Shareholders 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. Information
regarding candidates for the Board of Directors that is disclosed must include at least

the following details:

a. Full name, date of birth (day, month, year);

b. Educational level;

c. Professional qualifications;
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d. Work experience;
e. Companies where the candidate currently holds positions as a member of the

Board of Directors and other management positions;

f. A report evaluating the candidate's contributions to the Company, in case the

candidate is currently a member of the Company's Board of Directors;
g. The benefits relate to the Company and its related parties;

h. The full name of the shareholder or group of shareholders nominating the

candidate (if any);
1. Other information (if any).

2. The number of Board of Directors members ranges from 3 to 11 members. The
specific number of Board of Directors members in each period is decided by the
General Meeting of Shareholders. The term of the Board of Directors is five (05)
years. The term of a Board of Directors member is not more than five (05) years;
Board of Directors members can be re-elected for an unlimited number of terms. The
number of non-executive Board of Directors members must comply with the
following regulations: There must be at least 01 non-executive member in the case of
a company with 03 to 05 Board of Directors members; There must be at least 02 non-
executive members in the case of a company with 06 to 08 Board of Directors
members; There must be at least 03 non-executive members in the case of a company

with 09 to 11 Board of Directors members.

3. Shareholders or groups of shareholders 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 maximum of eight (08)

candidates..

4. If the number of candidates for the Board of Directors, nominated through both the
initial selection and candidacy process, is still insufficient to meet the requirements
stipulated in Clause 5, Article 115 of the Enterprise Law, the incumbent Board of

Directors shall nominate additional candidates or organize nominations in accordance.
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with the company's charter, internal regulations on corporate governance, and the
Board of Directors' operating regulations. The incumbent Board of Directors'
nomination of additional candidates must be clearly announced before the General
Meeting of Shareholders votes to elect members of the Board of Directors as
prescribed by law.

Article 11. Chairman of the Board of Directors

1,

The Chairman of the Board of Directors is elected, dismissed, or removed from

office by the Board of Directors from among its members.

The Chairman of the Board of Directors cannot also hold the position of CEO.

. The Chairman of the Board of Directors has the following rights and obligations:

a. Develop the program and activity plan for the Board of Directors;

b. Prepare the agenda, content, and documents for the meeting; convene and chair the

Board of Directors meeting;
c. Organizationthe adoption of resolutions by the Board of Directors;

d. Oversee the process of organizing and implementing the resolutions of the Board

of Directors;

e. Presiding over the General Shareholders' Meeting and the Board of Directors'
Meeting; -

f. Other rights and obligations as stipulated in the Enterprise Law and the company's

charter.

In the absence of the Chairman of the Board of Directors or inability to perform
his/her duties, he/she shall authorize another member in writing to exercise the rights
and obligations of the Chairman of the Board of Directors in accordance with the
principles stipulated in the company's charter. If there is no authorized person, the
rem-aining members shall elect one of them to temporarily hold the position of

Chairman of the Board of Directors by majority vote.

. When deemed necessary, the Chairman of the Board of Directors may employ a

company secretary to assist the Board of Directors and the Chairman in fulfilling
their duties within their authority as prescribed by law and the company's charter.

The company secretary has the following rights and obligations:
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a. Assisting in organizing and convening General Meetings of Shareholders and

Board of Directors, recording meeting minutes;

b. Assisting members of the Board of Directors in exercising their assigned rights

and responsibilities;

c. Assisting the Board of Directors in applying and implementing corporate

governance principles;

d. Assisting the company in building shareholder relations and protecting the
legitimate rights and interests of shareholders;

e. Assisting the company in complying with its information disclosure obligations

and administrative procedures;
f. Other rights and obligations as stipulated in the company's charter.

6. The Chairman of the Board of Directors may be removed from office by decision of
the Board of Directors.

Article 12. Members of the Board of Directors

1. Members of the Board of Directors must meet the following standards and
conditions:

a. Not subject to the provisions of Clause 2, Article 17 of the Enterprise Law;

b. They must possess professional qualifications and experience in business
administration or in the company's field, industry, or profession, and are not
necessarily shareholders of the company, unless otherwise stipulated in the
company's charter; |

c. A member of the company's board of directors may also be a member of the board
of directors of another company.

2. A member of the Board of Directors will lose their status as a member of the Board

of Directors in the following cases:

a. The General Meeting of Shareholders may dismiss a member of the Board of

Directors in the following cases:

1. Not meeting the qualifications and conditions stipulated in Article 155 of the
Enterprise Law;

ii. That member submitted a written resignation letter to the Company's

headquarters;
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iii. That member suffers from a mental disorder, and another member of the Board
of Directors has professional evidence demonstrating that the person is no

longer capable of acting.

b. The General Meeting of Shareholders may dismiss a member of the Board of

Directors in the following cases:

i. Not participating in Board of Directors activities for 06 consecutive months,

except in cases of force majeure;

ii. That member was removed from the Board of Directors by a decision of the

General Meeting of Shareholders.

The appointment of Board of Directors members must be notified in accordance with
the regulations of the law on securities and the securities market.
Members of the Board of Directors do not necessarily have to be shareholders of the

Company.

Article 13. Powers and duties of members of the Board of Directors

All members of the Board of Directors perform the duties assigned by the Board of

Directors, specifically as follows: -

l.

b

Responsible to the Board of Directors and the Chairman of the Board for work within
the assigned area;
Research and evaluate the situation and operational results, and contribute to the

development of the company's business direction and performance in each period.

. Members of the Board of Directors have the right to request the General Director,

and through the General Director, to request any subordinate executive in the
Company to provide information and documents on the financial situation and
business operations of the Company and its units. Executives must provide timely,
complete, and accurate information and documents as requested by the members of
the Board of Directors.

Attend Board of Directors meetings, discuss and vote on matters on the meeting
agenda; '

Comply with the provisions of the law, the Company Charter and this Regulation;
implement the resolutions of the General Meeting of Shareholders and the decisions
of the Board of Directors that relate to each member.

To exercise the assigned rights and fulfill the assigned obligations in accordance with

the Company Charter, this Regulation, and relevant laws.
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7. To exercise the assigned rights and duties honestly and diligently in order to ensure

the maximum legitimate interests of the Company and its shareholders;

Article 14. Right of Board of Directors members to access information

1. Members of the Board of Directors have the right to request the General Director,
Deputy General Director, and managers of the company's units to provide
information and documents on the financial situation and business operations of the
company and its units.

2. The executive is required to provide timely, complete, and accurate information and

documents as requested by members of the Board of Directors.
Article 15. Meetings of the Board of Directors

1. If the Board of Directors elects a Chairman, the first meeting of the Board's term to
elect the Chairman and make other decisions within its authority must be held within
seven working days from the date of the conclusion of the election for that term of
the Board of Directors. This meeting shall be convened by the member with the
highest number of votes. If more than one member has the highest number of votes
and they are tied, the members who elected according to the majority principle shall
have one of them convene the Board meeting.

2. Regular Meetings: The Chairman of the Board of Directors must convene Board
meetings, set the agenda, time, and location at least seven days before the scheduled
meeting date. The Chairman may convene meetings whenever necessary, but at least
one meeting must be held quarterly.

3. The Chairman of the Board of Directors must convene a meeting of the Board of
Directors, without delay unless there is a valid reason, when one of the following
parties requests in writing, clearly stating the purpose of the meeting and the issues to
be discussed:

a. Supervisory Board;

b. General Director or at least five (05) other executives;
c. Independent members of the Board of Directors;

d. At least two (02) members of the Board of Directors;
e. Other cases (if any).

4. The Board of Directors meetings referred to in Clause 3, Article 15 of these
Regulations must be held within seven (7) working days after the meeting proposal is
made. If the Chairman of the Board of Directors does not accept the meéting as
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requested, the Chairman shall be responsible for any damages incurred by the
company; those who proposed the meeting mentioned in Clause 3, Article 15 of these
Regulations may convene the Board of Directors meeting themselves.

. If requested by an independent auditor, the Chairman of the Board of Directors must
convene a meeting of the Board of Directors to discuss the audit report and the
Company's situation. _

. Meeting Location. Board of Directors meetings will be held at the Company's
registered address or other addresses in Vietnam or abroad as decided by the
Chairman of the Board of Directors and with the agreement of the Board of
Directors.

. Meeting Notices and Agenda. The notice of the Board of Directors meeting must be
sent to the members of the Board of Directors at least five (05) working days before
the meeting is held. Members of the Board may refuse the notice of the meeting in
writing, and this refusal may have retroactive effect. The notice of the Board meeting
must be made in writing in Vietnamese and must fully announce the agenda, time,
and place of the meeting, along with the necessary documents on the issues to be
discussed and voted on at the Board meeting and ballots for members of the Board

who cannot attend the meeting.

The meeting notice should be sent by mail, fax, email, or other means, but it must be
ensured that it reaches the address of each Board member registered with the

company. -

The Chairman of the Board of Directors or the person convening the meeting sends
the notice of meeting and accompanying documents to the members of the

Supervisory Board in the same way as to the members of the Board of Directors.

Members of the 'Supervisory Board have the right to attend Board of Directors
meetings; they have the right to participate in discussions but do not have the right to

vote.

. Minimum attendance requircment. Board of Directors meetings can only be held and
“decisions made when at least three-quarters (3/4) of the Board members are present,
either in person or through a substitute representative.

If the required number of members are not present, the meeting must be reconvened
within seven (07) days from the date of the first scheduled meeting. In this case, the
meeting will proceed if more than half of the Board of Directors members are

present.
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9,

Meetings by telephone or other means. Board of Directors meetings may be held via
video conference between board members when all or some members are in different
locations, provided that each participating member is able to: v
a. Listen to each of the other board members who are participating in the
meeting;

b. Ifthey wish, they can speak to all other attendees simultaneously.

Communication between members may take place directly by telephone or by other
means of communication (including whether such means are used at the time of
adopting the Charter or latef), or a combination of all these methods. According to
the Charter, a Board member participating in such a meeting is considered to be
"present” at that meeting. The meeting location, as stipulated in this regulation, is the
location where the largest group of Board members gathers, or, if no such group

exists, the location where the Chairman of the meeting is present.

10. Resolutions adopted by written consultation are based on the unanimous agreement

13.

of a majority of the voting members of the Board of Directors. These resolutions
have the same effect and value as resolutions adopted by the Board members at a
meeting convened and held in accordance with established practice. V

The 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
incurred by the enterprise due to their refusal to sign the minutes, as stipulated by

law.
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12. The Board of Directors may establish subcommittees to oversee development policy,

human resources, compensation, internal audit, and risk management. The number of
members of a subcommittee shall be determined by the Board of Directors and shall
be at least [3 people], including members of the Board of Directors and external
members. [Independent members of the Board of Directors/non-executive members
of the Board of Directors shall 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 shall only be
effective when a majority of members present and voting on them at the

subcommittee meeting.

. Legal validity of actions. Actions taken to implement decisions of the Board of

Directors, or of subcommittees under the Board of Directors, or of individuals
holding membership in those subcommittees shall be deemed legally valid even if the

election or appointment of members of the subcommittee or the Board of Directors

-may have been flawed.

Article 16. Presiding over and voting in Board of Directors meetings

1.

The chair of the Board of Directors meeting is the Chairman of the Board of
Directors or a person authorized in writing by the Chairman of the Board of
Directors. If the Chairman of the Board of Directors is absent and has not authorized
a representative, the members of the Board of Directors attending the meeting shall

elect one person to chair the meeting.

. Voting:

a. Except as provided in Clause 2b of Article 16 of these Regulations, each member
of the Board of Directors or their authorized representative present in their
personal capacity at the Board of Directors meeting shall have one vote;

b. 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. A Board member will not be
counted toward the minimum number of representatives required to convene a
Board meeting regarding decisions on which they do not have the right to vote;

c. In accordance with Clause 2d, Article 16 of these Regulations, when issues arise
‘during a Board of Directors meeting concerning the level of interest of a Board
member or concerning the voting rights of a member, and such issues cannot be

resolved by the voluntary waiver of voting rights of that Board member, the issues
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shall be referred to the Chairman of the meeting, and the Chairman's decision
concerning all other Board members shall be final, unless the nature or scope of
the interest of the Board member concerned has not been adequately disclosed;

d. A member of the Board of Directors who benefits from a contract provided for in
Articles 35-4a and 35-4b of the company's charter shall be deemed to have a
substantial interest in that contract.

3. A Board member who directly or indirectly benefits from a contract or transaction
already concluded or slated for conclusion with the Company, and who is aware of
their own interest, is responsible for disclosing the nature and content of that interest
at the first meeting of the Board of Directors considering the conclusion of the
contract or transaction. If a Board member is unaware of their own or related parties'
interest at the time the contract or transaction is concluded with the Company, that
Board member must disclose the relevant interest at the first Board meeting held after
they become aware of their interest or potential interest in the relevant transaction or
contract. '

4. Majority Voting. The Board of Directors adopts resolutions and makes decisions by
following the approval of a majority of the Board members present (over 50%). In
the event of a tie vote, the Chairman's vote will be the deciding vote.

5. Members of the Board of Directors may send voting ballots to the meeting via mail,
fax, or email. In the case of sending voting ballots to the meeting via mail, the ballot
must be enclosed in a sealed envelope and must be delivered to the Chairman of the
Board of Directors no later than one (01) hour before the opening of the méeting. The

voting ballot may only be opened in the presence of all attendees.
Article 17. Permanent working regime of certain members of the Board of Directors

1. The Chairman of the Board of Directors works on a full-time basis (regularly present
to promptly monitor and resolve issues) to perform the company's -governance
functions and handle daily tasks within the prescribed authority. The Chairman of the
Board of Directors may appoint other members of the Board of Directors to work on
a full-time basis.

2. The Board of Directors may authorize the Chairman of the Board to handle certain
routine tasks that fall within the Board's authority.

- 3. Decisions made by the Chairman of the Board of Directors between
sessions/meetings must be documented in writing and reported back to the Board of
Directors at the next meeting.

Article 18. Reporting system for the Board of Directors ‘
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The General Director, Deputy General Director, and managers of company units must
provide complete and accurate information, documents, and reports on the financial
situation and business operations of the company and its units as requested by members of

the Board of Directors or the Board of Directors itself.
Article 19. Providing material support for the operation of the Board of Directors.

1. The Board of Directors uses the company's organizational structure, physical and
technical resources, and seal to perform its management functions.

2. The Company's Administrative and Human Resources Department is responsible for
receiving and forwarding documents from the Board of Directors. Documents from
higher-level agencies or state authorities that fall under the responsibility of the
Board of Directors are sent to the Standing Committee of the Board of Directors.
Documents of an operational nature that fall under the authority of the General
Director are sent to the Standing Committee of the Board of Directors for monitoring.

3. The Board of Directors may directly work with, question, and exchange information
with the General Director to understand the situation regarding the implementation of
assigned tasks. The time. for working, questioning, and exchanging information must
be planned at least three (03) days in advance, so as not to affect the daily operational
activities of the General Director.

4. The Board of Directors may directly work with, question, and exchange information
with branch managers, rep'r’esentatives of the Company's capital contributions in
companies in which the Company has capital contributions, and heads of
departments/units of the Company to understand the situation of performing assigned
tasks after informing the General Director. The time for working, questioning, and
exchanging information must be planned at least three (03) days in advance, so as not

to affect the daily operation of the Company's managers.
Article 20. Funding for the Board of Directors' operations

1. The Board of Directors is authorized by the General Meeting of Shareholders to
allocate funds to ensure the Board's operational expenses, which are included in the
Company's administrative expenses and are settled annually in the Financial
Statements.

2. The Board of Directors' spending must adhere to the folloWing principles:

a. Serving management purposes, including:
i. Expenses for Board of Directors meetings, including travel, meals, and

accommodation costs during the meeting period;
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ii. Market research costs: MembersBusiness trips by the Board of Directors, both
domestic and international, must be approved by the Chairman of the Board of
Directors.

iii. Consulting fees.

b. Practical, effective, economical, and transparent.
c. Ensure adequate compensation for members of the Board of Directors.

. Members of the Board of Directors (excluding authorized representatives) are
entitled to remuneration for their work as members of the Board of Directors. The
total remuneration for the Board of Directors will be decided by the General Meeting
of Shareholders. This remuneration will be distributed among the members of the
Board of Directors according to agreement within the Board of Directors or divided
equally if no agreement is reached.

. The total amount paid to each member of the Board of Directors, including
remuneration, expenses, commissions, share purchase rights, and other benefits
received from the Company, its subsidiaries, affiliated companies, and other
companies in which the Board member represents a capital contribution, must be
disclosed in detail in the Company's annual report.

. Board members holding executive positions (including Chairman or Vice Chairman),
or board members working in subcommittees of the Board, or performing other
duties which, in the view of the Board, fall outside the normal scope of a board
member's duties, may receive additional compensation in the form of a lump-sum
payment, salary, commission, profit sharing, or other forms as determined by the
Board of Directors.

. Members of the Board of Directors are entitled to reimbursement for all travel,
accommodation, and other reasonable expenses incurred in performing their duties as
members of the Board of Directors, including expenses incurred in attending
meetings of the Board of Directors, or subcommittees of the Board of Directors, or
the General Meeting of Shareholders.

Article 21. Disclosure of related interests

Unless otherwise stipulated in the company's charter, the disclosure of the company's

interests and related parties shall be governed by the following regulations:

1. Members of the Company's Board of Directors must declare to the Company their

related interests, including:
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a. The name, business registration number, head office address, business sector, and
type of business of the enterprise in which they own capital contributions or shares;

the percentage and time of ownership of those capital contributions or shares;

b. The name, business registration number, head office address, and business lines of
the enterprise in which the related parties jointly or individually own more than
10% of the charter capital.

2. The declarations stipulated in Clause 1 of this Article must be made within 7 working

days from the date the relevant benefit arises; any amendments or additions must be
notified to the Company within 7 working days from the date of the corresponding

amendments or additions.

. Members of the Board of Directors who, in their own name or on behalf of others,

perform any work in any form within the scope of the Company's business activities
must explain the nature and content of such work to the Board of Directors and may
only perform it with the approval'of a majority of the remaining members of the Board
of Directors; if they perform such work without reporting it or without the approval of
the Board of Directors, all income derived from such activity shall belong to the

Company.

CHAPTER 1IV. COORDINATION OF ACTIVITIES BETWEEN THE BOARD OF
DIRECTORS, THE SUPERVISORY BOARD, AND THE GENERAL MANAGER,
REPRESENTING THE COMPANY'S EQUITY IN OTHER ENTERPRISES

Article 22. Coordination of activities between the Board of Directors, the Supervisory
Board, and the Chief Executive Officer.

1.

The responsibilities of the Board of Directors in coordinating with the Supervisory
Board:

a. The notice of meeting 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
the same time as to the General Director) within the time limit stipulated in this

Regulation and the Company's Charter;

¢. 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
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the prescribed timeframe, and the Supervisory Board is responsible for responding

in accordance with the provisions of this Regulation and the company's Articles of

Association.

2. The responsibilities of the Supervisory Board in its collaborative relationship 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;

¢. 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 the 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 cease the violation and take measures to
remedy the consequences. Simultaneously, the Supervisory Board is responsible
for reporting to the General Meeting of Sharcholders and for reporting and

disclosing information in accordance with current laws.

D.For recommendations relating to the company's operational and financial situation,
the Supervisory Board must send the relevant documents and materials at least

fifteen (15) working days before the expected date of receiving the response.

¢. Other matters requiring the opinion of the Board of Directors must be submitted at

least seven (072 working dazs in advance and the Board of Directors willresgond
e e ————— e ———r 8 ——— e
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within seven (07) working days.
Coordination of activities between the Board of Directors and the General Director:

a. 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. |

b. 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. - ‘

c. 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 V.

company's charter.

d. 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 23. Principles of management for other enterprises in which the Company has

contributed capital.

1.

The Board of Directors, acting on behalf of the Company, participates in the
management of other businesses in which the Company has a stake through its

representatives holding that stake in those businesses.

2. The Board of Directors decide_s on the appointment and dismissal of representatives

of the Company's capital contribution in enterprises in which the Company has a

capital contribution, in accordance with Article 6.8 of these regulations.

. The Board of Directors shall inspect and supervise the representative in the

performance of their functions and duties in accordance with the law, the Company's

Charter, and these Regulations.

. The Board of Directors, on behalf of the Company, may assign tasks and plan targets

in writing to the representatives of the Corporation's capital contribution in other

enterprises.

. The Board of Directors assigns specialized members to monitor the operations of

other businesses in which the Company has invested capital, as well as its branches
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and representative offices. This monitoring must ensure that it does not interfere with
the management work of other executives or the operations of these departments.

6. Annual, the Board of Directors requires representatives of the Company's capital
contributions in other businesses in which the Company holds equity to submit
reports on their performance during the fiscal year. These reports must be submitted
to the Board of Directors no later than January 20th of the year following the

reporting year.

Article 24. The management mechanism of the Board of Directors over the Company's

domestic and international branches and representative offices.

The Board of Directors does not directly manage the Company's branches and
representative offices. The General Director manages these departments and is résponsible
for reporting to the Board of Directors on the situation, operational results, and any

unexpected issues that fall within the Board's authority to resolve.

If necessary, the Board of Directors will work directly with these departments in accordance
with Article 19.4 of this Regulation.

Article 25. Amendments and Supplements

1. Amendments, additions, and replacements to these Regulations shall be considered
by the Board of Directors and submitted to the General Meeting of Shareholders for
decision. The operating regulations of the Board of Directors shall not be contrary to
the provisions of the law and the company's charter;

2. In cases where relevant legal provisions concerning the company's operations are not
addressed in this Regulation, or in cases where new legal provisions differ from those
in this Regulation, those legal provisions shall automatically apply.

Article 26. Effective Date

The operating regulations of the Board of Directors of Mekophar Chemical Pharmaceutical
Joint-Stock Company consist of 4 chapters and 26 articles, and will come into effect on
April 18, 2026.

Ho Chi Minh City, April 18, 2026 WL
THE BOARD OF DIRECTORS
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