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CONG TY CO PHAN DU’Q'C PHAM CONG HOA XA HQI CHU NGHIA VIET NAM
IMEXPHARM Poc lap - Tw do - Hanh phic

TP. Cao Lé&nh, ngay 23 thang 02 ndm 2024

QUY CHE HOAT BONG CUA UY BAN KIEM TOAN

Can ¢t Luat Chirng khoan sé 54/2019/QH14 ngay 26 thang 11 nam 2019;
Cé&n ct Luat Doanh nghiép s6 59/2020/QH14 ngay 17 thang 6 n&m 2020;

Can c Nghj dinh sé 155/2020/ND-CP ngay 31 thang 12 n&m 2020 cda Chinh phl quy dinh chi
tiét thi hanh mot s6 diéu cla Luat Chirng khoan;

Can ct Thong tw sb 116/2020/TT-BTC ngay 31 thang 12 n&m 2020 cla Bé trirdng Bé Tai chinh
hwong dan mot s diéu vé quan tri cong ty ap dung déi voi cong ty dai chang tai Nghi dinh s
155/2020/ND-CP ngay 31 thang 12 n&m 2020 clGa Chinh phd quy dinh chi tiét thi hanh mot sé diéu cia
Luét Chirng khoan;

Can c Diéu lé Cong ty C6 phan Dwoc phdm Imexpharm:;

Can c Quy ché noi bd v& Quan tri cong ty Cong ty Cé phan Dwoc phdm Imexpharm;
Cé&n cr Nghij quyét Hoi déng quan tri S6 02/2024/NQ-HDQT-IMP ngay 23 thang 02 n&m 2024.
Héi déng quan tri ban hanh Quy ché hoat dong ctia Uy ban kiém toan Céng ty C& phan Duwoc
pham Imexpharm bao gdm cac ndi dung sau:
Diéu 1. Pham vi diéu chinh va déi twong ap dung
1. Pham vi diéu chinh:
Quy ché hoat ddng ctia Uy ban kiém toan quy dinh co' cau tb chirc nhan sy, nguyén tac hoat
dong, quyén han, nghta vu clia Uy ban kiém toan va cac thanh vién Uy ban kiém toan nhdm
hoat déng theo quy dinh tai Luat Doanh nghiép, Diéu Ié cong ty va cac quy dinh khac cia
phap luat cé lién quan.
2. Péitwong ap dung:
Quy ché hoat déng cia Uy ban kiém toan dwoc ap dung cho Uy ban kiém toan va cac thanh
vién Uy ban kiém toan.
Pidu 2. Cac nguyén tic hoat dong cta Uy ban kiém toan
1. Uy ban kiém toan phai bao c&o tric tiép bang van ban v&i Hoi déng quan tri va khong bi can
thiép trong viéc thwc hién nhiém vu nham dam bao Cong ty tuan thi moi quy dinh luat phap.
2. Thanh vién Uy ban kiém toan thuc hién cac cong viec tuan thi quy dinh phap luat va cac quy
dinh c6 lién quan; khéng tham gia cac hoat ddng lam anh hwéng dén uy tin nghé nghiép.

3. Thanh vien Uy ban kiém toan khong tiét 16 cac théng tin dwoc cung cép trir khi viéc tiét 16
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théng tin theo yéu cau phap luat.

Thanh vién Uy ban kiém toan phai trung thue, khéng bi anh hwdng chi phéi tir bat ky ai trong
viéc dwa ra cac két luan cta minh.

Piéu 3. Quyén va nghia vu ctia Uy ban kiém toan

Uy ban kiém toan co quyén va nghia vu sau day:

1.

10.
11
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Giam sat tinh trung thwe bao cao tai chinh clia Cong ty va cdng bd chinh thirc lién quan dén

két qua tai chinh ctia Céng ty;

Ra soat heé thdng kiém soat néi bd va quan ly rai ro;

Ra soat giao dich v&i ngwdi o lién quan thude tham quyén phé duyét clia Hoi ddng quan tri

hosc Pai hoi ddng cb déng va dua ra khuyén nghi vé nhitng giao dich can co phé duyét cia

Héi déng quan tri ho&c Pai hoi déng cb déng;

Trwc tiép giam sat bo phan kiém toan néi bd ctia Céng ty;

Kién nghi cong ty kiém toan doc lap, muc thi lao va diéu khoan lién quan trong hop déng

voi cong ty kiém toan dé Hoi ddng quan tri théng qua trwdc khi trinh 1én Dai hoi dong cd

déng thwdng nién phé duyét;

Giam sat va danh gia sw doc lap, khach quan cla cong ty kiém toan va hiéu qua cda quéa

trinh kiém toan, dic biét trong trwong hop Cong ty cé sl dung cac dich vy phi kiém toan cia

bén kiém toan;

Giam sat nham bdo dam Cong ty tuan thi quy dinh cta phap luat, yéu cdu cla co quan

quan ly va quy dinh ndi bd khac ctia Cong ty;

Puoc quyén tiép can cac tai liéu lién quan dén tinh hinh hoat déng clia Céng ty, trao di vai

cac thanh vién Ho6i ddng quan tri khac, Téng giam dbc, Ké toan trwdng va can bd quan ly

khac @& thu thap thong tin phuc vu hoat dong cia Uy ban kiém toan;

C6 quyén yéu cau dai dién t6 chirc kiém toan dwoc chap thuan tham dw va tra 11 cac van

@2 lien quan bao cao tai chinh kiém toan tai cac cuéc hop ctia Uy ban kiém toan;

St dung dich vu tw v&n phap luat, ké toan hodc cac tw van khac bén ngoai khi can thiét;

Xay dwng va trinh Hoi ddng quan tri khung quan Iy rdi ro va cac chinh sach phét hién va

quan ly rdi ro cp cong ty, ddng thoi giam sat va theo dai két qua cong viéc lién quan dén

viéc thwe hién chinh sach quan ly rdi ro clia céng ty, bao gém nhwng khéng gi¢i han & cac

ndi dung sau:

a. Rasoat va trinh HDQT phé duyét khau vi rdi ro va chién lwgc quan ly rdi ro;

b. Dé xuét vi HDQT vé murc 36 rdi ro va tham quyén chép nhan rii ro;

c.  Xem xét céc rii ro lién quan dén chién lwoc va dé xuét clia Ban Diéu hanh;

d. Theo d&i hiéu qua ctia bd phan quan Iy rii ro va bdo dadm cé dd ngudn Iuc va hé thdng
d& dap tng mtrc d6 nang lwc mong mudn va cao hon yéu cau téi thiéu vé tuan tha; va
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12,

13.

14.

e. Thiét lap cac chwong trinh gido duc thuwdng xuyén dé cai thién kién thire quan Iy rii ro
clia thanh vién Hoi ddng quan tri va Ban Diéu hanh.

Lap bao céo bing van ban giri d&n Héi déng quan tri khi phat hién thanh vién Hoi déng quan

tri, Téng giam ddc va ngwoi quan Iy khac khong thie hién day da trach nhiém theo quy dinh

tai Luat Doanh nghiép va Diéu & cong ty;

Xay dung, cap nhat Quy ché hoat dong ctia Uy ban kiém toan va trinh Héi dong quan tri

théng qua;

Cac quyén va nghia vu khac theo quy dinh cla phap luat va Piéu & cong ty.

Diéu 4. Thanh phan Uy ban kiém toan

1.

Uy ban kiém toan co tir 02 thanh vién tré I&n. Cha tich Uy ban kiém toan phai la thanh vien
Hoi adng quan tri dac lap. Cac thanh vién khac clia Uy ban kiém toan phai la cac thanh vién
Hoi ddng quan tri doc lap hoadc thanh vién Hoi ddng quén tri khéng diéu hanh.

Thanh vién Uy ban kiém toan phai co kién thirc vé ké toan, kiém toan, co hiéu biét chung vé

phap luat va hoat dong clia Céng ty va khong thudc cac truéng hop sau:

a. Lam viéc trong bd phan ké toan, tai chinh ciia Céng ty;

b. La thanh vién hay nhan vién cla té chirc kiém toan dwoc chép thuan thuc hién kiém
toan cac bao cao tai chinh clia Cong ty trong 03 n&m lién truéc do.

Chu tich Uy ban kiém toan phai co bang tét nghiép dai hoc trd 1én thudéc mét trong cac

chuyén nganh kinh té, tai chinh, ké& toan, kiém toan, luat, quan tri kinh doanh.

Viéc bd nhiém Ch tich Uy ban kiém toan va céac thanh vién khac trong Uy ban kiém toan

phai dwoc Hoi ddng quén tri théng qua tai cudc hop Hoi déng quan tri.

Thu lao va chi phi hoat déng ciia Uy ban kiém toan, thanh vién Uy ban kiém toan theo quyét

dinh clia Dai hoi ddng cd dong va phai dwoc bao céo tai Dai hoi déng cb dong thuong nién,
cong b trong Bao céo thwdng nién clia Cong ty.

Diéu 5. Cudc hop ciia Uy ban kiém toan

s

Uy ban kiém toan phai hop dinh ky it nhat 02 Ian trong mét nam. Bién ban hop dinh ky dwoc
lap chi tiét, ré rang va phai dwoc Ivu gitr day di. Ngwdi ghi bién ban va cac thanh vien Uy
ban kiém toan tham dw hop phai ky tén vao bién ban cudc hop.

Uy ban kiém toan théng qua quyét dinh béng biéu quyét tai cudc hop, lay y kién bang van
ban. M&i thanh vién Uy ban kiém toan co mét phiéu biéu quyét. Quyét dinh cta Uy ban kiém
toan duoc thong qua néu duoc da sb thanh vién dw hop tan thanh; trueng hop sé phiéu
ngang nhau thi quyét dinh cudi ciing thudc vé phia co y kién cla Cha tich Uy ban kiém toan.

Didu 6. Bao cao hoat dong cua thanh vién Hai ddng quan tri doc Iap trong Uy ban kiém toan tai

cudc hop Dai héi déng ¢6 déng thuwéeng nién

1.
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Thanh vién Hoi déng quan tri déc lap trong Uy ban kiém toan co trach nhiém bao cao hoat

ddng tai cudc hop Bai hoi déng cd doéng thwdng nién.
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2. Bao cao hoat dong cia thanh vien Hoi déng quan tri doc lap trong Uy ban kiém toan tai cudc

hop Pai hoi déng cb déng thwdng nién phai ddm bao c6 cac ndi dung sau:

a.

Thu lao, chi phi hoat déng va cac loi ich khac cia Uy ban kiém toan va tirng thanh vién
Uy ban kiém toan theo quy dinh tai Luat Doanh nghiép va Diéu & céng ty;

Tdng két cac cude hop ciia Uy ban kiém toan va cac két luan, kién nghi ctia Uy ban kiém
toan;

Két qua giam sat dbi vé&i bao céo tai chinh, tinh hinh hoat déng, tinh hinh tai chinh cla
cong ty;

Bao céo danh gia vé giao dich gitka Cong ty, cong ty con, cong ty khac do Céng ty nam
quyén kiém soat trén 50% tr& 1én von diéu I& voi thanh vién Hoi ddng quén tri, Tong giam
dbc, nguwoi diéu hanh hanh khac clia doanh nghiép va nhirng ngudi co lién quan cta dbi
twong do; giao dich gilra Cong ty v&i cong ty trong do6 thanh vién Hobi ddng quan tri, Téng
giam déc, nguoi diéu hanh khac cia doanh nghiép la thanh vién sang lap hoac la nguoi

quan ly doanh nghiép trong thei gian 03 n&m gan nhét treac thoi diém giao dich;
Két qua danh gia vé hé thdng kiém soéat ndi bd va quan Iy rdi ro cia Céng ty;

Két qua giam sat ddi vai Hoi ddng quan tri, Téng giam déc va nguwdi diéu hanh khac ci
doanh nghiép;

Két qua danh gia sw phdi hop hoat dong gitva Uy ban kiém toan véi Hoi ddng quan tri,
Téng giam déc va cac cb dong;

Cac noi dung khac (néu co).

Piéu 7. Hiéu lwc thi hanh

Quy ché hoat déng ctia Uy ban kiém toan Céng ty Cé phan Dwoc phdm Imexpharm bao gém 7

diéu va co hiéu lyc thi hanh ké tir ngay ky.
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IMEXPHARM CORPORATION THE SOCIALIST REPUBLIC OF VIETNAM
e Independence - Freedom — Happiness

Cao Lanh City, February 23, 2024

REGULATION ON OPERATION OF AUDIT COMMITTEE

Pursuant to the Law on Securities No. 54/2019/QH14 dated 26 November 2019;
Pursuant to the Law on Enterprises No. 59/2020/QH14 dated 17 June 2020;

Pursuant to the Decree No. 155/2020/ND-CP of the Government dated 31 December 2020 on
detailing the implementation of a number of Articles of the Law on Securities ;

Pursuant to the Circular No. 116/2020/TT-BTC of the Minister of Finance dated 31 December
2020 on guidelines for implementation of some Articles on administration of public companies in the
Government's Decree No. 155/2020/ND-CP elaborating some Articles of the Law on Securities ;

Pursuant to the Imexpharm’s Company’s Charter;
Pursuant to the Internal Regulation on Corporate Governance of Imexpharm Corporation;
Pursuant to the Resolution of the Board No. 02/2024/NQ-HDQT-IMP dated February 23, 2024.

The Board of Directors hereby promulgates the Regulation on operations of Imexpharm
Corporation’s Audit Committee, includes following contents:

Article 1. Governing scope and regulated entities

1. Governing scope:

The Regulation on the operation of Audit Committee specifies the personnel organizational
structure, operating principles, rights, obligations of the Audit Committee and its members to
operate in accordance with the provisions of the Law on Enterprises, the Company’s Charter
and other relevant legal regulations.

2. Regulated entities:

The Regulation on the operation of Audit Committee is applicable to the Audit Committee
and its members.

Article 2. Operating principles of the Audit Committee

1. The Audit Committee is required to directly submit the written report to the Board of Directors
and not intervened during task fulliliment to ensure that any legal regulations are adhered by
the Company.

2. The members of Audit Committee fulfill the assigned tasks in accordance with the provisions
of the laws and relevant regulations; not involve in activities, adversely affecting the
occupational prestige.
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3.

The members of Audit Committee must not disclose any provided information unless the

disclosure is required by the legal requirements.

The members of Audit Committee must be honest, not affected or governed by any persons
during the conclusions are released.

Article 3. Rights and obligations of Audit Committee

The Audit Committee has the following rights and obligations:

1.

10.

11

Monitor the integrity of the Company’s financial statements and offical disclosures on the

Company's financial results;
Review the Internal Control and Risk Management System;

Review the transactions with the related person under the approval authority of the Board of
Directors or the General Meeting of Shareholders and put forward the recommendations on
transactions to be approved by the Board of Directors or the General Meeting of
Shareholders;

Directly supervise the Company’s internal audit department;

Recommend the independent auditor, remuneration and relevant terms in the Contract

signed with the auditor to the Board of Directors for approval before it is submitted to the
Annual General Meeting of Shareholders for approval,

Supervise and assess the independences and objectives of the auditor and efficiency of
audits, especially when the non-auditing services of the auditor are used,;

Monitor to ensure that the Company complies with the provisions of the law, requirements of

the regulators and other internal regulations of the Company;

Access to the documents related to the Company’s operation situation, discuss with other
members of Board of Directors, the Chief Executive Officer, Chief Accountant and other

managers to collect information to serve for the operations of the Audit Committee;

Have rights to request the approved auditor representative to participate and answer the

issues related to the finance and accounting reports at the meeting of the Audit Committee;

Use the legal, accouting consultancy services or other external consultancy services as

necessary,

Setup and submit the Board of Directors a risk management framework and policies to detect
and manage risks at the company-level, and at the same time supervise and monitor the
outcomes related to the implementation of the company's risk management policies,
including but not limited to the following:

a. Review and submit to the Board of Directors for approval of risk appetite and risk

management strategy;
b. Propose to the Board of Directors the level of risk and authority to accept risk;

c. Review risks related to the strategy and proposals of the Executive Board;
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d. Monitor the performance of the risk management function and ensure it has adequate
resources and systems to meet desired capability levels and exceed minimum

compliance requirements; and

e. Establish continuing education programs to improve the risk management knowledge of

members of the Board of Directors and Board of Management.

12. Prepare a written report to submit to the Board of Directors when the Board member, Chief

Executive Officer and other managers are found not to fully perform the responsibilities as
prescribed in the Law on Enterprises and Company’s Charter;

13. Develop and update the Regulation on operation of the Audit Committee and submit to the

Board of Directors for approval;

14. Other rights and obligations as stipulated by law and the Company's Charter.

Article 4. Composition of Audit Committee

4

The Audit Committee shall have 02 members or more. The Chairman of the Audit Committee
must be independent member of Board of Directors. Other members of the Audit Committee
must be independent members or non-excutive members of Board of Directors.

Members of the Audit Committee must have knowledge about accounting, audit and general
background about legislation and Company's operations and not be fallen in folowing

circumstances:
a. To work in the Company’s finance and accounting department;

b. To be member or employee of the approved auditor who audits the Company'’s financial
statements in three (03) last consecutive years.

The chairman of the Audit Committee must have degree of university or more, involving in

one of major: economics, finance, accounting, auditing, law and business administration.

Appointment of the Chairman of Audit Committee and other members of the Audit

Committee must be approved at the meeting of Board of Directors.

Remuneration and operation costs of the Audit Committee, members of the Audit Committee
must be decided by the General Meeting of Shareholders and reported at the Annual
General Meeting of Shareholders, disclosed on the Company’s Annual Report.

Article 5. Meetings of the Audit Committee

ik

The Audit Committee must meet regularly at least twice a year. Minutes of regular meetings
be made in detailed, clearly and fully kept. The person recording minutes and participants of
the Audit Committee meetings must sign into the meeting minutes.

The Audit Committee approves the decision by voting at the meeting, taking the written
consultation. Each member of the Audit Committee has one vote. The Audit Committee’s
decision are approved by the Board of Directors if the consent is obtanied from majority of
participants; in case of equal number of votes, the Chairman of the Audit Committee shall

have the cast vote.
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Article 6. Operating report of the independent member of the Board of Directors in the Audit
Committee at the Annual General Meeting of Shareholders

1. The independent member of the Board of Directors in the Audit Committee is obligated to
report the operations at the Annual General Meeting of Shareholders.

2. The operating report of the independent member of the Board of Directors in the Audit

Committee at the Annual General Meeting of Shareholders must include following contents:

a. Remuneration, operating costs and other benefits of the Audit Committee and each
member of Audit Committee as prescribed at the Law on Enterprises and the Company’s
Charter;

b. Summary of meetings of the Audit Committee, its conclusions and recommendations;

c. Supervision results to the financial statements, operating conditions and financial position
of the Company;

d. Assessment report on transactions between the Company, subsidiaries and other
companies which the Company holds the controlling rights over 50% of the Company’s
Chartered capital with member of Board of Directors, Chief Executive Officer and their
related persons; the transactions between the Company and company which the member
of Board of Directors, Chief Executive Officer and other managers of the Company are
the founding member or Enterprise Managers in the 03 recent years before transaction

date;
e. Assessment results on internal control and risk management system of the Company;

f. Supervision results to the Board of Directors, Chief Executive Officer and other managers
of the Company;

g. Assessment results on operating coordination between the Audit Committee and the

Board of Directors, Chief Executive Officer and shareholders;

h. Other contents (if any).

Article 7. Validity

The Regulation on operation of Imexpharm Corporation’s Audit Committee includes 7 Articles and
come into effect since the date of signing.

ON BEHALF OF THE BOD
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