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Su cam k&t ngay tis dhu

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

TP. Cao Lanh, ngay 23 thang 02 nam 2024

QUY CHE HOAT BDONG CUA UY BAN DE CU’ VA LUONG THUONG

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

Can ct Nghi dinh sé 155/2020/ND-CP ngay 31 thang 12 n&m 2020 cla Chinh phl quy dinh chi
tiét thi hanh maét sé diéu ctia Luat Chirng khoan;

Can ct Diéu lé Cong ty Cb phan Dwoc pham Imexpharm;
Can ct» Quy ché ndi b vé Quan tri cong ty Céng ty Cé phan Dwoc phdm Imexpharm;
Can c Nghi quyét Hoi déng quan tri S& 02/2024/NQ-HDQT-IMP ngay 23/02/2024;

Héi ddng quan tri ban hanh Quy ché hoat déng cta Uy ban Dé clr va Lwong thwdng Cong ty C
phan Dwoc phdm Imexpharm bao gém cac néi dung sau:

Chwong |
QUY DINH CHUNG

Piéu 1. Pham vi diéu chinh
Quy ché nay quy dinh co céu t6 chirc nhan sw, nguyén téc hoat dong, quyén han, nghia vu cla Uy ban
Pé c va Lwong thudng (UBDC-LT) va cac thanh vién UB BC-LT cdia Cong ty C& phan Dugc phdm

Imexpharm nham hoat ddng theo quy dinh tai Luat doanh nghiép, Diéu Ié Céng ty va cac quy dinh khac
clia phap luét co6 lién quan.

Diéu 2. i twong ap dung

Quy ché nay duoc ap dung cho UB BC-LT va cac thanh vien UB BC-LT ciia Cong ty Cé phan Dwoc
pham Imexpharm

Diéu 3. Giai thich thuat ngiv
1. Trong Quy ché nay, cac thuat nglr dwdi day dwoc hiéu nhw sau:
a. Céng ty: la Cong ty Cé phan Dwoc phdm Imexpharm.
b. HDQT: la Hai déng quan tri Céng ty Cé phan Dwoc phdm Imexpharm.
c. Tbéng Giam dbc: la Tédng Gidm dbc Caong ty C6 phan Duwoc phdm Imexpharm.

d. Uy ban Kiém toan: la Uy ban Kiém toan Cong ty C phan Dwoc phdm Imexpharm.
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e. Ban Quan Iy diéu hanh: bao gbm Cht tich, Thanh vién HDQT; Téng Giam déc, Pho Téng Giam

dbc, Ké toan tredng; Chi tich va thanh vién Uy ban Kiém toan.

2. Cac tir hoac thuat nglr da dwoce dinh nghia trong Luat doanh nghiép, Piédu le Cong ty néu khéng
mau thudn v&i chi thé hodc ngik canh sé co nghta twong tw trong Quy ché nay.

Chuwong Il
NGUYEN TAC TO CHU’C VA HOAT BONG

Diéu 4. Vi tri va chirc nang cta Uy ban BC-LT

Uy ban BC-LT la don vj chuyén mén trec thuéc HDQT, c6 chirc nang tham muwu, tw van cho HDQT vé

Iinh vwe quan tri cong ty, td chirc, d& ¢t nhan sw, lwong thudng va cac ché do chinh sach cda Cong ty.
Diéu 5. Nguyén tac hoat dong ctia Uy ban BC-LT

1. Uy ban BC-LT phai bao cao tric tiép bang van ban véi HDQT va khong bi can thiép trong viéc thie
hién nhiém vu nh&m dam bdo Céng ty tuan thi moi quy dinh luat phap.

2. Thanh vien Uy ban BC-LT thic hién cac cong viéc tuan thd quy dinh phap luét va céc quy dinh ¢
lién quan; khong tham gia cac hoat déng lam anh hudng dén uy tin nghé nghiép.

3. Thanh vien Uy ban BC-LT khang tiét 16 cac thong tin dwgc cung cép trir khi viéc tiét 16 thong tin theo
yéu cau phap luat.

4. Thanh vien Uy ban BC-LT phai trung thue, khéng bi &nh hudng chi phéi tir bat ky ai trong viéc dwa
ra cac két luan ciia minh.

Piéu 6. Quyén va nghia vu cta Uy ban PC-LT

Uy ban BC-LT co6 quyén va nghfa vy sau day:

Ra soat, & xuat co' cau, quy mo, thanh phan HDQT va cac Uy ban tryc thudc HBQT.

2. Puoc HDQT Uy quyén phé duyét tuyén dung, mo ta cong viéc va quyét dinh luvong, thwdng va cac
chinh sach khac ddi véi Ban diéu hanh (trr Téng Giam déc) va nguwdi quan ly khac theo dé xuét cia
Téng Giam dbc va bao cao cho Hoi déng quan tri.

3. Xay dwng va dé& xuét cho HDQT céc chinh sach vé ESOP hodc cac chuwong trinh wu dai dai han
khac @& HPQT trinh Dai hoi ddng cb déng.

4. Kién nghi voi Hoi ddng quan tri vé viéc bd nhiém nhan s cac Uy ban tryc thudc HDQT.

5.  Dam phan va dwa ra murc thu lao cho thanh vien HBQT déc lap.

Xem xét va tham gia danh gia hang nam dbi voi cac Tiéu ban va thanh vién clia Tiéu ban tryc thude
HDQT, Ban Diéu hanh.

7. HG tro HDQT thwe hién cac trach nhiém lién quan dén lvong, thwéng, chinh sach dbi voi Ban diéu

hanh va ngwoi quan Iy khi trinh HDQT xem xét, quyét dinh.

Giam sat viec quan Iy ké hoach tién Iong, thu lao, tién thwdng, chinh sach phuc lgi clia cong ty.

Ra soat cac noi dung vé chinh sach, hoat dong lwvong, thwéng trong Bo céo thudng nién clia Céng
ty.

10. Xay dwng, cap nhat cac quy dinh vé tb chirc va hoat dong ciia NCC trinh HPQT ban hanh.

11. Puoc quyén tiép can cac tai liéu lién quan dén hoat dong cla cong ty va trao déi véi cac thanh vién
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khac trong Hoi déng quan tri, Tdng Giam dbc va nguwoi quan Iy khac dé thu thap thong tin phuc vu
hoat dong ctia NCC.

12. Puoc quyén dé xuét st dung cac dich vu tw van phap luat, quén ly hodc cac dich vu tw van bén
ngoai khac khi can thiét.

13. Céc quyén va nghia vu khac do HDQT giao.

Diéu 7. Nhan sw Uy ban BC-LT

1. Uy ban BC-LT c6 tir 02 (hai) thanh vién tr& Ién. Cha tich Uy ban BC-LT va cac thanh vién khac cla
Uy ban DC-LT phai la cac thanh vien HDQT khong diéu hanh.

2. Thanh vién Uy ban DC-LT phai c6 kién thirc v& quan tri cong ty, quan tri nhan sy, lvong thudng, cd
hiéu biét chung vé phap luat va hoat déng clia Céng ty va khéng dang lam viéc trong bd phan nhan
s clia Cong ty.

3. Ch tich Uy ban BC-LT phai cé béng tét nghiép dai hoc tré lén thudc mét trong cac chuyén nganh
kinh t&, luat, quan tri nhan sir, quan tri kinh doanh.

4. Viéc bd nhiém Cha tich Uy ban BC-LT va cac thanh vién khac trong Uy ban BC-LT phéi dugc HDQT
théng qua tai cudc hop HDQT.

5. Tién lwong, thu lao va chi phi hoat déng clia Uy ban BC-LT, thanh vién Uy ban BC-LT thuc hién
theo quyét dinh cda HPQT.

Piéu 8. Cudc hop cua Uy ban BC-LT

1. Uy ban BC-LT phai hop dinh ky it nhat 02 (hai) l&n trong 01 (m6t) ndm. Bién ban hop dinh ky dwoc
lap chi tiét, rd rang va phai dwoc lwu gite day di. Ngwoi ghi bién ban va cac thanh vien Uy ban DC-
LT tham dv hop phai ky tén vao bién ban cudc hop.

2. Uy ban BC-LT théng qua quyét dinh bang biéu quyét tai cudc hop theo hinh thirc truyén théng, hinh
thire trivc tuyén hoac lay y kién bang van ban. M&i thanh vién Uy ban DC-LT cé mét phiéu biéu
quyét. Quyét dinh cia Uy ban BC-LT dwoc théng qua néu dwoc da sé thanh vién dw hop tan thanh;
treong hop sé phiéu ngang nhau thi quyét dinh cudi cling thudc vé phia c6 y kién cla Cha tich Uy
ban BC-LT.

3. Cac quyét dinh cta Uy ban DC-LT chi cé gia tri tham muu, tw van d& HDQT xem xét, quyét dinh cac
van dé thudc thdm quyén cla HPQT.

4. Thuw ky Coéng ty co trach nhiém chuan bi cac cudc hop, soan thdo bién ban va tw van thi tuc ban
hanh cac van ban ctia Uy ban BC-LT theo quy dinh clia phap luat va Cong ty.

Diéu 9. Bao cao hoat dong Uy ban BC-LT tai cudc hop DPai hdi dong cé dong thwérng nién

1. Cha tich Uy ban BC-LT c6 trach nhiém bao céo hoat dong cda Uy ban tai cuéc hop Pai hoi dong cb
déng thudng nién. Bao cao nay cé thé dwoc tich hop chung trong Bao céo clia HDQT vé quén tri va
két qua hoat dong clia HDQT va tirng thanh vién HDQT.

2. Bao cao hoat dong cia Uy ban BC-LT tai cudc hop Dai hoi ddng cd dong thwdng nién phai dam bao
cé céac ndi dung sau:

a. Thu lao, chi phi hoat dong va cac loi ich khac ctia Uy ban DC-LT va tirng thanh vién Uy ban
DC-LT theo quy dinh tai Luat Doanh nghiép va Diéu & Cong ty.

b. Tdng két cac cudc hop clia Uy ban DC-LT va cac két luan, kién nghi clia Uy ban DC-LT.

c. Kétqua danh gia vé hé théng quan tri, chinh sach nhan s va lwong, thwéng clia Cong ty.
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d. K&t qua danh gia sw phdi hop hoat dong gitta Uy ban BC-LT véi HDQT, Téng Giam déc va cac
cb dong.

b. Cac néi dung khac thude quyén va nghta vu ctia Uy ban DC-LT.

Chwong lll
PIEU KHOAN THI HANH

Diéu 10. Hiéu Iwc thi hanh

1. Quy ché tb chirc va hoat déng clia Uy ban BC-LT Céng ty C& phan Dwoc phdm Imexpharm gém 03
chuwong, 10 diéu va cé hiéu luc thi hanh ké tir ngay HDQT ban hanh.

2. Trong qué trinh thwe hién, néu cé ndi dung chuwa phu hop, Uy ban BC-LT dé xuat HDQT xem xét,
stra dbi bd sung.

TM. HOI PONG QUAN TR|

& ©
R ~
Qann .T.OO‘\
HUN CHAERHAN

A
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IMEXPHARM CORPORATION THE SOCIALIST REPUBLIC OF VIETNAM

—_— Independence — Freedom — Happiness

Cao Lanh City, February 23, 2024

REGULATION ON OPERATION OF NOMINATION AND COMPENSATION COMMITTEE

Pursuant to the Law on Securities No. 54/2019/QH14 dated 26 November 2019;

Zt
g
Pursuant to the Law on Enterprises No. 59/2020/QH14 dated 17 June 2020; é
Pursuant to the Decree No. 155/2020/NB-CP of the Government dated 31 December 2020 on P DL
detailing the implementation of a number of Articles of the Law on Securities ; IME:
Pursuant to the Imexpharm’s Company’s Charter; Q

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 Nomination and Compensation Committee, which includes the following contents:

Chapter|

GENERAL PROVISIONS

Article 1. Governing scope

This regulation stipulates the organizational structure of personnel, operating principles, authorities, and
responsibilities of the Nomination and Compensation Committee (NCC) and its members within
Imexpharm Corporation, aiming to operate in accordance with the provisions of the Enterprise Law, the

Company's Charter, and other relevant legal regulations.
Article 2. Regulated entities
This regulation applies to the NCC and its members of Imexpharm Corporation.

Article 3. Interpretation of terms

1. In this Regulation, the following terms shall be understood as follows:
a. Company: Imexpharm Corporation
b. BOD: Board of Directors of Imexpharm Corporation
c. CEO: General Director of Imexpharm Corporation

d. AC: Audit Committee of Imexpharm Corporation
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e. Management Board: includes the Chairperson, members of the BOD; CEO, Deputy CEO,
Chief Accountant; Chairperson and members of the Audit Committee.

Terms or phrases defined in the Enterprise Law, Company Charter if not conflicting with the subject

or context, shall have the same meaning in this Regulation.

Chapter Il
PRINCIPLES OF ORGANIZATION AND OPERATIONS

Article 4. Position and Functions of the NCC

The NCC is a specialized unit under the BOD, tasked with advising and consulting the BOD on corporate

governance, organization, personnel nominations, compensation, and company policies.

Article 5. Principles of Operations of the NCC

1.

The NCC must report directly in writing to the BOD and shall not be interfered with in carrying out
its tasks to ensure the company's compliance with all legal regulations.

Members of the NCC shall adhere to legal regulations and related provisions; they shall not engage
in activities that undermine professional reputation.

Members of the NCC shall not disclose provided information unless disclosure is required by law.

Members of the NCC must be honest and not influenced by anyone in making their conclusions.

Article 6. Rights and Obligations of the NCC

The NCC has the following rights and obligations:

1,

20y
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Review and propose the structure, scale, and composition of the BOD and Committees under the
BOD.

Authorized by the BOD to approve recruitment, job description and decide on salaries, bonuses,
and other policies for the Executive Board (except the General Director) and other managers, as
proposed by the CEO, and reports to the Board of Directors.

Design and propose policies for ESOP or other long-term incentive programs to the BOD for formal
recommendation to the general meeting of shareholders.

Recommend to the Board of Directors on the appointment of personnel of Committees under the
BOD.

Negotiate and finalize compensation for the independent BOD members.

Review and participate in the annual evaluation of Committees and members under the BOD and
Executive Board.

Support the BOD in carrying out responsibilities related to salaries, bonuses, and policies for the
Executive Board and managers when presented to the BOD for consideration and decision.

Supervise the management of salary plans, remuneration, bonuses, and welfare policies of the

company.
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Review the contents of policies, salary and bonus activities in the Company's Annual Report.

Develop, update regulations on the organization and operation of the NCC and submit them to the

BOD for promulgation.

Have the right to access documents related to the company's operations, and discuss with other
members of the Board of Directors, the CEQO, and other managers to collect information to serve
the NCC's activities.

Have the right to propose the use of legal advisory services, management, or other outside

consulting services when necessary.

Other rights and obligations assigned by the BOD.

Article 7. Personnel of the NCC

1.

The NCC has 02 (two) members or more. The Chairperson of the NCC and other members of the
NCC must be non-executive members of the BOD.

Members of the NCC must have knowledge of corporate governance, human resource
management, and compensation, have general knowledge of laws and company operations, and
must not work in the company's human resources department.

The Chairperson of the NCC must have a bachelor's degree or higher in one of the following fields:
economics, law, human resource management, or business administration.

The appointment of the Chairperson of the NCC and other members of the NCC must be approved
by the BOD at a Board meeting.

Salaries, remunerations, and operating expenses of the NCC and its members are implemented
according to the decision of the BOD.

Article 8. Meetings of the NCC

1

The NCC must meet regularly at least twice a year. Minutes of regular meetings must be detailed,
clear, and adequately preserved. The meeting recorder and the members of the NCC attending the
meeting must sign the meeting minutes.

The NCC approves decisions by voting at meetings in the traditional form, online form, or written
opinions. Each member of the NCC has one vote. Decisions of the NCC are passed if a majority of
attending members agree; in case of a tie, the final decision belongs to the opinion of the
Chairperson of the NCC.

Decisions of the NCC are only of advisory value for the BOD to consider and decide on issues
within the authority of the BOD.

The company secretary is responsible for preparing meetings, drafting minutes, and advising on

procedures for issuing documents of the NCC in line with the provisions of law and the Company.

Article 9. Report on activities of the NCC at the Annual General Meeting of Shareholders

1.

myg 30C/4

The Chairperson of the NCC is responsible for reporting the Committee's activities at the Annual
General Meeting of Shareholders. This report may be integrated into the BOD's report on
governance and performance of the Board and members.
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2. The report on the NCC's activities at the Annual General Meeting of Shareholders must ensure the
following contents:

a. Remuneration, operating expenses, and other benefits of the NCC and its members according
to the provisions of the Enterprise Law and the Company's Charter.

b. Summary of NCC meetings and the conclusions and recommendations of the NCC.

¢. Results of the evaluation of the management system, human resources policies, and
compensation of the company.

d. Results of the evaluation of the coordination between the NCC and the BOD, CEO, and
shareholders.

e. Other contents within the rights and obligations of the NCC.
Chapter Il

ENFORCEMENT PROVISIONS

Article 10. Validity

1. The regulations on the organization and operation of the NCC of Imexpharm Corporation includes
3 chapters, and 10 articles, and take effect from the date of promulgation by the BOD.

2. During the implementation process, if there is inappropriate content, the NCC shall propose to the
BOD for consideration, amendment, and supplementation.

ON BEHALF OF THE BOD

Y/ CONGTY \o
. »
CP DUGC PHA
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