TONG CONG TY CP VINACONEX CONG HOA XA HQI CHU NGHIA VIET NAM
CONG TY CO PHAN NEDI 2 Péc lap - Ty do - Hanh phic

Lao Cai, ngay 16 thang 04 nam 2024

QUY CHE BAU CcU
THANH VIEN HOI DPONG QUAN TR] VA BAN KIEM SOAT NHIEM KY 2024-2029
CONG TY CO PHAN DAU TU VA PHAT TRIEN DIEN MIEN BAC 2
TAI DAl HOI DPONG CO BONG THUONG NIEN NAM 2024

- C&n ctr Luat doanh nghiép sé 59/2020/QH14 ngay 17/06/2020 va cac van ban stra déi,
bd sung, hwéng dan thi hanh;
- Cancw Luat chirng khoan sb 54/2019/QH14 ngay 26/11/2019 va céc van ban huwéng
dan thi hanh;
- Can c Didu lé cta Céng ty Cb phan Dau tw va Phat trién Dién Mién Bac 2 (NEDI2)
dwoc Dai hoi déng cb déng thdng qua ngay 10/04/2023;
Pai hoi ddng ¢ ddng thudng nién nam 2024 va nhiém ky 2024 - 2029 clia Céng ty C6 phan
NEDI2 tién hanh bAu ct thanh vién Hoi ddng quan tri, Ban kiém soat theo cac néi dung duwéi
day:
DIEU 1. Déi twong thwe hién bau civ
Cb déng hodc dai dién theo Gy quyén cia cd dong s& hiru cd phan cé quyén biéu quyét (theo
danh sach téng hgp ngudi s& hiru chirng khoan sb V153/2024-ND2/VSDC-BDK ngay 14 thang
03 ndm 2024 do Téng Coéng ty Luwu ky va BU trir chirng khoan Viét Nam (VSDC) lap tai ngay
dang ky cudi cung 12 thang 03 nam 2024 tryc tiép tham dy DHDCD.
DIEU 2. Tiéu chudn va diéu kién 1am thanh vién Hdi déng quan tri va Thanh vién Ban
kiém soat
2.1. Tiéu chudn va diéu kién Iam thanh vién HDQT (Theo khoan 1 Diéu 155 Luat Doanh
nghiép 2020 va Khoan 1 Diéu 20 Quy ché ndi b vé quan tri cong ty cua Cong ty):
a. Khéng thudc déi twong quy dinh tai khoan 2 Diéu 17 cia Luat Doanh nghiép;

b. Cé trinh d§ chuyén mén, kinh nghiém trong quan tri kinh doanh hoac trong linh
vwe, nganh, nghé kinh doanh ciia Cong ty va khéng nhét thiét phéi la c6 dong cia
cong ty;

c. Thanh vién Hoi ddng quan tri Céng ty c6 thé déng thai Ia thanh vién Héi déng quan tri
clia cong ty khac nhung chi dwoc ddng thai 1 thanh vién Hoi dng quan tri tai toi da 05
cong ty khac.

2.2. Tiéu chuén va diéu kién lam thanh vién BKS (Theo Piéu 169 Luat Doanh nghiép 2020
va Khoan 30.4 Diéu 30 Diéu lé Cong ty):

a. Khong thudc ddi twong theo quy dinh tai khoan 2 Diéu 17 cda Luat Doanh nghiép 2020;

b. Dwoc dao tao mdt trong cac chuyén nganh vé kinh té, tai chinh, ké toan, kiém toan, luét,
quan tri kinh doanh ho&c chuyén nganh phu hep véi hoat déng kinh doanh clia Cong ty;

c. Khdng phai la ngwdi c6 quan hé gia dinh cta thanh vién Hoi ddng quan tri, Téng giam
dbc va ngwdi quan ly khac;

d. Khong phai la ngwdi quan Iy Cong ty; khéng nhét thiét phai la cb dong hodc ngudi lao
déng cta Cong ty,

e. Khoéng dwoc la ngwdi cé quan hé gia dinh clia ngwdi quan ly doanh nghiép clia Cong ty
va cong ty me; ngwoi dai dién phan vén tai Cong ty.

f.  Khdng lam viéc trong bd phan ké toan, tai chinh cia Cong ty;

g. Khoéng la thanh vién hay nhan vién clia té chirc kiém toan duwoc chap thuan thyc hién
ki&m toan cac bao cao tai chinh clia Céng ty trong 03 ndm lién trwdc do.

Trang 1/7




DIEU 3. P& civ eng ct vién HDQT, BKS va sb thanh vién dwoc bau
3.1. Pé cir rng ctr vién HDQT (Khoan 5, Diéu 115 Luéat Doanh nghiép 2020, Piéu 21 Quy
ché noi bd vé quan tri cong ty ciia Cong ty):
a. Cac cd déng hodc nhom cb dong s& hivu tir 10% téng sb cb phan phd théng tré [én cla
Céng ty cé quyén (bng ctr, @& clr rng clr vien Hoi dbng quan tri, cu thé nhw sau:
- C& déng hodc nhém cb déng s& hivu tir 10% dén dwéi 20% téng s6 ¢ phén phd théng
clia Cong ty dwoc dé clr mdt (01) trng vién;
- Cb dbng hodc nhém ¢ dong s& hiru tir 20% dén dwéi 30% téng sb cb phan phd thong
clia Cong ty dwoc dé clr téi da hai (02) (rng vién;

Cb dbng hodc nhém cd déng s& hivu tir 30% dén dudi 40% téng sb cé phén phé thong
clia Cong ty dwoc dé clr tbi da ba (03) trng vién;

cé dong hoic nhém cb déng s& hiru tir 40% dén duéi 50% tdng sb cd phan phd thong
clia Céng ty duoc dé clr téi da bdn (04) (rng vién;

- C& ddng hodc nhém cb déng s& hivu tir 50% dén duwédi 60% téng sb cb phan phd thong
cla Coéng ty dwoc dé clr tbi da ndm (05) (rng vién;

Cd dbdng hoic nhom cb dong s& hiru tir 60% dén duwdi 70% tdng sé cb phan phd théng
clia Cang ty dwoc dé clr téi da sau (06) trng vién;

cé déng hodc nhém cd déng s& hiru tir 70% dén dudi 80% téng sé cb phan phé thong
clia Céng ty dwoc dé clr toi da bay (07) rng vién; va

- C& ddng hodc nhém cb déng s& hivu tir 80% dén duwdi 90% téng sb cb phan phd thong
clia Céng ty dwoc dé clr téi da tam (08) (rng vién.

b. Trwdng hop sb lvong (rng ci vién Hoi ddng quan trj théng qua @& clr va (ng ctr vén khéng
da sé lwong can thiét, theo quy dinh tai khoan 5 Diéu 115 Luét Doanh nghiép, Hoi ddng quan tri
dwong nhiém gi&i thiéu thém (ng clr vién hodc td chirc @& clr theo quy dinh tai Diéu 1& Céng ty,
Quy ché ndi bd v& quan trj cong ty va Quy ché hoat déng ctia Héi dong quén tri. Viéc Hoi déng
quan tri dwong nhiém gii thiéu thém (rng cl vién phai dwoc cong bé ré rang trwdc khi Dai hoi
ddng cb déng bidu quyét bau thanh vién Hoi ddng quan tri theo quy dinh cia phap luat.
3.2. Dé ctr trng clr vién BKS (Khoan 5, Didu 115 Luat doanh nghiép 2020, Didu 31 Quy ché
ndi bd vé quan trj cong ty cuia Cong ty):
a. Cac cb dong hoc nhom cd déng s& hiru tir 10% tng sb cb phan tré Ién clia Cong ty c6
quy&n (rng clr, @& clr (rng clr vién Ban Kiém soat, cy thé nhw sau:
- Cb dbng hosic nhém cb ddng s& hivu tir 10% dén dwdi 20% téng sb ¢ phan phé thong
clia Céng ty dwoc dé clr mét (01) (ng vién;
- Cb déng hodc nhém cb déng s& hiru tir 20% dén dwdi 30% téng sé cé phan phd thdng
clia Cong ty dwoc dé clr téi da hai (02) rng vién;
. Cb dong hoic nhom cd déng s& hivu tir 30% dén dudi 40% téng s6 cb phan phé thong
clia Cong ty dwoc dé clr téi da ba (03) trng vién;
- C& déng hodc nhém cb ddng s& hiru tir 40% dén dwéi 50% téng s6 cb phan phd théng
clia Cong ty dwoc dé cir téi da bdn (04) (rng vién;
. C& dbng hodc nhém cd ddng s& hivu tir 50% dén duwéi 60% téng s6 cb phan phd théng
clia Céng ty dwoc dé clr tdi da nam (05) (ng vién;
. C ddng hoic nhém cd déng s& hivu tir 60% dén dudi 70% téng sb cé phan phd thong
clia Cong ty dwoc dé clr tdi da sau (06) (rng vién;
- Cb déng hoic nhém cb ddng s& hiru tir 70% dén duwdi 80% téng s6 cb phan phd thdng
clia Cang ty dwoc dé clr téi da bay (07) ing vién,
- Cb ddng hosic nhém cb déng s& hivu tir 80% dén dudi 90% téng s6 cd phan phd thdng
clia Cong ty dwoc dé cir téi da tam (08) (rng vién.
b. Trwong hop sé lwong (g cir vién Ban Kiém soét théng qua dé clr va (rng cl vén khéng du
s6 lwong can thiét, theo quy dinh tai khodn 5 Diéu 115 Luat Doanh nghiép, Ban Kiém soat
dwong nhiém gidi thiéu thém (rng cl vién hodc té chirc dé clr theo quy dinh tai Diéu lé Cong ty,

Trang 2/7




Quy ché ndi bd v& quan tri céng ty va Quy ché hoat dong clia Ban Kiém soat. Viéc Ban Kiém
soat dwong nhiém gidi thiéu thém (rng c& vién phai dwoc cong bd rd rang trwéc khi Dai hdi
ddng cd ddng biéu quyét bau thanh vién Ban Kiém soat theo quy dinh clia phap luat.

3.3. S6 lwong thanh vién HDQT va BKS dwogc biu:

a. S6 Iwong thanh vién HBQT duoc bau:

Co céau thanh vién HDQT nhiém ky 2024-2029 la 05 (ndm) thanh vién.

S6 Iong thanh vién HDQT dwoc biu tai DHDCH thudng nién nam 2024 [a 05 (ndm) nguoi.

b. Sé Iwong thanh vién BKS duwoc bau:

Co cau thanh vién BKS nhiém ky 2024-2029 la 03 (ba) thanh vién.

Sé Iwong thanh vién BKS duwoc bau tai DHDCD thwéng nién nam 2024 14 03 (ba) nguoi.

DIEU 4. Phiéu biu va ghi phiéu bau

4.1. Danh sach rng ctr vién HDQT, BKS

Puoc sip xép theo thir tw ABC theo tén, ghi ddy dd ho va tén trén phiéu bau.

4.2. Phiéu bau va ghi phiéu biu

- C& déng hoic dai dién Gy quyén dwec phat phiéu bau HDQT va phiéu bau BKS;

- Phiéu bau dwoc in théng nhét, cé tbng sé phiéu bidu quyét bAu HDQT, BKS kém theo ma sb
tham dy cla cé déng;

- Truwdrng hop ghi sai, cb déng d& nghj Ban bau clr déi phiéu bau khac;

- Cb dong tién hanh bAu téi da cho sb Irgng thanh vién HDQT va BKS dwec DHDCP théng qua
tai Pai hoi.

DIEU 5. Phwong thirc bdu cir

5.1. Viéc bau thanh vién Héi ddng quan tri/Ban Kiém soat dwoc thyc hién bang bd phiéu kin
theo phwong thirc bau dén phiéu;

5.2. M&i cd ddng co6 téng sb phiéu biéu quyét bau twong (rng véi tng sé cb phan s& hiru nhan
v&i s6 thanh vién dwoc biu clia Hi ddng quan tri hodc Ban kiém soat va cb déng cé quyén dén
hét hodic mét phan téng sé phiéu biéu quyét biu clia minh cho mét hodc mét sé (rng ctr vién;
5.3. C ddng chon mét trong hai phuwong phap sau day dé bau thanh vién HDQT/BKS:

- BAu clr bing phwong phap danh d4u: cé déng chi can tich déu (x) vao & tréng cia tirng (rng
clr vién ma minh bau (Ngoai ra, ¢d déng c6 thé gach ngang tén clia nhirng (rng vién ma minh
khéng bau). S& phiéu biéu quyét bAu clia tirng (rng c vién duoc chon la két qua chia déu cla
Tdng sb phiéu biéu quyét bau clia cd déng chia cho sb tng ctr vién duwoc Iwa chon.

- BAu cl* bing phwong phap ghi sé phiéu biéu quyét bau cho tirng (’ng clr vién ma minh Iya
chon: cb déng ghi trwe tiép sb phiéu biéu quyét bu vao 6 tréng cia sé trng clr vién ma minh
Iwa chon. Sé phiéu biéu quyét biu cho tirng ng ctr vién c6 thé khac nhau tuy thude vao si tin
nhiém ctia c¢b déng/ dai dién cd dong déi véi méi g clr vién. Téng cong sb phiéu biéu quyét
bau ma cd ddng bau cho tat ca cac (rng cl vién dwoc bau khéng duoc veret qua tdng sé phiéu
bidu quyét bau clia cb déng/dai dién cb déng do.

Ghi chu:

- Cb déng chi Ia chon mét trong hai phuong phap @& thic hién bdu HDQT/BKS. Néu cb
dong/dai dién cd déng thwe hién ddng thdi ca hai phwong phap bau néu trén va cé sb
phiéu bau cho bAt ky trng vién nao khac nhau gitra hai phwong phéap bau thi phiéu bau
ctia cb dong/dai dién cb déng 1a khéng hop 1&.

- Trong tredng hop Gy quyén hop 1& (co gidy Gy quyén), ngudi duoc Gy quyén (dai dién
cb ddng) co day di quyén biéu quyét/bAu ctr.

DIEU 6. Cac trrdng hop phiéu bau khéng hop 1é
6.1. Phiéu khdng theo mau quy dinh cla Céng ty, khéng cé dau clia Cang ty.

6.2. Phiéu tiy xéa hodc ghi thém tén ngwdi ngoai danh sach (rng ctr vién da dwoc Dai hdi
théng qua trudc khi tién hanh b phiéu.

6.3. Phiéu c6 Téng cong sbé phiéu bidu quyét bAu ma cb déng/dai dién cb déng bau cho tat ca
cac rng clr vién dwoc bu vuot qua téng sé phiéu biéu quyét bau clia cb déng/dai dién
cb déng doé.

6.4. Phiéu biu khdng c6 chir ky ctia cé déng/dai dién cb déng.
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6.5. Phiéu bau qua sé Iwgng thanh viéen HDQT/BKS da dwoc Pai hdi théng qua.

6.6. Cb dong/dai dién cé déng s dung ca hai phuong phap biu va cé sb phiéu bidu quyét
bau cho bat ky mét (rng vién nao khac nhau gitra hai phwong phap biu.

6.7. Phiéu bau khéng dan tem ghi cac thong tin vé cb déng.

DIEU 7. Ban Bau cir, nguyén tic bd phiéu va kiém phiéu

7.1. Ban Biucw
Ban Bau clr do Doan Chu tich d& cir va duoc Dai hdi déng cb déng théng qua;

Ban B&u clr ¢6 trach nhiém:
Hwéng dan ¢b déng quy trinh bau ct, cach thirc bd phiéu;

- Phat phiéu bau cir;

. Tién hanh kiém phiéu;

- Coéng bd két qua bau cl tredrc Pai hoi.

c.  Thanh vién Ban Béu ctr khéng duoc cé tén trong danh sach d& cir va trng clr vao HDQT,
BKS.

7.2. Nguyén tic bo phiéu va kidm phiéu
Ban Bau ctr tién hanh kiém tra thung phiéu trieéc sy chirng kién cia cac cb ddng:

b.  Viéc bd phiéu dwoc bat diu khi viéc phat phiéu bau clir dwoc hoan tat va két thic khi cd
déng cubi cling bd phiéu biu vao thung phiéu;

Viéc kiém phiéu phai dwoc tién hanh ngay sau khi viéc bé phiéu két thic;
Két qua kiém phiéu dwoc lap thanh van ban va dwoc Trwdng Ban Bau clr cong bd trwéc
DPai hoi.

DIEU 8. Nguyén tic tring cir thanh vién HDQT, BKS

8.1. Ngudi tring ol thanh vién Hoi dong quan tri hodc Kiém soat vién duoc x4c dinh theo sé
phiéu biéu quyét bAu tinh tir cao xudng thap, bt ddu tr (ng cl¥ vién cé sb phiéu bidu
quyét bAu cao nhat cho dén khi dd sé thanh vién dwoc bau tai Pai hai.

8.2. Truwdng hep cb tir 02 tpng clr vién tré Ién dat cung sé phiéu biéu quyét bAu nhw nhau cho
thanh vién cudi cung ctia Héi ddng quan trj hodc Ban kiém soat thi sé tién hanh bau lai
trong sé céc (rng clr vién c6 sbé phiéu biéu quyét biu ngang nhau.

DIEU 9. Lap va céng bé Bién ban kiém phiéu

9.1. Sau khi kiém phiéu, Ban BAu c(r phai Iap bién ban kiém phiéu. N&i dung bién ban kiém
phiéu bao gdm: Téng sé cb déng s& hitu hodc dai dién theo ty quyén tham gia bd phiéu,
téng sé phiéu biéu quyét clia cac cb déng s& hiru hodc dai dién theo Gy quyén tham gia
bd phiéu (theo phuwong thirc bau dén phiéu), sé phiéu hop 1&, phiéu khdng hop 1&; Téng
s6 phiéu biéu quyét bau nhan dwoc cla tirng (ng vién HDQT hoidc BKS;

9.2. Toan van Bién ban kiém phiéu phai dwoc cong bd truéc Dai hoi.

DIEU 10. Nhirng khiéu nai vé viéc bau va kiém phiéu sé& do Chui toa cudc hop giai quyét

va dwore ghi vao bién ban cudc hop Dai hdi cé déng

Quy ché bau ctr gdbm cé 10 diéu, dwoc doc cong khai va ¢é hiéu lwc ngay sau khi Dai hoi déng

¢ dong biéu quyét théng qua.

TM. POAN CHU TICH PAI HOI
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PHU LUC 1

HUONG DAN
BAU DON PHIEU DOI VO'I THANH VIEN HOI BPONG QUAN TRI

Gia sir Dai hdi déng cb déng bidu quyét thong qua sb iwong thanh vién HDQT duoc bau tai
PHDCD la 5 ngwei.

Cé ddng Nguyén Van A nidm gitr (Bao gém s& hibu va duoc Gy quyén) 1.000.000 cb phan co
quyén biéu quyét. Khi d6 tdng sb phiéu biéu quyét bau thanh vién HDQT clia cb déng Nguyén
Van A la:

(1.000.000 x 5) = 5.000.000 phiéu biéu quyét bdu HDQT.

Cd dong Nguy&n Van A co thé bau don phiéu cho cac (rng clr vién HDQT theo mét trong hai
phuwong phap sau: ) ) .

1. Phwong phap Thir nhit — Biu clr bing phwong phap danh diu: Cé déng Nguyén
Vin A chi can tich dau (x) vao 6 tréng twong (rng cho cac trng ctr vién HDQT ma minh
bau, téi thidu Ia 1 va téi da 1a 5 (ng vién (ngoai ra, cd dong c6 thé gach ngang tén clia
nhirng (rng vién ma minh khong bau). Sé phiéu biéu quyét bau cla tirng (rng cl vién
duwoc cd dong Nguy&n Vin A da Iwa chon bau béing viéc tich dau (x) la két qua chia déu
clia Tdng sé phiéu bidu quyét clia cd dong Nguyén V&n A (5.000.000) chia cho sb (rng
cir vién da dwoc cd dong Nguyén Van A lwa chon bau. )

2. Phwong phap Thir hai — Bdu cir bing phwong phap ghi sé phiéu biéu quyét bau
cho sé (rng ctr vién ma minh bau: C3 déng Nguyén Van A ghi trwc tiép sé phiéu biéu
quyét cu thé vao 6 trong twong trng cla tirng (ng ¢l vién HDQT ma minh lwa chon
bAu, t6i thidu 1a 1 va téi da 1a 5 (rng vién. S6 phiéu biéu quyét bau cho tirng (rng ctr vién
HDQT c6 thé khac nhau tuy thudc vao sy tin nhiém clia cé déng Nguyén Van A dbi voi
méi (ng clr vién. Téng cdng sé phiéu biéu quyét ma cb ddng Nguyén Van A bau cho tat
ca cac (rng clr vién HDQT khong dwoc vurot qua téng sé phiéu biéu quyét clia minh
(5.000.000).

Phiéu biu cua cd déng Nguyén Vin A sé khong hop 1@ trong céac trwong hop sau:

a. Phiéu bAu khdng theo mAu do Cdng ty quy dinh, khong cé dau treo clia Céng ty trén Phiéu
bau.

b. Téng sb phiéu biéu quyét cho nhitng (rng clr vién @6 cta cb déng Nguyén Van A vuot qua
con sé 5.000.000 phiéu biéu quyét bau.

c. S (rng vien HDQT cb ddng Nguyé&n Van A bau virot qua 5 ngudi.

d. Phiéu bAu tiy x6a ho3c ghi thém tén ngudi ngoai danh sach trng cr vién HDQT da duoc
PDHCD théng qua.

e. Phiéu bAu clr khéng c6 chir ky clia ¢ ddng Nguyén Van A.

f. C& ddng Nguy&n Vin A thye hién ddng théi ca hai phwong phap bau va c6 sé phiéu bau cho
b4t ky mét (rng vién nao khac nhau gitra hai phwong phap bau.

g. Cac trwdng hop khac quy dinh tai Quy ché bau ctr da dwoc Pai hgi cb déng théng qua.
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PHU LYC 2

HUONG DAN ,
BAU DON PHIEU BPOI VOI THANH VIEN BAN KIEM SOAT

Gia st Dai hdi ddng cd ddng biéu quyét théng qua sb Iwgng thanh vién Ban kiém soat duoc
bau tai PHDCP 1a 3 nguoi.

Cd déng Nguyén Van B nim gitr (Bao gém s& hiru va duoc dy quyén) 1.000.000 cé phan co
quyén biéu quyét. Khi d6 téng sé phiéu biéu quyét bau thanh vién BKS cla cb déng Nguyén
Vin B la:

(1.000.000 x 3) = 3.000.000 phiéu biéu quyét bau BKS.

cé ddng Nguy&n Van B co6 thé bau dén phiéu cho cac (ng clr vién BKS theo mét trong hai
phwong phap sau: i . . .

1. Phwong phap Thir nhat — Bau clr bang phwong phap danh dau: Cé ddong Nguyén
V&n B chi can tich dau (x) vao 6 tréng twong (rng cho cac (ng cl¥ vién BKS ma minh
bAu, t&i thiéu la 1 va téi da la 3 trng vién (ngoai ra, c¢b déng cd thé gach ngang tén cla
nhi*rng (rng vién ma minh khéng bgu). Sb phiéu biéu quyét bau cia tirng (rng cl vién
duoc cd déng Nguydn Van B da lwa chon biu béing viéc tich déu (x) 1a két qua chia déu
ctia T8ng sb phiéu bidu quyét cia cd déng Nguy&n Vin B (3.000.000) chia cho sé trng
clr vién da dwoc cb dong Nguyén Vin B lya chon bau. )

2. Phwong phap Thi hai — Bau cir bing phwong phap ghi sé phiéu biéu quyét cho
tirng (’ng cir vién ma minh bau: Cé déng Nguyén Van B ghi tryc tiép sb phiéu biéu
quyét cu thé vao & tréng twong (rng clia tirng (rng cl vién BKS ma minh lya chon bau,
t6i thidu 1a 1 va téi da 1a 3 (rng vién. Sé phiéu biéu quyét bau cho tirng (rng cr vién BKS
c6 thé khac nhau tly thudc vao s tin nhiém cla cg dong Nguyén Van B dbi véi méi
tng clr vién. Tdng cdng sb phiéu biéu quyét bAu ma cb déng Nguyén Vin B bau cho tat
ca cac (rng cl vién BKS khéng duoc vuot qua tdng sd phieu biéu quyét cla-minh
(3.000.000).

Phiéu biu cua cé déng Nguyén Vin B sé khdng hop 1é trong cac trwong hop sau:
a. Phiéu bu khéng theo mau do Cong ty quy dinh, khéng cé dau treo clia Cong ty trén P
bau.
b. Tdng sé phiéu bidu quyét cho t&t ca (g c vién @6 cla cd déng Nguyén Vén B vuot qua
con sé 3.000.000 phiéu biéu quyét.

c. Sé rng vién BKS cb déng Nguy&n Van B bau vuwrot qua 3 ngudi.

d. Phiéu bau ty x6a ho3c ghi thém tén ngwdi ngoai danh sach (ng cr vién BKS da duoc
DHCD thdéng qua.

e. Phiéu bAu clr khdng cé chi ky cla c¢d déng Nguyén Van B.

f. C dong Nguy&n Van B thyc hién ddng thi ¢ hai phwrong phap bau va cé sé phiéu bau cho
bt ky mét &ng vién nao khac nhau gitra hai phrong phap bau.

g. Cac trrong hop khac quy dinh tai Quy ché bau ctr da dwoc Dai hoi cd dong théng qua.
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NORTHERN ELECTRICITY SOCIALIST REPUBLIC OF VIETNAM
DEVELOPMENT AND Independence - Freedom - Happiness
INVESTMENT JOINT STOCK
COMPANY NO. 2
(NEDI 2)

REGULATIONS ON ADDITIONAL ELECTION OF
BOARD OF MANAGEMENT AND INSPECTION COMMITTEE
MEMBERS
NORTHERN ELECTRICITY DEVELOPMENT AND INVESTMENT
JOINT STOCK COMPANY 2 AT ANNUAL GENERAL MEETING OF
SHAREHOLDERS 2024

- Pursuant to Enterprise Law No. 59/2020/QH14 passed by the 14th National Assembly
of the Socialist Republic of Vietnam on June 17, 2020 and documents guiding its
implementation;

- Pursuant to Securities Law No. 54/2019/QH14 passed by the 14th National Assembly
of the Socialist Republic of Vietnam on November 26, 2019 and implementation guiding
documents

- Pursuant to the Charter of organization and operation of Northern Electricity Investment
and Development Joint Stock Company 2 (NEDI2) approved by the Company’s General
Meeting of Shareholders on April 10, 2023.

The 2024 Annual General Meeting of Shareholders and the 2024 - 2029 term of NEDI2 Joint
Stock Company will conduct elections for members of the Board of Management and Inspection
Committee according to the following contents:

ARTICLE 1: Entities of application

Shareholders or authorized representatives of shareholders who own shares with voting rights
(according to the General List of securities owners No. V153/2024- ND2/VSDC-DK dated March
14, 2024 issued by the Corporation Vietnam Securities Depository and Clearing (VSDC)
established at the last registration date March 12, 2024 directly attended the General Meeting of
Shareholders

ARTICLE 2: Standard and conditions to be a member of the Board of Management (BOM)
and Inspection Committee (IC)

2.1 Standards and conditions for being a member of the BOM (According to Clause 1,
Article 155 of the Enterprise Law 2020 and Clause 1, Article 20 of the Company's internal
regulations on corporate governance):

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

b. Having professional qualifications and experience in business administration or in the
Company's field, industry or business and and not being required to be a Shareholder or an
employee of the Company;

c. A member of the Board of Management of the Company can simultaneously be a member of
the Board of Management of another company but can only be a member of the Board
Managemnet at a maximum of 05 other companies.

2.2. Standards and conditions for being a member of the IC (According to Article 169 of
the Enterprises Law 2020 and Clause 2, Article 30 of the Company's internal regulations
on corporate governance):




o

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

Having been trained in one of the following majors: economics, finance, accounting,
auditing, law, business management or in a specialized faculty appropriate for the business
activities of the Company;

c.  Not being a Person with Family Relationship with any BOM Members, the General Director
or other Managers of the Company and its parent company;

d.  Not being a Manager of the Company; and not being required to be a Shareholder or an
employee of the Company;

e. Not being a person related to the family of the business manager of the Company and the
parent company; capital representative at the Company.

¥ Not working in accounting department and finance department of the Company;

g. Not being a member or an employee of the independent auditor auditing the financial

statements of the Company in three (03) consecutive years before being elected;

ARTICLE 3: Nominate candidates for the Inspection Committee and the number of elected
members

3.1 Nominate candidates for the Board of Management (Clause 5, Article 115 of the
Enterprise Law 2020, Article 21 of the Company's internal regulations oncompany
management):

a. Shareholders or groups of shareholders holding 10% or more of the total outstanding
common shares of the Company have the right to rights to nominate candidates for Board
of Management, specifically:

- A Shareholder or group of Shareholders holding from 10% to below 20% of total
outstanding common shares of the Company has the right to nominate a maximum of one
(01) candidate.

- A Shareholder or group of Shareholders holding from 20% to below 30% of total
outstanding common shares of the Company has the right to nominate a maximum of two
(02)

- A Shareholder or group of Shareholders holding from 30% to below 40% of total
outstanding common shares of the Company has the right to nominate a maximum of
three (03) candidate.

- A Shareholder or group of Shareholders holding from 40% to below 50% of total
outstanding common shares of the Company has the right to nominate a maximum of four
(04) candidate.

- A Shareholder or group of Shareholders holding from 50% to below 60% of total
outstanding common shares of the Company has the right to nominate a maximum of five
(05) candidate.

- A Shareholder or group of Shareholders holding from 60% to below 70% of total
outstanding common shares of the Company has the right to nominate a maximum of six
(06) candidate.

- A Shareholder or group of Shareholders holding from 70% to below 80% of total
outstanding common shares of the Company has the right to nominate a maximum of
seven (07) candidate.
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- A Shareholder or group of Shareholders holding from 80% to below 90% of total
outstanding common shares of the Company has the right to nominate a maximum of
eight (08) candidate.

in case the number of candidates for the BOM through nomination and candidacy is still
insufficient, according to the provisions of Clause 5, Article 115 of the Law on Enterprises, the
incumbent BOM introduces additional candidates or organizations. nomination according to the
provisions of the Company's Charter, Internal Regulations on and Operational Regulation of BOM.
The introduction of additional candidates by the incumbent BOM must be clearly announced
before the General Meeting of Shareholders votes to elect members of the BOM in accordance
with the provisions of law.

3.2 Nominate candidates for the Inspection Committee (Clause 5, Article 115 of the
Enterprise Law 2020, Article 31 of the Company's internal regulations oncompany
management):

a. Shareholders or groups of shareholders holding 10% or more of the total outstanding
common shares of the Company have the right to rights to nominate candidates for
Inspection Committee, specifically:

- A Shareholder or group of Shareholders holding from 10% to below 20% of total
outstanding common shares of the Company has the right to nominate a maximum of one
(01) candidate.

- A Shareholder or group of Shareholders holding from 20% to below 30% of total
outstanding common shares of the Company has the right to nominate a maximum of two
(02)

- A Shareholder or group of Shareholders holding from 30% to below 40% of total
outstanding common shares of the Company has the right to nominate a maximum of
three (03) candidate.

- A Shareholder or group of Shareholders holding from 40% to below 50% of total
outstanding common shares of the Company has the right to nominate a maximum of four
(04) candidate.

- A Shareholder or group of Shareholders holding from 50% to below 60% of total
outstanding common shares of the Company has the right to nominate a maximum of five
(05) candidate.

- A Shareholder or group of Shareholders holding from 60% to below 70% of total
outstanding common shares of the Company has the right to nominate a maximum of six
(086) candidate.

- A Shareholder or group of Shareholders holding from 70% to below 80% of total
outstanding common shares of the Company has the right to nominate a maximum of
seven (07) candidate.

- A Shareholder or group of Shareholders holding from 80% to below 90% of total
outstanding common shares of the Company has the right to nominate a maximum of
eight (08) candidate.

In case the number of candidates for the IC through nomination and candidacy is still insufficient,
according to the provisions of Clause 5, Article 115 of the Law on Enterprises, the incumbent IC
introduces additional candidates or organizations. nomination according to the provisions of the
Company's Charter, Internal Regulations on and Operational Regulation of IC. The introduction

* Al

—
-

1>/



of additional candidates by the incumbent IC must be clearly announced before the General
Meeting of Shareholders votes to elect members of the IC in accordance with the provisions of
law.

3.3. Number of elected members of the Board of Management and Iinspection Committee:
1. Number of elected members of the Board of Management:

The member structure of the Board of Management for the term of 2024-2029 is 05 (five)
members.

The number of members of the Board of Management elected at the 2024 Annual General
Meeting of Shareholders is 05 (five) people.

b. Number of elected members of the Inspection Committee:

The member structure of the IC for the term of 2024-2029 is 03 (three) members.

The number of IC members elected at the 2024 Annual General Meeting of Shareholders is 03
(three) people.

ARTICLE 4: Vote and recording vote

4.1 List of Inspection Committee candidates:
Arranged in alphabetical order by name, write full name on the vote.
4.2  Vote and recording vote

- Shareholders or authorized representatives are entitled to vote for the Inspection
Committee;

- Votes are printed uniformly, with the total number of voting rights of the Inspection
Committee and information about shareholders;

- Incase of incorrect recording, the Shareholder could request the Election Board to
change another vote;

- Shareholders shall vote for the maximum number of members of the Inspection
Committee approved by the General Meeting of Shareholders at the General Meeting.

ARTICLE 5: Method of voting

5.1 Voting for members of the Inspection Committee shall be conducted by secret vote by
cumulative voting method;

5.2  Each shareholder has the total number of voting rights corresponding to the number of
voting shares (including ownership and authorized) multiplied by the number of elected
members of the Inspection Committee approved by the General Meeting of Shareholders;

5.3  Shareholders choose one of the following two methods to elect members of the Inspection
Committee:

- Voting by marking method: Shareholders shall need to tick (x) in the blank box of each
candidate they vote (in addition, shareholders could cross out the names of the
candidates they do not vote). The number of votes of each elected candidate is the
result of equal division of total voting rights of shareholders divided by the number of
elected candidates.

- Voting by the method of recording the number of voting rights to vote for the number of
candidates that they choose: shareholders directly write the number of voting rights in




Note:

the blank box of the number of candidates they choose. The number of voting rights for
each candidate may vary depending on the confidence of the shareholder/shareholder's
representative for each candidate. The total number of voting rights that a shareholder
elects for all elected candidates shall not exceed the total number of voting rights of such
shareholder/shareholder’s representative.

Shareholder chooses one of two methods to elect the Inspection Committee. If a
shareholder/shareholder's representative uses both methods mentioned above at the
same time, and the number of votes for any one candidate is different between the two
voting methods, the vote of the shareholder/ shareholder's representative is invalid.

In case of valid authorization (with power of attorney), the authorized person
(shareholder's representative) has full rights of voting/election.

ARTICLE 6: Cases of invalid vote

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

The vote do not follow the form prescribed by the Company, and do not have the seal of
the Company.

The vote erases or adds names of people outside the list of candidates approved by the
General Meeting of Shareholders before voting.

The vote has the total number of voting rights that the shareholder/shareholder's
representative votes for all elected candidates which exceeds the total number of voting
rights of the shareholder representing that shareholder.

The vote is not signed by the shareholder/shareholder's representative

The vote over the number of Inspection Committee members approved by the General
Meeting.

Shareholder/shareholder's representative uses both voting methods and the number of
votes for any candidate is different between the two voting methods.

The vote does not contain information about shareholder.

ARTICLE 7: Election Board, principles of voting and counting the vote

7.1

Election Board

The Election Board is nominated by the Presidium and approved by the General Meeting
of Shareholders;

The Election Board is responsible for:

Guiding shareholders on the election process and voting methods;
Distributing votes;

Counting votes;

Announcing the election results before the General Meeting.
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Members of the Election Board shall not be on the list of nominees and candidates for the
Inspection Committee.

7.2 Principles of voting and counting the vote
a. The Election Board checks the vote boxes in the presence of shareholders;

b. Voting begins when the distribution of election votes is completed and ends when the last
shareholder put his/her vote in the vote box;

c. Counting of votes shall be carried out immediately after the ends of voting;

d. The results of the vote counting shall be made in writing and announced by the Head of
the Election Board before the General Meeting.

ARTICLE 8: Principles of election of members of the Inspection Committee

8.1  The elected member of the Inspection Committee is determined according to the number
of voting rights that the candidate receives from high to low, starting from the candidate
who received the highest number of votes until there are enough members for the
Inspection Committee approved by the General Meeting of Shareholders.

8.2 In case there are 02 or more candidates with the same number of votes for the

Inspection Committee, a re-election will be conducted among the candidates with the
same number of votes.

ARTICLE 9: Preparing and publishing the minutes of counting of votes

9.1 After counting the votes, the Election Board shall make a vote counting minutes. The
contents of the vote counting minutes include: Total number of shareholders participating in
voting, total number of voting rights of shareholders participating in voting (by cumulative
voting method), number and percentage of valid votes, invalid votes, blank votes; total
number of voting rights received by each candidate to the Inspection Committee;

92 The full text of the vote counting minutes shall be announced before the General
Meeting.

ARTICLE 10: Complaints about the election and counting of votes will be settled by the
chairperson of the meeting and recorded in the minutes of the General Meeting of
Shareholders.

This Regulation consists of 10 articles, is read publicly and takes effect immediately after the
General Meeting of Shareholders votes for approval.

ON BEHALF OF THE PRESIDIUM
OF THE GENERAL MEETING




INSTRUCTION

CUMULATIVE VOTES WITH MEMBER OF BOARD OF MANAGEMENT

Suppose that the General Meeting of Shareholders votes to approve the number of elected
members of the Board of Management at the General Meeting of Shareholders is 05 person.

Shareholder Nguyen Van A holds (including owning and authorized) 1,000,000 shares with voting
rights. At that time, the total number of rights to vote for members of BOM of shareholder Nguyen
Van A is:

(1,000,000 x 5) = 5,000,000 voting rights to elect the Inspection Committee

Shareholder Nguyen Van A can accumulate votes for candidates for the BOM by one of the
following two methods:

1.

Method 1 - Voting by marking method: Shareholder Nguyen Van A only need to tick
(x) in the corresponding box of the candidates for the IC that he/she electes, at least 01 (in
addition, shareholder could cross out the names of candidates that he/she do not vote).
Number of votes for each candidate elected by shareholder Nguyen Van A by ticking (x)
is the equally divided result of the total number of voting rights of shareholder Nguyen
Van A (1,000,000) divided by the number of elected candidates by shareholder Nguyen
Van A.

The second method - Voting by the method of recording the number of voting rights
for the number of candidates that wants to choose: Shareholder Nguyen Van A
records directly the number of specific voting rights in the corresponding blank box of
each candidate of the BOM that he/she chooses to elect, a minimum of 01. The number of
voting rights for each candidate to the Inspection Committee may differ depending on the
shareholder Nguyen Van A’s trust for each candidate. The total number of voting rights
that shareholder Nguyen Van A elects for all candidates to the BOM is not allowed to
exceed his total number of voting rights (1,000,000).

Shareholder Nguyen Van A's vote will be invalid in the following cases:

a. The vote is not in the form prescribed by the Company, there is no stamp of the Company on
the vote.

b. The total number of voting rights for the candidates of shareholder Nguyen Van A exceeds
1,000,000 voting rights.

¢. The number of candidates for the BOM that shareholder Nguyen Van A voted is more than
01 people

d. The vote is erased or added names of people out of the list of candidates for the Inspection
Committee approved by the General Meeting of Shareholders.

e. The vote without the signature of shareholder Nguyen Van A.

f.  Shareholder Nguyen Van A performs both methods of voting at the same time.
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g. Other cases as stipulated in the Regulations on elections approved by the General Meeting of
Shareholders.

INSTRUCTION

CUMULATIVE VOTES WITH MEMBERS OF INSPECTION COMMITTEE

Suppose that the General Meeting of Shareholders votes to approve the number of elected
members of the Inspection Committee at the General Meeting of Shareholders is 03 person.

Shareholder Nguyen Van A holds (including owning and authorized) 1,000,000 shares with voting
rights. At that time, the total number of rights to vote for members of Inspection Committee of
shareholder Nguyen Van A is:

(1,000,000 x 3) = 3,000,000 voting rights to elect the Inspection Committee

Shareholder Nguyen Van A can accumulate votes for candidates for the Inspection Committee by
one of the following two methods:

3. Method 1 - Voting by marking method: Shareholder Nguyen Van A only need to tick

(x) in the corresponding box of the candidates for the Inspection Committee that he/she
electes, at least 01 (in addition, shareholder could cross out the names of candidates that
he/she do not vote). Number of votes for each candidate elected by shareholder Nguyen
Van A by ticking (x) is the equally divided result of the total number of voting rights of
shareholder Nguyen Van A (1,000,000) divided by the number of elected candidates by
shareholder Nguyen Van A.

The second method - Voting by the method of recording the number of voting rights
for the number of candidates that wants to choose: Shareholder Nguyen Van A
records directly the number of specific voting rights in the corresponding blank box of
each candidate of the Inspection Committee that he/she chooses to elect, a minimum of
01. The number of voting rights for each candidate to the Inspection Committee may
differ depending on the shareholder Nguyen Van A’s trust for each candidate. The total
number of voting rights that shareholder Nguyen Van A elects for all candidates to the
Inspection Committee is not allowed to exceed his total number of voting rights
(1,000,000).

Shareholder Nguyen Van A's vote will be invalid in the following cases:

a.

The vote is not in the form prescribed by the Company, there is no stamp of the Company
on the vote.

The total number of voting rights for the candidates of shareholder Nguyen Van A
exceeds 1,000,000 voting rights.

The number of candidates for the Inspection Committee that shareholder Nguyen Van A
voted is more than 01 people

The vote is erased or added names of people out of the list of candidates for the
Inspection Committee approved by the General Meeting of Shareholders.
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. The vote without the signature of shareholder Nguyen Van A.
Shareholder Nguyen Van A performs both methods of voting at the same time.

. Other cases as stipulated in the Regulations on elections approved by the General
Meeting of Shareholders.




