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QUY CHE BAU clr
THANH VIEN DOC LAP HOI PONG QUAN TRI NHIEM KY 2021 - 2026
REGULATION OF ELECTING THE INDEPENDENT MEMBER OF
THE BOARD OF DIRECTORS FOR THE TERM 2021 - 2026

(Ban hanh kém theo Nghi quyét Dai héi déng cb doéng s6 2D./2023-NQ.PHDCH-NVLG ngay
22/6/2023)

(Issued with the Resolution of General Meeting of Shareholders
No. &0./2023-NQ.DHDCH-NVLG dated June 22, 2023)

CHUONG I: NHIPNG QUY BINH CHUNG
CHAPTER I: GENERAL PROVISIONS

Diéu 1. Pham vi ap dung

Article 1: Scope of application

Quy ché nay ap dung cho viéc bau clr Thanh vién Déc lap Hoéi ddng quan tri (“HPQT") clia Cong ty
C phan Tap doan BAu tw Pia 6c No Va (“Céng Ty”) nhiém ky 2021 — 2026 tai Dai hdi dong cb
dong.

This Regulation is applied for electing of the Independent Member of the Board of Directors ("BOD")
of No Va Land Investment Group Corporation (the “Company”) for the term of 2021-2026 at the
General Meeling of Shareholders.

Diéu 2. Muyc dich ap dung

Article 2: Purpose of application

Quy ché nay quy dinh chi tiét trinh tw tha tuc d& cac C& dong tién hanh dé ctr, bau cir va cac van
@& khac c6 lién quan dén pham vi ap dung néu tai Diéu 1.

This Regulation details the procedures for Shareholders implement nominating, electing and the
related contents fo the scope in Article 1.

Didu 3. Béi twong ap dung

Article 3: Entities of application

Cb dong, Nguwdi dwoc Co dong Oy quyén va cac bén cd lién quan cé trach nhiém thire hién theo cac

quy dinh tai Quy ché nay.
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Shareholders, authorized representatives of Shareholders shall be responsible for complying with

the provisions of this Regulation.

CHU'ONG II: CAC QUY DINH VE BAU CU’ THANH VIEN BOC LAP HDQT
CHAPTER ll: THE PROVISIONS ON ELECTION OF THE INDEPENDENT
MEMBERS OF THE BOD

Pidu 4. S6 lwong Thanh vién Poc lap HDQT dwoc bau ci

Article 4: The number of the Independent Members of BOD for election

Pai hoi déng cb dong (“PHPCP”) sé tién hanh bau bd sung mét (01) Thanh vién Doc [ap HDQT

cho nhiém ky 2021 — 2026.

The General Meeting of Shareholders (“GMS”) shall aclditionally elect one (01) BOD Independent

Member for the term 2021 — 2026.

Diéu 5. Tiéu chuan va diéu kién lam thanh vién Déc lap HPQT

Article 5: Criteria and conditions of the BOD’s Independent Member

5.1. C6 néng lwc hanh vi dan sy day du, khéng thudc ddi twong khéng dwoc quan ly doanh nghiép
theo quy dinh tai khoan 2 Biéu 17 clia Luat Doanh nghiép;

Being legally competent, not be banned from business administration as prescribed in Clause
2 of Article 17 of the Law on Enterprise;

5.2. Cé trinh dd chuyé&n mén, kinh nghiém trong quan ly kinh doanh ctia Céng Ty va khéng nhéat
thiét phai 1a Cé déng clia Céng Ty;

Having qualifications and experience of business administration and not being necessarily
shareholders of The Company;

5.3. Khéng dwoc déng thdi 1a thanh vién HDQT tai qua nam (05) céng ty khac;

Not concurrently hold the position of Members of the BOD of five (05) other companies;

5.4. Co6 nang lyc lanh dao, liém chinh, dao dirc, trach nhiém;

Having leadership competency, integrity, ethics and accountability; and

5.5. C6 kha nang can béng lgi ich clia cac bén cé lgi ich lién quan va dwa ra quyét dinh hop 1y.
Having the ability to harmonize interests of stakeholders and make rational decisions.

5.6 Khéng phaila ngwoi dang lam viéc cho céng ty me hodc cong ty con clia Cong Ty; khong phai
la ngwdi @3 tieng lam viéc cho Cdng Ty, cong ty me hodc céng ty con clia Céng Ty it nhat
trong 03 (ba) ndm lién trwdce do;

Not be a current employee of holding company or its subsidiary; not be a person that used to
work for the Company, holding company or the Company’s subsidiaries over the previous 03

(three) consecutive years;
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Khong phai la ngwdi co v hodc chdng, cha dé, cha nudi, me dé, me nudi, con dé, con nudi,
anh rudt, chi rudt, em rudt 1a cé déng 1&n clia Céng Ty; 1a ngwdi quan Iy clia Céng Ty hodc
cong ty con ctiia Cong Ty;

Not have a spouse, birth parent, adoptive parent, birth child, adoptive child, or siblibg being a
major Shareholder of the Company; being a manager of the Company or the Company’s
subsidiary;

Khéng phéi la nguwdi trwe tiép hodc gian tiép s& hivu it nhat mét phan trdm (01%) tong s6 cb
phan cé quyén biéu quyét ctia Céng Ty;

Not directly or indirectly hold at least one percent (01%) of the Company’s voting shares;
Khong phai la thanh vién HPQT, TGB, Phé TGD diéu hanh cla cac cdng ty con, cong ty lién
két, cong ty do Céng Ty ndm quyén kiém soat;

Not being a BOD, CEO or Deputy CEQ of subsidiaries, associates or companies controlled by
the Company;

Khéng 1am viéc tai cac t& chirc cung cap dich vu tw van phép luat, kiém toan cho Cong Ty
trong hai (02) n&m gén nhét;

Not working at organizations that provide legal conseling and audit services for the Company
in the last two (02) years;

Khong phai 1a t& chirc/ca nhan hodc ngwdi ¢ lién quan cla té chikc/ca nhan co gia tri giao
dich hang ndm v&i Céng Ty chiém tr ba mwoi phan trdm (30%) tr& Ién tbng doanh thu tinh
trén Bao céo tai chinh clia mét (01) n3m gan nhat hodc ba muwoi phan tram (30%) tong gid tri
hang héa, dich vu mua vao ctia Céng Ty trong hai (02) n&m gan nhét:

Not being the related organization/person of those partners whose annual transaction value
with the Company accounts for thirty percent (30%) or more of the total turnover calculated on
the financial statements of the last one (01) year or thirty percent (30%) of the Company’s total
value of purchased goods and services in the last two (02) years,

Khong phai la ngudi da tirng lam Thanh vién HDQT, Ban kiém soét clia Céng Ty it nhét trong
nam (05) nam lién trudc do;

Not ever hold the position of the member of the BOD, the Control Board over at least in the
previous five (05) consecutive years;

Khéng c6 méi lién hé, lién két véi bt ky td chirc phi lgi nhuan ndo nhan nhitng khodn tién
doéng gop lon tlr Céng Ty hodc tlr ngwoi cb lién quan. Cho muc dich clia quy dinh nay (ap
dung ké tir ngay dwoc bau va trong thdi gian dwong nhiém), nhibng khodn tién déng gép 1én
tlr Cong Ty hodc tlr ngwedi cé lién quan la nhirng khoan tién c6 gia tri tir mwdi (10) ty VND tré

1én.
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5.14.

There is no association or connection with non-profit organization that receives large amounts
of donations from the Company or related persons. For the purposes of this regulation
(applicable from the date of election and during the term of office), large amounts of money
from the Company or related person mean amounts of VND ten (10) billion or higher.

Khéng phai la nguwoi dang hwéng Iwong, thi lao tir céng ty, trir cac khodn phu cap ma thanh
vién HPQT dwec hwdng theo quy dinh.

He/she is not receiving a salary from the company, except the allowances to which members

of the BOD are entitled as per regulations.

Piéu 6. Didu kién dé ctr Thanh vién Pdc lap HPQT
Article 6: Conditions for nomination of the Independent Member of BOD

6.1.

6.2.

Cac Cb déng ném gitr cd phan cé quyén biéu quyét co quyén gop sé cb phan co quyén biéu

quyét cla tirng ngwdi lai véi nhau thanh nhém C6 déng dé dé cte trng vién.

The Shareholders holding voting shares may add up the number of voting shares of each

person to nominate candidates to the BOD.

Cb déng hodc nhom C& déng nam gitk tir mwdi phan trdm (10%) tdng s6 cb phan cé quyén

biéu quyét cé quyén dé clr (rng vién theo quy dinh sau:

A Shareholder or group of Shareholders holding voting shares at least ten percent (10%) have

the right to nominate candidates to the BOD as follows:

x N&m gitk tir muwdi phan tram (10%) téng sb cb phan cé quyén biéu quyét cé quyén dé
ct moét (01) ng vién;
Holding voting shares from ten percent (10%) of the total voting shares may nominate
one (01) candidate;

. NAm gitk tir trén mwei phan tram (10%) dén dwéi ba muoi phan trdm (30%) tbng sé cb
phan cé quyén biéu quyét cd quyén dé cl téi da hai (02) (ng vién;
Holding voting shares from more than ten percent (10%) to less than thirty percent (30%)
of the total voting shares may nominate a maximum of two (02) candidates;

. N&m gitk tir ba mwoi phan trdm (30%) dén dwéi bén muwoi phan trém (40%) téng sb cb
phan c6 quyén biéu quyét co quyén dé cir téi da ba (03) leng vién;
Holding voting shares from thirty percent (30%) to less than forty percent (40%) of the
total voting shares may nominate a maximum of three (03) candidates;

. N&m gitk ttr bdn mwoi phan tram (40%) dén dwéi ndm muwoi phan tram (50%) tdng sb
cé phan co quyén biéu quyét cé quyén dé clr téi da (04) (ng vién;
Holding voting shares from forty percent (40%) to less than fifty percent (50%) of the
fotal voting shares may nominate a maximum of four (04) candidates;

" N&m gitr tr ndm muwoi phan tram (50%) dén dwoi sau muoi phan trdm (60%) tbng s6
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cb phan co quyén biéu quyét dwoc dé ctr téi da ndm (05) (ng vién;

Holding voting shares from fifty per cent (50%) to less than sixty per cent (60%) of the
total voting shares may nominate a maximum of five (05) candidates,

N&m gitr tir sdu mwoi phan tram (60%) dén dwdi bay muwoi phan tram (70%) téng sé cb
phan c6 quyén biéu quyét dwoc dé cir tbi da sau (06) tng vién;

Holding voting shares from sixty per cent (60%) to less than seventy percent (70%) of
the total voting shares may nominate a maximum of six (06) candidates;

N3m gitr tir bay muwoi phan tram (70%) dén dwéi tam muoi phan trédm (80%) téng sb cé
phan cé quyén biéu quyét dwoc dé clr ti da bay (07) (rng vién;

Holding voting shares between seventy percent (70%) to less than eighty percent (80%)
of the fotal voting shares may nominate a maximum of (07) candidates;

N3m git tlr tam mwoi phan tram (80%) dén dudi chin mwoi phan tram (90%) téng s6
c6 phan co6 quyén biéu quyét dwoc dé cir tdi da tam (08) (rng vién.

Holding voting shares from eighty percent (80%) to less than ninety percent (90%) of the
total voting shares may nominale a maximum of eight (08) candidates.

Piéu 7. H6 so tham gia dé ctr (rng vién dé& bau Thanh vién Déc lap HDQT

Article 7: Documents of nomination for electing the Independent Member of the BOD.

7.1.

Thanh phan hé so tham gia d& c ¢ng vién dé bau Thanh vién Déc lap HDQT:

Documents of nomination for electing the Member of the BOD:

Théng bao d& cl teng vién dé& bAu Thanh vién Déc lap HPQT (theo mau da dwoc dang
tai Ién trang thong tin dién tlr clia Cong Ty);

Notice on nomination for electing the Independent Member of the BOD (under the
Company’s form uploaded on the Company’s website),

So yéu ly lich do (rng vién tw khai (theo mau da dwoc déng téi 1&n trang théng tin dién
tlr clia Cong Ty);

Curriculum vitae of nominees (under the Company’s form uploaded on the Company’s
website);

Ban sao hop 1& cac bang cép, van bang chirng chi chitng nhan trinh dé van hod, trinh
@6 chuyén mén (néu co);

A notarized copy of educational/ training certificates (if any);

Giay Gy quyén va/hodc Bién ban hop nhom (néu trng vién dugrc nhém C6 ddng Gy quyén
d& clr).

The proxy letter and/ or the Minutes of a group of Shareholders (on behalf of a group of

Shareholders for nomination).

7.2. Chinhitng (rng vién dap (ng da didu kién 1am Thanh vién Doc lap HDQT va cé hé so dé cir
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Thanh vién Boc 1ap HDQT dap (ng quy dinh tai Quy ché nay méi dwoc dwa vao Danh sach
cac tng vién dé bau Thanh vién Boc lap HPQT.

Only candidates, who qualify the criteria of the Independent Member of BOD and have the
profile of nominating, standing under this Regulation, will be on the List of nominees for electing
the Independent Member of the BOD.

7.3. Hbd so dé& clr Thanh vién Dac 1ap HDQT hop I khi ¢ di thanh phan hd so quy dinh tai Diéu
7.1 Quy ché nay va dwoc glri v& Cong Ty theo ding théi han va dia chi néu tai Théng bao dé
clr Thanh vién Béc lap HBQT.

The valid profile of nominating, standing for the Independent Member of BOD has to be
sufficient documents as stipulated in Article 7.1 and submit an application before the deadline
via address as stipulated on Notice of nominating far the Independent Member of BOD.

7.4. Théng tin lién quan dén trng vién dé& bdu Thanh vién Béc lap HDQT (trong trudng hop dé xac
dinh dwoc trwéc cac (rng vién) dwoc cdng bd téi thiéu muwedi (10) ngay trwéc ngay khai mac
cudc hop BPHBECP trén trang thong tin dién ti clia Cong Ty dé Cd dong c6 thé tim hiéu vé cac
(rng vién nay trwéc khi bau.

The information of nominees who will be elected as the Independent Member of BOD (in case
The Company has determined the candidates) shall be announced at least ten (10) days prior
the date of GMS on the Company’s website for reference.

Pidu 8. Phiéu bau ctr Thanh vién DPoc lap HPQT

Article 8: The election Paper Independent Member of the BOD

8.1.  Phiéu bau ct:

Election paper:

- Mbi Cb dong sé dwoc cap mét (01) Phiéu bau clr @& bau clr Thanh vién Déc lap HPQT.
Fach Shareholder will be provided one (01) Election paper for voting the BOD's
Independent Member.

8.2.  Cach ghi Phiéu bau cir:

How lo write the Election Paper:

- Cb dong cb quyén don toan bd hodc mot phan tdng sé phiéu bau clia minh cho mét (01)
bng vién trong Danh sach dé ct.

The Shareholder have the right to accumulate all or part of voting to select one (01) the
nominee from the list of nominees.

- Khi ddng y bau cho mét (01) trng vién nao, Cé déng viét s6 phiéu mudén bau vao cot “Sb
phiéu bau” tai dong twong trng vé&i tén tng vién @6 trong Phiéu bau ctr.

In the case of voting for a nominee, Shareholder shall write the number of votes in the

‘Number of votes” column corresponding with the name of the nominee whom they elect.
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- Néu khéng bau cho bét ky trng vién nao, Cé doéng dién sé khong (“0”) hodc gach chéo
("x") vao cot "Sé phiéu bau” tai tat ca cac dong trong Phiéu bau cir.

In case there is no voting for any nominee, Shareholder shall write the number zero “0”
or tick “X” mark in the “Number of votes” column corresponding with the name of the
candidate whom they do not elect.

- Téng sb phiéu bau cho tat ca cac (rng vién ctia mdt C déng khong dwoc vugt qua téng
s6 phiéu bau dwoc phép biéu quyét cla C6 déng do6.

The total number of votes that one Shareholder could vote the nominees is not higher
than the total number of votes that one Shareholder hold.
8.3. Phiéu bau c hop & khi cé dl cac diéu kién sau day:
The valid Voting Paper must be satified the following conditions:

- Phiéu bau ctr cho (rng vién cé tén trong Danh sach céc trng vién da dwoc HDQT théng
qua;

The Voting paper for the nominee in the ratified List of nominees;

- Tbng sb phiéu bau nhé hon hodc bang tdng sb phiéu bau dwoc phép biéu quyét clia Co
déng d6 (bdng s6 ¢b phan nhan véi mét (01) Thanh vién dwoc bau);

The total number of votes is less than or equal to the total number of votes cast by the
Shareholder (equal to the number of shares multiplied by one (01) elected Member).

- C6 chir ky xac nhan cla Co ddng tai Phiéu bau c (d6i v&i cb déng la ca nhan); Co déng
dau, chir ky clia ngwoi dai dién theo phap luat hodc nguwdi dai dién hep phap clia Cé
déng (dbi véi cb déng la té chivc);

Having certified signature of the Shareholder in the Election Paper (for individual
shareholder); Having seal and certified signature of legal representative or authorized
person of the Shareholder in the Election Paper (for organization Shareholder).

- Khong thudc treéng hop quy dinh tai Didu 8.4 ciia Quy ché nay.

To be not within the cases prescribed in Article 8.4 of this Regulation.
8.4. Phiéu bau ctr khéng hop 1é dwoce xem 1a khong bau cho bat clv ting vién nao. Phiéu bau cl
khéng hop 1& |4 phiéu thudc mét trong cac trwdng hop sau:
Invalid Voting paper shall be considered no vote for any nominees. The following Voting paper
shall be considered invalid:

- Phiéu khéng do Céng Ty phat hanh; ho&c
The Voting paper is not issued by The Company; or

- Phiéu gach, xo4, stra chi¥a, b sung cac ndi dung khéng theo quy dinh; hodc
The Voling paper with torn, erased, scralched or corrected marks; or

- Phiéu co6 ghi thém hoéc ghi tén khéng ding, khéng thudc danh sach trng vién da dugc
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HBDQT théng qua trwdc khi tién hanh bé phiéu; hoac

The Voting paper is filled more nominees who are not in the list of nominees approved
by the BOD before voting;

Phiéu c6 téng s6 phiéu bAu da biéu quyét cho tAt ca cac (rng vién vurot qua tdng sb phiéu
bau dwgc phép biéu quyét clia Co dong do;

The Voting paper having the total voting rights for the nominees is higher than the total
voting rights of each Shareholder;

Phiéu khéng ky tén cla Cé déng (déi véi ¢ dong la ca nhan); hodc Phiéu khong c6 chir
ky clia nguwdi dai dién theo phap luat hodc ngwdi dwoc Gy quyén hop phap valhodc
khéng c6 déng dau clia Cé déng (d6i véi cd dong la té chirc); hodc

The Volting paper without the signature of the Shareholder; or the Voting paper without
the signature of the legal representative or authorized person according to the law and/or
without the seal of the Shareholder (for organization Shareholder).

Phiéu khéng ghi sé lwgng sé phiéu bau cho béat ky thng vién nao.

The Voting paper isn’t a written number of votes for any nominees.

Didu 9: Cach thirc bau cir

Article 9: Electing procedures

9.1.

.2

Viéc bau clr Thanh vién Péc lap HPQT clia Cong Ty sé dwoc thue hién theo phwong thire
bau dén phiéu. Méi Cé déng cé tdng sb phiéu bau twong tng véi tdng sé cb phan sé& hivu
nhan véi mét (01) Thanh vién dwoc biu ctia HRQT.
The election for the Independent Member of BOD shall be made by cumulative voling method.
Each Shareholder has the total number of votes equivalent to the total number of shares
mudtiplied by one (01) elected member of BOD.
Sau khi hét théi han dé Cé déng glri Phiéu bau clr vé Céng Ty, HDQT sé té chirc kiém phiéu.
After expire for Shareholder send Voting paper to the Company, the BOD shall organize the

vote counting.

Piéu 10: Kiém phiéu
Article 10: Vote Counting
10.1. HBQT chi dinh Ban kiém phiéu va té chirc kiém phiéu dwéi sy chirng kién clia Cé doéng khong

ném gilr chirc vy quan ly Céng Ty theo quy dinh sau day:
The BOD shall appoint the Vote Counting Committee and organize the vote counting witnessed

by shareholders that do not hold managerial positions in the Company as following provisions:

Kiém tra tinh hop 1& clia Phiéu bau ct;
Check the validity of the Voting paper;
Kiém tra Ian lwgt tirng Phiéu bau ctr va ghi nhan két qua kiém phiéu:
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Counting the Voting paper one by one and note the voting result;
- Tinh toan va loai bd sb c¢d phan khong dwoc quyén biéu quyét clia Cé dong khéng co
quyén biéu quyét (néu co);
Calculate and eliminate shares not to be voting rights (if any);
- Phiéu bau clr phai dwoc lwu trip tai tru s& chinh cla Céng Ty.
Voting paper shall be kept at the Company’s head office.
10.2. Ban kiém phiéu c6 trach nhiém lap Bién ban kiém phiéu dé théng ké két qua bau Thanh vién
Boc lap HRQT.
The Board of Voting is responsible for making the Minutes of the vote counting to synthetize
the result of voting.

Piéu 11: Théng qua Nghi quyét ctia PHPCD biu Thanh vién Doc lap HPQT

Article 11: The ratified Decision of GMS for electing the Independent member of the BOD

Viéc thong qua Nghj quyét bau Thanh vién Dac lap HDQT theo phuong thire bau dén phiéu dwoc

xac dinh nhw sau:

The vote for the Independent Member of BOD shall be made by cumulative voting method

determined as follows:

2 Nguwoi triing ctr Thanh vién Boc 1ap HPQT dwoc xac dinh theo s6 phiéu bau cao nhét;
Successlul candidates shall be chosen according to the votes they receive in descending order
until the number of Independent members of the Board of Directors reaches the minimum
number specified in the company's charter.

. Trwdng hop cé tir hai (02) (rng vién tré 1&n dat ciing sb phiéu bau thi HDQT tién hanh bau lai
hai (02) trng vién dé dé& chon ra ngudi c6 phiéu bau cao nhat. Thi tuc bau lai dé théng qua
Nghi quyét clia PHPCP dwoc tién hanh theo cac phwong thire phii hop véi Didu lé Céng Ty.
If there are two (02) or more candidates having the same number of votes, the BOD shall
continue to elect among the candidates having the same number of votes. The continue

procedures shall be implemented under the method according to the Company’s Charter.

CHUONG lii: BIEU KHOAN THI HANH
CHAPTER HI. IMPLEMENTING PROVISION
Diéu 12: Hiéu Iwe thi hanh
Article 12. Effective
12.1. Quy ché nay co hiéu lyc thi hanh ké tir ngay dwoc DHBCH théng qua theo quy dinh clia Diéu
& Céng Ty.
This Regulation takes effect from the date of approval by the General Meeting of Shareholders

in accordance with the Company’s Charter.
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12.2. Cac C6 déng, cac Thanh vién HDQT, cac Phong/Ban va ca nhan cé lién quan ciia Cong Ty

chiu trach nhiém thi hanh./.

Shareholders, the BOD's member, Department and the related individual of the Company shall
have to implement this Regulation./.
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N6i dung dich sang tiéng Anh chi st dung cho myc dich théng tin va khéng ding thay thé cho néi dung tiéng Viét. Trong trwdng hop cb
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