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DU THAO

QUY CHE BAU CU

BO SUNG THANH VIEN HQOI PONG QUAN TRI PQOC LAP
CONG TY CO PHAN PAU TU VA XAY DUNG 3-2

NHIEM KY 2026 - 2031

Can cir Ludt Chitng khodn s6 54/2019/QH14 dwoc sika doi, b6 sung boi Ludt sé
56/2024/QH]15;

~ Can cur Ludt Doanh nghiép $6 59/2020/QH14 dwoc sira déi, bo sung boi Ludt
50 03/2022/QH15 va Ludt s6 76/2025/QH15;

Can cir Nghi dinh 56 1 55/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh
phi quy dinh chi tiét thi hanh mot so dieu cua Ludt Ching khoan dwoc siea doi, bo
sung boi Nghi dinh s6 245/2025/ND-CP;

Can cir Diéu 16 Cong ty Cé phan Pau tw va Xay dung 3-2 (C32);
Can cir Quy ché ngi bé vé quan tri Cong ty C32;

Dai hoi dc;l?g co dong thuong nién nam 2026 cua Cong ty Cé phan Pau tu va
Xay dung 3-2 tién hanh bau cwr bo sung thanh vién Hoi dong quan tri doc ldp nhiém
ky 2026-2031 theo cac noi dung sau day:

Piéu 1. Nguyén tic bau ci:
1. Thuc hién ding theo quy dinh cua phap luat va Piéu 16, Quy ché ndi bo Cong
ty.
2. Bau cir cong khai bang hinh thic bo phiéu kin.

3. Ban kiém phiéu do Chu toa dé ctr va dugc DPai hoi thong qua. Thanh vién Ban
kiém phicéu khong duoc co6 tén trong danh sach dé ctr tng vién bau bo sung thanh vién
Hoi dong quan tri doc lap.

Picu 2. Pdi twong c6 quyén bau cir:

La cac cé‘déng sO htru ¢d phan ¢6 quyén abiéu quyét hoac nguoi duge uy quyén
du hop c6 quyen bi€u quyet (theo danh sach c6 dong Cong ty chot ngay 20/03/2026)
c6 mat tai Pai ho1 dong c6 dong.

Piéu 3. S6 lwong thanh vién HPQT dc 1ap dwoe bau bo sung:

1. S6 lugng thanh vién HPQT doc 1ap duoc bau bd sung nhiém ky 2026 — 2031
la 01 thanh vién.

2. S6 luong trng cur vién thanh vien HDQT ddc lap tdi da: khong han ché.
3. Diéu 4. Tiéu chuin va diéu kién thanh vién Hji dong quan tri doc lap:

1. Thanh vién Hoi dong quan tri phai cé céc ti€u chuan va di€u kién sau day:



a) Khong thudc d6i tuong quy dinh tai khoan 2 Diéu 17 ctia Luat Doanh nghiép
nam 2020;

b) C6 trinh d6 chuyén moén, kinh nghiém trong quan tri kinh doanh hodc trong
linh vue, nganh, ngh¢ kinh doanh cua cong ty va khong nhat thiét phai la c6 dong cua
cong ty, trur truong hop Picu I¢ cong ty c6 quy dinh khac;

_ ©) Thanh vién Hoi d‘(‘Sng quan tri Cong ty chi dugc ddng thoi 1a thanh vién Hoi
dong quan tr1 hoac Hoi dong thanh vién tai to61 da 05 cong ty khac.

2. Tru trudong hop phap luat vé ching khoan c6 quy dinh khac, thanh vién Hoi
ddng quan tri doc 1ap theo quy dinh tai diém b khoan 1 Piéu 137 cta Luat Doanh
nghiép nam 2020 phai c¢6 cac tiéu chuan va diéu kién sau day:

a) Khong phai la nguoi dang lam viéc cho cong ty, cong ty me hodc cong ty con
cua cong ty; khong phai la ngudi da tig lam viéc cho cong ty, cong ty me hodc cong
ty con cua cong ty it nhat trong 03 nam lién trude do;

b) Khong phai 1a nguoi dang huong luong, thu lao tir cong ty, trir cac khoan phu
cap ma thanh vién Hoi dong quan tri dugc huong theo quy dinh;

c) Khong phai 1a nguoi ¢é vo hoac chong, bd dé, bd nudi, me dé, me nudi, con
dé, con nudi, anh rudt, chi rudt, em rudt 1a cd6 dong 16n cua cong ty; la ngudi quan ly
cua cong ty hodc cong ty con ctia cong ty;

d) Khong phai la nguoi truc tiép hodc gian tiép s& hiru it nhat 01% tong s6 co
phan cO quyén biéu quyet cua cong ty;

e) &) Khong phai 1 nguoi di ting 1am thanh vién Hoi ddng quan tri, Ban kiém
soat ciia cong ty it nhat trong 05 nam lién trude do, trir truong hop duoc bd nhiém
lién tuc 02 nhiém ky.

3. Thanh vién Hoi dong quan tri doc lap phai thong bao voi Hoi ddng quan tri
vé viéc khong con dap tmg du diéu kién theo quy dinh tai khoan 2 Diéu nay va duong
nhién khong con 1a thanh vién doc 1ap Hoi dong quan tri ké tir ngay khéng dap tmg
du diéu kién. Hoi dong quan tri phai théng béo truong hop thanh vién doc lap Hoi
déng quan tri khong con dap ung du diéu kién tai cudc hop Dai hoi déng cd dong gﬁn
nhat hoic triéu tap hop bPai hoi déng ¢ dong dé bau bd sung hoac thay thé thanh vién
doc 1ap Hoi dong quan tri d6 trong thoi han 06 thang ké tir ngay nhan duoc thong béao
cua thanh vién doc lap Ho1 déng quan tri ¢o6 lién quan.

Dieu 5. Quyeén dé cir rng vién bau bo sung thanh vién Hoi dong quan tri doc
lap:

C6 dong hodc nhom c¢6 dong sé hitu tir 5% tong s6 ¢d phan phd théng trd 1én co
quyén dé cir ing ctr vién Hoi dong quan trj voi cac ty 16 nhu sau: Tir 5% dén dudi
10% duoc dé ctr toi da 1 tng vién; Tir 10% dén dudi 30% dugc dé cir tdi da 2 tng
vién; Tur 30% dén dudi 40% dugc dé cir toi da 3 ung vién; Tir 40% dén dudi 50%
duogc dé cu tdi da 4 ung vién; Tur 50% dén dudi 60% duogc dé cir tdi da 5 ung vién;
Tir 60% dén dudi 70% duogc dé cu ti da 6 tmg vién; Tir 70% dén dudi 80% dugc dé
ctr toi da 7 Gmg vién; T 80% dén dudi 90% duoc dé cir toi da 8 (mg vién.



Truong hop s6 ing cir vién dugc co dong hogc nhom co dong dé cir thép hon s
Ung ctr vién ma ho dugc quyén dé ctr theo quyét dinh cua Dai hoi dong c6 dong thi
s6 tmg ctr vién con lai do HPQT va cac c6 dong khac dé ci.

Danh sach Uimg vién bau tha}nh ylen HDPQT ddc 1ap phai dugc Pai hoi déng cd
dong thong qua trude khi bo phiéu bau.

Diéu 6. Phiéu bau va cich ghi phiéu bau:

1. Danh sach tmg cu vién Hoi dong quan tri doc 1ap dugc sap xép theo thir tur
ABC theo tén, ghi day du ho va tén trén phiéu bau.

2. Phiéu bau va cach ghi phiéu bau:

a) Phiéu bau duoc in thong nhat, c¢6 téng sé quyén bau theo s dang ky tham dur;

b) C6 dong hodc dai dién ty quyen dugc phat phiéu bau theo s6 ding ky tham
du (so hitu va dwoc uy quyén),

¢) Truong hop ghi sai, c6 dong dé nghi Ban kiém phiéu d6i phiéu bau khéc;

~ d)Co dong tién hanh bau thanh vién HDQT ddc 1ap theo s6 luong duoc Pai hoi
dong c6 dong nhat tri thong qua.

Diéu 7. Céch thirc bé phiéu bau thanh vién HPQT ddc lap: (theo dicm j
khoan 2 Diéu 3 Quy ché nd1 bd vé quan tri Cong ty) nhu sau:

Céach thtc bo phiéu bau thanh vién HDQT: Viéc bau thanh vién HDQT phai
dugc thuc hién theo phuong thire bau don phiéu, theo do mdi ¢ déng co tong sO
phiéu bau trong ung vdi so co phan sO hitu nhan voi sO thanh vién dugc bau cua
HDQT va c6 dong c6 quyén don hét hoic mot phan téng sd phiéu bau cta minh cho
mot hodc mot s6 img vién.

( Dinh kém Phu luc Hudng dan bau don phiéu)

Diéu 8. Cich thirc kiém phiéu bau bo sung thanh vién HDQT: (theo diém k
khoan 2 Diéu 3 Quy ché nd1 bd vé quan tri Cong ty) nhu sau:

Dai hoi phé chuan nhitng nguoi chiu trach nhiém kiém phiéu hodc giam sat kiém
phiéu theo d€ nghi cta Chu toa. S6 thanh vién cua Ban kiém phiu do Dai hoi dong
cd dong quyét dinh can ctt dé nghi cia Chu toa cudc hop nhung khong it hon 03
nguoi.

- Ban kiém phicu tién hanh kiém tra thing phiéu truéc sy chimg kién cua cac
co dong.

- Viéc bo phiéu dugce bat dau khi viée phat phiéu bau cir hoan tat va két thic
khi c6 dong cudi cung bo phi€u bau vao thung phicu.

- Viéc kiém phiéu phai duoc tién hanh ngay sau khi viéc bo phiéu két thic.

- ,Két qua kiém phiéu duoc 1ap thanh vin ban va dugc Trudng Ban kiém phiéu
cong bo trude Pai hoi.

- Nguoi tring ctr thanh vién HDQT duoc xac dinh theo sO phiét} bﬁ}l tinh tu
cao xudng thap. Trudng hop co tir 02 tmg cur vién trd 1€n dat cung s phiéu bau ngang
nhau thi s€ tién hanh bau lai.
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- Néu sau hai 1an bau cir ma van khong chon duoc thanh vién HPQT theo yéu
cau thi viéc tiép tuc bau cu s€ do Pai hoi dong c6 dong va Chu toa quyét dinh.

Diéu 9. Thong bzo két qua kiém phiéu bau thanh vién HPQT déc lap

Toan van bién ban ki€m phi€u phai dugc cong bo trudc DPai hoi. Nhitng khicu
nai v€ viéc bau cu va kiém phiéu s¢ do Chu toa cudc hop Pai hoi dong c6 dong giai
quyét va dugc ghi vao bién ban cudc hop Pai héi dong c¢6 dong.

Quy ché nay gdm c6 9 Piéu va c6 hiéu luc ngay sau khi duoc Dai hoi dong cd
dong biéu quyét thong qua.
TM. HQI PONG QUAN TRI
CHU TICH

PHU LUC
HUONG DAN BAU DON PHIEU
Gia sur Dai hoi dong cd dong biéu quyet thong qua sb luong bau thanh vién
HDQT la 01 ngudi. Co dong Nguyen Van A nam gitt (bao gom so hitu va dwgc iy

quyen) 100.000 ¢6 phan c6 quyén biéu quyét. Khi d6 téng sd phiéu bau cua cb dong
Nguyén Vin A la:

(100.000 x 1) = 100.000 phiéu bau
1. C6 dong Nguyén Vin A c6 thé bau don phiéu theo phwong thirc sau:
a) Don hét 100.000 phiéu bau ctia minh cho 01 tg cir vién thanh vién HDQT.
b) Chia deu 100.000 phiéu bau cho 02 ¢mg cir vién thanh vién HDQT doc lap

(twong dwong méi tng cir vién nhén dwrge 100.000/2 phiéu bdu ciia ¢é déng Nguyén
Van A).

- ©) Dén 100.000 phiéu :béu cua minh cho cac ung ctr vién theo nhing ty 1¢
phiéu bau khac nhau nhung tong s6 phiu bau cho nhing mg vién d6 khong vuot
qua 100.000 phiéu bau.

2. Phiéu bau ciia c6 dong Nguyén Vin A sé khong hop 1¢ trong cac truong
hop sau:

a) Pl}iéu bau khong theo mﬁ}l in §§n do Ban T6 chirc Dai hoi phat ra, phiéu
khong c6 dau do cua Cong ty c6 phan Dau tu va Xay dung 3-2, hodc da tay xoa, cao
stra, viet thém ndi dung khac ngoai qui dinh cho phiéu bau.

b) Phiéu co tong o phiéu bﬁu cho cac tmg ctr vién cia c6 dong Nguyén Vin
A 16n hon con s6 100.000 phiéu bau.

C) Sé‘fmg‘ vién ma c6 dong Nguyén Vin A bo phiéu bau vuot qua sd luong
thanh vién can bau.

d) Cac truong hop khac quy dinh tai Quy ché bau cir.



JOINT STOCK COMPANY SOCIALIST REPUBLIC OF VIETNAM

INVESTMENT AND Independence — Freedom — Happiness
CONSTRUCTION 3-2
BOARD Ho Chi Minh City, ... April 2026
DRAFT ELECTION REGULATIONS

ADDITION OF INDEPENDENT BOARD MEMBERS
3-2 INVESTMENT AND CONSTRUCTION JOINT STOCK
COMPANY
TERM 2026 - 2031

Pursuant to the Law on Securities No. 54/2019/QHI14 amended and
supplemented by Law No. 56/2024/QH15;

Pursuant to the Law on Enterprises No. 59/2020/QHI14 amended and
supplemented by Law No. 03/2022/QH15 and Law No. 76/2025/QH]15;

Pursuant to the Government's Decree No. 155/2020/ND-CP dated December
31, 2020 detailing the implementation of a number of articles of the Securities Law
amended and supplemented by Decree No. 245/2025/ND-CP;

Pursuant to the Charter of Investment and Construction Joint Stock Company
3-2(C32),

Pursuant to the Internal Regulation on Governance of C32 Company;

The 2026 Annual General Meeting of Shareholders of 3-2 Investment and
Construction Joint Stock Company shall conduct the election of additional

independent members of the Board of Directors for the term 2026-2031 according to
the following contents:

Article 1. Election principles:

1. Strictly comply with the provisions of law and the Company's Internal Charter
and Regulations.

2. Public elections are held by secret ballot.

3. The vote counting committee is nominated by the Chairman and approved by
the Congress. Members of the Vote Counting Committee must not be named in the
list of candidates for election of additional independent members of the Board of
Directors.

Article 2. Subjects with the right to vote:

Shareholders who own shares with voting rights or persons authorized to attend
the meeting with voting rights (according to the list of shareholders of the Company
closed on 20/03/2026) are present at the General Meeting of Shareholders.

Article 3. Number of additional elected independent members of the Board
of Directors:
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1. The number of independent members of the Board of Directors elected for the
term 2026 — 2031 is 01 member.

2. Maximum number of candidates for independent members of the Board of
Directors: no limit.

3. Article 4. Criteria and conditions for independent members of the Board
of Directors:

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

a) Not being subject to the provisions of Clause 2, Article 17 of the Law on
Enterprises 2020;

b) Having professional qualifications and experience in business administration
or in the fields, business lines of the company and not necessarily being a shareholder
of the company, unless otherwise provided for by the company's charter;

¢) Members of the Board of Directors of the Company may only be members
of the Board of Directors _or the Board of Members at a maximum of 05 other
companies.

2. Unless otherwise provided for by the law on securities, independent members
of the Board of Directors as prescribed at Point b, Clause 1, Article 137 of the Law
on Enterprises 2020 must meet the following criteria and conditions:

a) Not be a person who is working for the company, parent company or
subsidiary of the company; not being a person who has worked for the company,
parent company or subsidiary of the company for at least 03 consecutive years;

b) Not being a person who is receiving salaries or remunerations from the
company, except for allowances that members of the Board of Directors are entitled
to as prescribed;

c) Not being a person whose spouse, natural father, adoptive father, natural
mother, adoptive mother, natural child, adopted child, brother, sister or sibling is a
major shareholder of the company; being a manager of the company or its
subsidiaries;

d) Not being a person who directly or indirectly owns at least 01% of the total
voting shares of the company;

¢) dd) Not being a person who has been a member of the Board of Directors or
the Supervisory Board of the company for at least 05 consecutive years, except for
the case of being appointed for 02 consecutive terms.

3. An independent member of the Board of Directors must notify the Board of
Directors that he or she no longer fully satisfies the conditions specified in Clause 2
of this Article and of course ceases to be an independent member of the Board of
Directors from the date of failing to fully meet the conditions. The Board of Directors
must notify the case in which the independent member of the Board of Directors no
longer meets all the conditions at the nearest General Meeting of Shareholders or
convene a meeting of the General Meeting of Shareholders to elect or replace such
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independent member of the Board of Directors within 06 months from the date of
receipt of the notice of the sole member. set up relevant Managing Boards.

Article 5. Right to nominate candidates for additional election of
independent members of the Board of Directors:

Shareholders or groups of shareholders owning 5% or more of the total ordinary
shares may nominate candidates for the Board of Directors at the following rates:
From 5% to less than 10% may nominate a maximum of 1 candidate; From 10% to
less than 30% may nominate a maximum of 2 candidates; From 30% to less than 40%
may nominate a maximum of 3 candidates; From 40% to less than 50% may nominate
a maximum of 4 candidates; From 50% to less than 60% may nominate a maximum
of 5 candidates; From 60% to less than 70% may nominate a maximum of 6
candidates; From 70% to less than 80% may nominate a maximum of 7 candidates;
From 80% to less than 90% are nominated for a maximum of 8 candidates.

In case the number of candidates nominated by shareholders or groups of
shareholders is lower than the number of candidates they are entitled to nominate
under the decision of the General Meeting of Shareholders, the remaining number of
candidates shall be nominated by the Board of Directors and other shareholders.

The list of candidates for election of independent members of the Board of
Directors must be approved by the General Meeting of Shareholders before voting.

Article 6. Ballot and how to register a ballot:

1. The list of candidates for the Independent Board of Directors is arranged in
alphabetical order by name, with full names on the ballot.

2. Ballot and how to register a ballot:

a) The ballot papers are printed uniformly, with the total number of voting rights
according to the registration number;

b) Shareholders or authorized representatives are issued votes according to the
number of registration for attendance (owned and authorized);

c) In case of incorrect entry, shareholders shall request the Vote Counting Board
to change other votes;

d) Shareholders shall elect independent members of the Board of Directors
according to the number unanimously approved by the General Meeting of
Shareholders.

Article 7. Method of voting for election of independent members of the
Board of Directors: (according to Point j, Clause 2, Article 3 of the Internal
Regulation on Corporate Governance) as follows:

Method of voting for members of the Board of Directors: The election of
members of the Board of Directors must be carried out by the method of cumulative
voting, whereby each shareholder has the total number of votes corresponding to the
number of shares owned by the number of elected members of the Board of Directors
and shareholders have the right to pool all or part of their total votes to one or several
candidates.
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(Attached to the Appendix to the Instructions for Accumulating Votes)

Article 8. Method of counting votes for additional members of the Board of
Directors: (according to Point k, Clause 2, Article 3 of the Internal Regulations on
Corporate Governance) as follows:

The congress shall approve the persons responsible for counting votes or
supervising the counting of votes at the request of the chairperson. The number of
members of the Vote Counting Committee shall be decided by the General Meeting
of Shareholders at the request of the Chairman of the meeting but not less than 03
persons.

- The vote counting committee conducted an inspection of the ballot box in the
presence of shareholders.

- Voting begins when the distribution of election ballots is complete and ends
when the last shareholder casts their votes in the ballot box.

- The counting of votes must be conducted immediately after the voting is over.

- The results of vote counting shall be made in writing and announced by the
Head of the Vote Counting Committee before the Congress.

- The winners of the Board of Directors are determined by the number of votes
from high to low. In case there are 02 or more candidates with the same number of
votes, a re-election will be conducted.

- If after two elections, the members of the Board of Directors still cannot be
selected as required, the continuation of the election will be decided by the General
Meeting of Shareholders and the Chairman.

Article 9. Announcement of the results of vote counting for independent
members of the Board of Directors

The full text of the vote counting minutes must be published before the
Congress. Complaints about the election and vote counting shall be settled by the
Chairman of the General Meeting of Shareholders and recorded in the minutes of the
General Meeting of Shareholders.

This Regulation consists of 9 Articles and takes effect immediately after being
voted and approved by the General Meeting of Shareholders.
ON BEHALF OF THE BOARD OF
DIRECTORS

CHAIRMAN

APPENDIX
INSTRUCTIONS FOR ACCUMULATING VOTES
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Assuming that the General Meeting of Shareholders votes to approve the
number of members of the Board of Directors is 01 person. Shareholder Nguyen Van
A holds (including owning and being authorized) 100,000 voting shares. At that time,
the total number of votes of shareholder Nguyen Van A was:

(100,000 x 1) = 100,000 votes
1. Shareholder Nguyen Van A may vote by the following method:

a) Put all his 100,000 votes into 01 candidate for member of the Board of
Directors.

b) Equally divide 100,000 votes to 02 independent candidates for members of
the Board of Directors (equivalent to each candidate receiving 100,000/2 votes of
shareholder Nguyen Van A).

c) Pool 100,000 votes for candidates in different proportions, but the total
number of votes cast for those candidates does not exceed 100,000 votes.

2. The votes of shareholder Nguyen Van A will be invalid in the following
cases:

a) The ballot is not according to the pre-printed form issued by the Organizing
Committee of the Congress, the vote does not have the red seal of 3-2 Investment and
Construction Joint Stock Company, or has been erased, scraped, or written with other
content other than the regulations for the vote.

b) The total number of votes for the candidates of shareholder Nguyen Van A
is greater than 100,000 votes.

c) The number of candidates that shareholder Nguyen Van A voted for
exceeded the number of members to vote.

d) Other cases specified in the Election Regulation.



