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.. _NGHIQUYET
DAI HOI DONG CO PONG THU'O'NG NIEN NAM 2026
CONG TY CO PHAN VANG BAC PA QUY PHU NHUAN

Vé viéc théng qua cdc ngi dung lién quan ké hoach hoat dong kinh doanh ndm 2026

- Cdn cit Ludt Doanh nghiép s6 59/2020/QH14 ngay 17/6/2020 ctia Quéc héi nwéc Céng
hoa xa hoi chii nghia Viét Nam, dwoc siva déi, b6 sung nam 2022, ndm 2025 va cdc vdin
bdn hwéng dén thi hanh;

- Can ctt Ludt Ching khodn sé 54/2019/QH14 dwoc Quéc hdi nwéc Cdng hoa Xa héi chii
nghia Viét Nam théng qua ngdy 26/11/2019 va cdc vdn bdn sika d6i, b6 sung (néu cd);

- Cdn cr Diéu I t8 chikc va hoat ddng ciia Céng ty €S phdn Vang Bac Bd Quy Phii Nhudn
(“Cong ty”/“PN]”) ngay 11/02/2026 (“Piéu I¢”);

- Cdn cir Bién ban hop Dai héi dong c6 déng thwong nién ndm 2026 (“DPHDCD 2026”) sé
244/2026/BBH-DHDCD-CTY ngay 22,/04/2026.

QUYET NGHI

PIEU1: THONG QUA KE HOACH KINH DOANH NAM 2026 CUA CONG TY

1.1. Thong qua ké hoach kinh doanh ndm 2026
Dai hoi dong c6 dong (“DHDCD”) thong qua k& hoach kinh doanh nim 2026 ciia Cong ty:

- C4c chi tiéu kinh doanh nim 2026 (hop nhit), cu thé nhw sau:
Don vi tinh: triéu déng

5 Thwc hién Ké hoach | Tang trwén
CHI TIEU ;rozs ; 2026 g(%) :
Doanh thu | 35.410.590 | 48.660.134 +37%
Loi nhudn gép ban hang va cung cip dich vu 7.683.848 9.485.663 +23%
Loi nhuin trwdc thué 3.547.839 4.270.967 +20%
Loi nhuén sau thué 2.828.497 3.408.995 +21%
Ty 1é chi tra c6 tic tién mat 20% 20%

- Chd trong thanh 14p cac doanh nghiép méi thudc hé sinh thai PNJ trén co sé cac dw an
phat trién kinh doanh d3 trién khai trong thoi gian qua.

- Chon lya don vi phti hop dé tw vin vé ciu triic Nhém cong ty theo hwéng phat trién thanh
tap doan, gia tiang gia tri tdng thé cho c¢8 d6ng, ting tinh hip din d6i véi nha diu tw.
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- Chu trwong thyc hién phwong 4n mua lai ¢8 phiéu cda Cong ty nham bao vé loi ich cta c8
ddng vao thoi diém phit hgp nhim t6i wu héa loi ich cé dbng va nang cao gia tri doanh
nghiép dai han.

1.2. Théng qua chii trwong phat hanh c6 phiéu theo chwong trinh lwa chon cho ngwoi

1.2.1.

1.2.2.

Muc dich phat hanh:

lao dong (ESOP) nim 2027 dya trén két qua loi nhuan sau thué thyc hién nim
2026

Phat hanh ESOP nam 2027 cho nguoi lao dong caa Cong ty va cac céng ty con nhim
ghi nhén déng gép clia ngwdi lao dong cho Cong ty va cac cong ty con trong nim 2026.

Nguyén tic phat hanh:

Ty 1€ phat hanh t8i da la 1% trén tdng s c§ phiéu dang lwu hanh tai thoi diém phat

hanh.

Véi dieu kign ty 1€ ting trwdng téng loi nhudn cd dong PN] (%PN] TSR) cao hon hoic
béng 5% so v6i ty 1¢ ting trwdng ciia chi s§ VNIndex (% VNIndex return), ty 1é phat
hanh theo tirng mirc dat loi nhuan dwgc tinh trong bang duwéi day.

Loi nhudn sau thué (“LNST”) thwc hién | Ty 1é phat hanh ESOP
nam 2026
A | LNST 2026 < 85% K& hoach LNST 2026 0%
85% K& hoach LNST 2026 < LNST 2026 < | 0,35%
100% Ké hoach LNST 2026
LNST 2026 = 100% K& hoach LNST 2026 | 0,7%
D | 100% K& hoach LNST 2026 < LNST 2026 | Bt dau véi mitc 0,7% néu vurot 100% ké
< 110% Ké& hoach LNST 2026 hoach LNST 2026, c¢ 1% LNST 2026
virot mitc 100% ké hoach LNST 2026 thi
ty 1&é phat hanh ESOP dwgc céng thém
0,01%. Cu thé, cong thic tinh ty 1& phat
hanh la:
Ty 1€ phat hanh ESOP = 0,7% + (%Ty l1é
hoan thanh ké hoach LNST 2026-
100%) * 0,01
E | LNST 2026 > 110% K& hoach LNST 2026 | Néu vwot méc 110% ké hoach LNST

2026, ctr 1% LNST 2026 vwot mirc 100%
ké hoach LNST 2026 thi ty 1é phat hanh
ESOP dwoc cong thém 0,015%. Cu thé,
cong thirc tinh t 18 phat hanh 1a:

Ty 1é phat hanh ESOP = 0,7% + (%Ty 1é
hoan thanh ké hoach LNST 2026-
100%) * 0,015

Gioi han ty 1é phat hanh tdi da: khong
qua 1% trong moi trwed'ng hop.

biéu chinh gidm con 80% ciia ty 1& phat hanh ESOP twong tng véi cic méc dat LNST néu trén,
néu ty lé ting trwdng tdng loi nhuan cd ddng PN] (%PN] TSR) khong dat hiéu suit t6t hon
+5% so véi ty 1€ ting trwdng cha chi s6 VNIndex (% VNIndex return).

Dé lam rd cach tinh ty 1& phat hanh, tham khio vi du minh hoa ty 1& phat hanh theo tirng mitc
dat LNST 2026 nhw sau:
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Ty 1¢ hoan thanh Kké& | Ty 1é phat hanh ESOP truonghop |Ty 1é phat

hoach LNST 2026 %PN] TSR - %VNIndex return >= | hAnh ESOP
5% trwong hop
%PN] TSR -
%VNIndex
return < 5%
ViduA | DPat tir 85% ké hoach | Ty 1& phat hanh ESOP: 0,35% 0,280%
LNST 2026 (nhwng thip
hon 100% ké hoach)
ViduB | Pat 100% k& hoach | Ty 1é phat hanh ESOP: 0,700% 0,560%
LNST 2026
ViduC | Pat 105% k€& hoach | %ESOP = 0,7% + (105% - 100%) * | 0,600%
LNST 2026 0,01 =0,750%

-> Ty 1é phat hanh ESOP: 0,750%

ViduD | Pat 111% k& hoach | %ESOP = 0,7% + (111% - 100%) * | 0,692%
LNST 2026 0,015 =0,865%
-> Ty 1€ phat hanh ESOP: 0,865%

ViduE |Pat 120% k& hoach | %ESOP = 0,7% + (120% - 100%) * | 0,800%
LNST 2026 0,015 = 1,000%
-> Ty 1é phéat hanh ESOP: 1,000%

(¢]

(023

ViduF | Pat 121% ké hoach | %ESOP = 0,7% + (121% - 100%) * | 0,800%
LNST 2026 0,015=1,015%
-> Ty 1€ phat hanh ESOP: 1,000%

Trong do:

PNJ TSR = (gia cd phi€u PNJ cudi ndm - gia c8 phiéu PNJ ddu nidm + c6 tirc tién mit*)

Gia c6 phiéu PNJ dadu nim

* Trong trwdng hop chia tach c6 phiéu, Gia c6 phiéu s& dwoc diéu chinh theo quy dinh.
* CO tirc tién mit = Ty 1é ¢ tirc *Ménh gia
* Gid c6 phiéu cudi ndm: gia c6 phiéu trung binh thang 12 nim 2026
* Gia c0 phiéu d4u ndm: gi c6 phiéu trung binh thang 12 nim 2025

~ Chi s6 VNIndex cudi ndm - Chi s6 VNIndex dau ndm

Chi s6 VNIndex d4u nim

* Chi s6 VNIndex cudi ndm: chi s6 VNIndex trung binh thang 12 nim 2026
* Chi s6 VNIndex dau niam: chi s6 VNIndex trung binh thang 12 niam 2025

1.2.3. S6 lwgng phat hanh:
S6 lwong c6 phiéu ESOP phat hanh = Ty 1é phat hanh ESOP x T6ng s6 ¢6 phiéu dang
lwu hanh cta PNJ tai thoi di€ém phat hanh. S6 lwong c¢d phi€u ESOP phat hanh thyc té
iy quyén cho HPQT x4c dinh theo nguyén tic phat hanh néu trén.

1.2.4. Ménh gii phat hanh: 10.000 d6ng/cé phiéu.

1.2.5. Gia phat hanh: 20.000 d6ng/cd phiéu.

1.2.6. Doi twong phat hanh: Thanh vién HPQT, Thanh vién Ban Gidm d8c, C6 vin cao cip,

VNIndex Return =
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1.2.7.

1.2.8.

1.2.9.

Giam d6c, C6 vén, Quan Iy cao cdp, Chuyén gia cao cip, Quan 1y, Chuyén gia, Quan ly
nhom va nhén sy chii chét thudc PNJ va cac cdng ty con clia PN] dap trng céc dieu kién
theo dé xuit cia HPQT.

Tiéu chudn phat hanh: LA ngwdi lao dong ciia Cong ty va cac céng ty con dang ky Hop
ddng lao ddng chinh thirc hoic dang dwgc Cong ty bd nhiém gitt chirc danh thanh vién
HDQT, nguoi dai dién theo tiy quyén clia Cong ty tai cic cong ty con hodc cac trwong
hop ddc cach theo quyét dinh ctia HDQT. Giao cho HPQT x4y dung tiéu chuin phat
hanh cuy thé va trinh PHPCD xem xét dwa trén mét trong cac yéu t8 sau:

a)  Hiéu qua déng gép vao Cong ty;

b) Cip bic vi tri;

c) Micdo gin bo.

Thoi gian han ché chuyén nhurong: trong vong 36 thang ké tir ngay két thic dot phat
hanh (c6 nghia 1a: 30% s6 lwong c6 phiéu c6 quyén chuyén nhwong sau 12 thang, 60%
s6 lwgng c6 phiéu c6 quyén chuyén nhwong sau 24 thang va 100% s6 lwong c6 phiéu
c6 quyén chuyén nhwong sau 36 thang ké tir ngay két thiic dot phat hanh).

Giao cho HDPQT: (i) xac dinh ty 1& phat hanh cg phiéu ESOP twong (rng theo nguyén tic
néu trén can cir két qua LNST thyc hién nim 2026 ctia Cong ty, (ii) xay dung phuwong
an phat hanh cy thé va (iii) trinh PHPCP xem xét, quyét dinh viéc phat hanh c6 phiéu
ESOP trong ndm 2027 theo quy dinh cia phap luit.

PIEU2: THONG QUA KE HOACH PHAN PHOI LQ'l NHUAN NAM 2026

bai hgi dong cd dong thong qua cac ndi dung cu thé nhw sau:

2. 1.

Théng qua ké hoach phéan phéi lgi nhuén thyc hién sau thué thu nhap doanh nghiép
(goi tit 12 1gi nhuén sau thué) ndm 2026 ciia Cong ty nhw sau:

I

Trich lap cac quy

Quy dau tw phat trién

Trich 40% trén téng lgi nhuén sau thué chwa phén phdéi

nam 2026.
Quy khen thwéng - phic loi Trich 5% trén tong lgi nhudn sau thué chwa phan phdi
ngwoi lao dong nam 2026.
Quy hoat dong ctia HHi dong Trich 1,6% trén tng loi nhuén sau thué chwa phan phéi
quan tri (“HPQT") nam 2026, mirc t6i thi€u khdng thip hon 45 ty dong.

Quy khen thwéng HPQT, lanh
dao ch chot

- Néu loi nhuin sau thué thyc hién nim 2026 dat mirc
ké hoach lgi nhuén sau thué nim 2026 (twong dwong
3.409 ty dong) thi: Thuwdng cho HPQT va linh dao
cht chét 50 ty dong.

- Néu loi nhuén sau thué thyc hién ndm 2026 vuot
mirc k€ hoach loi nhuin sau thué niam 2026 thi:

Thuwdng bo sung cho HPQT va ldnh dao chi chdt 10%
trén phin lgi nhuin sau thué vweot k€ hoach.

II. Chia cd tirc nim 2026 | Dw kién ty 1&é 20%/ménh gia
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2.2. Giao cho HPQT t6 chitc trién khai thwc hién viéc chi tra c6 tic cho c§ déng nam 2026
trong thoi gian thyc hién nim 2026 va nim 2027; quyét dinh va ty 1é va thoi gian thuc
hién tam rng c6 tirc can cir vao két qua hoat ddng kinh doanh ciia Cong ty nhung khong
vrot qua mirc ¢6 tirc dy kién cho nim 2026 di dwoc Dai hdi dong c6 dong thong qua;
dong thoi ban hanh cac Nghi quyét c6 lién quan dén viéc trién khai thwc hién chi tra c6
tirc cho c6 déng nam 2026 trong thei gian thyc hién ndm 2026 va nim 2027 (bao gom
viéc tam ng 8 tirc dua trén két qué kinh doanh thyec t&), cAc tai lidu khac c6 lién quan
va thyrc hién cac thi tuc hanh chinh, phép Iy dam bao tuin thd theo quy dinh phép luat.

2.3. Giao cho HPQT x4y dung va thuc hién ké hoach ngén sach hoat d6ng ctia HDQT trong
ndam 2026 phu hop véi mike trich Qui hoat dong ciia HPQT theo ké hoach phan phéi loi
nhudn ndm 2026 da dwoc Pai hoi dong cd dong thong qua; dong thoi cho phép HPQT
dwoc tam Ung tlir Qui hoat dong ctia HDQT trong nam tai chinh 2026 dé chi tra thu lao
cho HDQT va céc chi phi hop ly khac thudc pham vi hoat déng ctia HDQT theo quy dinh
clia Cong ty. Viéc quyét toan Quy hoat ddng ctia HPQT nim 2026 sé& dwoc trinh Pai hoi
dong cé dong thwdong nién ndm 2027 xem xét, thong qua.
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bai hgi dong cd dong thong qua viéc lwa chon don vi kiém toan cho nim tai chinh nim 2026
nhw sau:

3. 1. Thong qua vigc lwa chon mét trong bdn cdng ty kiém toan trong danh sach dwéi d
(bao gém nhwng khéng giéi han cdc chi nhdnh ctia céng ty kiém todn) 1am don vi kiét
todn cho nam tai chinh ndm 2026 cua Cong ty: l/
a. Congty TNHH PwC (Viét Nam); ‘
b. Congty TNHH Kiém todn Deloitte Viét Nam;
c. Congty TNHH ERNST & YOUNG Viét Nam;
d. Coéngty TNHH KPMG

3. 2. Giao cho HDQT lwa chon mot trong bén c6ng ty kiém todn trong danh sach néu trén lam
don vi ki€ém toan cho ndm tai chinh ndm 2026 ctia Céng ty va quyét dinh mitc phi kiém
toan.

3. 3. Giao cho Nguwoi dai dién theo phap luit ky két hgp déng ki€m todn véi don vi kiém toan
dwoc Ia chon.

PIEU4: THONG QUA GIAO DICH/THOA THUAN/HOP PONG NGUYEN TAC GITrA
CONG TY VO'I NGU'O'I CO LIEN QUAN

Pai hdi déng c6 dong théng qua giao dich phat sinh trong qua trinh hoat ddng giira Cong ty

v&i nguoi c6 lién quan ctia Céng ty (“Ngwoi cé lién quan”) chi tiét nhw sau:

4.1. Thong qua giao dich/théa thudn/hgp dong nguyén tic giita Cong ty véi Ngwoi cé lién
quan trong nam 2026 va nam 2027 (t6i trueérc thoi diém t6 chirc PHPCD thwdng nién
nam 2027) theo thdong tin chi tiét nhw sau:
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STT | Ngwdicoé | MGi quan hé Gidy Pia chi tru Noi dung chinh
lién quan | v&iCong ty CNDKDN s& chinh
1. Cong ty Congtycon | 0315018466 | S5 23 a. Pham vi phé duyét
TN\HH Mot | (do PN] s& cdp ngay buongsé | . Hop ddng mua ban
'\I‘lbnanghﬂ hEru 120% 28?/ 04/2018 | 14, Phuong hang héa;
1'en ‘ é von diéu lé) | tai S& K? ) An\Nho'n, | - Giao dich/théa thuan
Tacva hoach va Pau | Thanh phé & 1i 2
. . mua béan hang héa.
Kinh tw Thanh HO Chi PO )
Doanh ph8 HB Chi | Minh, viar | > G14 tri phé duyét
Trang Stec Minh (nayla | Nam - Gia tri khong qua:
PN] S& Tai chinh 30.000.000.000.000
(“PNJP") Thanh phé dong (Bdng chit: Ba
Hb Chi Minh) muoi ngan ty dong)
(chwa bao gom thué
gia tri gia tang).
c. Thoi han hiéu lwc
- K& tir ngdy DHDPCDP
thong qua dén ngay
30/06,/2027.

4.2. Giao cho HDQT va/hoéc Tong Gidm ddc ctia Cong ty quyét dinh cic didu khodn va dleu,f
kién cy thé ctia giao dich/thda thudn/hgp ddng nguyén tic, thuc hién ky két va trlen\-—"
khai/diéu chinh/chdm dit thwc hién giao dich d6 nhim dim b3o tuin thd cac quy
dinh cta phap luat va vi lgi ich clia Cong ty.

PIEU 5: PIEU KHOAN THI HANH

5.1.  Hiéu lwc thi hanh
Nghi quyét c6 hiéu lyc ké tir ngay ky ban hanh.

5.2.  Trién khai thyc hién

Giao HDQT t6 chikc trién khai thyc hién Nghi quyét nay.

Dé6i v6i nhitng néi dung ma Dai hoi ddng c6 déng giao quyén va/hodc phan cong cho
HDPQT/Cht tich HPQT/T6ng Gidam d8c dwoc thé hién trong Nghi quyét nay,
HDQT/Chi tich HDQT/T6ng Gidm ddc cé trach nhiém thyc hién mét cach hiéu qua,
dam bdo tuan thd phap luit, biéu 1 t8 chirc va hoat ddng, Quy ché ndi b vé quan tri

cong ty, Quy ché hoat ddng ctia HPQT ctia Cong ty va thwc hién cong bs thong tin day

du theo quy dinh phdp luat. Viéc giao quyén va/hodc phin céng ctia Pai hoi ddng c6

dong c6 hiéu luc cho dén khi HPQT/Chi tich HDQT/Téng Gidm ddc hoan thanh cong
viéc hodc Pai hoi dong c6 dong ban hanh Nghi quyét thay dai.
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