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P NJ CONG TY CP VANG BAC DA QUY PHU NHUAN
PHU NHLUAN JEWELRY JOINT STOCK COMPANY
AY
CHUONG TRINH

PAI HOI PONG CO PONG THUONG NIEN LAN 25 — NAM 2020
Ngay 10/06/2020

_|
_|

NQI DUNG Thoi gian

KHAI MAC PAI HOI

Tuyén bé ly do.

Gidi thiéu dai biéu.

B4o céo két qua tham tra tu cach cb dong.

Théng qua thé 18 1am viéc, biéu quyét va bau ct tai Dai hoi.
Thong qua danh séach Chii toa doan, Thu ky doan, Ban kiém phiéu.
Thong qua Chuong trinh lam viéc tai Pai hoi.

7930 — 8945

—|o|lu|rlw R =

I. CHUONG TRINH NGHI SU

Hoi ddng quan tri trinh bay cac noi dung:

- Bé&o céo tong két hoat dong san xuat — kinh doanh ciia PNJ nam 2019.
- Bé&o c4o hoat dong cua Hoi ddng quan tri ndm 2019.

- Dinh hudong hoat dong nam 2020.

8945 — 9915

Hoi dong quan tri trinh Dai hoi dong c6 dong théng qua:

Béo c4o hoat dong cua Hoi dong quan tri nam 2019.

B4o céo tai chinh nam 2019 da duoc kiém toan cua Cong ty.

Béo c4o hoat dong cua Ban kiém soat nam 2019.

Dinh hudng hoat dong nam 2020.

To trinh chon don vi kiém todn Béo céo tai chinh nim 2020.

To trinh phan phdi loi nhuan, trich 1ap cac quy nam 2019.

To trinh phat hanh ¢6 phiéu cho 1anh dao cha chét PNJ, cong ty con

nam 2020.

To trinh b sung quy ché ESOP nam 2018, nam 2019.

9. To trinh vé viéc thdng qua viéc tir nhiém thanh vién HPQT va bau b
sung Thanh vién HPQT nhiém ky 2020 — 2025.

10. T& trinh thanh 1ap Tiéu ban Kiém toan noi bo thay Tiéu ban Tai chinh.

11. T¢ trinh théng qua viéc bo sung nganh, nghé kinh doanh.

12. Cac noi dung khéc thuoc tham quyén DPai hoi dong co dong.

Thao luan va dong gop ¥ kién.

NookrwnpE

9915 — 11930

®

BIEU QUYET - BAU CU

Biéu quyét.
Bau ctr.

11930 — 12910

Cong bé két qua bau cir va két qua biéu quyét cua co dong.

IV. BE MAC

Théng qua Bién ban, Nghi quyét Dai hoi dong c6 dong thuong nién nam

2020. 12915

2 | Tuyén bé bé mac. 12930

PNJ — Tai liéu Pai héi dong cé dong thiong nién lan 25 — nam 2020
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I : N CONG TY CP VANG BAC PA QUY PHU NHUAN
PHU NHUAN JEWELRY JOINT STOCK COMPANY

THE 25™ ANNUAL GENERAL MEETING OF SHAREHOLDERS - 2020

AGENDA

Date 10/06/2020

Z
S

CONTENT

Time

OPENING

Proclaiming the reason for AGM.

Introducing delegates.

Report on the result of checking shareholders’ eligibilities.

Approving the regulations on convening and voting at the AGM.

Approving the list of Presidium, the Secretary, the Vote Counting
Committee.

Approving the AGM’s agenda

7.30am — 8.45am

o O | AW IN|FRL|™

AGM AGENDA

The Board of Directors presents these following reports:

- Summary report of production and business activities of PNJ in
2019.

- Report of the Board of Directors activities in 2019.

- Report of the Supervisory Board activities in 2019.

- The Orientations for activities in 2020.

8.45am — 9.15am

The BOD submits the issues to the AGM for approvals:

Report of the Board of Directors activities in 2019.

The Audited Financial Statements for the fiscal year 2019.

Report of the Supervisory Board activities in 2019.

The Strategic Business Plan in in 2020.

Proposal of selecting independent auditor for the fiscal year of 2020.

Proposal of profit distribution, funds appropriation in 2019.

Proposal of Shares issuance for key managers of PNJ and subsidiaries

in 2020.

Proposal of supplement ESOP regulations in 2018, 2019.

9. Proposal of resignation of the BOD member and election of
additional BOD Member for the 2020 — 2025 term.

10. Proposal of setting up an Internal Audit Subcommittee instead of a
Financial Subcommittee.

11. Proposal of additional business lines.

12. Other contents under the authority of the General Meeting of
Shareholders.

NoookrwdPE

2

Discussion and opinion contribution.

9.15am — 11.30am

I11. VOTING
1 | Voting.
2 | Election. 11.30am — 11.50am
3 | Announcing election and voting results of shareholders.
IVV. CLOSING
1 | Approving the Minutes and Resolution of the AGM of 2020. 12.15am
2 | Closing the AGM. 12.30pm
PNJ — The 25" Annual general meeting of shareholders documents — 2020 1
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PN CONG TY CP VANG BAC DA QUY PHU NHUAN
PHU MHUAN JEWELRY IQINT STOCK COMPANY

S&: 323/2020/KH-CTY TP.HCM., ngay 03 thang 06 nam 2020

PINH HUONG HOAT PONG NAM 2020
CONG TY CO PHAN VANG BAC PA QUY PHU NHUAN

Nim 2019 v6i nhimg thach thie khong nhé tir didu kién thi trudng khi nén kinh té Viét Nam
chiu anh hudng clia cde su kién dia chinh tri bét loi cia thé gidi, nganh Ban 1é bt diu chimg lai;
ddng thoi néi tai ciia cong ty PNJ phai vugt qua khic quanh quan trong lién quan dén mét sb truc
triic khi méi go-live hé théng ERP. Trong tinh hinh d6, su chi dao nhanh chong cua Hoi dong
quan tri va Ban diéu hanh cing véi sir doan két va quyét tim cia tip thé ngudi lao dong da gitp
cbng ty hodn thanh chi tiéu lgi nhudn nam 2019 da duge dat ra tir ddu nam.

Nim 2020, Hoi dong quan tri (HPQT) va Ban diéu hanh cong ty d4 phén tich va du bdo s&
12 mot nAm thach thire hon nita dbi v6i nén kinh té Viét Nam khi tinh hinh kinh té thé gisi se tiép
tuc c6 nhing dién bién phirc tap véi anh huc‘mg chién tranh thuong mai giira cac cudng quoc, cdc
vAn d& kinh té tiém tang tich Ity trong nhiéu nim qua chua dugc giai quyét va gin ddy la tinh hinh
dich bénh nCoV (Covid-19) dugc du béo s& gay nhiéu anh huong tiéu cyc dén nén kinh té toan
cAu va Viét Nam.

Pé vuot qua thach thirc, nim 2020 PNJ s& tiép tuc kién dinh v6i 4 dinh huéng chién luge
cua giai doan 2017 — 2022 da d8 ra:

- Ting trwémg vimg chic

- Phat trién niing hyc

- Lam giau tai nguyén

- Chuin bj twong lai

L.am giiau
I'ai
nouyven

PINH HUONG CHIEN LUQC 2017 - 2022

Trong nam 2020, PNJ s& cén dbi hai hoa giita ting mrcrng trong ngén han véi viée “Nhén
niit t4i tao” lai chinh minh dé chuén bj cic nén tang vimg chic méi gifip cho PNJ phit trién bén
vilng — téing truong vimg chic trong dai han dé mang lai lgi ich bén lau cho c6 dong.

PNJ — Tai liéu Pai héi dong c6 déng thuing nién lan 25 — nim 2020 35




1. TANG TRUONG VUNG CHAC:
Niaim 2020 PNJ chinh phuc céc muc tiéu ting truong virng chic thong qua cac dong luc ting
truong nhu:
- Lién tuc d6i mdi va sang tao dé phat trién thij truong theo chiéu sau.
- Tép trung tai co cdu danh muc san phdm — giéi thiéu thém nhiéu dong san pham mai.

- Ting tde cho cac mang kinh doanh moi.

2. PHAT TRIEN NANG LUC:

Song song v&i viée ting trudng virng chic, viée cung ¢ nén tang ning lyc va phat trién vé
chiéu sau ndi lyc 1a nhiém vu trong tim ciia nam 2020 nhim gitip cho PNJ lién tuc “T4i tao chinh
n}inh“, tién phong séng tao dé bt ph4 nhdm xay chic vi tri din dAu thi trudng va vuon tAm qubc
te.

- Nang luc v& cong nghé tiép tuc dugc ddu tir va nang tam tao strc bat vuot trdi trong dai han.

- Ning lyc Marketing tiép tuc duoc nang cao va “tién hoa sang tao”.

- Ning luc san xuét s& duoc tip trung ddu tu dé gitp PNJ tré thanh cong ty san xuét manh tdm
¢& hang dau khu vuc.

- Ning lyc quan trj Ban 1¢ hién dai dé giap PNJ duy tri vi thé din ddu trong nganh.

3. LAM GIAU TAINGUYEN:

PNJ rét chii trong vao viée lam gidu tai nguyén bén canh viéc ting trudng bén vitng va phét
trién nang luc, thong qua nhitng khia canh sau:

- Tiép tuc 1am giau ngudn “nhan tai* va “lanh dao™ c6 chét luong cho tuong lai théng qua vige
trién khai cdc chuong trinh phit trién doi ngii theo ké hoach phat trién cd nhan, trién khai céc
chuong trinh xdy dung ddi ngii ké thira.

- Lam giau ngudn nang lugng va ndng lyc cho Pbi Mdi théng qua viée trién khai céc chuong
trinh Mentoring — Coaching dé thic day “dong chay™ chia sé kién thirc. kinh nghiém gitra cép
trén — cAp dudi, ddng nghiép.

- Tiép tuc 1Am gidu tai san Thuong hiu PNJ — nhom céc thuong hi¢u PNJ thong qua vigc tao
méi lién két va strc cong huong gitra cde throng hi¢u cua hé sinh thai PNJ, gia téng tinh tich
hop céc chuong trinh, ddy manh sy hiéu qua cua céc chuong trinh CSR.

- Thp trung lam gidu quan h¢ déi ngogi.

4, CHUAN BI TUONG LAI:

Vi su thay déi va phét trién cua bdi canh kinh doanh ciing nhur thj truémg Viét Nam — Thé
gi6i, PNJ cin mot sur chufn bi chu déo va sin sang cho tim nhin dai han. Mét s6 hanh dng can
thiét nhur sau:

- Chu triic lai co chu td chirc va md hinh van hanh ciia hdi s& va mé hinh vén hanh bén Ié.

Hoan thién co ché quan trj va diéu hanh tép doan.
Xay dyng ké hoach tang vén dé bd sung ngudn vén cho nhiing dau tu méi.

5. HOAT PONG PAU TU:
Nzm 2020, PNJ s& tiép tuc mo thém 31 cira hang.

By

PNJ - Tai li¢u Dai héi déng cd dong theong nién lan 25 — nam 2020 36
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PAu tur co s& vit chit va may méc thiét bj cho Cong ty TNHH M6t thanh vién Ché tac va Kinh
doanh Trang strc PNJ (PNJP — nha may s6 2) nhiim ning cao hiéu qua hoat dong.

Pau tr mot s6 du 4n phat trién:

o Tiép tyc t6i vu: ERP

e Digital Transformation: HCM, RFID, CRM va cac du an khac.

KE HOACH HOAT PONG CUA TIEU BAN CHIEN LUQC VA TIEU BAN KIEM

TOAN NOI BO:
Tiéu ban chién lwoc:
Cép nhat ban ké hoach trién khai chién luge giai doan 2020 — 2022.
Quy hoach lai phit trién mang luéi giai doan 2020 — 2022.
Trién khai xay dung dinh huéng chién luge cho céc hoaf dong kinh doanh hi¢n hitu nhu PNJP,
CAF. PNIL, CECL va nghién ciru cdc dinh hudng chién luge cho cac hoat dong kinh doanh
molu.
DPinh hudng va theo dbi thyc thi cdc du an chién Iuge nén tang cua qua trinh Digital
Tr:ansfonnation: t6i wu hda hoat dong ciia ERP, tiép tuc dy &n quan tri ngudn nhan lyc tién
tién — HCM, du dn Data Warehouse, du an CRM...
Tiép tuc ddy manh viéc phat trién nang luc chién lugc: ning luc phan tich dif liéu, ning lyc
quéan tri rii ro, ning luc Bén Ié va trai nghi¢ém khéach hang
Xdy dung va chi dao trién khai du an Tai tao vén hoa doanh nghiép sdu rong trong toan Tap
doan.
Tiéu ban Kiém toin ndi bj:
Xay dung quy ché, quy trinh nghiép vu kiém toan ngi bo trinh Hoi ddng quan tri phé duyét.
Kiém soat viéc chap hanh phap luat va céc quy dinh/quy trinh ndi b trén tat ca céc lanh vyc
tai tru s& chinh, chi nhanh, don vi, cdng ty con, cong ty lién két, dua ra cac hoach dinh va thyc
hién bién phép khiic phuc nhidm dam bao hé thong ludn dugc theo ddi, do ludng, danh gia
thudng xuyén va lién tuc.
Hoach dinh va theo di thuc thi ké hoach tai chinh nién d6 2020.
Pénh gia viéc kiém soat ndi bd thong qua cac qua trinh hoat dong san xuét kinh doanh.
Danh gi4 hiéu qua qua trinh hoat dong kiém toan.
Kiém todn cdc cdng ty con, cong ty lién két, hop ddng hop tac.
Panh gid viéc kiém sodt cdc bién phép bao vé an toan ngudn lyc cia Cong ty.
Bio céo két qua kiém toan ndi bd va kién nghi céc bién phdp sira chira, khic phuc sai sét va
dé& xuét bién phap hoan thién cling nhu ning cao hi¢u lyc va hi¢u qua cua quy trinh quan tri,
quan Iy rii ro (QLRR) va kiém soat ndi bo.
Thye thi co cAu va chinh sach QLRR trong céc hoat dong ctia cong ty. thue hién viée QLRR
mdt cich nhit quan va day du.
Xdy dyng va trién khai cac chuong trinh dao tao vé QLRR, xdy dung nhan thic vé rui ro, cung
chp hd tro va dao tao ndi bd trong cong ty.
Thyc hién danh gia rti ro, phan tich xir Iy rii ro hign tai cua cong ty va so sanh céc ri ro tiem
4n véi cac tiéu chi do cong ty dit ra nhu chi phi va céc yéu céu phap ly.

PNJ— Tai libu Dai hji déng c6 dong thiecng nién ldn 25— nam 2020
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7. MOT SO CHI TIEU PUQC HOACH PINH NHU SAU (HQP NHAT):

Dvt: Triéu dong

CHi TIEU THUCHIEN | KEHOACH | Ting truéng
2019 2020 (%)
Doanh thu thuén 17.000.681 14.485.596 -15%
Loi nhuan gdp bén hang va CCDV 3.460.713 2.895.557 -16%
Lgi nhuén trudc thué 1.506.712 1.047.315 -30%
Loi nhudn sau thué 1.193.925 832.230 -30%
Cd tirc 18% 18%

Do dai dich Covid-19 12 mét sy kién bét kha khang. din dén réit nhidu thay ddi so vai diéu kién
hoat dong kinh doanh thong thudng. HPQT kinh trinh Dai hi ddng cb dong 2020 théng qua néu
dat va vuot Ké hoach lgi nhuan sau thué nam 2020, thuong cho HDQT va lanh dao chi chét cu

thé nhu sau:

- Néu dat ké hoach lgi nhuén sau thué: thuong cho HDQT va lanh dao chi chét;

o Thuéng 1%/Lgi nhudn sau thué.

- Néu vugt 115% ké hoach lgi nhugn sau thué: phat hanh ¢ phiéu thudng theo chuong trinh
lva chon cho ngudi lao dong (ESOP) vdi ty 1€ 0,85% sb luong cb phiéu dang luu hanh.

- Néu vugt hon 115% ké hoach lgi nhudn sau thué: ngoai 0.85% s6 lugng cb phiéu néu trén,
thudng cho HPQT va lanh dao chui chdt: phat hanh cd phiéu theo chuong trinh chon Iya cho
ngudi lao dong: clr vuot 1%/115% Ké hoach lgi nhuin sau thué 2020 thi dugc phat hanh ESOP
0,06%/ S6 lugng b phiéu dang luu hanh va khong vugt qua 0,65%/S6 lugng ¢b phiéu dang

luu hanh.
Vi du:

o Néu két qua lpi nhudn sau thué ciia PNJ la 957,06 ty dong, 1y I¢ phdt hanh c6 phiéu ESOP

la:

2 Ty I¢ ESOP = 0,85% + 0,06% x [(957,06/832,23 — 115%) x 100] = 0,85% SLCP liru

hanh.

o Néu két qua lgi nhugn sau thué ciia PNJ 1a 970 ty dong, ty I¢ phdt hanh co phiéu ESOP la:
2 Ty 1¢ ESOP = 0,85% + 0,06% x [(970/832,23 — 115%) x 100] = 0,94% SLCP hru hanh.
- Téng cong phat hanh ESOP néu dat va vugt ké hoach Igi nhuén sau thué tir 115% trd 1én khong

vuot qua 1,5%/S6 lugng cb phiéu dang lwu hanh, véi gid 10.000 ddng/cd phiéu, han ché chuyén
nhuong trong vong 36 thang ké tir ngdy hoan thanh dgt phét hanh.

Kinh trinh Dai hdi déng c6 dong xem xét va thong qua.

Noi nhén:

- HbQT. BKS
-TGDb

- C6 dong PNJ
- Luu HBQT
= Luu VT

P

M, {{Q PONG QUAN TRI

PNJ - Tai ligu Pai hgi dong co dong thedng nién {dn 25 — ndm 2020
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P CONG TY CP VANG BAC BA QLY FHU NHUAN
PHU NHUARN [EWELRY [CHNT STOCK COMPANY
No: 323/2020/KH-CTY HCMC, June 03, 2020

STRATEGIC BUSINESS PLAN IN 2020
PHU NHUAN JEWELRY JOINSTOCK COMPANY

In 2019, as a results of significant challenges from market conditions as Vietnam's economy
was affected by adverse global geopolitical events, the growth rate of retail industry began to slow
down; at the same time, PNJ itself had to overcome an important turning point when ERP system
first went live and caused strain on the operation. In that situation, the quick and timely guidance
of the Board of Directors (BOD) and the Board of Management (BOM), together with the
solidarity and determination of the employees. has helped the company to accomplish 2019 profit
target set from the beginning of the year.

The BOD and BOM have analyzed and forecasted the 2020 year will be an even more
challenging year for the Vietnam economy when the world economic situation continues to evolve
with complicated impacts from trade wars between major powers, potential economic problems
accumulated and unresolved over the years, and recently the Covid19 was forecasted to cause
substantial negative effects to the global economy and to Vietnam.

To overcome these challenges, in 2020, PNJ will continue to be consistent with the four
strategic orientations for the 2017 — 2022 period:

- Sustainable growth

- Capability development

- Asset enrichment

- Preparation for the future

Capability
develop-
ment

Preparat-

ion for the
future

2017 — 2022 STRATEGIC ORIENTATIONS

[n 2020. PNJ will balance and harmonize the short term growth through "Refresh" itself to
prepare new solid foundations for PNJ's sustainable development — sustainable growth in long

term to bring long-lasting benefits to the shareholders.

PNJ_ The 25" Annual general meeting of shareholders — 2020 35




1. Sustainable Growth:
In 2020, PNJ will conquer sustainable growth targets through growth drivers such as:
- Continuous improvement and innovation to penetrate the market.
- Focusing on restructuring the product portfolio - introducing new and various product lines to
the market.
- Speeding up new business ventures.

2. Capability Development:

In parallel with sustainable growth, solidifying the capability foundation and developing in-
depth core key strengths are 2020 vital tasks to help PNJ continuously "Refresh itself”, becoming
the creative pioneer, making great leap forward in order to firmly establish its leading position in
the market and advancing to the international level.

- Continue to invest and enhance technology capabilities to create remarkable leap in the long
term.

- Continue to enhance and “creatively evolved™ Marketing capabilities.

- Focus investment on production capabilities to enable PNJ becoming the leading
manufacturing company in the region.

- Apply modern retail management practices will ensure PNJ maintain its leading position in
the industry.

3. Asset Enrichment:

PNJ also pays great attention to asset enrichment in addition to sustainable growth and
capabilities development through the following aspects:

- Continue to enriching the quality of talent and leadership pools for the future through the
implementation of development programs, such as career path, and succession programs.

- Enrich the Innovation energy source and capability by deploying Mentoring — Coaching
programs to promote the "flow" of knowledge and expericnce sharing between superiors —
subordinates, and among colleagues.

- Continue to enriching PNJ brand equity — group of PNJ brands equity PNJ brand group by
creating linkages and synergies among brands of the PNJ ecosystem, increasing the integration
of programs, promoting effectiveness of CSR programs.

- Focus on enriching external affairs.

4. Preparation for the future:

With the changes and evolvement of the business context as well as in Vietnam and in global
markets, PNJ requires thoughtful preparations and be ready for long-term vision. Some necessary
actions are as follows:

- Restructure the organizational structure and operating model of the headquarter and retail
operation model.
- Improve corporate governance and management mechanisms.

- Develop a capital raising plan to supplement for new investments.

PNJ - The 25" Annual general meeting of shareholders - 2020 36
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Investment Activities:

In 2020, PNJ will continue to open 31 more stores.

Invest in facilities and equipment for PNJ Production and Trading Company (PNJP — Factory
No.2) in order to increase operational efficiency.

Invest in developmental projects:

¢ Continuing optimization: ERP

o Digital Transformation: HCM. RFID, CRM and other projects.

Actions plan of strategy committee and internal audit committee:

Strategy committee:

Update the strategic implementation plan for the 2020 — 2022 period.

Revisit the plan of the network expansion in the 2020 — 2022 period.

Develop strategic orientations for existing businesses such as PNJP, CAF, PNJL. CECL;
research and develop strategic orientations for new business activities.

Direct and track the execution of strategic projects which are foundation of the Digital
Transformation process: optimization of ERP operation, continuing the advanced human

resource management project — HCM, Data Warehouse project. CRM project...
Continue to promote the development of strategic competences: data analysis. risk
management, retail and customer experience management.

Build and direct guidelines for Corporate Culture project in the Group level.

Internal andit committee:
Develop internal audit regulations and processes to submit to the BOD for approval.

Control compliance with laws and internal regulations/ processes across all aspect at the
headquarter, branches, business units, subsidiaries. associates. propose plans and execute
remedies to ensure the system is always monitored, measured, evaluated regularly and

continuously.

Plan and monitor the implementation of the financial plan for 2020.
Evaluate internal control in business processes.

Evaluate the effectiveness of the audit process.

Audit subsidiaries, associated companies, partnership contracts.

Evaluate the control of Company's resources securing measures.

Report the results of internal audit and recommend remedies to fix limitation and propose
improvement measurement as well as enhance the effectivencss and efficiency of the risk
management and internal control processes.

Implement risk management structure and policies in the company's activities, perform risk
management activities consistently and fully.

Develop and implement training programs on risk management, build risk awareness. provide
internal support and training within the company.

Perform risk assessment, analyze and manage current risks of the company and compare
potential risks with criteria set by the company such as costs and legal requirements.
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7. Some planned targets as below (consolidated):

TARGET 2019 RESULT | 2020 TARGET| Growth (%)
Net revenue 17,000,681 14,485,596 -15%
Gross profit from sales and services 3.460.713 2.895,557 -16%
Profit before tax 1,506,712 1,047.315 -30%
Profit after tax 1,193,925 832.230 -30%
Dividend 18% 18%

The Covid-19 pandemic was a force majeure event, resulting a lot of impacts compared to the
normal business conditions, the Board of Directors present to the General Meeting of
Shareholders 2020 for approval to reward the Board of Directors and key leaders if it reached
and exceeded the Profit After Tax 2020 target. as follows:

- If reaching the after-tax profit 2020 target: rewarding the Board of Directors and key
leaders:
o Bonus of 1%/Profit after tax.

- If reaching 115% of profit after tax 2020 target: issuing bonus shares under the
employee stock ownership program (ESOP) at the rate of 0.85% of the outstanding shares.

- If exceeding 115% of the profit after tax 2020 target: in addition to 0.85% of the above
number of shares, bonus to the Board of Directors and key leaders: issuing shares under
the employee stock ownership program: for each exceeding 1%/115% The after-tax profit
2020 target, issuing ESOP 0.06%/number of outstanding shares and total ESOP issuing
shares will not exceed 0.65%/Number of outstanding shares.

For example:

o If the after-tax profit result of PNJ is 957.06 billion VND, the ESOP share issuance
rate is:
= ESOP ratio = 0.85% + 0.06% x [(957.06 / 832.23 — 115%) x 100] = 0.85% of the

outstanding shares.
o Ifthe after-tax profit of PNJ is 970 billion VND, the ESOP share issuance rate will be:
= Percentage of ESOP = 0.85% + 0.06% x [(970 / 832.23 — 115%) x 100] = 0.94%

of the outstanding shares.
- Total issuance of ESOP if equal and exceeding the plan of profit after tax of 115% or more
does not exceed 1.5%/The number of outstanding shares, at the price of VND
10,000/share, limited transfer within 36 months from the date of completion of the issue.

%%WQS%L ALF OF THE BOD
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- PNJ Shareholders
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PN CONG TY CP VANG BAC DA QUY PHU NHUAN
PHU NHUAN JEWELRY JOINT STOTK COMPANY

S&: 324/2020/TTr-CTY TP.HCM, ngay 03 thang 06 nim 2020

TO TRINH PAI HQI PONG CO PONG
V/v Phat hanh ¢ phiéu cho linh dao chi chét PNJ, cong ty con niim 2020

Cén cir:

— Ludt Chimg khodn sé 70/2006/QH11 ngay 29/06/2006; Lugt sica doi, bo sung mot 56
Diéu ciia Ludt Chimg Khodn sé 62/2010/QH12 ngay 24/11/2010 va cde van ban quy
dinh, hiémg dén thi hanh Lugt Chimg khodn va Lugt /sira doi, bé sung mot so diéu ciia
Lugt Chimg khodn;

- Nghi dinh s6 58/2012/ND-CP ngay 20/07/2012 ciia Chinh phii quy dinh chi tiét va heomg
dén thi hamh mét 56 didu ciia Ludt Chimg khodn va Lugt stea doi, bé sung mot 56 diéu
ctia Ludt Chitng khoan,

- Thong tr 56 162/2015/TT-BTC ngay 26/10/2015 Huwing ddn viéc chao ban chimg khodn
ra cong chiing, chao ban co phiéu dé hodn déi, phdt hanh thém c6 phiéu, mua lai co
phiéu, ban cé phiéu qup va chao mua cong khai co phiéu;

- Didu lé 8 chitc va hoat dong ciia Cong ty C6 phdn Vang bac da quy Phii Nhudn.

Theo ndi dung tai Béo cdo hoat dong nim 2018 va dinh huéng chién lwge nam 2019 da
duge PHPCP thudng nién nam 2019 thong qua ngdy 20/04/2019, chinh sach phét hanh ESOP
cho HPQT va lanh dao chi chét khi PNJ dat/vuot ké hoach loi nhuén sau thué nam 2019, chi
tiét nhur sau:

. Phat hanh cb phiéu theo chwong trinh lya chon cho ngudi lao dong (ESOP): tuong (mg
1%/sé lwgng cb phiéu dang luu hanh.

- Néu vuot Igi nhudn sau thué: Cr vugt moi 1%/ké hoach lgi nhufin sau thué thi dugc phat
hanh 0,03%/s6 lugng ¢ phiéu dang luu hanh, nhung dam bao khong vuot qui 0,5%/sd
lugng cb phiéu dang lru hanh
Ciin cit Bdo cdo tai chinh hop nhit da kiém todn ndm 2019 dugc thye hién boi Cong ty

TNHH PwC (Viét Nam), loi nhuén sau thué nim 2019 hop nhét cua PNJ dat 1.193,9 ty dong,

twong Ung dat 101,03% (vuot 1,03%) so véi ké hoach loi nhuan da dugc DPHDCD thong qua.

Trén co s& chii truong da dugc PHDCD thong qua nhu trén, Hoi ddng quan tri kinh trinh
Dai hoi ddng cb dong xem xét phé duyet v& viéc phat hanh c¢d phiéu theo chuong trinh lya
chon cho ngudi lao ddng niim 2020 vai cac ndi dung sau:

1. Muc dich phat hanh cb phiéu theo chwong trinh lya chon cho nguoi lao djng:

. Ghinhan nd lyc ciia thanh vién Hoi ddng quan tri, Ban didu hanh va can bo quan ly/nhan
vién chi chbt ¢6 dong gbp cho sy tang trrdng cua PNJ va céc cong ty con.

- Viéc phat hanh cb phiéu theo chuong trinh lya chon cho nguoi lao déng s& la phan
thuémg nhiim ghi nhan két qua lam viée cla Hoi ddng quan tri, Ban diéu hanh va cdc cdn
bd quan 1y/nhdn vién chi chét da co dong gép cho cdng ty hoac cong ty con.

- Tao dong luc dé Hoi ddng quan trj, Ban lénh dao va cac lanh dao quan ly/nhén vién chu
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chét hoan thanh xuét sic nhiém vu.
Thu hat va gitt chan nhén tai tdm huyét, giau ning lye, kinh nghiém.

Phwong n phét hanh cb phiéu theo chuong trinh lga chon cho ngwdi lao ding

(ESOP) niam 2020:

Tén cé phiéu: C6 phiéu Cong ty cd phin Vang bac da quy Phi Nhuan.

Loai cd phiéu: C phiéu phé thong.

Ménh gia cb phiéu: 10.000 ddng/cb phiéu.

Vén didu 18 ciia Cong ty : 2.252.935.850.000 dong.

$6 luong cb phiéu quy tai thoi diém hién nay: 105.409 cb phiéu

$6 lugng cb phiéu dang luu hanh tai thoi diém hi¢n nay: 225.188.176 cb phiéu.

Téng s6 luong ¢b phiu du kién phét hanh: 2.319.438 ¢b phiéu (*), trong dwong 1,03%

SLCP dang luu hanh (Trong dé: 1% thwong dat ké hoach Loi nhugn sau thué va 0,03%

thuong vueot ké hoach lgi nhudn sau thué nam 2019).

(*) 86 lwong ¢6 phiéu ESOP thuc 1é phat hanh sé duwge diéu chinh theo s6 hrong ¢é phiéu

heu hénh ciia Céng ty fai thoi diém trién khai phdt hanh, dam bao ty ¢ 1,03% trén SLCP

lieu hanh theo phiromg dn dwoc DHDCP thing qua.

Téng gié tri phat hanh theo ménh gia (dy kién): 23.194.380.000 dong

vén didu Ié du kién sau phét hanh: 2.276.130.230.000 dng.

Déi tugng phat hanh: Cén bd nhan vién Tép doan (Thanh vién HDQT, thanh vién Ban diéu

hanh, lanh dao chii chét, can bj cdp trung, nhan vién chii chot thuge PNJ va cdc cong 1y

con) ¢6 déng gop tich cyc trong viéc hoan thanh vugt mifc ké hoach kinh doanh nam 2019.

Tiéu chi cy thé, danh sach va sb lrong ¢ phiéu duge mua chi tiét do HDQT phé duyét.

Gi4 phat hanh: 20.000 ddng/cd phiéu

Han ché chuyén nhuong:

+  100%/sb luong cb phiéu han ché trong vong 12 théng, 70%/sb lugng cb phiéu han ché
chuyén nhugng trong vong 24 thing va 40%/s6 lugng cb phiéu han ché trong vong 36
thang ké tir ngay hoan thanh dot phét hanh.

+  Toan bd s6 lugng ¢d phiéu phat hanh thém do Céng ty thyc hién chi tra ¢ tirc biing cb
phiéu va/hoic thudng cb phicu tr ngudn vén chii s6 hirw/cd phiéu quy ma CBNV
dirgc nhan phét sinh tir s lugng cb phiéu ESOP dang trong thdi gian han ché chuyén
nhuong ciing s& bj han ché chuyén nhuong theo ty 1¢ va thdi gian tuong dng véi sb
luong cd phiéu ESOP dang bj han ché chuyén nhuong.

Thu hdi ¢é phiéu: Ap dung khi Cén b nhén vién nghi viée trude khi két thic thoi gian han

ché chuyén nhuong, trir cac trudng hop khong bi thu hdi hosic mua lai cb phiéu vai gid thi

trudmg/gia thoa thuén theo quy dinh cua HDQT.

+ Hinh thitc mua lai, thu hdi c6 phiéu: Cong ty s& mua lai/thu hdi sb lugng cb phiéu con
bi han ché chuyén nhuong ciia Cén bd nhan vién nghi viée dé 1am cb phiéu quy. Toan
bo s6 lugng ¢d phiéu duge thu hdi, mua lai theo ndi dung quy dinh nay s& ttd thanh cb
phiéu ty do chuyén nhugng.

+ Gid mua lai, thu hdi ¢d phiéu:

o C& phiéu ESOP phat hanh con bj han ché chuyén nhugng ctia CBNV: 20.000
ddng/cd phiéu.

o S& lugng cd phiéu phat hanh thém ma CBNV duge nhén (néu c6) do Cong ty thuc
hién chi tra cb tirc bing cd phiéu vivhodc thuong cd phidu tir ngudn vén chii s&
hiru/cd phiéu quy dang trong thoi gian han ché chuyén nhugng: Cong ty s& thu hdi
tuong (g ma khong thanh todn bét ky chi phi no.

Thoi gian du kién phét hanh: Thoi gian phat hanh cu thé giao cho HDQT quyét dinh.
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3. Ping ky chimg khosn bb sung va diing ky niém yét bo sung toan bj s6 cb phiéu phat
hanh thém:

Toan bd s6 ¢d phiéu phét hanh thém s& dugc diang ky chimg khoan bd sung v&i Trung tim

Luu ky Ching khoan Vigt Nam va ding ky niém yét bd sung voi S& Giao dich Chimg

khodn TP.HCM sau khi hoan tit viéc phét hanh.

4. Uy quyén cho Hgi ddng quin trj cdc vin dé lién quan dén vic phat hanh cb phiéu:

Pai hi ddng cd dong ty quyén cho Hoi déng Quan tri quyét dinh tét ca cac van dé lién

quan dén dot phét hanh ¢é phiu theo chuong trinh lya chon cho ngudi lao dong. cy thé:

- Xdc dinh lai s6 lugng ¢6 phiéu phat hanh theo vén didu 18 thyc 1€ cua Cong ty tai thoi
diém trién khai thue hién;

Thong qua tiéu chi lua chon Can b nhan vién duge tham gia mua cd phan, danh sich
va 50 lugng ¢ phiéu duge mua.

- Thye hién céc th tuc cn thiét dé dang ky phat hanh c6 phiéu véi Uy ban Chirng khodn
Nha nuée (UBCKNN) va giai trinh voi UBCKNN (néu co);

Bé sung hoic sira ddi phwong dn phét hanh theo yéu cau cia UBCKNN hodc cho myc
dich tun thii c4c quy dinh phép ludt c6 lién quan (néu c6);

Thye hién céc thu tyc dang ky tang von diéu 1& méi véi So Ké& hoach va Piu tu
TP.HCM sau khi két thiic dgt phat hanh cb phiéu;

. Sira dbi céc didu khoan lién quan dén vén didu 18, cd phan, cb phiéu trong Piéu 1¢ to
chitc va hoat dong clia Cong ty sau khi hoan tét dot phat hanh cd phiéu cho phil hgp vdi
két qua phat hanh;

Thuc hién cac thii tuc can thiét dé diing ky chimg khoén bd sung va ding ky niém yét
bé sung todn bd sé cb phidu phat hanh thém v6i Trung tm Luu ky Chimg khoan Viét
Nam va S& Giao dich Chimg khoan TP.HCM;

Céc cong viéc khdc co lién quan dé hoan thanh céc ndi dung cdng vige duge giao.

Déi v6i viec mua lai, thu hdi ¢é phiéu ciia Can bo nhan vién nghi viée: Dai hoi ddng cb
dong iy quyén cho Chi tich HDQT quyét dinh tat ca céc vén d& lién quan dén viéc mua
lai va thu hdi cé phiéu, bao gdm nhung khdng giGi han viée thong qua hinh thirc, s0
lugng ¢b phiéu mua lai va thu hdi timg dot, trién khai thil tuc déng ky v6i UBCKNN
theo ding quy dinh (néu c6);

Kinh trinh Pai hoi dong ¢ dong xem xét va théng qua.
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PN CONG TY CP VANG BAC BA QUY PHU NHUAN
PHU MHUAN JEWELRY JOINT STOCK COMPANY

No: 324/2020/TTr-CTY HCMC, June 03, 2020

PROPOSAL TO THE 2020 ANNUAL GENERAL MEETING OF
SHAREHOLDERS

Ref: Stock issuance under the employee stock ownership program 2020

Pursuant to:

- Securities Law No. 70/2006/QHI] dated June 29, 2006, Law Amending and
Supplementing some of Articles of the Securities Law No. 62/2010/QHI2 dated
November 24, 2010 and documents guiding and implementing the Securities Law and
the Law/amending and supplementing some of articles of the Securities Law,

- Decree No. 58/2012/ND-CP dated July 20, 2012 of the Government detailing and
guiding the implementation of some of articles of the Securities Law and the Law
Amending and Supplementing some of Articles of the Securities Law;

- Circeular No. 162/2015/TT-BTC dated October 26, 2015 Guiding the public offering of
securities, offering shares to swap, issue additional shares, repurchase stocks, sell
stocks funds and public bid;

- Charter of organization and operation of Phu Nhuan Jewelry Joint Stock Company.

According to the content in the 2018 Annual Report and the strategic orientation for
2019 approved by the Annual General Meeting of Shareholders on April 20, 2019, the policy
of issuing ESOP for the Board of Directors and key leaders when PNIJ achieves/exceeds Profit
after tax plan for 2019, details are as follows:
- Issuance of shares under the employee selection program (ESOP): corresponding to 1% of
the outstanding shares.
- If exceeding the after-tax profit: Every exceeding 1%/plan of profit after tax is issued
0.03%/number of outstanding shares; but guaranteed not to exceed 0.5%/number

outstanding shares.

Based on the audited consolidated financial statements in 2019 made by PwC
(Vietnam) Limited, PNJ's consolidated profit after tax in 2019 reached VND 1,193.9 billion,
equivalent to 101.03%. (exceeded 1.03%) compared to the profit plan approved by the General
Meeting of Shareholders.

On the basis of the policy approved by the General Meeting of Shareholders as above,
the Board of Directors proposes to the General Meeting of Shareholders to consider and
approve the issuance of shares under the employee selection program in 2020 with the

following content:

1. Purpose of issuing stocks under the employee selection program:

- Recognize the effort of members of the Board of Directors, Board of Management and
key managers/employees who have contributed to the growth of PNJ and its subsidiaties.

- The issuance of shares under the employee choice program will be a reward to recognize

the performance of the Board of Directors, the Executive Board and key

managers/employees who have contributed. for the company or its subsidiaries.

Create motivation for the Board of Directors. the Board of Directors and the leading
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managers/staff to successfully complete the task.
Attract and retain talented and experienced talents.

2. Plan for issuing shares under the Employee Choice Program (ESOP) in 2020:

- Name of stock: Shares of Phu Nhuan Jewelry Joint Stock Company.

- Type of stock: Common stock.

- Par value of shares: 10,000 VND/share.

- Charter capital of the Company after the completion of the issuance of shares to increase
capital from equity (expected): 2,252,935,850,000 VND.

- Number of Treasury shares as of December 31%, 2019: 105,409 shares

- Number of shares outstanding at the time of ESOP share issuance (expected):
225,188.176 shares.

- Total expected number of shares issued: 2.551.382 shares (*), equivalent to 1.03% of the

outstanding shares after completing the issuance of capital raising from equity. (In
which: 1% reward for reaching the afier-tax profit plan and 0.03% bonus for exceeding
the afier-tax profit plan for 2019).
(*) The actual number of ESOP shares issued will be adjusted according to the
Company's charter capital at the time of the issuance, ensuring a ratio of 1.03% of the
outstanding shares issued under the plan approved by the General Meeting of
Shareholders.

- Total value of par value issued (expected): 23,194,380,000 VND

- Expected charter capital after the issuance: 2.276,130,230,000 VND.

- [ssuing target:

+ Members of the Board of Directors, members of the Executive Board, key leaders,
mid-level officials, key employees of PNJ and subsidiaries have contributed positively
in exceeding the business plan in 2019. The specific criteria, list and number of stocks
to be purchased in detail are approved by the Board of Directors.

- Issuing price: 20,000 VND/share.

- Transfer restriction: JR——
+  100%/number of stocks restricted within 12 months, 70%/number of stocks restricted Sasadd
from transfer within 24 months and 40%/number of stocks restricted within 36 months conG T:

from the date of completing the round released. €O prin

+  All additional shares issued by the Company paying dividends by shares and/or bonus 53aCc 04

stocks from equity/treasury stock received by employees from the number of ESOP HU NRYA|
shares during the time of transfer restriction, the transfer will be restricted in e T
proportion and the time corresponding to the number of ESOP shares that are 2N _*_3
restricted from transfer.
- Stock revocation: Applicable when employees leave before the end of the transfer
restriction period, except for cases in which stocks are not withdrawn or repurchased at
market prices/agreed prices according to the BOD's regulations.
+  Stock revocation method: The Company will repurchase the number of shares that are
restricted from transfer from the leaving staff as treasury shares. All shares withdrawn
or repurchased according to this regulation will become freely transferable stocks.
+ Price of stock revocation:
o ESOP shares issued are limited transfer of employees: 20,000 VND/share.
o Number of additional shares received by the leaving employees (if any) from the
Company paying dividends by shares and/or bonus shares from equity/treasury
stocks within a transfer restriction time: The Company will recover accordingly
without paying any costs.
- Issuance time expected: After completing the issuance, the company will raise capital from
the equity and private placement of shares. The specific issuance time is decided by the
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Board of Directors.

3. Registration and registration of listing of all additional shares issued:
All additional shares issued will be registered at the Vietnam Securities Depository and
registered for listing at Ho Chi Minh City Stock Exchange after completion of shares
issuance.

4, Authorizing the Board of Directors issues related to the issuance of stocks:
The General Meeting of Shareholders authorizes the Board of Directors to decide all issues
related to the issuance of shares under the employee selection program, specifically:

Redefining the number of shares issued according to the Company's actual charter
capital at the time of implementation;

Approving criteria for selecting key leaders, mid-level officials and key employees to
buy shares, lists and number of shares to be purchased.

Carrying out the necessary procedures to register for issuance of shares with the State
Securities Commission (SSC) and explaining to the SSC (if any);

Adding or modifying the issuance plan at the request of the SSC or for the purpose of
complying with relevant law provisions (if any);

Carrying out the procedures for registering a new charter capital increase with the Ho
Chi Minh City Department of Planning and Investment after the issuance of stocks;
Amendment of terms related to charter capital, shares, shares in the Company's Charter
of organization and operation after completing the issuance of shares to match the
issuance results;

Perform necessary procedures for registration of listing and depository of all additional
issued shares at the Ho Chi Minh Stock Exchange and the Vietnam Securities
Depository;

Other related jobs to complete the assigned work contents.

For the repurchase of shares of employees on leave: The General Meeting of
Shareholders authorizes the Chairperson of the Board to decide all matters related to the
repurchase and withdrawal of shares, including but not limiting the approval of the
form and quantity of shares repurchased and withdrawn in installments, implementing
procedures for registration with the SSC in accordance with regulations (if any);

Proposing to the General Meeting of Sharcholders for review and approval.

Recipients: ON BEHATLF-QF THE BOARD OF DIRECTORS

- BOD, SB

- CEO

- PNJ Shareholders
- Archived: BOD
- Archived
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N PAI HOI PONG CO PONG THUONG NIEN NAM 2020
P N ] CONG TY CO PHAN VANG BAC PA QUY PHU NHUAN

Ng
Ngay 10/06/2020

THE BIEU QUYET

PNJ00001
Tén cb dong:
S6 lwong cb phan s hitu:

Sau khi nghién ctru ndi dung cac Bao cdo, to trinh tai Pai hoi dong ¢ dong thuong nién nam 2020 cua Cong

ty C6 phan Vang bac da quy Pha Nhuén, Téi ¢6 ¥ kién biéu quyét timg van dé nhu sau:

STT Noi dung biéu quyét Pong y Khong Khong
(danh dau x vao o twong 1ng) dong y y kieén

1 | Thong qua Bao cdo hoat dong cua Hoi dong quan tri nam 2019

i
i

o | Thong qua Bao cao tai chinh da kiém toan nam 2019 (Riéng 1é va Hop)
nhat)

3 | Théng qua Bao cdo hoat dong cua Ban kiém soat nim 2019

4 | Théng qua Pinh hudéng hoat dong nam 2020

5 | Thong qua To trinh lya chon don vi kiém toan Béo cdo tai chinh nam|
2020

6 | Thong qua To trinh phéan phéi loi nhuan, trich 1ap cac quy nam 2019

7 | Thong qua To trinh phét hanh ¢6 phiéu cho ldnh dao chu chét PNJ, cong
ty con ndm 2020

g | Thong qua To trinh bd sung mot s6 ndi dung lién quan dén phuong an
phat hanh ESOP nam 2018, 2019

9 | Thong qua To trinh tir nhiém thanh vién HDQT va bau bo sung thanh vién|
HDQT nhiém ky 2020 — 2025

10 | Thong qua To trinh vé viée giai thé Tiéu ban Tai chinh va thanh lap Tiéyl
ban Kiém toan ndi bd truc thuoc HPQT

0o oogig o
ot boog b
Jogitgoo gt o

11 | Thong qua T& trinh vé viéc bd sung nganh nghé kinh doanh

i
i
i

Co dong/dai dién duwoc uy quyén
ky va ghi ro ho tén



PNJ
il

PNJ00001

)3

Shareholder’s name:

Shareholder’s shares:

=~ ANNUAL GENERAL MEETING OF SHAREHOLDERS - 2020
PHU NHUAN JEWELERY JOINT STOCK COMPANY

Wednesday, June 10™, 2020

VOTING BALLOT

After considering documents at Annual General Meeting of Shareholders — 2020 of Phu Nhuan Jewelry Joint
Stock Company, | have an opinion for each issue as follow:

No. Content of voting Agree Not No
(Mark “x” in the corresonding box) agree oppinion
1 | Approved the Operation report of the Board of Director in 2019 |:| |:| |:|
2 | Approved the Audited financial report for the fiscal year 2019
(seperate and consolidate report) |:| |:| |:|
3 | Approved the Report of the Supervisory Board 2019 |:| |:| |:|
4 | Approved the Strategic Business Plan in 2020 |:| |:| |:|
5 | Approved the proposal of the auditing company for the fiscal year 2020 |:| |:| |:|
6 | Approved the proposal of profit distribution and funds appropriations  in
5019 1| O |
7 | Approved the proposal of stock issuance under the employee stock
ownership program 2020 |:| |:| |:|
g | Approved the proposal of regarding amended content related to ESOP,
issuance for 2018 and 2019 |:| |:| |:|
9 | Approved the proposal of approved the resignation of the Board members
and elect additional Board Members for the term 2020 - 2025 |:| |:| |:|
10 | Approved the proposal of establish Internal Audit Subcommittee under
BOD to replace Finance Subcommittee |:| |:| |:|
11 | Approved the proposal of additional business lines

i
i
i

Shareholders / authorized representatives

Sign and write full name
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PN CONG TY CF VANG BAC BA QUY PHU NHUAN
PHU NHUAN JEWELRY JOINT STOCK COMPANY

Sé: /2020/NQ-DHDCBH-CTY

CONG HOA XA HOQI CHU NGHIA VIET NAM
Dbc lip —Twu do — Hanh phic

TP.H6 Chi Minh, ngay 10 thang 06 nam 2020

NGHI QUYET DU THAO
PAI HQI PONG CO PONG THUONG NIEN LAN 25 - NAM 2020
CONG TY CO PHAN VANG BAC PA QUY PHU NHUAN

Can cik:
- Lugt Doanh Nghiép 56 68/2014/QF13 ngay 26/11/2014 duoe Quoc hoi mede Cong hod xa
hoi chu nghia Viét Nam thong qua ngay 26/11/2015;
- Lugt chitng khodn s6 70/2006/0QH11 dwge Quic hii mede Cong hoa xa héi chi nghia Viét
Nam thong qua ngay 29/06/2006,

- Diéu ¢ T6 chire va Hoqt dong ciia Céng ty C6 phdn Véang bac dd quy Phit Nhudn;
- Néi dung v két qua buoi hop Dai hdi dong cé dong thieong nién lan 25 — ndm 2020 Cong

ty Cé phdn Vang bac dd quy Phii Nhudn ngay 10/06/2020.
QUYET NGHI

Pidu 1. Thong qua Béo cdo hoat dong nim ciia Hoi dong quan tri 2019 v&i mét s6 chi tiéu nhu

sau:
DVT: Triéu dong
: Ké hoach nim | Thuwe hién nim | +-(%) | +-(%)
CHI TIEU 2019 2019 KH 2018
' Doanh thu thuan 18.207.610 17.000.681 | -6.6% 16.7%
Loi nhuédn gop 3.477.800 3.460.713 -0.5% 24,5%
Loi nhuén trude thué 1.480.000 1.506.712 1.8% 25.0%
Loi nhuén sau thué 1.181.760 1.193.925 1.0% 24.4%
Ty muat lgi nhugn gop/ Dosnh 19.10% 2036% | 6.6% 6.7%
thu thuan
Ty suat loi nhlién sau thué/ 6.49% 7.02% 8.2% 6.6%
Doanh thu thuin
| C4 tirc (bing tién mit) 18% 18%

Pidu 2. Thong qua Béo céo tai chinh hop nhét va riéng lé nam 2019 da duge kiém todn boi
Cong ty TNHH PwC (Viét Nam)

Piéu 3. Théng qua Béo céo hoat dong cia Ban kiém sodt nam 2019.




Di¢u 4. Thong qua Dinh hudng hoat dong nim 2020.

Mot s6 chi tiéu chinh ciia Ké hoach kinh doanh nam 2020 (Hop nhat):

DVT: Triéu dong

CHI TIEU THUC HIEN KE HOACH | Ting trudng (%)
2019 2020
Doanh thu thuan 17.000.681 14.485.596 -15%
Loi nhuan gp ban hang va CCDV 3.460.713 2.895.557 -16%
Loi nhuin trude thué 1.506.712 1.047.315 -30%
| Loi nhuin sau thué 1.193.925 832.230 -30%
| Catirc 18% 18%

- Néu dat ké hoach loi nhudn sau thué, thuéng cho HPQT va lanh dao chii chét:

o Thudéng 1%/Lgi nhuan sau thué.

- Néu vuot 115% ké hoach loi nhuén sau thué: phat hanh cé phiéu thudng theo chuong trinh
lwa chon cho ngudi lao dong (ESOP) véi ty 16 0,85% so lugng cd phiéu dang luu hanh.

- Néu vuot hon 115% ké hoach lgi nhuén sau thué: ngﬂoéi 0.85% s luong ch phiéu néu trén,
thudng cho HPQT va lanh dao chu chét: phat hanh ¢6 phiéu theo chuong trinh chon lya cho
ngudi lao dong: clr vugt 1%/115% Keé hoach lgi nhuin sau thué thi dugc phat hanh ESOP
0,06%/S6 luong b phiéu dang luu hanh va khong virgt qué 0.65%/S6 luong cé phiéu dang
luru hanh.

V" du'.! , ’ 3 ! 4

o Néu két qua loi nhudn sau thué ciua PNJ la 957,06 ty dong, 1y Ié phdt hanh co phiéu ESOP
la:
& Ty I¢ ESOP = 0,85% + 0,06% x [(957,06/832,23 — 115%) x 100] = 0,85% SLCP heu
hanh.

o Néu két qua lgi nhugn sau thué cia PNJ 1a 970 1y déng, ty I¢ phdt hanh cé phiéu ESOP li:
> Ty I¢ ESOP = 0,85% + 0,06% x [(970/832,23 — 115%) x 100] = 0,94% SLCP lwu hanh.

- Tdng cong phat hanh ESOP néu dat va vuot ké hoach lgi nhudn sau thué tir 115% tros lén
khong vuot quéa 1,5%/Sé lwong ¢b phiéu dang luu hanh, véi gia 10.000 dong/co phi€u, han
ché chuyén nhugng trong vong 36 thang ké tir ngdy hoan thanh dot phat hanh.

Piéu 5. Thong qua Té trinh lya chon don vi Kiém todn cho ndm tai chinh 2020.

Pai hoi thong nhit théng qua luya chon danh sach Cong ty kiém todn va iy quyén cho Ban
kiém soat chon mét trong cac cdng ty kiém toén sau diy thye hién kiém todn bdo cdo ti
chinh Cdng ty ndam 2020:

1. Cdngty TNHH PwC (Viét Nam)

Cong ty TNHH Deloitte Viét Nam

Cdng ty TNHH ERNST & YOUNG Viét Nam
Coéng ty TNHH KPMG

ol U



Diéu 6. Thong qua T¢ trinh phén phéi lgi nhudn, trich 1dp cac quy ndm 2019, cu thé nhu sau:

Dwt: Triéu dong

1. KET QUA KINH DOANH NAM 2019 (HQP NHAT)

' - Loi nhuén truge thué nam2019 1.506.712
- Chi phi thué thu nhép doanh nghlg:p hién hanh 315.667
- Chi phi thué thu nhdp hotn lai_ | (2.880)
- Loi nhudn sau thué | ' 1.193.925
I1. PHAN PHOI LQI NHUAN SAU THUE NAM 2019 1.193.925
1. Trich ldp céde qu§ 149.240
________ - Quy dau tur phat trién ) 59.696
- Quykhenthuong — phic loi ngudilaodong | 59.696
= Quy hoat dong cua Hoi d(.}lng.quan tri 11.939
- Quy thuong HPQT va lanh dao cl]fl chdt theo Nghi quyét 17.909
DHBCPH thudng nién nim 2019 sb 278/2019/NQ-DHBCDH-
CTY ngay 20/04/2019
| 2. Chia ¢ tifc 403.427
- Pi tam (mg dot 1 vao ngdy 08/08/2019 (8%/ ménh gid) 178.134
- Pitam (mg dot 2 vao ngdy 16/4/2020 (10% ménh gia) 225.203
I1L. LOI NHUAN DE LAI SAU PHAN PHOI NAM 2019 641.258
IV. LOI NHUAN DE LAI LUY KE 670.740
- Loi nhudn dé lai ctia c4c nim L - 29.482
- Loi nhuén dé lai nam 2019 641.258

Piéu 7. Théng qua T trinh phat hanh ¢ phiéu cho lanh dao chu chdt PNJ, cong ty con ndm

2020

I. Phwong an phit hanh:

Tén cb phiéu: C8 phiéu Cong ty ¢b phan Vang bac da quy Phu Nhugn.
Loai ¢b phiéu: C phiéu phé thong.

Ménh gid ¢ phiéu: 10.000 ddng/cd phiéu.

Vén diéu 1& coa Cong ty: 2.252.935.850.000 ddng.

$6 lwong b phiéu quy tai thoi diém hién nay: 105.409 co phiéu.

S6 lwong cb phiéu dang luu hanh tai thoi diém hién nay: 225.188.176 ¢4 phiéu.

Téng sb luong cb phiéu dyu kién phét hanh: 2.319.438 cb phiéu (*). twong ducmg
1,03% SLCP dang luu hanh (Trong dé: 1% thuong dat ké hoach Lgi nhudn sau thué

va 0,03% thuong vuot ké hoach loi nhuin sau thué nim 2019).



- (*) S8 lugng cb phiéu ESOP thyc té phat hanh s& duge didu chinh theo s luong cd
phiéu luu hanh cia Cong ty tai thoi diém trién khai phat hanh, dam bao ty 1& 1,03%
trén SLCP luu hanh theo phuong an dugec PHDCD théng qua.

- Tong gié tri phat hanh theo ménh gid (dy kién): 23.194.380.000 ddng.
- Von diéu I¢ dy kién sau phat hanh: 2.276.130.230.000 ddng.

- D&i trgng phat hanh: Can bd nhan vién Tap doan (Thanh vien HDPQT, thanh vién
Ban diéu hanh, lanh dao chu chét, can bé cdp trung, nhdn vién chi chdt thuge PNJ
va cde cong ty con) ¢b ddng gbp tich cure trong viée hoan thanh vuot mirc ké hoach
kinh doanh nam 2019. Tiéu chi cu thé. danh sich va sd luong ¢6 phiéu duge mua chi
tiét do HDQT phé duyét.

- Gi4 phat hanh: 20.000 ddng/cd phiéu.

- Han ché chuyén nhuong:

+  100%/sd lugng cd phiéu han ché trong vong 12 thang, 70%/s6 luong cb phiéu
han ché chuyén nhugng trong vong 24 thang va 40%/sd lugng ¢ phiéu han ché
trong vong 36 thang ké tir ngay hoan thanh dot phat hanh.

+ Toan bo s6 lugng c6 phiéu phét hanh thém do Céng ty thuc hién chi tra ¢b tic
bang cb phiéu vashodc thudng cd phiéu tir ngudn vdn chu so hiru/cd phiéu quy
ma CBNV duge nhin phét sinh tir s lwong ¢b phiéu ESOP dang trong thdi gian
han ché chuyén nhuong ciing s& bj han ché chuyén nhuong theo ty 1§ va thdi
gian tuong trng v&i s luong cd phiéu ESOP dang bj han ché chuyén nhuong.

- Thu héi ¢b phiéu: Ap dung khi Can b nhan vién nghi viée trude khi két thic thai
gian han ché chuyén nhuong, trir cac trudng hop khong bi thu héi hodic mua lai c6
phiéu véi gia thi truong/gia thoa thuin theo quy dinh ciia HPQT.

+ Hinh thirc mua lai. thu hdi cé phiéu: Cong ty s€ mua lai/thu hdi sé lugng cb
phiéu con bj han ché chuyén nhuong ciia Can bd nhan vién nghi vige dé 1am cb
phiéu quy. Toan bd s6 lugng ¢b phiéu duge thu hdi, mua lai theo ndi dung quy
dinh ndy s& tr& thanh cb phidu tw do chuyén nhuong.

+ Gid mua lai, thu hdi ¢6 phiéu:

o Cb6 phiéu ESOP phat hanh con bj han ché chuyén nhugng ciia CBNV:
20.000 ddng/cd phiéu.

o 86 lugng cd phiu phat hanh thém ma CBNV dugc nhén (néu cd) do Cong ty
thuc hién chi tra ¢b tiic bing b phiéu va/hodc thudng cb phiéu tir ngudn vén
chul s& hitu/c phiéu qu§ dang trong thdi gian han ché chuyén nhugng: Céng
ty s& thu hdi tuong img ma khéng thanh toén bat ky chi phi nao.

- Thdi gian du kién phét hanh: Sau khi hoan it dgt phat hanh ting vdn tir nguén vén
chii s& hitu. Thai gian phat hanh cu thé giao cho HDQT quyét dinh.
II. Ding ky chimg khoin bd sung va diing ky niém yét bd sung toan by s6 ¢ phiéu
phéat hanh thém

Toan bd sb cb phiéu phat hanh thém s& dugc ding ky chlmg khoan bd sung vé&i Trung
tam Luu ky Chimg khodn Viét Nam va diing ky niém yét bd sung véi S¢ Giao dich
Chimg khoan TP.HCM sau khi hoan tét viée phat hanh.

1L Uy quyén cho hi ddng quin tr cic viin dé lién quan dén vi¢e phat hanh cd phiéu:



Dai héi' déng cb déng ﬁ)’lquyén cho Hoi déng quan tri quyét dinh tit ca céc vén dé lién
quan dén dot phat hanh ¢6 phiéu theo chuong trinh lya chon cho ngudéi lao ddng, cu thé:

Xac di!’lh lai4s<"3 luong c6 phiéu phat hanh theo vén didu 18 thuc té cua Cong ty tai
th&i diém trién khai thuc hién:

Théng qua tiéu chi lya chon lanh dao chu chét, can bd cép trung, nhén vién cha chdt
duoc tham gia mua cd phan, danh sach va s6 lugng ¢ phiéu duoc mua.

Thyc hign cac thu tuc cin thiét dé ding ky phat hanh cd phiéu véi Uy ban Ching
khoan Nha nudc (UBCKNN) va giai trinh vai UBCKNN (néu co);

B6 sung hoiic sira d6i phuong an phat hanh theo yéu cdu cia UBCKNN hodc cho
muc dich tudn thii cde quy dinh phdp luat ¢6 lién quan (néu c6):

Thuc hién céc thu tuc ding ky ting vbn diéu 1&é méi véi So Ké hoach va Diu tur
TP.HCM sau khi két thic dot phat hanh ¢é phiéu:

Stra d6i céc diéu khoan lién quan dén vén diéu 1&, ¢b phin, cb phiéu trong Piéu 18 t6
chirc va hoat dong ciia Cong ty sau khi hoan tat dgt phat hanh ¢6 phiéu cho pht hop
v6i két qua phat hanh:

Thuc hién céc thi tuc cin thiét dé dang ky chimg khoan bd sung véi Trung tdm Luu
ky Chirng khoan Viét Nam va ding ky niém yét bd sung véi S& Giao dich Chimg
khoan TP.HCM;

Cac cong viée khac c6 lién quan dé hoan thanh cac noi dung cong vige dugce giao.

Péi v6i viec mua lai ¢d phiéu cta Can b nhén vién nghi viéc: Dai hoi démg ¢ dong
ity quyén cho Chu tich HDQT tri quyét dinh tit ca cdc van dé lién quan dén viéc
mua lai va thu hdi ¢d phiéu, bao gdbm nhung khong giéi han viéc thng qua hinh
thire, s& lrong cb phiéu mua lai va thu hdi timg dot, trién khai thu tuc ding ky véi
UBCKNN theo diing quy dinh (néu co).

Diéu 8. Thong qua Té trinh bd sung mét sb ndi dung lién quan dén phuong dn phat hanh ESOP

nam 2018, 2019.
1. Quy dinh vé& han ché chuyén nhuwgng
Theo phwong 4n thong qua PHPCD | N¢i dung d& nghi bo sung thém
thwimg nién 2018, 2019: | _

Han ché chuyén nhugng: | Han ché chuyén nhurgng:

100% s& luong c¢b phiéu han ché| — 100% s6 lugng cb phiéu han Lhé chuyén

chuyén nhuong trong vong 12 thang. . nhucmg trong vong 12 thang, 70% s6 lugng ¢

70% sb lugng ¢ phiéu han ché chuyén | phiéu han ché chu}en nhugng trong vong 24

nhugng trong vong 24 thang va 40% so thang va 40% s6 lugng co phiéu han ché trong
| lugng cb phiéu han ché trong vong 36 ; vong 36 thang ké tir ngay phat hanh
. thiing ke tyngay phat b | — Toan bd s& lugng cb phleu phat hanh them do
| ' Céng ty thuc hién chi tra ¢ tirc bang c¢b phiéu

, vi/hodc thudng co phiéu tir ngudn vén chil so

f ' hit/cd phiéu quy ma CBNV duge nhén phét




Theo phuong én thong qua PHDCP | N¢i dung dé nghij bé sung thém
thudng nién 2018, 2019:

sinh tir s6 lugng ¢6 phidu ESOP dang trong thoi
| gian han ché chuyén nhuogng ciing s& bj han ché
i chuyén nhugng theo ty 1& va thdi gian tuong
| tmg v6i sé lugng cé phiéu ESOP dang bi han
ché chuyén nhugng.

1

2. Quy dinh vé thu héi ¢6 phiéu ESOP

Theo phuong an da dugc théng qua Noi dung dé nghi b sung thém
tai PHDCD thwong nién 2018, 2019:

Thu hdi ¢6 phiéu: Cong ty s& thu hdi ¢6 | Mua lai, thu hdi cé phiéu:

phiéu van con bi han ché chuyén | Ap dung khi Can bd nhén vién nghi vie trude khi

nhugng doi v6i cdc CBNV thdi vige v6i | két thic thoi gian han ché chuyén nhugng, trir céc

m}’m gid mha !ai bing v&i gid phdt hanh truedong hop khong bi thu hdi hogc duge mua lai cb

dé lam c6 phieu quy phiéu v&i gid thi trudong/gia thoa thuén theo quy dinh

cua HPQT.

+  Hinh thirc mua lai, thu hdi ¢é phiéu: Cong ty s&
mua lai/thu héi s6 lugng ¢6 phiéu con bi han
ché chuyén nhugng ctia C4n by nhén vién nghi
viée dé lam c6 phiéu quy. Toan bd sé lugng cd
phiéu duoc thu hdi, mua lai theo ndi dung quy
dinh nay s& tré thanh cb phiéu tu do chuyén
nhuong.

|+ Gié mua lai, thu hdi c6 phiéu:

v C6 phiéu ESOP phat hanh con bj han ché
chuyén nhuong ciia CBNV: 20.000 ddng/cé
phiéu.

v S lugng cd phiéu phét hanh thém ma CBNV
duoc nhan (néu c6) do Cong ty thuc hién chi
tra ¢b tic biing ¢b phiéu va/hodc thudng cd
phiéu tir ngudn vén chi s& hiru/cd phiéu quy
dang trong thdi gian han ché chuyén nhuong:

'I Céng ty s& thu hdi twong mg ma khong

thanh todn bat ky chi phi nao.

Dai hoi ddng cb dong iy quyén cho Chu tich HDQT
quyét dinh céc vdn dé lién quan dén viéc mua lai va
thu hdi cb phiéu, bao gdm nhung khéng gidi han
viéc thong qua hinh thic, sd luong cb phiéu mua lai
va thu hdi timg dot. trién khai thu tuc dang ky vai
UBCKNN theo diing quy dinh (néu ¢6);

Pidu 9. Thdng qua T trinh v& viéc mién nhigm thanh vién HDQT va bau bd sung thanh vién
HDQT nhiém ky 2020 — 2025 v6i két qua nhu sau:



1. Thong qua viéc tir nhiém thanh vién HDQT cua céc thanh vién sau:

STT Ho va tén Chure vy Nhiém ky
Ba Pham Vi Thanh Giang Thanh vién HDQT 2017 —2022
Ba Pham Thi My Hanh . Thanh vién HDQT 2017 -2022
Ong Robert Alan Willett | Thanh vién HDQT doc 1ap | 2018 — 2023
2. Danh sich {mg cir vién trang cir biu bd sung thanh vién Hdi dong quan tri nhiém ky

2020 - 2025:

- Ong/Ba..ueeeeaannnn,

v OB i

- OngBa...ccoeeeannnn...

Diéu 10. Thong qua T trinh v& viée gii thé tiéu ban Tai chinh va thanh I4p tidu ban Kiém toan ndi
bo true thuée HPQT.

Didu 11. Thang qua Td trinh v& viée bb sung nganh, nghé kinh doanh.

Piéu 12. Giao Hoi ddng quan tri t6 chirc trién khai thue hién Nghi quyét ctia Dai hdi ddng cb
ddng thudng nién 1an 25 — nam 2020.

TM. PAI HOI PONG CO PONG
CONG TY CO PHAN VANG BAC PA QUY PHU NHUAN
CHU TICH HQI PONG QUAN TRI

CAO THI NGOC DUNG
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CONG TY CP VANG BAC DA QUY PHU NHUAN
PHU NHUAN JEWELRY JOINT STOCK COMPANY

No.: /2020/NQ-BHDCBH-CTY

Pursuant to:

SOCIAL REPUBLIC OF VIETNAM
Independence — Freedom - Happiness

RESOLUTION
THE 25™ ANNUAL GENERAL MEETING OF SHAREHOLDERS 2020
PHU NHUAN JEWELRY JOINT STOCK COMPANY

Hochiminh City, June 10, 2020

DRAFT

- Enterprise Law No. 68/2014/QHI3 dated on November 26th, 2014, passed by the
National Assembly on November 26", 20135,

= Securities Law No. 70/2006/QH11 approved by the National Assembly of the Socialist
Republic of Vietnam on June 29", 2006;

- Charter of Organization and Operation of Phu Nhuan Jewelry Company;
Contents and results of the 2019 Annual General Meeting of Shareholders, Phu Nhuan

- Content and results of the 25" Annual General Meeting of Shareholders in 2020 Phu

Nhuan Jewelry Joint Stock Company on June 10", 2020.

RESOLUTIONS:

Article 1. To approve the Report of the Board of Directors in 2019 with the following

criteria:
Unit: Million dong
Indicator B“zd';gl"; of | Result of 2019 ;’u ;og/:: +- (%) YoY

Net revenue 18.207,610 17,000,681 -6.6% 16.7%
Gross profit 3,477,800 3,460,713 -0.5% 24.5%
Profit before tax 1.480,000 1,506,712 1.8% 25.0%
I Profit after tax 1,181,760 1,193,925 1.0% 24.4%
3, Gross margin 19.10% 20.36% 6.6% 6.7%
| Net margin 6.49% 7.02% 8.2% 6.6%

Cash dividend 18% 18%

Article 2. Approve the Company's Audited Financial Statements for 2019 (Separate and
Consolidate), audited by PwC (Vietnam) Limited.




Artiele 3.

Article 4.

Approve Report of Supervisory Board in 2019.

Approve the Strategic Business Plan in 2020.

Main indicators of business plan for 2019 (Consolidated):

Unit: Million dong

TARGET 2019 RESULT | 2020 TARGET | Growth (%)
Net revenue 17.000.681 | 14.485.596 -15%
Gross profit from sales and services 3.460.713 2.895.557 -16%
Profit before tax 1.506.712 1.047.315 -30%
Profit after tax 1.193.925 §32.236__ - _-3-6"_%_
Dividend 18% 18%

The Covid-19 pandemic was a force majeure event, resulting a lot of impacts compared to
the normal business conditions, the Board of Directors present to the General Meeting of
Shareholders 2020 for approval to reward the Board of Directors and key leaders if it
reached and exceeded the Profit After Tax 2020 target, as follows:

Article 5.

If reaching the after-tax profit 2020 target: rewarding the Board of Directors and
key leaders:
o Bonus of 1%/Profit after tax.

If reaching 115% of profit after tax 2020 target: issuing bonus shares under the
employee stock ownership program (ESOP) at the rate of 0.85% of the outstanding
shares.

If exceeding 115% of the profit after tax 2020 target: in addition to 0.85% of the
above number of shares, bonus to the Board of Directors and key leaders: issuing shares
under the employee stock ownership program: for each cxceeding 1%/115% The after-
tax profit 2020 target, issuing ESOP 0.06%/number of outstanding shares and total
ESOP issuing shares will not exceed 1.5%/Number of outstanding shares.

For example:

o If the afier-tax profit result of PNJ is 957.06 billion VND, the ESOP share issuance
rate is:
= ESOP ratio = 0.85% + 0.06% x [(957.06 / 832.23 — 115%) x 100] = 0.85% of the
outstanding shares.

o If the afier-tax profit of PNJ is 970 billion VND, the ESOP share issuance rate will

be:

> Percentage of ESOP = 0.85% + 0.06% x [(970 / 832.23 — 115%) x 100] = 0.94%

of the outstanding shares.
Total issuance of ESOP if equal and exceeding the plan of profit after tax of 115% or
more does not exceed 1.5%/The number of outstanding shares, at the price of 10,000
VND/share, limited transfer within 36 months from the date of completion of the issue.

Approve the selection the auditing company for the fiscal year 2020.

General Meeting of Shareholders approves the list of auditing companies and authorizes the



Supervisory Board to select one of auditing companies on the list to audit the Company's

financial statements for the fiscal year of 2020:
1. PWC (Vietnam) Limited
2. Deloitte Vietnam Company Limited
3. ERNST & YOUNG Vietnam Limited
4. KPMG Limited

Article 6. Approve the Profit distribution and funds appropriations in 2019:

Unit: Million dong

1. 2019 RESULTS (CONSOLIDATED)

- Profit before tax 2019 ) 1,506,712
- Corporate Income tax S 3] 5,667
' - Deferred income tax - (2880)
F - Profit After Tax — l.i"93,'§25.
! II. PROFIT DISTRIBUTION 2019 1,193,925
1. Funds Appropriation: 149,240
| - _Fund of Investment and Development .ol
- Fund of bonus and welfare foremployees | e 20030
- Fund of operation of BOD _] 1,939
- Bonus for Board of Directors and Key Leaders in 17,909
accordance to 2019 Annual General Meeting of
Shareholders Resolution No. 278/2019/NQ-DHDCD-CTY
dated April 20, 2019. ) _
2. Dividend Payments: 403,427
- 1*interim dividend paid for 2019 (8% of par value) LY.L s
- 2" dividend payment proposal for 2019 (10% of par value) 225,293
ITII. RETAINED EARNINGS 2019 641,258
IV. ACCUMULATED RETAINED EARNINGS 670,740
- Retained earnings of previous years 29,482
I .o ot it Sl sl i s RSO . 641258

- Retained earnings 2019

Article 7. Approve Stock issuance under the employee stock ownership program 2020.
I. Plan for issuing shares under the Employee Choice Program (ESOP) in 2020:

- Name of stock: Shares of Phu Nhuan Jewelry Joint Stock Company.

- Type of stock: Common stock.

- Par value of shares: VND 10,000/share.



e

Charter capital of the Company after the completion of the issuance of shares to
increase capital from equity (expected): 2,252,935.850,000VND.

Number of Treasury shares as of December 31%, 2019: 105,409 shares

Number of shares outstanding at the time of ESOP share issuance (expected):
225,188,176 shares.

Total expected number of shares issued: 2,319,438 shares (*), equivalent to 1.03% of
the outstanding shares after completing the issuance of capital raising from equity.
(In which: 1% reward for reaching the afier-tax profit plan and 0.03% bonus for
exceeding the afier-tax profit plan for 2019).

(*) The actual number of ESOP shares issued will be adjusted according lo the
Company's charter capital at the time of the issuance, ensuring a ratio of 1.03% of
the outstanding shares issued under the plan approved by the General Meeting of
Shareholders.

Total value of par value issued (expected): 23,194,380,000 VND
Expected charter capital after the issuance: 2.276.130.230,000 VND.

Issuing target: staff of the Group (Members of the Board of Directors, members of the
Board of Managements, key leaders, mid-level officials, key employees of PNJ and
subsidiaries) have contributed positively in exceeding the business plan in 2019. The
specific criteria, list and number of stocks to be purchased in detail are approved by
the Board of Directors.

Issuing price: 20,000 VND/share.

Transfer restriction:

100%/number of stocks restricted within 12 months, 70%/mumber of stocks
restricted from transfer within 24 months and 40%/number of stocks restricted
within 36 months from the date of completing the round released.

All additional shares issued by the Company paying dividends by shares and/or
bonus stocks from equity/treasury stock received by employees from the number of
ESOP shares during the time of transfer restriction, the transfer will be restricted in
proportion and the time corresponding to the number of ESOP shares that are

restricted from transfer.

Stock revocation: Applicable when employees leave before the end of the transfer
restriction period, except for cases in which stocks are not withdrawn or
repurchased at market prices/agreed prices according to the BOD's regulations.

Qtock revoeation method: The Company will repurchase the number of shares that
are restricted from transfer from the leaving staff as treasury shares. All shares
withdrawn or repurchased according to this regulation will become freely
transferable stocks.

+ Price of stock revocation:

o ESOP shares issued are limited transfer of employees: 20,000 VND/share.

o Number of additional shares received by the leaving employees (if any) from



the Company paying dividends by shares and/or bonus shares from
equity/treasury stocks within a transfer restriction time: The Company will
recover accordingly without paying any costs.

Expected Issuance time: After completing the issuance, the company will raise
capital from the equity. The specific issuance time is decided by the Board of
Directors.

II. Registration of listing and depository of all additionally issued shares:

All additional shares will be registered for listing with the Ho Chi Minh Stock Exchange
and registered with the Vietnam Securities Depository after completing the issuance.

II1. Authorizing the Board of Directors issues related to the issuance of stocks:

The General Meeting of Shareholders authorizes the Board of Directors to decide all
issues related to the issuance of shares under the employee selection program,
specifically:

Redefining the number of shares issued according to the Company's actual charter
capital at the time of implementation:

Approving criteria for selecting key leaders, mid-level officials and key employees to
buy shares. lists and number of shares to be purchased.

Carrying out the necessary procedures to register for issuance of shares with the State
Securities Commission (SSC) and explaining to the SSC (if any);

Adding or modifying the issuance plan at the request of the SSC or for the purpose of
complying with relevant law provisions (if any):

Carrying out the procedures for registering a new charter capital increase with the Ho
Chi Minh City Department of Planning and [nvestment after the issuance of stocks:

Amendment of terms related to charter capital, shares, shares in the Company's
Charter of organization and operation after completing the issuance of shares to
match the issuance results;

Carrying out necessary procedures to register for listing and depository of all
additionally issued shares with Ho Chi Minh Stock Exchange and Vietnam Securities
Depository Center:

Other related jobs to complete the assigned work contents.

For the repurchase of shares of employees on leave: The General Meeting of
Shareholders authorizes the Chairperson of the Board to decide all matters related to
the repurchase and withdrawal of shares, including but not limiting the approval of
the form and quantity of shares repurchased and withdrawn in installments,
implementing procedures for registration with the SS5C in accordance with
regulations (if any):

Article 8. Approve the amended content related to ESOP issuance for 2018 and 2019.

1. Provisions on transfer restriction:



| According to the approved plan

of the Annual General Meeting
of Shareholders in 2018, 2019:

Proposed Additional Content

Transfer restriction:

100% of the restricted
transferred within 12 months,
70% of the restricted stock
transferred within 24 months and
40% of the restricted stock within
36 months from the date of issue.

stock

Transfer restriction:

- 100% of restricted shares transferred within 12
months, 70% of restricted shares transferred
within 24 months and 40% of restricted shares
within 36 months from issuance date.

- All additional shares issued by the Company
paying dividends by shares and/or bonus stocks
from owner's equity/treasury shares that
employees receive arising from the number of
ESOP shares being in the transfer restriction time
will also be restricted in the transfer rate and the
time corresponding to the number of ESOP

shares that are restricted from transferring.

2. Provisions on withdrawal of ESOP shares

According to the approved plan
of the Annual General Meeting
of Shareholders in 2018, 2019:

Proposed additional content

Revocation of shares: The
Company will revoke stocks still
restricted from transfer to the
| resigning employees with the
| repurchase price equal to the issue
price to make treasury shares.

Revocation of shares:

Applicable when the employee leaves before the end

of the transfer restriction period, except for cases

where the shares are not withdrawn or repurchased at
the market price/agreed price as approved by the

Board of Directors.

+ Method of stock repurchase and withdrawal: The

Company will repurchase/revocation the number

of shares that are restricted from transfer from the

leaving staff as treasury shares. All shares
withdrawn or repurchased according to this
regulation will become freely transferable stocks.

Stock repurchase and withdrawal price:

v Employee’s issued ESOP shares that are
limited transfer: 20,000 VND/share.

v Number of additional shares received by the
employees (if any) by the Company to pay
dividends by shares and/or bonus stocks from
equity/treasury stocks within a limited time
Transfer: The Company will recover
accordingly without paying any costs.

The General Meeting of Shareholders authorizes the
Chairman of the Board of Directors to decide on
issues related to the repurchase and revocation of
shares, including but not limited to the approval of the
method, the number of shares repurchased and
revocation of each batch, implementing procedures
for registration with the SSC in accordance with
regulations (if any):




Article 9.  Approve the resignation of the Board members and elect additional Board Members
for the term 2020 — 2025 as follow:

1.  Approve the resignation of the Board members as following:

No. Name Paosition Term

1 | Mrs. Pham Vu Thanh Giang Board of Directors Member 2017 -2022

2 | Mrs. Pham Thi My Hanh Board of Directors Member 2017 —2022

3 ] Mr. Robert Alan Willett | Board of Directors Member 2018 - 2023

2.  List of nominees for additional members of the Board of Directors for the term of

2020 —2025:
5 METMIES, oo mmmmmamm e semes Sh 8503
SR | | o —————— T —
SR | 711", (¢ T

Article 10. Approve to establish Internal Audit Subcommittee under BOD to replace Finance
Subcommittee.

Article 11. Approve the Proposal of the addition of business lines.

Article 12. Authorize the Board of Directors to implement the Resolution of the 2020
Annual General Meeting of Sharcholders.

ON BEHALF OF THE SHAREHOLDERS’S GENERAL MEETING

PHU NHUAN JEWELRY JOINT STOCK COMPANY
CHAIRWOMAN OF THE BOARD OF DIRECTORS

CAO THI NGOC DUNG
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