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NGHI QUYET CUA HOI DPONG QUAN TRI

(1l
v Thong qua bé sung tai licu hop Dai hoi dong co dong thiong nién nam 2025)

- Can cir Ludt Doanh nghiép so 39/2020/QH 14 ngay 17/06/2020 va cdc vin ban
hieong dan lién quan;
- Can cir Piéu lé t6 chirce \c": hoat dong cua Cong ty C ] ph(.';f:r Tap doan GCL;

- Can cir Bién ban hop 56 03/BB- HDQT-KDM ciia Héi dong Quan tri Cong 1ty ngay
07/05/2023.

QUYET NGHI:

Diéu 1. Thong qua bo sung cac 1ai liéu hop Pai hoi dong c6 dong thuong nién nam
2025 (Dai hoi) cua Cong ty CH phan Tap doan GCL (Cong ty). bao gom:

I. T trinh Phuong 4n chao ban ¢ phleu riéng lé dé tang von diéu 1é nam 2025:

a4 T . - » a -t .a - At
2. To trinh Phuong an phat hanh ¢6 phiéu theo chuong trinh lua chon cho ngudi lao
dong trong Cong ty nam 2025:

Diéu 2. Cac thanh vién Hoi df"mg Quan tri, Ban Tong Giam déc Cong ty Co phan
I'ap doan GCL va cac bo phan. ca nhan c¢é lién quan chiu trach nhiém thi hanh Nghi quyét
nav./.
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So: TTe-HDQT-KDM 1 Noi. ngay 05 thang 04 nam 2025
TOTRINH

y . 5 : 2 v X . R s A *A " o 2075

VA Phuong dn chao bin ¢o phicu ricng le¢ d¢ tang von dicu I¢ ndm 2025,

Kinh trinh: Dai hi dong co dong thuwong nién nam 2025,

- Can cir Lugt Doanh nghiép sO 3972020/QH 14 da dirpe Quoc hoi thong qua ngay
17/06/2020:

- Can cir Ludt Cliing khodn sé 34/2019/QH 14 ngay 26/11/2019,

- Can cir Nghi dinh 155/2020/ND-CP ngay 31/12/2020 quy dinh chi tiét mot s6 diéu
cua Ludt Clhimg khodn:

- Can cir Diéu 1é Cong tv Co phan Tap doan GCL.

Hoi ddng Quan tri Cong ty Co phan Tap doan GCL kinh trinh Dai hoi dong ¢6 dong
thong qua phuong an chao ban ¢ phiéu riéng l¢ dé tang von diéu I¢é chi tiét nhu sau:
1. Théng tin ¢6 phiéu chao ban

- Co phiéu chao ban: Cé phi¢u Cong ty Co phan Tdp doan GCL

- Ma chirng khoan: KDM

- Loai ¢4 phiéu: Co6 phiéu phé thong

- Ménh gia ¢6 phiéu: 10.000 dong/co phiéu

-S6 lugng ¢6 phiéu dang luu hanh trude chao ban: 7.596.981 ¢o phicu (Bay
tri¢u nam tram chin sau nghin chin tram tam mot ¢o phicu)

- Sb lwgng b phiéu du kién chio ban: 5.000.000 b phi¢u (Nam tricu ¢d phicu)

- Gia tri ¢o phiéu chao ban theo ménh gia: 50.000.000.000 dong (Nam muoi 3}
dong)
- Muyc dich chao ban: Mua try s6 va bo sung von luu dong cho cong ty .

Trong do
k¢ hoach su dung chi tiét nhur sau:

STT Ké hoach sir dung Gia tri sir dung Thoi gian si
! | (ll!I' kién ‘ d ung
| Mua tru so tai Ha Noi , 40.000.000.000 S
Bl Ll — ‘ am 2025-202
2 BOsung von luu dong ‘ 10.000.000.000 | Nam 2025-2026
Tong cong L 50.000.000.000

DHDCD uy quy ¢n cho Hoi d("mg quan tri ¢in el (rén két qua cua dot chao ban chu
dong phin bo nguon }'f}ﬂ thu duoc tir dot chao bin va hodc stra doi, bo sung. didu chinh
phuong an sur dung von phi hop vai tinh hinh hoat dong thyce (€ cua Cong ty va dam bao
loiich cho ¢6 dong. Vice thay doi phuong an sir dung vn phai phu hop vai cac quy dinh
cua phép luat ién quan va quycn loi caa ¢o dong.



Hinh thire chiao ban: Chiao ban ricne [e cho nha dan e chimg khoan chuyen nehicp

A A :
Dol twgng chao bin: Nh diu (o chimg Khoian chuy en nghicp trong mrac,

A \
SO Twgng nha diu tw tham o gin dot chiao ban: Chao ban cho dudar 100 nha dau tir,

Khong ke nha diw chung Khoan chuyén nghicp.

Ticu chi lya chon Nha dan (r mua 6 phiin chao ban riéng 1é: Nha daa tir chime
Khoan chuyvén nghidp 1 ciae 1o ehre/ei nhin trong nurde theo quy dinh coa phap Tuat

co thién chi hop tae. co nang lue i chinh. ¢o kha nang ho trg cac hoat dong cua cong
.

Han che clmwn nhugng: Co plmu chao ban thanh umg_ trong dgt chao ban nay s¢
bi han ché chuyén nhugng 01 (mot) nam déi vai nha dau chirmg khoéan dm ¢n

nghi¢p va s¢ kKhong han ché chuyén nhuong gitta cac nha dau tr chimg khoan chuyén
nghiép vai nhau.

Gia chao ban du kién: Uy quy Ln/“mo cho Hoi dnnL quan tri quul dinh mdc gia
¢hao ban pht hop tai thai diém chio ban va khong thap hon ménh gia cua c¢o phiéu.

Thai gian dy kién chao h.an. Du kién trong nam 2025-2026. thoi gian thue hién cu the

s¢ do Hoi dono quan tri quy ét dinh pht hop véi chap thudn cua Co quan quan lv Nha
nude ¢o tham quyén.

Phuong dn xir Iy trong truong hop c6 phiéu khong chao bin hét theo duy kién:
Trong truong hop ¢6 phiéu chao ban khéong phan phdi hét theo ké hoach du kién do

nha dau tr khong thuc hién quyén mua. DHDCD uy quyén/giao cho Hoi dong quan
tri:

Quyét dinh viéc phan phéi cho cac doi tuong khac:

Lua chon dleu chinh phuong an sir dung vén dam bao nguyén tic khong anh huong
dén ns_uon von va hoat dong thuong xuyén cua cong ty.

Ping ky chirng khozan b sung ¢6 phiéu: Co phiéu chio ban riéng le s¢ duoc dang
ky chirmg khodn bo sung tai Tong cong ty Luu ky va Bu trir Chimg khoan Viét Nam.

Thay doi dang ky niém yét c6 phiéu: Co phiéu chao ban riéng le sé duge dang kv niém
yet trén So giao dich chimg khoan Ha Noi (HNX) theo quy dinh.

Dam bao ty 1€ s hiru nuwde ngoai tHi da trong dot chao ban: Uy quyén cho Hot donv
quan tri thong qua phuong dn dam bao vi¢e chao ban ¢o phicu dap img quy dinh vé v 1€
sO hru nuoce ngoai 101 da tai Cong ty.

Cac ndi dung uy quyén
DIDCD giao/uy quyen cho 101 dong quan tri quyét dinh cac van dé sau:

Chu dong quyu dinh céc van dé cu thé trong phuong an chao ban, xav dung ho so
chao ban. lua chon thoi diém chao ban. lua chon nha dau dap tmg ti¢u chi theo
phuong an chao ban. $b luong nha dau tr va s6 luong ¢o pluul moi nha dau w duoe
mua. ph¢ duyét ndi dung thue hién vige ky két va thye hién cic cam kel hop dong.
thoa thuan va cac giao dich khac lién quan dén thye hi¢n mua ban ¢o phicu cua dot
chao ban. nop ho SO va giai trinh ho so xin phép chao ban gui UBC l\\I\ Vi cae ¢o
guan ¢6 tham quy én. i)()n;, thoi duoe plu,p chu dong diéu chinh. chi tidt phuong an va
hd so chao ban ¢o lién quan theo yvéu c¢au cua UBCKNN va cae co quan chue nang

khac:

[B]



Taven Tt g ot s . " ; : : quycn
Phue hién xac dinh e cach nha déug (r chiimg kKhodan chuyen nghiep hoac uy I| ’

i \n thy : L : s ae (i a dau
2120 cho bén thir baeo du thiam quyénchire nang e hign xae dinh nr cdeh nha da
tr chimg Khoan chuy én nehicp theo dung quy dinh cua phap luat:

Nay dung va lra chon phirong i sir dung von chi tict phu hep v tinh hinh h”_f.”
dong cua Cong ty tai thoi dicm chao bin. cin dbi va dicu chinh ke hoach sir dung von

huy dong wr dot chao bin phit hop vai tinh hinh thue (¢ va dap (mg cac quy dinh coa
phap ludt:

Lua chon va quyvet dinh 10 chire tr vin phat hanh. bao linh phat hanh ncu thay can
thidt:

Quvét dinh va thue hién tat ca cac cong vige. th tuc can thiét va cic van de khac lien
quan dén vige: (i) thay doi mire von dicu 1¢. ¢d phicu. stra doi cic dicu khoan quy dinh vé
mire von dicu I¢. ¢d phiéu trong Diéu 1¢ Cong ty sau khi hoan tat dot ¢o phicu: va (ii) stra
doi. bo sung gidy phép hoat dong. gidy dang ky doanh nghiép cuia Cong ty sau khi hoan
tat dot chao béan ¢d phiéu; va (iii) dang ky. luu ky bo sung ¢o phiéu chao ban thém cua
Cong ty tai VSDC: va (iv) Thay ddi ding ky niém yét ¢ phiu cia Cong ty trén S&r Giao
dich Chimg khoan sau khi hoan tat dot chao ban ¢6 phiéu:

Quyét dinh tdt ca cac vén dé khac lién quan dén viéce chao ban ¢o phiéu:

Cac cong viée khac c6 lién quan.

Tuy timg truong hop cu thé Hoi df)ng Quan tri dugc giao cho Tong Giam doc —

Neuoi dai dién theo phap luat thuc hién mot phan hodc toan bd céac cong viéc cu thé
néu trén.

Kinh trinh Dai hoi dong ¢6 dong Cong ty C6 phan Tap doan GCL xem xét. cho v kién
va thong qua./.

Tran trong./.

Noi nhan: TM. HOI PONG QUAN TRI
CHU TICH

- Co dong:

- Hoi dong Quan tri;
- Tong Giam dée:

- Luu: VT,

DPing Trung Hiéu

[ S]



CONG TY CO PHAN CONG HOA XA HOL C HU NGHIA VIET NAM
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SO 1Tr-l IDOQT-KIDOM e Noi, ngay 05 thdang 04 nan < ()25

TO TRINH
Vv: thang qua phuong dn phat hanh ¢é phiéu theo churong trinh lya chon cho ngudi lao
dong trong Cong ty nam 2025
Kinh trinh: Dai hi dong co dong thuwong nién nam 2025.

- Can cir Ludt Doanh nghiép s 39/2020/QH 14 ngay 17/06/2020; siea doi ho sung
boi Lugt s6 03/2022/QH 15 ngav 11/01/2022 va cdc van ban hieéng dan thi hanh,

- Can cir Ludt Chirng khodn s6 54/2019/QH14 ngéy 26/11/2019;

- Can cir Nghi dinh sé 155/ ’()7(),/\!0 CP ngay 31/12/2020 cua Chinh phu quy dinh
chi tiét va huéng dan thi hanh mot s6 diéu cuia Ludt C ‘hitng khoan:

- Can cir Diéu 1é 16 Cong tv C6 phan Tap doan GCL.

Hoi dnnu quan tri (HDQT) Cong ty Co phan Tap doan GCL kinh trinh Dai hoi donU co
dong (DHDCD) thudng nién nam 2023 thong qua Phuong an phat hanh ¢o phu.u theo
Chuong trinh lya chon cho ngudi lao dong trong Cong ty nam 2025 (ESOP). vdi cac noi
dung cu thé nhu sau:

I. Phuong an phat hanh ¢o phiéu theo chuwong trinh lya chon cho nguwoi lao déng trong
Cong tv

I. T chire phat hanh : Cong ty Co phan Tap doan GCL

2. Tén ¢0 phiéu . Co phiéu Cong ty Co phan Tap doan GCL

3. Ma ¢o phiéu : KDM

4. Loai co phiéu phat hanh @ C6 phiéu pho théng

5. M¢nh gid ¢o phicu :10.000 dong/co phicu

6. Phuong thic phat hanh : Phat hanh ¢6 phicu theo chuong trinh lya chon cho neuoi

lao dong trong Cong ty

7. SO lugng ¢6 phicu du kién  : 330. 000 ¢ phiéu (bang chit: Ba tram nam mucoi nghin ¢o
phat hanh phiéu)

8. Tong gia lri,c() phicu phat : 3.500.000.000 dong (bang chit: Ba tv nam tram tricu dong)
hanh du ki¢n theo ménh
2id

9. Ty l¢ ph.n hanh (so lwong @ SO lugmg ¢6 phicu phat hanh/tong s6 lwrong ¢6 phiéu dane
O ;)/ucn die kién phit luru hanh 14 4.619% )

hanh/so lheong co phicu
dang lew hanh)



10.

4.

16.

17.

19.

20).

Nguon thue hién phat hanh
Dot trong phat hanh
Ticu chi lya chon nguoi

lao dong tham gia dot phat
hanh

SO lugng nguoi lao dong
va sd lugng ¢o phicu phan
phéi cho nguoi lao dong

Neuyén tac xdc dinh gia
phat hanh

Giia phat hanh

Chuyén
mua

nhuong quyén

Phuong an xur 1y ¢o phiéu
nguoi lao dong khong nop
tién mua

[Tan ché lién quan dén viéce
chuyén nhugng

I'ong s6 tién thu duoce tur
dot phat hanh (tinh theo
Gid phat hanh)

Dam bao dap ing quy dinh

Ve tv 18 so hitu nude ngoai

Tho
kién

gian thuc hién du

Dang ky chimg khoin va
dang ky giao dich bo sung

Do nguaoi lao dong nop tien
A s A a1 ('One
Neuai lao dong viZhoace Nhin sirchu chot tai Cong ty

DHDCD uy quyén cho HDQ'T xae dinh ticu chuan va danh
sach nguoi lao dong duge tham chuong trinh. nguy én tic
xae dinh s6 ¢o phiéu duge phén phoi cho timg doi trgng.

DHDCD uy quyén cho HDQT xac dinh sO lugng ngudi lao
dong duoc mua va xac dinh s6 ¢o plmu duge phin phoi
cho timg ddi tugng.

Bang ménh gia 10.000 dong/co phicu.

10.000 dong/cé phiéu

Neuoi lao dong khong duge chuyén nhuong quyvén mua
cho cac doi trgng khac.

Trong truong hop ngudi lao dong tir bo quy én mua co
phiéu dugce phéin bo. PHDCD ty quven cho HDQT tiép tuc
phan bo sb ¢d phiéu nay cho cac doi trong khac thude doi

turong phat hanh voi gia phat hanh khéng thap hon 10.000
dong/cd phiéu

Co phiéu phat hanh theo chuong trinh lua chon cho nguoi
lao dong trong Cong ty s& bi han ché chuyén nhuong trong
vong 01 nam ké tir ngay két thuc dot phat hanh.

~

3.500.000.000 dong (bang chir: Ba v ndam tram triéu dong)

DHDCD uy quy cn cho HDQT thong qua phuong an dam bao

viée phét hanh ¢o phiéu dap tmg quy dinh v¢ ty 18 so hiru
nude ngodi.

Sau khi phuong an phat hanh ESOP duge DHDCD théng
qua va Uy ban Chirng Khodn Nha nude thong bio bang van

ban v¢ viée nhén day du tai licu bio cio phat hanh. dur kién
trong Quy I1.1V/2025.

Toan b 56 ¢6 phin phat hanh thém sé duoe dang Ky chimg
khoan bo sung tai I'ong cong ty luu Ky va bu trie chimg
khoan Viét Nam va dang ky Nicm yét hu sung,
dich chimg khoan ngay sau kKhi hoan
hop vai quy dinh phap ludt.

lrén So giao
At viée phat hanh phu

2




23, Sua doi dicu I¢ S doi cae dicu khoan noi dung licn guan den von dicu Ic.

1.

I1.

o

cd phin, c6 phicu tai Dicu 6 trong Dicu 1€ 10 chirc v hoat
dong cua Cong ty ciap nhat theo Von dicu 1¢ sau khi hoan
tat dot phat hanh co phicu,
y i A e ¢ A s & e : nL<
Phuong an sw dyng von tr dgt phit hanh ¢6 phic¢u theo chwong trinh ESOP
SO tien du Kién thu duge tr dot phat hanh thém ¢d phiéu theo chuong trinh lua chon cho
nguoi lao dong trong Cong 1y nam 2025 1i 3.500.000.000 dong (tinh theo gid phat hanh)
s¢ duoe phian bo st dung vai muc dich bo sung von luu dong cho hoat dong kinh doanh
cua Cong (v trong nam 20235, cu (hé:
STT NGi d | Sé tién (dbng) Thi gian sir
\ So tien (don &
o dung 0 & dung dir kién
Trong nam

Bo sung von luu dong cho hoat dong kinh |
‘ 2025

doanh

3 { — _ S ___‘. e =

3.500.000.000

Ti‘ing |
DHDCD uy quyén cho HDQT Céng ty chi tiét phuong an sir dung \'6(1 thu duoc tir dot
phat hanh dat hiéu qua cao nhat. Trong truong hop phuong an sur dung von neu tren khong
con pht hop véi tinh hinh thuc t¢ hoat dong ctia Cong ty. PHPCD ty quyén cho HDQT
thay doi phuong an sir dung von cho hiéu qua theo quy dinh cta phap luat hién hanh. dong
thoi:

- Baéo cdo cho Uy ban ching khoan Nha nudc:;
- Bao cao So Giap dich Chirng khoan Viét Nam/So Giao dich Chirng khoan Ha Noi
vé Iy do thay doi nay:
- Cong b thong tin noi dung thay doi trén Website Cong ty:
- Bao cdo cho DPHDCD tai cudce hop gan nhat.
Dai hoi dong co dong iy quyén va giao cho Hoi dong quan tri

DHDCD uy quyén va giao cho HDQT thuc hién va hoan tat cac thi we lién quan dén
phuong an phat hanh ¢6 phicu theo chuong trinh lya chon cho ngudi lao dong trong Cong
ty néu trén. bao gom nhung khong giai han boi cac cong vice sau:

Xay dung. ban hanh quy che phat hanh ¢o phi¢u ESOP d¢é thue hién phuong an nay : Thong
qua ticu chuan va danh sach nguoi lao dong duge tham gia chuong trinh, nguyén tac xac
dinh sO ¢O phicu duge phan phoi cho timg doi tugng va thoi gian thuce hién phat hanh:

Tricn khai phuong an. lua chon thoi dicm. thoi gian trién khai thire hicn phuong an phat
hanh cho phthgp vai nhu ciu cua Cong ty trén co so dam bao twan thu quy dinh cua Phap
luat:

Thong qua phuong an dam bao viée phat hanh 'c(') phicu dap tng quy dinh vé ty 1€ so hiru
nude ngoai trong truong hop phat hanh ¢ phicu cho ngudi lao done 1a nha diu wr nude
ngoai:

pPiéu chinh ty I¢ p!mt hanh cho ph[l hop dé dam bao (ong $0 luong ¢o phiéu phat hanh
khong vuot qua so luong ¢o phicu du kién phat hanh da duoc DIIDCD thong qua tai

-




0.

9.

I(

—

phuong an nay (v I¢ phat hanh phu thude vao so lromg ¢O phtul dang Iru hanh tai thoi

dicm thue hién trién khai P huong an phat hanh ¢o plncu vit SO hrong ¢ phlLU phat hanh
thue 1¢):

HDQT quy et dinh stra doi. b sung. hoan chinh Phuong an phat hanh co phicu theo churong
winh lya LhUll ngudi lao dong trong Cong ty da duge DIDCD thong gua (bao gom ca
quyvét dinh vé ede noi dung chura duge trinh bay trong phuong dn phat hanh ¢o phlul nay).
HDQT xay dung. chinh sua va giai trinh l.|l ca cic tai licu lién quan dén dgt phat hanh ¢o
plmu theo véu ¢iu cua co quan quan ly (néu ¢6). nhiam trién khai phuong an phat hanh ¢
phlui dat duge hi¢u qua cao nhat. phu hop vai thuce tién hoat dong kinh d()dllh cua Cong

v, dung theo cae quy dinh phap ludt ¢o lién quan., diéu 1¢ Cong ty va quyen lgi cua Co
dong:

Quy¢ét dinh. cén ddi va st dung dung muc dich s6 tién thu dugc tir dot phat hanh phit hgp
Vot tinh hinh hoat déng san xuat kinh doanh ctia Cong ty:

Tiép tuc phan bd sé ¢o phiéu nay cho cac déi tuong khac thuge doi tugng phat hanh véi
gia phat hanh khong thap hon 10.000 dong/cd phiéu. trong truong hop ngudi lao dong tir
bo quyén mua ¢6 phiéu duoc phan bo.

Hoan tat céc thu tuc dé dang ky b sung chimg khoan va niém yét bé sung ¢o phi¢u moi
phat hanh tai Tono Cong ty Luu ky va Bu trir Chirng khoan Viét Nam va trén So Giao
dich Ching khoan Ha Noi sau khi két thiic dot phat hanh:

Hoan tat cac tha tuc thay déi gidy chimg nhén dang ky kinh doanh theo von diéu 1é moi
tai co'quan ¢6 tham quven stra doi. bo sung Dleu 1¢ hoat dong ctia Cong ty. cdc diéu lién
quan dén von diéu 1€, ¢o phan sau khi hoan tat dot phat hanh:

.Cac van dé khac co lién quan dén phuong an phat hanh ¢6 phiéu theo chuong trinh lua

chon cho nguoi lao dong trong Cong ty trén day.

Héi dong quan tri trdn trong kinh trinh Dai héi dong ¢d dong xem xét thong qua.
Noi nhin: TM. HOI BQNG QUAN TRI

- Co6 dong: CHU TICH

- Hoi dong Quan tri:

- Tong Giam doc;

- Luu: VT,

DPing Trung Hiéu
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