CONG TY CO PHAN CLEVER GROUP CONG HOA XA HOI CHU NGHIA VIET NAM
CLEVER GROUP CORPORATION Doc lap - Ty do - Hanh phic
------------- THE SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

Sb: 1229/2025/CBTT-ADG Ha Noi, ngay 29 thang 12 nim 2025
No.: 1229/2025/CBTT-ADG Hanoi, day 29 month 12 year 2025
CONG BO THONG TIN

Kinh giri: Uy ban chitng khosn Nha nuéc

Sé Giao dich chirng khoan thanh phé Hé Chi Minh
To: State Securities Commission;

Hochiminh Stock Exchange.

1. Tén cong ty: CONG TY CO PHAN CLEVER GROUP
Name of company: CLEVER GROUP CORPORATION
- Ma chung khoan/Stock code: ADG
- Dia chi tru’sc’y chinh: Tang 3 nha G1, toa nha Five Star sé 2 Kim Giang, phuong Khuong
Dinh, thanh pho Ha Ngi, Viét Nam.
Address of headoffice: 3F, G1 Building, Five Star Tower, No. 2, Kim Giang, Khuong Dinh
Ward, Hanoi City, Vietnam
- Dién thoai/Tel: 024 7304 6066

2. Nji dung thong tin cong bo/Information for disclosure:

\ . , 2102 850/
Dai hpi dong co dong bit thuong nam 2025 ngay 29/12/2025 J“@ “
- Bién ban hop, Nghi quyét ctia Dai hoi dong cd dong bat thuong nam 2025 s6 02/2025/NQY=/ 4 p'; A\

DHDCD.ADG ngay 29/12/2025 va tai liéu kém theo trong Bién ban, Nghi quyét.
- Diéu 1¢ stra dbi Diéu 1é Cong ty.
- Thay d6i nhan sy ctia Cong ty:
+  Miénnhiém chire vy thanh vién Hoi dong quan tri dc 1ap dbi voi ong Nguyén Quang
Quoc Phuong ké tir ngay 29/12/2025;
+  Mién nhiém chirc vu thanh vién Hoi ddng quan tri dbi voi ba Luu Hoang Anh ké tir
ngay 29/12/2025.
The 2025 Extraordinary General Meeting of Shareholders dated December 29, 2025
- Meeting Minutes and Meeting Resolution of the 2025 Extraordinary General Meeting of
Shareholders No. 02/2025/NQ-DHPCD.ADG dated December 29, 2025 and
accompanying documents in the Minutes and Resolution.
- The Amended Company Charter.
- Change in Personnel:

+  Dismissal of Mr. Nguyen Quang Quoc Phuong from the position of Independent
member of the Board of Directors effective December 29, 2025,

+  Dismissal of Ms. Luu Hoang Anh from the position of Member of the Board of
Directors effective December 29, 2025.

Signature Not Verified -
(rn

Ky boi: CONG TY CO PHAX CLEVER GROUP 1
KV ngay: 29/12/2025 15:43d8



Chi tiét tham khao tai tai liéu dinh kém.
Find out more in the enclosed documents.

3. Théng tin nay di duoc cong bd trén trang thong tin dién tir ciia Cong ty vao ngay
29/12/2025 tai duong dan: https:/clevergroup.vn/vi/co-dong/dai-hoi-dong-co-dong

This information was published on the Company's website on December 29, 2025 as in the
link hitps.//clevergroup.vn/en/shareholder/annual-general-meeting

Chung t5i xin cam két cac théng tin céng b trén day la ding su that va hoan toan chiu
trach nhiém trude phap luat vé ndi dung cac thong tin di cong bd.

We hereby certify that the information published above is true and correct and we bear the
full responsibility to the law

* Tai ligu dinh kém: Dai dién to chirc
- Bién ban hop, Nghi quyet Dai hoi dong co dong Organization representative
bat thuong nam 2025; Nguwoi dai dién theo phap luat

Meeting Minutes, Resolution of the 2025
Extraordinary General Meeting of
Shareholders;

- Diéu ¢ sira dbi Diéu 1é Cong ty;
Amended Company Charter of Company

- Thong bao thay dbi nhan sur.
Change in personnel

CHU TICH HOI DONG QUAN TR




CONG TY CO PHAN CLEVER GROUP CONG HOA XA HOI CHU NGHIA VIET NAM
CLEVER GROUP CORPORATION Poc lap - Tw do - Hanh phiic
............. THE SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

8é: 1229/2025/TB-ADG Ha N¢i, ngay 29 thang 12 ndm 2025
No.: 1229/2025/TB-ADG Hanoi, day 29 month 12 year 2025

THONG BAO THAY POI NHAN SU
CHANGE IN PERSONNEL

Kinh giri: S& Giao dich Chirng khozn thanh phé Hd Chi Minh
To: Hochiminh Stock Exchange
Can cir theo Nghi quyét PHDCD sb 02/2025/NQ-DPHDCD.ADG ngay 29/12/2025, cua Cong ty
c¢6 phan Clever Group, ching tdi trén trong théng bao viée thay ddi nhan su cua Cong ty cb
phan Clever Group nhu sau:

Based on Resolution of the General Meeting of Shareholders No. 02/2025/NQ-DHPCP.ADG
dated December 29, 2025 of Clever Group Corporation, we would like to announce the change
in personnel of Clever Group Corporation as follows:

Truomg hop mién nhi¢m/tir nhiém/In case of dismissal/resignation:

1. Ong/Mr.: NGUYEN QUANG QUOC PHUONG

- Khong con dam nhéan chic vu/Dismissed/Resigned position: Thanh vién Hoi ddng quén tri
doc lap/Independent Member of the Board of Directors

- Ly do mién nhiém (néu c6)/Reason (if any): C6 Pon xin tir nhiém/Have a resignation letter.

- Ngay bét ddu c6 hiéu luc/Effective date: 29/12/2025/ December 29, 2025

2. Ba/Ms.: LUU HOANG ANH

- Khéng con dam nhén chitc vu/Dismissed/Resigned position: Thanh vién Hoi déng quan tri/
Member of the Board of Directors

- Ly do mién nhidm (néu c6)/Reason (if any): C6 Pon xin tir nhiém/Have a resignation letter

- Ngay bét dau c6 hidu luc/Effective date: 29/12/2025/ December 29, 2025

Théng tin nay d& duge cong bd trén trang thong tin dién tir ctia cdng ty vao ngay 29/12/2025 tai
dudng din https://clevergroup.vn/ /This information was published on the company’s website
on December 29, 2025, as in the link https://clevergroup.vn/

Tai liéu dinh kem/Attached documents: Pai dién to chirc
- Nghi quyét DHDCD v& viéc thay dbi nhan sur; Organization representative
Resolution of the General Meeting of Shareholders on Ngudi dai dién theo phép luat

the change in personnel. Legal representative
), ghiFd-he tén, chirc vy, dong dau)

- Danh sach ngudi ¢6 lién quan (Phy luc II - Danh
sach nguoi ndi b va nhitng nguoi c6 lién quan)

List of related persondos (Appendix I - List of
insiders and their related persons).

CHU TICH HOIDONG QUAN TR



CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
CLEVER GROUP Poc ldp - Tw do - Hanh phiic

5: 02/2025/NQ-DHPCD.ADG Ha Néi, ngay 29 thang 12 nam 2025

w2
(@)

NGHI QUYET
Dai hoi dong ¢b dong bat thwong nim 2025

PAI HOI DONG CO DPONG BAT THUONG NAM 2025
CONG TY CO PHAN CLEVER GROUP

- Can cir Ludt doanh nghiép so ) 59/2020/QH14 va cdc van ban sira doi, hueéng dan thi hanh;
- Can cit Ludt chimg khodn s6 54/2019/QH14 va cdc van ban sia ddi, hudmg dén thi hanh;
- Can cit Diéu I ctia Cong ty Cé phan Clever Group;
- Cén cir cde To trinh tai Dai hoi dong cé dong bdt thuong nam 2025;
- Cdn cit Bién ban hop cua Dai hji dong c6 dong bat thuong cia Cong ty Cé phan Clever
Group ngay 29/12/2025,
QUYET NGHI
Diéu 1. Thong qua viée mién nhiém thanh vién Hoi dong quan tri

1.  Mién nhiém chirc vu thanh vién Hoi dong quan tri djc 1ip d6i véi ong Nguyén Quang
Quéc Phu'o’ng

tri doc lap doi vai ong Nguyén Quang Qudc Phuong tai ngay hop Pai hoi ddng cb dong.
Thoi didm mién nhiém: K& tir ngay 29/12/2025.

2. Mién nhiém chirc vu thanh vién Hoi ddng quan tri ddi véi ba Luu Hoang Anh

Xét viéc ba Luu Hoang Anh c6 Pon xin tir nhiém ngay 10/11/2025, kinh d& nghi Dai hoi
ddng cd dong thong qua viée mién nhlem chite vu Thanh vién Hoi dong quan tri d6i v6i ba Luu
Hoang Anh tai ngay hop Dai héi dong cd dong.

Thoi diém mién nhidm: Ké tir ngay 29/12/2025.
Diéu 2. Thong qua toan van T¢ trinh $6 08/2025/TTr-HPQT.ADG ngay 08/12/2025 vé
viée Sira d6i Dicu 1¢ Cong ty.
Piéu 1¢ sira ddi Diéu 1é Cong ty dinh kém.
Diéu 3. Thong qua giao dich nhin chuyén nhwong ¢6 phiéu mién chao mua cong khai,
chi tiét nhw sau:

1.  Bén Chuyén Nhuong:

STT | Tén C6 dong S6 DPKSH | Sb cb phiéu dang | Ty 1€ s¢ hiru Sé ¢b phiéu dy kién
s6' hitu (%) chuyén nhugng
1 FSN Asia Private CD2419 7.165.943 33,52 5.000.000
Limited
Téng cong 7.165.943 33,52 5.000.000




2. BénNhan Chuyén Nhuong va s6 lugng ¢b phiéu du kién chuyén nhuong:
STT | Tén Cé S6 PKSH S6 cb Ty1¢ | S6cophiéu | S6lwgngcd | Ty 1ésé hiru
dong phiéu s¢ | dy kién nhan | phiéu sau khi | sau khi nhan
dang sé hitu chuyén nhin chuyén chuyén
hiru (%) nhugng nhuong nhuwong (%)
1 Nguyén 001081037978 | 7.174.327 | 33,56 5.000.000 12.174.327 56,94
Khéanh
Trinh
2 T chic, 188.156 | 0,88 188.156 0,88
cé nhén co
lién quan
Tfing cong 7.362.483 | 34,44 5.000.000 12.362.483 57,82
3. Phé duyét viéc Bén Nhan Chuyén Nhuong (theo thdng tin tai Khoan 2 Diéu nay) duoc
quyén nhén chuyén nhuong c6 phiéu Cong ty c¢b phin Clever Group tir Bén Chuyén
Nhuong (theo théng tin tai Khoan 1 Didu nay) dan dén viéc s& hitu dat cac mirc theo quy
dinh tai diém b khoan 1 Diéu 35 Luét Chimg khoan ndm 2019 ma khong phai thuc hién
chao mua cong khai.
4. Phuong thuc giao dich: Nhan chuyén nhuong thong qua thda thuén va’hodc khop 1énh
trén San giao dich chirng khoan.
5.  Thoi gian thyc hién giao dich dy kién: Trong 24 (hai muoi bdn) thang ké tir ngay dugc
Pai hoi dong c6 déng phé duyét.
6.  Dai hoi déng cb dong ty quyén cho Hoi dong quan tri quyét dinh moi vén d@ lién quah

dén viéc chuyén nhuong nay dé dam bao thuc hién cac néi dung duoc Dai hdi ddng ¢b

dong thong qua theo diing quy dinh ctia phap luat va Diéu 1& Cong ty.

Diéu 4. Hiéu lwe thi hanh

Nghi quyét nay duoc Dai hoi ddng ¢d dong nhat tri théng qua toan vin tai cudc hop vao ngay
29/12/2025.

Giao cho Hoi dong quan tri td chure thue hién cac noi dung da dwoc Pai hai dong cd dong thong
qua tai Nghi quyét nay, thuc hién nghia vu cong bd thong tin theo ding quy dinh cta phap luét.

Cac ong (ba) thanh vién Hoi dong quan tri, Ban Gidm déc Cong ty va cac c4 nhan, phong/ban
¢6 lién quan chiu trach nhiém thi hanh Nghi quyét nay pht hop véi quy dinh cia phap ludt va

Piéu 1¢ cia Cong ty C6 phan Clever Group.

Noi nhan:
- NhuDiéu 4;

- Cé dong Cong ty;
- UBCKNN, HOSE;

- LuuCT/.

NGUYEN KHANH TRINH




DIEU LE SUA BOI BIEU LE CONG TY CO PHAN CLEVER GROUP

PHAN MO PAU

Cin ctt Luat Doanh nghiép s6 59/2020/QH14 ban hanh ngay 17/6/2020, Luat sira dbi, bd
sung mot s6 didu cua Luat Doanh nghiép sé 76/2025/QH15 ban hanh ngay 17/6/2025, va céc
van ban huéng dan thi hanh;

Can cr Luat chimg khoan sé 54/2019/QH14 ban hanh ngay 26/11/2019 va cac vin ban
huéng dan thi hanh;

Can ctr Diéu 1¢ Cong ty ¢d phan Clever Group di duoc Pai hoi dong cb dong thong qua
ngy 22/5/2021; Diéu 1¢ sira d6i Diéu 1& Cong ty cb phin Clever Group thong qua ngay
25/6/2022, ngay 06/12/2022 va ngay 24/4/2025;

Ban Diéu 18 nay duogc sira dbi, bd sung va théng qua tai cudc hop Dai hi dong cb dong
bt thuong ngay 29 thang 12 nim 2025.

Piéu 1. Sira d6i, bé sung mét s6 diéu cia Diéu 1¢, cu thé nhw sau:

1.  Sira doi diém c khon 4 Piéu 16 nhu sau:

“Piéu 16. Pai hi dong cb dong

4. Triéu tap hop Pai hoi dong ¢ dong bét thuong

c.  Trong trudng hop nay, c¢b dong hodc nhém cb dong triéu tap hop Dai hdi déng c6 dong
¢6 thé dé nghi Co quan ding ky kinh doanh giam sat trinh tu, th tuc triéu tip, tién hanh hop va
ra quyét dinh cua Pai h¢i dong c6 dong. Chi phi hop ly cho viée triéu tap va tién hanh hop Dai
hoi dong co dong s& duge cong ty hoan lai. Chi phi nay khéng bao gdm nhiing chi phi do ¢

cONG

déng chi tidu khi tham du cude hop Pai hoi dong cb déng, ké ca chi phi an ¢ va di lai.” cO PH
2. Sira d6i khoan diém p khoin 2 Piéu 17 nhw sau: o\ CLEVER €
“Piéu 17. Quyén va nghia vu ciia Pai hdi ddng cb dong %
2. Dai hoi dong cb dong thao luan va thong qua céc van dé sau: L5

p.  Chip thuin cac giao dich quy dinh tai khoan 4 Diéu 293 Nghi dinh sé 155/2020/ND-CP
duogc stra doi boi khoan 84 Dieu 1 Nghi dinh 245/2025/ND-CP ¢6 ngay 11/09/2025;”

3. Sira dbi khoén 1, khodn 3, khoén 4 Piéu 28 nhw sau:

“Pi¢u 28. Thanh phén va nhi¢m ky ciia thanh vién Hpi ddng quan tri

1. S6 lugng thanh vién Hoi dong quan tri 13 05 (ndm) ngudi.

3. Co cau thanh vién Hoi déng quan tri nhu sau:

Co cau Hoi dong quan tri ciia Cong ty phai dam béao c6 tdi thidu 01 (mot) thanh vién Hoi
dong quan tri 1a thanh vién khong di€u hanh. Cong ty han ché t6i da thanh vién Hoi dong quéan
tri kiém nhiém chirc danh diéu hanh cua Cong ty dé dam bao tinh doc 1ap cua Hoi dong quan
tri. Tong so thanh vién doc lap Hoi dong quan tri cua Cong ty ¢ toi thiéu 01 (mot) thanh vién.
4. Sb lugng, tidu chudn va diéu kién ctia thanh vién Hoi ddng quan tri, thanh vién doc lap
Hoi dong quan tri dugc quy dinh theo khoan 1, khoan 2 Diéu 155 cua Luat Doanh nghiép; Piéu
275,276 Nghi dinh 155/2020/ND-CP; khoan 78, khoan 79 Diéu 1 Nghi dinh 245/2025/ND-CP
va cac quy ché ndi bg ciia Cong ty.”

4.  Sira dbi, bd sung diém (v) va bo sung diém (x) vao sau diém (v) khoén 2 Piéu 29
nhw sau:

“Piéu 29. Quyén han va nghia vu ciia Hdi dong quin tri

1



PIEU LE SU’A BOI BIEU LE CONG TY CO PHAN CLEVER GROUP

2. Quyén va nghia vu cua Hoi ddng quan tri do luét phéap, Diéu 1é cong ty va Pai hoi dong
¢b dong quy dinh. Cu thé, Hoi dong quan tri ¢ nhimng quyén han va nghia vu sau:
v.  Tb chirc dao tao, tap hudn vé quan tri cong ty va céc k§ ning can thiét cho thanh vién Hoi
ddng quan tri, Giam dbc, Nguoi phu trach quén trj cong ty va ngudi quan 1y khac ctia cong ty.
x.  Thuc hién chi tra ¢b tirc cho c¢b dong theo quy dinh phap luat sau khi da duoc Dai hoi
dong cb dong thuong nién thong qua.”
5.  Sira d6i khoan 6 va bé sung khoan 7, khoan 8 vao sau khoan 6 Diéu 43 nhw sau:
“Piéu 43. Trach nhiém trung thwe va trinh cic xung ddt vé quyén loi
6.  Cong ty chi duge thuc hién cac giao dich sau day khi da duoc Pai hoi dong ¢ dong chip
thuan:
a.  Cép cac khoan vay hodc bao lanh cho thanh vién Hoi dong quan tri, Giam déc, ngudi
quan 1y khac khong phai 14 c¢6 déng va nhiing ca nhén, t6 chirc c6 lién quan cua cac déi tuong
nay;
Truong hop cap cac khoan vay hodc bao lanh cho té chire ¢6 lién quan cua thanh vién Hoi dong
quan tri, Giam dbc, ngudi quan 1y khac ma Céng ty va td chire d6 1a céc cdng ty trong cung tap
doan hodc céac cong ty hoat dong theo nhém cong ty, bao gdm cong ty me - cong ty con, tap
doan kinh té, Dai hdi dong co dong hoic Hoi dong quan tri théng qua theo quy dinh tai Didu 1¢
cong ty;
b.  Giao dich c6 gid tri tir 35% tr& 1én hodc giao dich dan dén tong gia tri giao dich phét sinh
trong vong 12 thang ké tir ngay thuc hién giao dich dau tién c6 gid tri tir 35% tr&r 18n tong gid
tri tai san ghi trén bao cdo tai chinh gin nhét gifra cong ty v&i mot trong cac dbi twong sau:

- Thanh vién Hoi dong quan tri, Giam dbc, ngudi quan ly khac va ngudi ¢6 lién quan cta
céc ddi tuong nay;

- Co dong, nguoi dai dién uy quyén cua cb dong sé hiru trén 10% tdng vén cb phan phd
thong cuia Cong ty va nhitng nguoi ¢6 lién quan cua ho;

- Doanh nghiép c6 lién quan dén cac d6i twong quy dinh tai khoan 2 Piéu 164 Luit Doanh
nghiép;
c.  Hop dong, giao dich vay, ban tai san c6 gia tri 16n hon 10% tdng gié tri tai san ghi trén
bao cdo tai chinh gan nhat giita Cong ty va cd dong s hitu tir 51% téng sb cb phdn cé quyén
biéu quyét trér 1én hodc ngudi ¢6 lién quan cua cd dong do.
7. Hoi dong quan tri chdp thuan cac hop dong, giao dich quy dinh tai diém b khoan 6 Diéu
nay c6 gia tri nhd hon 35% tong gid tri tai san ghi trén béo céo tai chinh gan nhét.
8.  Giam dc khong dugce la ngudi ¢6 lién quan ciia ngudi quéan 1y doanh nghiép, Kiém soat
vién cua cong ty va cong ty me, nguoi dai dién phan von nha nudc, ngudi dai dién phan vén
clia doanh nghiép tai cong ty va cong ty me theo quy dinh tai diém d khoan 46 Diéu 4 Luat
Chung khoan.”

Piéu 2. Hiéu luwc

Piéu 18 sira ddi, bd sung nay c6 hidu luc thi hanh ké tir ngay 29 thang 12 nim 2025.

Céc noi dung khac khong dugc sira doi cia Didu 1é Cong ty ngay 22/5/2021; Didu 1é stra dbi
Di€u I1¢ Coéng ty c6 phan Clever Group théng qua ngay 25/6/2022, ngay 06/12/2022 va ngay
24/4/2025 van gitr nguyén hiéu lyc thi hanh.
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
CLEVER GROUP Doc lap - Tu do - Hanh phiic

Sb: 02/2025/BB-DHDCD.ADG Hé Ngi, ngéy 29 théng 12 nim 2025

BIEN BAN HOP PAI HOI PONG CO PONG BAT THUONG NAM 2025
CONG TY CO PHAN CLEVER GROUP

CONG TY CO PHAN CLEVER GROUP

Mi s6 doanh nghiép: 0102850165

Dia chi tru sé chinh: Tang 3 nha G1, toa Five Star s6 2 Kim Giang, phuong Khuong Dinh,
thanh phd Ha N6i, Viét Nam.

Thaoi gian hop: Vao luc 09 gio 00 phit, ngay 29 thang 12 nam 2025.
Pia diém hop: Tang 3 nha G1, toa Five Star s6 2 Kim Giang, phuong Khuong Dinh, thanh phd
Ha Nbi, Viét Nam.

DIEN BIEN DPAI HOI (Theo trinh tu thoi gian)
I. KHAI MAC DAI HOI
1.  Déi twong dwoe quyén dy hop:

Tét ca cic cb dong, dai dién tly quyén clia cac cd dong s& hitu ¢ phiéu clia Cong ty c6
tén trong Danh sach tong hop ngudi so¢ hiu chfrng khoan thuc hién q‘uyén s6
VNMEETVSDA008563/VSDADGXX, tai ngay dang ky cudi cung 01/12/2025, do Tong Cong
ty Luu ky va bu trir chimg khoan Viét Nam cung cap ngay 02/12/2025 (“Danh Sach Ngudi So
Hiru Chirng Khoan™).

2. B#o cdo kiém tra tw cich dai biéu va cong bo diéu kién tién hanh Dai hgi:

Ban kiém tra tu cach ¢d dong gdm cac thanh vién sau:

- BaPén Nir Dirc Hién — Trudng ban;

- Ba Db Thi Nga — Thanh vién;

Ba P Thi Nga — Nguoi phu trach quan tri Cong ty thay mat Ban Kiém tra tu cach cb
dong doc Bién ban kiém tra tu cach C6 dong tham dy Dai hdi.

- Tél}g s6 ¢6 phan dang luu hanh: 21.380.521 ¢6 phén tuong dwong 100% cd phan c6 quyén
biéu quyét.

- Tbng sb cb dong duge moi tham dy: 971 ¢b dong, dai dién cho 100% cb phan c6 quyén
biéu quyet cua Cong ty.

- Tbng sb cb dong tham dy cude hop duéi hinh thire du hop truc tiép va uy quyén du hop:
66 ¢b ddng, twong img véi 18.138.288 ¢b phidu c6 quyén biéu quyét, chiém 84,84% tong s6
¢b phiéu c6 quyén biéu quyét ctia Cong ty ¢ phan Clever Group tai thoi diém chdt danh sach
du hop.

Sau d6, 100% cb dong/dai dién ay quyén ctia ¢b dong c6 mit da tan thanh két qua kiém
tra tu cach co dong.

Can ctt quy dinh ctia Luat Doanh nghiép, Luét chimg khoan va Diéu 1¢ vé t6 chirc va hoat
ddong cua Cong ty, phién hop Dai ’héi dong co dong cuia Cong ty ¢6 phan Clever Group la hop
phap, hop 1€ va du diéu kién deé tién hanh.




3. Théng qua Chii toa Dai hdi, Danh sich Ban Thu ky, Ban Kiém phiéu:
Ong Nguy&n Khéanh Trinh — Cha tich Hoi ddng quan tri phat biéu khai mac cude hop
PHDPCD, dé cir Thu ky dai hi va Ban kiém phiéu. Cu thé:
a)  Chi toa Pai hdi: Ong Nguyén Khanh Trinh — Chu tich HDQT
b) Thuw ky Pai hdi: Ba D6 Thi Nga — Ngudi Phu trach quan tri Cong ty
¢) Ban Kiém phiéu: Gém 2 thanh vién
- Ba Dén Nit Dic Hién — Trudng ban;
- Ba Do Thi Nga — Thanh vién
Thu ky Dai hoi va Ban Kiém phiéu da dugc céc ¢ dong tham dy Dai hoi nhét tri thong
qua bang hinh thirc biéu quyet gio tay.
4.  Chuwong trinh Dai hoi:
Chu toa diéu hanh Pai hdi theo chuong trinh duoc Dai hdi phé duyét gbm:
- Mién nhiém chirc vu thanh vién Hoi dong quan tri;
- Sira d6i Diéu 1¢ Cong ty;
- Théng qua giao dich nhan chuyén nhuong c6 phiéu mién chao mua cong khai.
5. Phd bién Quy ché té chirc Dai hdi, thé I¢ biéu quyét, kiém phiéu
Quy ché t6 chirc Dai hoi; Thé 1¢ biéu quyét, kiém phiéu da dugc cac cd dong tham dyu Dai
hoi nhat tri phé duyét.
II. NOIDUNG BAO CAO, TO TRINH
Dai hoi da nghe Chu toa, Thu ky Dai hdi trinh bay céc t¢ trinh cia Hoi dong quan tri theo
tién trinh cu thé nhu sau:
1. To trinh s6 07/2025/TTr-HDQT.ADG ngay 08/12/2025 vé viéc mién nhiém thanh vién
HDQT Cong ty;
2. To trinh sé 08/2025/TTr-HPQT.ADG ngay 08/12/2025 vé viée sira di Didu 1¢ Cong ty;
3. To trinh s8 09/2025/TTr-HPQT.ADG ngay 08/12/2025 vé vige phé duyét giao dich nhan
chuyén nhugng ¢6 phiéu mién chao mua cong khai.
Néi dung chi tiét céc to trinh duoc dinh kém Bién ban hop nay.
IIl. THAO LUAN
Sau khi nghe trinh bay toan b¢ to trinh, Dai héi da tién hanh thao luin vé ndi dung cac
To trinh dd duge Thu ky Dai hdi trinh bay trude do. Phién thao luan do éng Nguyén Khanh
Trinh — Chu tich HPQT, Chu toa Dai hdi chu tri.
Déi véi cac To trinh da duoc trinh bay tai Muc II Bién ban, cac ¢b dong khong c6 y kién
stra d6i, bd sung gi va thong nhat théng qua.
IV. BIEU QUYET
Pai hoi tién hanh bo phiéu déi véi cac To trinh néu trén theo cach thire dién vao phiéu
biéu quyét theo Thé 1¢ biéu quyét, kiém phiéu da dugc thong qua lac bat dau chuong trinh Dai
hoi.
Sau d6 Dai hoi nghi giai lao trong 15 phit. Ban Kiém phiéu tién hanh cong viéc kiém
phiéu. Sa’u khi nghi giéi lao, pa Qén Nit Birc Hién — Truéng ban kiém phiéu cong bd két qua
kiém phiéu biéu quyét va phiéu bau cir:

%)




1. Két qua kiém phiéu biéu quyét

Nji dung biéu quyét | Tongsé | Tongsé |Téng Tén thanh Khong tin Khong § kién | Két qua

phiéu ¢c6 | phiéu hop | sb thanh
i - <&
qu_qéeﬂ 1§ phitu | f phiu | Ty1g [Séphiu | Ty | Sé6 | Ty
bifu khdng | hidy quyét biéu quyét| 18 | phiéu | 1
quyét hoP 1€ | t4n thanh khdng tan khong
thanh y kién

Théng qua viée 18.138.288 | 18.138.288 0| 18.138.288(100,00% 00.00% 0{0.00% Thang qua

mién nhi¢m chirc vy
thanh vién Hoi dong
quan trj cua ba Luu
Hoang Anh

Thong qua viéc 18.138.288 | 18.138.288 0| 18.138.288|100,00% 010,00%
mién nhiém chirc vy
thanh vién Hpi ddng
quan trj doc ldp cta

ong Nguyén Quang

Qudc Phurong

(=1

0,00% [Théng qua

Théng qua toan van | 18.138.288 | 18.138.288 0| 18.138.288(100,00%
Tér trinh sé
08/2025/TTr-
HDPQT.ADG ngay
08/12/2025 vé viée
Stra dbi Piéu 1&
Cong ty.

=

0,00%

=

0,00% [Thong qua

Thong qua giao dich | 3.609.862 | 3.609.862
nhén chuyén
nhugng ¢ phiéu
mién chao mua
cong khai theo Tt
trinh sé
09/2025/TTr-
HPQT.ADG ngay
08/12/2025 (*)

L=

3.609.862 (100,00% 010,00% 010,00% [Thong qua

Ghi chu: (*) C6 dong la doi twong chuyén nhuong, nhén chuyén nhuong va ngudi ¢6 lién quan
ctia cac cd dong nay khong co quyén biéu quyét vé viée chuyén nhuong cb phiéu.

V. NOIDUNG PUQC THONG QUA

- Théng qua viéc mién nhiém chitc vu thanh vién Hoi déng quan tri cua ba Luu Hoang
Anh: 100,00% tdng s phiéu biéu quyét cua tit ca c6 dong tham du va biéu quyét tai cude hop
tan thanh;

- Théng qua viéc mién nhi¢m chirc vu thanh vién Hoi dong quan tri doc 1ap ciia 5ng Nguyén
Quang Qude Phuong: 100.00% tong s phiéu biéu quyét cua tat ca cd dong tham dur va biéu
quyét tai cudc hop tan thanh;

- Thong qua toan van To trinh s6 08/2025/TTr-HPQT.ADG ngay 08/12/2025 vé viéc Stra
doi Diéu 1é Cong ty: 100,00% tong s phiéu biéu quyét cua tat ca cd dong tham dir va biéu
quyét tai cude hop tan thanh;

- Thong qua giao dich nhan chuyén nhugng cb phiéu mién chao mua cong khai theo T
trinh 56 09/2025/TTr-HDQT.ADG ngay 08/12/2025: 100,00% tong sb phiéu biéu quyét cua tat
ca cb déng tham du (c6 quyén biéu quyét) va biéu quyét tai cudc hop tan thanh

VI. BE MAC

Ba D3 Thi Nga — Thu ky Dai hoi doc Bién ban hop va Nghi quyét Dai hoi dong cd dong.
Pai hoi déng cb déng théng nhat thong qua toan van Bién ban hop va Nghi Quyét Pai hdi ¢
dong ngay 29/12/2025 véi ty 1€ tan thanh 100,00%.
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Bién ban nay duoc 1ap vao héi 11 gidr 00 phat ngay 29/12/2025 ngay sau khi phién hop
Pai hdi ddng ¢6 dong ciia Cong ty c¢b phan Clever Group két thic.

Thu ky dai hoi

.

PO THI NGA




CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
CLEVER GROUP Poc lap - Tw do - Hanh phic

S6: 07/2025/TTr-HPQT.ADG Ha Néi, ngay 08 thang 12 ndm 2025

TO TRINH
V/v: Mién nhiém thanh vién Hi ddng quan tri

Kinh trinh: PAI HOI PONG CO PONG BAT THUONG
CONG TY CO PHAN CLEVER GROUP

- Can ctr Ludt doanh nghiép s6 59/2020/QH14 va cdc van ban sica doi, hudng dan thi hanh;
- Can ctr Ludt chitg khodn s6 54/2019/QH14 va cdc van ban sica d6i, huéng dan thi hanh;
- Can cit Diéu I¢ Céng ty cé phdn Clever Group;

- Can cir chirc nang, nhiém vu cua Hoi déng quan tri,

Hoi ddng quan tri kinh trinh Pai hoi dong c6 dong bit thuomg Cong ty ¢ phan Clever
Group phé duyét viéc mién nhiém thanh vién Hoi dong quan tri nhu sau:
1. Mién nhiém chirc vu thanh vién Héi ddng quan tri doc 14p ddi voi dng Nguyén
Quang Quéc Phuong

Xét viée 6ng Nguyén Quang Qudc Phuong c¢6 Pon xin tir nhiém ngay 10/11/2025, kinh
dé nghi Pai hoi df)ng cd dong théng qua viéc mién nhiém chirc vu Thanh vién Hoi déng quan
tri doc lap d6i v6i ong Nguyén Quang Quéc Phuong tai ngay hop Dai hoi ddng c¢b dong.

Thoi diém mién nhiém: Tir ngay dugc Pai hoi dong ¢b dong thong qua.
2. Mién nhiém chirc vu thanh vién Hoi dong quan tri di véi ba Luu Hoang Anh

Xét viéc ba Luu Hoang Anh c6 Don xin tir nhi¢m ngay 10/11/2025, kinh dé nghi Pai
hoi ddng cb dong thong qua viée mién nhiém chirc vu Thanh vién Hoi dong quan tri dbi véi
ba Luu Hoang Anh tai ngay hop Pai hoi dong ¢b dong.

Thoi diém mién nhiém: Tir ngay dugc Dai hoi dong cd dong théng qua.

Kinh trinh Dai hoi déng ¢6 déng xem xét va phé duyét.
Noi nhdn:

- Nhu kinh gui;
-Luu CT./.

NGUYEN KHANH TRIiNH



CONG HOA XA HQI CHU NGHIA VIET NAM
Poc lap - Tu do - Hanh phic

CONG TY CO PHAN
CLEVER GROUP

S6: 08/2025/TTr-HPQT.ADG Ha Néi, ngay 08 thang 12 nam 2025

TO TRINH
Viv: Sira d6i Piéu 1¢ Céng ty

Kinh trinh: PAI HQI PONG CO PONG BAT THUONG
CONG TY CO PHAN CLEVER GROUP

- Can cir Ludt doanh nghiép sé 59/2020/QH14 va cdc vén ban sira doi, huweéng dan thi hanh;
- Can cir Ludt chimmg khodn s6 54/2019/QH14 va cdc vin ban sira doi, hiedng dén thi hanh;
- Can cik Piéu Ié Cong ty c6 phdn Clever Group;

- Can cir chiec nang, nhiém vu cua Hoi d&ng quan tri,

Hoi ddng quan tri kinh trinh Pai hoi dong cd dong bét thuong Céng ty cb phén Clever
Group (“DHPCP”) thong qua ndi dung sira dbi Piéu 1& Cong ty nhu sau:

Quy dinh tai Piéu I hién hanh Noi dung sira doi Ly do Céan cir
Didu 16. Pai hoi ddng cb dong Sira d6i diém c khoéin 4 Piéu 16 nhu | Sira d6i, b6 | Khoan 20
sau; sung quy | Piéu 1 Lust
Triéu tip hop Dai hoi déng cd | Piéu 16. Pai hoi ddng cb dong dioh  cba | Doaoli nghic
ddng bit thuong phap  ludt | stra doi 2025
g hién hanh ¢6 hiéu luc tir

4. Triéu tap hop Dai hoi dén.g cd

va thong qua cac vén dé sau:

Chip thuin céc giao dich quy
dinh tai khoan 4 Diéu 293 Nghj
dinh sb 155/2020/ND-CP ngay
31 thang 12 n&m 2020 cta Chinh
phii quy dinh chi tiét thi hanh mt
s6 diéu ctia Luat Chimg khoan;

2. Dai hoi déng ) dc.”mg ]:hé.o luén
va théng qua cdc van dé sau:

p. Chip thuin cic giao dich quy
dinh tai khoan 4 Diéu 293 Nghi
dinh s6 155/2020/ND-CP dugc
sira ddi bai khoan 84 Didu 1
Nghi dinh 245/2025/ND-CP ¢6
ngay 11/09/2025;

; . P ¢ ngay
Trong truon% hop nay, co dong dong bat thuomg 01/07/2025
hofic nhém co dong triéu tap hop
Dai hdi dong co dong c6 thé deé | Trong truong hop nay, cb dong
nghi Co quan ddng ky kinh doanh hoic nhém cb dﬁﬁg triéu tap hop
giam sat trinh ty, tha tuc triu tap, Pai hoi dong cd dong c6 thé dé
tién hanh hop vara quyét dinh cua nghi Co quan dang ky kinh
Dai hoi dong co dong. Tat ca chi doanh giam sét trinh ty, thi tuc
phi cho vi€c triéu tap va tién hanh triéu tap, tién hanh hop va ra
hop Pai hoi dong c6 dong duge quyét dinh cia Dai hoi déng cb
Cong ty hoan lai. Chi phi nay déng. Chi phi hop ly cho viéc
kil(‘mg bao gom nhitng chi phi do triéu tap va tién hanh hop Dai hoi
c0 dong chi tiéu khi tham du czut_‘)c ddng cb dong s& duoc cong ty
hop Pai hoi dong ¢o dong, ké ca hoan lai. Chi phi nay khdng bao
chi phi an ¢ va di lai. gbm nhitng chi phi do ¢é déng
chi tiéu khi tham dy cudc hop
Pai hoi déng ch dong, ké ca chi
phi &n & va di lai.
Diéu 17. Quyén va nghia vu ciia Pai | Sira dbi khoan diém p khoan 2 Pidu | Stra ddi, bd | Khoan 84
héi ddng cb dong 17 nhw sau: ; sung quy | Pidu 1 Luat
Piéu 17. nyén va nghia vu ciia Dai di“,h Cﬂﬂa Df’anh; pghiép
Dai hoi déng cb dong thao luan | hi ddng cb dong E?;f)ha nh‘“*-“ i‘;"‘hgl‘;‘ 13325

ngay
01/07/2025
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ciia Hoi dong quén trj

2. Quyén va nghfa vu ctia Hbi dng
quan tri do ludt phap, Diéu 1é
cong ty va Dai hdi dong cb déng
quy dinh. Cu thé, Hoi déng quan
tri ¢6 nhitng quyén han va nghia
vu sau:

v. Té chirc dao tao, tip huin vé quan
tri cong ty va cdc ky ning cén
thiét cho thanh vién Hoi déng
quan tri, Gidm dbc va ngudi quan
ly khéc cua Cong ty.

sung diém (x) vao sau diém (v)
khoan 2 Pidu 29 nhwr sau:

Piéu 29. Quyén han va nghia vy ciia
Hoi ddng quan tri

2. Quyén va nghia vy ctia Hi dong
quéan tri do ludt phap, Diéu 1&
cong ty va Dai hoi dong cb dong
quy dinh. Cu thé, Hoi déng quan
tri c6 nhimg quyén han va nghia
vu sau:

v. Tb chic dao tao, tép huén vé
quan trj cong ty va cdc k¥ ning
cin thiét cho thanh vién Hoi
déng quan tri, Giam ddc, Ngudi
phu trach quan tri céng ty va
ngudi quan ly khéc cua cong ty.

x. Thyc hién chi tra ¢ tirc cho ¢b
déng theo quy dinh phép ludt sau

sung quy
dinh clia
phap  ludt
hién hanh

Quy dinh tai Diéu I¢ hién hanh Noi dung sira dbi Ly do Cin cir
Piéu 28. Thanh phin va nhiém ky | Sira @i khoan 1, khoan 3, khoan 4 | Stra d6i phtt | Khoan 78,
ciia thanh vién Hi ddng quén trj | Piéu 28 nhur sau: hop vé6i sb | khoan 79 Piéu
1. Sé luong thanh vién Hoi déng | Pidu 28. Thanh phin va nhigm ky | luong thanh | 1 Nghi dinh

quén tri 12 07 (bay) ngudi. ciia thanh vién Hyi dbng quan trj | Vién  HOI | 245/2025/ND-
1. S6 lugng thanh vién Hoi ddng d°“gq“fm trl (fp e
) . i i thuc té wva | tir ngay
3. Cf)’ cdu thanh vién Hoi dong quan quan trj 1a 05 (nam) nguoi. quy dinh cia | 11/09/2025
tr1 nhu sau: ‘ , ‘ phap Judt
Co cau Héi dong quan tri cua |3. Co cau thanh vién Hgi dong quan | hién hanh.
Cong ty phai dam bao tbi thiéu trj nhu sau:
1/3 (mét p}yén ba) téng s6 thanh Co chu Héi ddng quan tri cia
vién Hoi dong quan tri 1a thanh Céng ty phai dam bao c6 tdi thiéu
vién khéng dicu hanh. Cong ty 01 (mét) thanh vién Hoi déng
han che t0i da thanh vién Hoi quan tri la thanh vién khéng diéu
dong quan trj kiém nhiém chic | panh. Cong ty han ché téi da
danh dieu hanh cua Cong ty de thanh vién Hoi déng quan trj kiém
dam bao tinh dgc 1ap cia Hoi nhiém chirc danh diéu hanh cuia
ddng quan tri. T?)llg s6 thanh vién Céng ty dé dam bao tinh doc lap
doc ldp Hoi d,c‘)ng quan tri cia clia Héi déng quan tri. Téng sb
Cong ty co toi thidu 02 (hai) thanh vién doc lap Hoi déng quan
thanh vién. tri cia Cong ty c6 tdi thiéu 01
4. S luong, tiéu chudn va didu kién (mdt) thanh vién.
cta thanh vién Hoi dong quan tri, |4, S§ lugng, tiéu chuan va diéu kién
thanh vién doc 13p Hoi dong quan cia thanh vién Hoi dong quan tri,
tri duge quy dinh theo khoan 1, thanh vién dc 14p Hoi ddng quan
khoan 2 bDiéu 15‘5 cia Luat tri dugc quy dinh theo khoan 1,
Doanh nghiép, Diéu 275, 276 khoan 2 Diéu 155 cita Ludt Doanh
Nghi dinh 155/2020/ND-CP va nghiép; Diéu 275, 276 Nghj dinh
cac quy ché ndi bd cia Cong ty. 155/2020/ND-CP;  khoan 78,
khoan 79 Piéu 1 Nghi dinh
245/2025/ND-CP va céc quy ché
ndi bg cua Cong ty.
Piéu 29. Quyén han va nghia vu | Sira ddi, b6 sung diém (v) va bd | Stra doi, bd | Khoan 81

Piéu 1 Nghi
dinh
245/2025/ND-
CP c6 hiéu luc
tir ngay
11/09/2025
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Quy dinh tai Piéu I& hién hanh Noi dung sira dbi Ly do Cin cir
khi di dugc Pai hi dong cd
dong thuong nién thong qua.
Diéu 43. Tréich nhiém trung thyc | Sira ddi khoén 6 va bd sung khoan | Sira dbi, bd | Khoan 83,
va tranh cic xung djt vé quyén lgi | 7, khodn 8 vio sau khoén 6 Pidu 43 sung phii | khoan 84 Piéu
nhu sau: hop véi quy | 1 Nghi dinh
6. Giao dich gira Cong ty v6i mot | Piéu 43. Tréch nhi¢m trung thycva | dinh  cla | 245/2025/ND-
hogc nhiéu thanh vién Hoi ddng | tranh cdc xung dgt vé quyénlgi | Phdp  ludt | CP c6 hiéu lue
quin tri, Gism dbe, ngudi didu Rignbamh |t ngay
11/09/2025

hanh khéc va céc c4 nhan, td chirc
c6 lién quan dén cic ddi tugng
nay khong bj v6 hiéu trong céac
truong hop sau day:

a. Déi véi giao dich c6 gia tri nho
hon ho#c bing 35% (ba muoi lam
phin tram) tong gia tri i san
duge ghi trong bdo cdo tai chinh
gin nhét, nhimg noi dung quan
trong cua hop ddng hoic giao
dich ciing nhur cac médi quan hé va
loi ich cua thanh vién Hoi ddng
quan tri, Giam dbc, nguoi diéu
hanh khéc d3 duge bdo cao Hoi
déng quan tri va dugc Hoi dong
quan tri théng qua bing da s
phiéu tan thanh cta nhimg thanh
vién Hoi dong quan tri khéng cé
loi ich lién quan;

b. Dbi véi giao dich c6 gid tri 16n
hon 35% (ba muoi lam phén
tram) hoZc giao dich din dén gia
tri giao dich phat sinh trong vong
12 (mudi hai) thing ké tir ngay
thyc hién giao dich dau tién c6 gia
tri tir 35% (ba muoi lam phén
tram) tré 1én téng gia tri tai san
dugc ghi trong bdo cédo tai chinh
gan nhit, nhitng ndi dung quan
trong cua giao dich nay ciing nhu
mbi quan hé va lgi ich ctia thanh
vién Hoi ddng quan tri, Giam déc,
ngudi diéu hanh khic da dugc
cong b cho cac ¢b dong va dugc
Dai hdi ddng cb dong thong qua
bang phiéu biéu quyét cua cac cd
déng khéng c6 loi ich lién quan.

6. Cong ty chi dugc thuc hién cac
giao dich sau day khi di duoc
Dai hoi ddng cb dong chép
thuéan:

a. Cép cac khoan vay hoic bao lanh

cho thanh vién Héi dong quan tri,
Giam déc, nguoi quan 1y khac
khéng phai 14 ¢6 dong va nhimng
ca nhan, t6 chirc ¢6 lién quan cua
cac doi tuong nay;
Trudng hop cép céc khoan vay
hoc bao lanh cho td chirc c6 lién
quan ctia thanh vién Hoi dong
quén tri, Gidm déc, ngudi quan
Iy khac ma Cong ty va td chire d6
la céc cong ty trong clng tip
doan hodc céc cong ty hoat dong
theo nhom cong ty, bao gém
cong ty me - cong ty con, tip
doan kinh té, Pai hoi ddng cd
doéng hoic Hoi dong quan tri
thong qua theo quy dinh tai Diéu
1¢ cong ty;

b. Giao dich cé gia tri tir 35% tro

1én ho#c giao dich din dén tdng
gia tri giao dich phét sinh trong
vong 12 thang ké tir ngay thuc
hién giao dich déu tién c6 gia tri
tir 35% tré Ién tong gia tri tai san
ghi trén béo cdo tai chinh gin
nhét giita cong ty véi mét trong
cac doi trong sau:

- Thanh vién Hoi dong quan
tri, Gidam déc, ngudi quan
ly khéc va ngudi cé lién
quan ciia céc ddi tuong nay;

- Cb dong, ngudi dai dién uy
quyén cua cb dong s& hiru
trén 10% tong von c6 phan
phd théng cia Cong ty va
nhitng ngudi c6 lién quan
cua ho;

- Doanh nghi¢p c¢ lién quan
dén cac déi tuong quy dinh
tai khodn 2 Diéu 164 Lut
Doanh nghiép;

c. Hop déng, giao dich vay, ban tai
san ¢6 gié tri 16n hon 10% téng
gia trj tai san ghi trén bdo cdo tai
chinh gén nhat giira Céng ty va
cd dong so hitu tir 51% tong sé
cb phén cé quyén biéu quyét try
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Quy dinh tai Diéu 1§ hién hanh

Noi dung sira ddi

Ly do

Cian cor

1én hodc ngudi co lién quan cia
¢b déng do.

Hoi dong quan trj chap thuan céc
hop dong, giao dich quy dinh tai
diém b khoan 6 Diéu nay c6 gia
tri nhé hon 35% tdng gia tri tai
san ghi trén bdo céo tai chinh gén
nhét.

Giam dbc khong dugc 13 ngudi
c6 lién quan cia nguoi quan ly
doanh nghiép, Kiém soat vién
cua cong ty va cong ty me, ngudi
dai dién phin von nha nuéc,
ngudi dai dién phin vén cia
doanh nghiép tai cong ty va cong
ty me theo quy dinh tai diém d
khoan 46 Piéu 4 Luit Chung
khodn.

Kinh trinh DPHDCD xem xét va phé duyét.

Noi nhin:
- Nhu kinh guri;
-Luu CT./.

NGUYEN KHANH TRINH
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DY THAO DIEU LE SIPA DOI DIEU LE CONG TY CO PHAN CLEVER GROUP

PHAN MO PAU

Cén ¢t Lut Doanh nghiép s 59/2020/QH14 ban hanh ngay 17/6/2020, Luit sira dbi, bd
sung mdt sé diéu cia Ludt Doanh nghiép s6 76/2025/QH15 ban hanh ngay 17/6/2025, va cac
vin ban huéng dan thi hanh;

Can ctr Luat chimg khoan s 54/2019/QH14 ban hanh ngay 26/11/2019 va cac vin ban
huéng dan thi hanh;

Can ctr Diéu 1¢ Cong ty ¢b phin Clever Group da duoc Dai hoi ddng cb dong théng qua
ngay 22/5/2021; Piéu 1 sira d6i Diéu 1é Céng ty c¢b phan Clever Group thong qua ngay
25/6/2022, ngay 06/12/2022 va ngay 24/4/2025;

Ban Piéu 1& nay duogc sira ddi, bd sung va thdng qua tai cudc hop Pai hoi dong cb dong
bat thudong ngay 29 thang 12 nim 2025.

Piéu 1. Sira dbi, bd sung mt s6 diéu cia Piéu I¢, cu thé nhw sau:

1.  Sira doi diém c khoén 4 Didu 16 nhu sau:

“Piéu 16. Pai hoi dong cb dong

4. Triéu tap hop Pai hoi ddng cb déng bt thuong

c.  Trong trudng hop nay, cd déng hodc nhoém ¢b dong tridu tap hop Dai hoi ddng ¢ dong
c6 the dé nghi Co quan didng ky kinh doanh gidm sét trinh ty, tha tuc triéu tap, tién hanh hop va
ra quyét dinh ctia Dai hoi dong ¢ dong. Chi phi hop 1y cho viéc triéu tap va tién hanh hop Pai
hdi dong c¢6 dong s& dugc cong ty hoan lai. Chi phi nay kh(?ng bao goém nhimg chi phi do ¢o
dong chi tiéu khi tham du cudc hop Dai hdi dong 6 dong, ké ca chi phi &n & va di lai.”

2.  Sira d6i khoan diém p khoan 2 Pidu 17 nhu sau:

“Piéu 17. Quyén va nghia vu ciia Dai hdi dong cb dong

2. Dai hoi déng cb dong thao luan va théng qua céc van d sau:

p. Chép thuin cac giao dich quy dinh tai khoan 4 Diéu 293 Nghi dinh s6 155/2020/ND-CP
dugc stra doi boi khoan 84 BPiéu 1 Nghi dinh 245/2025/ND-CP ¢6 ngay 11/09/2025;”

3.  Sira ddi khoan 1, khoan 3, khoin 4 Diéu 28 nhw sau:

“Piéu 28. Thanh phin va nhiém k¥ ciia thanh vién Hi ddng quan tri

1. S6 luong thanh vién Héi ddng quan tri 1a 05 (ndm) ngudi.

3. Co céu thanh vién Hoi dong quan tri nhur sau:

Co ciu Héi ddng quan trj ctia Cong ty phai dam bao c6 téi thiéu 01 (m6t) thanh vién Hoi
ddng quan trj 1a thanh vién khong diéu hanh. Cong ty han ché téi da thanh vién Hpi dong quan
tri kiém nhiém chirc danh diéu hanh cua Cong ty dé dam bao tinh doc 14p cia Hoi dong quan
tri. Tong s6 thanh vién ddc lap Hoi dong quan tri cia Cong ty ¢6 toi thiéu 01 (mdt) thanh vién.
4. S6 lugng, tiéu chuan va diéu kién clia thanh vién Hoi ddng quan tri, thanh vién déc lap
Hoi dong quan tri dugc quy dinh theo khoan 1, khoan 2 Diéu 155 ctia Luat Doanh nghiép; Diéu
275, 276 Nghi dinh 155/2020/ND-CP; khoan 78, khoan 79 Biéu 1 Nghi dinh 245/2025/ND-CP
va cac quy ché ndi bd cua Cong ty.”

4.  Sira d6i, bd sung diém (v) va b6 sung diém (x) vao sau diém (v) khoén 2 Diéu 29
nhw sau:

“Pi¢u 29. Quyén han va nghia vu ciia Hoi dong quén tri
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2. Quyén va nghia vu ciia Hoi dong quan tri do luat phép, Diéu 1 cong ty va Dai hoi dong
cd dong quy dinh. Cu thé, Hoi dong quan tri c6 nhitng quyén han va nghia vu sau:
v.  T& chuc dao tao, tap hudn v& quan tri cong ty va céc k§ ning can thiét cho thanh vién Hoi
ddng quan tri, Giam dbc, Ngudi phu trach quan tri cong ty va ngudi quan ly khac cia cong ty.
x.  Thuc hién chi tra ¢ tirc cho ¢6 dong theo quy dinh phap luét sau khi da duoc Dai hoi
ddng cb dong thuong nién thong qua.”
5. Sira ddi khoan 6 va bd sung khoén 7, khodn 8 vao sau khoan 6 Di¢u 43 nhwr sau:
“Piéu 43. Trach nhiém trung thwc va trinh cic xung djt vé quyén lgi
6.  Cong ty chi dugc thuc hién céc giao dich sau day khi da dugc Dai hoi déng cb déng chap
thuén:
a.  Cép cac khoan vay hodc bao lanh cho thanh vién Hdi déng quan tri, Gidam dc, nguoi
quan ly khac khong phai la ¢b dong va nhitng c4 nhan, té chirc ¢6 lién quan cia céc doi tuong
nay;
Truomg hop cép cac khoan vay hodc bao lanh cho t6 chirc ¢6 lién quan ctia thanh vién Hdi dong
quan tri, Giam déc, ngudi quan ly khac ma Cong ty va td chire d6 1a cac cong ty trong cung tip
doan hodc cdc cong ty hoat dong theo nhom cong ty, bao gom cong ty me - cong ty con, tip
doan kinh té, Dai hi ddng ¢ dong hodc Hoi ddng quan tri thong qua theo quy dinh tai Diéu 1¢
cong ty;
b.  Giao dich co gia tri tir 35% trd 1én hodc giao dich dén dén tong gia tri giao dich phat sinh
trong vong 12 thang ké tir ngay thuc hién giao dich ddu tién ¢6 gia tri tir 35% tr& 1én tong gia
tri tai sén ghi trén bdo céo tai chinh gin nhét giita cong ty véi mot trong céc ddi tuong sau:

- Thanh vién Hoi ddng quan tri, Giam ddc, ngudi quan 1y khac va ngudi ¢ lién quan clia
céc ddi tuong nay;

- Cb dong, ngudi dai dién uy quyén clia ¢b dong s& hiru trén 10% tong von ¢ phan phd
thong cua Cong ty va nhimg ngudi ¢6 lién quan cia ho;

- Doanh nghiép ¢6 lién quan dén c4c ddi trong quy dinh tai khoan 2 Diéu 164 Luét Doanh
nghi¢p;
c.  Hop dong, giao dich vay, bén tai san c6 gié tri 1én hon 10% tdng gid tri tai san ghi trén
b4o c4o tai chinh gin nhét gitra Cong ty va cd dong s& hitu tir 51% tdng s6 ¢b phan c6 quyén
biéu quyét trd 1én hodc ngudi ¢6 lién quan ciia c6 dong do.
7. Hoi ddng quan tri chdp thun cac hop ddng, giao dich quy dinh tai diém b khoan 6 Diéu
ndy c6 gié tri nho hon 35% tdng gié tri tai san ghi trén bao cdo tai chinh gan nhét. _
8.  Giam dbc khong duoc 1a ngudi co lién quan clia ngudi quan ly doanh nghiép, Kiém soét
vién cua cong ty va cdng ty me, nguoi dai dién phén vén nha nudce, ngudi dai dién phé.n vbn
ctia doanh nghiép tai cdng ty va cbng ty me theo quy dinh tai diém d khoan 46 Diéu 4 Lut
Chung khoan.”

Diéu 2. Hi¢u lye

Diéu 1¢ sira ddi, bd sung nay c6 hiéu luc thi hanh ké tir ngay 29 thang 12 nam 2025. Céc noi
dung khéc khéng dugc sira dbi cta Diéu 1é Cong ty ngay 22/5/2021; Diéu 1¢ stra d6i Diéu 1&
Cong ty c¢b phan Clever Group théng qua ngay 25/6/2022, ngay 06/12/2022 va ngay 24/4/2025
van gitt nguyén hiéu luc thi hanh.
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TM. CONG TY CO PHAN CLEVER GROUP
Chii tich Hji ddng quén tri

NGUYEN KHANH TRIiNH




CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
CLEVER GROUP Doc lap - Tw do - Hanh phic

Sb: 09/2025/TTr-HPQT.ADG Ha Néi, ngay 08 thang 12 ndm 2025

TO TRINH
V/v: Phé duyét giao dich nhin chuyén nhwong c¢6 phiéu mién chao mua cong khai

Kinh trinh: PAI HOI PONG CO PONG BAT THUONG
CONG TY CO PHAN CLEVER GROUP

- Can cir Ludt doanh nghiép 56 39/2020/QH14 va cdc van ban sta doi, huwong dan thi hanh;
- Can cir Ludt chimg khodn s6 54/2019/QH14 va cdc van ban sica déi, hudng dan thi himh;
- Can cir Piéu Ié Cong ty c6 phan Clever Group;

- Can cik chikc ndng, nhiém vu ciia Hoi dong quan tri,

Hoi ddng quan tri kinh trinh Dai hoi déng ¢ dong bt thuong Cong ty c6 phan Clever
Group phé duyét viéc Bén Nhan Chuyén Nhuong (theo thong tin tai Muc 2 duéi day) duoc
quyén nhan chuyén nhugng cé phiéu Cong ty ¢é phin Clever Group tir Bén Chuyén Nhwong
(theo théng tin tai Muc 1 duéi day) din dén viéc s& hitu dat cac mic theo quy dinh tai diém a
va diém b khoan 1 Diéu 35 Luét Ching khodn nam 2019 ma khong phai thuc hién chao mua
cong khai, chi tiét nhu sau:

1.  Bén Chuyén Nhwong:

STT | Tén C dong S6DKSH | S cb phiéu dang | Ty 1€ sé hiru S$6 ¢b phiéu dir kién
s6 hiru (%) chuyén nhuong
1 FSN Asia Private CD2419 7.165.943 33,52 5.000.000
Limited
Tong cong 7.165.943 33,52 5.000.000

2. Bén Nhin Chuyén Nhwgng va s6 lwgng ¢6 phiéu dy kién chuyén nhwong:

STT | Tén Cb S6 PKSH S6 cb Ty1¢ | Sbcdphibu | Sélwgngcd | Ty 1éso hiru
dong phiéu i) dy kién nhan | phiéusau khi | sau khi nhén
dang s& hiru chuyén nhin chuyén chuyén
hiru (%) nhuong nhuwong nhuong (%)
1 Nguyén 001081037978 | 7.174.327 | 33,56 5.000.000 12.174.327 56,94 -
Khénh
Trinh
2 T chirc, 188.156 | 0,88 - 188.156 0,88
ca nhén c6
lién quan
Téng cong 7.362.483 | 34,44 5.000.000 12.362.483 57,82

3. Phé duyét viéc Bén Nhin Chuyén Nhuong (theo théong tin tai Muc 2) dwoe quyén
nhian chuyén nhwong cb phiéu Cong ty cb phin Clever Group tir Bén Chuyén
Nhuong (theo thong tin tai Muc 1) din dén viéc sé hiru dat cic mire theo quy dinh
tai diém b khoan 1 Piéu 35 Luat Chirng khodn nim 2019 ma khong phai thwe hién
chao mua cong khai.



4. Phuwong thirc giao dich: Nhan chuyén nhuong thong qua théa thudn va/hodc khép 1énh
trén San giao dich chiimg khoén.

5.  Thoi gian thwe hién giao dich dy kién: Trong 24 (hai muoi bbn) thang ké tir ngay
duge Dai hoi dong cb dong phé duyét.

6. Dai hdi dong cb dong iy quyén cho Hoi déng quan tri quyét dinh moi vin dé lién
quan dén viéc chuyén nhwong nay dé dam bao thue hién cic ndi dung dwge Pai hoi
ddng cb dong thong qua theo ding quy dinh cia phap luit va Piéu 1§ Cong ty.
Kinh trinh Pai hoi déng c6 dong xem xét va phé duyét.

Noi nhén: Lk ONG QUAN TRI

- Nhu kinh giri; ] BONG QUAN TRI
-LuuCT./.

NGUYEN KHANH TRINH




CLEVER GROUP SOCIALIST REPUBLIC OF VIETNAM
CORPORATION Independence - Freedom - Happiness

No: 02/2025/NQ-DHDCD.ADG Hanoi, date 29 month 12 year 2025

RESOLUTION
2025 Extraordinary General Meeting of Shareholders

2025 EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
CLEVER GROUP CORPORATION

- Pursuant to the Enterprise Law No. 59/2020/QH14 and its amendments and guiding
documents,

- Pursuant to the Securities Law No. 54/2019/QHI14 and its amendments and guiding
documents;

- Pursuant to the Company Charter of Clever Group Corporation;

- Pursuant to the statements from the 2025 Extraordinary General Meeting of
Shareholders;

- Pursuant to the minutes of the Extraordinary General Meeting of Shareholders of Clever
Group Corporation dated December 29, 2025,

TO RESOLVE THAT

Article 1. Approval of the dismissal of a Board member

1.  Dismissal of Mr. Nguyen Quang Quoc Phuong from the position of Independent
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Member of the Board of Directors

In consideration of Mr. Nguyen Quang Quoc Phuong 's resignation letter dated November
10, 2025, the Board of Directors respectfully requests that the General Meeting of Shareholders
approves the dismissal of Mr. Nguyen Quang Quoc Phuong from his position as an Independent
Member of the Board of Directors during the General Meeting of Shareholders.

Effective date of dismissal: December 29, 2025.
2.  Dismissal of Ms. Luu Hoang Anh from the position of Member of the Board of Directors

In consideration of Ms. Luu Hoang Anh 's resignation letter dated November 10, 2025,
the Board of Directors respectfully requests that the General Meeting of Shareholders approves
the dismissal of Ms. Luu Hoang Anh from her position as a Member of the Board of Directors
during the General Meeting of Shareholders.

Effective date of dismissal: December 29, 2025.

Article 2. Full approval of Statement No. 08/2025/TTr-HPQT.ADG dated December 08,
2025 on amendments of the Company Charter.

Attached the amended Company Charter.

Article 3. Approval of the share purchase transaction exempt from mandatory public
offering, details are as follows:

1. The Transferor:




No. Name of Securities Number of Ownership Number of Shares
Shareholder Account No. Shares Held Ratio (%) Expected to be
Transferred
1 FSN Asia Private CD2419 7,165,943 33.52 5,000,000
Limited
Total 7.165.943 33.52 5,000,000
2. The Transferee and the the Expected Number of Shares to be Acquired:
No. Name of Securities Number | Ownership | Number of | Number of | Ownership
Shareholder | Account No. | of Shares | Ratio (%) Shares Shares Ratio After
Held Expected After Acquisition
to be Acquisition (%)
Acquired
1 Nguyen 001081037978 | 7,174,327 33.56 5,000,000 12,174,327 56.94
Khanh Trinh
2 Related 188,156 0.88 188,156 0.88
entities/
individual
Total 7,362,483 34.44 | 5,000,000 12,362,483 57.82

3. To approve the right of the Transferee (as specified in Clause 2 of this Article) to acquire
shares of Clever Group Corporation from the Transferor (as specified in Clause 1 of this
Article), resulting in the Transferee’s ownership reaching the thresholds stipulated in
Point b, Clause 1, Article 35 of the Securities Law 2019, without the obligation to conduct
a public tender offer.

4.  Transaction Method: The acquisition shall be conducted via put-through trading and/or

order matching on the Stock Exchange.

5. Expected Transaction Period: Within 24 (twenty-four) months from the date of approval
by the General Meeting of Shareholders.
6.  The General Meeting of Shareholders authorizes the Board of Directors to decide on all

matters related to this share transfer, ensuring that the contents approved by the General
Meeting of Shareholders are implemented in compliance with the provisions of the law
and the Company Charter..

Article 4. Entry into force

This Resolution was unanimously approved by the Extraordinary General Meeting Of
Shareholders on December 29, 2025.

The Board of Directors is authorized to implement the content approved in this Resolution and
fulfill the obligation to disclose information in accordance with legal regulations.

Members of the Board of Directors, Executive Board, and relevant individuals, departments, or
divisions are responsible for enforcing this Resolution in compliance with legal regulations and



the Company Charter of Clever Group Corporation.

Recipients:

- As Article 4;

- Shareholders;
- SSC; HOSE;

- Saved internally./.




THE AMENDED COMPANY CHARTER OF CLEVER GROUP CORPORATION

OPENING

Pursuant to the Enterprise Law No. 59/2020/QH14 promulgated on June 17, 2020, the Law on
amendments to the Law on Enterprises No. 76/2025/QH15 and guiding documents;

Pursuant to the Law on Securities No. 54/2019/QH14 issued on November 26, 2019 and guiding
documents;

Pursuant to the Company Charter of Clever Group Corporation approved by the General
Meeting of Shareholders on May 22, 2021; The amended Company Charter on June 25, 2022,
December 6, 2022 and April 24, 2025;

This Company Charter is amended, supplemented and approved at the Extraordinary General
Meeting of Shareholders on December 29, 2025,

Article 1. Amending and supplementing a number of articles of the Company Charter,
specifically as follows:

1. Amend Point ¢, Clause 4, Article 16 as follows:

“Article 16. General meeting of shareholders

4. Convening the extraordinary General Meeting of Shareholders

c.  Inthis case, the requesting shareholder or group of shareholders may request the Business
Registration Authority to supervise the process of convening, conducting and decision-making
of the General Meeting of Shareholders. Reasonable costs for convening and conducting the
General Meeting of Shareholders will be reimbursed by the company. These costs do not

include the costs incurred by the shareholders during their participation in the General Meeting
of Shareholders, including accommodation and travel costs.”

2.  Amend point p, clause 2, Article 17 as follows:

“Article 17. Rights and obligations of the General Meeting of Shareholders
2. The General Meeting of Shareholders shall discuss and approve the following issues:
p-  Approve the transactions specified in Clause 4, Article 293 of Decree No. 155/2020/ND-

CP as amended by Clause 84, Article 1 of Decree No. 245/2025/ND-CP dated September 11,
2025;”

3.  Amend Clause 1, Clause 3 and Clause 4 of Article 28 as follows:

“Article 28. Composition and term of members of the Board of Directors
1.  The Board of Directors has 05 (five) members.
3. Composition of the Board of Directors:

The structure of the Company's Board of Directors must ensure that at least 01 member
of the Board of Directors is a non-executive member. The Company shall minimize the number
of members of the Board of Directors that concurrently hold executive positions in the
Company to ensure the independence of the Board of Directors. Total number of independent
members The Board of Directors of the Company has at least 01 (one) members.

4. The number, criteria and conditions of members of the Board of Directors and
independent members of the Board of Directors are prescribed in accordance with Clauses 1
and 2, Article 155 of the Enterprise Law, Articles 275 and 276 of Decree 155/2020/ND-CP;
Clause 78 and Clause 79, Article 1 of Decree 245/2025/ND-CP and internal regulations of the
Company.”

4. Amend and supplement point (v) and add point (x) after point (v) of Clause 2,
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Article 29 as follows:
“Article 29. Rights and obligations of the Board of Directors

2. Rights and obligations of the Board of Directors shall be prescribed by law, the Company
Charter and the General Meeting of Shareholders. To be specific:

v.  Organize training and coaching on corporate governance and necessary skills for
members of the Board of Directors, the Director, the Person in charge of company
administration and other managers of the Company.

x.  Pay dividends to shareholders in accordance with the law after being approved by the
Annual General Meeting of Shareholders.”

5. Amend Clause 6 and add Clauses 7 and 8 after Clause 6, Article 43 as follows:

“Article 43. Responsibility for honesty and prevention of conflict of interest
6.  The Company may only conduct the following transactions after being approved by the
General Meeting of Shareholders:
a.  Granting loans or guarantees to members of the Board of Directors, Directors, other
managers who are not shareholders and individuals and organizations related to these subjects;
In case of granting loans or guarantees to organizations related to members of the Board

of Directors, Directors, other managers where the Company and such organizations are
companies in the same group or companies operating in a group of companies, including parent
companies - subsidiaries, economic groups, the General Meeting of Shareholders or the Board
of Directors shall approve according to the provisions of the Company Charter;
b.  Transactions with a value of 35% or more or transactions resulting in a total transaction
value arising within 12 months from the date of the first transaction having a value of 35% or
more of the total asset value recorded in the most recent financial statement between the
company and one of the following entities:

- Members of the Board of Directors, Directors, other managers and related persons of
these entities;

- Shareholders, authorized representatives of shareholders owning more than 10% of the
total common equity of the Company and their related persons;

- Enterprises related to entities specified in Clause 2, Article 164 of the Law on Enterprises;
c. Contracts, loan transactions, asset sales with a value greater than 10% of the total asset
value recorded in the most recent financial statement between the Company and shareholders
owning 51% or more of the total number of voting shares or related persons of such
shareholders.
7. The Board of Directors approves contracts and transactions specified in Point b, Clause
6 of this Article with a value of less than 35% of the total value of assets recorded in the most
recent financial report.
8.  The Director must not be a related person to the enterprise manager, the Controller of the
company and the parent company, the representative of the State capital, the representative of
the enterprise's capital at the company and the parent company as prescribed in Point d, Clause
46, Article 4 of the Law on Securities.”

Article 2. Effectiveness
This amended and supplemented Company Charter takes effect from December 29, 2025. Other
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contents that are not amended of the Company Charter dated May 22, 2021 and the Amended
Company Charter dated June 25, 2022, December 6, 2022 and April 24, 2025 remain in effect.

NGUYEN KHANH TRINH




CLEVER GROUP CORPORATION SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

No. 02/2025/BB-DHDCD.ADG Hanoi, December 29, 2025

MINUTES OF THE 2025 EXTRAORDINARY GENERAL MEETING OF
SHAREHOLDERS
CLEVER GROUP CORPORATION

CLEVER GROUP CORPORATION

Business code: 0102850165

Head office address: 3rd Floor, G1 Building, Five Star Building, No. 2 Kim Giang, Khuong
Dinh Ward, Hanoi City, Vietnam.

Meeting time: At 09:00, December 29, 2025.
Meeting location: 3rd Floor, G1 Building, Five Star Building, No. 2 Kim Giang, Khuong Dinh
Ward, Hanoi City, Vietnam.

MEETING PROCESS (In chronological order)
L. MEETING OPENING
1. Subjects eligible for Meeting attendance:

All shareholders and authorized representatives of shareholders owning shares of the
Company named in the List of Securities Holders No. VNMEETVSDA008563/VSDADGXX,
as of the last registration date of December 01, 2025, provided by the Vietnam Securities
Depository and Clearing Corporation on December 02, 2025 (the "List of Securities Owners").
2. Inspection of attendee eligibility and announcement of conditions for the Meeting
commencement:

The Shareholder Eligibility Inspection Committee consists of the following members:

- Ms. Don Nu Duc Hien — Head of the Committee;

- Ms. Do Thi Nga — Member;

Ms. Do Thi Nga — Person in charge of Corporate Governance on behalf of the
Shareholder Eligibility Inspection Committee read the Record of Shareholder Eligibility
Inspection of the Meeting attendees.

- Total outstanding shares: 21,380,521 shares equivalent to 100% of voting shares.

- Total number of shareholders invited: 971 shareholders, representing 100% of the
Company's voting shares.

- Total number of shareholders attending the Meeting in person and authorizing others to
attend: 66 shareholders, equivalent to 18,138,288 voting shares, accounting for 84.84% of
the total voting shares of Clever Group Corporation at the time of closing the Meeting
attendance list.

After that, 100% of the present shareholders/authorized representatives of the
shareholders approved the results of the shareholder eligibility check.

Pursuant to the provisions of the Enterprise Law, the Securities Law and the Charter on
organization and operation of the Company, the General Meeting of Shareholders of Clever



Group Corporation is legal, valid and eligible to be conducted.

3 Approval of the Chairman of the Meeting, the List of the Secretariat, the Vote
Counting Committee:

Mr. Nguyen Khanh Trinh — Chairman of the Board of Directors - delivered the opening
speech of the General Meeting of Shareholders, nominated the Secretary of the Meeting and
the Vote Counting Committee. Specifically:

a) Chairman of the Meeting: Mr. Nguyen Khanh Trinh — Chairman of the Board of
Directors

b) Secretary of the Meeting: Ms. Do Thi Nga — Person in charge of Corporate
Administration
¢) Vote Counting Committee: Consisting of 2 members
- Ms. Don Nu Duc Hien — Head of the Committee;
- Ms. Do Thi Nga — Member
The Meeting Secretary and the Vote Counting Committee were unanimously approved
by the shareholders attending the Meeting in the form of a show of hands.
4. Meeting agenda:

The Chairman of the Meeting administered the Meeting according to the agenda
approved by the Meeting, including:

- Dismissal of a member of the Board of Directors;
- Amendment to the Company Charter;

- Approval of the share purchase transaction exempt from mandatory public tender offer
requirements.

5. Dissemination of the Regulation on organization of the Meeting, voting and vote
counting rules

Regulation on organization of the Meeting; The voting and vote counting rules were
unanimously approved by the shareholders attending the Meeting.

IL. CONTENTS OF THE REPORT AND STATEMENTS

The Meeting listened to the Chairman and Secretary presenting the reports and
statements of the Board of Directors in this order as follows:
1. Statement No. 07/2025/TTr-HDQT.ADG dated 08/12/2025 regarding dismissal of a
member of the Board of Directors
2 Statement No. 08/2025/TTr-HDQT.ADG dated 08/12/2025 regarding amendment to
the Company Charter
3. Statement No. 09/2025/TTr-HDQT.ADG dated 08/12/2025 regarding approval of the
share purchase transaction exempt from mandatory public tender offer requirements

Detailed contents of the Statements are attached to the Minutes of this Meeting.

III.  DISCUSSION

After fully listening to the entire Statements and Reports, the Meeting discussed the
content of the Statements and Reports that had been presented by the Secretary of the Meeting
earlier. The discussion session was chaired by Mr. Nguyen Khanh Trinh — Chairman of the
Board of Directors, Chairman of the Meeting.




For the Statements presented in Section II of the Minutes, the shareholders had no
opinions on amendments and supplements and unanimously approved.

IV. VOTING

The Meeting voted on the above-mentioned Statements by filling in the voting papers
and voting according to the voting and counting rules approved at the beginning of the Meeting.

After that, the Meeting took a break for 15 minutes. The Vote Counting Board conducted
vote counting. After the break, Ms. Don Nu Duc Hien — Head of the Vote Counting Committee
- announced the results of the vote counting and election ballots:

1. Result of vote counting

Voting content Total Total | Total Approving Disapproving No Opinion Result

number numh.er fovalid \Nymber of | Ratio [Number of Rati No Rati
°_f of valid | votes | yopeqin votes o | votes | o
voting votes fivor against
votes

Approval of the 18,138,288/ 18,138,28 0] 18,138,288(100.00% 010.00% 010.00% Approved
dismissal of Ms. Luu 81
Hoang Anh from her
position as a member
of the Board of
Directors.
Approval of the 18,138,288/ 18,138,288 0| 18,138,288100.00% 01]0.00% 010.00% Approved
dismissal of Mr.
Nguyen Quang Quoc
Phuong from his
position as a member
of the Board of
Directors.
Approval of the 18,138,288/18,138,288 0] 18,138,288(100.00% 010.00% 010.00% Approved
Proposal No.
08/2025/TTr-

HDQT.ADG dated
08/12/2025 regarding
the amendment to the
Company Charter.

Approval of a 3,609,862 3,609,862 0| 3.609,862(100.00% 010.00% 00.00% [Thong qua
transaction involving
the receipt and
transfer of shares
exempt from
mandatory public
tender offer
requirements pursuant
to Proposal No.
09/2025/TTr-
HDQT.ADG dated
08/12/2025 (*).

Note: (*) Shareholders who are the transferors, transferees, and their related persons shall not
be entitled to vote on the share transfer transaction.

V. APPROVED CONTENT

- Approval of the dismissal of Ms. Luu Hoang Anh from her position as a member of the
Board of Directors: 100.00% of the total votes of all shareholders attending and voting at the
Meeting are in favor;

- Approval of the dismissal of Mr. Nguyen Quang Quoc Phuong from his position as a
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member of the Board of Directors: 100.00% of the total votes of all shareholders attending and
voting at the Meeting are in favor;

- Approval of the Proposal No. 08/2025/TTr-HDQT.ADG dated 08/12/2025 regarding
the amendment to the Company Charter: 100.00% of the total votes of all shareholders
attending and voting at the Meeting are in favor;

- Approval of a transaction involving the receipt and transfer of shares exempt from
mandatory public tender offer requirements pursuant to Proposal No. 09/2025/TTr-
HDQT.ADG dated 08/12/2025: 100.00% of the total votes of all shareholders attending (with

voting rights) and voting at the Meeting are in favor;

VI. MEETING CLOSING

Ms. Do Thi Nga — Secretary of the Meeting read the Minutes and the Resolution of the
General Meeting of Shareholders. The General Meeting of Shareholders unanimously fully
approved the full text of the Minutes and Resolution of the General Meeting of Shareholders
dated December 29, 2025 with an approval rate of 100.00%.

This Minutes was made at 11:00 a.m. on December 29, 2025, immediately after the
General Meeting of Shareholders of Clever Group Corporation ended.

General Conference Secretary Chairperson
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CLEVER GROUP CORPORATION SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

No.: 07/2025/TTr-HPQT.ADG Hanoi, date 08 month 12 year 2025

STATEMENT
Re: Dismissal of a member of the Board of Directors

To: THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
CLEVER GROUP CORPORATION

- Pursuant to the Enterprise Law No. 59/2020/QH14 and its amendments and guiding
documents;

- Pursuant to the Securities Law No. 54/2019/QHI14 and its amendments and guiding
documents;

- Pursuant to the Company Charter of Clever Group Corporation;

- Pursuant to the functions and responsibilities of the Board of Directors,

The Board of Directors respectfully submits the following statement to the Extraordinary
General Meeting of Shareholders for its approval regarding the dismissal of a member of the
Board of Directors as follows:

1. Dismissal of Mr. Nguyen Quang Quoc Phuong from the position of Independent
Member of the Board of Directors

In consideration of Mr. Nguyen Quang Quoc Phuong 's resignation letter dated November
10, 2025, the Board of Directors respectfully requests that the General Meeting of Shareholders
approves the dismissal of Mr. Nguyen Quang Quoc Phuong from his position as an Independent
Member of the Board of Directors during the General Meeting of Shareholders.

Effective Date of Dismissal: From the date of General Meeting of Shareholders’s
approval of it.

2. Dismissal of Ms. Luu Hoang Anh from the position of Member of the Board of
Directors

In consideration of Ms. Luu Hoang Anh 's resignation letter dated November 10, 2025,
the Board of Directors respectfully requests that the General Meeting of Shareholders approves
the dismissal of Ms. Luu Hoang Anh from her position as a Member of the Board of Directors
during the General Meeting of Shareholders.

Effective Date of Dismissal: From the date of General Meeting of Shareholders’s
approval of it. :

This submission is respectfully presented to the General Meeting of Shareholders for its
review and approval.

Recipients:
- As above;
- Saved internally./.

NGUYEN KHANH TRINH



CLEVER GROUP CORPORATION

No: 08/2025/TTr-HPQT.ADG

SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

Hanoi, date 08 month 12 year 2025

STATEMENT

Re: Amenmends of Company Charter

Respectfully to: EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

OF CLEVER GROUP CORPORATION

- Pursuant to the Enterprise Law No. 59/2020/QH14 and its amendments and guiding

documents;

- Pursuant to the Securities Law No. 54/2019/QH14 and its amendments and guiding

documents;

- Pursuant to the Company Charter of Clever Group Corporation;
- Based on the functions and duties of the Board of Directors,

The Board of Directors respectfully proposes the Extraordinary General Meeting of
Shareholders of Clever Group Corporation (“GMS”) to approve the amendment to the

Company Charter as follows:

Stipulations from the current The amended content Reasoning | Grounding
Company Charter
Article 16. General meeting of | Amend Point ¢, Clause 4, Article 16 as Amending Clause 20,
shareholders follows: and Article 1 of
Article 16. General meeting of | Supplementi | the Law on
4. Convening the extraordinary | Shareholders = S
General Meeting of Shareholders EOviRmns Ol | O e Law
current Law | on
4. Convening the extraordinary General Enterprises
c. In this case, the requesting Meeting of Shareholders 2025 takes
shareholder or group of - effect from
shareholders may request the |c 1n this case, the requesting July 1, 2025
Business Registration Authority shareholder or group of shareholders
to supervise the process of may  request the  Business
convening,  conducting  and Registration Authority to supervise
decision-making of the General the process of convening, conducting
Meeting of Shareholders. The and decision-making of the General
costs. of  convening  and Meeting of Shareholders. Reasonable
conducting the General Meeting costs for convening and conducting
of  Shareholders ~ shall  be the General Meeting of Shareholders
reimbursed by the Company. will be reimbursed by the company.
These costs do not include the These costs do not include the costs
costs incurred by the shareholders incurred by the shareholders during
during their participation in the their participation in the General
General Meeting of Shareholders, Meeting of Shareholders, including
including  accommodation and accommodation and travel costs.
travel costs.
Article 17. Rights and obligations of | Amend point p, clause 2, Article 17 as Amending Clause 84,
the General Meeting of | follows: and Article 1 of
Shareholders Article 17. Rights and obligations of the | SuPplementi | Decree
General Meeting of Shareholders ng 24572025/N
D-CP takes




Stipulations from the current The amended content Reasoning | Grounding
Company Charter
2. The General Meeting of provisions of | effect from
Shareholders shall discuss and |5 The General Meeting of Shareholders CREAtLiaw | Sepbembpy
approve the following issues: shall discuss and approve the L, 22,
following issues:
p. Approval of transactions
specified in Clause 4 Article 293 |, Approve the transactions specified in
of the Government's Decree No. Clause 4, Article 293 of Decree No.
155/2020/ND-CP dated 155/2020/ND-CP as amended by
December 31, 2020 elaborating Clause 84, Article 1 of Decree No.
some Articles of the Securities 245/2025/ND-CP dated September
Law; 11, 2025;
Article 28. Composition and term of | Amend Clause 1, Clause 3 and Clause | Amend in | Clause 78,
members of the Board of Directors | 4 of Article 28 as follows: accordance Clause 79,
1. The Board of Directors has 07 | Article 28. Composition and term of | With the | Article 1 of
(seven) members. members of the Board of Directors actual Decree
1. The Board of Directors has 05 (five) mcenliir | i
Board of | D-CP takes
3 C('Jmposition of the Board of members. e effsct  fom
Directors: members September
At least 1/3 (one third) of the |3. The Board of Directors has 07 (seven) | and current 11, 2025.
members of the Board of members legal
Directors of the Company shall be The structure of the Company's Board | regulations.
non-executive members. The of Directors must ensure that at least
Company shall minimize the 01 member of the Board of Directors
number of members of the Board is a non-executive member. The
of Directors that concurrently Company shall minimize the number
hold executive positions in the of members of the Board of Directors
Company  to  ensure the that concurrently hold executive
independence of the Board of positions in the Company to ensure
Directors. Total number of the independence of the Board of
independent members The Board Directors. Total number of
of Directors of the Company has independent members The Board of
at least 02 (two) members. Directors of the Company has at least
4. The number, criteria and 01 (one) members.
conditions of members of the |4 The number, criteria and conditions
Board  of  Directors  and of members of the Board of Directors
independent members of the and independent members of the
Board of Directors are prescribed Board of Directors are prescribed in
in accordance with Clauses 1 and accordance with Clauses 1 and 2,
2, Article 155 of the Enterprise Article 155 of the Enterprise Law,
Law, Articles 275 and 276 of Articles 275 and 276 of Decree
Decree  155/2020/ND-CP  and 155/2020/ND-CP; Clause 78 and
internal  regulations of the Clause 79, Article 1 of Decree
Company. 245/2025/ND-CP and internal
regulations of the Company.
Article 29. Rights and obligations of | Amend and supplement point (v) and | Amending Clause 81
the Board of Directors add point (x) after point (v) of Clause 2, | and Article 1
Article 29 as follows: supplementi | Decree
2. Rights and obligations of the | Article29. Rights and obligations of the | "8 the | 245/2025/N
Board of Directors shall be | Board of Directors rosastatson AR RS
current Law | effect from

prescribed by law, the Company
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executives and their related
persons shall not be invalidated in
the following cases:

a. For transactions whose value do
not exceed 35% (thirty five
percent) of the total assets written
in the latest financial statements,
important contents of the
contracts or transactions as well
as relationships and interests of
members of the Board of
Directors, the Director, other
executives have been reported to
the Board of Directors and are
approved by the majority of the

members of the Board of
Directors without relevant
interests;

b. For transactions whose separate
value or cumulative value over 12
(twelve) months from the day the
first transaction is conducted
exceed 35% (thirty five percent)
of the total assets written in the
latest  financial  statements,
important  contents of the

Shareholders:

Granting loans or guarantees to
members of the Board of Directors,
Directors, other managers who are
not shareholders and individuals and
organizations related to these
subjects;

In case of granting loans or
guarantees to organizations related to
members of the Board of Directors,
Directors, other managers where the
Company and such organizations are
companies in the same group or
companies operating in a group of
companies, including parent
companies - subsidiaries, economic
groups, the General Meeting of
Shareholders or the Board of
Directors shall approve according to
the provisions of the Company
Charter;

Transactions with a value of 35% or
more or transactions resulting in a
total transaction value arising within
12 months from the date of the first
transaction having a value of 35% or

Stipulations from the current The amended content Reasoning Grounding
Company Charter
Charter and the General Meeting | 5 Rights and obligations of the Board September
of Shareholders. To be specific: of Directors shall be prescribed by 11, 2025.
law, the Company Charter and the
v. To organize training courses on General Meeting of Shareholders. To
corporate  governance  and be specific:
necessary skills for members of
the Board of Directors, Directors Organize training and coaching on
and other managers of the corporate governance and necessary
Company. skills for members of the Board of
Directors, the Director, the Person in
charge of company administration
and other managers of the Company.
Pay dividends to shareholders in
accordance with the law after being
approved by the Annual General
Meeting of Shareholders.
Article 43. Responsibility for | Amend Clause 6 and add Clauses 7 and Amending Clause 83,
honesty and prevention of conflict | 8 after Clause 6, Article 43 as follows: | and Clause 84,
of interest Article 43. Responsibility for honesty | Supplementi | Article 1 of
and prevention of conflict of interest e the | Decree
CTRE T — Herwssn the provisions of | 245/2025/N
’ current Law | D-CP takes
Company with one or some The Company may only conduct the offsce  Eomi
members  of the Board of following transactions after being September
Directors, the Directors, other approved by the General Meeting of 11,2025
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Stipulations from the current
Company Charter

The amended content

Reasoning | Grounding

contracts or transactions as well
as relationships and interests of
members of the Board of
Directors, the Director, other
executives have been disclosed to
the shareholders and are approved
by the General Meeting of
Shareholders by votes of
shareholders without relevant
interests.

more of the total asset value recorded
in the most recent financial statement
between the company and one of the
following entities:

-  Members of the Board of
Directors, Directors, other
managers and related persons of
these entities;

- Shareholders, authorized
representatives of shareholders
owning more than 10% of the
total common equity of the
Company and their related
persons;

- Enterprises related to entities
specified in Clause 2, Article
164 of the Law on Enterprises;

Contracts, loan transactions, asset
sales with a value greater than 10% of
the total asset value recorded in the
most recent financial statement
between the  Company  and
shareholders owning 51% or more of
the total number of voting shares or
related persons of such shareholders.

The Board of Directors approves
contracts and transactions specified in
Point b, Clause 6 of this Article with
a value of less than 35% of the total
value of assets recorded in the most
recent financial report.

The Director must not be a related
person to the enterprise manager, the
Controller of the company and the
parent company, the representative of
the State capital, the representative of
the enterprise’s capital at the company
and the parent company as prescribed
in Point d, Clause 46, Article 4 of the
Law on Securities.

W\

To respectfully submit to the General Meeting of Shareholders for consideration and approval.

Recipients:
- As above submission;
- Saved internally./.
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DRAFT OF THE AMENDED COMPANY CHARTER OF CLEVER GROUP CORPORATION

OPENING

Pursuant to the Enterprise Law No. 59/2020/QH14 promulgated on June 17, 2020, the Law on
amendments to the Law on Enterprises No. 76/2025/QH15 and guiding documents;

Pursuant to the Law on Securities No. 54/2019/QH14 issued on November 26, 2019 and guiding
documents;

Pursuant to the Company Charter of Clever Group Corporation approved by the General
Meeting of Shareholders on May 22, 2021; The amended Company Charter on June 25, 2022,
December 6, 2022 and April 24, 2025;

This Company Charter is amended, supplemented and approved at the Extraordinary General
Meeting of Shareholders on December 29, 2025,

Article 1. Amending and supplementing a number of articles of the Company Charter,
specifically as follows:

1. Amend Point ¢, Clause 4, Article 16 as follows:
“Article 16. General meeting of shareholders
4. Convening the extraordinary General Meeting of Shareholders

c.  Inthis case, the requesting shareholder or group of shareholders may request the Business
Registration Authority to supervise the process of convening, conducting and decision-making
of the General Meeting of Shareholders. Reasonable costs for convening and conducting the
General Meeting of Shareholders will be reimbursed by the company. These costs do not
include the costs incurred by the shareholders during their participation in the General Meeting
of Shareholders, including accommodation and travel costs.”

2.  Amend point p, clause 2, Article 17 as follows:

“Article 17. Rights and obligations of the General Meeting of Shareholders
2. The General Meeting of Shareholders shall discuss and approve the following issues:

p.  Approve the transactions specified in Clause 4, Article 293 of Decree No. 155/2020/ND-
CP as amended by Clause 84, Article 1 of Decree No. 245/2025/ND-CP dated September 11,
2025;”

3.  Amend Clause 1, Clause 3 and Clause 4 of Article 28 as follows:
“Article 28. Composition and term of members of the Board of Directors
1. The Board of Directors has 05 (five) members.

3. Composition of the Board of Directors:

The structure of the Company's Board of Directors must ensure that at least 01 member
of the Board of Directors is a non-executive member. The Company shall minimize the number
of members of the Board of Directors that concurrently hold executive positions in the
Company to ensure the independence of the Board of Directors. Total number of independent
members The Board of Directors of the Company has at least 01 (one) members.

4.  The number, criteria and conditions of members of the Board of Directors and
independent members of the Board of Directors are prescribed in accordance with Clauses 1
and 2, Article 155 of the Enterprise Law, Articles 275 and 276 of Decree 155/2020/ND-CP;
Clause 78 and Clause 79, Article 1 of Decree 245/2025/ND-CP and internal regulations of the
Company.”
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4. Amend and supplement point (v) and add point (x) after point (v) of Clause 2,
Article 29 as follows:

“Article 29. Rights and obligations of the Board of Directors
2. Rights and obligations of the Board of Directors shall be prescribed by law, the Company
Charter and the General Meeting of Shareholders. To be specific:

v.  Organize training and coaching on corporate governance and necessary skills for
members of the Board of Directors, the Director, the Person in charge of company
administration and other managers of the Company.

X.  Pay dividends to shareholders in accordance with the law after being approved by the
Annual General Meeting of Shareholders.”

5.  Amend Clause 6 and add Clauses 7 and 8 after Clause 6, Article 43 as follows:
“Article 43. Responsibility for honesty and prevention of conflict of interest

6.  The Company may only conduct the following transactions after being approved by the
General Meeting of Shareholders:

a.  Granting loans or guarantees to members of the Board of Directors, Directors, other
managers who are not shareholders and individuals and organizations related to these subjects;
In case of granting loans or guarantees to organizations related to members of the Board
of Directors, Directors, other managers where the Company and such organizations are
companies in the same group or companies operating in a group of companies, including parent
companies - subsidiaries, economic groups, the General Meeting of Shareholders or the Board
of Directors shall approve according to the provisions of the Company Charter;
b.  Transactions with a value of 35% or more or transactions resulting in a total transaction
value arising within 12 months from the date of the first transaction having a value of 35% or
more of the total asset value recorded in the most recent financial statement between the
company and one of the following entities:

- Members of the Board of Directors, Directors, other managers and related persons of
these entities;

- Shareholders, authorized representatives of shareholders owning more than 10% of the
total common equity of the Company and their related persons;

- Enterprises related to entities specified in Clause 2, Article 164 of the Law on Enterprises;

c.  Contracts, loan transactions, asset sales with a value greater than 10% of the total asset
value recorded in the most recent financial statement between the Company and shareholders
owning 51% or more of the total number of voting shares or related persons of such
shareholders.

7. The Board of Directors approves contracts and transactions specified in Point b, Clause
6 of this Article with a value of less than 35% of the total value of assets recorded in the most
recent financial report.

8. The Director must not be a related person to the enterprise manager, the Controller of the
company and the parent company, the representative of the State capital, the representative of
the enterprise's capital at the company and the parent company as prescribed in Point d, Clause
46, Article 4 of the Law on Securities.”

Article 2. Effectiveness

A
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This amended and supplemented Company Charter takes effect from December 29, 2025. Other
contents that are not amended of the Company Charter dated May 22, 2021 and the Amended
Company Charter dated June 25, 2022, December 6, 2022 and April 24, 2025 remain in effect.

NGUYEN KHANH TRINH




CLEVER GROUP CORPORATION

No: 09/2025/TTr-HPQT.ADG

SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom - Happiness

STATEMENT
Re: Approval of the share transfer transaction exempted from public tender offer

Hanoi, date 08 month 12 year 2025

Respectfully to: EXTRAORDINARY GENERAL MEETING OF
SHAREHOLDERS OF CLEVER GROUP CORPORATION

- Pursuant to the Enterprise Law No. 59/2020/QH14 and its amendments and guiding
documents;
- Pursuant to the Securities Law No. 54/2019/QHI14 and its amendments and guiding
documents;
- Pursuant to the Company Charter of Clever Group Corporation,
- Based on the functions and duties of the Board of Directors,

The Board of Directors respectfully submits to the Extraordinary General Meeting of
Shareholders of Clever Group Corporation for the approval of the Transferee (as specified in
Section 2 below) to acquire shares of Clever Group Corporation from the Transferor (as
specified in Section 1 below), which will result in the Transferee’s ownership reaching the
thresholds stipulated in Point a and Point b, Clause 1, Article 35 of the Securities Law 2019,
without the obligation to conduct a public tender offer, with details as follows:

1. The Transferor

No. Name of Securities Number of Ownership Number of Shares
Shareholder Account No. Shares Held Ratio (%) Expected to be
Transferred
1 FSN Asia Private CD2419 7,165,943 33,52 5,000,000
Limited
Total 7.165.943 33.52 5,000,000
2. The Transferee and the the Expected Number of Shares to be Acquired
No. Name of Securities Number | Ownership | Number of | Number of | Ownership
Shareholder | Account No. | of Shares | Ratio (%) Shares Shares Ratio After
Held Expected After Acquisition
to be Acquisition (%)
Acquired
1 Nguyen 001081037978 | 7,174,327 33.56 | 5,000,000 12,174,327 56.94
Khanh Trinh
2 Related 188,156 0.88 188,156 0.88
entities/
individual
Total 7,362,483 34.44 | 5,000,000 12,362,483 57.82




3.  To approve the right of the Transferee (as specified in Section 2) to acquire shares
of Clever Group Corporation from the Transferor (as specified in Section 1),
resulting in the Transferee’s ownership reaching the thresholds stipulated in Point
b, Clause 1, Article 35 of the Securities Law 2019, without the obligation to conduct
a public tender offer.

4. Transaction Method: The acquisition shall be conducted via put-through trading and/or
order matching on the Stock Exchange.

5. Expected Transaction Period: Within 24 (twenty-four) months from the date of
approval by the General Meeting of Shareholders.

6.  Authorization: The General Meeting of Shareholders authorizes the Board of
Directors to decide on all matters related to this share transfer, ensuring that the
contents approved by the General Meeting of Shareholders are implemented in
compliance with the provisions of the law and the Company Charter.

Respectfully to the General Meeting of Shareholders for consideration and approval.

Recipients: PP. BOARD OF DIRECTORS

- As above submission;
- Saved internally./.

NGUYEN KHANH TRINH
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