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Théi gian: Khai mac vao lic 8 gio 30 phat. ngay 24 thang 03 nam 2018
Dia diém: Phong hop Lotus A. lau 1. khach san REX. 141 Nguyén Hug. Q1. TP HCM.

Thanh phan tham du: uom 172 ¢6 dong (tham dy va uy quyén). dai dién cho 9.673.045 ¢ phan

dat ty I¢ 78,98 % trén (Ong s6 12.247.213 ¢o phﬁn tricu tap du Dai hoi.

1. Phan nehi thire khai mac Dai hoi:

1. Ong Nguyén Ngoc Tuén thay mat Ban t6 chire tuyén bo 1y do va gidi thi¢u thanh phin tham
du:
e Dai di¢n khach moi:
1. Ong 116 Van Tuyén - Chu tich HDQT kiém Tong Giam dbc Cong ty ¢o phan Pau tu
RIM.
2. Ba Tran Duy Kiéu  Giam dée Khach hang Doanh nghiép Ngan Hang TMCP Hang Hai
Viét Nam, MARITIME BANK (MSB):
Ba Tran Minh Trang - Pho Giam Péc didu hanh Cong ty Qudc & Quadrille and Vera:
4. Ba NGUYEN THI NGOC - Chu tich Cong ty ¢o phan Dau tu Hoang Minh Anh:
5. Ong DOAN VAN QUYET - Chu tich Cong ty ¢6 phin Diu tr & Xay dung Dong
Tam:
6. Ba NGUYEN THI PHUONG CHI - Gidm ddc Phong giao dich [16ng Bang - N zan
hang MB:
7. Ong Vo Thai Hoa  Pha Tong Giam ddc Cong ty TNHH Deloitte Vi¢t Nam:
8. Ong DOAN HAI NAM - Cong ty ¢O phan Pau tu & Thuong mai DIC:
9. Ong LI QUANG MY - Cong ty Van Nga:
10. Dai di¢n cac ngan hang Victinbank, BIDV. MBS.
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e Dai dién cho cic biao dai: Dai Truyen hinh Info TV. HTV 9. Bao Dau tu Ching khoan.
Trang bao di¢n tir VN Express...

e Cé déng: C6 dong uy quyen va ¢d mat tham du tai Pai hoi lan nay 1a 172 co dong. dai di¢n
cho tong so ¢6 phan hién dién duge quyen bicu quyet 9.673.045 co phan. dat 78,98% trén
tong so 12.247.213 ¢o phan tric¢u tap du Dai hoi.

e Ong Vuong Quang Diéu - Truong Ban Kiém soat thay mat Ban Kiém soat xac nhan tu cach
dai bicu du Dai hoi (dinh kem Béo cdo kiém tra tu cach dai bi¢u). Qua két qua kiém tra. Dai
hoi dong co dong thudmg nién nam 2017 Cong ty ¢o phan TM-XNK Thién Nam h¢i du dicu
kién theo quy dinh cua Di¢u I¢ dé tién hanh Dai hoi.

2. Giéi thiéu va thong qua danh sich Chu toa Dai hoi, Ban Thu ky Dai hoi:

Ong Nguyen Ngoce Tuan, thay mat Ban 16 chire Dai hoi gidgi thi¢u danh sach Chu toa Dai hoi:

Ban Thu k¥ Dai hdi trinh Dai hgi co dong:

e S0 luwgng: - Chu toa Dai hoi : 03 nguoi

- Ban Thu ky Dai hoi  : 02 nguoi

e Danh sich Chu toa Dai hoi

1. Ong Nguyén Quang Hoa: Pho Chu tich HDQT nhiém ky IV

Ong Ngo Huu Hoan - thanh vién HDQT nhiém ky IV kiém Tong Giam doc Cong ty.

P9

3. Ong Nguyén Hoang Giang: thanh vién HDQT nhiém ky IV

e Danh sich Ban Thu ky Dai hji:

1. Ba Trinh Lan Xuan : Thu ky HDQT cong ty.
2. BaNguyén Thi Huyén Tram : Thu ky TGD cong ty.

Dai hdi bicu quyét nhét tri 100% vé danh sach Chu toa Dai héi, Ban Thu ky Dai hoi néu tren.

I1. Phin néi dung:

#  (Ong Nguyén Hoang Giang — thanh vién HDQT thay mit Chu toa Dai hdi thong qua chwong
trinh lam viée cua Dai hgi:
1. Dai hdi nghe Ong Ngd Hiru Hoan - thanh vién HDQT. Téng Giam doe Cong ty doc Bao cdo két

kinh doanh nam 2017 va ké hoach kinh doanh nam 2018 (cé hdo cao dinh kem).

LN N
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2. Dai hoi nghe Ong Nguyén Quang Hoa — Phé Chu tich HPQT bao cao kiem diém HDQT
nhiém kv 1V (2013-2017) va phuong hudéng hoat dong nhiém kv V (2018-2022) (c¢6 hao cdo

dinh kem).

e Trong nhiém k¥ 5 nam 6i (2018-2022). Ong Nguyén Quang Hoa bao cao thém véi co dong mot

s0 ndi dung trong k¢ hoach:

- V¢ viée tang von dicu 1¢ Cong ty: trong nam 2018 s¢ tang Ién 458 ty dong thong qua két
chuyén tir quy dau tr phat trién, thang du. phat hanh thém co phicu cho doi tac chién

luoc...va muc ticu dén cudi nhiém ky s& dat mire 1.000 ty dong:

- (6 tire cho ¢d dong mong mudn i wu hoa gia tri cua ¢o phicu trén thi truong chimg khoan
khong phai l1a ty 1¢ ¢6 tire ma phai tao duge thanh khoan cua co phic¢u TNA, la ¢o phic¢u hap

dan thu hut ¢6 dong va nha dau tu quan tam trén thi truong.

- Chién Itrge kinh doanh trong 5 nam téi s€ van dung theo phuong thie tap trung va da dang
hoa. Ngoai phat trién cac nganh chu luc (sat thép, cong nghé pham. dau tu tai chinh BDS),
cong ty s¢ mo rong thém cae nganh hang mai nhu kinh doanh phan phoi si nganh dién may.
dau tu cac du an BDS (dién hinh la du an Happy Home Ca Mau). tham gia vao linh vuc dich
vu cong cong, diu tr chudi hé thong gido duc theo phan khue duong vong chu yéu tap trung

vao cac tinh thanh nho.
- Giai phap tai chinh dé dat duoc ké hoach trén:

Thién Nam da tao duoc uy tin rat on véi cac ngan hang nén trong nhiing nam ta1 Thién
Nam s¢ tao thém uy tin vdi cac ¢6 dong va nha dau tu chicn lugc. su dung toi wu don bay tai

chinh tir gid tri ¢6 phiéu TNA trén thi truong thu hat cdc nha déau tu lon tham gia.

Vi nhimg doanh nghiép quy md én thuong st dung hinh thire phat hanh trai phicu d¢

lam tang gia tri doanh nghiép. day 1a huéng phat trién trong tuong lai gan cua Thién Nam.

Tai co cdu to chire: phan chia quyén loi. trach nhi¢m va quyén han theo nguyén tac van
hanh cong ty me - con vai viée giao chi tiéu hi¢u qua su dung von. mang lai loi nhugn toi uu.
Cu thé s¢ hinh thanh chudi cong ty con hoat dong dde lap, duoc quyén dua ra (At ca cac quyét
dinh dicu hanh trong hoat dong kinh doanh va dem vé loi nhuan t6i uu cho Cong ty me. (VD
nhu ttong nganh Bét dong s4n s¢ thanh 1ap cong ty con truc thudc, b6 nhiém 1 nhan su Giam
déc phu trach dicu hanh. phén rd cac quyén han duge quyét dinh tat ca hoat dong cua cong ty
con va chiu trach nhiém ve két qua kinh doanh truéc cong ty me). Riéng cong ty me ¢o nhiém

vu quan 1y v¢ tai chinh vai chi phi von va lai suat (6t nhat.
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¢ Quan tri rui ro: phan tan co dicu tiét theo tirmg giai doan ( khong tap trung. phu thudce vao |

10 chirc. ca nhan nao).

3. Dai hoi nghe Ong Vuong Quang Dié¢u. Truong Ban Kiém soat doc Bao cdao cua Ban Ki¢m soat

nam 2017 va trong nhié¢m ky 2013-2017 (co bdo cdo dinh kém).

4. Dai hoi nghe (.)ng Neuyén Quang Hoa - Pho Chu tich HDQT doc Bao cao kiém toan nam 2017

ctia Cong ty (¢6 hdo cdo kiém toan dinh kém cua Cong ty kiém toan 1 deloitte).

5. Dai hoi nghe Ong Nguyén Quang Hoa — Pho Chu tich HDQT doc To trinh vé phan phoi lgi

nhudn. trich ldp cic quy va mirc chia ¢6 tie nam 2017 (¢6 (o trinh dinh kem).

6. Dai hoi nghe Ong Nguyén Quang Hoa — Pho Chu tich HDQT doc To trinh vé viée lua chon don

vi kiém toan doc lap dé kiém toan bao cao tai chinh nam 2018 (co 1o trinh dinh kem).

.
7. Dai hoi nghe Ong Nguyén Quang Hoa - Pho Chu tich HDQT doc To trinh dé nghi tham gia cong
tac tir thién xa hoi nam 2018 (cé 16 trinh dinh kem).
8. Dai hoi nghe Ong Nguyén Quang Hoa - Pho Chu tich HDQT doc to trinh vé cac phuong an phat

hanh ¢6 phicu tang von dicu I¢ cong ty.

I11.Thao luan cac néi dung:

4 Y kién dong gop ciia ¢6 dong va thio ludn tai Dai hoi:
1. Codong
~ T6i la ¢o dong nam gitr ¢o phicu TNA nhi¢u nam. Trong nhimg nam gan day. dac bict tur
nam 2016. 2017 thi ¢6 tire TNA tdt hon nhiéu va cong ty da quan tam thuong nhi¢u hon cho
cd dong. EPS nam nay da lam tt nhung chwa tot bang nam 2016. gia ¢6 phicu TNA khi thi
cao khi thi thap rat kho dé c¢o dong ching t6i giao dich trén thi truong. du két qua kinh doanh
cong ty ¢6 lam 1ot bao nhiéu ma gid ¢6 phicu giam xudng thi cling khong tot. D¢ nghi cin
phai cd mot bo phén theo doi. danh gia va kiém soat cho ¢o phiéu TNA khong dé bicn dong

nhiéu va tao duge thanh khoan hon.

- Trong phuong an phat hanh tang von, dé nghi nén thuong co phi¢u uu tién cho ¢6 dong
trude roi hay chia thuong cho ESOP sau.

- Cd dong ching t6i mong mudn cac thanh vién HDQT nhi¢m ky mai s¢ lam 16t nhu HDQT
nhiém ky truodc.

2. Codong:
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- La cd dong moi mua ¢ phicu TNA trong 1 nam géan day. toi co 2 cau hoi goi dén Chu toa

doan nhu sau:

I. Muc tiéu xav dung ké hoach 5 nam (2018-2022) theo quan diém ca nhan toi danh gia k¢
hoach quéa chénh Iéch, khong ding véi nang luc thue € cua Cong ty. Nhu vdy. thi cong

ty ¢6 thé hoan thanh duge k& hoach 5 nam nhu da trinh vai co dong kKhong?

2. T6i duoe biét Du an Happy Home Ca Mau vai quy md dau tu du an rat lon. DBé nghi Chu

toa doan cho bict rd hon vé ké hoach dau tu va hoan thanh du an nay nhu thé nao?
3. Codong3:

- Nganh thép nam nay chiém 90% doanh thu. Nhung trong bao cao ¢ dé cap dén nganh thép
Trung Qudc gia bién dong giam nhicu. Nhu viy. trong nam 2018 doanh thu va lgi nbuan
nganh thép 6 dat dugc ty trong nhu nam 2017 khong? Va cong ty co du tinh trong tuong lai

6 tiép tue hoat dong xuat nhap khau nganh thép hay khong?
i Giai dap cua Chu toa doan:

I. Trong phuong an phat hanh tang von, v kién c¢o dong dé nghi phat hanh chia thuong cho ¢o
dong trude phat hanh cho ESOP. Véi chiing toi. phat hanh cho ESOP mong muén gitr chan
ngudi tai va ghi nhan nhimg dong gop ma ngudi lao dong da cong hién cho Cong ty trong
nhi¢u nam qua. va day la lin ddu tién Cong ty thuong cho la ngudi lao dong (da thuong
50%/1 triéu ¢o phiéu trong nam 2017). Cong ty luén mong mudn dung hoa giira quyén lgi cia
¢o dong vai loi ich cua ngudi lao dong. vi vay. trong phuong an phat hanh xin y kién co dong
s¢ ty vao thoi diém thuan lgi ma HDQT Cong ty s€ quyét dinh thoi gian thue hién. nhung

chic chan s¢ phai thue hién tang von trong ndam 2018.

I

K¢ hoach 5 nam (2018-2022): Vai ké hoach cach diay 5 nam (2013-2017) da dugc ¢o dong
nhit tri cao thong qua va chung toi da cam két thue hién khong nhimg hoan thanh ma con
VIOt SO voi ké hoach ¢o déng-giao: thi voi ké hoach 5 nam 161 cung HDQT mai ¢o dinh
huéng chién luge kinh doanh r6 rang. chiing 10i cling cam két vai cac co dong va ur tin s&

hoan thanh k¢ hoach da dé ra.

%)

Du an Happy Tome: Du dn nay la nén tang cho hoat dong kinh doanh bat dong san s& mang
lai nguon thu lém cho cong ty trong S nam tdi, vai tong quy mo khai thac cua du an ban dau
chi 2.180 nén nhung nay da ma rong trén 2.500 nén. Hién tai. Cong ty gop von dau tu xay
dung 80 ha (giai doan 1) va da co cac ddi tac dat chd mua toan b nén. chi con chd hoan
thanh thu tuc phap Iv. Cong ty cung s¢ tiép tuc tham gia giai doan 2 cua du 4n va dang dam

phan thuong lugng d¢ c6 mic gia tot nhat.
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4. Vé hoat dong kinh doanh nganh thép trong giai doan gitra Quy 3 va Quy 4 nam 20 17. gia thép
lién tuc giam do bién dong cua thi truomg, cong ty da nhan dinh sat tinh hinh thi truomg nén
quyét dinh khong nhéap hang (néu nhap sé 16 nang). chu yéu la mua hang ndi dia trong nude
dé ban nén hi¢u qua co thap hon. nhung két qua chung toan nganh thép van vuot muc ké
hoach. Trong nam 2018, ké hoach nganh thép 1a 4.200 ty dong. ty trong chiém 92% (nam
2017 la 95%). loi nhudn nganh thép la 66 ty ddng. chiém ty trong 52% (ndam 2017 la 53%).
Dang thoi. dau nam 2018. thi truong gia thép dang xudng thap nén cong ty da tan dung co hoi
nhap 10.000 tan dé khi gia 1én sé ban thu lgi nhuén cao.

4 Y kién dong gop cua co dong:

1. C6 dong 4: 1Tién nay co rit nhiéu doanh nghiép lén dang kinh doanh hi¢u qua trong linh vuc dién
may. Vi nganh hang moi la kinh doanh phén phdi dién may thi cong ty co loi thé gi dé canh
tranh duoe voi cac doi thu khac? Pé nghi Chu toa doan cho biét thém vé mure do danh gia su phat

L]

trién cua nganh nay va dy udce bién do loi nhudn cua nganh nay?

2. Codong 5:

- Mo rong thém nganh gido duc vi sao phai di theo duong vong. Cong ty da ¢6 tinh toan nhu

thé nao ma di theo phuong an nhu vay?

- Nganh thép nhimg nam i rat kho thuc hién va khong hiéu qua. vay thi trong urm{g lai.

Cong ty ¢6 du dinh chuyén sang linh vuc kinh doanh khac khong. hoac theo hudng tap trung

vio linh vue kinh doanh bat dong san?

o

Co dong 6:

~ Loi noi dau tién xin duoc chie mimg cac thanh vién HDQT cii trong nhi¢u ndm qua da cong
hién hét ste minh. co thé 1a tron ca cude doi dé mang dén thanh cong cho Cong ty nhu ngay
nay. ¢o dong ching t6i hy vong rang HDQT méi s¢ hoc hoi. chia s¢ kinh nghi¢m véi nhimg
ngudi di trude va phat huy het nang lue cua minh dé gitp cho Thién Nam phat trién hon
nira. Ngoai ra. toi ¢c& mot céu hoi goi dén Chu toa doan nhu sau: Nganh thép chi¢m ty trong
hon 90% doanh thu. vé lau dai c6 mang lai hi¢u qua tot cho Cong ty nira khong. trong khi ¢o
nhimg nganh hang khac dién hinh nhu nganh hang Cong ngh¢ pham doanh thu thap nhung
loi nhudn dem lai cao. Theo 16i. ¢ong ty nén uu tién nhimg nganh nao thu nhanh dong von.

4. Codong 7:

- Trong nim 2017. nganh kinh doanh bat dong san da dong gop bao nhi¢u v¢ doanh thu va lgi
nhudn cua cong ty. Nhu vay. hudng t6i ngoai du an Happy Home, cong ty co ké hoach phat

trién thém cac du an nao khac khong?

6 -




Dai hoi dong ca dong thong nien nam 2017 24032018

5. Co dong 8:

K& hoach nam 2018. ngoai kinh doanh bat dong san con c6 mang dau tu nao khac khong?

Phat hanh cho déi tac chién luge trong thoi diém trude hay sau khi chia thuong cho ¢6 dong

hién htru?

4 Giai dap cua Chu toa doan:

1.

19

d

Trong nhiéu nam qua. ngoai 3 nganh hang kinh doanh chu luc la st thép. cong nghé pham
va bat dong san thi véi nganh hang kinh doanh dién may. cong ty s¢ thuc hién theo hudng
kinh doanh phan phdi si. Ban than toi nam trong ban lanh dao cua cong ty ban I¢ di¢n may
Thién Hoa va ciing ¢ nhi¢u nam kinh nghiém trong linh vue nay. vi vay kinh doanh phan
phdi si s& 1a trung gian phan phdi mat hang cho cac doanh nghiép ban I¢. Thién Nam s¢ doc
quyén hodc duge nhugng quyén riéng dé phan phdi si san pham trén thi truong. Khi hoach
dinh chién luge kha thi. nim ro phén khuc thi truong va co bién phap thue hién hi¢u qua thi

chac chin s& thanh cong (bién do loi nhuén lom).

Kinh doanh linh vuc gido duc: Cong ty van dung chién luge dudng vong la tap trung vao thi
phin phén khue truong hoe ¢ cac tinh nho le va khu vuce l4n ¢dn cua nhirng d6 thi lon nhu
TP.JICM. Pa Nang. Can Tho ... cung vai viée sir dung cac cong ngh¢ hi¢n dai d¢ tao di¢m

nhan. tir d6 tap trung mo rong hé thong tai cac khu vyce trung tam thanh pho Ién nham tict

kiém chi phi va t6i uu hoa loi nhuan.

’ .

Nganh thép sap tdi s¢ cd nhié¢u kho khan. chu yéu la bién dong gia ma cong ty khong thé
luomg trude duge thi s€ ¢o rui ro. Tuy nhién, thép thi co nhiéu loai ma TNA chi lam 2 loai
chu yéu phuc vu cho san xuat la day wirerod lam bu lon ¢ vit ban cho gian 400 co s san
xudt (da gan bo vai TNA nhiéu nam qua) va thép la. Ho dau tu may moc dé san xudt. va néu
cong ty dap tung:nhu cau vé hang hoa thi van co thé phat trién duoc. Ngoai ra. trong nhirng
nam tGi cong ty sé mo rgng hinh thire kinh doanh 1a mo ra nhiéu ctra hang. dai ly phan phdi.
hodc lay san pham Cong ty nhip vé di gia cong roi ban lai cho khach hang véi thuong hicu

cua Thién Nam.

Bién do loi nhudn cua thép chi 1.7-2.5% trong khi nganh hang cong ngh¢ phém bién do
khoang 10%. Vi viée ban banh keo socola. 1 hop keo co gia khoang 40.000 dong. ma dé
dat loi nhuan ca nam 10 ty 85|1g thi doanh thu phai ban trén 80 ty dong la anh em da b gang
hét ste dé dat duoce thi lam sao co thé day cao nganh cong nghé pham. dong thoi trong nhiéu

nam nganh thép van la nganh chu luc vi da co can co va su on dinh.

\
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Mat khac. doi voi nganh hang cong nghé pham. trong chién luge s¢ tinh toan mo rong thém
mat hang thuce pham dé da dang hoa nganh hang. cu thé 1a cac loai thuc pham tuoi song hoac

dine dé sur dune trone sinh hoat hiang ngay ctua nguoi ticu dung.
¢ LTE £ g £ nga\ g g

Nganh kinh doanh Bat dong san: trong nam 2017. lgi nhudn mang vé 30ty dong. chu yéu tir
dau tu tai chinh vao cac dy an cua cac cong ty Bét dong san khac dang thuc hién. Nam 2018,
cong ty cung dau tu theo hinh thire nhu nam 2017, cong thém 23.2 ty dong tir dich vu cho
thué cac mat bang cua cong ty va loi nhuan cua dy an Happy Home mang vé. Dong thoi.

trong nhimg nam t&i. cong ty s¢ tap trung kinh doanh Bat dong san theo dung nghia la truc

ticp dau tur xdy dung va khai thac cac du an.

Phat hanh ¢6 phiéu cho ddi tac chién luge: Cong ty ludn mong mudn giir chan cac ¢6 dong

¢t va tim chon thém cac ¢6 dong va nha dau tu méi. vai mue dich cudi cung la dem lai thang

dur tot nhit cho cong ty. tdi uu hoa gia tri ¢d phiéu trén thi truomg. Vi vdy. trong to trinh
L]

phuong dn c6 bao cao thoi gian thuc hién trong nam 2018. riéng voi phuong an phat hanh

cho ddi tac chién luge ¢ thé sé phat hanh cung 1 dot hoac phat hanh sau khi chia thuong

cho ESOP va ¢d dong hién hiru. ty theo thoi diém thudn lgi vé thi truong. gia ¢o phicu

TNA tot nhat dé qu_\'él dinh thoi gian thue hién.

V. Két thie thio lufin, Dai hoi da bi¢u quyét thong qua cic ndi dung:

*
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Ong Nguyén Quang Hoa diéu khién Dai hji bicu quyé't thong qua ciac ngi dung nhu sau:

1. Thong qua Bao cdo tong két hoat dong kinh doanh nam 2017 cua cong ty. vai ty I¢ 100%

thong qua bicu quyét bang phicu:

B Tong doanh thu hop nhat y 4.181.9 ty dong
* [.oi nhuan trude thué hgpnhat : 127.8 ty dong
Co tue : 25% /nam

2. Théong qua K¢ hoach kinh doanh nam 2018 cua cong ty. vai ty 1¢ 100% thong qua bicu quyet

bang phicu:

*  Tong doanh thu ) : 4.560 ty dong
hi Lot nhuan trude thué : 181 ty dong
® Co the . Du kién tir 15% tro [én

S &= W)

o

W




- * .
Dai hoi dong ¢o dong thong nién nam 201 2403 2018

3. Dai hoi dong ¢6 dong nhat tri thong qua Bao cao kiém diém nhiém ky IV (2013-2017) va
phuong huéng hoat dong nhiém ky V (2018-2022) cua Hoi dong quan tri. voi ty I1¢ 100%
thong qua bicu quyct bang phicu. cu thé nhu sau:

- Tde do tang truong doanh thu binh quan nam: tir 10%/nam tro Ién.

bvt: Ty dong

‘ Nam 2018 2019 2020 2021 2022

\ |
| |
|

’ Téng Doanh thu 4560 | 5016 | 5517 |6.069 | 6.676

- Tde do tang truong loi nhudn trude thué binh quan nam: tir 14%/nam tro 1én.
Dvt: Ty dong
Niam 2018 2019 2020 2021 2022

| L% nhudn trude thud 181 221 171 202 225

- (o ure cac nam du kién tir 15%/nam tro 1én.

. Thong qua Béao cao hoat dong cua Ban kiém soat nam 2017 va trong nhiém ky IV (2013-

—

2017) véi ty 1¢ 100% thong qua bicu quyét bang phiéu.

5

Thong qua Bdo cdo kiém toan cong ty nam 2017, vai ty 1€ 100% thong qua bi¢u quyct bang
phicu.
6. Thong qua To trinh v& phuong an trich 1dp cac quy va phan phoi 1gi nhudn, tam (ng ¢o tic

nam 2017. vai ty 1¢ 100% thong qua biéu quyét bang phicu. cu thé nhu sau:

“  Lgi nhuin sau thué con lai dé phan phéi : 99.157.957.736 dong
- Trich Qu¥ Déu tr va phat trién (35%) - 34.705.285.208 dong

- Trich (‘)u_i'l\'hcn thuong  Phie 1gi (12%) : 11.898.954.928 dong

- Trich Qu¥ Hoat dong cua HDQT va BKS (6%) 3 5.949.477.464 dong

- Tam (mg ¢o e bfmg ticn mat (25%) - 30.618.032.500 cl6ng

- Loi nhuan con lai cua nam 2017 : 15.986.207.636 dfmg

* +Lgi nhuin tich lay sau khi‘phﬁn phoi . 258.054.486.816 dong
- Thang du von ¢d phan : 9.264.443.637 dong

- Quy Dau tu va phat trién - 170.816.591.061 dong

- Lo nhudn con lai cua nam 2011 dén nam 2016 : 77.973.452.118 dong.

-
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Thong qua T trinh tham gia cong tac xa hoi tr thién nam 2018 vai sO tien 700 tricu dong

duoc trich tir phan loi nhudn sau thué caa nam 2018 trude khi trich lap cac quy va tra co tirc.

Dai hoi dong ¢6 dong thong nhat vai ty 1¢ 100% thong qua bicu quyct bang phiéu.

Thong qua To trinh va uy quyén cho Hoi dong quan tri Cong ty chon 1 trong 3 don vi kiém

toan doc lap dé kiém toan Béo cdo tai chinh cua cong ty trong nam tai chinh 2018. voi ty 1€

100% thong qua biéu quyét bang phicu.

-

Thong qua Td trinh va k& hoach phat hanh ¢6 phicu tang von ¢ phan tur nguon von chu so

hitu. phat hanh ¢ phiéu theo chuong trinh lua chon nguoi lao dong: dong thoi Dai hoi dong

¢d dong nhit tri theo & trinh phuong an phét hanh ¢6 phicu tang von ¢O phan tir nguon von

chu so hitu. phat hanh ¢ phicu theo chuong trinh lua chon nguoi lao dong. vol ty 1¢ 100%

thong qua bicu quy¢t bang phicu. ndi dung cu the :

Théng tin chinh vé co phiéu phat hanh:

1. Tén Lo phicu

Loai c¢o phiu

Ma chimg khoan

M¢nh gia ¢o phu.u

Tong sb ¢d phu.u da phat hanh

SH lugng co phleu quy

S6 luong ¢ phu.u dang Juu hanh

8. S6 luong ¢6 phiéu dy kién phat hanh t6i da

- Phat hanh ESOP

- Phdt hanh tdng von tir ngmm von chu so hitu
. Phdat hanh cho doi tdc chién hege

9. Tong gia tri LO phan phat hanh theo ménh gia
10. Mirc tang \on diéu 1¢ cho phat hanh ESOP va
tir ngudn von chu so hiru, du kién 2 phuong dn

10.1 Trucng hop phdt hanh ESOP tr woe phat
hanh 1ang von tie ngmm von chu so hitu

L N

‘\JO:JIJ—

Von diéu 1é ban dau

S6 von du kién tang tir ESOP

S6 von diéu 1é dur kién tang sau khi
phat hanh FESOP

So von dicu 1é du kién tang sau khi phat :

hanh tang von tir ngu(';n von chu so hitu
10.2 Truong hop phat hanh tang von i nguon
von chu so hitu trigge phat hanh ESOP
Von dicu 1é ban dau
S6 von du kién tang tir nguon von
chu so hitu
Von diéu 1é sau khi phat hanh tang von
1r nguon von chu so hitu
¢ Von diéu lé du kién tang sau khi

C6 phicu Cong ty CP Thuong mai

Xuat nhap khau Thién
C phiéu pho thong
TNA
10.000 dong/co phiéu
12.592.167 ¢4 phicu
344.954 c,o phlcu
12.247.213 ¢o phu.u
32.592.009 c6 plmu
512.009 co phleu
17.080.000 ¢o phwu
15.000.000 ¢6 phiéu
325.920.090.000 dong

125.921.670.000 dong
5.120.090.000 dong
131.041.760.000 dong

301.841.760.000 dong

125.921.670.000 dong
170.800.000.000 dong

296.721.670.000 dong

301.841.760.000 dong

Nam
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phat hanh cho ESOP
11. Mirc tang von dicu I¢ cho phat hanh
do6i tac chién luge

- S6 von dicu 1¢ dur kién tang sau khi phat hanh < 301.841.760.000 dong

cho ESOP va tir nguon von chu so hitu

- S6 von diéu 1é dur kién tang sau khi phat hanh < 451.841.760.000 dong

cho doi tac chién lheoc.

MUC DiCH PHAT HANII

1. Phat hanh ¢6 phiéu theo chuong trinh Iya chon nguoi lao dong (ESOP) trong cong ty:

S

-~
3

Phat hanh ¢o phicu tang von ¢o phan tir nguon von chu so htru:

Phat hanh ¢ phiéu riéng le cho doi tac chién luge theo ty 1§ 33.20% von dicu I¢.

PHUONG AN PHAT HANH CHI TIET

Phat hanh ¢6 phiéu theo chwong trinh lua chon nguoi lao djng (ESOP) trong Cong ty.

1.

'l

N

6.

Phuong thire phat hanh: Phat hanh ¢d phi¢u theo chuong trinh lua chon nguoi lao dong (phat

. -4 . A N - ~
hanh ¢d phicu thuong cho nguoi lao dong).

2. SO lugng ¢6 phicu du kién phat hanh: 512.009 ¢6 phicu.

(S6 lweong ¢é phiéu phadt hanh da dwoc Dai hoi dong ¢6 dong thuong nien nam 201 710 chirce
ngay 01/04/2017 thong qua Nghi quyét Dai hoi I thiwong | triéu c6 phiéu, moi nam chi dwoc

phat hanh 3%/VPL cua Cong ty theo quy dinh cua UBCKNN). )

. Ty 1¢ thuce hi¢n:

- Néu phat hanh ¢6 phicu ESOP trude phat hanh ¢d phiéu tang von o phén tir nguon von
chu so hiru: chiém 4.18% tong s6 lugng ¢d phi¢u dang luu hanh.

- Néu phat hanh ¢o phiéu ESOP sau phat hanh o phiéu tang von ¢ phan tir nguon von chu
so hitu: chiém 1.69% tong so lugng ¢o phiéu dang luu hanh.

D6i tuong phat hanh: La can bg chu chdt cua Cong ty CP TM — XNK Thién Nam

Muc dich phat hanh: Khen thuong qua trinh dong gop vao su phat trién cua cong ty.

Ngu(’m von thue hién: Thang du von ¢o phi‘m. theo Bao cdao tai chinh da kiém toan nam 2017.

Thoi gian thuc hién: Khong trude ngay 16/6/2018 (thoi diém két thue 01 nam dot phat hanh

ESOP trong nam 2017) va ngay sau khi UBCKNN thong qua ho so phat hanh ¢ phiéu theo

chuong trinh lua chon nguoi lao dong.

Han ché chuyén nhugng: Trong thoi han 01 ndm ké tir ngay két thic dot phat hanh. Can bo

nhan vién duge nhan ¢d phiéu theo chuong trinh ESOP néu trén. néu ¢6 nhu cau chuyén

nhuong lai trude thai gian han ché chuyén nhugng phai ban lai ¢6 phan nay cho CTCP

Thuong mai xuit nhip khau Thién Nam véi gia 10.000 dong/co phicu dé lam ¢o phiéu quy.

Phit hanh ¢o phi¢u ting von ¢6 phian tir nguon von chu so hiru:

S lugng ¢o phiéu du ki¢n phat hanh: 17.080.000 ¢o phiéu.

Val. R a8 71890
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Tong gid tri ¢o phan phat hanh theo ménh gia: 170.800.000.000 dong.
D61 twong phat hanh: Tt ca cac co dong so hitu ¢o phiéu TNA ¢6 tén trong Danh sach tong
hop phéan bo quyén do Trung tdm lwu ky chimg khoan Viét Nam lap tai ngay dang ky cudi
cung.
Phuong thire phat hanh: Co phan dugce chia s¢ phan phdi theo phuong thire thue hi¢n quyén.
Muc dich phat hanh: Phat hanh ¢6 phiéu dé tang von ¢o phan tir nguon von chu so hiru.
Ty I¢ thuc hién quyen:
3.1 Trude phat hanh ESOP:
Ty 1@ thue hién: 100 @ 139 Cit mdt ¢6 dong so htru 01 ¢6 phan duge nhan 01 quyén
nhan thém ¢o phi¢u. Ci 100 quyén nhan thém ¢d phiéu thi duge nhan thém 139 cd phiéu
mai.
I Phuong an xu 1y ¢o phiéu l¢ : S& ¢o phiéu phat hanh thém bang hinh thire phat hanh tir
LS ’ ”, P .
ngudn von chu so hitu s€ duge lam tron xuong dén hang don vi, phan I¢ thap phan s¢
duoe xu ly bang cach huy bo.
Vi du: Co dong A so hitu 1.999 ¢d phan tai ngay chét danh sach ¢6 dong. Vi ty 1¢ phan

bo quyén 100 : 139, ¢6 dong A duge nhédn thém 2.778.61 ¢ phan mai (sd ¢o phan mai

139

nhan thém -~ 1.999 x 2.778.61). Theo nguyén tac tinh toan trén. ¢6 dong A s& dugce

100
nhén 2.778 ¢6 phan mai. phan co phicu lé (0.61 ¢6 phicu) s¢ duge huy bo.

3.2 Sau phat hanh ESOP:
¢ Ty 1¢ thue hién: 100 : 133, Cir mot ¢6 dong so huru 01 ¢6 phan dugc nhan 01 quyén
nhan thém ¢ phi¢u. C&r 100 quyen nhan thém ¢6 phicu thi dugc nhén thém 133 ¢o phicu
maoi.
¢ Phuong anf xur Iy ¢6 phicu I¢ : S6 ¢6 phi¢u phat hanh thém bang hinh thirc phat hanh tir
nguon von chu so hitu s& duge lam tron xudng dén hang don vi, phan l¢ thap phan s¢
duge xur ly bang cach huy bo.
Vi du: Co dong A so hitu 1,999 ¢o phan tai ngay chot danh sach ¢ dong. Vai ty I¢ phan
b6 quyén 100 : 133, ¢ dong A duge nhédn thém 2.658.67 ¢O phan mai (s0 ¢6 phan moi

-~
3

nhan thém  1.999 x 2.658.67). Theo nguyén tac tinh todn trén, c6 dong A s& duge

pt | gt
[ TS

nhén 2.658 ¢o phan mai. phan ¢o phiéu l¢ (0.67 ¢ phicu) s¢ dugce huy bo.

- Nguon von thue hién: Quy dau tu phat trién. theo B#o cdo tai chinh da kiém toan nam 2017.

- Thoi gian thue hién: Trong nam 2018, ngay sau khi UBCKNN thong qua ho so phat hanh ¢o

phi¢u dé tang von ¢o phan tir nguon von chu s hiru.

SN u
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Diéu khoan chuyén nhugng:

e Quyén nhan ¢d phiéu phat hanh thém tir ngudn von chu so hiru khong duge phép chuyén
nhuong.

e (O phi¢u phat hanh thém tr nguon von chu so hiru cho ¢6 dong hién hiru khong han ché

chuyén nhuong.

C. Phit hanh ¢6 phiéu cho cH dong chién luoe:

1.

5]

N

6.

().

10.

Phuong thirc phat hanh: Phat hanh ¢6 phi¢u mdi tang von ¢6 phan theo hinh thic phat hanh
riéng le.
Muc dich phat hanh: Huy déng von cho:

Du an Bat dong san tai tinh Ca Mau:

Dur an Ban si dién may:

- Duan truomg hoc:

Déu tur tai chinh.

S6 lugng nha dau tu duoce chao ban: Dudi 100 nha dau tu.

S& luong co phiéu du kién phat hanh: 15.000.000 ¢ phiéu.

Tong gia tri ¢o phiéu phat hanh theo ménh gia: 15.000.000.000 dong.

Ty 1¢ s6 lugng ¢d phiéu chao ban/Vén diéu 1¢ dy kién: Tuong duong 33.20%. :
Gid chao ban: i thiéu 20.000 dong/cd phicu.

Vén chu so hitu du kién tang thém tdi thiéu : 300.000.000.000 dong.

Han ché chuyén nhugng: Trong thoi han 01 ndm k& tir ngay két thie dot chao ban.

Doi tuong phat hanh: Uy quyén cho Hoi df)ng quan tri im kiém. lua chon ddi tac chién luge

phit hop vai ticu chi lua chon Nha dau tu chién luge cua cong ty.

_Ti¢u chi ddi vai Nha dau tu duge phat hanh: DHDCD uy quyén cho HDQT tim kiém va lua

chon cac Nha di‘u; tur chién Iqug va dau tu khéc cu thé dé dam bao s0 lugng Nha dau tr duoge

chao ban phi hgp véi quy dinh cua phap luat vé chao ban riéng lé. dap tmg cac tiéu chi co ban

sau:

v Cac Nha diu tu bay 16 thién chi hgp tac trong qua trinh dam phan mua co phiéu, dong
thoi ¢o nang luc tai chinh dé dam bao thuc hién nghia vu thanh toan theo quy dinh:

v' Cac Nha dau tu ¢6 van hoa phil hop véi van hoa cua cong ty va ¢o cam két mudn gin bo
lau dai vai Cong ty: '

v Cic tiéu chi khac ma HDQT thiy can thiét.

Trong cac truomg hop dudi day. HDQT phai co van ban bao cao va xac dinh rd nha dau tu

duoc chao ban dé Dai hoi dong ¢ dong thong qua va chi duoc thay doi sau khi duge Dai hoi

dong c6 dong chap thuan:
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v Chao ban cho mot to chire. ¢ nhan hoac mdt nhom td chire. ca nhan va ngudi ¢o lién
quan cua to chuc. ca nhan do dan dén ty 1¢ so hitu cua cac ddi tugng nay vugt mirc so
hiru duge quy dinh tai Khoan 11 Piéu 1 Luat sua doi. bd sung mot s6 diéu cua luat
Chimg khoan:

v Chao ban cho mdt o chire. ¢a nhan hodc mot nhom 1o chire. ¢a nhén va nguoi ¢o licn
quan cua (6 chire. ¢a nhan do tir 10% tro 1én von diéu 18 cua to chirc phat hanh trong mot

dot chao ban hoac trong cic dot chao ban trong 12 thang gan nhat.

. Phuong an xu 1Y trong truomg hop khong chao ban het: 86 lugng ¢O phicu chua chao ban hét

theo du kién. s¢ duge DHDCD uy quyén HDQT chao ban cho cac doi tuong khac sao cho gia
ban khong thap hon 20.000 dong/cod phiéu. Trong truong hop Hoi dong quan tri van khong
tim duoe doi tac phii hgp. Dai hdi dong co dong uy quyen cho Hoi dong quan tri di¢u chinh

giam tong so lugng ¢o phicu chao ban theo dung so lugng ¢6 phicu thuc t¢ da phan phoi.

. Thoi gian thuc hién: Trong nam 2018. ngay sau khi duoc UBCKNN théng qua ho so phat

hanh cho nha dau tu chién luge.

IV. Uy quyén HDQT:

lira chon ngay chdt danh sach ¢o dong dé thue hi¢n phuong phat hanh c¢o phic¢u tang von ¢o
phan tir nguon von chu so htru.
Xdy dung danh sach can bo chu chot duge nhan ¢d phiéu phat hanh theo chuong trinh lua

xac

(g}

chon ngudi lao dong. Xac dinh cac tiéu chuan dugc tham gia chuong trinh. nguycn ta
dinh s6 ¢o phiéu duge phan phdi cho timg doi tugng.

Xdy dung phuong an su dung von chi tiét phii hop véi tinh hinh hoat dong kinh doanh cua
Cong ty tai thoi diém phat hanh.

[.ua chon va phé duy¢t Danh sach déi tac chién luge dé chao ban ¢o phiéu TNA theo cic ticu
chi da duoc DHDCD thong qua.

Quyét dinh plur(vﬁg an xur 1y trong trugng hop khong thu du s6 von theo phuong an phat hanh
theo dung quy dinh cua Phap luat.

Quyét dinh phuong an xur ly dbi vai ¢b phiéu phat hanh khong phén phdi hét. s& ¢o phiéu le
phat sinh (néu c0).

Xay dung ké hoach sur dung von chi tiét va chu dong diéu chinh khi can thiét.

Thong qua vice thay doi von diéu 1¢ trén ban diéu 1¢ cong ty va diéu chinh Gidy chimg nhén
dang ky kinh doanh tai So K& hoach va Dau tu TP.HCM sau khi c6 Bdo cio két qua phat
hanh 1én UBCKNN.

Thong qua viée dang ky chimg khoan b sung tai Trung tdm Luu ky Chimg khoan (VSD) va
dang ky ni¢m vét bo sung trén So Giao dich Chimg khoan [16 Chi Minh (san HSX) theo quy

dinh cua phap luat hi¢n hanh.

TN i
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Cac van dé khac ¢o lién quan dén viéc phat hanh.

Hoi dong quin tri va Ban kiém soit cong ty nhi¢m ky IV (2013 ~2017) tuyén b6 két thic

nhi¢m vu.

Dai hoi nghe Ong Nguyén Quang Hoa thay mat Chu toa doan doc T trinh tﬁay doi mb
hinh quan tri cong ty: Dai hoi dong ¢6 dong thong nhat thay doi mo hinh quan tri cong ty
khong ¢ Ban kiém soat cong ty, thanh lap Ban kiém toan ndi b hoat dong truc thuoe HDQT
cong ty. vai ty 1¢ 100% thong qua bicu quyét bang phicu.

Dai hoi nghe Ong Nguyén Quang Hoa thay mit Chu toa doan doc T trinh bau thanh
vién Héi dong quan tri cong ty nhiém ky V (2018 — 2022), dinh kém theo danh sach Iy lich

trich ngang, bao gom:

1. Danh sich ing cir, dé i thanh vién Hi dong quan tri nhiém ky V (2018 —2022):

.
,
E Stt Ho va tén Dai dién ¢b dong $6 ¢b phan be cir
phap nhin hoac hodc img
¢6 dong thé nhan cw
So hiru Uy Cong Ty 1§/
l quyén VDL
I | Nguyén Quang Hoa | Co dong thé nhan | 1.586.198 | 0 1.586.198 | 12.539% | Ungecu
2 | Vuong Quang Di¢u | Co dong thé nhan i ) i
364.763 917.254 1.282.017 10.18% Dé cu
la CBNV cong ty
3 | 16 Van Tuyén C6 dong theé nhan 0 | 2522206 | 2.522.296 | 20.03% Dé cir
‘
4| Trin Duy Kiéu Cd dong thé nhén 0 [ 2522296 | 2.522.296 | 20.03% Pé cr
5 | Tran Minh Trang C6 dong thé nhan " HDQT B = Pé cu
de crr
4 =

2. Dai hji nghe Ong Nguyén Quang Hoa thay mit Chu toa doan giéi thi¢u danh siach
Ban ki¢m phi¢u Dai hoi:

1. Pham Thi Dang Tho - ¢6 dong : Truong Ban
2. Luwong Thi Minh Hong - ¢d dong : Thanh vién
3. Tran Nguyén Quynh Chi - ¢6 dong . Thanh vién

3. Pai hi bicu quyct thong qua:
1. Dai hoi c6 dong nhat tri thong qua 100% vé so luong va danh sach tng cu vién 1101 dong
quan tri cong ty nhiém ky V (2018 - 2022) 1a 05 Gmng cur vién.
2. Dai hoi c6 dong nhat tri thong qua 100% vé so lugng va danh sach Ban ki¢m phicu Hoi

dong quan tri nhiém ky V (2018 - 2022) la 03 nguoi.

N w anV 7
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4. Dai hoi ticn hanh bau cu:

1. Dai hoi nghe Ba Pham Thi Dang Tho — Truong ban kiém phiéu doc th¢ 1¢ bau cur va
hudng dan co dong ve phuong thirc bau thanh vién Hoi dong quan tri cong ty nhi¢cm ky V
(2018 2022). theo phuong thire bau theo ty 1¢ so hiru (bo phicu tin nhi¢m).

2. Dai hoi tién hanh bo phi¢u bau Hoi dong quan tri Cong ty nhiém ky V (2018 2022).

Dai hoi nghe Ba Pham Thi Ding Tho thay mit Ban biu cir cng bd Danh sich cic Ong
(Ba) diic cir thanh vién Hi dong quin tri cong ty nhiém ky V (2018 — 2022) Dinh kém

n

hién ban kiem phiéu

I STT | Ho va Tén | Dai dién ¢ dong phap | S5 co phan | Két qua (1y 1§
' ‘ nhén hoic ¢6 dong thé béu %/ s6 ¢b phan
| nhén hi¢n dién)

I ; Nguyén Quang Hoa { (o dong thé nhén 9.653.201 99.97%

2 .? Vuong Quang Dicu i C6 dong thé nhan la CBNV 9.632.725 99.76%

3| 16 Van Tuyén €0 dong thé nhan 8.622.283 89.30%

b | Trén Duy Kicu i €6 dong the nhan 8.601.654 89.08%
5| TrAn Minh Trang t Co dong thé nhan ' 0.299.689 { 65.24%

6. Hoi déng quiin tri cong ty nhi¢m ky V (2018 — 2022) ra miit nhin nhi¢m vu.

VIIL Ong Nguyén Quang Hoa thay mit Chu toa doan doc Dy thao Nghi qu_\'ét Dai hoi ¢o dong
thwomg nién nim 2017. Dai hdi thing nhit Dy thio Nghi quyét Dai hoi ¢6 dong thwong nién

nim 2017, vai ty 1¢ 100% thong qua bi¢u quyét biang phicu.

IX. Ong Nguyén Quang Hoa thay mit Chu toa doan b¢ mac Dai hoi.
Pai hoi dong co dong thwomg nién niam 2017 két thue vao lue 12 gi0’ 45° phut cung ngay.
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