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BAO CAO CUA HQI PONG QUAN
TRI VE TINH HINH HOAT PONG
CONG TY NAM 2015

1. Nam 2015 dién ra trong bdi canh thi truong thé gi¢i van con nhidu bat 6n, cac nén kinh

té chinh van chwa iy lai dwoc da ting trudng va phuc hdi cham. Gia dau tho giam
manh, gia ca hang hoa the gidi bien dong.

. Tuy nhién, vuot qua nhitng kho khin cta thi truong bén ngoai, nén kinh té Viét Nam da
c¢6 nhirng chuyén bién tich cuc trong ndm 2015. Téng san pham quéc ndi GDP ting
6,7% nam 2015, cao hon muc 6% cta nam 2014. Lam phat duy tri & mac thap 0,6%.
Pau tu ciing ting nho ting dau tu nudc ngoai truc tiép va ting truong tin dung trong
nudc phuc hoi trd lai. V@ phia ciu, niém tin ciia ngudi tiéu ding dwoc cang ¢b dan dén
ting tiéu ding ca nhan, doanh sb ban 1¢ ting, tong mirc ban 1¢ hang hoéa va doanh thu
dich vy tiéu ding ting 9,5% so v&i nam trudc,(néu loai trir yéu t6 gia thi muc ting 1a
8,4%, cao hon muc 8,1% cia nam 2014)

. Riéng d6i voi Vinamilk, vuot qua nhitng thach thirc khé khin cta niam 2014 nhu bién
dong gia sita nguyén lidu, quy dinh vé ap gié tran dbi v6i mat hang sira.v.v, két qua nim
2015 Cua Cong ty da co nhﬁ’ng budc - tang truong dang ké, vuot ké hoach duge Pai hoi
dong cb dong glao Pay 1a két qua rat dang khlch 1¢, dac biét khi Vinamilk khong tang
gia ban san pham sita trong ndm va doanh s6 ting hoan toan do ting trudng Vé san
luong.

Cu thé nhu sau (s6 liéu hop nhat):

‘ Tyo | K| Thee | % | [0
(Ty dong) hién hoach hién ke S0 V6
2015 2015 2014 | hoach 014
Tong doanh thu 40,223 | 38,424 | 35187 | 105% 14%
Loi nhuan trudc thué 9,367 | 8229 | 7613| 114% 23%
Loi nhuan sau thué 7,770 | 6,830 6,068 | 114% 28%

4. Céc yéu tb chinh anh hudng dén két qua kinh doanh cta Vinamilk ndm 2015 nhu sau:

(a) Nhu cau thi treong: sic mua cia ngudi tiéu dung vé san pham stra tang 1én. Muc
tiu thu Stra binh quan dau ngudi cua Viét Nam van con thap so Vdi cac nudc trong
khu vuc va trén thé gidi, va nganh sira Viét Nam dang trong chu ky ting truong.
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(b) Gia sita nguyén liéu bot sira nhap khau giam, sau khi ting manh vao 2013 — 2014,
da gop phan cai thién ty suat 1ai gop ciua Cong ty tir 32% nam 2014 tang 1én 40%
nam 2015.

(c) Xuét khau phuc héi sau khi bi sut giam do tinh hinh bat 6n tai khu vy Trung Pong
trong nam 2014. Nam 2015, Cong ty duy tri xuat khau di cac thi truong truyén
théng & Péng Nam A va Trung Dong, dong thoi tap trung khai pha céc thi truong
tiém nang & khu vire chau Phi

(d) Canh tranh ngiy cang ting — canh tranh trong nganh sira tiép tuc ting cao. Cac
cong ty sita da ddy manh truyén théng quang cdo, khuyén mai, hd tro diém ¢, v.v.
nhim ting doanh sd. Dé bao vé va giir vitng vi tri dan dau, Cong ty ciing da ting
manh chi phi ban hang. Nho d6, Céng ty di ting thém duoc thi phan & ca 4 nganh
hang sita nudc, sira chua udng sira bot tré em, ting nhe & nganh hang sita dic c¢6
duong va giir 6n dinh thi phan sita chua an so v6i nam 2014 (nguon: Nielsen Retail
Audit).

(e) Thué thu nhap doanh nghiép — do c6 thay ddi vé chinh sach vu dai thué thu nhap
doanh nghiép nén thu¢ suat thue thu nhap doanh nghiép binh quan cta Vinamilk
giam tir 20% nam 2014 xudng con khoang 17% nam 2015

. Bén canh két qua vé mat tai chinh, mot s thanh tyu ma Vinamilk da dat duoc trong
nam 2015 nhu sau:

5.1 San pham moi

Nam 2015, Vinamilk tiép tuc tung ra cac san pham méi nhu dong sita bot
Optimum Gold méi gitip cho sy phat trién tri ndo va thé chat cia tré, dong sira
udng dinh dudng pha sin, dong kem da Ozé cho gidi tré, dong kem cao cp Twin
Cow nhiam dén phan khic cao cap.

5.2 Vung nguyén li¢u sira tuoi

(a) Tong dan bod cung cap sita cho Cong ty trong nam 2015, bao gbém bo cla
trang trai Vinamilk va bo ctia ndng dan c6 ky hop dong vaoi Vinamilk, 14 hon
110.000 con bo.

(b) Nam 2015, Vinamilk d4 thu mua tong cong 216.500 tan sita. Trong do, sira
tir cdc trang trai ciia Vinamilk la 37.600 tan, ting 28%; stra tuoi nguyén li¢u
thu mua tir ho dan 1a 178.900 tan sira, tang 16% so vdi nam 2014,

(c) Cac trang trai cia Vinamilk da dat dugc cac ching nhan nhu ISO 9001 :
2008 do t6 chtc Bureau Veritas (Phéap) cap, ching nhan Global Gap vé thyc
hanh chin nuéi bo sita tot do té chire Control Union (Ha Lan) cap. Ngoai ra,
Cong ty TNHH MTV Bo Sira Viét Nam da dat dugc chitng nhan “Doanh
nghiép ndng nghi¢p ing dung cong nghé cao” do BY truong Bo Nong
nghiép va Phat trién Nong thon cap.
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5.3 Cong tac nhan sy
Cong tac nhan sy cua Vinamilk da dat dugc nhiing két qua dang ké. Vinamilk da
hhan duoc 2 giai thudng do céc to chirc bén ngoai danh gia 1a Nha tuyen dung
dugc yéu thich nhat va Doanh nghiép dugc nguoi lao dong hai long nhat.
5.4 Hé théng cong nghé thong tin
(a) Hoan thanh trién khai salesonline trén toan quéc.
(b) Trién khai cac giai phap méi nham nang cao tinh bao mat cho toan hé théng.
5.5 Cac danh hi¢u dat dugc trong nam
M6t s6 danh hiéu ndi bét trong nam 2015:
(a) Top 50 cong ty niém yét tét nhat Viét Nam — Forbes Viét Nam

(b) Top 50 thuong hiéu c6 gia tri 1on nhat Viét Nam — Brand Finance (Anh)
danh gia.

(c) Giai thuong New Zealand — ASEAN do New Zealand trao tang
(d) Top 100 ASEAN — Top 300 ASIA, do Nikkei Asian Review binh chon

6. Khong chi nd huc hoan thanh cac muc tiéu vé tai chinh, Vinamilk luén kién tri muc tiéu
phét trién bén viing, co trach nhiém véi xa hoi, chi trong phat trién mot cach than thién
VGi moi truong, bao dam tinh xanh sach pha khip cac hoat dong cua Vinamilk tir nha
may dén trang trai.

7. Tién trinh hoi nhap cua Viét Nam véi nén kinh té thé giéi mo ra nhiéu co hoi, nhung
cling dat ra nhitng thach thirc cho cac doanh nghiép, trong d6 c6 Vinamilk. Budc vao
nam 2016, Vinamilk van tiép tuc dit ra muc tiéu giit virng vi tri 1a doanh nghiép sira
hang dau Viét Nam, tiép tuc mo rong thi truong, nang cao chat luong va da dang hoa
san pham, phat trién ngudn nhan lyc, cai thién hé thdng quan tri ndi bd va quan 1y rai ro
dé thich tng véi didu kién canh tranh, hoi nhap quéc té.
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BAO CAO HOAT DONG
CUA HOI PONG QUAN
TRINAM 2015

(Vui long tham khao tai Bdo cdo thuong nién nam 2015,
trang 94 den 96 va trang 101 den 103)
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BAO CAO GIAM SAT
TONG GIAM POC VA BAN
PIEU HANH
CUAHOI PONG QUAN TRI

(Vui long tham khao Bdo cdo thuwong nién 2015, trang 90)
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BAO CAO CUA
BAN KIEM SOAT

(Vui long tham khdo Bdo cdo thuong nién 2015, trang 98 dén trang 101)
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Van dé1.

BIEU QUYET

BAO CAO TAI CHINH PA KIEM TOAN, BAO CAO CUA HOI

PONG QUAN TRI VA BAO CAO CUA BAN KIEM SOAT VE HOAT
PONG NAM 2015

Hoi dong quan tri trinh Pai hoi dong c6 dong phé chuan cac bao cdo tai chinh nim
2015 di duogc Cong ty TNHH KPMG Vietnam kiém toan va thong qua béo céo cua
Hoi dong quan tri va bao cao cuia Ban kiém soat vé tinh hinh hoat dong ctia Cong ty
ndm 2015 (dinh kem trong b4o cdo thuong nién 2015).

Vin dé 2. CO TUC VA PHAN PHOI LQI NHUAN NAM 2015

1.

Pai hoi dong co dong thuong nién ndm 2015 da thong qua viéc chia ¢o tic
bang tién mat nam 2015 véi ty 1¢ t6i thiéu 50% loi nhuan sau thué, trich quy
dau tu phat trién 10% loi nhuan sau thué va trich quy khen thudng phic loi
10% loi nhuan sau thué.

Ho1 déng quan tri da tam g dot cb tae dot 1 ndgm 2015 nhu sau:
(a) M ¢6 tirc: 4.000 dong/co phan;

(b) Ngay ding ky cubi ciing nhan ¢ tirc 1a ngay 14 thang 08 nam 2015,
ngay thanh toan c6 tirc 1a ngay 04 thang 09 nam 2015.

Can ctr vao két qua hoat dong nam 2015, Hoi d@)ng quan tri trinh Dai hoi
dong co dong thong qua co tirc con lai ciia nam 2015 nhu sau:

(a) M co tirc : 2.000 dong/co phiéu
(b) Ngay dang ky cudi cung nhan c6 tire dot 2 /2015: 6 thang 6 ndm 2016
(c) Ngay thanh toan cb tic : 16 thang 6 nam 2016
Nhu vay, phuong an phan phéi loi nhuan nam 2015 nhur sau:

(DVT: dong) Hop nhit
Loi nhuan chua phan phdi ¢au nam 2015 7,157,699,467,945
Nguon phét hanh ¢6 phiéu thuong da thyc hién nim

2015 O (2,000,207,940,000)
Chia ¢6 tire dot 2/1014 @ (2,000,237,208,000)
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Loi nhuan sau thué nam 2015

Phén phoi lgi nhuin nim 2015:
1)  Trich quy dau tu phat trién @
2)  Trich quy khen thuong phuc loi @
3)  Chia cb tlrc

0 Dot 1/2015 (4.000 dong/cé phan, da thuc hién)
0 Dot 2/2015 (2.000 dong/co phan, sé thuc hién,

7,773,409,631,243

(769,488,863,029)
(768,905,099,077)

(4,000,474,416,000)
(2,401,324,386,000)

s6 wée tinh) ©

Loi nhuén con lai chwa phan phéi ©

Ghi chu:

2,990,471,187,082

0 & A& & @ Theo Ngh; quyét PHPCP thuong nién 2015

©) = 2.000 d@ong/ cé phan x Tong o co

phan da phat hanh (1.200.662.193 cé phan). So

tien chi tra thuc té c6 thé thap hon, thay doi theo so luwong ¢o phiéu dang heu hanh tqi
thoi diém chot danh sach cé dong do cé phiéu quy khong duoc nhan co tuc.

® Thay doi tiry thude vao sé tién thuc
lwong co phieu dang luu hanh.

Vin dé 3. KE HOACH NAM 2016

chi tra cé tire dot 2 nam 20135, can cir vdo s6

1. Ké hoach doanh thu — loi nhuan hop nhat nim 2016 nhu sau

Tang / giam
(DVT: ty dong) K& hoach 2016 = Thuc hién 2015 | ty dong %
Doanh thu 44.560 40223 4.337 11%
Loi nhuan trudc thué 10.020 9.367 653 7%
Loi nhuéan sau thué 8.266 7.770 496 6%

Ghi chii: Thué sudt thué thu nhdp doanh nghiép binh qudn ciia Vinamilk nam 2016 dang dir

kién ¢ muic 17,5%.

2. Diéu chinh tong mirc dau tur tai san giai doan 2012 - 2016

Hoi dong quan tri trinh Pai hoi dong c6 dong phé duyét diéu chinh tong mirc
dau tu tai san giai doan 2012 - 2016 nhu sau:

Téng mirc dau tw Tong mirc dau tw

STT (PVT: triéu ddng) 2012-2016 2012-2016 diéu
(PHPCPD 2015 duyét) chinh

1 Vinamilk 7.900.418 8.448.144
2 | Lam Son Milk 858.160 789.453
3 | Bosira Viét Nam 1.775.371 1.616.553
4 | Cty Con - lién két khac 2.346.459 1.346.459
5 | Dy phong 115.821 300.000

Téng céng 12.996.229 12.500.609
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3. Ké hoach phan phéi lgi nhuan nam 2016

Hoi ddng quan tri trinh Pai hoi dong ¢ déng trich 14p cac quy nim 2016
nhu sau:

1) Trich quy dau tu phat trién 10% lgi nhuan sau thué

2) Trich qui khen thudng, phiic loi  10% lgi nhuan sau thué

3) Ty lé ¢ tirc bang tién Téi thiéu 50% loi nhuan sau thué

() Thoi diém chi tra ¢ tuc:
1) Tam tng dot 1 nam 2016 : thang 8 - 9 nam 2016

Nhan ky niém 40 nim ngay thanh lap Cong ty, Hoi ddng Quan tri dé
Xuat ty 16 tam g c6 tirc dot 1 ndm 2016 dy kién 13 4.000 dong/co
phan.

2) Dot2nam 2016 : thang 5 — 6 nam 2017

Vén dé 4. PHAT HANH VA NIEM YET CO PHIEU PE TANG VON CO PHAN
TU NGUON VON CHU SO HUU CHO CO PONG HIEN HU'U NHAN
KY NIEM 40 NAM NGAY THANH LAP CONG TY

Nhan ky niém 40 nim ngay thanh 1ap Cong ty, Hoi dong quan tri trinh Pai hoi
dong ¢ dong thong qua viéc phat hanh va niém yét ¢6 phiéu cho c6 dong hién
hitu dé tang von c6 phan tir nguén vén chi s hiru (phat hanh ¢6 phiéu thuong)
V6i chi tiét nhu sau:

1. Ty & phat hanh 5:1, nghia 1a mdi ¢6 dong s& hitu nam (05) c6 phan tai ngay
dang ky cudi ciing (ngdy chét danh sach co dong) dé phat hanh s& nhan duoc
mot (01) ¢ phan phat hanh thém; sé luong ¢ phan phat hanh thém phy
thude vao sd luong c6 phiéu dang luu hanh tai ngy dang ky cudi cting theo
danh sach cua Trung tam Luu ky Ching khoan Viét Nam — chi nhanh
TPHCM, t6i da khong qua 241.915.440 ¢6 phan;

2. Sb co phan phat hanh thém s& duoc lam tron xudng dén hang don vi. Phan
c6 phan Ié phat sinh sé& bi hay bo;

3. Ngudn vén thyc hién viéc phat hanh c6 phan s& duoc trich tir quy dau tu phat
trién, néu khong du sé tiep tuc trich thém tir loi nhuan chua phan phoi;

4. Cb phiéu phat hanh thém khong bi han ché chuyén nhuong;

5. Quyén nhan c6 phiéu phat hanh thém khong dugc phép chuyén nhuong;
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Vén dé 5.

S6 ¢6 phan phat hanh thém s& dugc niém yét trén S& giao dich ching khoan
thanh pho H6 Chi Minh (HOSE);

Uy quyén cho Hoi dong Quan tri chon ngay ding ky cudi cing dé nhan ¢
phiéu thuong, quyét dinh phuong 4n phat hanh va thuc hién tha tuc phat
hanh va niém yét sé ¢6 phiéu phat hanh thém trén HOSE sau khi nhan duoc
cac phé duyét can thiét tir Uy ban Ching khoan Nha nudc, Trung tim Luu
ky Chung khoan Viét Nam (VSD) va HOSE;

Du kién ngay dang ky cudi ciing dé nhan co phiéu thuong s& trong quy 3
nam 2016;

Tang von diéu 1& cia Cong ty 1én véi gia trj ting thém bang tong ménh gia
cta s6 ¢ phan phat hanh thanh cong nhu ghi nhin trong Béo céo két qua
phat hanh ¢6 phiéu cho Uy ban Chimg khoan Nha nudc sau khi dot phat
hanh hoan tat, vén diéu I8 ting thém tbi da 14 2.419.154.400.000 dong;

Giao cho Hoi ddng Quan trj va cho phép Hoi dong Quan tri ay quyén lai cho
mot thanh vién Hoi dong Quan tri thuc hién diéu chinh ting von diéu Ié trén
Gidy chung nhan ding ky doanh nghiép véi Sé Ké hoach va Pau tu thanh
phd H6 Chi Minh sau khi phat hanh thém c¢6 phan. Thoi gian thuc hién diéu
chinh khong tré hon ngay 31 thang 12 nim 2017.

CHUONG TRINH CO PHIEU CHO NGUOI LAO PONG

Két qua hoat dong kinh doanh cua Vinamilk trong giai doan 2012 — 2016 tét
hon ké hoach da duoc Pai hoi dong co dong phé duyét trong béi canh kinh té
thé gioi va kinh té Viét Nam trai qua nhiéu bién dong bat thuong. Thém vao do,
nam 2016 14 ky niém 40 ndm thanh 1ap Cong ty. Vi vy, Hoi dong Quan tri trinh
Pai hoi dong co dong phé duyét chuong trinh ¢6 phiéu cho nguoi lao dong
(ESOP) nhur sau:

Tong sb ¢6 phan theo chuong trinh ESOP 14 9.437.795 ¢6 phan, bao gom:

a.

Bén 522.795 cb phiéu quy cho ngudi lao dong, tuong duong véi 0,04% tong
s6 ¢6 phan da phat hanh ctia Cong ty (Pay 1a cac ¢b phiéu thu hoi tir chuong
trinh ESOP giai doan 2007 — 2011, v&i gia thu hdi ¢6 phiéu tir nhan vién 1a
10.000 dong/co phiéu).

Phat hanh thém 8.915.000 ¢4 phan méi, twong duong véi 0,74% tong sé ¢o
phan da phat hanh cta Cong ty

Muc dich: phat hanh c6 phan va ban ¢ phiéu quy theo chwong trinh lya chon
cho nhan vién cua tap doan Vinamilk;

Trang 12



9.

Péi tuong: nhan vién cua tp doan Vinamilk theo danh sach dwoc Hoi dong
Quan tri phé duy¢t;

Phuong thirc phat hanh: phat hanh tryc tiép cho nhan vién cua tap doan
Vinamilk;

Ké& hoach sir dung s6 tién thu duoc tir dot phat hanh va ban c¢6 phiéu quy: phuc
vu nhu cau hoat dong kinh doanh va bo sung von Iuu dong cho Cong ty;

Loai c6 phan phat hanh thém: ¢6 phan phd thong;

Meénh gia: 10.000 dong/co phan;

Gia phat hanh c¢6 phan méi va ban ¢ phiéu quy cho nhan vién: bang hai (02) lan
gia tri SO sach cuia Cong ty dugc ghi nhan trén bao céo tai chinh gan thoi diem

phét hanh nhét duoc Kiém toan soat xét;

Thoi diém phét hanh dy kién: trong nam 2016;

10. S6 ¢6 phan phat hanh thém s& duoc niém yét trén S& giao dich chimg khoan

thanh phd H6 Chi Minh (HOSE);

11. Tang vén diéu 1 cua Cong ty 1én véi gia tri ting thém bang tong ménh gia cia

s6 ¢6 phan phat hanh thém thanh cong nhu ghi nhén trong Bao cao két qua phat
hanh ¢6 phiéu cho Uy ban Chiig khoan Nha nudc sau khi dot phat hanh hoan
tat, von diéu 1é ting thém tdi da 13 89.150.000.000 dong;

12. Giao cho Hoi dong Quan tri:

a. Ban hanh quy ché chuong trinh ESOP

b. Phé duyét danh sach nhan vién tham gia chuong trinh ESOP va sé lugng ¢
phan timg nhan vién duoc mua

c. Quyét dinh xir Iy s6 ¢ phan khong phat hanh hét

d. Thuyc hién cac tha tuc can thiét dé ban co phiéu quy, phat hanh thém va niém
yet so ¢o phicu phat hanh thém trén HOSE sau khi nhan duoc cac phé duyét
can thict tir Uy ban Ching khoan Nha nudce, VSD va HOSE

e. B0 sung hoic diéu chinh phuong 4n phat hanh theo yéu cau ciia Uy ban
Chimg khoan Nha nudc va/ hoac cho muc dich tuan tha cac quy dinh phap
luat c6 lién quan, va quyét dinh va thuc hién nhiing cong viéc ma Hoi dong
Quan tri thay 1a can thiét lién quan dé thyc hién chuong trinh ESOP

Giao cho Hoi dong Quan tri va cho phép Hoi dong Quan tri ty quyén lai cho

mot thanh vién Hoi dong Quan tri thuc hién diéu chinh tang von diéu I¢ trén
Giay ching nhan dang ky doanh nghiép voi S¢ Ké hoach va Pau tu thanh pho
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Vén dé 6.

Van dé 7.

Vén dé 8.

Vén dé 9.

Ho Chi Minh sau khi phat hanh thém c¢6 phan theo chuong trinh ESOP. Thoi
gian thuc hién diéu chinh khong tré hon ngay 31 thang 12 nim 2017.

LUA CHON CONG TY KIEM TOAN PQC LAP CHO NAM TAI
CHINH 2016

Ban Kiém soét trinh Pai hoi dong co dong Iya chon cong ty kiém toan doc lap
cho Vinamilk trong nam tai chinh 2016 1a Céng ty TNHH KPMG (Viét Nam).

THU LAO CHO HOI PONG QUAN TRI VA BAN KIEM SOAT NAM
2016

Thu lao ctua Hoi dong Quan tri va Ban Kiém soat da giit nguyén trong sudt 3
nam 2013 — 2014 — 2015, trong khi quy mé hoat dong cua Cong ty ngay mot Ién
manh. Vi vay, Hoi dong Quan trj trinh Pai hoi dong c¢6 dong phé duyét thi lao
cho Hoi dong quan tri va Ban kiém soat nim 2016 13 15 ty dong

TY LE SO HUU CHO NHA PAU TU NUOC NGOAI

Vian dé ty 1& s& hitu cho nha du tur nudc ngoai s& duoc trinh bay, thao luan tai
Dai hoi dong co dong.

CHUYEN DPOI CONG TY SUA LAM SON THANH CHI NHANH

Nham muc dich dong bo hoéa hoat dong san xuét, kinh doanh ctua Cong ty
TNHH MTV Sira Lam Son (“Lamsonmilk”) v6i hoat dong san xuat, kinh doanh
ctia Cong ty C6 phan Sita Viét Nam, Hoi dong Quan tri trinh Pai Hoi Bong Co6
Pong phé duyét chuyén doi Lamsomilk thanh mot don vi truc thudc (Chi
nhanh) ctia Cong ty C6 phan Sita Viét Nam theo hinh thirc sap nhap doanh
nghiép. Ba Mai Kiéu Lién, ngudi dai dién theo phap luat cia Cong ty, co trach
nhiém thuc hién céc thi tuc co lién quan theo quy dinh ciia phap luat dé hoan tat
Viéc sap nhap nay.

Trang 14



