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Sé: /2011/NQ-DHDCD-VINCOM JSC Ha Ngi,ngay thang  nam 2011

(Du thio)
NGHI QUYET
PAI HOI PONG CO PONG BAT THUONG NAM 2011
CONG TY CO PHAN VINCOM

Can cu:

- Lugt Doanh nghiép s6 60/2005/QH1 ngay 29/11/2005
- Ludt chitng khodn sé 70/2006/QHI1 ngay 29/6/2006;

- Diéu l¢ Cong ty C6 phan Vincom;
- Bién ban hop Pai Hpi dong co6 dong bat thuong nam 2011 ciia Céng ty C6 phan Vincom
ngay _ /  /2011;
- Bién ban kiém phiéu cuéc hop Pai Hoi cé dong bat thuwong nam 2011 cia Céng ty Co
phan Vincomngay __ /_ /2011;

Dai Hoi dong C6 dong bat thuong nam 2011 ciia Cong ty Co phan Vincom, t6 chirc tai Khach

san Hilton Hanoi Opera, s6 1 Lé Thanh Tong, Quan Hoan Kiém, Ha Noi, duoc triéu tap hop 1€
vao ngay 15/11/2011.

Thanh phin tham duy:

Céc c6 dong so hitu ¢6 phan ciia Cong ty C6 phan Vincom theo danh sach c6 dong 1ap vao
ngay 18/10/2011.

S6 lugng c6 dong tham du cudc hop:  ¢6 dong va nguoi duoc iy quyén du hop, dai
dién cho _ cb phan, twong duong % tong sb cd phan co quyén biéu quyét cia Cong
ty.

Pai Hoi dong C6 dong (“PHPCP”) da thao ludn va biéu quyét thong qua cac van dé sau:

NGHI QUYET THU NHAT

THONG QUA PHUONG AN SAP NHAP CONG TY CO PHAN VINPEARL VA CONG

TY CO PHAN VINCOM

1. Phwong thirc sap nhap:

Cong ty c6 phan Vincom (“Vincom”) s& nhin sap nhip Coéng ty c6 phan Vinpearl

(“Vinpearl™). Viéc sap nhap dugc thuc hién theo hinh thitc hoan ddi cb phén. Theo d6, Vincom
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s& phat hanh thém c6 phan Vincom cho cac c6 dong ciia Vinpearl dé hoan dbi 1dy 100% tong

s6 ¢6 phan Vinpearl dang luu hanh trén co so ti 18 hoan d6i néu dudi day.
2. Ty 1§ hoan doi: VPL:VIC = 1:0,77

01 ¢6 phan Cong ty Vinpearl (Ma ching khoan: VPL) doi lay 0,77 ¢6 phan Cong ty Vincom
(M3 chting khoén: VIC).

3. Nguyén tic hoan doi:

C6 phan VIC hoan d6i ma c6 dong Cong ty Vinpearl nhan dugc s& duge 1am tron xubng dén

hang don vi, s6 ¢6 phan VIC 1¢ (phan thap phan) phat sinh (néu c6) s& dugc huy.

Vi du: C6 dong A s6 hiru 1.243 ¢6 phan VPL, khi hoan doi theo ty 1¢ 1:0,77 s& duge 957,11 ¢d
phan VIC. Sau khi 1am tron xuéng dén hang don vi, c6 dong A s& nhan dugc 957 c¢6 phan VIC.

4. Hinh thirc hoat dong ciia Cong ty Vinpearl sau khi sap nhép:

Sau khi hoan thanh viéc hoan ddi ¢6 phan, Cong ty Vincom sé& t6 chirc lai Cong ty ¢ phan
Vinpearl thanh Céng ty TNHH mét thanh vién do Cong ty Vincom s& hiru 100% von diéu 18
hodc thanh 1ap Chi nhanh hodc t6 chirc duéi hinh thirc hoat dong khac phu hop véi quy dinh
ctia phap luat. PHDCD giao cho Hoi dong quan trj Cong ty C6 phan Vincom quyét dinh lya
chon hinh thtrc t6 chirc lai Cong ty cd phan Vinpearl sau sap nhap.

Trong trudng hop chuyén d6i thanh Cong ty TNHH mat thanh vién, Cong ty c6 phan Vinpearl
s& chim dut ton tai ké tir khi Cong ty TNHH mot thanh vién chuyén doi duoc cip ding ky kinh
doanh tai co quan dang ky kinh doanh. Cong ty TNHH mot thanh vién sé dugc huong moi
quyén va lgi ich hop phap, chiu trach nhiém vé cac khoan ng chua thanh toan, hop dong lao
dong va nghia vu tai san khac tir Cong ty cd phan Vinpearl. Viéc thuc hién to chirc lai va
chuyén d6i Cong ty c6 phan Vinpearl thanh cong ty TNHH mdt thanh vién s& duoc Gy quyén
cho HPQT Céng ty Vincom thyc hién. HDQT Cong ty Vincom sé& xdy dung phuong 4n chuyén
d6i, Diéu 18 Cong ty TNHH 1 thanh vién va ban hanh céc tai lidu can thiét khac ciing nhu thyc
hién cac cong viéc can thiét khac theo quy dinh dé t6 chirc lai va chuyén d6i Cong ty c6 phan
Vinpearl thanh cong ty TNHH mét thanh vién.

5. Phuwong an sir dung lao dong

Toan bd nguoi lao dong cua Cong ty Vinpearl van tiép tuc lam viéc tai Cong ty TNHH mot
thanh vién hodc Chi nhanh truc thudc Vincom hoic hinh thirc hoat dong khac (sau ddy goi tat
1a “Pon Vi M6i”) sau khi thyc hién sap nhap. Pon Vi Méi sé& ké thira toan bo lao dong, cac
quyén va nghia vu phét sinh tir quan hé lao dong tir Vinpearl. Pon Vi Méi c6 quyén sap xép lai
lao dong (néu can) va thuc hién moi cong viée lién quan dén nguoi lao dong theo quyét dinh

cta Pon Vi Mdi va quy dinh cua Phap luat.

Nghi quyét nay dwoc théng qua véi sé c6 phan biéu quyét tan thanh 1a cé phan, chiém

% tong sé c6 phan ciia cdc c6 dong truc tiép hodc thong qua nguwoi dwoc ity quyén du hop

2



(Sau khi logi b6 s6 c6 phdan cia Cé&c co déng co lién quan theo quy dinh ciia phdp ludt va
Piéu 1¢ Cong ty).

NGHI QUYET THU HAI
THONG QUA HQOP PONG SAP NHAP

Thong qua Hop ddng sap nhap véi cac ndi dung chu yéu theo To trinh cia Hoi ddng quan tri.
Giao Hoi dong quan tri Cong ty quyét dinh chinh sira, bd sung Hop dong cho dén khi Hop
dong duoc ky chinh thirc. Giao nguoi dai dién theo phap luat ciia Cong ty ky két va to chic
thuc hién Hop ddng sap nhap.

Nghi quyét nay dwoc théng qua véi s6 co phan biéu quyét tan thanh la o phan, chiém
% tong sé co phan ciia cdc co dong truc tiép hodc thong qua nguwoi diroc ity quyén dw hop
(Sau khi log i b6 s6 ¢é phan ciia cdc cé dong cé lién quan theo quy dinh ciia phép ludt va
Piéu 1¢ Cong ty).
NGHI QUYET THU BA
THONG QUA PIEU LE CONG TY SUA POI

Thong qua viéc stra d6i, bo sung mot s6 didu khoan cua Diéu 18 Cong ty theo To trinh cua Hoi
dong quan tri tai Dai hoi. Thong qua Piéu 1¢ hién hanh cua Cong ty ¢d phan Vincom (bao gom
cac diéu khoan da duoc stra d6i, bd sung theo To trinh cia Hoi ddng quén tri tai Dai hoi) tiép
tuc 12 Piéu 18 cua Cong ty sau khi hoan thanh viéc sap nhap.

Giao nguoi dai dién theo phap luat ctia Cong ty to chirc hoan thién, ky ban hanh Diéu 1¢ méi da
duogc cdp nhat cac diém dugce stra doi, bo sung theo To trinh ciia Hoi dong quan tri tai Pai hoi.

Nghi quyét nay dwoc théng qua véi sé cé phan biéu quyét tan thanh la co phan, chiém
% tong s6 c6 phan c6 quyén biéu quyét ciia cdc c6 dong truc tiép hodc théng qua nguoi

dege ity quyén du hop.

NGHI QUYET THU TU

THONG QUA PHUONG AN PHAT HANH THEM CO PHAN PE HOAN POI, TANG
VON PIEU LE, LUU KY VA NIEM YET BO SUNG CO PHAN PHAT HANH THEM

1. Muc dich phat hanh

Cong ty Vincom phat hanh thém c¢6 phan phd théng cho cac ¢d dong ciia Vinpearl dé hoan doi
ldy 100% tong sb ¢ phan Vinpearl dang luu hanh trén co so ti 18 hoan d6i dugc PHDCD chip

thuén.
2. Phwong &n phat hanh
- Loai ¢ phan phat hanh: Cb phéan pho thong.

— Ménh gia ¢ phan: 10.000 ddng/cd phan.



-~ S6 lwong c6 phan VIC dy kién phat hanh: 158.233.837 ¢6 phan

- S6 lugng c6 phan VPL duoc hoan dbi: 205.498.489 co phan, chiém 100% tong s6 ¢
phan dang luu hanh cia VPL

— Muc dich: hoan dbi c¢6 phan
— Téng gia tri dy kién phat hanh theo ménh gia: 1.582.338.370.000 dong

- Dbi tugng phat hanh: ¢6 déng ctia Cong ty Vinpearl theo Danh sach ¢6 dong tai thoi

diém Cong ty Vinpearl chdt danh sach dé thuc hién hoan doi c6 phan.
— Ty 1 va nguyén tic hoan doi:

01 c6 phan Cong ty c6 phan Vinpearl (M chimg khoan: VPL) hoan dbi lay 0,77 c6 phan Cong
ty ¢6 phan Vincom (M chimg khoan: VIC).

C6 phan VIC hoan d6i ma c6 dong Cong ty Vinpearl nhan dugc s& duge 1am tron xubng dén

hang don vi, s6 ¢6 phan VIC 1é (phan thap phan) phat sinh (néu c6) s& dugc hity.
Vi du: C6 dong A so hitu 1.243 ¢6 phan VPL, khi hoan doi theo ty 1& 1:0,77 s& dugc 957,11

cb phan VIC. Sau khi lam tron xudng dén hang don vi, c6 dong A s& nhan dugc 957 ¢d phan
VIC.

— Thoi diém thuc hién phat hanh du kién: Trong thoi han 90 ngay va thoi gian gia han
phat hanh (néu can) ké tir ngay duoc UBCKNN cép gidy ching nhan ding ky chao ban.

- Tir chdi quyén uu tién mua Co phan méi ciia ¢6 dong hién hitu : PHPCD dong ¥ va xéac
nhén viéc céc cb dong hién hitu cia Vincom sé khong thuc hién quyén wu tién mua d6i véi s6
cb phan duoc phat hanh trong dot nay.

3. Ting von diéu 1¢ ciia Cong ty:
DHDPCP phé chuin viée ting von diéu 1¢ twong tng véi két qua thuc té dot phat hanh dé hoéan
d6i c6 phan nhu sau:

a) Voén diéu 1¢ du kién thay dbi: Tang thém tdi da 1a 1.582.338.370.000 dong, tuong tng
v6i gia tri ciia s6 lugng cb phan phat hanh thém , cu thé ti da 1a 158.233.837 ¢ phan
(tinh theo ménh gia 10.000 dong/cd phan)

b) Thoi diém quyét dinh thay d6i von diéu 1é : sau khi hoan thanh viéc hoan doi ¢6 phan ,
HPQT sé& quyét dinh mirc von diéu 1é dugc ting twong Gng v6i két qua thuc té dot phat
hanh dé hoan d6i c6 phan va sé stra d6i Diéu 18 twong tng.

¢) Hinh thirc ting Von diéu 18: phat hanh thém c6 phan VIC dé hoan d6i 100% tong s c6
phan VPL dang luu hanh theo ty 1& hoan ddi dugc Pai hoi dong cb dong cac cong ty
chap thuan.

4. Toan bd sé co phin phat hanh thém (cin cit theo két qua thuc té dot phat hanh) sé
dwoe luwu ky bo sung tai Trung tim luu ky chirng khoan Viét Nam va niém yét b
sung tai S&' Giao dich chirng khoan TP. Ho Chi Minh.



Nghi quyét nay dwoc théng qua véi s6 co phan biéu quyét tan thanh la o phan, chiém

% tong sé co phan ciia cdc co dong truc tiép hodc thong qua nguwoi diroc ity quyén dw hop
(Sau khi logi b6 s6 ¢6 phan  cia cdc c¢é dong c6 lién quan theo quy dinh ciia phdp ludt va
Piéu 1¢ Cong ty).

NGHI QUYET THU NAM
THONG QUA VIEC POI TEN CONG TY

Poi tén Cong ty cd phan Vincom thanh tén méi nhw sau:
Tén Cong ty viét bang tiéng Viét:
CONG TY CO PHAN TAP POAN PAU TU VIET NAM
Tén Cong ty viét bang tiéng nudc ngoai:
VIETNAM INVESTMENT GROUP JOINT STOCK COMPANY
Tén viét tit: VINGROUP JSC

Thoi diém quyét dinh thay doi dang ky kinh doanh thay ddi tén: Giao cho Chu tich Hoi dong
quan tri ban hanh Quyét dinh thay doi vao thoi diém phu hop nhung khéng mudn hon 12
thang, ké tir ngay thong qua nghi quyét nay.

DHDCD dong ¥ sira doi diéu 1& Cong ty va giao nguoi dai dién theo phéap luat tién hanh stra
d6i diéu 1é Cong ty dé phu hop véi viée thay doi tén.

Nghi quyét ndy dwoc théng qua véi sé c6 phan biéu quyét tan thanh la co phan, chiém
% tong s6 c6 phan c6 quyén biéu quyét ciia cdc c6 dong truc tiép hodc théng qua nguoi

dege ity quyén du hop.
NGHI QUYET THU SAU
THONG QUA VIEC BO SUNG NGANH, NGHE KINH DOANH

B6 sung thém cac nganh, nghé kinh doanh sau day:

Stt Tén nganh nghé M3 nganh (CAp 4)
1 | Paily dulich 7911
2 | Hoat dong chiéu phim 5914
3 Dich vu hd tro téng hop 8110
4 Van tai h‘élnh khach duong bd trong ndi thanh, ngoai thanh (trir 4931
van tai bang xe buyt)
5 | Vén tai hanh khach duong bd khac 4932
6 Van tai hang hoa bang dudng bd 4933
7 Vin tai hanh khach duong thiy ndi dia 5021
8 Van tai hang hoa duong thiy ndi dia 5022
9 | Ché bién, bao quan thit va cac san pham tir thit 1010
10 | Ché bién, bao quan thuy san va cic san phdm tir thily san 1020
11 | Ché bién va bao quan rau qua 1030




12 | Ban budn do ubng 4633
13 | Ban budn san pham thudc 14, thude 1ao 4634
14 | Ban 1é khéc trong céc cira hang kinh doanh tong hop 4719
15 | Ban buén chuyén doanh khac chua dugc phan vao dau 4669
16 | Budn ban tong hop 4690
17 | Nubi trong thuy san bién 0321
18 | San xuat san phém khac tir gb; san xudt san pham tir tre, nira, rom 1629
ra va vt liéu tét bén
19 | bai ly, moi gidi 4610
20 | Dich vy luu tra ngén ngay 5510
21 | Nha hang va cac dich vu an udng phuc vu luu dong 5610

Thoi diém quyet dinh thay d6i dang ky kinh doanh thay d6i b6 sung nganh nghé: Giao cho Chu
tich Hoi dong quan tri ban hanh Quyét dinh thay ddi vao thoi diém phu hop nhung khong

mudn hon 12 thang, ké tir ngdy théng qua nghi quyét nay.

DHDCP dong ¥ stra ddi diu 16 Cong ty va giao ngudi dai dién theo phap luat tién hanh sta
dbi diéu 1é Cong ty dé phu hop voi viéc bd sung nganh nghé kinh doanh.
Nghi quyét ndy dwoc théng qua véi sé co phan biéu quyét tan thanh la

% tong so co phan co quyén biéu quyét cua cac co dong truc tiep hodc thong qua nguoi

dwoc 1y quyén dw hop.

NGHI QUYET THU BAY

BAU BO SUNG THANH VIEN BAN KIEM SOAT

Bau bo sung cac thanh vién Ban kiém soat sau day:

Nhiém ky ctia thanh vién Ban kiém soat theo nhiém ky con lai cua Ban kiém soat (2007-2012)

1. Ong(BA)......oevvvveeveannn,
2. ONg(BA)......ceveeeeannnnn,
3. ONg(BA)......oeveeveannnn,

Sau khi bau bo sung, Ban kiém soéat gom c6 cac thanh vién sau day:

1. OngDinh Ngoc Lan

2. BaNguyén Thi Van Trinh

cO phan, chiem




Sau khi cong b két qua bau cir, Ban kiém soat da tién hanh hop va bau Ong (Ba)
............................ lam Trudng Ban kiém soat
NGHI QUYET THU TAM
BAU BO SUNG THANH VIEN HQI PONG QUAN TRI

Béu b sung cAc thanh vién Hoi dong quén tri sau day:

1. Ong(Ba).......covvvvennnnnn,

2. Ong(Ba)....c.oeeveveennnnn,

3. Ong(Ba)....cooeevveveennnn,
Nhiém ky ctia cac thanh vién HDQT theo nhi¢ém ky con lai cia HDQT (2011-2016)
Sau khi bau b sung, Hoi ddng quan tri gdm co cac thanh vién sau day:
Ong Lé Khic Hiép
Ong Pham Nhat Vuong
Ba Nguyén Diéu Linh
Ba Pham Thuy Hang
Ba Mai Huong Noi

Ong Roy Chung Yee Ling
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Sau khi cong bd két qua bau ctr, HPQT di tién hanh hop va bau Ong (Ba)
............................ lam Chu tich HPQT.

Céc ong (ba) sau day dugc chi dinh 1lam Pho Chu tich HPQT:
1. Ong(Ba)......oevvvveinennn,
2. ONg(BA)......ceveeveannnn,
3. ONg(BA)......cevveeeannnnn,

NGHI QUYET THU CHIN
TRIEN KHAI THU'C HIEN

DHDCD giao cho HPQT thyc hién cac cong viéc sau:



. Thong qua Hop dong va Thoa thuan lién quan dén viéc sap nhap can thiét theo quy dinh cua

Phép luat.

. Thong qua viéc stra do1 Diéu 1¢ Cong ty vé phan von dicu 1€ can clr trén két qua thyc té clua

viéc phat hanh.

. Trién khai thyc hién tat ca cac tha tuc can thiét dé phat hanh tang vén diéu 1¢ Cong ty theo

quy dinh ctia Phap luat va Diéu 1¢ Cong ty.

Trién khai thuc hién tat ca cac thu tuc can thiét dé niém yét va luu ky bo sung so6 c6 phan

phat hanh thém theo quy dinh ctia Phap luat va Diéu 1¢ Cong ty.

. Trién khai thuc hién tit ca cac cong viéc can thiét dé t6 chuc lai Cong ty co phan Vinpearl

phu hop vai quy dinh ctia Phéap luat.

. Trién khai tat ca cac cong viéc can thiét c¢o lién quan, diéu chinh xir Iy cac van dé lién quan

dé thyc hién cac ndi dung Nghi quyét néu trén dam bao c6 lgi nhat cho Cong ty.

7. Tuy ting trudong hop cu thé, HDQT duoc uy quyén cho Tong giam dbc dé thyc hién mot
hodc mét sb cac cong viéc cu thé duoc néu trén day.
Nghi quyét ndy dwoc thong qua véi sé cé phan biéu quyét tan thanh la  ¢é phan, chiém
% téng s6 ¢6 phan c6 quyén biéu quyét ciia cdc c6 dong truc tiép hodc thong qua nguoi
dwege 1ty quyén du hop. ‘ ) .
PIEU KHOAN THI HANH
1. Nghi quyét c6 hiéu luc ké tir ngay ky. HPQT c6 trach nhiém to chirc, thuc hién cac ndi

dung ctia Nghi quyét nay. Nghi quyét nay khong lam anh hudng dén hiéu lyc cua cac nghi
quyét: Nghi quyét s6 10/2010/NQ-DPHPCPH-VINCOMISC ngay 29/12/2010 vé phé chuan
viéc phat hanh thém c6 phan pho thong , chao ban dong thoi niém yét Co phan méi cua
Cong ty tai San Giao dich chinh cta So Giao dich chimg khoan Singapore ; va Nghi quyét
s6 04/2011/NQ-DHCPH-VINCOMJSC ngay 8/9/2011 cia PHCP lién quan dén dot phat
hanh c6 phan riéng 1é phuc vu cac viéc lién quan dén Khoan Vay Chuyén Déi ky giira
Cong ty va Ngan hang Credit Suisse.

Nghi quyét nay duoc g cho tat ca cac co dong ctua Cong ty.

TM. Pai Hoi dong Co dong

Noi nhan: Chu tich HDQT

Cdc co dong;

- Luu VP Céng ty. Lé Khic Hiép

Ghi chu: o

Tai liéu nay co thé dwoc swa doi, bo sung thich hop va trinh DPHPCD xem xét, quyét dinh tai
Pai hoi.



