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CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM

DUQC PHAM CU'U LONG Péc 1ap - Tw do - Hanh phiic
sé: 4.9/2022/NQ-HPQT Vinh Long, ngay 23 thang 11 ndm 2022
NGHI QUYET

(Vv: Théng qua vige hily bo cdc ndi dung khong phit hop voi quy dinh phap ludt trong
Bién ban hop, Nghi quyét Hpi déng quan tri giai doan tir 2006 dén 2008)

HOI PONG QUAN TRI
CONG TY CO PHAN DUQC PHAM CUU LONG
- Cén ctr Ludt Doanh nghiép nam 2020 vé cdc vin ban hudng dan thi hanh;
- Cdn it Pidu 1¢ ciia Cong ty C6 phan Dueoc phim Ciieu Long (“Céong Ty”);
- Cdn cir Bién ban hop Héi dong quan tri cia Coéng Ty 56 #0./2022/BBH-HPQT ngay
2371142022,

QUYET NGHI:

Pidu 1. Huy bo cac ndi dung da théng qua trong Bién ban hop va Nghi quyét cia HDQT giai doan
tr 2006 dén 2008 v& vidc quydt dinh sir dung s& tién 3.848.000 USD twong duong
61.196.993.373 ddng khéng phit hop quy dinh phép luat, cu thé:

- Can ctr Ban két lugn didu tra vu 4n hinh sy d& nghi truy t5 s6 17/KLDT-CSKT-P9 ngay
18/4/2022 cua Co quan Canh sat Diéu tra - B6 Cong an, két luan: “Nhw vy, méic dir dd duoc
giam gid mua nguyén li¢u 3.848.000 USD nhung loi dung chitc vy quyén han dwoe giao,
Héa da chi dao Nguyén Thanh Tong, Nguyén Vin Thanh Hai khong théng béo cho By Y 1é
biét ma giit lai, hoach todn giam dan trdi nguyén tdic ké todn dé huong lgi tdp thé (chia cé
tire cho c¢é dong, tra thir lao Hpi dong quan tri, trich Idp cde quy..); chi dao... hop thitc ho
so thanh todin 3.848.000 dé bdo cdo sai sw thdt véi B Y té, muc dich giit lai 3.848.000 USD,
gdy thiét hgi tai san nha nudce, vi pham Diéu 6, Diéu 14 Ludt Ké todn, vi pham Diéu 1, Hop
déng 56 03/HPMS-BQLTPCDCA-2006 ngay 17/01/2006; khoan 1, khodn 2 Muc 1I; khodn
1 muc 1V Théng tir s6 05/2004/TT-BTC ngay 30/01/2004 ciia By Tai Chinh”;

- Cin ctr ban Co trang sb 4410/CT-VKSTC-V5 ngay 08/9/2022 ctia Vién Kiém st nhan dan
Téi cao da két luan: “Toan b s tion 3.848.000 USD (fwong diong 61.692.238.500 déng)
duge giam gid mua nguyén liéu, Luwong Vin Héa chi dao sit dung bé sung von cho hoat dong
san xudt kinh doanh, ting doanh thu va lgi nhugn cho Céng ty CP Dugc phdm Ciru Long,
trong dé ndp thué thu nhdp doanh nghiép 4.221.473.850 dong, chi tra cé tirc cho ¢é dong trich
ldp qui ddu tw phdt trién, trich Idp qup dy phong tai chinh, trich Idp qup khen thudng phiic loi
cho ngudi lao dgng, chi thi lao HDQT, Ban Kiém sodt, chi cé tikc cho ¢o dong....";

- Can ctr cdc thong tin do Toa n, Vign kiém sat, luat su va céc bi cdo cung cép trong vy an
“Thiéu trdch nhiém gdy hdu qua nghiém trong, Loi dung chitc vy, quyén han trong khi thi
hénh cong vu xdy ra tai B¢ Y té, Cong ty C6 phdan Diegc phdm Ciru Long va cdc don vj lién
quan” theo Quyét dinh dua vu 4n ra xét xir s& 484/2022/QDXXST-HS ngay 28/10/2022 cta
TAND Thanh phé Ha Noi hién dang duoc xét xir so thém;

- Cain ctr quy dinh v& viée chia ¢ tirc tai Piéu 94 Luét doanh nghiép 2005 (hién nay duge quy
dinh tai Pidu 136 Luat doanh nghiép 2020): “Trucng hgp vi¢c thanh todn cé phan mua lai
trai voi quy dinh tai khoan 1 Diéu 92 ciia Ludt nay hodc tra ¢6 tikc trdi voi quy dinh tai Piéu
93 cita Ludt nay thi cde ¢é dong phai hodn tra cho cong ty sé tién, tai san khdc da nhdn;
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Didu 2.

2.1,

trueong hop ¢d dong khong hoan tra diege cho cong ty thi ¢ dong dé va tat ca thanh vién
Hpi déng quan tri phdi ciing lién d6i chiu trdch nhiém vé cdc khoan ng va nghia vu tai sin
khde ciia céng ty trong pham vi gid tri s6 tién, tai san dd tra cho ¢é dong ma chua dige
hoan lai.”;

C#n ctr cde quy dinh phéap ludt va Didu 18 Cong Ty.

Trén co s¢ nay, HPQT duong nhi¢m tién hanh ra soat va nhan thdy mét sb Bién ban hop va
Nghi quyét cia HDQT giai doan tir 2006 dén 2008 quyét dinh str dung sb tidn 3.848.000
USD twong duong 61.196.993.373 ddng khong phit hgp quy dinh phép luit. Két qua, HDQT
thdng nhit thong qua cic ndi dung nhu sau:

Huy bé céc ndi dung da thong qua trong Bién ban hop HDQT ngay 28/6/2006 lién quan dén
viée “HDQT thong qua ting 9% cd tire 06 thang dau ndm cho cdc ¢é dong”;

Huy b6 cdc ndi dung da thdng qua trong trong Bién ban hop HPQT ngay 12/01/2007 lién quan
dén viée “HPOQT théng qua chia c6 tirc nim 2006 la 18%”;

Huy bé céc ndi dung di thong qua trong Bién ban hop HDQT ngay 18/8/2007 lién quan dén
viée “HPQT théng qua ting 10% cd tirc 06 thang ddu ndm 2007,

Huy bo céc ndi dung di thong qua trong Bién ban hop HPQT ngay 28/4/2008 va Nghj quyét
s6 06/NQ-HPQT ngay 28/4/2008 lién quan dén viéc “théng qua Phieong dn ting von béing
vige chi trd ¢ tikc va ¢ phiéu thidng bing cé phiéu nam 2007 cho ¢6 déng hién hitu voi 1y 1¢
téng cong 20% tinh theo ménh gid (cd tire bing c6 phiéu 10% va ¢é phiéu thiong 10%. Nguon
dé chi tra ¢6 tire va co phiéu thuéng dwoc ldy tir loi nhudn sau thué nam 2007";

Huy bd céc ndi dung da théng qua trong Bién ban hop HPQT ngay 28/4/2008 va Nghj quyét
s& 07/NQ-HPQT ngay 29/4/2008 lién quan dén viée “théng qua viéc tam ting ¢ tirc 06
thdng ddu nam 2008,

Cin o theo két qua ra soét, théng ké cta bd phan Tai chinh - K& todn Cong Ty, sau khi
thdng qua céc Bién ban hop va Nghi quyét cia HPQT c¢6 noi dung khéng phu hop quy dinh
phap ludt néu trén, HPQT giai doan tir 2006 dén 2008 da chi dao st dung sb tién 3.848.000
USD tuong dwong 61.196.993.373 ddng nhu sau:

Nam 2006:

S8 tién chia cb tie: Tdng sb tién Cong Ty st dung dé chia c¢b tic cho c¢b dong la
9.313.984.680 ddng. Tai thoi didm nay, Téng Cong ty Pau tu va Kinh doanh vén Nha nuée
(SCIC) s& hitu 2.860.000 cb phan, chiém 51% vén didu 1¢ da nhéan cb tirc trong Dot 1/2006
12 2.574.000.000 ddng, Dot 2/2006 1a 2.574.000.000 ddng. Tng cong c¢b tirc SCIC nhan
duoc 1a 5.148.000.000 ddng tir ngudn Oseltamivir (do toan b lgi nhudn nim 2006 c6 duge
tir 1gi nhudn Oseltamivir).

Ngudn géc khodin tién chia ¢b tire: Hach toan giam gia von nguyén liéu Oseltamivir s6 tién
14 19.477.500.000 ddng 1am ting loi nhun truée thué tuong ing sb tién 1a 19.477.500.000
ddng. Do loi nhudn tir hoat dong kinh doanh 4m 9.007.256.042 dong nén tong cong lgi nhudn
truée thud va sau thué 1a 10.470.243.958 ddng (nim 2006 cong ty méi ¢d phan hod nén duge
mién toan bd thué thu nhap doanh nghiép). Pa phan phdi lgi nhun bing chia cb tirc, ty 1¢
chi cb tire trén vén diéu 18 14 18%/nadm bang tién, chia thanh 02 dot, mdi dot 14 9%.

Loi nhuén con lai chwa phén phdi la: 1.156.259.278 dong.

Thit lao HDOQT s tién 1: Chi thu lao HDQT s tién 12 250.000.000 dong hach toén vao
chi phi quan ly doanh nghi¢p va trong nam khong c6 trich lap cac quy.

Ly do lgi nhuin tir hoat dong kinh doanh dm 13: Hach toan 15 do san xuét Oseltamivir
7.698.231.800 ddng, 13 tir hoat dong kinh doanh 12 1.309.024.242 ddng, tong cong sb tién 18
14 9.007.256.042 ddng.
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2.2,

2:3:

Nim 2007:

S6 tién chia cb tic:

+ Dot 1: ty 18 chi ¢b tirc bing tién 13 10% trén vén diéu 1¢ 14 56.000.000.000 ddng, tdng s6
tién da chi 5.562.669.266 ddng, trong d6 SCIC nhén 2.860.000.000 ddng, tinh theo phuong
phép ty 18 thi trong s tién ¢d tire SCIC di nhan ¢6 s6 tién tir ngudn lgi nhuan Oseltamivir 14
1.558.042.794 ddng, tir ngudn hoat dong kinh doanh khéc 1a 1.301,957.206 ddng.

+ Dot 2: ty 18 chi ¢b tic bing c¢d phidu 10% va 10% cb phidu thuéng trén vén didu 18 1a
81.000.000.000 ddng. Tdng sb tién chi cb tirc 16.193.080.000 ddng. Tai thoi diém nay SCIC
s& hitu 3.003.000 ¢ phin nén dwoc nhin 600.600 ¢b phiéu twong dwong 6.006.000.000
ddng. Tinh theo phwong phép ty 1 thi trong s6 tién cb tirc SCIC da nhén ¢6 s tién tir ngudn
loi nhudn Oseltamivir 13 3.271.889.867 ddng, tir ngudn hoat dong kinh doanh Ia
2.734.110.133 ddng.

Nhu vdy, téng cong ¢b tirc SCIC nhin dugc 13 8.866.000.000 ddng, trong d6 tir ngudn
Oseltamivir 12 4.829.932.660 ddng, tir ngudn hoat dong kinh doanh 14 4.036.067.340 ddng.
Ngudn gbe khoan tidn chia ¢d tire: Hach todn giam gid vén nguyén liéu Oseltamivir s6 tién
1a 24.136.500.000 ddng lam ting loi nhudn trude thué twong tng s6 tién 1a 24.136.500.000
ddng. Nam 2007 Céng Ty phai ndp 10% thué thu nhap doanh nghiép (duge giam 50%) nén
s6 thué thu nhap doanh nghiép ndp tir lgi nhuan Oseltamivir la 2.413.650.000 dong, lyi
nhugn sau thué tir Oseltamivir 1a 21.722.850.000 ddng, tir hoat dong kinh doanh I3
19.118.615.560 ddng, tbng cong loi nhudn sau thué 1a 40.841.465.560 ddng. Luy ké loi
nhuan chua phan phéi ddu ky 1a 1.156.259.278 ddng va loi nhugn sau thué 12 40.841.465.560
dong.

Thu lao HPQT: Chi thi lao HPQT sb tién 1a 500.000.000 ddng tir ngudn lgi nhuan sau
thué trong sb tién thi lao HPQT da nhdn c6 sé tién tir ngudn lgi nhuén Oseltamivir la
272.385.104 ddng, tir ngudn hoat dong kinh doanh 1 227.614.896 ddng.

S4 tidn trich lap céc quy tir loi nhuiin sau thué nim 2007 1a: 16.282.976.674 ddng, trong
d6 tr ngudn Oseltamivir 1a 8.870.480.583 ddng, tir ngudn hoat dong kinh doanh la
7.412.496.091 ddng.

Sau khi chia ¢b tirc 2007, trich 1ap cdc quf, chi thu lao HPQT, lgi nhudn con lai 1a
3.458.998.898 ddng, trong d6 lgi nhuén tir ngudn Oseltamivir con lai 12 1.884.359.548 dong,
tir ngudn hoat dong kinh doanh khéc con lai 1a 1.574.639.350 ddng.

Niam 2008:

S6 tidn chia ¢ tire: Ty 18 chi ¢ tie trén vén diéu 1& 13 20%/nam béng tién, chia thinh 02
dot, mbi dot 1a 10%.

+ Dot 1/2008, SCIC s& hitu 3.003.000 ¢d phin. C tirc nhan duge 1a 3.003.000.000 ddng.
Tinh theo phuong phap ty 1¢ thi nhan tir ngudn Oseltamivir 14 1.099.381.344 ddng, tir ngudn
hoat dong kinh doanh 14 1.903.618.656 dbng.

+ Dot 2/2008, SCIC s& hitu 3.603.600 cb phin. C4 tirc nhan dugc 14 3.603.600.000 ddng:
Tinh theo phuong phép ty 1& thi nhin trong d6 tir ngudn Oseltamivir 1a 1.319.257.613 ddng,
tir ngudn hoat dong kinh doanh 14 2.284.342.387 ddng.

Téng cong ¢ tirc SCIC nhan duoc 1a 6.606.600.000 ddng, trong d6 tir ngudn Oseltamivir la
2.418.638.958 ddng, tir ngudn hoat dong kinh doanh 1a 4.187.961.042 dong.

Ngudn gbc khodin tién chia ¢b tirc: Hach toan giam gia von nguyén ligu Oseltamivir sd tién
14 18.078.238.500 ddng lam tiang loi nhudn trude thué tuong tmg sb tién 13 18.078.238.500
dong. Nam 2008 Cong Ty phai ndp 10% thué thu nhap doanh nghiép (duoc giam 50%) nén
sb thué thu nhip doanh nghiép ndp tir lgi nhuén Oseltamivir 1a 1.807.823.850 ddng. Loi
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Diéu 3.

Diéu 4.

nhugn sau thué tir Oseltamivir 1a 16.270.414.650 ddng, tir hoat dong kinh doanh la
29.861.010.373 ddng, tong cong loi nhuan sau thué 1a 46.131.425.023 ddng. Luy ké loi
nhuén sau thué chwa phan phdi 14 49.590.423.921 ddng (sé lgi nhudn sau thué dAu nim 2008
14 3.458.998.898 ddng).

Thi lao HPQT: Chi thi lao HDQT s tién 1a 1.040.000.000 ddng tir ngudn loi nhudn sau
thué trong sb tién thu lao HDQT dd nhén c6 sb tién tu nguf‘m lgi nhudn Oseltamivir la
380.738.128 ddng, tir ngudn hoat dong kinh doanh 1a 659.261.872 ddng.

Trich_lip cdc_quy: SO tién trich lap cac quy tir loi nhuan sau thué nam 2008 la
27.215.409.879 ddng, trong d6 tir ngudn Oseltamivir 1a 9.963.407.892 ddng, tir ngudn hoat
dong kinh doanh 1a 17.252.001.987 ddng.

Sau khi chia cb tirc, trich 1dp cdc qu¥, chi thi lao HPQT va c4c khoan khac (chi ddm tang,
ang hg, hiéu hy dia phuong.), loi nhuén con lai 1a 2.871.482.042 ddng, trong d6 loi nhun
tir Oseltamivir con lai la 1.289.613.504 ddng, tir hoat déng kinh doanh khac con lai la
1.581.868.538 ddng. S6 lgi nhuan Oseltamivir con lai ndy sir dung chung cho Céng Ty.
Théng qua chi trwong vé viéc HDQT, Ban Téng Gidm dbc Cong Ty tich cwe phdi hop véi
co quan Nha nuéce c6 thdm quyén, thyc hign theo ding quy dinh phap ludt d& bao dam
quyén, lgi ich chinh déng cho c& dong va Cong Ty. Pdng thoi, HDQT va Ban Tdng Gidm
déc Cong Ty thuc hién kién nghi dén cic Co quan Nha nude ¢6 thdm quyén dé yéu ciu
cac do6i tugng lién quan phai lién déi chju trdch nhi¢m bdi thudmg, bdi hoan nhitng thiat
hai gy ra trén co s& bao v¢ t6i da lgi ich cho Cong Ty va phit hop vai quy dinh phap luat.
HPQT va Ban Téng Giam ddc Cong Ty chiu trach nhiém theo ddi sit sao va béo cdo Dai
hoi ddng cd dong vé tinh hinh vy &n, két qua thue hién trong thoi gian toi.

Nghi quyét c6 hiéu lyc ké tir ngay ky.

Céc thanh vién Hoi ddng quan tri, Ban Tong Gidm dbc, ngudi dai dién theo phap luét, va
Giam dbc cdc bd phan c6 lién quan chju trich nhiém thi hanh Nghij quyét nay.

PONG QUAN TRI
OI PONG QUAN TRI

Noi nhiin:
- Cde TV HDQT;
- Ban TGD;
- Lwu: TK HDQT, VT.
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