=
9

S6: 278/2019/NQ-PHPCP-CTY

I] N CONG TY CP VANG BAC DA QUY PHU NHUAN
PHU NHUAN JEWELRY JOINT STOCK COMPANY

CONG HOA XA HQI CHU NGHIA VIET NAM

Doc lap —-Tw do — Hanh phue
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NGHI QUYET

PAI HOI PONG CO PONG THUONG NIEN 2019
CONG TY CO PHAN VANG BAC PA QUY PHU NHUAN

Can cir:

A

- Ludt Doanh Nghiép 56 68/201 4/QHI13 ngay 26/11/2014 duoc Quéc hoi nueoc Cong hoa
xa hoi chu nghia Viét Nam thong qua ngay 26/11/2015;
- Ludt chitng khodn sé 70/2006/QHI11 dwoc Quéc hoi nude Cong hoa xd hoi chu nghia
Viét Nam thong qua ngay 29/06/2006,

- Dieulé To chirc va Hoat dong cia Cong ty Co phan Vang bac da quy Phii Nhugn,

- Ngi dung va két qua buéi hop Pai héi dong coé dong thiromg nién 2019 Cong ty C6 phan
Vang bac da quy Phu Nhudn ngay 20/04/2019.

QUYET NGHI:

Piéu 1. Thong qua Béo céo két qua hoat dong san xudt — kinh doanh 2018 véi mot sb chi

ti€u chinh nhu sau:

DVT: Triéu Pong

Chi ik Thue hién Nim 2018 So sdnh
2017 K¢ hoach Thue hién 2017

Téng doanh thu 10.976.836 | 13.727.000 14.571.135 +33%
Ic‘gg g?ctll]ésugép BANfRg Sl 1.911.964 | 2.477.528 |  2.779.083 | +45%
Doanh thu hoat ddng tai chinh 8.795 21.701 6.846 -22%
Chi phi hoat dong tai chinh 56.476 64.800 66.346 | +17%
Chi phi ban hang 774978 | 1.086.655 1.170.069 |  +51%
Chi phi quan ly doanh nghiép 187.936 247.767 345868 |  +84%
Loi nhuan thuin HDKD 901.369 |  1.100.007 1.203.646 |  +33%
Loi nhuan trudc thué 907.379 |  1.100.007 1.205.550 33%
Loi nhudn sau thué 724.856 882.406 959.923 |  +32%
Ty suat LNST/Vé6n chu sé hitu T o
(ROE) ’ ’
Ty suat LNST/Vén diéu 1¢ 67,05% 57,49%
Ty suat LNST/Téng tai san (ROA) 15,86% 14.91%




Piéu 2. Thong qua Béo céo hoat dong nam 2018 ciia Hoi ddng quan tri

Piéu 3. Thong qua Béo c4o dinh hudng hoat dong nam 2019

Mot s6 chi tiéu chinh ciia K& hoach kinh doanh niam 2019 (Hop nhét):

DVT: Triéu Dong

s A ! [ Ting trudn
T THU;EII;IEN KE 1;10?;;CH i g((;) ) ong
Doanh thu thuan 14.571.135 18.207.610 25%
Trong do: Doanh thu trang sitc ban lé 7.926.675 10.225.411 29%
Loi nhuan gop ban hang va CCDV 2.779.083 3.477.800 25%
Doanh thu hoat dong tai chinh 6.846 10.000 46%
Chi phi hoat dng tai chinh 66.345 105.000 58%
Chi phi ban hang 1.170.069 1.454.000 24%
Chi phi quan ly doanh nghiép 345.868 448.000 30%
Loi nhuan thuan HDKD 1.203.646 1.480.000 23%
Loi nhuén trude thué 1.205.550 1.480.000 23%
Loi nhun sau thué 959.923 1.181.760 23%
Ty suét loi nhuan gop /Doanh thu 19,1% 19.1%
Loi nhuan sau thué /Doanh thu 6,6% 6.49%
C4 tire 20% 18%

- Néu dat ké hoach 1¢i nhuan sau thué, thudng cho HPQT va lanh dao chu chét:
1. Thudng 1,5%/Loi nhuan sau thué

2. Phat hanh ¢b phiéu theo chuong trinh lya chon cho nguoi lao dong (ESOP):
1%/s6 lugng c¢d phiéu dang luu hanh

- Néu vuot ké hoach loi nhuén sau thué, thuéng cho HPQT va lanh dao chii chdt: phét hanh
¢d phiéu theo chuong trinh lya chon cho nguoi lao dong: cr vuot 1%/ké hoach lgi nhuén
sau thué thi dugc phat hanh ESOP 0,03%/s6 lugng cb phiéu dang Iuu hanh va khong vuot
qua 0,5%/sd lugng cb phiéu dang luu hanh.

- Tbng cong phat hanh ESOP néu dat va vuot ké hoach loi nhuan sau thué khong vuot qua
1,5%/s6 lwong cb phiéu dang luu hanh, véi gia 20.000 ddng/cd phiéu, han ché chuyén
nhuong trong vong 36 thang ké tir ngay hoan thanh dot phat hanh.

Piéu 4. Thong qua Béo cao hoat dong nam 2018 cuia Ban kiém soat.

Piéu 5. Thong qua Béo céo tai chinh hop nhit va riéng 1é nam 2018 da dugc kiém toan boi
Cong ty kiém toan PwC Viét Nam.
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Diéu 6. Thong qua viéc lya chon don vi Kiém todn béo cdo tai chinh Cong ty ndam 2019

Dai hoi théng nhit thong qua lya chon danh sach Cong ty kiém todn va iy quyén cho

Ban kiém soat chon mdt trong céc cong ty Kiém toan sau day thuc hién kiém toan béo

cdo tai chinh Cong ty nam 2019:

1. Codngty TNHH Deloitte Viét Nam

2. Congty TNHH ERNST & YOUNG Viét Nam
3. Congty TNHH KPMG

4.  Congty TNHH PRICEWATERHOUSECOOPERS Viét Nam

Piéu 7. Thong qua Td trinh phan phéi lgi nhuén, trich 1ap cacquy nam 2018, cu thé nhu sau:

DVT: Triéu Pong

I. KET QUA KINH DOANH NAM 2018 (HQP NHAT)
- Loi nhuan trude thué nam 2018 1.205.550
- Chi phi thué thu nhap doanh nghié¢p hi¢n hanh 249.485
- Chi phi thué thu nhap hoan lai (3.858)
- Loi nhuan sau thué 959.923
II. PHAN PHOI LQTI NHUAN SAU THUE NAM 2018 959.923
1. Trich lap cac quy: 131.431
- Quy dau tu phat trién 47.996
- Quy khen thudng — phuc lgi ngudi lao dong 47.996
- Quy hoat dong cua Hoi dong quan tri 6.700
- Thudng ban quan tri (Hoi ddng quan tri va Ban diéu hanh) 28.739
2. Chia ¢b tirc: | 329.138
- Tam Gng dot 1 nam 2018 (10%/ ménh gid) 162.138
- Tam ng dot 2 ndm 2018 (8%/ménh gié) 133.600
- Pé nghi chi tra ¢ tc dot 3 mam 2018 (2%/ménh gid) 33.400
I1I. LQT NHUAN PE LAI SAU PHAN PHOI NAM 2018 499.354
IV. LQI NHUAN DPE LAI LUY KE 598.134
- Loi nhuan d lai cua cac nim trudc 98.780
- Loinhuan dé lai nam 2018 499.354

Piéu 8. Thong qua Phuong 4n phat hanh ting von cd phan tir ngudn von cha s¢ hitu:

I.  Phwong an phat hanh:
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II.

I11.

Tén cb phiéu: C6 phiéu Cong ty C6 phan Vang bac d4 quy Pha Nhuén

Ménh gia: 10.000 ddng/cd phiéu

Loai ¢6 phiéu phat hanh: C6 phiéu phd thong

Téng vbn didu 1& Cong ty tinh dén ngay 31/12/2018: 1.670.029.820.000 dong
C& phiéu quy tinh dén 31/12/2018: 709 ¢6 phiéu

S6 lugng b phiéu dang luu hanh tinh dén 31/12/2018: 167.002.273 ¢6 phiéu.
S6 luong ¢b phiéu dy kién phat hanh: 55.667.424 c¢6 phiéu

Tdng gia trj ¢ phiéu phat hanh theo ménh gia: 556.674.240.000 dong

Vén diéu 1¢ dy kién sau khi phat hanh: 2.226.704.060.000 dong

Ty 1¢ thyc hign: 3:1. Tai ngay chot danh séch c6 dong dé thyc hign quyen, cd
dong s hiru 3 co phi€u s& dugc nhan thém 01 cd phi€u méi.

Phuong an 1am tron, phuong an xu ly cb phiéu lé: S6 lugng cd phleu phét hanh dé
tang von ¢ phan tir ngudn von chi s¢ hiru s& dugc lam tron xudng dén hang don
vi. S6 Iugng c¢b phiéu 1¢ phat sinh (néu c6) do lam tron xudng s& duge huy bo.

Vi du: Tai ngay chdt danh sach c6 dong dé thuc hién quyén nhan c¢d phiéu phat
hanh d& ting vén ¢ phén tir ngudn vén chu s& hiru, cb dong A s hiru 125 ¢b
phiéu. V&i ty 18 thyc hién 3:1, ¢b dong A dugc nhan: 125:3 = 41,6 ¢b phiéu.
Theo nguyén tic 1am tron, ¢d dong A dugc nhén 41 ¢d phiéu. S6 ¢b phiéu l¢ la
0,6 ¢d phiéu dugc hiy bo.

Quyén nhan ¢ phléu phat hanh dé tang vén ¢d phén tir ngudn vén chu so hitu
khong dugc chuyén nhuong. C6 phiéu quy tai thoi dlem thuc hién quyen khong
dugchudng cac quyen phat sinh tir viée phat hanh c¢b phiéu dé tang von ¢ phan
tur ngudn von chu s& hitu.

Nguon phat hanh ¢ phiéu: Tir ngudn lgi nhuan sau thué chua phan ph01 tai thoi
diém 31/12/2018 theo Bdo céo tai chinh riéng ctia Cong ty me dugc kiém toan
bai Cong ty Kiém toan PwC.

Thoi diém phat hanh: Trong nam 2019 sau khi duge Uy ban Ching khodn Nha
nude chap thudn viéc phat hanh.

Ding ky lvu ky va ding ky niém yét bd sung toan bj so ¢6 phiéu phat hanh thém

Toan bd s6 ¢b phiéu phat hanh thém s& dugc ding ky niém yét v6i So Giao dich
Chung khoan TP.HCM va déng ky luu ky v&i Trung tdm Luu ky Chimg khoan Viét
Nam sau khi hoan tat viéc phét hanh.

" A As A > P A A gea A oA - A e A A
Uy quyén cho hgi dong quan tri cac van dé lién quan dén viéc ting von dicu 1¢:

Dai hoi dong ¢ dong uy quyen cho Hoi ddng Quan tri quyet dinh tat ca cac van dé
lién quan dén dot phat hanh c¢b phiéu dé ting vén cb phan tir ngudn vén chu so hiru,
cu thé:

Thyc hién céc thu tuc can thiét dé déng ky phét hanh ¢4 phiéu v6i Uy ban Ching
khoan Nha nuéc (UBCKNN) va giai trinh véi UBCKNN (néu c9);

B sung hodc sira ddi phuong an phat hanh theo yéu céurcﬁa UBCKNN hoéc cho
muc dich tuan thu céc quy dinh phap luét c6 lién quan (néu co);

Lua chon thoi diém dé chét danh sach cb dong thuc hién quyén va trién khai phat
hanh phu hop;




Diéu 9.

Thuyc hién céc thu tuc dang ky tang von q‘iéu 1¢ moi v6i SO Ké hoach va Pau tu
TP.HCM sau khi két thuc dot phéat hanh ¢ phiéu;

Stra ddi cac diéu khoan lién quan dén vén diéu 18, ¢d phan, c¢d phiéu trong Diéu ¢
t0 chirc va hoat dong cuia Cong ty sau khi hoan tat dot phat hanh cd phiéu cho phu
hop véi két qua phat hanh;

Thyc hién céc thi tyc can thiét dé ding ky niém yét va dang ky luu ky toan bo s
cO phiéu phat hanh thém véi S¢ Giao dich Ching khoan TP.HCM va Trung tam
Luu ky Ching khoan Viét Nam;

Cac cong viéc khac c6 lién quan dé hoan thanh céc ndi dung cong viéc dugce giao.

Théong qua Phwong 4n phat hanh ¢6 phiéu cho lanh dao chi chét PNJ, cong ty

con nim 2019 A
. Phwong an phat hanh:

Tén ¢ phiéu: C5 phiéu Cong ty c¢b phin Vang bac da quy Phi Nhuan.
Loai ¢b phiéu: C6 phiéu phd thong.
Ménh gia cb phiéu: 10.000 ddng/c phiéu.

Vén diéu 1é ciia Cong ty sau khi hoan tit dot phat hanh c¢d phiéu ting vdn cb phan
tir ngudn vén chi s& hitu (du kién): 2.226.704.060.000 dong.

S6 lugng ¢d phiéu luu hanh (du kién): 222.669.697 cb phiéu.
Thong tin vé dbi tuong, s& lugng cb phiéu phat hanh va diéu kién chuyén nhuong:

e Phét hanh cho thanh vién HDQT, thanh vién Ban diéu hanh, mét s6 lanh dao
chi chét thude PNJ va cac cong ty con c6 dong gop xuét sic trong viéc hoan
thanh vuot murc ké hoach kinh doanh nam 2018. Tiéu chi cu thé, danh sach va
s6 lugng cb phiéu dugc mua chi tiét do HDQT phé duyét. Thong tin phét hanh
cu thé nhu sau:

o S6 lugng ¢ phiéu phat hanh: 2.226.696 cb phiéu, tuong duong 1% s6
lugng cb phiéu luu hanh sau khi hoan tit phat hanh ¢d phiéu tang vén cd
phan tir ngudn vén cha sé hitu.

o Gia phat hanh: 20.000 ddng/c phiéu

o Han ché chuyén nhugng: 100%/s5 lugng ¢ phiéu han ché trong vong 12
thang, 70%/ sb luong c¢d phiéu han ché chuyén nhuong trong vong 24
thang va 40%/s6 lugng cd phiéu han ché trong vong 36 thang ké tir ngay
hoan thanh dgt phét hanh.

e Riéng ddi v&i truong hop cua Ong Robert Alan Willett hién dang 1a Thanh
vién Hoi ddng quan tri doc lap cia PNJ. Trong dot phat hanh theo chuong
trinh ESOP 2018 vira qua, Ong Robert khong c6 tén trong danh sich CBNV
duge mua c6 phan do chua du diéu kién vé tham nién cong tac tai Cong ty.

HDQT xét rang Ong Robert dui c6 tham nién cong tac tai PNJ chua lau, nhung
da c6 nhiéu déng gop cho chién lugc phat trién ciing nhu hoat dong van hanh
ctia PNJ trong thoi gian qua; ciing nhu mong muén dugc gén bé lau dai véi
PNJ cta dng Robert. Trén co s¢ d6, viéc phat hanh ¢ phiéu trong dot nay s&
g6p phan khuyén khich Ong Robert tiép tuc c6 nhitng dong gép tich cuc cho




su phat trién bén virng cua PNJ trong trong tuong lai. Trén co s& do, thong tin
vé ¢b phiéu phat hanh cho 6ng Robert nhu sau:

o S& lugng c¢b phiéu phat hanh: 400.000 c¢6 phiéu.

o Gia phat hanh: chiét khdu 25% so véi gia dong cira binh quan 10 phién
giao dich lién tiép trudc ngdy HDQT thong qua Danh séch va sb lugng ¢
phiéu phét hanh cho can bo chu chét.

o Han ché chuyén nhugng: 100% s6 luong cb phiéu trong vong 12 théng ké
tir ngy hoan tat dot phat hanh.

Téng sb lugng ¢ phiéu du kién phat hanh: 2.626.696 cb phiéu.
Tbdng gia tri phat hanh theo ménh gia: 26.266.960.000 dong.
Vén diéu 1 du kién sau phat hanh: 2.252.971.020.000 dong.

Thu hdi ¢ phiéu: néu thanh vién Hoi ddng quan tri tir nhiém hodc thanh vién Ban
diéu hanh, lanh dao chu chét thdi viée (ngoai trir nhitng trudong hgp déc biét dugc
HPQT phé duyét khong thu hdi ¢b phiéu), Cong ty s& mua lai s& lugng c¢d phiéu
van con bi han ché chuyén nhuong cua can bd quan Iy d6 véi mic gia mua lai
bing véi gia phat hanh dé 1am ¢ phiéu quy.

Dai hoi dong cb dong iy quyén cho Chi tich Hoi dong quan tri quyét dinh tat ca
cac van dé lién quan dén viéc thu hdi ¢ phiéu lam cd phiéu quy, bao gdm nhung
khéng gidi han viéc thong qua sb lugng c¢b phiéu thu hdi timg dot, trién khai tha
tuc dang ky véi UBCKNN theo dung quy dinh.

Thoi gian du kién phat hanh: sau khi hoan tat dot phat hanh ting vn tir ngudn
von chii s hiru. Thoi gian phét hanh cu thé giao cho HDQT quyét dinh.

IL. Ding ky luu ky va ding ky niém yét bd sung toan bg s6 ¢6 phiéu phat hanh thém

Toan bd sé ¢ phiéu phat hanh thém s& duoc ding ky niém yét véi S& Giao dich
Chung khoan TP.HCM va dang ky luu ky v6i Trung tam Luu ky Ching khodn Viét
Nam sau khi hoan tat vi¢c phat hanh.

111 Uy quyén cho hji ddng quén trj cac van dé lién quan dén viéc ting von diéu 1é:

Dai hoi ddng cb dong ty quyén cho Hoi ddng Quan tri quyét dinh tit ca cac van dé
lién quan den dot phat hanh ¢6 phi€u theo chuong trinh lya chon cho ngudi lao dong,
cu thé:

Thong qua tiéu chi lya chon lanh dao chu chét dugc tham gia mua ¢b phén, danh
sach va so lugng cd phi€u dugc mua.

Thuc hién céc thu tuc can thiét dé dang ky phat hanh ¢ phiéu v6i Uy ban Chiing
khoén Nha nuée (UBCKNN) va giai trinh véi UBCKNN (néu c6);

Bd sung hoic sira ddi phuong an phét hanh theo yéu ca“lu’cﬂa UBCKNN hoéc cho
muc dich tuan thu céc quy dinh phap ludt c6 lién quan (ncu cd);

Thyc hién céc thi tuc déng ky ting von diéu 1¢ méi voi S& Ké hoach va Déu tu
TP.HCM sau khi két thic dot phat hanh c6 phiéu;

Stra dbi cac diéu khoan lién quan dén vdn diéu ¢, ¢d phén, c¢b phiéu trong Diéu I¢
to chire va hoat dong ctiia Cong ty sau khi hoan tat dot phat hanh ¢ phi¢u cho phu
hop voi két qua phat hanh;




- Thyc hién cdc thi tyc cén thiét dé dang ky niém yét va dang ky luu ky toan bg s6
cO phiéu phat hanh thém va6i S¢ Giao dich Ching khoan TP.HCM va Trung tdm
Luu ky Chung khoan Viét Nam

- Céc cong viéc khac ¢o lién quan dé hoan thanh cac ndi dung cong viéc dugc giao.

Piéu 10.Thong qua viéc tir nhiém va bau bd sung thanh vién Hoi dong quan tri nhiém ky
2019 — 2024 véi két qua nhu sau:

1. Thong qua viéc tir nhiém thanh vién HPQT nhiém ky 2017 — 2022 cua Ba Nguyén
Thi Cuc tir ngay 11/06/2018.

2. Danh sach Gmg cir vién tring cir bau bd sung thanh vién Hoi ddng quan tri nhiém ky
2019 —2024:

- BaDang Thi Lai

A

Piéu 11. Giao Hoi ddng quan tri t& chuc trién khai thyc hién Nghi quyét ctia Dai hoi dong co
dong thuong nién nam 2019.
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