CONG TY CO PHAN

CONG HOA XA HQI CHU NGHIA VIET NAM
DAP-VINACHEM

Péc ldp - Ty do - Hanh phic

sé: ¢4 /BC-DAP Hai Phong, ngay2M thang 01 nam 2017

BAO CAO TINH HINH QUAN TRI CONG TY
Nim 2016
(Tinh tir 01/01/2016 dén 31/12/2016)

Kinh giri:
- Uy ban Chirng khodn Nha nwéc;
- S& Giao dich chirng khodn Ha Nji.

Tén Cong ty dai ching:  Céng ty ¢b phin DAP-VINACHEM
Dia chi tru s chinh: L6 GI-7 khu Kinh té Dinh Vi, phuong Péng Hai 2,
quén Hai An, thanh ph6 Hai Phong.
Dién thoai: 0313.979368; Fax: 0313.979170
Vén diéu 1é: 1.461.099.000.000 dong
Mi chimg khoén: DDV
I. HOAT DPQNG CUA PAI HQI DPONG CO DONG/Activities of the General Meeting
of Shareholders e
Stt | S6 Nghi quyét/ Quyét dinh |  Ngay Nbi dung
No. Resolution/Decision No. Date Content
Nghi quyét ctia Pai hdi ddéng cb dong chip
thuéin két qua SXKD nam 2014 va bb sung
1 02/NQ-DHPCD 04/02/2016 | Diéu 1¢ cia Céng ty cb phin DAP-
VINACHEM (théng qua duéi hinh thirc liy
A ¥ kién bing van ban)
Nghi quyét cuéc hop Pai hoi ddng cb déng
2 06/NQ-DHPCD 27/4/2016 thudng nién 2016

I1. HQOI PONG QUAN TRI (Nim 2016) Board ciia Management (annual reports):

1. Thong tin vé thanh vién Hi ddng quin tri (HPQT) Information about the
members of the Board of Management:

Ngay bt 2. Ly do
dAwkhéng con 14 Séh';;"‘ khéng
Thanh vién : thanh vién HDQT/ Ty 1§ tham | tham dy
St yogT BoM's | SPO°W | By becomingmo | FPUT | “Gohopt | hop/
No. ; Position tham du/
: member longer member of Percentage | Reasons
the Board of VRIS for
attendance X
w | Management absence
q JK . I Bit dau la thanh
L, | el C}:‘;(‘)‘%h vien HDQT tr |  08/08 100%
Bl ngay 19/12/2014




s

e, | st 2=
Thanh vién ; thanh vién HDQT/ Ty 16 tham | tham dy
St HDQT/ BOM'’s Chu'(.: vu/ Day becoming/no 2 du hop/ hop/
No. Position tham dy/
member longer member of Percentage | Reasons
the Board of Nianber:of for
Manageme;xt atbenyiance absence
*'"(.)n T Thanh | Bét déu la thanh ;
2 1 aﬁ Siihy vién vién HPQT tir 08/08 100%
HDPQT | ngay 19/12/2014
" Thanh Bit déu la thanh .
3 ggf Vi Yin vién vién HDQT tir 07/08 87,5% | P e
g HDQT | ngay 19/12/2014 =
. x ... | Thanh Bit diu 1a thanh
4 [ges BEERELT ity vienHDQT tr | 08/08 100%
& HPQT | ngay 19/12/2014
- Bt déu 1a thanh
vién HDQT tir PRt
Ba Cao Thij Thanh | o3y 19/12/2014; SNgkitn
i 2 vién 00/03 0% san, di
Hong HDQT |-~ Khéng con 1a TV oy
HDQT tir cOng tac
) 16/4/2016
a . Thanh Bit dAu la thanh :
B s vien | vienHDQTtr | 03/04 75% | PIEne
g HPQT ngay 16/4/2016 ¥

2. Hoat ddng giam sat cia HPQT d6i véi Ban Giam dbdc/ Supervision by the
BOD over the Director (General Director):

Hoi déng quan tri Cong ty da tiép tuc tap trung hoan thién céc Quy ché quan ly ni
b, tao ra sy minh bach trong thyc hién, phat huy hi¢u qua va thyc hién dung cac quy
dinh ctia phap luft hién hanh. Da trinh Pai hdi déng ¢ déng ban hanh sira dbi bd sung
Piéu 1€ tb chirc va hoat dong clia Cong ty, da ban hanh quy ché quan 1y tai chinh va chi
dao Téng Giam dbc tiép tuc sira ddi, b sung céc quy ché quan 1y ndi by khéc, nhr Quy
ché quan ly tai san ¢6 dinh, quy ché quan 1y ng... Cac mat hoat dong cia Céng ty ludn
dugc HDQT chi dao, gidam sat chat ché, dac biét la vig¢c thuc hién dy an Ha tﬁng bai gyps
da qua xir Iy va mé rong kho DAP roi.

Hoi dbng quan tri thuong xuyén kiém tra, giam sat Ban diéu hanh va céc can bd
quén ly khéc trong viéc thuc hién theo cc quy dinh cia phap ludt, Diéu 1 Céng ty, céc
quy ché quéan Iy ndi bo va Nghi quyét, Quyét dinh clia Hoi dong quan trj trong viée diéu
hanh hoat dong hang ngay cua Cong ty; giai quyét kip thoi cac dé xuét, kién nghj cua
Ban diéu hanh, nhét la trong viéc tiéu thy san phdm, quéan ly dy 4n dau tr xiy dung va hé
théng thang bang luong clia Cong ty.

3. Hoat djng ciia céc tiéu ban thudc Hoi dong quan tri/ Activities of the Board
of Directors’ committees: Khong co.

4. Cac Nghi quyét/Quyét dinh cia HOi ddong quan tri (Nam 2016)/
Resolutions/Decisions of the Board of Directors (annual reports):




S6 Nghj quyét/

Stt Quyét dinh Ngay ; N§i dung
No. | Resolution/Decision Date Content
No.

Phién hop HPQT lén 01-2016:

- Théng qua ké hoach SXKD, BTXD quy 1/2016;
1 01/NQ-DAP 21/01/2016 | - Thong qua phuong an vay vén lwu dong va han
mirc du ng ndm 2015;

- Mot sb eong tac vé déu tu xay dung.

Phién hop HPQT lan 03-2016: Mi&n nhiém chic
vu thanh vién HDQT déi véi ba Cao Thi Hong

Phién hop HDQT I4n 04-2016: B4 nhiém dng
3 04/NQ-HPQT 16/4/2016 | Hoang Manh Théng gifr chirc vu thanh vién
HPQT

Phién hop HPQT lan 05-2016:

4 05/NQ-HPQT 16/4/2016 |~ Thong qua ké ho?c!x SXKD qu?' [I/20} 6; x
- Thong qua céc tai li¢u trinh Pai h§i dong co
dong thuong nién nam 2016.

Phién hop HPQT lan 06-2016:

Théng nhét cic muc tiéu chinh dé diéu hanh

5 07/NQ-HbQ /6/2016 :
SRR =0l SXKD trong nam 2016 va giai quyét céc kién nghi
ctia Ban diéu hanh

Phién hop HPQT ldn 07-2016: Thong qua ké
6 08/NQ-HDPQT 04/8/2016 | hoach SXKD quy 11/2016 va giai quyét mdt sb
cong viée khac

Phién hop HPQT lin 08-2016: Thong qua ké
7 09/NQ-HPQT 17/10/2016 | hoach SXKD quy IV/2016 va giai quyét mot sé
ndi dung khéac

Phé duyét hiy thau géi thiu sb 9C thudc dur 4n
8 39/QD-DAP 22/01/2016 Hiy thog bii gype @ qua 111§

2 03/NQ-HBQT 16/4/2016

Giao Ké hoach SXKD, DTXD quy 1/2016 cia
9 47/QD-DAP 16/02/2016 Cbng ty (tam thoi)

10 91/Qb-DHDCD | 25/3/2016 | B sung nganh, nghé kinh doanh

—4

. Phé duyét quy tién luong thuc hién cta Vién chirc
11 100A/QD-DAP 31/3/2016 quén I nam 2015

% Phé duyét quy tién lwong thuc hién nguoi lao
12 100B/QD-DAP 31/3/2016 dong nim 2015
13 126/QD-DAP 21/4/2016 | Thanh lp Ban kiém tra tw cach cd dong

~ | Ban hanh Ké hoach triéllx khai quy hoach bd sung
/OP-
14 127/QDb-DAP 27/4/2016 c4n by ciia Céng ty giai doan 2016-2021
Phé duyét hé théng thang bénz lwong, phy cép

15 128/QD-DAP 27/4/2016 | luong va phuong 4n chuyén xép lwong cia Cong

ty




S6 Nghj quyét/ .
Stt Quyét dinh Ngay Noi dung
No. | Resolution/Decision Date Content
. No.
» Phé duyét dinh mic tiéu hao mét s6 nguyén nhién
16 129/QD-DAP 27/4/2016 vatliéu, niing hrong chinh nim 2016
Phé duyét két qua lya chon nha théu géi thiu dich
| T ISQEEDAR - | 2TMIROT6T | O e Slisylia v tins Kho Ghtia phén bén DAP
Phé duyét béo céo kinh té - k¥ thuat dy an dau tr
18 139/QD-DAP 18/5/2016 | oo 1o rng ting s 6B ko DIAP 101"
b Phé duyét ké hoach lya chon nha thau giai doan
19 142/QD-DAP 20/5/2016 | thye hién dy 4n dau tur “Mé rong ting sirc chira
kho DAP réi” :
20 168/QD-DAP 13/6/2016 | Quyét dinh mirc tién luong Truéng Ban Kiém sodt
Phé duyét két qua chao gia cung cép dich vu soat
21 189/QD-DAP 29/6/2016 | xét bao céo tai chinh 6 théng va kiém toan béo cdo
tai chinh nam 2016
22 207/QD-DAP 19/7/2016 | Ban hanh Quy ché dén chi
23 230/QDb-DAP 19/8/2016 | Cir can b di cong tac nude ngoai
24 389/QD-DAP 02/12/2016 | Ban hanh Quy ché quan Iy tai chinh
25 392/QD-DAP 07/12/2016 | Sira dbi, bd sung thang bang luong cua Cong ty

I11. BAN KIEM SOAT (Nam)/ Supervisory Board (annual reports):
1. Thong tin vé thanh vién Ban Kiém soat (BKS)/ Information about members of

Supervisory Board:
Thanh vién Ngdy bét ddwkhong | SObudi | 1oye o i o 4o khong
. con la thanh vién BKS | hop BKS
Stt | BKS Members | Chirc vu . du hop  |tham dy hop
No. | of Superviso Position 20 Decominging . dy Percentag | Reasons for
) Bp d v longer member of the | Number of . R
i Supervisory Board | attendance
Bit déu la TV BKS va
I %‘.g ST T'b“an°“g gift chtc Truomg BKS |  01/01 100%
i tir 27/4/2016
Ba Nguyén Bit déu la TV BKS tir
: Thanh 19/12/2014; Thoi gitr S
Ll o vién | chirc Truomg BKSty | 0202 400%
Quyén 27/4/2016
\ . GRIy U
Ba Bui Thj Thanh | Bit déu la TV BKS tir _ b
3 | Ngoe vién 19/12/2014 Wi 100%
Bét déu la TV BKS tir
Ba Nguyén Thanh 19/12/2014; Khong -
4 | ThiThuHing | vien | conATVBKStwr | V0! 1007
27/4/2016




2. Hoat djng giam sat ciia BKS d6i véi HDQT, Ban Giam ddc diéu hanh va cb
dong/ Surveillance activities of the Supervisory Boardtoward the Board of
Management, Board of Directors and shareholders:

Ban Kiém soét da kién nghi HDQT, Ban Tong Giam doc tiép tuc hoan thién, ban
hanh cac Quy ché quan 1y ndi bd cia Cong ty gbm mot sb quy ché chua ban hanh va
chirc nang nhlf,:m vu cua cac don vij trong Cong ty. Céc van ban giri cho HDQT Céng ty

va cac nghi quyét, quyét nghi cia HDQT déu dugc giri dén Ban Kiém soét day du, kip
thoi.

Ban Kiém soat thuong xuyén kiém tra, giam sét Ban Téng Giam dbc dneu hanh theo
nghi quyét Pai hoi dbng cb dong, cac nghi quyét, quyét nghi cia HDQT; Piéu 18, cac quy
dinh khéc clia Cong ty va phap ludt hién hanh nhim dam bao moi hoat dfng san xuat
kinh doanh ciia Céng ty dat dugc muc tiéu dé ra.

3. Sg phon hop hoat dqng glu'a BKS d6i véi hoat dong ciia HDQT, Ban Giam
déc diéu hanh va céc can by quan ly khac/ The coordination among the

Supervisory Boardwith the Board of Management, Board of Directors and
different managers:

Ban Kiém soat véi tu cach 1a mét by phén trong co chu tb chirc quan ly cta Cong
ty, lam viéc theo nguyén tic binh ding, doc lap nhung lu6n luén phoi hqp chit ché vai

HDQT, duoc HDQT hd trg trong qua trinh thyc thi nhiém vy ctia minh nén cac nhiém vu
ciia Ban Kiém soat déu hoan thanh.

Trong qué trinh lam viéc véi Ban Téng Giam déc diéu hanh va céc cén bd quén ly
khac Ban Kiém soét luon giir virng tinh dgc 1ap, khach quan va da nhén dugc sy hop téc
chét ché trén tinh thén vi lgi ich chung cua Cong ty.

4. Hoat djng khac ciia BKS (néu c6)/ Other activities of the Supervisory Board
(if any): Khong.

IV. PAO TAO VE QUAN TRI CONG TY/ Training on corporate governance:

Cac khéa dao tao vé quan tri cong ty ma céc thanh vién HDQT, thanh vién BKS,
Giam dbc (Tong Gidm déc) dleu hanh, cac can b§ quan ly khéc va Thu ky cong ty
da tham gia theo quy dinh vé quan tri cong ty/ Training courses on corporate
governance which members of Board of Management, members of the Supervisory
Board, Director (CEO), other managers and company secretary was involved in
accordance with regulations on corporate governance: Khong.

V. DANH SACH VE NGUOI CO LIEN QUAN CUA CONG TY NIEM YET
THEO QUY PINH TAI KHOAN 34 DIEU 6 LUAT CHUNG KHOAN (NAM

2016) VA GIAO DICH CUA NGUOI CO LIEN QUAN CUA CONG TY VOI
CHINH CONG TY:

1. Danh sach vé ngudi ¢6 lién quan eiia Cong ty:
" Chi tiét tai Phu luc kém theo

2. Giao d;ch giira cong ty véi ngu'fn ¢6 lién quan cia cong ty, hoac glu'a cong
ty voi co dong lém, nguoi ndi by, ngudi cé lién quan cia ngudi ndi b/
Transactions between the company and the affiliated persons or between the




company and major shareholders, internal persons and related person of internal
person.

Chi tiét tai Phu luc kéem theo

3. Giao dich giira cong ty véi cac ddi twong khac/ Transactions between the
company and other objects

Chi tiét tai Phu luc kém theo
VL. CAC VAN DPE CAN LUU Y KHAC/ Other significant issues: Khong c6.

Noi nhin:
- Nhur trén;
- Luru HC, HPQT.




PHU LUC BAO CAO QUAN TRI CONG TY

(Kém theo Bdo cdo 56

Niam 2016

/BC-DAP ngay

thang 01 nam 2017)

V. DANH SACH VE NGUOI CO LIEN QUAN CUA CONG TY PAI CHUNG THEO QUY DPINH TAI KHOAN 34 PIEU 6 LUAT
CHUNG KHOAN:

1. Danh siach vé. ngudi cb lién quan cia Cong ty:

Tai khoan e e
: e L o & . Théi diém | Thoi diém
St r giao dich | Chire vu tai cong | gs cypap,y | Nedycdp Noicdp | oo | bt dhula khéng con g
i Tén td chirc/cé nhén chimg ty BKKD CMND/ CMND/ chi | ‘ngodicd | I nguitich Ghi chu
khoan (néu cb) DPKKD PKKD Hhrquan | Titniquk
(néu cd)
1 | Ong Lam Thai Duong CT.HPQT 130889834 | 04/12/2006 | CA Phi Tho 19/12/2014
2 | Ong Nguyén Vin Sinh TV.HPQT- TGP | 011258152 | 08/12/2007 | CA Ha Néi 19/12/2014
3 | Ong Vii Van Bing B 031969428 | 16/04/2014 | CA Hai Phong 19/12/2014
4 | Ba Nguyén Thj Thanh Huong TV.HDQT 031177000067 | 20/6/2014 19/12/2014
5 | Ba Cao Thj Hong TV.HDPQT 013559873 | 28/11/2012 | CA Ha Noi 19/12/2014 | 16/4/2016
! ” Thay ba
6 | Ong Hoang Manh Thiing TV.HBQT 012690578 | 11/04/2004 | CA Ha Néi 16/4/2016 Cao Thj
Hong
7 | Ong Nguyén Van Phién Ph6 TGD 031999159 | 11/11/2013 | CA Hai Phong 19/12/2014
8 | Ong Bui Pang Duén Phé TGD 013406875 | 08/04/2011 | CA Ha Ngi 19/12/2014




i,

: gino o | Chito v 245505 |- Ngaycdp |  Noichp Théi difm | Thi diém
St Tén té chirc/cé nhan chimg ty Sy | CcMND/ CMND/ | D® ':1“‘,%“0? shong €O | Ghi chi
§ khoén (néu c6) PKKD PKKD b neu

£ ién quan lién quan
(néu cd)
9 | Ha Trung Kién TB.BKS 131221440 | 11/9/2011 | CA Phii Tho 27/4/2016
10 | Ba Nguyén Thi Xuin Quyén TV.BKS 012718524 | 20/6/2014 19/12/2014
11 | Ba Bai Thi Ngoc TV.BKS 030739837 | 18/8/2003 19/12/2014
12 | Ong Nguyén Danh Sao Truéng PhONE | 012992838 | 18/06/2011 | CA Ha Noi 19/12/2014 | 01/11/2016
A « \

13 | Ba Dang Thj Hoa P I"(“T‘l'r‘gh“g 031761513 | 12/02/2009 | CA Hai Phong 01/9/2016 | 30/12/2016
14 | B Lé Thj Hién Piéu ;ﬁT"Thgh"“g 031069045 | 03/04/2011 | CA Hai Phong 01/01/2017

2. Giao dich ¢6 phiéu giira cong ty véi ngudi c6 lién quan cia cong ty; hodc gilra cong ty véi ¢d dong 16m, ngudi ndi bj,

ngudi ¢é lién quan cia ngudi ndi bo:

. Quan hé viich | S0 0 Phiéu sirhiruddu [ SO .cd phibusihivu | ;o 5o g gidm (mua, bin, chuyén i,
Stt Ngudi thye hién giao dich ddng ndi bd y cubi eatiy.)
ng S&chphidu | Tylé | Sbcophibu | Tylé g---
1 | Congty CP XNK Quéng Binh Thanh vién HDQT | 21.916.485 15% 28.009.485 19.17 | Tang do chuyén nhugng
Thanh vién gop von
! thanh lgp CTY Quy
2 | Cong ty ¢ phin Chimg khodn IB | Pau t Kham pha gid | 8.156.199 | 5,58% 6.648.999 | 4.55 | Giam do chuyén nhuong
trj Ngan hanh Céng
Thuong Viét Nam
uy Déau tu Kham pha Gid tri N
3 hQAnyg Cong mmg"wét Nam gan Cb dong lém 0 0% 8.100.699 | 5,54% | Ting do chuyén nhugng, gép vén thanh 1ap
4 | Ong Hoang Manh Théing TV.HPQT 100.000 | 0,068% 300.000 | 0,205% | Tang do chuyén nhuong
5 | Ba Bui Thj Ngge TV.BKS 0 0% 150.000 | 0,102% | Tang do chuyén nhuong




3. Cic giao dich giira Céong ty véi ddi twong khac:

S& Nghij quyét/ Quyét

J

Sé Gidy . gy S6 lugng, ty |
£, <A B 2 . Thaoi diém dinh cia DPHDCD/ i :
STT| - Tentbehiceiniin | o VRS | Cipoichy | chinenng | aodich | HDQ...thng qua nku | TR ET | Oh
q g P,N P Vi cong ty ¢d, néu rd ngay ban L .
SH hanh) khi giao djch
: Théng Vin béan s6 236/DAP-
I | CTCP XNK Quang Binh 4/2016 | HDQT ngay 27/4/2016
Théang Vin béan s 267/DAP-
2 | CTCP XNK Quaéng Binh 5/2016 HDPQT ngay 27/4/2016
. Théng Vin bdn s6 410/DAP-
3 | CTCP XNK Quéng Binh 72016 | HDQT ngay 11/7/2016
] Thang Vin ban s6 498/DAP-
4 | CTCP XNK Quing Binh Ba Nguyén Thj 8/2016 | HPQT ngay 08/8/2016
5 | CTCP XNK Quing Binh T@gng?ggn xg}}?( 623,16 1, khu 97 Bach % Viabinls
Quéng Binh déng | 0200730878 | DangphucmgHalLy, | 92016 | HDQT ngdy 22/9/2016
% s AT thos 3 TV HDQT quéin Hong Bang, thanh | Théng Vin ban sé 732/DAP-
XNK Quéng CTCP DAP- phé Hai Phong 11/2016 | HDQT ngay 11/11/2016
VINACHEM Théng Viin ban sb 734/DAP-
7 | CTCP XNK Quang Binh 112016 | HPQT ngay 11/11/2016
Théng Viin ban s6 784/DAP-
8 | CTCP XNK Quang Binh 112016 | HDQT ngay 30/11/2016
Théang Vin ban s6 786/DAP-
9 | CTCP XNK Quang Binh 12/2016 | HDQT ngay 01/12/2016
Théng Vin ban s6 803/DAP-
10 | CTCP XNK Quang Binh 12/2016 | HPQT ngay 07/12/2016
Noi nhin:
- Nhu trén;
- Luu HC, HPQT.




