BO XAY DUNG CONG HOA XA HOI CHU NGHIA VIET NAM

S6: /44 INQ-HPQT Ha Ngi, ngay 12 thdng 05 ndm 2025
NGHI QUYET

Phwong an chuyen nhwong von cia Tong cong ty Lap may Viét Nam - CTCP
dau twr tai Cong ty cb phin Tw vin Qudc té (LHT)

HOQI PONG QUAN TRI TONG CONG TY LAP MAY VIET NAM - CTCP

Cin ctr Luét Doanh nghiép s 59/2020/QH14 ngay 17/06/2020;

Cin ctt Ludt Chimng khoan sb 54/2019/QH14 ngdy 26/11/2019;

Can ctr Luat Quan ly, st dung vén Nha nuée du tu vao san xuét, kinh doanh tai
doanh nghiép s& 69/2014/QH13 ngay 26/11/2014;

Cin cir Nghi dinh s 155/2020/ND-CP ngay 31/12/2020 ciia Chinh phu quy dinh chi
tiét thi hanh mot sé didu cua Luat Chtng khoan;

Cién cir Thong tur 118/2020/TT-BTC ngay 31/12/2020 cta B Tai chinh huéng dan
mdt s& ndi dung vé chao béan, phat hanh chirng khodn, chao mua cdng khai, mua lai ¢
phiéu, ding ky cong ty dai chiing va huy tu cach cong ty dai ching;

Can ctr Quy ché hoat dong ctia Ngudi dai dién theo ty quyén dbi véi phan vén Nha
nuoc do By XAy dung lam dai dién chi s hitu tai Téng cong ty Lip may Viét Nam -
CTCP dugc ban hanh kém theo Quyét dinh s6 1107/QD-BXD ngay 24/10/2016;

Cin ctr Piéu 1¢ t& chirc va hoat dong ctia Téng cong ty Lip may Viét Nam - CTCP;

Cin cit Dé 4n co ciu lai LILAMA giai doan 2021-2025 da dwoc Dai hoi cé dong bit
thudng nam 2024 Tdng cong ty Lip méy Viét Nam - CTCP thong qua;

Cin cir Vén ban 5337/BXD-KHTC ngay 18/09/2024 cia Bo xdy dung vé viée y kién
d6i v6i dé nghi giai thd LHT;

Cin ct Ching thu thdm dinh gia s6 111/2025/76/CTTDPG-CPAVIETNAM-NV?2
ngay 08/01/2025 ctia Céng ty TNHH Kiém toan CPA VIETNAM thim dinh xé4c dinh gia
trj doanh nghiép LHT tai thoi diém ngay 30/06/2024;

Cin cir Vin ban s 96/2025/CV-CPA VIETNAM ngay 08/01/2025 cua Cong ty
TNHH Kiém toan CPA VIETNAM v& viéc d& xuét gia khoi diém mot cd phén ctia LHT;

Cin ctr Bién ban hop s6 3 I/BBH TGVTV ngay 10/01/2025 cia Tong cong ty vé viée
ra soat két qué thuc hién dlCh vu tr vin thim dinh gla xac dinh gla tri doanh nghiép, dinh
gid ¢b phan, 1am co s dé xuét gia khoi didm dé chuyén nhugng vén ctia Tong cong ty Lip
mdy Viét Nam - CTCP tai LHT;

Cin ctr Vn ban s6 240-2025/FPTS-FCF ngay 27/03/2025 ctia Cong ty cb phan Chitng
khoan FPT (FPTS) vé viéc phuong 4n chuyén nhuong vén ciia LILAMA dau tu tai LHT;

Cin ctt T trinh s 213/TCT-TCKT ngay 28/3/2025 ciia Téng giam dbc Téng cong
ty vé viéc phwong 4n chuyén nhuwong vén ctia LILAMA déu tu tai LHT;

Cin ctr Cong vin sb 2788/BXD-QLDN ngdy 28/4/2025 ctia B6 X4y dung vé viée
chuyén nhuong vén dau tu cia Tong cong ty LILAMA tai LHT;
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Cin ctt Bién ban hop s6 164/BB-HPQT ngdy 08/05/2025 ctia Hoi ddng quan tri
Tong cong ty Lap may Viét nam - CTCP,

QUYET NGHI:

Piéu 1. Thong qua Phuong 4n chuyén nhugng vén cia LILAMA déu tu tai LHT
véi cac ndi dung chinh nhu sau:

- S6 lwgng ¢6 phin LILAMA sé hitu tai Cong ty LHT tai thoi diém hién tai:

576.000 cb phan, chiém 60% vén didu I&.

- S6 lwgng b phin chao ban: 576.000 ¢b phan, chiém 60% vén diéu 16 cia LHT.

- Loai c6 phan chao ban: C5 phan phd thong, tu do chuyén nhugng.

- Gi4 khéi diém chao ban ¢ phan: 9.100 ddng/ch phan.

(Gid theo chimg thw thdm dinh gid va dé xudt gid khoi diém cia don vi thdm

dinh gid la 9.100 dong/cé phan).

- Muc dich chao ban: Chuyén nhugng toan bd phin vén ctia LILAMA déu tu

tai LHT theo P& 4n co cdu lai LILAMA giai doan 2021-2025.

- Phwong thire chuyén nhwgng: Chuyén nhugng bing hgp ddng - Phuong thirc

chao ban canh tranh cho duéi 100 nha déu tu.

- Théi gian dy kién thyc hién: Dy kién trong Quy 11/2025, ngay sau khi duge

Co quan c6 tham quyén chép thuan.
(Chi tiét Phurong dn chuyén nhwrong von kém theo)

Diéu 2. Hoi dong quan trj giao Tng giam déc Tdng cong ty trién khai cac thu
tuc cén thiét lién quan, ky cdc hd so giri Co quan Nha nuéc 6 thdm quyén dé t chie
thuc hién phuong 4n chao ban c6 phan Céng ty ¢d phin Tu vin quéc té LHT do Téng
cong ty s& hitu, ddm bao tuén thu céc quy dinh cta phdp ludt hién hanh, cong khai,
minh bach, hiéu qua, t6i da hoa lgi ich va khong lam thit thoét tai san, tién vdn cua
doanh nghiép/Nha nude.

Diéu 3. Tdng gidm dbc Tdng cong ty, Trudng céc phong ban, don vi lién quan,
Ngudi dai dién phan v6n Tong cong ty tai Cong ty ¢ phdn Tu vén qubc té LHT chiu
trach nhiém thyc hién Nghi quyét nay theo quy dinh hién hanh.

Noi nhin :

- Céac thanh vién HDQT;
- Tbng giam déc;

- Ban kiém soét;

- Kiém toan noi bo;

- Phong TCKT;

- TGV thodi vén TCT;

- Luu HPQT.

Bui Pire Kién
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CAC KHAI NIEM

Cong ty/LHT . Cong ty Cb phan Tu van Qudc té LHT
Tong Cong ty/LILAMA/LLM . Tong cong ty lap may Viét Nam - CTCP
CTCP : Cong ty Co phan

FPT Securities/T6 chtc tu van/ FPTS . Coéng ty C6 phan Ching khoan FPT
PHDCD . Pai hoi dong c6 dong

HPQT . Hbi dong quan tri

BCTC :  Bdo céo tai chinh

LNST . Loi nhuén sau thué

VCSH : Vén chu s¢ hitu

TCDN : Tai chinh doanh nghiép
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PHAN I: TONG QUAN VE CONG TY CO PHAN TU VAN QUOC TE LHT

1.

2.

Théng tin chung vé Cong ty C6 phan Tw van Quéc té LHT

Tén doanh nghiép:
Tén tiéng Anh:

Tén viét tit:
Nguoi dai dién theo phap
luat:

Chtre vu:

Tru s& chinh:

Dién thoai:

Vén diéu 18 dang ky:
Téng sb ¢6 phan:
Ménh gia ¢ phan:

Gidy chtng nhan ding
ky doanh nghiép:

Nganh nghé kinh doanh
chu yéu:

M6 hinh quan tri

CONG TY CO PHAN TU VAN QUOC TE LHT

LHT INTERNATIONAL ENGINEERING JOINT STOCK
COMPANY

LHT ENGINEERING JSC
Ong Trin Ngoc Anh

Tong Giam doc

S6 124 Minh Khai, Phuong Minh Khai, Quan Hai Ba Trung,
Thanh phd Ha Noi, Viét Nam

024 3624 8093 Fax: 024 3624 8091
9.600.000.000 ddng (Chin ty sau trdam triéu dong)
960.000 c6 phan

10.000 dong

S6 0102114528 do S¢ Ké hoach va Pau tu Thanh phé Ha
NOoi cép lan dau ngay 08/08/2011, thay d6i 1an thir 02 ngay
24/12/2018.

Hoat dong kién truc va tu van k¥ thut co lién quan — Ma
nganh: 7110

Cong ty Co phﬁn Tu van Quéc té LHT hoat dong theo md hinh dugc quy dinh tai diém b

khoan 1 Piéu 137 Luat Doanh nghiép 2020, bao gém: Pai hoi déng ) dong, Hoi déng quan tri,
va Ban Tong giam ddc. Hoi ddng quan tri cong ty c6 thanh vién doc 1ap Hoi dong quan tri.

PAI HOI PONG CO DPONG
N
HOI PONG QUAN TRI
A
™\
BAN TONG GIAM POC
J

Hinh 01. So’ d t6 chirc Cong ty C6 phan Tw vin Quéc té LHT
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Dién gidi co cAu t6 chirc:
Theo quy dinh tai Diéu 18 Cong ty, Co cdu to chirc ciia Cong ty C phan Tu van Qubc té
LHT bao gom:
- Dai hoi dong cb dong
- Hoi déng quan tri
- Ban Téng Giam dbc
Pai hdi dong co dong
DHDPCD bao gom tat ca cb dong c6 quyén biéu quyét, 1a co quan c6 thim quyén cao nhat
ctia Cong ty, quyét dinh nhirng van dé thudc quyén han va nghia vu dugc Luét phap va Diéu 1&
Cong ty quy dinh, trong d6 bao gdbm: thong qua dinh hudng phat trién, quyét dinh va phuong an,
nhiém vu san xuit kinh doanh, tdng giam von diéu 18, phan chia 1¢i nhuén, cd tire, quyét dinh
stra d6i, bd sung diéu 1é cua Cong ty, bau mién nhiém va bai nhiém Hoi déng quan tri, Ban kiém
soat, va quyét dinh t6 chire lai, giai thé cong ty va cac quyén, nhiém vu khac theo quy dinh cta
Luét phap va diéu 18 Cong ty.
H¢i ddng quan tri
Hoi dong quan tri 1a co quan quan 1y cong ty, c6 toan quyén nhan danh Cong ty dé quyét
dinh, thyc hién cac quyén va nghia vu ctia Cong ty trir cic quyén va nghia vy thudc thim quyén
ctia Pai hoi dong cb dong. HDQT Céng ty do PHPCP bau ra. HDQT c¢6 trach nhiém giam sat
hoat dong ctia Ban Tong Giam déc va nhitng can bd quan 1y khac trong Cong ty. Quyén va nghia
vu cia HPQT do Luat phap va Diéu 1é Cong ty quy dinh. Hoi déng quan tri cong ty co thanh
vién doc lap Hoi dé)ng quan tri.
Ban Téng Giam dbc
Téng Giam déc do HDBbQT bd nhiém, chiu trach nhiém trudce HbQT vé tat ca cac hoat dong
san xudt kinh doanh cia Cong ty.
3. Co céu cb dong

Bang 01. Co cdu ¢6 dong Cong ty Co phan Tw vin Qudc té LHT

£ : | S6lwong cd e . 2 x| Ty 1€ trén
2 n SO luwgng co x e .. |Gia tri co phan PR
STT Co dong dong (ngwii) phan nam giir nim giir (ddng) von diéu
ging (cb phin) g 81 16 (%)
I Trong nwéc 2 672.000 6.720.000.000 70
1 Té chic 2 672.000 6.720.000.000 70
2 Ca nhan - - - -
1T Nuwéc ngoai 1 288.000 2.880.000.000 30
1 Té chirc 1 288.000 | 2.880.000.000 30
2 Ca nhan - - - -
III | T6 chirc kinh té cé - - - -
nha diu tw nuéc
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£ 2 | Solwong co er. . 2 v |Tylé trén
Z gn SO luwgng co ¢ .. |Glatrico phan A
STT Co dong déng (nguoi) phan nam giir nim giir (ddng) von diéu
ging (cb phin) g 81 16 (%)
ngoai nim giir trén
50% von diéu 1¢
IV | Cb6 phiéu quy - - - -
Tong cong 3 960.000 | 9.600.000.000 100

Nguén: BCTC nam 2024 dwoc kiém todn cia LHT
Bang 02. Danh sach ¢ dong ciia Cong ty Cé phan Tw van Quéc té LHT.

STT Tén c6 dong Ty 1é s6 hiru
1 | Tong Céong ty Lip may Viét Nam - CTCP 60%
2 | Cong ty TNHH Tu vin Huyndai 30%
3 | Cong ty TNHH Temsco 10%

Nguon: BCTC nam 2024 dwoc kiém todn ciia LHT
4.  Tinh hinh tai chinh, két qua kinh doanh ciia Cong ty
4.1 Tinh hinh tai chinh
% Cong ng phai thu
Bang 03. Cong n¢ phai thu ngin han giai doan 2022 — 2024
Don vi: Déng

STT Chi tiéu 31/12/2022 31/12/2023 31/12/2024
{ Phai thu ngin han cua khach 1.979.112.215 | 2.239.717.678 | 2.177.318.878
hang
2 | Phai thu ngén han khéc 30.752.877 36.653.152 37.382.603

Tong cong 2.009.865.092 | 2.276.370.830 | 2.214.701.481

Nguén: BCTC nam 2023 da dwoc kiém todn va BCTC nam 2024 di dwoc kiém todn ciia LHT
Cong n¢ phai thu dai han giai doan 2022 - 2024: Khong c6
% Cong n¢ phai tra
Bang 04. Cong n¢ phai tra giai doan 2022 — 2024
Don vi: Déng

STT Chi tiéu 31/12/2022 31/12/2023 31/12/2024
A | No ngin han 1.299.402.453 1.185.608.504 | 1.161.392.285
1 | Phaitra chongudiban nginhan | 1.157.626.659 1.157.626.659 | 1.157.626.659
) Thué va cac khoan phai ndp nha 71.097.688 4.455.791 -

nudc
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STT Chi tiéu 31/12/2022 31/12/2023 31/12/2024
3 | Phai trd nguoi lao dong 60.555.204 19.760.428 -
4 | Phai tra ngin han khac 6.357.276 - -
5 | Quy khen thudng, phiic loi 3.765.626 3.765.626 3.765.626
B | No dai han - - -
Tong cong 1.299.402.453 1.185.608.504| 1.161.392.285

Nguén: BCTC nam 2023 da dwoc kiém todn va BCTC nam 2024 da dwoc kiém todn ciia LHT
%  Hang ton kho
Bang 05. Hang ton kho giai doan 2022 — 2024
Don vi: Déng

STT Chi tiéu 31/12/2022 31/12/2023 31/12/2024
1 | Hang ton kho 1.038.605.026 - _
Tong cong 1.038.605.026 - -

Nguén: BCTC nam 2023 da dwoc kiém todn va BCTC ndam 2024 di dwoc kiém todn ciia LHT

% Tai san ngin han khac
Bang 06. Tai san ngan han khac giai doan 2022 — 2024
Don vi: Déng

STT Chi tiéu 31/12/2022 31/12/2023 31/12/2024
1 | Chi phi tra truéc ngin han - 790.000 1.145.000
2 | Thué GTGT duoc khéu trir - - 2.747.238

Tong cong - 790.000 3.892.238

Nguén.‘ BCTC nam 2023 da dwoc kiém toan va BCTC nam 2024 da dwoc kiém todan ciia LHT
% Tinh hinh tii san c6 dinh
Bang 07. Tinh hinh tai san c6 dinh tai thoi diém 31/12/2024
Don vi: Déng

Chi tiéu Nguyén gid ﬁlantfﬁ;iz Gia lt:l' con
A | Tai san c6 dinh hiru hinh 818.481.829 | (818.481.829) -
Tai san c6 dinh v6 hinh 128.189.184 | (128.189.184) -
1| Phan mém may tinh 128.189.184 | (128.189.184) -

Nguon: BCTC nam 2024 da kiém todn ciia LHT
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«» Nguon von

Bang 08. Tinh hinh ngudn vén ciia Cong ty

Pon vi: Pong
TT Chi tiéu 31/12/2022 31/12/2023 31/12/2024
1 | Tong tai san 8.741.792.202 | 8.414.035.359 | 8.556.788.997
2 | Vén cha so hitu 7.442.389.749 |  7.228.426.855 | 7.395.396.712
3 | No ngan han 1.299.402.453 1.185.608.504 | 1.161.392.285
4 | No dai han - - -

Nguén.‘ BCTC nam 2023 da dwoc kiém toan va BCTC nam 2024 da dwoc kiém todan ciia LHT

4.2 Két qua hoat dong kinh doanh

Bang 09. Két qua hoat dong kinh doanh niim 2022 — 2024

Don vi: Déng

Chi tiéu Naim 2022 Nim 2023 Naim 2024
Doanh thu thuan banhang va | 164 157 637 1.052.291.566 ;
cung cap dich vu
Gia vén hang ban 9.369.253.216 1.038.605.026 -
Loi nhuan thudn tir hoat dong 5.853.060 (342.165.355) 166.969.857
kinh doanh
Loi nhudn khac - 128.202.461 -
Loi nhudn trude thué 5.853.060 (213.962.894) 166.969.857
Loi nhudn sau thué 5.853.060 (213.962.894) 166.969.857

Nguén: BCTC nam 2023 da dwoc kiém todn va BCTC ndam 2024 di dwoc kiém todn ciia LHT

Bang 10. Cac chi tiéu tai chinh chii yéu ciia Cong ty

Ciic chi ia Pon vi Niam Nam Niam
accartied tinh | 2022 | 2023 | 2024
1. Chi tiéu vé kha ning thanh toan
He¢ so thanJh toan ngan han (Tai san ngan Lin 6.72 7.10 737
han/No ngan han)
Hé s6 thanh todn nhanh (Tai san ngdn han — A
' . , ; L 1
Hang ton kho) /No ngan han) an 593 710 7,37
2. Chi tiéu vé co ciu von
Hé 56 No/Téng tai san Lan 0,15 0,14 0,14
H¢ 56 No/Von chii s6 hitu Lan 0,17 0,16 0,16
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Cic chi tieu Don vi Nam Nam Nam
tinh 2022 2023 2024
3. Chi tiéu vé Kha ning sinh 1oi
H¢ s6 Loi nhudn sau thué/Doanh thu thuan % 0,06 (20,33) -
H¢ 56 loi nhudn sau thué/ Von chii s¢ hiru % 0,08 (2,96) 2,26
Hé s6 loi nhudn sau thué/ Tong tai san % 0,0007 (0,03) 0,02
lf)li sshl?’}ll ;?ngnm hoat dong kinh doanh/ o 0.06 (33.52) i

Nguén: BCTC nam 2024 dé dwoc kiém todn ciia LHT

Theo Nghi quyét Dai hoi dong cd déng thudng nién 2022 sé 02-DHCD/LHT-NQ2022 ngay
28/10/2022 cua Cong ty Cb phan Tu van Qudc té LHT, Dai hoi da 1ay y kién cac c6 dong va
thong qua dinh hudng phat trién ctia Cong ty. Theo d6, cic cd dong di dong y v6i cha truong
thoai vbn, giai thé Cong ty va khi co chip thuan cua cha so hiru cta c6 dong LILAMA (Bo Xay
dung) nhu dé xut ctia Tong Cong ty Lap may Viét Nam — CTCP.

Tuy nhién, LILAMA d3 xin y kién cua Bo Xay dung va duogc tra 101 bang vin ban sd
5337/BXD-KHTC ngay 18/09/2024 vé viéc ¥ kién dbi v6i dé nghi giai thé Cong ty ¢b phan Tu
van Qudc t& LHT, theo d6 Bo Xay dung yéu cau LILAMA thoai vbn tai LHT theo dung D¢ an
co céu lai LILAMA giai doan 2021 —2025. Tai thoi diém 1ap Phuong an chuyén nhugng ¢ phan
nay, Cong ty van dang thuc hién hoan thién cac hop ddng di phat sinh tir trudec ma khong thuc
hién phat trién cac hop déng méi va qua trinh giai thé LHT chua duoc thuc hién.

PHAN II. CAC PHUONG AN CHUYEN NHUOQNG VON CUA LILAMA
PAU TU TAI CONG TY CO PHAN TU VAN QUOC TE LHT

1. Co s6 phap ly

B6 Luét Dan sy sb 91/2015/QH13 da duoc Quéc héi nudec Cong hoa Xa hdi Chu nghia
Viét Nam khod XIII, ky hop thtr 10 thong qua ngay 24/11/2015;

Luat Doanh nghi¢p 6 59/2020/ QHI14 duoc Quéc hoi nudc CHXHCN Viét Nam thong qua
ngay 17/06/2020 va Luat sb 03/2022/QH15 duogc Quéc héi nude Cong hoa Xa hdi Chu nghia
Viét Nam thong qua ngay 11/01/2022 sira d6i, bo sung mot sb diéu ctia Luat Dau tu cong, Luat
Pau tu theo phuong thirc ddi tac cong tw, Luat Pau tu, Luat Nha ¢, Luat D4u thau, Luat Dién
luc, Luat Doanh nghi¢p, Luat Thué tiéu thyu dic biét va Luat Thi hanh 4n dan sy;

Luat Chung khoan s6 54/2019/QH14 dwgc Qudc hoi Nude Cong hoa xa hi chu nghia Viét
Nam thong qua ngay 26/11/2019;

Nghi dinh s6 155/2020/ND-CP ngay 31/12/2020 ciia Chinh phii quy dinh chi tiét thi hanh
mdt sd diéu cua Luat Chung khoan;

Nghi dinh s6 91/2015/ND-CP ngay 13/10/2015 ctia Chinh phii quy dinh vé dau tu vn nha
nude vao doanh nghiép va quan 1y, st dung von, tai san tai doanh nghiép

Nghi dinh sb 32/2018/ND-CP ngay 08/03/2018 cua Chinh phu sira d6i, bd sung mot sb
diéu ctia Nghi dinh s6 91/2015/ND-CP ngay 13/10/2015 cta Chinh phi vé dau tu von nha nude
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vao doanh nghiép va quan 1y, sir dung von, tai san tai doanh nghiép.

Nghi dinh s6 121/2020/ND-CP ngay 09/10/2020 ctia Chinh phi sira d6i, b6 sung mot sb
diéu ctia Nghi dinh s6 91/2015/ND-CP.

Nghi dinh s6 140/2020/ND-CP ngay 30/11/2020 ctia Chinh phi sira d6i, b6 sung mot sb
diéu ctia Nghi dinh s6 91/2015/ND-CP va Nghi dinh sb 32/2018/ND-CP.

Théng tu 36/2021/TT-BTC ngay 26/05/2021 ctia B Tai chinh huéng dan mét s noi dung
vé dau tu von nha nude vao doanh nghiép va quan 1y, sir dung vén, tai san tai doanh nghiép quy
dinh tai Nghi dinh s6 91/2015/NP-CP, Nghi dinh sé 32/2018/ND-CP, Nghi dinh
s6 121/2020/NB-CP, Nghi dinh s6 140/2020/ND-CP.

Nghi dinh 167/2024/ND-CP ngay 26/12/2024 ciia Chinh phu sira d6i, bo sung mot sb diéu
ctia Nghi dinh s6 91/2015/ND-CP ngay 13/10/2015 cta Chinh phi vé& dau tu von nha nudc vao
doanh nghi¢p va quan 1y, st dung vOn, tai san tai doanh nghiép da dugc stra ddi, bd sung tai Nghi
dinh s6 32/2018/ND-CP ngay 08/03/2018 ctia Chinh phu va Nghi dinh s6 140/2020/ND-CP ngay
30/11/2020 ctia Chinh phu.

Hop dong tu van chuyén nhuwong cd phin sé 167/2024/FPTS/FCF-HN/LLM-LHT ngay
10/12/2024 giita Tong Cong ty Lap may Viét Nam - CTCP va Cong ty C6 phan Chimg khoan
FPT;

Diéu 18 t6 chirc va hoat dong clia Téng Cong ty Lap may Viét Nam - CTCP;

Vin ban s6 5360/BXD-KHTC, ngay 23/11/2023 cua Bd Xay dung thong qua Dé an co ciu
lai LILAMA giai doan 2021-2025.

Nghi quyét s6 10/NQ-DHPCP ngay 18/01/2024 ctia Pai hoi déng c6 dong bét thudng nim
2024 Téng Cong ty Lap may Viét Nam - CTCP di thong qua Dé an co cdu lai Téng Cong ty Lap
may Viét Nam - CTCP giai doan 2021 — 2025;

Nghi quyét s6 287/NQ-HPQT ngay 15/10/2024 ctua Hoi dong quan tri Tong cong ty Lap
may Viét Nam - CTCP vé ké hoach thoai von dau tu cia LILAMA tai Cong ty ¢ phan Tu van
Quéc té LHT theo Pé an co ciu lai LILAMA giai doan 2021 - 2025;

Vin ban s6 5337/BXD-KHTC ngay 18/09/2024 ctuia B6 Xay dung vé viéc y kién ddi voi
dé nghi giai thé Cong ty c6 phan Tu van Qudc té LHT

Ching thu thdm dinh gia sé 111/2025/76/CTTDG-CPAVIETNAM-NV2 kém theo Bao
céo tham dinh gia s6 111/2025/76/BCTDG-CPAVIETNAM-NV2 ngay 08/1/2025 ctia Cong ty
TNHH Kiém toan CPA VIETNAM tham dinh xac dinh gi tri doanh nghiép Cong ty C6 phan
Tu van Qudc t& LHT tai thoi diém ngay 30/9/2024;

2. Muc dich chuyén nhwong vén

Viéc chuyén nhuong toan bd phﬁn von ciia LILAMA dau tu tai LHT nham thuc hién Dé an
co cdu lai Tong cong ty Lap may Viét Nam - CTCP giai doan 2021-2025 da dugc Bo Xay dung
thong qua tai vin ban sé 5360/BXD-KHTC, ngay 23/11/2023 va Dai hoi ¢6 dong bét thuong
LILAMA niam 2024 thong qua tai Nghi quyét s 10/NQ-BPHPCD ngay 18/01/2024. Vi dinh
huéng chdm dut tinh trang dau tu dan trai, thoai vén tai cac cong ty hoat dong khong hiéu qua,
cac cong ty ngoai nganh nghé kinh doanh chinh, tap trung phat trién 02 nganh nghé kinh doanh
chinh ctia LILAMA 13 EPC, xay lap va Co khi ché tao va duy tri mot s6 linh vuc lién quan dén

10/16


https://thuvienphapluat.vn/van-ban/doanh-nghiep/nghi-dinh-121-2020-nd-cp-sua-doi-nghi-dinh-91-2015-nd-cp-dau-tu-von-nha-nuoc-vao-doanh-nghiep-454948.aspx
https://thuvienphapluat.vn/van-ban/doanh-nghiep/nghi-dinh-121-2020-nd-cp-sua-doi-nghi-dinh-91-2015-nd-cp-dau-tu-von-nha-nuoc-vao-doanh-nghiep-454948.aspx

cac nganh kinh doanh chinh (xuét nhap khau, cho thué may moéc thiét bi, quan 1y du 4n) nham
hd trg, nang cao strc canh tranh cho cac nganh chinh.

3. Tinh hinh diu tw vén

Tinh dén thoi diém 1ap Phuong an chuyén nhuong cd phan, tinh hinh déu tu von cia
LILAMA tai LHT nhu sau:

S6 lugng c6 phan LILAMA nim gii tai LHT 1a: 576.000 ¢6 phén, chiém 60% von diéu 1¢
cua LHT.

Téng gia tri c6 phan nim giit theo ménh gia: 5.760.000.000 dong.

Téng gia trj dau tu thuc té: 6.990.040.928 dong.

Ménh gi4 c6 phiéu LHT: 10.000 dong/cd phan.

Loi ich thu dugc va anh hudng cia viée chuyén nhuong cb phan: Viée chuyen nhuong cd
phan cua LILAMA tai LHT la glao dich giita LILAMA v&i Nha dau tu mua cd phan ma khong
anh huong tryc tiép téi ngudn von, tinh hinh tai chinh va hoat dong san xuét kinh doanh ctia
LHT. Chi thay d6i co ciu c6 dong ciia LHT, giup cho céc c6 dong mdi co co hoi dau tu, hd tro
vé mat ky thuat, nhan su, nang lyc va kinh nghiém vao sy phat trién cua LHT. Déng thoi, viéc
chuyén nhuong cb phan dau tu tai LHT 1a thuc hién theo ding chu truong tai co ciu cac khoan
dau tu ra ngoai doanh nghiép ciia Tong Cong ty Lip may Viét Nam-CTCP tai D& an co cau lai
Tong Cong ty Lap may Viét Nam-CTCP giai doan 2021-2025 duoc Bo Xay dung thong qua tai
vin ban 5360/BXD-KHTC ngay 23/11/2023 va PHPCD thong qua tai Nghi quyét s6 10/NQ-
DHDCD ngay 18/01/2024.

- Thu hdi vén dau tu ctia LILAMA tai LHT trén gia tri thuc té phﬁn vbn cua LILAMA dau
tu tai LHT tam tinh theo Chung thu Tham dinh gia sé 111/2025/76/CTTPG-CPAVIETNAM-
NV2 ngay 08/1/2025 1a: 9.100 dong/cd phan

- Gop phan tap trung ngudn luc tai chinh phuc vu cho hoat dong kinh doanh ctia LILAMA.

4. Dy kién gi4 tri thu dwgc khi chuyén nhwong c6 phén tai LHT

- Tén cb phiéu: C6 phiéu Cong ty Cb phan Tu van Qudc té LHT

- Loai ¢b phan chao ban: C6 phan pho thong, tu do chuyén nhugng

- Ménh gia c6 phiéu: 10.000 ddng/cd phiéu

- S6 c6 phan LILAMA s hitu: 576.000 ¢6 phiéu, chiém ty 18 60% vén diéu 18 cua LHT.

- Sb luong ¢b phan chuyén nhuong: 576.000 cb phiéu.

- Téng Gia tri chuyén nhuong theo ménh gia: 5.760.000.000 dong (Nim ty bdy trdm sdu
muoi triéu dong)

- Trén co sé gia dinh sb luong ¢b phiéu ban duoc bang s luong cb phiéu LILAMA dang
nam gilr tai LHT, gid chuyén nhugng bang gia t6i thiéu theo Ching thu thdm dinh gid
111/2025/76/CTTDG-CPAVIETNAM-NV2 ngay 08/1/2025 do Cong ty TNHH Kiém toan

CPA VIETNAM ban hanh, thi gia tri du kién thu dwgc khi LILAMA thyc hién thoai toan bo c6
phan tai LHT 1a: 576.000 ¢ phan x 9.100 dong/c phan = 5.241.600.000 dong.
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5. Cac phwong an chuyén nhwong vén

Vé phuong thirc chuyén nhuong von thong qua ban cb phan tai cong ty co phan chua niém
yét hodc chua dang ky giao dich trén thi truong chiing khoan bao gom céac phuong thuc giao
dich thuc hién nhu sau:

5.1 Phwong thirc ddu gia
5.1.1. Vé d6i twong ap dung

~ Can ci Nghi dinh s6 91/2015/NDP-CP; Nghi dinh s6 32/2018/ND-CP; Nghi dinh
s0 121/2020/ND-CP, Nghi d‘inh’ sO 140/2020/ND:CP; Tbéng tu 36/2021/TT-BTC; Nghi dinh
167/2024/ND-CP quy dinh vé do1 tugng ap dung dau tu von nha nudce vao doanh nghiép va quan
1y, st dung vOn, tai san tai doanh nghiép:

Déi twong dp dung

“l. Co quan dai dién chu so hiru.

2. Doanh nghiép do Nha nwée nam gii 100% von diéu 1é bao gom:

a) Cong ty trach nhiém hﬁ’u’ han mot thanh vién do Nha nyu’a'c nam git 100% von diéu 1é la
cong ty me cua tap doan kinh té nha nuwoc, cong ty me cua tong cong ty nha nuoc, cong ty me
trong nhom cong ty me - cong ty con.

‘ b) Céng ty trach nhiém hitu han mét thanh vién déc ldp do Nha nwée nam giit 100% von
dieu lé.

3. Nguoi dai dién phan von nha nwée dau tw tai cong ty cé phan, cong ty trach nhiém hitu
han hai thanh vién tro lén (sau day goi la nguoi dai dién phan von nha nuoc).

4. Co quan, t6 chire, cd nhan khéc c6 lién quan dén hoat déng dau tw, quan 1y, sir dung von
tai san tai doanh nghiép nha nuoc.”

Ké:t lugn: 7T f;ng’ Cong ty Ld'?p mfiy Viet {Vam - CT” CP khong thujc doi tugng phé'i thuc
hién dau gia co phiéu Cong ty co phan Tu vin ’Quéc té LHT theo quy dinh vé dau tw von nha
nwdoc vao doanh nghiép va qudan ly, sur dung von, tai sdan tai doanh nghiép.

5.1.2. Vé hinh thirc ap dung
Theo khoan 19, Piéu 4 Luit chirng khoan s6 54/2019/QH14 quy dinh:

“19. Chao ban chitng khoan ra cong chung la viéc chao ban ching khoan theo mot trong
cdc phwong thure sau day:

a) Chao ban thong qua phwong tién thong tin dai chung;

b) Chao bdn cho tir 100 nha dau tie tré 1én, khong ké nha dau tw chieng khodn chuyén nghiép;

¢) Chao ban cho cdc nha dau te khéng xdc dinh.”

Theo Diéu 14 Luat chirng khoan 54/2019/QH14 quy dinh:

‘ “l. Hinh thirc chao ban chung k%zodn ra cong chd‘ng bao gém c:hdo ban chitng khodn lan
dau ra cong chung, chao ban thém co phiéu hoac quyén mua co phdn ra cong chung va cac
hinh thirc khac.

2. Chinh phii quy dinh chi tiét hinh thitc chdo ban chimg khodn ra céng chiing.”

Va Theo Piéu 10 Nghi dinh 155/2020/NP-CP ciia Chinh Phii quy dinh:

“]. Chdo ban chitng khodn lan dau ra céng chiing bao gom:

a) Chao ban c6 phiéu lan dau ra cong ching dé huy dong thém von cho t6 chire phat hanh;

7 b) C’hc‘zo badn ¢6 phiéu lan dau ra cong chung dé tré thd{ah cong ty dai chung thong qua thay
doi co cdu so hitu nhung khong lam tang von diéu lé cua to chirc phat hanh;
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¢) Két hop hinh thirc quy dinh tai cdc diém a, b khoan nay;

d) Chao bdn chirng chi quy lan dau ra cong ching dé thanh ldp quy dau tw chitng khodn.

2. Chao ban thém chitng khodn ra cong chiing bao gom:

a) Cong ty dai chiing chdo ban thém cé phiéu ra cong chiing hodc phdt hanh quyén mua cé
phan cho ¢é dong hién hiru;

b) Céng ty quan 1y quy dau tw chirng khodn chao ban thém chitng chi qui ra cong ching dé
tang von diéu 1é ciia Quy dau tu.

3. C6 dong cong ty dai chiing chdo ban c¢é phiéu ra céng chiing.

4. T6 chirc phat hanh chao bén trdi phiéu va cdc logi chitng khodn khéc ra céng ching.”

Két lugn: Do Céng ty Co phin Tw vin Quéc té LHT khéng phidi la cong ty dai chiing.
Phdp ludt chitng khodn hi¢n hanh chi quy dinh vé viéc chao bdn cé phiéu ra cong chiing ciia
cé dong cong ty dai chiing. Do dé, Téng Céng ty Liap mdy Viét Nam - CTCP khéng dwoc thuc
hign chuyén nhwong cé phiéu Céng ty Co phin Tuw vin Quéc té LHT theo phwong thirc chio
bdn ra cong chiing theo Ludt Chirng khodn sé 54/2019/QH 14.

5.2 Chuyén nhwong bing hop dong

Theo diém 2.12 khoan 2 Piéu 30 Diéu 1é Tong Cong ty Lip may Viét Nam quy dinh vé
quyén va nghia vu ctiia Hoi ddng quan tri nhu sau:

“Viéc quan 1y, sir dung von, tdi san tai Tong cong ty Lap mdy Viét Nam - CTCP (LILAMA)
va t6 chirc thodi von tai cac doanh nghiép khdc can cir vao cdc quy dinh tai Nghi dinh 56
91/2015/NP-CP ngay 13/10/2015, Nghi dinh so 32/2018/NP-CP ngay 08/3/2018, Nghi dinh so
140/2020/ND-CP ngay 30/11/2020, Nghi dinh s6 167/2024/ND-CP ngay 26/12/2024 ciia Chinh
phii, cac Nghi dinh sika doi, b6 sung va quy dinh khdc cé lién quan. Hi dong qudan tri quyét dinh
Phirong dn chuyén nhwong von dau tw tai cdc doanh nghiép khdc trong danh muc Dé én co cdu
lai LILAMA dé dwoc Pai héi dong cé déng thong qua.

Trueong hop xdy dung phwong én chuyén nhieong vén dau tuw tai cong ty ¢é phan chwa niém
yét, ding ky giao dich theo trinh tw, thi tuc quy dinh nhwng khong dp dung dwoc phirong thir
chuyén nhwong véon dau tw ra ngodi doanh nghiép quy dinh tai Piéu 29 Nghi dinh sé
91/2015/ND-CP duoc sia doi tai khodn 13 Diéu | Nghi dinh s6 32/2018/ND-CP va khodn 16
Piéu 2 Nghi dinh so 140/2020/ND-CP do khéng dap ing diéu kién quy dinh tai diém b khodn 1
Piéu 15 Ludt Chitng khodn nam 2019 thi LILAMA dwoc dp dung quy dinh vé chuyén nhirong cé
phan tai khoan 2 Piéu 127 Ludt Doanh nghiép niam 2020 dé xdy dung phwong dn.”’

Theo khoan 2 Diéu 127 Luat doanh nghiép nim 2020 quy dinh vé chuyén nhuong c6 phan
nhu sau:

“2. Viéec chuyén nhwong dwoc thuc hién bdng hop déng hodac giao dich trén thi truong
chimg khodn. Trwong hop chuyén nhirong bang hop dong thi gidy to chuyén nhieong phdi dwoc
bén chuyén nhwong va bén nhdn chuyén nhirong hodc ngwoi dai dién theo 1y quyén cia ho ky.
Truwong hop giao dich trén thi truwong ching khodn thi trinh t, thu tuc chuyén nhuwong dwoc thyuc
hién theo quy dinh ciia phdp ludt vé chitng khodn.”

Do d6, Téng Cong ty Lip may Viét Nam — CTCP c6 thé thyc hién chuyén nhuong bang hop
ddng chuyén nhuong, truong hop nay thi gidy to chuyén nhuong phai duoc bén chuyén nhugng
va bén nhan chuyén nhuong hodc ngudi dai dién theo ty quyén cua ho ky.

a) Phwong thirc théa thuan
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Phuong thirc théa thuan 1a phwong thirc chuyén nhuong vén do chu sé hitu truc tiép thoa
thuan véi nha dau tu. Gia chuyén nhugng dugc xac dinh trén két qua dam phan giao dich giita
chu s¢ hitu va nha dau tu.

Hinh thirc chuyén nhuong: Thyc hién bang hop dong chuyén nhuong, gidy to chuyén
nhuong phai dugc bén chuyén nhuong va bén nhan chuyén nhuong hoac nguoi dai di¢n theo uy
quyén cta ho ky.

Cac budc thuc hién:

- Lua chon nha dau tu c¢6 nhu cau mua cb phiéu Cong ty C6 phan Tu van Quéc té LHT.

- Pam phan, ky két hop dong chuyén nhugng mua ban cb phan.

- Thyec hién cac thi tuc chuyén nhuong quyén so hitu ¢b phan tai Cong ty C6 phan Tu vén
Quéc té LHT.

Két lugn: Tong Cong ty Lip mdy Viét Nam - CTCP c6 thé thuc hién chuyén nhwong cé
phiéu Cong ty Cé phin Tw vin Quéc té LHT bang hop dong theo phwong thirc théa thudn.
Tuy nhién, phwong thivc chuyén nhwong nay cé tinh minh bach khéong cao va tinh canh tranh
thép.

b) Phwong thirc chao ban canh tranh cho du6i 100 Nha dau tw

Chao ban canh tranh 13 viéc chao ban canh tranh ¢6 phan Cong ty C6 phan Tu van Qudc té
LHT thudc s hitu ciia Tong Cong ty Lip may Viét Nam - CTCP cho céc dbi turgng c6 su canh
tranh vé gia.

Viéc chao ban canh tranh chi thuc hién khi c6 it nhat 02 nha dau tu 1a d6i tuong tham gia,
da nop hd so hop 1€ va thyc hi¢n déy du cac thu tuc tham du phién chao ban canh tranh theo quy
dinh tai quy ché chao ban canh tranh.

Truong hop chi c6 01 nha dau tu dang ky tham gia, da n0p hd so hop 1€ va thyc hién dﬁy du
cac thu tuc tham du phién chao ban canh tranh theo quy dinh tai quy ché chao ban canh tranh,
thi thoa thudn truc tiép v6i nha dau tu d6 dé thuc hién phuong thirc chuyén nhuong bang hop
ddng da néu & trén.

Cac budc thuc hién:

- Tim kiém, x4c dinh nha d4u tu: Nha dau tu c¢6 nhu cau mua cd phiéu Cong ty C6 phan
Tu van Quéc t& LHT thuc hién tha tuc chao mua canh tranh.

- Pam phén, ky két hop dong chuyén nhuong cd phan.

- Thyc hién cac thi tuc chuyén nhuong quyén so hitu ¢6 phan tai Cong ty C6 phan Tu vén
Quéc té LHT.

Két ludn: Téng Cong ty Lip mdy Viét Nam - CTCP ¢ thé thue hién chuyén nhwong co
phén Céng ty Cé phan Tw vin Quéc té LHT bang hop dong theo phwong thivc chao bin canh
tranh cho dwdi 100 nha dau tw. Phwong thivc chao bdn cé phin thong qua chao bdn canh
tranh cho dwéi 100 nha dau tw dam bdo khéng vi pham cdc quy dinh vé chdo bdn ra cong
chiing, ning cao tinh minh bach, céng khai vé Nha dau tw tham gia, cé tinh canh tranh vé
gid hon so voi phwong thirc thoa thudn.

6. D¢ xuit phwong thirc thye hién

Nhim dam bao chuyén nhuong 576.000 c6 phan Cong ty cd phan Tu vin Quéc té LHT cua
LILAMA dugc dién ra cong khai, minh bach va kha nang thanh cong cao nhat, Céng ty C6 phan
Chung khoan FPT dé xuét Tong Cong ty thuc hién thoai vén Chuyén nhweng biang hop dong
— Phwong thiic chao ban canh tranh cho dwéi 100 nha diu tuw.

7. Gia khéi diém chuyén nhwong
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Phép ludt vé Quan 1y Vén Nha nudc c¢6 quy dinh vé gia khoi diém khi thue hién chuyén
nhuong c6 phan tai cac cong ty cd phan chua niém yét hodc ding ky giao dich trén So giao dich
Chung khoén nhu sau:

- Tbdng Cong ty thué t6 chirc c6 chirc ning thim dinh gia dé xac dinh va dé xuat gia khoi
diém, dam bao tudn thi quy dinh cua phap luat vé gia va tham dinh gia. T6 chire co chirc ning
tham dinh gia duoc lua chon cac phuong phap dinh gia thich hop theo quy dinh cua phap lujt
gi4 va thim dinh gia dé x4c dinh gia khoi diém; chiu trach nhiém trudce phap luat vé két qua tham
dinh gia. Viéc st dung mot muc gia khoi diém dé thuc hién chuyén nhuong von phai dam bao
nguyén tac thoi gian t6i da khong qua 06 thang ké tir thoi diém chimg thu tham dinh gia c6 hiéu
luc dén ngay cong bd tring gia chuyén nhuong von.

Do LILAMA c¢6 thé van dung quy dinh ciia phap luat vé Quéan 1y von Nha nudc nén mirc gia
khoi diém s& do HDQT ciia LILAMA quyét dinh sau khi xin ¥ kién ciia B6 Xay dung cin ctr
Chung thu tham dinh gia cta t6 chic thim dinh gia.

v' Theo Chung thu thim dinh gia sé 111/2025/76/CTTDG-CPAVIETNAM-NV2 ngiy
08/1/2025 do Cong ty TNHH Kiém toan CPA VIETNAM ban hanh gia tri c6 phiéu LHT duogc
xac dinh 13 9.100 dong/cd phiéu.

Tong Cong ty chiu trach nhiém phé duyét gia khai diém chao ban phu hop voi quy dinh ciia
phap luat nham mang lai loi ich cao nhat cho Tong Cong ty khi thuc hién chuyén nhuong cb
phan.

8. Tham quyén phé duyét phwong an chuyén nhuwong cd phin
Cin ctir Khoan 2, Piéu 153 Luat doanh nghiép 2020 quy dinh vé quyén va nghia vu cua
Hoi ddng quan tri va Can clr diém d khoan 2.19, Piéu 30 Diéu 1¢ Tong cong ty Lip may Viét
Nam — CTCP quy dinh Quyén han va nhiém vu cua Hoi déng quan tri: “Viéc mua hodc ban cd
phan, phan vbn gop tai cac cong ty khac duoc thanh 1ap ¢ Viét Nam hay nude ngoai ”. Theo do,
Co quan c6 thim quyén phé duyét phuong an chuyén nhuong c¢6 phan cua LILAMA dau tu tai
LHT la Hoi dong quan trji LILAMA.
9. Dy Kkién 19 trinh thwe hién
LILAMA thuc hién theo cac budc sau:

- Thuyc hién Béo céo thim dinh gia;

- Théng qua Phuong an chuyén nhuong von theo quy dinh;

- Lép ho so chao ban canh tranh giri &én cac nha dau tu tiém nang (Danh sach dudi 100 nha
dau tu);

- Tb chirc phién chao gia canh tranh, xac dinh két qua theo nguyén tic canh tranh vé gia;

- Ky két hop d@)ng, thyc hién giao dich chuyén nhugng cd phiéu;
Luu y: Pé dam bao quyén, loi ich ctia Nha dau tu khi thue hién mua c6 ph?m cua LHT va kha
ning thanh cong cao nhat ctia Phuong an chuyén nhuwong vén, Hoi ddng quan tri Cong ty C6
phan Tu van Quéc té LHT cin trinh Dai hoi dong cb dong thong qua viée ding hoic khong thuc
hién viéc giai thé Cong ty theo Nghi quyét Dai hoi dong c6 dong thuong nién 2022 sb 02-
DHCD/LHT-NQ2022 ngay 28/10/2022 ctia Cong ty C6 phan Tu van Quéc té LHT.

10. Du kién thoi gian trién khai
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Stt Noi dung cong viéc Thoi gian theo quy dinh Nhéan suw
1 Thuc hler} Ba0'<’:a0 tham LILAMA
dinh gia
Khach hang trinh ndi bo
2 thong qua Phuong an LILAMA
chuyén nhuong c6 phan
05 ngay lam viéc sau khi Khach
Soan thao ho so chao ban hang cung cap day du tai liéu
3 FPTS
canh tranh bang van ban theo yeu cau cua
Bén tu van
Trao ddi, phdi hop véi
Khach hang hoan thién noi
4 | dung ho so chao ban canh 03 ngay lam viéc
tranh, xin phé duyet cua
cap c6 tham quyén
Thanh 1ap Hoi dong chao Thanh phan bao gdm
5 ban canh tyanh co phiép dai dién FPTS,
Cong ty Co phan Tu van LILAMA, CTCP Tu
Quoc t¢ LHT van Quoc té LHT
e A NPT Téi thiéu 20 ngay trudc ngay du
6 | ©uihosochaoban dén kién té chirc phién chio ban LILAMA
nha dau tu tiém nang
canh tranh
Nhian diang ky va thu tién
7 dat coc cua nha dau tu FPTS
] Thuc‘ hl@rrl to chirc phién FPTS . LILAMA
chao ban canh tranh
Nha déuqtu nhan két qua truc .
tiép tai TO chirc thuc hién chao | Cac nha dau tu hoan
Théng béo két qua chao b‘an canh tral‘qh c0 pha}iq tr(ing tat viéc mua ban va
, Y vong (01) ngay lam viéc ké tr | chuyén tién mua co
9 ban canh tranh; Thu tién N £ 2 s 1 A .
cta nha dAu tu trine oid ngay xac dinh két qua chao ban | phén theo quy dinh
u u ung gl canh tranh. Trong thoi han (05) | tai Quy ché chao ban
ngay lam viéc ke tr ngay hét han canh tranh
thanh to4n tién mua c6 phan
10 Thuc hién chuyén nhuong
cd phan
Hoan tra tién dit coc cho Trf)ng Fhm. han (;05) 1}gay‘ ke t’u:
11 « aA R ; .. | ngay xac dinh két qua chao ban
nha dau tu khong trang gia
canh tranh
Ha Noi, ngay thang nam 2025
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