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CONG TY CO PHAN CONG NGHIEP CONG HOA XA HQI CHU NGHIA VIET NAM
NGU KIM FORTRESS VIET NAM Péc lap - Ty do - Hanh phic

Sé: 01/2023/BCQT-FTV Thdi Binh, ngay 30 thang 01 nam 2023

‘ ) BAO CAO
TiINH HINH QUAN TRI CONG TY CONG TY PAI CHUNG

NAM 2022

Kinh giri: - Uy ban Chimg khoan Nha nudc

- Tén cong ty: CONG TY CO PHAN CONG NGHIEP NGU KIM FORTRESS VIET NAM

- Dja chi tru s chinh: L6 B8+B9+B10, KCN Phic Khénh, phuong Phi Khanh, TP Thai Binh,
tinh Thai Binh

- Pién thoai: 02273.618.991 Fax: 02273.618.995 Email: contact@fortresstools.com.vn -
- Vén diéu 1&: 268.078.350.000 dong

- Mai chimg khoan: FTV

- Mb hinh quan trj cong ty:

+ Pai hoi dong cb dong, Hoi déng quan tri, Ban Kiém soat va Téng Giam dbc

- V& viée thyc hién chirc nang kiém toan ndi bo: Da thyc hién

1. Hoat dong ciia Pai hdi dong cb déng

Théng tin vé cic cude hqg) va Nghi quyét/Quyét dinh ciia Dai hdi d(’ing'cé dong (bao gbm ca céc
Nghi quyét cia Dai hoi dong cb dong dugc thong qua duéi hinh thirc lay y kién bing vin ban)

STT| SO Nghi

quyét/Quyét dinh Neay RRngucy
- Thong qua Béo cdo HPQT vé két qua hoat dong nam
2021 va Ké hoach hoat dong san xuét kinh doanh nam
2022
- | 280620280 | g m000 - Théng qua Béo céo hoat dong ctia Ban Kiém soat
bHDCD - Théng qua BCTC da dugc kiém toén ndm 2021

- Théng qua phuong an phédn chia lgi nhudn va trich 1ap
céc quy nam 2021 va ké hoach phén chia loi nhudn nim
2022




- Thong qua mirc chi thi lao thanh vién HDQT, BKS
- Thong qua danh séch lya chon don vi kiém toén déc 1ap
kiém toan BCTC nam 2023
- Thong qua mién nhiém va bau bd sung thanh vién BKS
nhiém ky 2021-2026
- Théng qua phuong 4n sir dung lgi nhudn chua phén
phdi
- Théng qua uy quyén cho HPQT chia déng quyét dinh
viéc Cong ty ky két hop dong, giao dich véi cdc dbi
tuong duge quy dinh tai khoan 1 Diéu 167 cia Luat
Doanh nghiép va céc d6i tugng khac phu hop véi quy
dinh tai diém d, khoan 2 Diéu 138 cia Ludt Doanh
nghiép.
- Théng qua Sira dbi diéu 1&, quy ché ngi bd vé quan tri
cong ty va Quy ché hoat dong cia HDQT

1811/2022/NQ-
[ 2
PHPCH 18/11/2022

- Théng qua diéu chinh ké hoach hoat dong san xuit kinh
doanh nam 2022

- Théng qua chuyén nhuong 100% vén gép tai cong ty
TNHH Garden Pals va 74,556% von gop tai cong ty FT
Ostermann GMBH.

- Khéng théng qua bd sung ndi dung lién quan dén giao
dich vay khong c6 tai san dam bao cuia cong ty

' IL. Hji dbng quan tri (Bdo cdo ci nim 2022)

| 1. Thong tin vé thanh vién Hoi ddng quan trj (HDQT):

| PHDCD thuong nién nam 2021 da biu HDQT nhiém ky méi 2021-2026 véi sb lugng 1a 5
' thanh vién trong d6 c6 2 thanh vién HPQT déc ldp. Thong tin thanh vién Hoi ddng quan trj trong

nim 2022 nhu sau:

& A A 5
) . Chirc vy (thanh vién Ngay bat dau/khéng con la thanh
STU | Thanh vien HDQT | pn 7 45 1dp, TvEDOT | vién HDQT/ HDQT doc lip




khong diéu hanh) Ngay bo nhiém | Ngay mién
nhiém
A o ) B nhiém ngay
01 |Ong Tsai Chui Tien Chu tich HBQT 16/4/2021 =
. . ) Bé& nhiém ngay
02 |BaLeé Thi Thu Hang Thanh vién HDQT 16/4/2021 =
5 Thi B6 nhiém nga
03 E:n ko Ihi thuong Thanh vién HDQT 22”;(202% Y -
. . . B nhiém ngay -
04 |Ong Bui Van Thanh TV HDQT doc lap 16/4/2021
E } B6 nhiém ngay -
05 Ong Do Xuéan Thanh TV HDQT d(‘)c |ép 16/4/2021
2. Cac cude hop HDQT:
S6 budi hop | Ty 1&
STT Thanh vién HPQT HbQT tham dy Ly do khéng tham du hop
tham dy hop
01 | Ong Tsai Chui Tien 19/19 100%
02 | BaLé Thi Thu Hing 19/19 100%
03 | BaTo Thi Phuong Lan 19/19 100%
04 | Ong Bui Vin Thanh 19/19 100%
05 | Ong DS Xuan Thanh 19/19 100%

3. Hoat dong giam sét cia HDQT déi véi Ban Giam déc

Thuc hién ding theo Diéu 1& Cong ty, quy ché quan trj ndi bd ciia Cong ty, phit hop véi Luét
doanh nghiép, HPQT da thuc hién gidm sat chiit ché cic hoat dong clia Ban giam dbc, cu thé nhu
sau:
- Hoi ddng quan tri thuong xuyén giam sat chit ché, don déc va dinh huéng cho Ban gidm
déc thuc hién ké hoach san xuét kinh doanh nam 2022 va theo chién Iugc phat trién trung,
dai han ctia Cong ty; céc nghj quyét ciia Pai hoi déng cb dong; nghi quyét cia HPQT;
- T chirc, giam sét thyuc hién céc dy an ddu tw dang trién khai cia Cong ty;

- T chirc, gidm sat thyuc hién ké hoach niém yét trén S& giao dich chimg khoén ctia cong
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- T chirc thye hién nghiém tic cong tic ldp Béo céo tai chinh nam 2021, Béo céo tai chinh

4 quy nam 2022;

- Cha tri, chi dao va td chirc thanh cong PHDCP thudng nién thang 6/2022 va PHDCD

bAt thudng thang 11/2022.

- Giam sat chi dao viéc cong bd thong tin téi nha déu tu va theo nghia vy cla cong ty dai

chiing véi muc tiéu dam béao tinh minh bach, kip thoi;
- Ong Tsai Chui Tien - Chii tich HDQT va ba Lé Thi Thu Hing — thanh vién HDQT thay
miat HPQT tham gia mdt s& cudc hop giao ban Ban gidm déc dé nghe béo cdo tinh hinh
Cong ty ddng thoi chi tich HDQT ¢6 nhimng ¥ kién chi dao tryc tiép tai cudc hop dé hoat
dong san xuat kinh doanh dat hiéu qua tot nhét.

4. Hoat dong ciia cdc tidu ban thuc Hoi ddng quan trj (néu c6): HDQT chua thanh I3p cic Tiéu
ban truc thudc.

5. Céc Nghi quyét/Quyét dinh cia Hoi ddng quan trj trong ndm 2022:

STT

Sé Nghi quyét/ Quyét
dinh

Ngay

Néi dung

Ty 1€ thong
qua

01

1002/2022/QDHDQT

10/2/2022

Théng qua diéu chinh dy 4n dau tu
nha mdy sén xudt dung cy cam tay,
b ngoai thit san vuon, dd ngil kim

100%

02

1203/2022/QDHDQT

12/3/2022

Théng qua ngay ding ky cudi cing
chét danh sach hop PHPCD
thudng nién 2022 va ké hoach hop
PHDCD thuong nién

100%

03

2103/2022/QPHDQT

21/3/2022

Théng qua gia han thi gian t6
chirc PHDCPD thudng nién ndm
2022

100%

04

3003/2022/Qb-HPQT

30/3/2022

Théng qua giao dich vay védi cong
ty lién quan

100%

05

1304/2022/QD-HPQT

13/4/2022

Thong qua chidm dit hoat dong vin
phong dai dién tai Ha Noi

100%

06

1205/2022/QDHPQT

12/5/2022

Thong qua ngay dang ky cudi cling
chét danh sach hop PHDCD
thuong nién 2022 va ké hoach hop
PHDCP thudng nién

100%

07

1605/2022/QPHDQT

16/5/2022

Théng qua ké hoach vay Ngén
hang TMCP Tién Phong

100%

08

0406/2022/QDHDQT

04/06/2022

Théng qua tai liéu hop PHBCD
thudng nién 2022

100%
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09 2306/2022/QD-HPQT | 23/06/2022 | Théng qua thanh 18p Ban kiém tra 100%
tur cach co dong
1o | 2406/2022/QD-HDQT 24/06/2022 | Thong qua sira dbi bo sung tai liéu 100%
hop PHPCD thuong nién 2022
1 2906-01/2022/QDb- 29/6/2022 | Thong qua giao dich vdi cac bén 100%
HDbQT lién quan
2906-02/2022/Qb- 29/6/2022 | Théng qua lya chon céng ty TNHH 100%
12 HDQT ERNST & YOUNG Viét Nam la
don vj kiém todn BCTC cuia Cong
ty ndm 2022
2906-03/2022/QDb- 29/6/2022 | Théng qua bd nhiém Thu ky cong 100%
13
HDPQT ty
~ = A
14 5/7/2022 Thong qua dieu ch'inh hoa.t dong 100%
dau tu ra nudc ngoai
15 2507-01/2022/Qb- 25/7/2022 | Théng qua huy dong von tir ngan 100%
HDQT hang HD Bank
16 2507-02/2022/QDb- 25/7/2022 | Thong qua cép nhét thong tin du an 100%
HPQT déu tu ra nuée ngoai
2508/2022/QD-HDQT | 25/8/2022 Théng qua mién nhiém chirc vy 100%
| 17 Phé téng gidm déc kinh doanh dbi
v6i 6ng Hsu Christopher Tony
0410/2022/QDHDQT | 04/10/2022 | Thong qua ngay ding ky cudi ciing 100%
18 chét danh sach ¢ dong va ngay dy
kién td chirc PHDCD bt thudng
19 2610/2022/Qb — 26/10/2022 | Thong qua tai liéu trinh DPHDCD 100%
HDQT bt thudng
i Théng qua thanh 1ap Ban kiém tra 100%
a0 | 1211-012022/QD- | 15115022 | tur céch cb dong tai PHDCD bét
HDQT
thuong
1211-02/2022/QD- Théng qua bd sung tai liéu hop 100%
- HDQT 12112022 DHDCD bét thuong
Thong qua 6nlg Tsai Chui Tien lam
2 giam doc dieu hanh cong ty FT- o
22 | 0812/2022/Qb-HBbQT | 8/12/2022 Ostermann Gmbh va la ngudi dai 100%
dién theo tiy quyén phan vén gbép
”l;h(“)ng qua miénénhiém chirc vu
Tong giam doc doi véi ba Duong
s 2y 0,
23 | 1212/2022/QD-HPQT | 12/12/2022 Thj Thom va b nhiém ba Tran Thi 60%
Thiay Nguyén lam TGD cong ty

IIL. Ban kiém soat (Béo cdo nam 2022):

1. Théng tin v& thanh vién Ban Kiém soat (BKS):

¥l 48z n 2
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Ngay bit

STT |  Thanh vién BKS Chicwy | dlkhong canlp | oo doehuyén mon
thanh vién BKS
. B6 nhiém lai .k P
I |BaViNguyét Cim Truémgban | nhigmkymei | CU"han ke todn kicm
ngay 16/4/2021
B nhiém lai . "
2 |BaleThiThuHuong | Thinhvien | nhiémkymei | CU"han Congnght
ngay 16/4/2021 g
A A > <A
Ba Pinh Thi Lan Huon St il B0 nhiém ngay Cir nhén ké toan kiém
3 Enhe & || “Thih én 28/6/2022 todin
. *a N 5 A .
Ba Neuvén Thi Linh o Mién nhiém ngay | Cir nhén ké toén kiém
4 | B nenyen T E e 28/6/2022 toén
2. Cugc hop cua BKS
oy e T§ 1 th T3 | Ly doknén
STT Thanh vién BKS S0 buodi hop yletham 1 gy y do xnong
tham dyr dy hop quyét tham dy hop
1 | Ba Vi Nguyét Cam 4/4 100% 100%
5 : B nhiém tir
0, 0,
2 | Ba Dinh Thi Lan Huong 2/4 50% 100% | o4y 28/6/2022
3 | BaLé Thi Thu Huong 4/4 100% 100%
Wi 2/4 50% 100% Mién nhiém
4 | BaNguyén Thi Linh ngay 28/6/2022

3. Hoat dong giam sat ciia BKS déi véi HDQT, Ban Giam ddc diéu hanh va cd dong:
Trong pham vi trach nhiém, chirc nang va quyén han ctia BKS theo quy dinh tai Diéu I¢ cong ty,

quy ché hoat dong ctia cong ty dai chiing, tuan thi céc quy dinh ctia Luét doanh nghiép, quy ché

quén trj cdng ty, trong nim 2022 Ban kiém soat d4 lam dugc cc cong viéc sau:

- Kiém tra, gidm sat viéc thuc hién cac Nghij quyét cua DPHDPCD;
- Kiém tra, gidm sat va dua ra y kién v& viéc thuc hién cdc muc tiéu vé hoat dong san xut
kinh doanh, nhiam dat duoc ké hoach DPHPCP d giao;

- Kiém tra, thdm dinh cac Bao cdo tai chinh nam 2021 va béo cdo tai chinh quy 4/2021 va
quy 1, quy 2, quy 3 ndm 2022 nhim danh gia tinh trung thuc va hop ly cia s lidu tai
chinh, phii hgp véi cac chudn muc, ché d6 ké todn va chinh sach tai chinh hién hanh cia
Viét Nam;

- Kiém soat viéc tuan thu céc quy dinh vé cong b thong tin.

leao i
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4. Su phéi hop hoat dong gitra BKS dbi véi hoat dong ciia HDQT, Ban Gidm dbc didu hanh va
cac can by quan ly khac:

Ban kiém soat chi dong phdi hgp chit ché véi HDQT, Ban giam doc trong cong téc kiém tra,
giam sat moi hoat ddng san xuét kinh doanh ciia Cong ty.

Ban kiém soat da phdi hgp véi don vi Kiém toén doc ldp ctia Cong ty thyc hién cong tic kiém
soat hiéu qua, bdo cao kiém soat dam bao minh bach, trung thuc va dua ra nhiéu kién nghi gitp
HDPQT va ban giam déc thuc hién cdng tac quan Iy hiéu qua, han ché rui ro, tudn thi cac quy
dinh cua phap luat va diéu 1& cong ty.

Ban kiém so4t théng bdo kip thoi nhimng két qua hoat dong ctia Ban kiém soét va nhimng kién
nghi can thiét dén HPQT, Ban giam ddc theo quy dinh. Céc bdo cdo ciia Ban kiém soét dugc
thong qua ¥ kién cia HPQT truée khi trinh Pai hdi dong cb dong.

Hoi dong quan tri, ban giam dbc da tao diéu kién thuén lgi cho Ban kiém soat thu thép thong tin,
tai liéu lién quan dén hoat dong san xuét kinh doanh phuc vu cong tac kiém tra, kiém toén theo
yéu cdu cua Ban kiém sodt.

5. Hoat dong khéc ctia BKS (néu c6): Khéng cé

IV. Ban diéu hanh
AU Ngay bé nhiém/
Ngay than Trinh d6 chuyén : ok
STT | Thanh vién Ban diduhanh | o0 G man Y| mién nhigm thanh
vién Ban diéu hanh
B nhiém ngay
| Ba Duong Thi Thom — Téng 6/7/1978 Cir nhén !uét kinh 16/4/2021
giam dbc té Mién nhiém ngay
1/1/2023
\ 5 A ~ A oy
Ba Tran Thi Thiy Nguyén — Cir nhén cong B0 nhi¢m ngay
2 Téng giam dée HIIR || i isng tin 1/1/2023
Ong KUO HSIEN CHENG - K %:sico ki B6 nhiém ngay
2 Phé Téng giam déc 19/01/1958 fhinh e d 23/9/2016
! Ong HSU CHRISTOPHER 3/11/1993 | Ctnhén quan tr Mién nhiém ngay
TONY- Pho Tong giam doc kinh doanh 28/8/2022
Ba Lé Thi Thu Hing — Phé Cir nhan ngoai B nhiém ngay
4 Téng giam dbc 06/09/1981 ngt & 16/4/2021

V. Ké toan trwomg
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Ho va tén Ngay thang Trinh d§ chuyén

A . X a
nim sinh mdn nghiép vu Ngay b nhiém/ mién nhi¢m

Ba Nguyén Thj Cam

Vin 10/09/1984 Cir nhén ké todn B nhiém ngay 23/9/2016

VL. Piao tao vé quin trj cong ty:

Cic khéa dao tao v& quan tri cong ty ma céc thanh vién HDQT, thanh vién BKS, Tong Gidm dbe
diéu hanh, céc cén bd quan 1y khéc va Thu ky cong ty dd tham gia theo quy dinh vé quan tri cong
ty: Téng gidm déc tham du khoa hoc Gidm ddc diéu hanh do Vign FMIT dao to.

VIL Danh sich v& ngudi ¢ lién quan ciia cong ty dai ching (Béo cio nim 2022) va giao
dich ciia ngwdi c6 lién quan ciia cong ty v6i chinh Cong ty

1. Danh sach vé& ngudi ¢6 lién quan ciia cong ty:
Xin xem phuy lyc 1 dinh kém béo cdo nay.

2. Giao dich gitra cong ty v6i ngudi c6 lién quan cia cong ty; hodc gilra cong ty voi c¢b dong 16n,
ngudi ndi by, ngudi cé lién quan cia ngudi ndi bd:

Xin xem phu luc 2 dinh kém béo céo nay.

3. Giao dich gifra ngudi ndi by cong ty, ngudi ¢ lién quan cia ngudi ndi by véi cong ty con,
cong ty do cong ty nam quyen kiém soat

Khéng co
4, Giao dich giira cong ty voi cac dbi tugng khac

4.1. Giao dich giira cong ty v6i cong ty ma thanh vién HDQT, thanh vién Ban Kiém soat, Téng
Giam dbc va nguoi quan 1y khéc da va dang la thanh vién sang l1ap hoac thanh vién HPQT, Tong
Giam dbc didu hanh trong thoi gian ba (03) nim trd lai ddy (tinh tai thoi diém 1ap béo cdo):

Cong ty da ky cac hgp ddng ban hang héa voi cac cong ty c6 lién quan sau:

STT Cac bén lién quan N¢i dung
1 FT Ostermann Gmbh Ban hang héa
2 Cong ty TNHH Garden Pals Bén hang héa

Céng ty da ky cac hop ddng mua nguyén vét ligu, hang héa, tai san cb dinh, thué nha xudng, vay
vai cac cong ty co lién quan sau:

STT Céc bén lién quan Noi dung
1 Cong ty TNHH Garden Pals Thué nha xuéng
2 Cong ty Co phan Khai Phat Pai Tin Cung cép dich vy
3 Cong ty TNHH Ability Merit Vay ngén han
4 Objective Holding Incorporated Vay ngin han

hial =% we v o £ J ™~y



4.2. Giao dich glu'a cong ty voi cong ty ma ngudi c6 lién quan cua thanh vién HBQT thanh vién
Ban Kiém soat, Téng Giam doc va ngudi quan ly khac la thanh vién HPQT, Téng Gidm déc
diéu hanh:

Céng ty da ky cac hgp ddng ban hang héa véi céc cong ty ¢ lién quan sau:

STT Cac bén lién quan Noi dung
1 FT Osterman GMBH Béan hang hoa
2 Coéng ty TNHH Garden Pals Bén hang hoa

Céng ty da ky cac hop dong mua nguyén vit liéu, hang hda, tai san ¢6 dinh, thué nha xuéng véi
céc cong ty cb lién quan sau:

STT

Cac bén lién quan

Ngi dung

1

Coéng ty TNHH Garden Pals

Thué nha xudng

4.3. Cic giao dich khic clia cong ty (néu c6) €6 thé mang lai loi ich vat cht hodc phi vt chit dbi
véi thanh vién HPQT, thanh vién Ban Kiém soét, Téng Gidm dbc va ngudi quan ly khac:

Khong co

VIIL Giao dich c¢b phiéu ciia ngudi ndi bd va nguwdi lién quan cia ngudi ndi b (Bio cio

niam 2022)

1. Danh sach ngudi ndi bd va nguoi cé lién quan cua ngudi ndi bo:

Xin xem phu luc 3 dinh kém bdo céo nay.

2. Giao dich ctia ngudi ndi by va ngudi co lién quan d6i v6i cb phiéu cia cong ty:

STT| Nguoi/ T6 | Quanhévoi | S&cd phiéusshiu | SO cophitusshiu | Lydo
chirc thuc hién | ngudi ndi bd diu nim cudi nam ting,

giaodich S5 | Tyle | Sbcd | Tyl | gam
phiéu (%) phiéu (%)

1 Dwong  Thi 0 0 50.000 0,187 |Mua co
Thom - Tdéng phiéu
gidm dbc

2 Tsai Chui Tien 3.403.000 | 12,694 6.193.930 | 23,105 Mua co
~ Chu tich phiéu
HDbQT

3 Cong ty Co | Cong ty | 196.000 | 0,731 3.991.970 | 14,891 Mua co
phén Khai Phét | cing ngudi phiéu
bai Tin dai dién theo

phap ludt

4 OBJECTIVE | Cong ty 0 6.520.981 | 24,325 Mua c¢6
HOLDING cing ngudi phiéu
INCORPORA | dai dién theo
TED phép ludt
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5 Formosa Tools
Co., Ltd

Ngudi  ndi
by la thanh
viéen HDPQT
cia to chirc
thuc hién
giao dich

8.190.981

30,554

Bén
phiéu

6 Emblem
Holding Group
Corp.

Nguoi  ndi
bo la thanh
vién HDQT
cong ty me
cua to chirc
thuc hién
giao dich

4.916.900

18,341

Ban
phiéu

Noi nhan:

- UBCKNN;
- Luu: VT ,...

IX. Cic vAn dé cin lru y khic: Khong c6

CHU TICI-I Hol DONG QUAN TRI
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