CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
DUQC DONG NAI DPoc lap - Tw do - Hanh phiic

Pong Nai, ngay 30 thdng 3 nam 2018

TO TRINH
V/v: Thong qua phuwong an phat hanh cd p!liéll ting von diéu 1é cia
Cong ty Co phan Dugc Pong Nai

(Chao bdn c6 phiéu cho c¢é dong hién hitu)

Can cu Ludt Doanh nghiép 56 68/2014/QH13 da duoc Quéc hoi nuoe Cong hoa xa hoi
chu nghia Viét Nam khod XI1I, ky hop thir 8 thong qua ngay 26/11/2014;

Can cir Ludt Chitng khodn sé6 70/2006/QH11 da dwoc Quoc hoi mede Cong hoa xa hdi
chu nghia Viét Nam khoa XI, ky hop thir 9 thong qua ngay 29/6/2006;

Can cir Lugt Sita doi, bo sung mot s6 diéu ciia Lugt Chimg khodn so 62/2010/QHI2 da
duoc Quoc hoi nuoec Cong hoa xd héi chu nghia Viét Nam khoa XII, ky hop thir 8 thong
qua ngay 24/11/2010;

Can cir Nghi dinh 58/2012/ND-CP ngay 20/07/2012 cua Chinh phi quy dinh chi tiét va
hwong dan thi hanh mot so diéu cua Ludt Ching kh0~dn va Ludt swa doi, bo sung mot so
diéu cua Ludt Chirng khodn va cdc thong tw huong dan lién quan.

Can cit Nghi dinh s6 60/2015/ND-CP ngay 26 thdng 6 nam 2015 ciia Chinh phii sita doi,
bo sung mot so diéu cia Nghi dinh s6 58/2012/ND-CP ngay 20 thdng 7 nam 2012 cua
Chinh phu quy dinh chi tiet va huong dan thi hanh mot so diéu cua Ludt Chieng khodn va
Ludt swa doi, bo sung mot so diéu cua Ludt Chirng khodn;

Can ci Thong tw 162/2015/TT-BTC hudng dan viéc chao bdn chimg khodn ra cong
chiing, chao bdn co phiéu dé hodn doi, phdt hanh thém co phiéu, mua lai co phiéu, bdn
co phiéu quy va chao mua cong khai co phiéu;

Can cir Diéu 1¢ T6 chirc va Hoat ddng ciia Cong ty c¢é phan Dwoc Pong Nai;

Can cir nhu cdu thuece té ciia Cong ty Co phan Dwoc Pong Nai vé von dau tr phdt trién dé
phuc vu ké hoach san xudt kinh doanh cua Cong ty.
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Hji dong Quan tri Cong ty C6 phin Dugc Pong Nai kinh trinh Pai hgi C6 dong thong
phuong an phat hanh co phiéu ting von diéu 1¢ véi ndi dung nhu sau:

1.

2P NA U R W

11.
12.
13.

14.
15.
16.
17.

Tén c6 phiéu: Cb phleu CTCP Dugc Pong Nai
Loai c6 phiéu: Co6 phiéu pho thong

Ma ching khoan DPP

Ménh gi c6 phiéu: 10.000 dong/cd phiéu

Tong s6 co phan da phat hanh: 1.985.447 ¢6 phiéu

S6 lwong c6 phiéu quy: 0 c¢6 phiéu

S6 lwong c6 phiéu dang luu hanh: 1.985.447 c6 phiéu

S6 lwong 6 phan dy kién phat hanh t6i da: 1.014.563 c6 phan

Tong gia tri c6 phan phat hanh theo ménh gia:  10.145.630.000 dong

. Mitc ting von diéu 1¢ du kién:
Vén diéu 1¢ truéc phat hanh: 19.854.470.000 dong
S6 vbn diéu 1¢ dy kién tang: 10.145.630.000 dong
Vén diéu 1¢ sau khi phét hanh: 30.000.100.000 dong

Muc dich chiao ban: dau tu may méc, thiét bi, bo sung von luu dong phuc vu hoat dong
san xuat kinh doanh.

Hinh thirc chao ban: Chao ban chirng khoéan ra cong ching.

D01 twong phat hanh Co dong hién hitu c6 tén trong danh sich tai ngay chét danh sich
co dong dugc quyen mua cO phleu chao ban thém. Thoi diém chét danh sich duoc
DHDCD ty quyén cho HDQT quyét dinh.

S6 lwgng chao ban cu thé: 1.014.563 c6 phiéu.

Téng gia tri chao ban theo ménh gia: 10.145.630.000 dong

Gia chao ban dy kién: 10.000 dong/cd phiéu.

Nguyén tic xdc dinh gia chao ban:

Phwong phap tinh gia: Nguyén tic xdc dinh gid chao ban duoc tinh theo gid trung binh (c6
tinh dén trong s6) ctia 3 phuong phap sau:

- Phuong phép so sdnh chi s6 gid c6 phiéu/thu nhap mdi cd phiéu P/E (goi tat 1a phuong
phép so sdnh P/E);

- Phuong phdp so sdnh chi s6 gid c6 phiéu trén/ gia tri s6 sdch mdi c6 phiéu P/BV (goi
tat la phuong phap P/BV);

- Phuong phép tinh gia tri s6 sach.

17.1. Co so sb liéu:

e  S6 lwgng c6 phiéu dang luu hanh tai thoi diém 31/12/2017:
S6 lugng cb phif:u dang luu  _
hanh tai thoi di€ém
31/12/2017

S6 lugng c6 phiéu da chao ban — C6 phiéu quy

1.985.447 — 0 = 1.985.447 c6 phiéu

* Giatri s0 sach: . ) ) )

Gia tri so0 sach cia cd phiéu Cong ty tai thoi diém 31/12/2017 theo BCTC Kiém toan:
Gid tri s6 sdch 1 ¢6 phicu tai thoi diém 31/12/2017 (ménh gid 10.000 dong, von dicu 1€
cua cong ty tai thoi diem 31/12/2017 1a: 15.602 dong). Cach tinh nhu sau:

Gis tri Vén chi s6 hitu-Tai san v hinh 30.976.419.872 - 0

s sdch = _ - 15.602
c0 5 5 ohid déng/CP

phiéu 50 luong co phicu 1.985.447

dang luu hanh
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e Mt sb chi tiéu co ban ciia nhirng doanh nghié¢p cing nganh:

STT Tén doanh nghiép PVT P/E P/B
1 | Cong ty Co6 phan Dugc Hau Giang Lan 21,96 4,54
2 | Cong ty C6 phan TRAPHACO Lan 18,24 3,93
3 | Cong ty Co phan Dugc phim OPC Lan 18,92 2,59
Binh quéin Lén 19,71 3,69

17.1. Cac phwong phap tinh gia:

(1) Phwong phap so sanh P/E

Phuong phép nay dua trén thu nhap két qua kinh doanh 4 Quy gan nhit (tinh d&én 31/12/2017)
ctia Cong ty va hé sb gid trén thu nhap (P/E) binh quén ctia cic cong ty cting nganh dang niém
yét/giao dich trén S& Giao dich ching kho4n.

Chi tiéu PVT S liéu
Loi nhuén sau thué 4 Quy gan nhat (a) (*) VND 4.282.949.941
S6 lugng cb phiéu binh quan luu hanh (b) co phiéu 1.985.447
Thu nhap trén 1 ¢ phiéu trong 04 quy gan nhat (a/b) VND/cp 2.157
Hé s6 binh quan P/E cua nganh (Theo trong so) Lan 19,71
Gia c6 phiéu du kién theo phwong phap so sanh P/E VND/cp 42.514

(2) Phwong phap so sanh P/BV

Phuong phdp nay dya trén gid tri sO sdch ngay 31/12/2017 cua Cong ty va hé s6 gid trén gid
tri s6 sach (P/BV) binh quan cua céc cong ty cung dang niém yét trén S¢ Giao dich ching
khoan Tp.H6 Chi Minh.

Chi tiéu PVT S6 liéu
Gid tri s6 sdch ngay 31/12/2017 (a) VND 15.602
H¢ so6 binh quan P/BVcuta nganh (b) Lan 3,69
Gia c6 phiéu du kién theo phwong phap P/BV(a x b) VNP/c6 phiéu 57.571
17.3. Két luin mirc gia chao ban:
Phuwong phap Gia c6 phiéu Trong s6

Phuong phdp Gid tri s6 sich 15.602 50%
Phuong phéap so sanh P/E 42.514 25%
Phuong phép so sanh P/BV 57.571 25%
Mikc gia theo trong sb 32.822 100 %

Trén co s& cac tinh toan, tinh hinh giao dich co phiéu cia DPP trén thi trwong va nhu
cau von hién tai ciia Cong ty. Gia chao ban dwoc de nghi ciia co phieu la 10.000 dong/co

phan.

18. Tong khéi lwong vén huy dong theo gia ban du klén 10.145.630.000 déng
19. Ty 1¢ chao ban: 100:51,10 (CH dong s¢ hiru 100 co phan c6 100 quyén mua, ctr 100
quyen mua thi s€ dugc mua 51,10 co phleu méi). S6 cb phleu chao ban thém s& dugc lam
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tron xudng dén hang don vi. Phan 1¢ thap phan s& dugc uy quyen cho Hoi dong quan tr

Xu ly theo quy dinh tai muc 20. Phuong dn xi 1y so lieong cé phiéu 1é va sé lwong co

phzeu con lai chwa phdn phoz hét sau dot chao bdn (néu cd).

Vi du: C6 dong A s6 hiru 955 6 phiéu tai ngay chdt danh séch c6 dong. Véi ty 18 phan bd

100:51,1, C6 doéng A dugc quyén mua thém 955%51,1/100 = 488,0050 cb phiéu méi.

Theo phuong 4n xtr 1y ¢6 phiéu 1é trén, C6 dong A s& duoc mua 488 c6 phiéu moi. Phan

1¢ phét sinh = 488,0050 — 488 = 0,0050 s& duoc DPHPCP uy quyén cho HPQT xir 1y theo

quy dinh tai muc 20. Phuong dn xu ly s6 liwgng cé phiéu 1é va s6 lwong cé phiéu con lai
chua phdn phoi hét sau dot chao bdn (néu cé).

20. Phuong 4n xir 1y s6 lwong c6 phiéu 1é va so lwong cd phiéu con lai chwa phéan phdi
hét sau dot chio ban:

° Co phleu do6i du phat sinh bao gom 5O luong cd phleu do ¢ dong hién hiru khong dat
mua hét hodc khong thyc hién quyén mua, s6 ¢ phan 1é _phdt sinh do lam tron xudng
hang don vi (néu c6) sau dot chao ban. PHPCD 1ty quyén cho HPQT quyét dinh lra
chon ddi twong phan phdi, tidu chi, phuong thirc phan phdi cho cic déi tugng khéc theo
cach thirc hop 1y voi gid khong thap hon gia chiao ban cho cd dong hién hitu. SO luong
¢6 phiéu ddi du phat sinh dwoc HPQT phén phéi cho ddi twong khac nay sé bi han ché
chuyén nhwong trong thoi han 1 nim ké tir ngay hoan thanh dot chio ban.

e Dbi véi vide xur ly ¢6 phiéu do ¢ déng tir chdi quyén mua hodc khong thyc hién quyén
Cong ty cam két dép Ung cdc quy dinh tai khoan 3 Piéu 9 ctua Nghi dinh sb
58/2012/ND-CP duoc sira doi bo sung tai Khoan 7 Diéu 1 Nghi dinh 60/2015/ND-CP va
dam béo ty 1¢ s& hiru ctia nha dau tu nude ngoai quy dinh tai Khoan 2 Diéu 1 Nghi dinh
s6 60/2015/ND-CP trong truong hop ban cho céc doi tuong khéc.

e Chao mua cong khai: Pong y cho Nha dau tu (iy quyén cho HPQT lya chon) khi thyc
hién mua s6 c6 phiéu khong phan phdi hét cho céc cb dong hién hiru s€& khong phai
thuc hién cac tha tyuc chao mua céng khai ké ca khi khoi lwong mua vugt ty 1€ quy
dinh vé chao mua cong khai theo quy dinh tai Piéu 32 Luat Chung khoén va tai khoan
11 Piéu 1 Luat sua ddi bd sung mot s6 diéu cua Luat Chung khodn (ty 18 s¢ hitu sau
khi mua co phleu tr 25% c6 phleu dang luu hanh cia cong ty dai ching hodc s¢ hiru
tir 25% co phleu c6 quyén biéu quyét mua tiép tir 10% trd 1én hodc mua tiép tir 5%
dén 10% c6 phiéu thoi gian dudi 1 nam, ké tir ngay két thic dot chao mua cong khai
trudc do).

21. Rii ro caa viéc pha loang cb phleu

Rui ro pha loang gié ¢ phleu co the xay ra khi Cong ty C6 phan Duoc Pong Nai thue hién
chao ban thém c6 phleu dé tang von diéu 18 voi gid ban uu dai (thdp hon thi gid cua c0 phiéu
dang luu hanh). Dbi voi dot chao ban tang v6n diéu 18 ctia DPP, ¢6 mét s6 luu y d6i véi nha
dau tu Ve rui ro pha loang gia c6 phiéu nhu sau:

Tong s6 ¢6 phiéu chao ban: 1.014.553 c¢6 phiéu cho c6 dong hién hitu ctia Cong ty voi gid
chao ban 12 10.000 ddng/cp.

Gid c6 phiéu s& dugc diéu chinh vao ngay giao dich khong hudng quyén theo cong thirc sau:

___(PRy; x S0 lugng CP dang luu hanh) + (PR x SO lugng CP chao bén thém)
P = S6 Iugng c6 phiéu dang luu hanh + SO lugng c6 phi€u chao ban thém

Trong do:

- Py: la gid tham chiéu c6 phiéu can xdc dinh trong ngay giao dich khong huong
quyén mua c6 phiéu trong dot chio ban méi dé ting von diéu 16, ddy 1a gid can
xac dinh.

- PRy;: 1a gid ching khodn trén thi truong trudc ngay giao dich khong hudng
quyén.

- PR :la giéd chao bén.
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Vidu :

Gia su gla ¢ phiéu DPP vao ngay hen trude ngay giao dich khdng hudng quyén 1a 15. 000
dong/co phiéu (PR..;). Tong sd lugng cd phleu chao ban cho ¢ dong hién hiru 13 1.014.553 ¢
phiéu. Gid chao ban 1a 10.000 dong/cp. S6 lugng c6 phiéu hién tai dang lwu hanh 13 1.985.447
6 phiéu. Nhu vay, ngay giao dich khong hudng quyén gid tham chiéu cta ¢ phiéu s& dugc
diéu chinh nhu sau:

) (I00007K1.985.447) + (15000 X _ 1 601 dbnelcd ohi
Pe=" 1.014.563) 077 Congreo phan

1.985.447 + 1.014.563

Ngoai ra, viéc thay doi von chi s¢ hiru ciia DPP ciing 1am anh huong dén téc do ting trudng

loi nhuan, tir 6 anh hudng dén chi s6 EPS hién tai ctia DPP.

Tuy nhién, nhirng rui ro tir viéc ¢ phiéu bi pha lodng s€ dugc han che néu nhu Coéng ty st

dung t6i uvu ngudn vén huy dong duoc va duy tri tét hoat dong san xuét kinh doanh sau dot

chao bén.

22. Thoi gian dy kién phat hanh: Dy kién thuc hién trong nam 2018, sau khi dugc Uy ban
Chting kho4n Nha nudc cap Gidy phép phat hanh.

23. Phuong 4n sir dung von thu dwoc tir dot phat hanh: Toan bo sb tién thu duoc tir dot
phét hanh s€ dugc st dung dé dau tu may moc, thiét bi, von luu dong phuc vu hoat dong
SXKD. Cu thé:

Stt Hang muc diu tw Dy toan (ddng)
1 | Mua may moc thiét bi 7.145.630.000
2 | Pau tu phuong tién van chuyén 1.000.000.000
3 | B6 sung von luu dong 2.000.000.000
Tong 10.145.630.000

24. Ty 1é chao ban thanh céng du kién va Phwong an xir Iy trong truwong hop khong thu
dii s06 von theo Phwong an chao ban:

e Ty 18 chio ban thanh cong du kién 1a 80%.

* Phuong dn xir ly trong truong hop khong thu du s6 von theo phuong 4n chao ban: Uy
quyén HPQT tu cén dbi lai ngudn vén sao cho phit hop hodc dua ra mot phuong dn xir
ly thich hop.

25. Thong qua viéc ding ky bo sung chirng khoan tai Trung tdm luu ky ching khodn Viét
Nam va dang ky giao dich chtig khodn b sung tai S& giao dich ching khoan Ha Noi ddi
v6i s6 lugng co phiéu méi phat hanh.

26. Thong qua viéc thay ddi von diéu 1¢ trén ban diéu 1¢ cong ty va diéu chinh Gidy
chirg nhan doanh nghiép tai S& Ké hoach va Dau tu tinh Dong Nai sau khi ¢ Bdo cdo
két qua phét hanh 1én UBCKNN.

27. Uy quyén HPQT

Dai hoi dong c6 déng uiy quyén cho Hoi dong quan tri thuc hién cdc cong viée lién quan téi

vi€éc phat hanh nhu sau:

- Luya chon ngay chdt danh séch c6 dong dé thuc hién Phuong dn chio ban.

- Quyét dinh phuong dn xur 1y ddi véi c6 phan chao ban khong phan phdi hét, sb ¢6 phiéu 1é

phét sinh (néu co).

- Xay dyng ké hoach st dung von chi tiét.

- Uy quyén cho HDQT Cong ty quyét dinh phuong 4n xir 1y trong truong hop khong thu di

s0 von theo Phuong an phat hanh theo ding quy dinh ctia Phép luét.

- Thyc hién hd so dang ky bo sung ching khoén tai Trung tim luu ky chimg khodn Viét Nam

va dang ky giao dich ching khodn bd sung tai So giao dich ching khoan Ha Noi voi sb
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luong c6 phiéu méi phat hanh.

- Thyc hién thu tyc ding ky thay doi von diéu 1& va diéu chinh Gidy chung nhan ding ky
doanh nghiép tai S& Ké hoach va Pau tu tinh Pong Nai sau khi c6 Bdo cdo két qua phat
hanh 1én Uy ban chimg khoan Nha nudc.

- Tién hanh céc thi tyc lién quan v6i Uy ban ching khoan nha nuéc, Trung tim luu ky
chimg khodn Viét Nam, S¢ giao dich chimg khoan Ha Noi, S& K& hoach va Pau tu Tinh
DPong Nai.

- Céc van d¢ khdc c6 lién quan dén viéc phat hanh.

Hoi dong Quan tri Kinh trinh Pai hoi dong c6 déng thong qua!

TM. HOI PONG QUAN TRI
CHU TICH

Nguyén Cao Nhon
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CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM

DU'QC DONG NAI Poc 1ap — Tw do — Hanh phic

Bién Hoa, ngay 30 thdng 3 nam 2018

‘ TO TRINH
Ve viéc iy quyen cho Hgi dong quan tri

o Can ctr Luat Doanh nghiép ) 68/2014/QH13 ngay 26/11/2014

« Cin ct Diéu 1€ t6 chirc va hoat dong Cong ty Co phﬁn Duoc Déng Nai

« Can c vao tinh hinh thuc té tai Cong ty

Hoi dong quan tri Cong ty Co phan Dugc Dong Nai kinh trinh Pai hoi

dong c6 dong théng qua viéc ty quyén cho Hoi dong quan tri ky két cdc hop
dong, giao dich v&i nhiing ddi tuong dugc quy dinh tai khoan 1 Diéu 162 Luat
Doanh nghiép vdi gia tri bang hodc 16n hon 35% tong gid tri tai san ctia Cong ty
duoc ghi trong bdo cdo tai chinh gan nhat.

Kinh trinh Pai hoi dong c¢b d6ng thong qua.

TM.HQOI PONG QUAN TRI
CHU TICH

Nguyén Cao Nhon
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