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TAP POAN CEO
Tﬁng 5 Thap CEO, Pham Hung, Nam Tu Liém, Ha No§i
Tel :0243.7875136 Fax: 0243.7875137

GROUP Web: www.ceogroup.com.vn

S4: 1203/2019/TTr/CEO-HDQT Ha Néi, ngay 05 thang 03 ndm 2019

TO TRINH
V/v: thdng qua phwong an phat hanh c6 phieu ting von dieu 1€ nam 2019

Kinh giri: Pai hoi dong c6 dong Cong ty cé phan Tap doan C.E.O

- Can cir Ludt Doanh nghiép s6 68/2014/QH13 va cac van ban hudng dan;

- Can cir Ludt Chitng khodn, Ludt sira doi Ludt chimg khodn va cdc van ban hwéng
dan;

- Can cir Diéu 1é Céong ty C6 phan Tdp doan C.E.O;

- Can cir tinh hinh hoat déng kinh doanh va nhu cau von ciia Cong ty;

Hoi fiéng quan tri kinh trinh Dai hoi ddng c6 dong thong qua phuong an phat hanh cb
phiéu dé tang von dieéu 1€ nam 2019 véi cac ndi dung chinh nhu sau:

1. S6 lugng cd phéq phat hanh: 102.935.994 ¢ phan, twong duong voi
1.029.359.940.000 dong.

Ty 18 s6 ¢6 phan phat hanh thém/Tong sé ¢6 phan hién co: 66,7%
Vén diéu 18 sau khi phat hanh: 2.573.399.850.000 dong.

Loai c¢6 phan phat hanh: C6 phan pho thong.

Ménh gia phat hanh: 10.000 d6ng/01 ¢ phan.

Thoi gian du kién phat hanh: Quy 11 - Quy 111/2019.

Hinh thirc phat hanh: Chao ban c¢b phan cho ¢6 dong hién hitu.
Phuong 4n phat hanh (Chi tiét kém theo)
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Kinh trinh Pai hoi dong c6 dong xem xét, thong qua.

Tréan trong cdm on./.

TM. HQI PONG QUAN TRI
Noi nhén: CHU TICH
- Nhu trén;
- BKS;
- Luu VP.

Poan Van Binh
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PHUONG AN PHAT HANH
CO PHIEU TANG VON PIEU LE

(Kém theo To trinh sé 1203/2019/TTr-HPOT ngay 05 thang 03 nam 2019)

. Cin cir phap 1y cho viéc phat hanh ¢ phiéu:

Can ctr Luat Doanh nghiép s 68/2015/QH13 ngay 26/11/2014;

Can ct Luat Ching khoan sé 70/2006/QH11 ngay 29/06/2006 va cic vin ban hudng
dan;

Cin ctr Luat Chimg khoan stra d0i bo sung s6 62/2010/QH ngay 24/11/2010 va céc vin
ban hudng dan;

Can ct Piéu 18 Cong ty C6 phan Tap doan C.E.O;

Cin ctr vao ké hoach san xuét kinh doanh ctia Céng ty C6 phan Tap doan C.E.O.

. Gi6i thiéu chung vé t6 chirc phat hanh

Tén tiéng Viét: Cong ty C6 phan Tap doan C.E.O
Tén tiéng Anh: C.E.O Group Joint Stock Company
Tén giao dich: Tap doan CEO

bia chi: Téng 5, Thap CEO, HH2-1, ],-)6 thi mdi Mé Tri Ha, duong Pham Hung, phuong
MBE tri, quén Nam Tu Liém, thanh ph6 Ha Noi

Dién thoai: (84-24) 3787 5136 Fax: (84-24) 3787 5137
Vén didu 18: 1.544.039.910.000 dong

Gidy CNPKKD : S6 0101183550 do S¢ K& hoach va Déu tu cap, dang ky lan dau ngay
29/3/2007, cép thay doi 1an thir 21 ngay 02/5/2018.

Nganh nghé kinh doanh chinh:

v’ Kinh doanh bét dng san;

v Pau tu kinh doanh cho thué van phong;

v Pau tu xdy dung nha, khu cong nghiép, xdy dung dan dung;
v Xay dung cong trinh k¥ thuat dan dung khac;

v San giao dich bat dong san; Quan 1y bat dong san; Quang cdo bat dong san; Pau gia
bat dong san; Pinh gia bat dong san; Mai gidi bat dong san; Tu van bat dong san;

v' Gido duc mam non; Giéo dich tiéu hoc; Gigdo duc trung hoc co sé va trung hoc phé
thong; Gido duc nghe nghi¢p; Dao tao cao dang ...



. Su cén thiét phai ting von diéu 1¢

Tang nang luc tong thé cua Tap doan;
Dép tng nhu cau von phuc vu trién khai cac du an cua Tap doan;
Tim ki€m co hoi, s¢ hitu cac du an tiém nang;

Nang cao nang luc ctia cac Cong ty con hoat dong hi€u qua.

. Phuwong an phat hanh c6 phiéu ting von diéu 1¢

Tap doan CEO x4y dung va dé xuit phuong an ting vn diéu 16 thong qua phat hanh thém
c6 phiéu nhu sau:

S6 lwong chimg khoan du kién phat hanh: 102.935.994 ¢6 phan
Ty 18 s6 ¢6 phan phat hanh thém/Tdng sé ¢6 phan hién co: 66,67%
Loai chimg khoan phat hanh: C6 phan phd thong

Ménh gia phat hanh: 10.000 dong/co phan

Hinh thirc phat hanh: Chao ban cho cd dong hién hitu. C6 dong hién hiru ¢6 tén trong
danh sach co dong tai thoi dieém chot danh sach c6 dong dugce huong quyén mua tuong
ung theo ty 1¢ nam gitr.

Ty 1€ thyc hién quyen 3:2 (c6 dong so hitu 1 ¢6 phan twong tng véi 1 quyén, 3 quyén
dugc mua 2 cb phan méi)

Nguyén tac lam tron: Pbi voi cd phleu 1¢ (néu co6) phat sinh khi cd dong thuc hién
quyen, de dam bao sd luong cb phiéu phat hanh khéng vuot qua s6 lugng chao ban, s6
luong c¢6 phiéu cb dong duge mua s& duoc 1am tron xudng dén hang don vi.

Chuyén nhuong quyén mua: Co dong hién hiru c6 tén trong danh sach tai ngay chot
danh sach c6 déng duoc phan bo quyén mua c¢6 quyén chuyén nhuong quyén mua co
phleu ctia minh cho ngudi khac trong thoi gian quy dinh va chi dugc chuyén nhuong 01
lan (khong chuyén nhuong cho nguoi thir 3). Bén chuyén nhuong va bén nhan chuyén
nhuong ty thoa thuan mie gia chuyén nhugng va thanh toan tién chuyén nhuong.

Gi4 ban c6 phan: 10.000 déng/co phan

Nguyén tic xac dinh muc gia ban c¢d phiéu cho ¢ dong hién hiru dugc dwa vao gia tri
sO sach va gia trj thi trudng do anh hudng ctia viée phat hanh thém cd phiéu, cu thé:

Gia tri s0 sach: Tai thoi diém 31/12/2018
S6 lugng cb phiéu dang luu hanh: 154.403.991 ¢6 phiéu.
Téng von chii s¢ hiru tai 31/12/2018:  2.471.279.455.701 dong.

-y . R . Vf(n h» 5 h~
Gia tri so sach on chu so huu

trén mdi ¢ phan

Khéi luong cb phiéu da phat hanh - C6 phiéu quy

2.471.279.455.701 16.005

ddng/cd phan

154.403.991 -0



Gia thi truong.

Tai thoi diém chét danh sach thuc hién quyén mua c¢6 phiéu phat hanh thém, gia thi
truong cia cd phiéu CEO Group s& duoc diéu chinh theo cong thirc sau:

Pt + Pr*|

Ppl =
1+1

Trong do:

> Ppl: Gia cb phiéu pha lodng.

» Pt: Gia giao dich cua cb phiéu ngay truéc ngay chdt danh sach thuc hién quyén (gia
su gia l1a 13.500 dong)

> Pr: Gi4 c6 phiéu phat hanh

> I: Ty 1é tang von (ty 18 c¢6 phiéu phat hanh thém trén s6 luong c6 phiéu ban dau)

Véi gia dinh tai thoi diém chét danh sach dé thuc hién quyén mua, gia thi trudong
ctia c6 phiéu Tap doan CEO sé& duoc diéu chinh theo cong thirc sau:
0,
13.500 + [10.000 * 66,67%] 12.100

Ppl - ddng/co phan

1+66,67%

bot phat hanh ¢6 phiéu ctia Tap doan CEO duoc chao ban cho ¢6 dong hién hitru. Do
tinh chat uu tién cia ddi tuong phén ph01 dong thoi can cir vao bién dong cua thi
truong chig khoan, nhu cau st dung von cua Tép doan CEO va gia tri s6 sach cua co
phiéu Tap doan CEO duoc tinh toan, ciing nhur trén co s& phan tich mirc d6 pha loang
gid, gid chao ban ¢o phiéu cho ¢6 dong hién hiru 1a 10.000 (Mudi nghin) dong/co
phan.

= Phuong thirc xir Iy ¢6 phan con lai chua phan phdi hét:

S6 ¢6 phan con lai chua phan phéi hét cho ¢6 dong hién hiru gom:

+ SO0 ¢O phan ma c¢6 dong hién hiru dugc mua nhung tir choi mua toan by hodc mot
phan;

+ S04 ¢6 phan 1¢ phat sinh do 1am tron khi phan phdi cho ¢ dong hién hitu;

+ Sf) co phﬁq chua phat hanh hét (sau khi phan phéi cho ¢6 dong hién hitu) so véi tong
sO lugng c6 phan dang ky phat hanh,;

DHDCD iy quyén cho Hoi dong quan tri Cong ty quyét dinh Phuong 4n xir Iy dam bao
dot phat hanh ting vén duoc thanh cong va dem lai loi ich cao nhit cho Cong ty va cb
d6ng, bao gdbm nhung khong han ché & viéc phan phdi lai cho cac dbi tugng khac véi
gia ban bfmg gia chao ban cho ) dong hién hiru; hodc thué don vi ¢6 chuc nang thuc
hién vi¢c bdo lanh phét hanh toan bd s6 ¢b phén ttr chdi mua véi gia cd phén nhan bao
lanh toi thiéu 1a 10.000 (Muoi nghin) dong/cd phan.

Viéc phan phoi s6 co phiéu khong chao ban hét cho cac nha dau tu khac phai dap ung
cac diéu kién sau:



+ Tuan thu quy dinh tai dleu 189 Luat Doanh nghi¢p 2014: “Cong ty con khong duoc
dau tu gop von, mua co phan cong ty me, cac cong ty con cua cung mot cong ty me
khong duoc cung nhau gop von, mua cd phan dé so hiru chéo nhau.”

+ Dam bao céc diéu kién chao ban ¢6 phiéu riéng 1¢ quy dinh tai Diéu 4 Nghi dinh s6
58/2012/ND-CP dugc sta do6i bo sung boi khoan 3 Diéu 1 Nghi dinh so
60/2015/ND-CP.

bHDCD uy quyén cho HPQT dugc toan quyén quyét dinh vé diéu kién va ddi tuong
chao ban s lugng co phan ma cd (d6ng hién hiru dugc mua nhung tir chbi mua toan bo
hozc mét phan; va sd lugng cd phan chua phat hanh hét (sau khi phan ph01 cho ¢d dong
hién hiru) so véi tong s6 lugng cd phan ding ky phat hanh ma khong can phai xin y kién
DHDCD va khong can phai thuc hién chiao mua cong khai ké ca trong cac trudng hop
sau:

+ Chao ban cho céc t6 chtic, ca nhan dan dén ty 1¢ s¢ hitu cia cac doi tuong chao ban
vuot mirc s& httu dugc quy dinh tai Khoan 11 Bic¢u 1 Luat stra d6i, bo sung mot so
diéu cua Luat Ching khoan.

+ Chao ban dan dén ty 1& s& hiru c6 phan cia mét t6 chirc hodc mot c4 nhan hodc mot
nhom t6 chure, ca nhan va nguoi ¢ lién quan tang tir 10% trd 1én von diéu 1€ cia to
chirc phat hanh trong mot dgt chao ban hodc nhi¢u dot chao ban trong 12 thang gan
nhat.

Diéu kién chuyén nhugng cia co phan phat hanh thém:

C6 phiéu phat hanh cho ¢6 dong hién hitu dwgc thuc hién quyén mua la ¢6 phan pho
thong va khong bi han ché chuyén nhugng;

D6i vi cO phiéu 1é (néu c6) phat sinh khi thuc hién quyén khi chao ban cho ddi twgng
khéc theo quyét dinh cuia HDQT khong bi han ché chuyén nhuong.

S6 luong 96 phan ma cb dong hién hiru dugc mua nhung tur chéi,mua néu trén khi chao
ban cho doi tugng khac theo quyét dinh cia HPQT s€ bi han ché chuyén nhugng trong
vong 01 ndm ké tir ngay hoan thanh dgt chao ban.

Sé lu:(_mg cd phﬁn do don vi bao lanh nhan bdo lanh phat hanh (néu c0) duoc tu do
chuyén nhuong.

Thoi gian thuc hién du k,ié'n: Uy quyén cho HPQT quyét dinh sau khi dugc Uy ban
Chung khoan Nha nudc cap phép.

Danh gia mirc d6 pha loang ¢ phiéu:

Do sb luong ¢6 phiéu luu hanh tang 1én nén cdc rui ro vé pha lodng co thé xay ra nhu (1)
pha loang thu nhap co ban trén moi ¢ phan (EPS), (i1) pha loang gia tri s6 sach trén
mdi ¢b phan, (iii) pha lodng ty 1é ndm giira va quyén biéu quyét ctia 6 dong hién hiru.

Sau khi hoan tat dot phat hanh ra cong chung, s6 lugng cb phiéu luu hanh trén thi
truong cia Cong ty du kién tdng Ién twong ing nhu sau:

S6 lugng cb phiéu dang luu hanh: 154.403.991 ¢6 phiéu
S6 lwong c¢b phiéu dy kién phat hanh: 102.935.994 ¢6 phiéu

Tong sb lwong ¢ phiéu lwu hanh du kién sau phat hanh: 257.339.985 ¢6 phiéu



(i) Pha lodng thu nhdp co ban trén méi c¢é phan:

- Thu nhap co ban trém mdi c¢b phan (EPS) niam 2018:

L3i/(15) chia cho ¢ déng s& hiru ¢b phiéu phd théng

EPS =
S6 lugng cb phiéu phd théng luu hanh binh quan trong ky

Trong do:

7 2 r ) * - *
SO luong c6 phiéu phd thong X*(12-T)+Y*T
luu hanh binh quan trong ky 12

X: S6 lwong c6 phiéu dang luu hanh truéc khi phat hanh
Y: S6 luong ¢ phiéu luu hanh sau khi phat hanh thém
T: thoi gian luu hanh thyc té trong nam ciia ¢6 phiéu phat hanh thém (thang)

Gia dinh ngay hoan tat dot phat hanh cua Cong ty 1a 31/7/2019. Khi dé:

A A (94 ) . * + ) . *
Solhr(_);ng co phl‘eu ) 154.403.991 * 7 + 257.339.985 * 5 197.293.988.5
pho thong luu hanh = = o
binh quan trong ky 12 c6 phan

Gia dinh loi nhuan sau thué nam 2019 ctua Cong ty 13 314.000.000.000 dong, khi dé:

EPS nim 2019 truée 314.000.000.000 _ 2.034 ddng/cd
khi pha loédng B 154.403.991 B phicu
EPS nm 2019 sau khi  _ 314.000.000.000 _1.592 dong/cd

pha loang 197.293.988,5 phicu

Véi 2 gia dinh gom: (i) dot chao ban hoan tit vao ngay 31/7/2019 va (ii) loi nhuén sau
thué nam 2019 cua Cong ty dat 314.000.000.000 dong, thi sau khi phat hanh, EPS ndm
2019 sau khi phat hanh sé& gidam 21,73% so v6i trude khi phat hanh thém c6 phiéu.

(i) Pha lodng gid tri sé sdch trén méi c6 phan

Cong thirc tinh pha loang BV dy kién nhu sau:

v NVCSH
- Q-CPQ
Trong do:

NVCSH: Ngudn vén chi sd hiru thude vé cd dong
Q: Téng sb ¢o phiéu da phat hanh

CPQ: Tdng s6 cb phiéu quy

BV: Gia tri s6 sach ¢ phiéu

Vi vige phat hanh cé phiéu cho qé dong hién hiru ty 1& 3 : 2 thi gia trl sO séch ¢ phiéu
(BV) nam 2019 c6 thé giam néu téc do tang cia Q cao hon toc do tang cia NVCSH.



(iii) Pha lodng ty 1é ndm gitk va quyén biéu quyét ciia c6 dong hién hiru

Do sb luong cd phleu luu hanh s€ tang 1én sau khi hoan tat dot phat hanh nén ty 1¢ nim
gilr va quyén b1eu quyét cua co dong hién hiru s€ giam trong truong hop cb dong khong
thuc hién quyén mua thém ¢ phiéu.

Ding ky luu ky ching khoan va niém yét bd sung:

DHDCD théng qua viée ding ky luu ky bd sung toan bo sb lugng 5:6 phan méi phat
hanh trén Trung tam Luu ky chung khoan Viét Nam va ni€ém yét bo sung toan bd so
luong c¢6 phan mdéi phat hanh trén S& Giao dich ching khoan Ha Noi.

Cong ty cam két dang ky giao dich bd sung s6 cd phiéu phat hanh thém cta Céng ty
trén thi truong co td chire theo ding thoi han quy dinh cua phap luat.

5. Phwong an sir dung von thu dwoc tir dot phat hanh:

Vén diéu 1é sau khi phat hanh: 2.573.399.850.000 dong

S6 luong cd phan sau khi phat hanh: 257.339.985 ¢6 phan

Phuong 4n str dung s tién thu duoc tir viéc phat hanh c6 phiéu ting von diéu 1¢:
Tong s6 von du kién thu dugc tir viée chao ban ¢o phiéu: 1.029.359.940.000 dong

Du kién tong s6 tién thu duoc tir dot phat hanh s& dugc Cong ty sir dung vao cac muc
dich sau:

STT Noi dung S6 tién (dong)
1 Go6p von vao cac cong ty con 484.170.000.000
1.1 | Gop vén vao Cong ty c¢b phan Xay dung C.E.O 20.400.000.000
12 Gop von vao C‘Aong ty c0 phan Dau tu va Phat trién 292 500.000.000
Du lich Van Bon
13 Gop von vao Cong ty cd phan Dau tu va Phat trién 171.270.000.000
Nha Trang
2 Dau tw vao Du an River Silk City Phan ky IV + 450.000.000.000
V + VI
3 | B6 sung von luu dong 95.189.940.000
Tong cong 1.029.359.940.000

Uy quyén cho HPQT lap va phé duyét phuong an sir dung von chi tiét cho timg muc
dich néi trén.

86 tién t6i thiu can thu dugc ddi voi dy én va phuong én xit 1y trong truong hop khong
chao ban du so tién toi thicu:

Cin ctr vao tinh hinh thi truong, HDQT thong qua ty 1& chiao ban thanh cong tdi thiéu
von diéu 1& dé su dung von ddi voi cac dy an nhu sau:




S6 tién dw kién | Ty 1é chao | So tién toi thiéu
huy dong duoc ban thanh cin huy dong

Muc dich . s NS . X
tr dot phat hanh cong toi dugc tir dgt chao
nay (dong) thiéu ban nay (dong)
Du an River Silk City Phan
450.000.000.000 80% | 360.000.000.000

ky IV + V + VI

Xt 1y trong trudong hop khong chao ban hét sb cd phiéu dang ky phat hanh: Trong
truong hop két thiic thoi gian chao ban theo quy dinh, Cong ty khong chao ban hét s6 cb
phiéu nhu ding ky, s6 tién thu dugc tir dot phat hanh khéng du theo dung duy kién, dé
thuc hién nhirng dy an da dugc Pai hoi déng cd dong thong qua, tuy vao tinh hinh thuc
té, PHPCD tuy quyén cho HDQT thuc hién cac giai phap nhu sau:

Xin gia han dot chao ban dé tiép tuc chao ban not so ¢ phiéu con lai;

Tién hanh b6 sung ngudn von con thiéu thong qua vay ngan hang theo cac Hop dong tin
dung;

Phat hanh trai phiéu doanh nghiép...

. Céc ndi dung ity quyén khac:

Hoi dong quan trj kinh trinh DPHPCP thong qua cac ndi dung sau:

Uy quyen cho HPQT hoan chinh ndi dung phuong an phat hanh co phiéu va/hoic sira
d6i bo sung phuong an phat hanh khi can thiét ¢¢ dam bao dot phat hanh dugc thanh
cong;

Uy quyen cho HDQT quyét dinh thoi diém chdt danh sach ¢ dong hién hiru thuc hién
quyén mua co phiéu phat hanh thém sau khi duoc Uy ban Chimg khoan Nha nuéc cp
Gidy Chung nhan chao ban ¢ phan ra cong ching.

Uy quyén cho HDQT xay dung ti€u chi va lya chon, dam phan véi Nha dau tu, quyét
dinh gid ban cd phan khong phan phoi hét cho cac doi tugng khac phu hop véi cac quy
dinh tai Phuong an phét hanh;

Uy quyén cho HDQT thuc hién viée xu ly ¢6 phiéu 1¢ do 1am tron, ¢b phiéu ma c6 dong
hién hiru tir bo quyén mua; thuc hién cac bién phap xur ly trong truong hop khong chao
ban hét s6 ¢6 phiéu dang ky phat hanh.

Uy quyén cho HPQT diéu chinh viéc phan bo sd tién thu dugc tir dot chdo ban cho céac
muc dich sir dung von di duoc thong qua va/hodc thay d6i muc dich st dung von thu
duogc tir dot chao ban cho phu hop véi tinh hinh thuc té va bao cdo Dai hoi dong cd
dong gan nhét vé cac nodi dung diéu chinh lién quan dén phuong an sir dung von nay.

Thong qua viéc luu ky bd sung toan bd sb lugng cd phan méi phat hanh trén Trung tim
luu ky chimg khodn Viét Nam va niém yét bo sung toan bd s lugng cd6 phan mdi phat
hanh trén S& Giao dich ching khoan Ha Ngi.

Uy quyén cho HDQT thue hién viéc sira 601 b6 sung Diéu 1& Cong ty lién quan dén
viéc thay d6i mirc von diéu 1¢ sau khi hoan tat dot phat hanh.

Trién khai cac cong viéc va thu tuc phap 1y can thiét dé thay doi Gidy chimg nhan diang
ky doanh nghiép theo von dicu 1€ méi sau khi hoan thanh dot phat hanh;

Uy quyén cho HPQT Céng ty thuc hién cac cong viée lién quan nhim dam bao thanh
cong cua dot phat hanh.



Kinh trinh PHDCD xem xet thong qua toan b ndi dung Phuong an phat hanh tang vbn
nam 2019 cua Cong ty C6 phan Tap doan C.E.O.

Tran trong cam on./.

TM. HOI PONG QUAN TRI
CHU TICH

Poan Van Binh



