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S6- 06 /2016/TT-HDQT/CMVN
V/v: Phat hanh cé phdn cho doi tac chién lugc
Ha Noi, ngay 15 thang 03 nam 2016

TO TRINH _
PHAT HANH €O PHAN RIENG LE CHO BOI TAC CHIEN LUQC

Kinh gi: Dai hoi dong o dong (ong ty

1. C3n @ phap ly cho viéc phat hanh 6 phiéu:

= [ugt Doanh nghiép; Can cu Ludt Chdng khodn s6 v cdc van ban hudng dén thi hanh;

= Diéuy lé Cong ty €6 phdn Xdy dung va Nhan lyc Viét Nam;

= K& hoach san xudt kinh doanh ctia Cong ty (6 phdn Xay dung va Nhan luc Viet Namy;

«  Dinh hudng ddu tu da dugc NQ DHDCD ndm 2015 pheé chudn

Théa thugn va tién do trien khai Du an BOT Quoc lp 45 (Giao cho (M Vietnam [ap Bao
cgo kha thi);

Can cu vao thi gia c6 phan cva Cong ty trén thi truong va cac dién bién gigo dich trong
thoi gian;

«  pé dam bdo co thé huy dong du va dung tién do cho Du an.

2. Gigi thiéu chung vé té chiic phat hanh
= Tén t6 chuc phat hanh: Cong ty €6 phan Xay dung va Nhan lyc Viet Nam
= Dia chi: 56 14 Bang Thuy Tram, phusng €6 Nhue 1, Quan Bac Tu Liém, Ha Noi
= Dien thoai: (84-4) 6269 0743
= Fax: (84-4) 6269 0741
= von diéu 1¢: 172.000.000.000 dong
= Nganh nghé kinh doanh:
v Xay dung cong trinh ky thuat dan dyng;
v Xay dung cong trinh cong nghiep nhu cac nha may loc dau, ¢3¢ xuang hoa chat;
v Xay dung cong trinh cva nhu: dudng thuy, bén cang va cac cong trinh trén song,
trén cac cang du lich, cta céng, dap va dg;
v Xay dung duong ham; Xay dyng cong trinh duong sat va dung bo;
v Cung Ung va quan ly nguon lao dong: Cung Ung va quan ly nguon lao dong trong
nuGc, cung ung va quan ly ngudn lao dong di lam viec 6 nuoc ngoai;
v Kinh doanh bat dgng san...
{6éng ty (6 Phan xaﬁ dung va Nhan luc Viét Nam
CMVietnam., Jsc

A: S8 14, phe Dang Thay Tram, (6 Nhu& 1, Bac Ti Liém, H3 Noi
T: (84-4) 6269 0742 F: (84-4) 6264 0741
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3. Tlnh hinh hoat dong klnh doanh trong 03 nam gan nhat

G g Nam 2013 Nam 2014 Néqm ;%015

(ty dong) (ty déng) (ty dong)
| 16ng hsdn 228, o 265,4 B 3334,9
_' ven diéu le 50 | 80 172
' Doanh thu thuan 267,5 1390,7 | 349,2
Loi nhuan thusn twHOKD | 17,0 21,7 - 2?,3_
Lgi nhuan trugc thué 16,6 21,8 | 27,2
-Loi nhuan sau thué 11,9 - 16,1 189
Ty 16 tra ¢6 tuc | 15% 150% 10%

(Nguén: Bdo cdo tai chinh hop nhdat cua CMVietnam)

(Nguon: (MVietnam) ;’TE

Ké hoach SXKD ndm 2016 (Chua tinh cho Du an BOT) " cor

Noi dung Thuc hién 2015 Ké& hoach 2016 Ty Ié tang truong ; r{;l?l

Doanh thu 349,249,152,969 369,263,579,369 105.7% VIET

Loi nhuan trudc thué: 27,252,363,384 39,909,070,011 146.4% E
€6 tuc du kién 10% 10% 100%

4. Phuong an phat hanh:
4.1. Su cdn thiét cua viéc tdng von diéu 16

Thuc hién chu truong da duge DHDCD thuong nién ndm 2015 cua Cong ty phé duyét vé
viec tim kiém co hoi dau tu lién quan truc tiép dén nganh nghé, thé manh hién ¢ cia
cong ty, HDQT Cong ty dy kién sé tham gia dau tu vao cac DU an BOT giao thong theo
chu truong hﬂp tac cong tu cua Chinh phu. Sau mot thoi gian dai thuc hién cong tac
chuan by, voi tu cach la Nha dau tu dé xuat Dy an, ngay 24,/02/2016, CMVietnam da
duoc Bo Giao thong Van tai dong y ky thoa thuan Iap Bao cao kha thi du an Quoc 1o 45
theo hinh thuc BOT. )

Quac 16 45 dugc danh gia la tuyén duding giao thong quan trong ca tinh Thanh Héa noi
Thanh Hoa vai cac tinh Ninh Binh. QL45 ¢o chiéu dai hon 130km. Tuy nhién, hién nay,
phan lon tuyén duang chua dugc cai tao, nang cap, lam han ché viéc phat trién kinh té -
xa hoi cua cac dia phuong doc tuyén, han ché giao thong giia cac tinh Thanh Hoa vai
Ninh Binh va vung Tay Bac. Do vay, viéc dau tu cai tao, nang cap nhiing doan tuyén
dang bi hu hong va xu6ng cap trén QL45 la hét suc can thiét, nham gop phan phat trién
kinh 1€, xa hoi tinh Thanh Hoa va cac tinh lan can, va dap tng nhu cdu van tai, giam
thiéu tai nan giao thong, cing ¢ an ninh, quac phong khu vuc.

Vai nang luc va kinh nghiem cua CM Vietnam, Vo rnerng uu dai theo quy dinh danh cho
nha ddu tu 13p Bao cao kha thi, (M Vietnam se co nhung lgi thé va nhiéu co hoi dé tro
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thanh nha dau tu vao Du an. Khi do, ngoai viec sé ¢6 ngudn thu lau dai khi CM Vietnam
tham gia van hanh, Dy an co the gop phan tang trugng doanh thu xay lap cua CW
Vietnam khi thuc hién cac cong viéc thi cong tai Dy an nay.
Téng muc dau tu so bo cua Du an 13 1.627 ty dong. Theo quy dinh tai Nghi dinh s6
15/2015/ND-CP ngay 14/02/2015 vé dau tu theo hinh thuc ddi tac cong tu, ty 1€ von
cha so hifu coa nha dau tu tham gia du an khong duge thap hon 15% téng von dau tu.
p6i vai dy an ¢ téng von dau tu trén.1.500 ty dong, ty & von chu so htu dugc xac dinh
theo nguyén tac 10y tién ung phan. Cu thé, dai voi phan van dén 1.500 ty déng, ty le
von chi so hitu khong dugc thap hon 15% cua phan von nay; ddi vai phan von tren
1,500 ty dong, ty 1 vén cha so hou khong dugc thap hon 10% coa phan von nay. Nhu
vay, dé c6 thé du diéu kien tham gia dy an nay, (MVietnam ‘(va doi tac) can co muc
von doi ung (von chu s6 bo tri vao Dy an) huu toi thiéu 6 muc khoang 237,5 ty dong.
Trong khi do, téng muc von chu s6 hiu coa CMVietnam tai thoi diém ngay 31/12/2015
la khoang 208 ty déng, véi dy ki¢n chia ¢6 tuc nam 2015 bang tien mat vai ty le 10%
(tuong Gng véi gid tr 17,2 ty dong) va cac khoan von bo tri cho cac hoat dong thuong
xuyen cua cong ty thi Dy kién bé tri lam von doi ung cho Du an dugc khoang 100-120
ty.
Chinh vi vy, va vo muc ticu gid vi (ri kiém soat (trén 70% vén tai Cong ty BOT- néu DY
an thanh cong), CMVietnam dy kién sé phat hanh ¢ phiéu tang von dicu le them 100
ty dong.
Can cy vao tien do trién khai Dy an (DY kién, bam theo tién do da théng nhat vai 80
GIVT), can cu vao th gia ¢6 phan cta Cong ty tren thi truong va cac dién bien giao dich
trong thoi gian vua qua

4.2. Néi dung Phuong dn phdt hanh

Hoi d6ng quan tr Cong ty €6 phan Xay dung va Nhan lyc viet Nam dé xuat phuong an

tang von diéu le thong qua phat hanh thém ¢6 phiéu nhu sau:

« Tén ¢6 phiéu phat hanh: (6 phicu Cong ty Co phan Xay dung va Nhan lyc Viét Nam

= Von diéu lé truac khi phat hanh: 172.000.000.000 dong

= SG lugng c6 phan dang luu hanh trudc khi phat hanh: 17.200.000 cO phan

= 5§ lugng ¢6 phan dy kién phat hanh: 10.000.000 ¢6 phan

« Loai ¢6 phan phat hanh: €6 phan pho thong

= meénh gia phat hanh: 10.000 dong/co phan

» van diéu 1¢ sau khi phat hanh: 272.000.000.000 dong

= 56 lugng ¢o6 phan sau khi phat hanh: 27.200.000 ¢6 phan

= Thoi gian thuc hien dy kien: Uy quyén cho HBQT quyét dinh thai gian <y the.

= D6 tuong phat hanh: €6 dong chién lugc

= Hinh thac phat hanh: Phdt hanh riéng lé

= 58 lugng ¢6 phan phat hanh cho ¢6 dong chién lugc br han ché& chuyén nhugng trong

vong 01 nam ké t ngay hoan thanh dgt phat hanh
= Gid phat hanh: 10.000 dong/co phan _
= Tieu chi lya chon déi tac chién luge: (6 dong chién lugc la cdc & nhan, to chic do
HDQT Cong ty lua chon dya theo cac tieu chi sau:

_ www.cmvietnamvn
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Cac t6 chuc, ca nhan co tiem lyc tai chinh;

Cac t6 chuic, ¢ nhan ¢ kha nang hd trg Cong ty trong linh vuc dao tao ngudn nhan
lyc, chuyén giao cong nghe, quan ly diéu hanh, md rong thy truong;

Cac 16 chic, ca nhan cam k&t gan bo 1au dai vai Cong ty.
= Phuong an st dung s tién thu dugc LU viec phat hanh ¢6 phiéu:
16ng 56 von du kién thu dugc tu viec chao ban ¢d phiéu: 160.000.000.000 dong
- Phuong an st dyng von:

o Nang cao nang luc tai chinh coa Cong ty dé tham g*;ia vao cac du an dau tu
BOT: 90.000.000.000 dong
o B6 sung ven luu dong: 10.000.000.000 dong
Uy quyén cho HDQT Iap k& hogch st dung von chi tiét cho muc dich ndi trén.

= XU Iy trong truong hgp khong chao ban hét sa ¢6 phiéu dang ky phat hanh: Trong
truong hop két thuc thai gian chao ban theo quy dinh, Cong ty khong chao ban hét s6
¢6 phiéu nhu dang ky, so tién thu dugc tu dot phat hanh khong du theo dung du kién,
dé thuc hien phuong an st dung von thu dugc tir dgt phat hanh da duagc dai hoi dong
¢ dong thang qua, tuy tinh hinh thyc t& DHBCD Uy quyén cho HDQT thuc hién cac qgiai

phdp nhu sau: ::\ﬁ
Xin gia han dot chao ban dé tiép tuc chao ban ndt s6 ¢6 phiéu con lai; \
~ Tién hanh bé sung nguén vén con thiéu thong qua cac hinh thuc khac. We
= Nguyén tic xac dinh gid phat hanh dugc dya trén co s¢ gia tri s6 sach, gia thy truong ?/’;
va danh gia muc do pha loang ¢d phan du kién sau khi phat hanh. /\’2
Gia tr s6 sach cua c6 phiéu CMS tai thoi diém 31/12/2015 la: 12,111 dong/co
phan;

Gia tr thi truong ca co phicu tai ngay 31/12/2015 13: 10,300 dong/co phan;

Gia pha loang cta co phicu:

vao thoi diém phat hanh ¢6 phan riéng lé cho cac ddi tac chien lugc, mac du SGDCK
Ha Noi khong ¢6 quy dinh vé viec thyc hien diéu chinh ky thuat doi vai gia c6 phiéu,
tuy nhién, co thé danh gia muc do pha lodng gia co phiu cua Cong ty sau khi thyc
hien viec phat hanh rieng lé cho cac doi tac chién luge nhu sau:

Pt + Pri11
Pp| = _ =
1+
12.000 + [10.000 * (100/172)] 11.265
= - —— = dong/co
1+100/172 phan
Irong do:

~ Ppl: la gia ¢6 phieu pha loang;
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~ Pt: 12.000 déng/cd phan (Gia gia dinh ngay chét danh sach dé thuc hién quyén
mua);

» Pr1: 10.000 d6ng/c6 phan (Gia phat hanh cho ¢ dong chién lugc);

» 11: 100/172 (Ty lé tang von doi vai viec phat hanh ¢6 phi€u cho c6 dong chién
lugc).

can cu vao tinh hinh thi trudng chiing khodn, nhu cdu su dung von, gid trj thi truong
va gid tri s6 sdch cua cd phiéu, cing nhu trén co s phan tich mac dé pha loang gid,
gid chao bdn ¢6 phicu cho cd dong chién lugc la 10.000 dong/co phdn.

Luu y: Cdc ¢6 dong mua ¢o phan phdt hanh riéng lé ndm Zb? 6 theo phuong dn vua
néu sé khong duoc hudng quyén nhgn ¢ tic nam 2015 bang tien.

5. Cac ndi dung khac

= DHDCD thong qua viec luu ky bé sung toan bo s6 lugng 6 phan Mo phat hanh trén
Trung tam Luu ky Chung khoan Vit Nam va niém yét bé sung toan bo s6 lugng o
phan mai phat hanh trén So Giao dich Ching khoan tHa NOI.

= DHDCD thong qua viec stia doi, ba sung Dieu lé Cong ty va thay doi dang ky kinh
doanh lien quan deén viéc thay déi muc von dicu 1é sau khi hoan tat dot phat hanh va
uy quyén cho HDQT thuc hien cdc cong viec neu tren.

= DHDCD Uy quyén cho HDQT lua chon doi tac tham gia mua ¢6 phdn phat hanh riéng lé
theo cac tieu chi da dugc DHDCD thong qua; va lya chon thai diém phat hanh dam bao
phu hgp véi nhu cdu st dung von cua Cong ty.

= DHDCD Gy quyén cho HOQT diéu chinh viec phan b6 6 tién thu dugc tu dgt chao ban
cho cac muc dich su dung vén da dugc thong qua va/hodc thay déi muc dich su dung
von thu dugc ti dgt chao ban cho phu hgp vdi tinh hinh thyc t€ va bao cao DHBCD gan
nhat vé cac noi dung diéu chinh/thay dai lien quan dén phuong an st dung von nay.

= DHDCD Uy quyén cho HDQT hieu chinh va/hoac phé chuan/chap thuan/thong qua
toan bo cac tai lieu, noi dung lien quan dén phuong an tang von diéu 16 trén, phu hop
voi nhu cau thuc tién hoat dong cta Cong ty, phu hop voi quy dinh cua phap luat, dam
bao quyén lgi cia o dong; va trién khai thyc hien cac thu tyc phat hanh theo dung
Nghi quyét ciia Dai hoi déng co dong va quy dinh cia phap luat.
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