CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
THAN MIEN NAM VINACOMIN Péc lap - Tw do - Hanh phiic

sé: 06 /TTe-HPQT
Tp.HCM, ngc‘lxi}thdng,ﬁndm 2020

TO TRINH CUA HQI PONG QUAN TRI
V/v: Phuwong an nhin sap nhap Cong ty Cd phin Than Mlen Trung,
Phwong an phat hanh thém co phiéu dé hoan doi va cic van dé khac c6 lién quan

Kinh trinh: Pai h$i dong c6 dong
Hoi d611g quan tri kinh trinh Pai héi déng cd dong (“PHDCPD”) thong qua viéc
nhdn sap nhap Cong ty Co6 phan Than Mién Trung, v4i cdc ndi dung nhu sau:
A. PHUONG AN SAP NHAP

1. Théng tin vé cong ty muc tiéu:

Tén cong ty Cong ty ¢6 phan Than Mién Trung

Gidy chirng nhin | s6 0400458027 do S& K& hoach va Pau tr Thanh phé Pa Néng cp
ding ky doanh lan dau ngay 30/12/2003, dang ky thay doi lan thir 12 ngay
nghiép 10/01/2020

775 Nguyén Hiru Tho, Phuong Khué Trung, Quan Cam Lg, Thanh
pho Pa Nang, Viét Nam

56.025.900.000, chia thanh 5.602.590 ¢d phan phd thong, ménh gia

Tru s& chinh

Vén didu 18

10.000 ddng/cd phan
Nganh nghé hoat | g, 4 va kinh doanh than
dong chinh
Codong mam y | &y yinh Nhu sé hitu 59,39% vén didu 18
1€ chi phoi

N ] Ong Vinh Nhu - Chu tich HPQT kiém Giam dbc
g;-" dong Quin Ong HO Anh Khoa - Thanh vién HDQT
’ Ong Pham Tuan Ngoc - Thanh vién HBDQT
Ong Pham Xuan Phong - Truong Ban kiém soat (BKS)
Ban Kiém soat Ba Pham Thi Ngoc Trang - Thanh vién BKS
Ong Nguyén Manh Huing - Thanh vién BKS
Ong Vinh Nhu — Giam dc
Ong Pham Minh Chéu - Phé Giam déc

Ban Giam doc
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Mot s6 chi tiéu tai chinh trong giai doan 2017 — 2019:
D4 Do 3 | 3 018 X 019

Téng tai san Triéudong | 1424094 | 157.355,1 | 179.638.2
Vén chu s& hitu Triéu dong 70.553,0 71.113.5 69.656.9
Vén diéu 16 Triéu dong 56.025,9 56.025,9 56.025.9
Doanh thu thuan Triéudong | 429.578.1 | 428.768,7 | 382.727.7
Loi nhuan sau thué Tri¢u dong 2.359.3 2.9552 1.515.1
Bién loi nhuan sau thué % 0.5% 0,7% 0,4%
Zg/nsuat loi nhuan trén tong tai o, 1.7% 1.9% 0.8%
Ty stlét loi nhuan trén von chu o, 3.3% 42% 29%
sO hitu

Nguon: Than Mién Trung
2. Su can thiét ciia viée sap nhap:
~Tép trung quan ly diéu hanh vao mot méi nham tinh giam b0 may. tiét giam toi
da chi phi, trén co sé cung nganh nghé kinh doanh than, co cau c6 dong va kinh
nghiém quan 1y cung hé thdng kinh doanh than cubi ngudn cua Tap doan Cong nghicp
Than va Khoang san Viét Nam. Qua d6 s€ giam cdc khau trung gian, trang lap, dong

thoi sang loc, loai bo cac bd phan yeu kém khong hiéu qua, sir dung b6 tro nhau lgi thé
kinh doanh dé nang cao hiéu quéa san xuét kinh doanh.

-Tang cuong su quan tri trong khai thac hi€u qua tai san cua Than Mlen Trung

qua d6 nang cao hi¢u qua san xut kinh doanh nhdm bao toan va phét trién von ctia
nha nudc va cd dong.

-Tang loi thé quy md vén, tai san nham phat huy su cong huong loi thé ciia Than
Mién Nam va Than Mién Trung. Trén co s0 do t6 chirc tai co ciu thi truong kinh
doanh than tai khu vuc Mién Trung va Mién Nam. Trong tinh hinh kinh doanh than
hi¢n nay cua cong ty bi thu hep do nguon cung trong nude bi han ché, da dang nguon
than nhép khau c6 su canh tranh 16n vé gia ca, vé chinh sach ban hang, c¢ong ng, chiém
dung von dan dén rui ro va higu qua kinh doanh. Do véy viéc ting quy md 1a co hoi
cong ty co cdu khach hang va nang cao kha ning canh tranh trén thi truong.

3. Phuong thire sap nhip:

THAN MIEN NAM sé& nhan sap nhap Cong ty THAN MIEN TRUNG. Viée sap
nhap dugc thuc hién theo hinh thirc hodn dbi c¢6 phiéu. THAN MIEN NAM phét hanh
cd phiéu TMN cho céc ¢6 dong ctia Cong ty THAN MIEN TRUNG dé hoan déi 1y
¢b phiéu THAN MIEN TRUNG cta céc ¢ dong nay trén co s ty 1& hoan ddi néu
dudi day. Sau sap nhap, THAN MIEN NAM dugc hudng cac quyén va loi ich hop
phép. chiu trich nhiém vé cac khoan ng chua thanh toan, hgp dong lao dong va nghia
vu tai san khéc cua Cong ty THAN MIEN TRUNG (bao gdm nhung khong gi¢i han
cac quyén kinh doanh, quyén st dung dat, cac khoan no phai thu, cac khoan ng phai
tré, cac quyén va nghia vu theo cc hop dong ma Cong ty THAN MIEN TRUNG ky
két v6i bat ky bén thtr ba nao, hop ddng lao dong ky gitta Cong ty THAN MIEN
TRUNG va nhan vién cia Céng ty THAN MIEN TRUNG ...) mdt cach toan bg va
nguyén trang.
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4. Ty 1& hoan ddi:

1:1, c6 nghia la 01 ¢ phiéu THAN MIEN TRUNG hoan déi 1iy 01 c¢b phiéu
TMN.

5. Nguyén tic hoan doi:

Theo ty 1& hoan dbi 1:1 khong phat sinh sé ¢d phén 1é khi thuc hién hoan dbi.

6. To chirc hoat dong ciia THAN MIEN NAM sau khi nhin sap nhap
Céng ty THAN MIEN TRUNG:

Sau sap nhdp, THAN MIEN TRUNG sé& chdm dut hoat dong. Tuy theo tinh
hinh thuc té, THAN MIEN NAM sé tai cdu truc cic xi nghiép cia THAN MIEN
TRUNG duéi hinh thtc cac don vi truc thupe THAN MIEN NAM.

Toan by nguoi lao dong cua Cong ty THAN MIEN TRUNG van tiép tuc lam
viée tai Cong ty THAN MIEN NAM sau khi thuc hién sép nhap. Cong ty THAN
MIEN NAM s& ké thira toan bo lao dong, céc quyén va nghia vu phat sinh tir quan hé
lao dong tir Cong ty THAN MIEN TRUNG va c6 thé sip xép lai lao dong (néu xét
thdy can thiét) theo quy dinh cua phéap luat.

7. Phuwong dan hoat dong kinh doanh sau sap nhap:

Sau khi sap nhap Coéng ty THAN MIEN TRUNG vao THAN MIEN NAM, moi
hoat dong kinh doanh cia THAN MIEN NAM vén duoc duy tri va phat trién theo
nhu ké hoach di duoc thong qua tai cudc hop DPHDCD thudong nién cho nam tai
chinh 2019 ctia THAN MIEN NAM.

B. HQP DPONG SAP NHAP GIUA THAN MIEN NAM VA CONG TY
THAN MIEN TRUNG

Thong qua Hop dong sap nhap véi cac ndi dung theo ban du thao Hop ddng sap
nhap dinh kem, giao Nguoi dai dién theo phap luat hoac nguoi duge Nguoi dai dién
theo phap luat ty quyén ti€p tuc to chirc tien hanh thwong lugng, dam phan, quyét
dinh ky két va sira d6i, bd sung Hop ddng sdp nhép (néu cin thiét) gitta THAN MIEN
NAM va Céng ty THAN MIEN TRUNG phu hop véi tinh hinh thuc té va tuan theo
quy dinh cda phap luét.

C. PHUONG AN PHAT HANH CO PHIEU PE HOAN POI

1. Muc dich phat hanh ¢6 phiéu dé hoan déi

THAN MIEN NAM thuc hién phat hanh thém ¢b phiéu dé hoan déi 14y cb phiéu
cia cdc ¢d dong Coéng ty THAN MIEN TRUNG theo phuong 4n sap nhdp duoc
DPHDCD thong qua.

2. Phwong an phat hanh hosn ddi c¢6 phiéu

- Loai 6 phiéu phat hanh: C6 phiéu pho thong

- Ménh gia c¢6 phiéu: 10.000 ddng/cd phiéu

- S luong ¢b phiéu TMN du kién phat hanh: 5.602.590 ) phiéu

-~ Muc dich: dé hoan dbi liy c6 phiéu Cong ty THAN MIEN TRUNG
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- Tbng gié trj phat hanh theo ménh gia: 56.025.900.000 dong
~  Vbn didu 1¢ du kién sau khi phat hanh: 107.832.150.000 ddng

(sé liéu ude tinh dya trén von diéu 18 trude phat hanh 1a 51.806.250.000 dong

theo Glay chung nhan dang ky doanh nghiép thay d6i 1an tha 9 ngay 09/05/2016 cua
THAN MIEN NAM)

- Dbi tugng phat hanh: cac ¢b dong cia Cong ty THAN MIEN TRUNG.
- Ty 1& va nguyén tic hoan ddi: 01 ¢b phiéu THAN MIEN TRUNG hodn doi
lay 01 ¢6 phiéu TMN.
3. Nguyén tic xic dinh ty 1 hoan ddi
Ty 1€ hoan dbi dugc xac dinh trén co sd so sanh murc gia duoc xac dinh theo cac
phuong phap dinh gia cho ¢d phiéu TMN va ¢b phiéu THAN MIEN TRUNG, cu thé:

3.1. Gia ¢6 phiéu THAN MIEN NAM

Bdo cdo dinh gia TMN dwoc dinh kem

3.2. Gia ¢6 phiéu THAN MIEN TRUNG

Bdo cdo dinh gid Than Mién Trung dwgc dinh kém

Vi nhiing nguyén tic dinh giad nhu trén ti 1€ hoan dbi duoc xac dinh 1a 1:1 ¢o
nghia 12 01 ¢b phiéu THAN MIEN TRUNG hoan dbi 1y 01 c¢6 phiéu TMN.

4. Vé mirc do pha loang ) phiéu:

Sau khi hoan tit viéc phat hanh thém cd phiéu dé hoan dbi. sé luong co phiéu
dang luu hanh binh quan cia THAN MIEN NAM sé& duoc tang lén, din dén viéc pha
lodng ¢ phiéu anh huéng dén thu nhép trén mdi ¢ phan (EPS) cia THAN MIEN
NAM, gia tri s6 sach (BV) cia THAN MIEN NAM va quyén cua cac co dong theo ty
1¢ so hiru. Luong ¢ phiéu dang luu hanh cia THAN MIEN NAM tai thoi diém
31/12/2019 1a 5.180.625 cb phiéu, THAN MIEN NAM du dinh phat hanh thém
5.602.590 c6 phiéu dé hoan dbi 1y c6 phiéu THAN MIEN TRUNG, chiém 108,1%
téng s6 ¢b phiéu dang lru hanh ctia THAN MIEN NAM nén s& anh huong dang ké
dén thu nhap trén mdi ¢b phan va quyén cua cac c¢b dong (ng0a1 trir gia tri s6 sach trén
mdi ¢d phan sé& tang 2,45%), cu thé nhu sau:

Don vi tznh dong/cp, néu khong co ghl chu gi khac

ol Khoin muc Trwéc phat Sau phat Chenh lech (%.
hanh | hanh !

1 o5 T TR SR
2.774 1.510

45, 57%
Gia tri s6 sach 18.815 19.306 2.61%

Thu nhap trén mdi ¢6 phan

Ghi chi: Chi tiéu truée phat hanh 1a sb lidu du phong ctia riéng Than Mién Nam
v6i gia dinh khong phat hanh cb phiéu dé hoan doi va chi tiéu sau phat hanh duge du
phong theo s6 liéu hop nhét (Than Mién Nam va Than Mién Trung) tai thoi diém
31/12/2020.

5. Thoi diém thye hién phat hanh dy kién:
Trong thoi han 30 ngay va thoi gian gia han phat hanh (néu can) ké tir ngay dugc
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S& ké hoach va Pau tu thanh phd H6 Chi Minh chép thuan viéc phat hanh c6 phiéu dé
hoan doi.

6. Tir chdi quyén wu tién mua C6 phin méi ciia c6 dong hién hiru:

Dai hoi dong ¢ dong dong y va xac nhéan viée cac ¢ dong hién hiru cia THAN
MIEN NAM s& khong thuc hién quyén wu tién mua dbi véi s6 ¢d phan duoc phat hanh
thém trong dot nay.

7. Tang von diéu 1é:

Pai hoi dong c6 dong phé chudn viée ting von didu 1é twong Gmg véi két qua thuc
té dot phét hanh dé hoan déi ¢é phin nhu sau: |

Vén didu 18 du kién sau khi phat hanh: 107.832.150.000 dbng, tuong tmg s6
luong ¢d phan 1a: 10.783.215 ¢b phan (tinh theo ménh gia 10.000 ddng/co phan).

(S liéu dwoc tinh theo sé vén diéu 1é ghi nhdn trén Gidy chitng nhéan ding ky
doanh nghiép thay déi lan thir 9 ngay 09/05/2016 ciia THAN MIEN NAM. S6 liéu nay
c6 thé thay doi tiong 1ing voi sé liéu cdp nhdt nhdt tai thoi diém ting vén diéu 1é do
sap nhap) ’

Thoi diém quyét dinh thay ddi von diéu 18: sau khi hoan thanh viéc hoan dbi ¢b
phan, Chu tich HDQT s& quyét dinh mure von diéu 1é duge ting tuong tng voi két qua
thuc & ctia dot phat hanh dé hoan déi ¢é phin THAN MIEN TRUNG va sé tién hanh
th tuc stra doi Diéu 18 twong tng.

Hinh thirc tang von diéu 1&: phat hanh thém c¢é phan TMN dé hoan doi lay co
phiéu cuia cc c6 dong Cong ty THAN MIEN TRUNG theo phuong 4n sap nhap duge
DHDCD thong qua.

D. DU THAO PIEU LE TO CHUC VA HOAT PQONG CUA THAN MIEN
NAM SAU SAP NHAP

Du thao Piéu 1¢ t6 chie va hoat dong cia THAN MIEN NAM dugc xdy dung
trén co 6 gilt nguyén cac diéu khoan cua Piéu 1¢ cia THAN MIEN NAM da duoc sira
ddi, bd sung vao ngay 06/8/2018, ngoai trir sira d6i ndi dung lién quan dén vén didu 1é
tai khoan la Diéu 6, cu thé nhu sau:

“Vén diéu 1é ctia Cong ty 1a 107.832.150.000 VND (bing chit: Mot tram 1é bay
ty, tm tram ba muoi hai tri¢u, mot trdm ndm muoi nghin di”)ng). Vén diéu 1€ cua Cong
ty duoc chia thanh 10.783.215 ¢6 phan véi ménh gia 1a 10.000 VND/cd phan.”

E. TRIEN KHAI THUC HIEN

Dé viée trién_ khai thyc hién cong tdc phat hanh cb ph?m dugc nhanh chéng va
thuan lgi, HDQT kinh trinh PHDPCD phé duyét giao cho Nguoi dai dién theo phap luat
hodc nguoi duoc Nguoi dai dién theo phap ludt Gy quyén td chirc thuc hién, bao gdm
nhung khong gidi han, cac cong viéc sau day:

I.  Dam phan, sira dbi, bd sung, quyét dinh ky két Hop dong sap nhép theo quy
dinh cua phéap luat gitta Cong ty THAN MIEN NAM va Cong ty THAN MIEN
TRUNG.

2. Trién khai thuc hién tat ca cac thu tuc can thiét dé phat hanh c6 phiéu TMN
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dé hoan dbi c6 phiéu THAN MIEN TRUNG.

3. Sira dbi Diéu 16 Cong ty THAN MIEN NAM vé phén vén diéu I¢ can cir
trén két qua thuc t€ ctia viéc phat hanh.

4. Thuc hién dang ky thay ddi vén diéu 18 v6i S& K& hoach va Pau tuvthénh
phb Hb6 Chi Minh va céc thi tuc khac c6 lién quan dé hoan tat viéc phat hanh dé hoan
ddi. .
5. Thuc hién viéc chdm dut hoat dong do sap nhap cta Cong ty THAN MIEN
TRUNG vé1 S¢ Ké hoach va Dau tu thanh pho Pa Nang.

Kinh trinh Quy Dai hdi dong cb dong xem xét va phé duyét./.

Tran trong cam on!

Noi nhin: TM. HOI PONG QUAN TRI

- Nhu trén;
- Luu VT.

imb SV e
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