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PHAN I:

TOM TAT PHUONG AN PHAT HANH CO PHIEU PE HOAN DOI

- Loai cb phiéu: C6 phiéu phd thong.

- Ménh gia: 10.000 ddng/ cb phiéu.
- Tong sb lwong c6 phiéu phat hanh du kién: 7.725.581 ¢ phiéu.
Chi tiéu S0 lrgng
(C6 phiéu)
S6 lwong c6 phin PHONG PHU CORP truéc phat hanh 65.625.000
S6 lwong c6 phin PHONG PHU CORP phit hanh thém dé hoan ddi 7.725.581
- 86 lwong c6 phan phat hanh thém dé hoan doi c6 phan PPF 3.993.481
- 86 lwong c6 phan phat hanh thém dé hoan doi c6 phan PPH 3.732.100
S6 lwong c6 phan PHONG PHU CORP sau khi phat hanh 73.350.581
- Vén diéu 1é trude khi phat hanh: 656.250.000.000 dong
- Gia tri phat hanh theo ménh gia: 77.255.810.000 dong
- Vén diéu 1¢ du kién sau khi phat hanh: 733.505.810.000 dong
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PHAN II:

GIOI THIEU VE TO CHUC PHAT HANH VA TO CHUC CO CO PHIEU
PUQC HOAN POI

I. THONG TIN CHINH VE TO CHUC PHAT HANH

1.

Tong quan vé T chirc phat hanh

Tén goi: TONG CONG TY CO PHAN PHONG PHU
Tén tiéng Anh: PHONG PHU CORPORATION
Tén giao dich quéc t¢  PHONG PHU CORPORATION

Tén viét tat: PHONG PHU CORP
Logo : II @

PHONGPHU
Tru so chinh: Phuong Tang Nhon Phu, Q.9, TP.Hb Chi Minh
S dién thoai: (08) 3514 7340 Fax: (08) 3840 6790
Website: www.phongphucorp.com
Dia chi email: info@phongphucorp.com

Vén diéu 1é thuc gop:  656.250.000.000 dong

Nganh nghé san xuét kinh doanh:Theo Gidy chimg nhan DPKKD sé 0301446006 do S&
Ké hoach va Pau tu thanh phd H6 Chi Minh cap, ding ky lan dau ngay 20/02/2009 (sd
cii: 4103012492), dang ky thay dbi lan thir 7 ngay 17/09/2013.

> San xuat, mua ban soi, vai, khan, chi may, chi thué, san ph'flm may mac va thoi trang.
Mua ban bong, xo, hoa chét, thudc nhudm, may moéc, phu tung phuc vu nganh dét
may, hang thoi trang, bao ho lao dong. T6 chuc trién 1dm, biéu dién thoi trang trong
va ngoai nudc.

> Kinh doanh thuc pham cong nghé, hdéa my pham, nong-lam-hai san, thi cong my
nghé, thiét bi vin phong, vin phong pham, vt liéu dién, dién tir, phan mém va thiét bi
tin hoc, dd nhua; Miéy moc, thiét bi phuc vu cong nghiép; dung cu quang hoc, hé
thong kiém tra do ludng phuc vu cong tac thi nghiém, méi truong;

> Kinh doanh bat dong san; Pau tu xay dung siéu thi, trung tim thwong mai; xay dung
va kinh doanh co s¢ ha tang khu cong nghiép, d6 thi, phat trién nha, khu du lich; Dich
vu an udng va tro choi dién tir; Dich vu du lich, khach san; Khai thac, ché bién va
mua béan 1am san, khoang san, cat, d4, séi. Mua ban vat li¢u xay dung. San XUt va
kinh doanh dién; Thi cong, lép dat hé théng dién dan dung, di¢n cong nghi¢p, dién
lanh, hé thdng cau, thang nang ha, thang may. Dich vu nghién ctru khoa hoc, dao tao,
chuyén giao cong nghé.

> Pau tu kinh doanh tai chinh; 1am dai dién cho nudc ngoai tai Viét Nam;
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> Chan nudi lon;

> Kinh doanh cac nganh nghé khac pht hop véi quy dinh cua phap luat.

2. Co chu cb dong ciia T chirc phat hanh

Tinh dén ngay 21/02/2014, tong von diéu 1¢ 12 656.250.000.000 dong. Co cdu von gop nhu sau:

Von thuce gép hién tai
Co ciu Co dong
we | GRS |
Tap doan Dét May Viét Nam 48,88% |  320.775.000.000 32.077.500
Cong ty TNHH Thuong mai Phudc Phat 5,95% 39.060.000.000 3.906.000
Cong ty CP TMDT Bét dong san Duong Tran 5,09% 33.385.260.000 3.338.526
Cong ty CP Phat trién Nha Tha Buc 5,08% 33.311.250.000 3.331.125
Céc cb dong khac 35% | 229.718.490.000 22.971.849
Téng cong 100% |  656.250.000.000 65.625.000

Nguén: Tong Cong ty Cé phan Phong Phii

1. THONG TIN TO CHU'C PUQC HOAN POI CO PHIEU

A.

CONG TY CO PHAN DET VAI PHONG PHU (PPF)

1. Lich sir hinh thanh va phat trién

Cong ty Co phan Dét vai Phong Phii dugc thanh 1ap theo Gidy ching nhan ding ky kinh doanh
s0 4103008460 do S¢ Ké hoach va Pau tu TP. HO Chi Minh cip lan dau ngay 16/11/2007 va
dang ky thay d6i 1an 01 ngay 31/12/2008.

Tén Congty : CONG TY CO PHAN DET VAI PHONG PHU

Tru so chinh : S6 48 Tang Nhon Phu, KP.3, P. Tang Nhon Phu B, Q. 9, TP. HCM
Pién thoai : (08) 3 728 1891 Fax: (08) 3 3728 1893

Véndiéule  :80.000.000.000 dong

Nganh nghé hoat dong kinh doanh:

e San xuat, mua ban khan, vai, soi, chi khau, chi théu — may quan 4o, bao bi, nguyén phu
li¢u nganh dét may;

e Mua ban bong, xo, soi, hoa chét, thudc nhudém (trr hoa chét co tinh doc hai manh), may
moc, thiét bi va phy ting nganh may.

Céc san pham tiéu biéu:

Séan phém chu lyc cua cong ty hi¢n tai 1a cac loai vai denim (jean) cac loai, vai kaki cac loai

va vai calicot cac loai.
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2. Co ciu cb dong ciia PPF

Tinh dén ngay 21/02/2014, tong von diéu 1¢ 1a 80.000.000.000 ddng. Co ciu vén gdp nhu sau:

TT  Tén cb dong So °f&p1'f§3 Ty 18
1 Téng Cong ty Co phan Phong Phu 4.006.519 50,08%
2 Cong ty C6 phan Quéc té Phong Phu 1.089.700 13,62%
3 Tran Quang Sang 400.000 5,00%
4 Cac c6 dong khac 2.503.781 31,30%

Téng cong 8.000.000 100,00%
Nguén: PPF

3. Mdi quan hé véi to chirc phat hanh

Téng Cong ty C6 phan Phong Phu 1a Cong ty me cta Cong ty C6 phan Dét vai Phong Phi, s&
hiru 40.065.190.000 ddng twong tng 50,08% Vén diéu 18.

CONG TY CO PHAN DET GIA DUNG PHONG PHU (PPH)

B.

1. Lich sir hinh thanh va phat trién

Cong ty C6 phan Dét Gia Dung Phong Phu dugc thanh 1ap theo Gidy chiing nhan ding ky kinh
doanh s6 4103008444 do S¢ Ké hoach va Pau tu TP Ho Chi Minh cép.

- TénCongty :CONG TY CO PHAN DET GIA DUNG PHONG PHU

- Trusdchinh  : S6 48 Ting Nhon Phu, KP.3, P. Tiang Nhon Phu B, Q. 9, TP. HCM
- Piénthoai  :(08)3 6400067 Fax: (08)3 3728 1848
- Véndiéulé  :80.000.000.000 dong

- Nganh nghé hoat dong kinh doanh:

San xuat, mua ban khan, vai, soi, chi khau, chi théu, quan 4o, bao bi, nguyén phu li¢u

nganh dét may;

Mua ban bong, x0, s¢i, hoa chét, thudc nhudm, may moc, thiét bi va phu tung nganh may.
Gia cong co khi;

Thoat nudc, xur ly nudce thai;

San xuat, phan phoi hoi nudce, nude nong va diéu hoa khong khi.

- Céc san pham tiéu bicu:

Khédn bong cao cap (khdn spa, khan tdm, khdn mat, khan tay, khan bép va cac kiéu in

thiéu mau dac sac,...);
Ao choang tam, quan ao tré em;
Gi0 xach, dép, b r6 1am qua tang,...

Bong100% cotton, s¢1i vai cac loai;
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e Kiéu dét dic biét voi khoang trén 50 mau;

e Vo6inguyén vat liéu maoi nhap khéu véi chat luong cao trén 10 mau nhu: sgi Bamboo, soi
Modal, sgi Sofidry, soi Day...;

e Chan man drap gbi...;
2. Co ciu cb dong ciha PPH
Tinh dén ngay 21/02/2014, tong von diéu 1¢ 1 80.000.000.000 ddng. Co ciu vén gdp nhu sau:

S0 co phan

TT Tén c6 dong <6 hitu Ty 1é
1 Tong Cong ty Co phan Phong Phu 4.267.900 53,35%
2 Tran Vian Viét 406.000 5,08%
3 Céc co dong khac 3.326.100 41,57%

Tong cong 8.000.000 100,00%
Ngu(;n.‘ PPH

3. MGdi quan hé véi to chirc phat hanh

Téng Cong ty C6 phan Phong Phu 1a Cong ty me cta Cong ty C6 phan Dét Gia dung Phong Phu,
s& hitu 42.679.000.000 dong tuong tmg 53,35% Von diéu 16.
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PHAN III:
GIOI THIEU POT PHAT HANH CO PHIEU PE HOAN POI

II.

I11.

CO SO PHAP LY

Luat Doanh nghi¢p sb 60/2005/QH11 duoc Quéc Hoi nude Cong Hoa Xa Hi Chu Nghia
Viét Nam thong qua ngay 29/11/2005;

Luat Ching khoan sb 70/2006/QH11 duoc Quéc Hoi nude Cong Hoa Xa Hoi Chu Nghia
Viét Nam thong qua ngay 29/06/2006 va Lut stra d6i, bo sung mot sb diéu ctiia Luat Ching
khodn sb 62/2010/QH12 ngay 24/11/2010;

Nghi dinh s6 58/2012/ND-CP ngay 20/7/2012 ctia Chinh pha quy dinh chi tiét va hudng
dan thi hanh mot sé diéu cua Luat Chimg khoén va Luét stra ddi, bd sung mot s6 diéu cla
Luat Chung khoan;

Thong tu s6 204/2012/TT-BTC ngay 19/11/2012 ciia By Tai Chinh huéng dan hé so, tha
tuc chao ban ching khodn ra cong ching;

Diéu 18 t6 chirc va hoat dong ctia Téng Cong ty C6 phan Phong Phu.

MUC PiCH CUA POT PHAT HANH

Nham tai co cdu lai hoat dong ctia Tong Cong ty Co phan Phong Phu dé don dau Hiép dinh
Péi tac Kinh té xuyén Thai Binh Duong (TPP), phat huy va tap trung ngudn luc, phat trién
thuong hi¢u, théng nhét trong quan tri, Téng Cong ty C6 phan Phong Phii nhan sap nhap
Cong ty Co phan Dét vai Phong Phii va Cong ty C6 phan Dét Gia dung Phong Phu vao
Tong Cong ty C6 phan Phong Phii.

Tong Cong ty C6 phan Phong Phu thyc hién phat hanh thém co phiéu dé hoan doi 13y co
phiéu ciia cac c6 dong Cong ty PPF, PPH theo phuong 4n sap nhap dugc DPHDCD thong qua.

PHUONG AN PHAT HANH HOAN DPOI CO PHIEU

Loai ¢6 phiéu: C6 phiéu phd thong.

Ménh gia: 10.000 ddng/ co phiéu.
Tong s6 lwong co phiéu phat hanh dy kién: 7.725.581 c6 phiéu.
Chi tiu Sf” lgng
(Co phiéu)
S6 lwong c6 phan PHONG PHU CORP truéc sap nhap 65.625.000
S6 lwgng c6 phin PHONG PHU CORP phit hanh thém dé hoan ddi 7.725.581
- §6 legng c6 phan phdt hanh thém dé hodan doi cé6 phan PPF 3.993.481
- 86 heong c6 phan phdt hanh thém dé hodn doi cé6 phan PPH 3.732.100
S6 lwgng ¢6 phin PHONG PHU CORP sau sip nhip 73.350.581
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- Ty 1¢ hoan doi
Ty 1¢ hoan ddi c6 phiéu Cong ty C6 phan Dét vai Phong Phu (PPF) va ¢ phiéu Cong ty C6 phan
Dét Gia dung Phong Phti (PPH) sang c¢6 phiéu Tong Cong ty C6 phan Phong Phu (PHONG PHU
CORP) nhu sau:
- PPF : PHONG PHU CORP = 1:1 (nghia 14 01 ¢ phiéu Céng ty Cb phan Dét Vai Phong
Phu dbi 14y 01 ¢6 phiéu Tong Cong ty C6 phan Phong Phu).
- PPH : PHONG PHU CORP = 1:1 (nghia 1a 01 ¢ phiéu Cong ty C6 phan Dét Gia dung
Phong Phu d6i 14y 01 ¢6 phiéu Tong Cong ty Co phan Phong Phu).
Nguyén tic xdc dinh ty I¢ hodn déi:
Ty 1& hoan ddi dugce xac dinh dwa trén két qua dinh gia c¢6 phiéu PHONG PHU CORP, PPH,
PPF. Viéc dinh gia cd phiéu duogc thuc hién trén co so két hop c6 trong sb hai phuong phap 13
chiét khau dong tién (DCF) va phuong phép so sanh (dua trén 2 chi s6 P/E va P/B).

Téng hop két qua dinh gia va ty 1& hoan doi dugc thé hién trong bang sau:

Stt  Chi tiéu PHONG PHU CORP PPF PPH
1 Gia c6 phiéu (ddng/co phiéu) 18.087 18.165 18.177
2 Ty 1& hoan dbi (*) 0,996 0,995
3 Ty 1¢ hoan d6i lam tron 1,00 1,00

(*) Ty Ié hodn déi dwoc xdc dinh dwa trén cong thive sau:

Gia co phiéu

Ty I¢ hodn doi gitra ciia PHONG PHU CORP. 18.087
PHONG PHU CORP. = ORI = = 0,996
va PPF Gié co phiéu cua PPF 18.165
Tuong tu:
o Gié ¢ phiéu
Ty I¢ hodn doi gitra ciia PHONG PHU CORP. 18.087
PHONG PHU CORP. = — = = 0,995
va PPH Gié c6 phiéu cua PPH 18.177

Vi vdy, v6i nhitng nguyén tic xac dinh nhu trén ty 1& hoan d6i dugc tinh toan va lam tron nhu
sau: PPF : PHONG PHU CORP = 1:1 va PPH : PHONG PHU CORP = 1:1.

Nguyén tic xie Iy o phiéu 1é:
Do ty 1¢ hoan dbi 1a 1:1 nén khong phat sinh ¢ phiéu 1é.
- Doi tuwong chuyén doi

Toan bd cb dong cua Cong ty C6 phan Dét vai Phong Phu va Cong ty C6 phan Dét Gia dung
Phong Pht ¢6 tén trong danh sach tai thoi diém chét danh sach dé hoan d6i cod phiéu, ngoai trur )
dong 1a Tong Cong ty C6 phan Phong Pha, duoc hoan d6i thanh cb phiéu Tong Cong ty C6 phan
Phong Pht.
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- Thoi gian dy kién phat hanh

Trong thoi han 90 ngay va thoi gian gia han phat hanh (néu can) ké tir ngay dugc UBCKNN cép
gidy chimg nhan dang ky phat hanh.

Thoi gian duy kién thue hién: Quy 11/2014.

- Phuwong thirc phan phéi

PHONG PHU CORP. s¢& nhan sap nhap PPF va PPH. Viéc sap nhap duoc thyc hién theo phuong
thirc hoan ddi c¢b phiéu theo 46 PHONG PHU CORP. s& phat hanh thém cb phiéu cho cac ¢

déng hién hitu cuia PPF va PPH (ngoai trir ¢6 dong 1a chinh PHONG PHU CORP.) dé hoan dbi
14y toan bo s6 luong cd phiéu dang lwu hanh cua PPF, PPH theo ty 18 hoan doi néu trén.

Sau sap nhap, Cong ty PPF va PPH chdm dat ton tai, PHONG PHU CORP duogc hudng céac
quyén va loi ich hop phap, chiu trach nhiém vé cac khoan ng chua thanh toan, hop déng lao dong
va nghia vy tai san khic cua PPF, PPH (bao gdm nhung khong gidi han cac quyén kinh doanh,
quyén st dung dét, cac khoan ng phai thu, cac khoan ng phai tra, cac quyén va nghia vu theo cac
hop ddng ma PPF, PPH ky két vi bat ky bén thtr ba nao, hop dong lao dong ky giita PPF, PPH
va nhén vién cia PPF, PPH ...) m{t c4ach toan by va nguyén trang.

Lich trinh dy Kién thwe hién phan phéi ¢6 phiéu PHONG PHU CORP phat hanh thém dé
hoan ddi lay c6 phiéu PPF, PPH:

Stt Cong viéc Thoi ‘gian

(ngay)

1  UBCKNN c6 cong vian chip thuan Hd so phat hanh T

2 Cong bd thong tin vé dot phat hanh T+1

3 Thong béo chdt danh sach co dong Cong ty c6 b phiéu bi hoan doi T+1

4 Chdt danh sach c6 dong Cong ty c6 ¢ phiéu bi hoan doi T+15

5  Téng hop va bao céo két qua phat hanh cho UBCK T+36 - T+37

6  Chuyén giao gidy chimg nhén s hitu c6 phan T+37 - T+44

Phwong thirc phén phoi:
- Ddi véi cd ddng Cong ty PPF: 1am thi tuc nhan ¢6 phan hoan ddi truc tiép tai Cong ty PPF.
- Ddi v6i c6 dong Cong ty PPH: 1am thu tuc nhan cb phan hoan doi truc tiép tai Cong ty
PPH.
- Tir chdi quyén wu tién mua c6 phiéu méi cia c6 dong hién hiru:
DHDCP dong ¥ va xac nhan viée cac cd dong hién hiru cia Téng Cong ty Co phan Phong Phu s&
khong thuc hién quyén wu tién mua ddi voi sb ¢6 phiéu dugc phat hanh trong dot nay.
- Ting von diéu 1¢ ciia Téng Cong ty C6 phan Phong Phu
DHDCP phé chuin viée ting von diéu 1¢ twong tmg véi két qua thuc té dot phat hanh dé hoan
dbi c6 phan nhu sau:

PHONG PHU CORP | PHUONG AN PHAT HANH CO PHIEU n



®
PHONG PHU

- Vbn diéu 18 du kién ting thém: 77.255.810.000 ddng, twong ng v&i gia tri cua sb luong
cd phan phat hanh thém, cu thé 7.725.581 ¢ phan (tinh theo ménh gia 10.000 dong/ cb
phan)

- Vén diéu 16 PHONG PHU CORP trudc khi sap nhap: 656.250.000.000 dong

- Vén diéu 16 PHONG PHU CORP sau khi sap nhap: 733.505.810.000 dong.

- Thoi diém quyét dinh thay dbi von diéu 1&: sau khi hoan thanh viéc hoan ddi cb phiéu,
HDQT s& quyét dinh mutc von diu 18 duoc ting twong tng véi két qua thuc té dot phat
hanh dé hoan dbi c6 phiéu va sé stra d6i Diéu 18 twong tmg.

- Hinh thirc ting von diéu 1&: phat hanh thém c6 phiéu PHONG PHU CORP dé hoan doi
liy cb phiéu cua cac cd dong PPF, PPH theo phuong 4n sap nhap dugc DPHPCD thong
qua.

- Luu ky b6 sung c¢6 phiéu phat hanh thém tai Trung tim Lwu ky Chirng khoan Viét
Nam

Toan bd s6 ¢6 phiéu phat hanh thém (cin ctr theo két qua phat hanh thuc té cubi cung) s& dugc
lru ky bo sung tai Trung tAm luu ky chtng khoan Viét Nam.
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IVv.

CO CAU CO PONG DU KIEN SAU POT PHAT HANH

Trwéc phat hanh Sau phat hanh
Co ciu CP
TV 16 Gia trj theo ménh gia Khéi luwong TV 16 méi Gia trj theo ménh gia Khoi lwgng méi Tang thém
yie (dong) (Cé phin) yie (dong) (cé phin) (cé phin)
C& dong hién hiru (*) 100,00% 656.250.000.000 65.625.000 |  89,47% 656.250.000.000 65.625.000 -
Tdp doan Dét May Viét Nam 48,88% 320.775.000.000 32.077.500 |  43,73% 320.775.000.000 32.077.500 .
Céng ty TNHH Thuong mai Phuée Phat 5,95% 39.060.000.000 3.906.000 5,33% 39.060.000.000 3.906.000 .
gro:’f ty CP TMDT Bat dgng sin Duong 5,09% 33.385.260.000 3338526 |  455% 33.385.260.000 3.338.526 ;
Céng ty CP Phat trién Nha Thii Dic 5,08% 33.311.250.000 3.331.125 4,54% 33.311.250.000 3.331.125 -
Cdc ¢ dong ca nhdn va phdp nhén khac 35,00% 229.718.490.000 22.971.849 | 31,32% 229.718.490.000 22.971.849 -
C dong PPF - - - 5,44% 39.934.810.000 3.993.481 3.993.481
C6 dong PPH - - - 5,09% 37.321.000.000 3.732.100 3.732.100
Téng cong 100,00% 656.250.000.000 65.625.000 | 100,00% 733.505.810.000 73.350.581 7.725.581
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V.  UY QUYEN TRIEN KHAI THUC HIEN

Dé viéc trién khai thuc hién cong tac phat hanh cd phén duoc nhanh chéng va thuan
loi, HDQT kinh trinh BPHDPCD phé duyét giao cho HPQT va Nguoi dai dién theo phap
luat hodc nguoi dugc Nguoi dai dién theo phap luat uy quyén td chire thuc hién céc
cong viéc sau day:

- Thuc hién cac thu tuc can thiét theo quy dinh cta phap luat dé thuc hién viéc phat
hanh hoan d6i ¢ phiéu ting vbn diéu 1é;

- Sira d6i Diéu 1é Tong Cong ty vé phan vén diéu 1é can ctr trén két qua thuc té cua viée
phat hanh.

- Trién khai thuc hién tit ca cac tha tuc can thiét dé phat hanh thém c6 phiéu PHONG
PHU CORP dé hoan d6i c6 phiéu PPF, PPH, ting von diéu 16 PHONG PHU CORP
theo quy dinh ctia phap luat va Piéu 1¢ PHONG PHU CORP.

- Trién khai thuc hién tit ca cac thu tuc can thiét dé luu ky bd sung s6 ¢ phiéu phat
hanh thém;

- Céc cong viée khéc co lién quan.

VI. DU KIEN TIEN PQ THU'C HIEN PHAT HANH

TT Cong viéc Tl&?;f;;‘ n
I. Xay dung va thong qua ho so phat hanh cé phiéu
1 | Xay dyng Phuong 4n va hd so phét hanh ¢o phiéu 24/01/2014
2 | PHDCD thong qua Phuong an phat hanh c¢6 phiéu 09/04/2014
3 | HPQT thong qua hd so phat hanh c6 phiéu 14/04/2014
4 | PHONG PHU Corp. trinh h6 so phat hanh cho UBCK NN 17/04/2014
IL. Phéan phoi c6 phiéu phat hanh
5 | UBCKNN c6 cong van chap thuan Ho so phat hanh T
6 | Cong b thong tin vé dot phat hanh T+1
7 | Thong bao chdt danh sach c6 dong Cong ty c6 cd phiéu bi hoan ddi T+1
8 | Chét danh sach cb dong Cong ty co cd phiéu bi hoan ddi T+15
9 | Téng hop va bao céo két qua phat hanh cho UBCK T+36 - T+37
10 | Chuyén giao gidy ching nhan s hitu ¢6 phan T+37 - T+44

PHONG PHU CORP | PHUONG AN PHAT HANH CO PHIEU



®
PHONG PHU

VII. TO CHUC TU VAN

Phuong 4n phat hanh thém c6 phiéu hoan ddi dugc 1ap boi Cong ty C6 phan Ching
khoan Phuong Nam.

TM. HQI PONG QUAN TRI
CHU TICH
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