TAP POAN PIEN LUC VIETNAM CONG HOA XA HOQI CHU NGHIA VIET NAM

CONG TY CO PHAN Déc 1ap - Tu do - Hanh phiic
TU VAN XAY DUNG PIEN 1
S6: 07/2020/TTr-TVD1-DHPCDH Ha Noi, ngay 15 thang 06 nam 2020

V/v Phuong an chuyén nhugng tai san
NMTD Song Bung 5

TO TRINH
Vé Phwong an chuyén nhwgng tai sain NMTD Song Bung 5

Kinh gui: Pai hoi dong c6 dong Cong ty C6 phan Tu van Xay dung Dién 1

Can cu Luat doanh nghi¢p $6 68/2014/QH13;

Cin ci Diéu 18 Cong ty C6 phan Tu van Xay dung Pién 1 da duoc PHDCD
thuong nién thong qua ngay 29/06/2018;

Can cu Quy ché ndi bd vé quan tri cong ty da duogc DPHDCD thuong nién
thong qua ngay 29/06/2018;

Can cit Nghi quyét s6 05/NQ-TVD-HPQT ngay 08/06/2020 cia HDQT vé
viée trieu tap PHDCD thuong nién ndm 2020,

Ho6i déng quan tri kinh trinh Pai hoi dong c6 dong xem xét, phé duyét
Phuong an chuyén nhuong Nha may thiy dién Song Bung 5, tinh Quang Nam.
Phuong an chuyén nhuong NMTD Song Bung 5 da dugc ding tai trén trang thong
tin dién tir cia Cong ty tai dia chi: www.peccl.com.vn va dugc tom tat nhu sau:

1. Téng quan vé Nha may thuy dién Song Bung 5

1.1. Gidi thiéu

NMTDSBS thudc bac thang thuy dién hé théng song Vu Gia-Thu Bén tinh
Quang Nam di duoc Bo Cong thuong phé duyét hiéu chinh tai Quyét dinh sb
1438/QD-BCT ngay 10/3/2008.

NMTPDSBS5 duoc xdy dung trén Song Bung nam ¢ ha luu 2 du 4n thuy dién
A Vuong va Song Bung 4. Tuyén dap nam trén dia ban thi trin Thanh My huyén
Nam Giang va xi Ma Cooih huyén Péng Giang tinh Quang Nam, thudc mién
Trung co toa do: 15°48°31” vi d6 Bic; 107°44°44” kinh d6 Pong. Dy 4n duoc xay
dung v61 nhiém vy chinh 1a phat dién véi cong sudt 57 MW cho mang ludi dién
Quéc gia, v&i san lugng dién hﬁng nam 187,06 triéu kWh'.

- Du an dugc UBND tinh Quang Nam cép gidy chimg nhan dau tu sd
22/CN-UBND ngay 15/5/2009 voi téng mirc dau tu 1a 1. 371.478.800.000 dong
trong d6 von tu co ctua Cong ty 1a 411.443.400.000 dong; vén vay thuong mai 13
960.034.600.000 dong.

- Tong du toan duoc duyét: 1.367.080.780.000 dong.

- Pija diém thuc hién: Xa Ma Cooih, huyén Dong Giang va thi tran Thach
My, huyén Nam Giang, tinh Quang Nam.

! Phé duyét tai vin ban sb 8880/BCT-DL ngay 21/11/2019 ciia B4 Cong Thuong.
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- Quy mo cong trinh: Cap 1I.
- Dién tich dét sir dung: 257,02 ha.
- NMTDSBS dugc khoi cong xay dung tir thang 06/2009 va da phat dién
1én ludi dién Qudc gia:
+ TO may 1: tir ngay 25/12/2012;
+ T6 may 2: tir ngay 17/7/2013.
1.2. Tinh hinh lao dong
Téng s6 lao dong cta nha méy hién nay (11/06/2020) 1 43 ngudi, gobm 18
nguoi trinh do dai hoc va trén dai hoc; 18 nguoi trinh o cao déng, trung cép; 1
nguoi trinh do cong nhan va 6 ngudi lao dong pho thong.
1.3. Cac hop ddng vay von, thé chap voi Ngan hang
- NMTDSB5 duoc dau tu bang ngudn vén vay thuong mai Ngan hang
TMCP Cong Thuong Viét Nam - Chi nhanh Thang Long (Ngan hang) theo Hop
dong tin dung s6 01/2009/SB5-HDTD ngay 14/8/2009; va ngudn von d6i tmg ctia
Cong ty. Cu thé néu tai myc II-Phuong 4n chuyén nhuong.
- Tai san hinh thanh tir du an dang 13 tai san dam bao thé chip theo Hop
ddng tin dung s6 01/2009/SB5-HDTD ky ngay 14/8/2009 v&i Ngan hang:
+ Gia trj tai san thé chap cua Hop ddng thé chdp Bat dong san sb
01/2009/SB5-HDTCBPDS 1a 846.733.900.000 dong.
+ Gia tri tai san thé chip ciia Hop dong thé chip Pong san va Quyén tai
san s6 02/2009/HDTCDS 1a 525.266.100.000 dong.
- Tai ngay 29/02/2020, s6 du khoan vay tai Ngan hang TMCP Cong thuong
Viét Nam, chi nhanh Thing Long 1a 506.389.443.756 dong>.
1.4. Hoat dong cua NMTDSBS giai doan 2012-2020

Tir khi duoc dua vao van hanh toi nay, nha may van hanh 6n dinh, khong su
¢ va da dong gop tich cyc vao hé thdng ludi dién Quéc gia, gop phan xod doi
giam ngheo vung mién ndi. Tuy nhién, do bién d6i khi hau, roi vao chu ky kho
han va mot s6 nha may thuy dién tai bac thang trén tich nudc hd chia, san lugng
phat dién cia NMTDSBS t6i nay chua dat dugce theo thiét ké; trir ndm 2017, nha
may di dat san luong dién 250 triéu kWh, vugt 20% so véi san lugng thiét Ké.

San lugng dién (kWh)
Nam : : . Tong doanh thu
ST | vt | aomie | Simboms [ ringan | T80
ddngMBD | TTDCT ne
1 2012 684.000 684.000 675.463.680
2 2013 174.258.800 174.258.800 172.256.656.581
3 2014 125.089.659 840.341 125.930.000 127.979.191.590
4 2015 136.380.058 | 15.333.200 | 151.713.258 158.862.802.478
5 2016 152.543.298 | 16.955.958 | 169.499.256 173.691.307.246

2 X4c nhan cua Ngan hang TMCP Céng Thuong Viét Nam -chi nhanh Thiang Long ngay 25/03/2020
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6 2017 230.161.725 | 19.856.904 | 250.018.629 255.318.617.833
7 2018 125.090.686 | 21.336.093 | 146.426.779 162.054.478.761
8 2019 70.749.362 | 18.632.615 89.381.977 81.544.708.360
9 | T1-4/2020 13.331.758 1.514.852 14.846.610 13.560.235.390

1.5. Gia tri tai sitn NMTDSBS5 theo quyét toan
NMTPDSBS5 di dugc phé duyét quyét toan tai Quyét dinh s6 201/QD-TVD1-
HPQT ngay 29/06/2018 cuia HPQT Cong ty vé viéc phé duyét quyét toan du an
hoan thanh D 4n thuy dién Song Bung 5, v6i cac ndi dung chi yéu nhu sau:
- Ngudn vén dau tu: 1.091.562.721.996 dong (bao gdm VAT); trong do:
+ Voén vay thuong mai Ngan hang TMCP
Cong Thuong Viét Nam 608.869.443.756 dong;
+ Vén ddi tmg: 482.693.278.240 dong;
- Chi phi dau tu: 1.132.120.484.899 d6ng (bao gébm VAT).
- Chi phi khong tao nén tai san:  422.667.420 dong.
- Gia tri tai san hinh thanh qua dau tu: 1.071.082.265.705 dong, trong do:
+ Tai san dai han (cb dinh):  1.053.479.989.185 dong;

+ Tai san ngin han: 17.602.276.520 dong.
- No phai thu, ng phai tra cac nha thau:

+ No phai thu: 872.008.440 dong;

+ No phai tra: 41.429.771.343 dong.

2. Hop dong Mua Ban dién

NMTDSBS5 hién dang ban dién 1én ludi dién Qudc gia theo Hop dong Mua
Ban dién s6 03-2013/HD-NMDSBS5 ngay 28/3/2013 va cac phy lyc stra d6i bo
sung soO 05 ky thang 9/2019, phu luc s6 08 ky ngay 14/04/2020.

3. Gia tri dinh gia tai sin NMTDSBS

3.1. Pon vi tham dinh gia

Pon vi thAm dinh gi4 1a Cong ty TNHH Kiém toan va Tham dinh gid Viét
Nam (AVA), dugc Cong ty lya chon thong qua hinh thirc chi dinh thau rat gon
theo dung quy dinh ctia phap luat vé dau thau.

3.2. Két qua dinh gia

Theo Chimg thu thdm dinh gia s6 211/CTTDG/AVA-NV2 ngay 11/6/2020
do AVA phat he‘mh,‘ gia tri tai san NMTDSBS tai thoi di‘ém 29/02/2020 la
1.576.222.000.000 dong (xac dinh theo phuong phap dong tién chiét khau). Chi
tiet tai Chung thu tham dinh gia kem theo.

4. Phwong an chuyén nhwong tai sin NMTDSB5

4.1. Co s phap ly

(Chi tiét tai muc V.1 — Phirong dn chuyén nhwong)
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4.2. Muc dich chuyén nhuong tai sain NMTDSBS

Muc dich chuyén nhuong tai san NMTDSB5 1a dé c¢6 ngudn khic phuc tinh
trang tai chinh hién tai ciia Cong ty, bao gdm nhung khong chi gii han trong céc
ndi dung sau:

- Thanh toan cac khoan ng vay dai han, n¢g luong, ng ca nhan....

- Khic phuc cac van dé Kiém toan doc 14p néu tai Bao cdo tai chinh kiém
toan cua Cong ty, cu thé 1a viéc du phong trich 1ap phai thu kho doi, két chuyén
gid von mot sb cong trinh da hoan thanh con chi phi do dang.

- Phuyc vu chuong trinh ti cdu triic nang cao hiéu quéa hoat dong cua Cong ty.

Chi tiét ké hoach sir dung thu nhdp tw viéc chuyén nhuwong NMTDSBS duoc
trinh bay tai muc 6.

4.3. Hinh thic va phuong thirc chuyén nhuong

Can cir Bao cao phép 1y s6 25-08/2018/BCPL/VL/TV1 ngay 25/08/3018 cua
Cong ty Luat TNHH Vina Legal va xét toi tién do, hiéu qua cua viéc chuyén
nhuong tai sin NMTDSBS5, Cong ty dé xuat:

- V& hinh thirc: Thuc hién chuyén nhuong tai sitn NMTDSBS theo hinh thirc
dau gia cong khai theo Luat dau gia tai san.

- Vé phuong thtrc: Chuyén nhuong toan bo tai sin NMTDSBS va tiép nhan
toan bo doi ngli van hanh NMTDSBS theo Phuong an str dung lao dong do Cong
ty xay dung.

4.4. Tb chuc thyc hién dau gia NMTDSB5

Viéc dau gia tai san s€ dugc thyc hién thong qua t6 chuc dau gia trung gian
hop phép c6 uy tin, du diéu kién thuc hién d4u gia tai san theo cac quy dinh cua
phap luét.

4.5. Gia khoi diém dau gia

Gi4 khoi diém dau gia tai satn NMTDSB5 12 1.578,675 ty dong (bao gdm ca
khoan no vay ngan hang cta du an). Chi tiét tai muc V.6-Phwong dn chuyén
nhuong.

Gia khoi diém cua tai san du gia khong bao gom thué gia tri gia ting, phi
tra no trude han (trong trudng hop tit toan khoan vay tin dung voi ngan hang) va
cac loai thué, phi, 1¢ phi... lién quan dén viéc chuyén quyén khai thac, sang tén
d6i chu theo quy dinh ctia phap luat.

- Trong trudng hop bén mua ké thira Hop dong vay tin dung cua
NMTPDSB5: Bén mua phai thoa man cac diéu kién vé ké thira cong no theo quy
dinh cua Ngan hang va chiu trach nhiém ké thira toan bd nghia vu va trach nhi€ém
d6i v6i Hop dong vay vén tin dung sé 01/2009/SB5-HPTD ngay 14/08/2009 va
cac phu luc kém theo cua Hop déng.

- Trong trudng hop bén mua khong ké thira Hop dong vay tin dung cua
NMTPDSB5: Cong ty s& thyc hién viée tit todn voi Ngan hang, tuy nhién bén mua
phai chiu phi trd ng trudc han dbi v6i khoan du no vay tai thoi diém thuc hién tat
toan.

- Cac khoan ng¢ phai thu, phai tra nha thau thuc hién thi cong xay dung du
an thugc trach nhi€ém cua PECCI1.
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5. Ké hoach thyuc hién

Viéc chuan bi va to chic dau gia tai sin NMTDSBS sé duoc HPQT Cong ty
chu tri thuc hién sau khi dugc cac don vi chic ndang va PHDPCD cua Cong ty
thong qua. Cac moc chinh ctia ké hoach t6 chtrc thuc hién ban NMTDSBS nhu
sau:

Noi dung Dy kién
- DHDCD thong qua phuong an chuyén nhuong toan bo tai T06/2020
san NMTDSB5
- Tb chiic dau gia va xac dinh ngudi trang dau gia T08/2020
- Thanh toan tién theo thoéa thuan trong Hop dong chuyén Q4/2020
nhuong tai san
- Hoan thanh cac tha tuc chuyén nhugng khéac Q4/2020

(Ké hoach chi tiét dwoc trinh bay tai muc V.7 cua Phuong dn chuyén nhuong).

5.1. Xu ly trudng hop déu gia tai san khong thanh cong

Trudng hop dau gia 1an dau tién khong thanh cong, Cong ty cé thé tiép tuc
tién hanh cac budc xir 1y tai san theo quy dinh tai Pidu 25 Nghi dinh s6
151/2017/ND-CP ngay 26/12/2017 vé viéc Quy dinh chi tiét mot s6 diéu cua Luat
quan ly, st dung tai san cong.

6. K& hoach sir dung thu nhip tir viéc ban tai sain NMTDSB5

6.1. Thu nhap tir viéc chuyén nhuong NMTDSBS5

Vi gia thiét viéc ddu gia thanh cong theo tién d6 dy kién nhu trén va gia
dau gia bang gia khoi diém, thu nhap tir viéc chuyén nhugng NMTDSBS5 sau khi
thanh toan cong no ctia dy an 1a 843,835 ty dong (Chi tiét tai muc VI.1-Phuong
an chuyén nhuong).

6.2. Thanh toan ciac khodn ng, vay va cac nghia vu tai chinh

Cong ty du kién st dung thu nhap tu viéc chuyén nhuong NMTDSBS5 dé
khic phuc ton dong tai chinh va thanh toan cac khoan ng vay ton tai tur nhiéu nam
trude nhu ng luong ngudi lao dong, vay ca nhan/vay dau tu, ng ¢o tirc EVN, v.v.
cu thé nhu sau (du kién tai thoi diém cudi nam 2020, dau ndm 2021):

STT Dién giai Nam 2020 Nam 2021
I Chi phi khic phuc tai chinh (tj dong) 360,000 -
Két chuyén gia V6n~nh&ng cong trinh khong con
1 doanh thu nhung van con chi phi san xuat kinh 270,000
doanh d¢ dang
2 Trich lap du phong no phai thu kho doi 90,000
11  Thanh toin cic khoin ng, vay (ty dong), gom: 68,139 426,249
1 Tra gbc vay ca nhan 3,000 151,538
2 Tra luong con ng NLD (lwong di chuyén sang vay) 244,711
3 Tra Co tic EVN 60,139
4 No phai tra khac 5,000
5 Chi phi giam bién do tai co cdu 4MTV (tam tinh) 30,000
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6.3. Céc chi tiéu tai chinh chii yéu cia Cong ty sau khi hoan thanh chuyén
nhugng NMTDSBS5

Céc chi tiéu tai chinh chi yéu cta Cong ty giai doan 2020-2025 sau khi hoan
thanh viéc chuyén nhugng NMTDSB5 thé hién chi tiét tai myc VI.3-Phuong 4n
chuyén nhugng.

Sau khi hoan thanh viéc chuyén nhuong tai sin NMTDSBS5, Cong ty co the
thanh toan duoc hau hét cac khoan no, giai quyét duoc hau hét cac ton dong Ve
tai chinh do kiém toan néu y kién dé nhanh chong niém yét tré lai. V&i dong tién
con lai, Cong ty co thé nhanh chong dau tu phat trién nang luc ndi bo; on dinh va
phat trién san xuét kinh doanh; chia ¢6 tic; giit duoc doi ngii k¥ su, chuyén gia
chét lugng cao; déng thoi co thé tim kiém co hoi dau tu dé gia tang g1 nhuan cho
cac cd dong.

7.  Kién nghi

Viéce chuyen nhuong NMTDSB5 va thu dugc tién chuyen nhugng 1a yeu t6
quan trong dé co nguon khic phuc nhiing Van dé tai chinh ton dong tur nhiéu nim
trudce, tao diéu kién dé Cong ty nhanh chéng 6n dinh va phat trién. Do vdy, Cong
ty kién nghi Dai hoi xem xét, phé duyét cac nd1 dung sau:

a. Phuong an chuyén nhuong toan bo tai sin NMTDSB5 va gia khoi diém
dau gia 1a 1.578,675 ty dong;

b. Dé tao thuan lgi trong qué trinh thyc hién chuyén nhuong NMTDSBS, kién
nghi Dai hoi uy quyén cho HDQT Céng ty quyét dinh tat ca cac van dé lién quan
t61 viée thyuc hién dau gia NMTD Song Bung 5 theo Phuong 4n chuyén nhuong da
duogc phé duyét, bao gom:

(i) Lua chon don vi to chirc dau gia;

(ii) Phé duyét két qua dau gia;

(111) Thyc hién céac thu tuc chuyén giao tai san sang bén tiép nhan;

(iv) Xt Iy tinh hudng (bao gdm t6 chirc dau gia lai, ban cho ngudi duy nhat)

trong truong hop dau gia khong thanh cong theo quy dinh tai Piéu 25
Nghi dinh s0 151/2017/ND-CP ngay 26/12/2017 cua Chinh phu; va

(v) Xu Iy céc tinh hudng phét sinh khéc (néu c6).

3. Trong trudng hop cac cudc ddu gia theo Phuong an da duoc phé duyét
khong thanh cong hoac khong du diéu kién tién hanh, dé rat ngin thoi gian thuc
hién viée chuyén nhuong NMTDSBS3, kién nghi PHPCD 1y quyén cho HDQT
quyét dinh cac noi dung dudi day phu hop véi cac quy dinh cua phap luét lién
quan, sau khi dugc EVN phé duyét:

(i) Tb chirc dinh gia lai tai sitn NMTDSBS;

(ii) Phé duyét gia khoi diém va phuong an chuyén nhuong trén co so dinh

gi4 lai tai san;

(iii) Cac van dé lién quan toi viée to chirc, thuce hién du gia lai: lua chon

don vi to chirc dau gia; phé duyét két qua dau gia; thuc hién cac thu tuc
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chuyén giao tai san sang bén tiép nhan; xtr 1y cac tinh hudng phat sinh
khac (bao gom t6 chirc dau gia lai, ban cho ngudi duy nhat, néu co).

HDBQT kinh trinh./.

TM. HQI PONG QUAN TRI
Noi nhdn:
- Nhu trén;
- Ban KS§;
- P7 (dang web);
- Luu: VT, HDQT.

Pham Nguyén Hung
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