CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

THUY PIEN THAC MO Djc 1ap — Ty do —~ Hanh phic
$6: 82/TTr-TMHPC-HDQT - Binh Phudc, ngay 11 thdng 4 nim 2018
TO TRINH

DATHOI PONG CO PONG THUONG NIEN NAM 2018
V/v: Phwong én sép nhip Cong ty C8 phin My Hung Tay Nguyén

Kinh trinh Dgi hji ddng cb déng

Céan ¢t Luit Doanh nghiép da dugc Qudc hoi Nude Cong hoa X3 hi Chu nghia
Viét Nam théng qua ngay 26/1 1/2014;

Cin ctt Piéu 18 td chirc va hoat dong ciia Céng ty C§ phin Thuy dién Thic Mo d3
dugc Dai hdi dong b déng thanh lap thong qua ngdy 07/11/2007 va dugc stra dbi bd sung
tai Pai hoi dong ¢ dong thuong nién ngay 28/4/2017;

Hoi dong Quan tri Cong ty Cb phdn Thuy dién Thac Mo kinh trinh Dai hoi ddng
cb dong thdng qua Phuong 4n sap nhap Céng ty Cb phin My Hung T4y Nguyén thanh T4
van hanh va béo tri thiét bj Nha may Thity dién Dai Nga truc thude Phan xudng vin hanh
Nha may Thiy dién Thic Mo (khong thanh 1ap chi nhénh).

Cu thé theo Phy luc dinh kém.

Kinh trinh Dai hoi déng cb dong biéu quyét thong qua.

Tréin trong.
Noi nhin: TM. HQI PONG QUAN TRI
- Nhu trén; CHU TICH
- LuuHDQT. :
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PHU LUC

PHUONG AN SAP NHAP CONG TY CO PHAN MY HUNG TAY NGUYEN
(Kem theo To trinh s6 82/TTr-TMHPC-HPQT ngay 11/4/2018)

L. Khai quit tong quan vé Cong ty C6 phin My leng Tay Nguyén
1. Pic diém

Cong ty C6 phan My Hung Tay Nguyén dugc thanh 1dp theo glay phép déng ky
kinh doanh s6 5800581747 do s& K& hoach va dau tu tinh LAm Pdng cap 14n ddu ngay 08
thang 7 ndm 2008 va thay déi 1an thur 3 ngay 10 thang 4 nam 2012 v6i von diéu 18 100 ty
dong.

Hién nay Cong ty CS phin My Hung Tay Nguyén c6 03 cb dong trong d6 Cong ty
Cb phin Thuy dién Thac Mo (TMHPC) chlem 98% von diéu 1é voi von goép 137,5 ty,
Cong ty Cb phin Thuy dién Dakrosa 0,3% vén diéu 18, con lai 01 cb dong khéac khong
gop von.

Coéng ty C8 phén My Hung Tay Nguyén dugc UBND tinh Lam Pdng giao diu tu
xdy dung nha may thuy dién Dai Nga khoi cong x4y dung tir thang 01 nam 2012 va phat
dién thuong mai vao ngay 02/10/2015.

bic dlem han ché ciia Cong ty C4 phin My Hung Téy Nguy€n hi¢n nay:

- Co chu cb dong chua hoan thi¢n (c6 02 c6 dong gép von, trong d6 cd dong
Cong ty Co phén Thuy dién Dakrosa 1a Cong ty con cua  TMHPC).

- MBb hinh t6 chirc can bd chu chdt ddu kiem nhiém (Téng Giam déc, Ké toan
truong — thude nguodi lao dong cua TMHPC).

- Hé¢ thong quy ché quan ly noi by chwa ddy du dé dap tmg yéu ciu quan tri Cong

v, : ,
- VOn gbp chi yéu la cia TMHPC (chi€ém 98%)).

2. So db tb chire Cong ty CS phin My Hung Tay Nguyén hién nay

Ban Tong Giam dbc
(02 nguoi)

Ke toan truéng Phong Tong hop
O Hb Thanh Cong

(kiém nhiém)

Ky su an toan
(Kiém to truong
VH&BT, Trudng ca)

T t(?ing hop
(04 nguoi)

T6 van hanh & bio
tri (10 nguoi)
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3. Nhién sy

Tdng cong 17 nguoi, trong d6 Ngudi lao dong ciia Cong ty C6 phin My Hung Tay

Nguyén 1a 15, ngudi lao dong thuge Cong ty Cé phan Thiy dién Thac Mo 1 02 nguoi,
lam viéc theo ché do kiém nhi¢ém tai Cong ty C phdn My Hung Tay Nguyén, cu thé nhu

sau:

Ban Téng Gidm dbc: (02 nguwoi)

- Tong Gidm déc kiém nhi¢m (nguoi lao dong cia TMHPC)
- Phé Tbng Giam déc

- K& todn truéng kiém nhiém (nguoi lao dong ctia TMHPC)
Phong Téng hop 14 nguwoi

- Tb tdng hop : 4 nguoi

- T6 van hanh & sira chita bao tri : 10 nguoi

IL. Sw cén thiét phai chuyén déi mé hinh, thye hién sip nhip Céng ty C6 phin My
Hung Tay Nguyén

1. V@ t chie

Tinh gidn by may t6 chirc ciia Cong ty;

Téng ning suit lao dong va hiéu qua SXKD;

Khong ¢6 md hinh ké toan riéng, hé théng s6 sach ké toan hach toan tép trung tai
TMHPC;

Tang cudng cong tac quan ly van hanh Nha mdy thuy dién Pai Nga duoc chuyén
nghi€p hon; )

Chu dong trong viéc sira chira, bao dudng dinh ky va khac phuc kip thoi cac hu
hong, sy 6 thi€t bi, dap tmg tot yéu cdu van hanh nha may.

2. Vé phap ly

Dam bao chit chg, tun thu cac quy dinh phép ludt trong SXKD, han ché cic rii ro
vé mdt phép ly;
R3 rang minh bach trong kinh doanh;

Khong con ton tai tw cdch phap nhan ciia Cong ty C6 phin My Hung Tay Nguyén
sau sap nhap.

3. V& tai chinh

Quan ly hiéu qua ngudn vén, tai san cta TMHPC tai C phdn My Hung Tay
Nguyén;

Quén ly va kiém soét chi phi tap trung, chit ché hon;

Tiét giam cac chi phi quan ly, dau tu x@y dung van phong, phuong tién 6 t6; doanh
thu téng I€n, 1am cho hoat dong san xuat kinh doanh ciia Céng ty sau sép nhap hi¢u
qua hon;

Mo rong quy mo san xut, ting gié tri doanh nghiép cia TMHPC;

Nguén vén, tai san khi sdp nhédp vao TMHPC lam ting tai san, cong ng cula
TMHPC,;

T4t ca quyén va nghia vy Cong ty Cb phan My Hung T4y Nguyén chuyén giao cho
TMHPC chiu trach nhiém ké thira;

Nghia vu ddi v6i ngn sach nha nuéc TMHPC thuc hién, cac wu dai vé thué cua
Cong ty ¢ phan dugc TMHPC ké thira.
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e S6 liéu tai chinh: so sanh phuong én tai chinh trude sap nhap va sau khi sap nhap
theo phu luc dinh kém.

4. Ciéc chi tiéu kinh té ky thudt va ning cao ning suit lao dong sau khi chuyén dbi
sap nhap

Sau khi chuyén d6i mo hinh sdp nhap Cang ty C3 phin M§ Hung Tay Nguyén vao
TMHPC thi s6 t6 mdy tang Ién 1a 05 t6 mdy, tong cong sudt la 160 MW, san lugng
dién san xudt, s lugng lao ddng co thay doi, do vay céc yéu td theo chi tidu kinh té ky
thuat va ning cao ning sut lao dong co thay d6i, khong anh hudng dén cac chi tiéu
chung cta cong ty me, cu thé vé ning suit lao dong nhu sau:

- Khi s6 lao dong nay sap nhdp vao Cong ty thi ngudn lyc cua Cong ty ting lén
khoang 9%, chi tiéu vé ning suit lao dong theo cong suit lap dat dat 0,84
nguoi/MW tang 1,2% so véi dinh bién cua Cong ty 12 0,83 nguoi/MW.

5. Cdc ché dj chinh sich (bao gbm tién lwong... ) cita ngwdi lao dong ciia Cong ty
C6 phin My Hung Ty Nguyén sau khi sdp nhap thye hi¢n theo Quy ché quan Iy ni
by TMHPC va quy dinh ciia phap luit hién hanh déi véi Cong ty co phan, cu thé:
- Ap dung theo co ché tién lwong ctia Cong ty C6 phin Thuy dién Thac Mo .
- Tién lvong cho céc chirc danh nay duogc 13p trén co s& dam bdo hai hoa tién luong
ting vi tri cong vige phu hop véi yéu cau va nguon nhén lyc hién c¢é ctia Cong ty
(co s¢ 14p tién luong duge tinh theo thong tu 28/2016/TT-BLDTBXH, trong do
doanh thu, chi phi, loi nhuén ctia Céng ty dugc tinh chung Nha may thuy dién
Théc Mo hién hiru va Cong ty CP NH Tay Nguyén)
6. Phwong 4n sip xép nguoi lao dfng Cong ty C6 phin My Hung Tay Nguyén sau
khi chuyén d6i mé hinh sép nhip vao TMHPC

Nguoi stir dung lao ddng cua TMHPC xéy dung phuong an sir dung lao ddng theo
quy dinh cua phap luat lao dOng do thay ddi co cau t6 chirc, sap nhip doanh nghiép dam
bao hi€u qua hoat dong san xuat kinh doanh.
I11. P& xuét phwong 4n chuyén ddi md hinh t& chire Cong ty C§ phin My Hung Tay
Nguyén
1. D¢ xuit Phwong 4n: Thyc hién sép nhap doanh nghiép theo Piéu 195 Luat doanh

nghiép cu thé nhu sau:

- Sau khi sap nhdp Cong ty C6 phdn My Hung Tay Nguyén vao TMHPC chuyén
nguoi lao dong, tai san, quyén, nghia vu va loi ich hgp phép sang TMHPC, dong
thoi chAm dit sy tdn tai ctia Céng ty Cb phan My Hung Tay Nguyén.

2. DPé xuit phuong 4n md hinh sau khi sap nhap

- Thanh 1ap T6 van hanh va béo tri thict bi Nha may thiy dién DPai Nga: truc thudc

Phan xudng van hanh Nha may thuy dién Thac Mo (khong thanh 1ap chi nhanh ).

- So db tb chic Nha may nhu sau:

Nha may TP Pai Nga
( Phu trach: Pho quan doc )

l

TO van hanh
va bao tri
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Nhiém vy Nha mdy thiy dién Dai Nga thyc hién cy thé
T chirc quan 1y van hanh, stra chita bao tri nha mady thuy dién Pai Nga.

4. Nhiém vy Cong ty C) phin Thiy dién Thic Mo ( Cong ty me ) thye hién

Céng tac td chic, lao dong, tién luong (Phong TCLD ),
Cong tc tai chinh ké toan ( Phong TCKT);
Cong tdc Vian phong, Vin thu va Bao vé ( Van phong );
Cong tac quan ly k¥ thuét (Phong KT)
Cong tac an toan va BHLD (KSAT)

Cong tac K& hoach Vit tu ( Phong KHVT)
Cong tac Stra chita 16n, stra chiva thuong xuyén (MSC)

Dy kién nhén sw Nha mdy thiy dién Dai Nga : (11 nguoi)
Trong do6:

+ Phuy trich Nha méay — Ph6 quén ddc ( quan Iy nha may) ~ : 01 nguoi
+ T van hanh, stra chita bao tri (3 ca, 5 kip, 1 kip= 2 nguoi): 10 nguoi
+ Nhén su bao vé xem xét phuong 4n : thu€ ngoai

IV. Trinh ty thi tuc va td chire thwe hién

L

Trinh ty thi tuc thwe hién theo Piéu 195 Luit doanh nghiép nhw sau

Lap phuong 4n sap nhap chuyén dbi mé hinh trinh HDQT;

Nguoi dai dién TMHPC béo cdo xin y kién ctia Chu s& hitu Cong ty;

HDPQT — TMHPC hop thong qua phuong én sép nhap chuyén di mo hinh cong ty
con MY HUNG TAY NGUYEN;

HDQT — TMHPC chi dao ngudi dai dién TMHPC tai Cong ty c¢d phan thuy dién
békrosa thong qua HDQT hoic Dai hdi ddng cb dong thudng nién thoai vén tai
Céng ty Cb phin My Hung Tay Nguyén;

Lép phuong 4n st dung lao dong ctia Cong ty C6 phan M}N/’ Hung Tay Nguyén theo
quy dinh ctia phap ludt ddm bao hiéu qua hoat dong san xuét kinh doanh.

Chuén bj hop ddng sap nhdp gita TMHPC va Cong ty C6 phin My Hung Tay
Nguyén va Dy thdo Dic¢u 1é TMHPC nhén sap nhap;

Cac thanh vién, chi s& hiru Cong ty, cb dong ctia TMHPC va Cong ty C) phin My
Hung Tay Nguyén thong qua hgp ddng sap nhap, Piéu 1& Cong ty;

Diéng ky doanh nghi¢p TMHPC sau khi sap nhap. Hop ddng sap nhép giri dén cac
chu no;

Sau khi ddng ky doanh nghiép Cong ty C6 phdn M§ Hung T4y Nguyén chdm dut
ton tai.

TMHPC hudng céc quyén va lgi ich hop phap, chiu trach nhiém vé céc khoan ng,

hop ddng lao dong va nghfa vu tai san khéc cia Cong ty C phan My Hung T4y Nguyén.
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Phu luc 1:

BANG TONG HOP SO SANH 02 PHUONG AN

Phwong 4n két qua SXKD | Phwog dn két qua SXKD ) .
Stt Noi dung nfm 3017 khi chura sép nfim 2017 sau ki sip | S0sinhFAsaukhisip
nhdp nhgp nhap so véi hién tai

A B 1 2 3)=Q2)-(1)

I San lwong dién 825.08 825.08 0
11 Doanh thu 634,028 634,028 0
I Chi phi (A+B) 287,558 287,558 0
A Chi phi sdn xuét dién 281,696 281,696 0

1 Chi phi O&M 67,345 67,345 0
2 Khiu hao TSCD 116,741 116,741 0
3 L3i vay 14,194 14,194 0
4 Thué Tai nguyén va phi bao vé MT 83,416 83,416 0
B Chi phi khic 5,862 5,862 0
IV Loi nhuin truéc thué TNDN 346,470 346,470 0

Thué TNDN 65,390 61,990 (3,400)

\ Loi nhuén sau thué TNDN 281,080 284,480 3,400

1. Phuong 4n tinh toan udc két qua SXKD & trén gia dinh la tdng doanh thu va tong chi phi sin xuat kinh doanh ciia ca 02 phuong 4n la khong thay ddi. Du
an thuy dién Dai Nga dang dugc huong uu dai thué TNDN do d6 céc chi phi gian tiép va chi phi 14i vay cia My Hung Tay Nguyén s& dugc hach toan vao chi
phi ctia Thic Mo dan dén thué TNDN s& giam 3.400 triéu ddng va lgi nhuén s& tang tuong tmg 3.400 triéu ddng.

2. Sau khi sap nhap s& thuc hién tiét giam céc khoan chi phi SXKD ctia Céng ty CP My Hung T4y Nguyén so véi phuong 4n khi chua sap nhép thi lgi nhudn

sau thué s& con cao hon phuong 4n gia dinh & trén
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Phu luc 2:

PHUONG AN KHI CHUA SAP NHAP MY HUNG TAY NGUYEN VAO TMHPC

Don vi tinh: Triéu ddng

o
Stt Ngi dung l‘i‘:ﬁ lz‘ﬁtl;l‘?hiflhiz sxllrgl; l;;:nqlzl:n Téng chng Ghi chi
MHTN
I Sén lwgng dién (Triéu.Kwh) 775,638 49,437 825.075
II Doanh thu 576,439 57,589 634,028
I Chi phi (A+B) 249,399 38,159 B5,358
A Chi phi sin xujt dién 243,537 38,159 LTS
1 Chi phi O&M 62,249 5,096 i
2 Khéu hao TSCD 102,347 14,394 116,241
3 Lai vay 523 13,671 15,104
4 Thué Tai nguyén va phi bao vé MT 78,418 4,998 Shstle
B Chi phi khiic 5,862 ] 5,862
v Lgi nhuin truéc thué TNDN 327,040 19,430 Sl
Thué TNDN 65,390 : 65,390
\4 Loi nhuin sau thué TNDN 261,650 19,430 281,080
7/9
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Phu luc 3

PHUONG AN SAU KHI SAP NHAP MY HUNG TAY NGUYEN VAO TMHPC

Don vi tinh: Triéu ddng

Stt Noi dung Uéc két qua SXKD nim U'6c két qua SXKD nim Téng cong
: 2017 Thac Mo 2017 MHTN .

I Sén lwgng dién 775.64 49,437 825.08
I Doanh thu 576,439 57,589 634,028
1 Chi phi (A+B) 266,489 21,069 287,558
A Chi phi sin xuit dién 260,627 21,069 281,696

1 Chi phi O&M 65,668 1,677 67,345
2 Khau hao TSCD 102,347 14,394 116,741
3 Lii vay 14,194 0 14,194
4 Thué Tai nguyén va phi bao vé MT 78,418 4,998 83,416
B Chi phi khac 5,862 0 5,862
v Loi nhuin truéc thué TNDN 309,950 36,520 346,470

Thué TNDN 61,990 0 61,990

A Lgi nhuin sau thué TNDN 247,960 36,520 284,480
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BANG TONG HOP CHI PHI VAN HANH, BAO DUONG

Phu luc 4

CONG TY CO PHAN MY HUNG TAY NGUYEN

Pon vi tinh: Triéu déng

Stt Noi dung Uéc tinh nim 2017 Binh quan thang Ghi chu
1 Chi phi vat liéu phy 575 48
Tién luong va BHXH, BHYT, BHTN, 2561

2 KPCDH ’ 213
3 Chi phi dich vu mua ngoai 800 67
4 Chi phi stra chira l6n 0 0
5 Chi phi bang tién khéc 1,250 104

Téng cong 5,186 432




