TAP POAN CONG NGHIEP CONG HOA XA HQI CHU NGHIA VIET NAM
THAN - KHOANG SAN VIET NAM Doc lap - Ty do - Hanh phic
TONG CONG TY KHOANG SAN - TKV

S6: 2549 /NQ-VIMICO Ha Ngi, ngay 34 thang 10 nam 2019

NGHI QUYET
HO1 PONG QUAN TRI TONG CONG TY KHOANG SAN TKV-CTCP

Cén ctt Diéu 12 t6 chire va hoat ddng cuia Tong cong ty Khoéng san TKV - CTCP
stra dbi, bd sung 1an thir ba duge ban hanh kém theo Quyét dinh s6 345/QD-VIMICO
ngdy 11/4/2018 ctia Hoi dong quan tri Tong cong ty Khodng san TKV - CTCP;

Cin ctr Bién ban hop Hoi ddng quan tri s6 2529/BB - VIMICO ctia Hdi dong
quén tri Téng cong ty Khoang san TKV-CTCP ngay 31/10/2019,

QUYET NGHI:
Diéu 1. Hoi dong quén tri Téng Long ty Khoang san - TKV théng nhat phé duyét /§
phwong én thodi hét von tai cic don vi 1a cong ty con ctia Téng cong ty nhur sau: 3 ( |
1. Phwong 4n thoai von tai Cong ty CP Kim loai mau Ngh¢ Tinh 2| ;i
- S6 wgmg ¢6 phén chao bén: 2.367.040 ¢6 phan (60,93% VDL) -«\\
- Thoi gian du kién: Trong Quy 4/2019 va Quy 1/2020. NS

Céc ndi dung chi tiét théng nhét nhur Té trinh cia Téng Giam ddc.

2. Phuong 4n thodi von tai Cong ty CP Dia 6c Khoang sin - TKV

- §6 lwgmg ¢6 phan chao ban: 530.000 ¢ phin (56,99% vén thuc gbp):;

- Thoi gian dy kién: Trong Quy 4/2019 va Quy 1/2020.

Céc ndi dung chi tiét théng nhat nhw Té trinh ctia Téng Gidm dée.

Cén clr Nghj quyét, giao Tong Giam déc td chire thue hién theo quy dinh.

Diéu 2. Cac Thanh vién Héi dong quan tri, Tong Giam ddc, céc phong/ban
lién quan chiu trich nhi¢m thi hanh Nghi quyét nay./.

CAC THANH VIEN HDQT
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Nei nhdn:

- Céc T\_/;HDQT (ecopy): Nguyén Thi Phlro'ng Thao
- Ban Kiém sodt (ecopy);

- Cac PTGD; KTT (ecopy);

- Website Tong céng ty;

- Luwu VT, HPQT.




TAP DPOAN CONG NGHIEP CONG HOA XA HOI CHUNGHIA VIET NAM
THAN — KHOANG SAN Vl];l NAM Pdc 1ap — Tw do — Hanh phic
TONG CONG TY KHOANG SAN - TKV

: Ha Néi, ngay2¥ thang 10 nam 2019
Sé: 2445/TTr — VIMICO

TO TRINH :
Vé viéc: Phé duyét phuong 4n thodi von tai Cong ty
CP Kim loai mau Nghé Tinh va Céng ty CP Dia 6¢ Khoing sin — TKV

Kinh gui: Hoi dé‘mg Quan tri Téng cong ty Khodng san — TKV

Can ¢t Quyét dinh 390/QD-TKV ngdy 13/2/2018 cua Hoi dfjng thanh vién
Tap doan CN Than - Khoang san Viét Nam vé viéc thong qua Dé 4n tai co cau
Tong Cong ty Khoéang san TKV — CTCP giai doan 2017 - 2020;

Can cur Quyét dinh 316/Qb-VIMICO ngay 02/4/2018 cua Hoi dong quan trj
VIMICO vé viéc phé duyét D& 4n tai co cdu Téng Cong ty Khoang san TKV — )
CTCP giai doan 2017 - 2020.
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Téng Giam dde bao céo HDQT xem x¢ét phé duyét phuong én thodi hét vén e

tai cac don vi 13 cong ty con cua Téng cong ty nhu sau:

Jf

1. Phwong 4n thodi von tai Cong ty CP Kim loai mau Nghé Tinh
- Tén cb phin chao ban: CH phan Cong ty Cé ph:’z‘m Kim loai mau Nghé
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Tinh
- Loai ¢6 phan: C4 phan phé théng
- Ménh gid: 10.000 dong/cd phan
- §6 lrgng ¢6 phin chao bin: 2.367.040 ¢ phan (60,93% VL)
- Gid khéi diém chao ban ¢d phan: 26.000 ddng/cd phan.

- Hinh thitre chiio ban ¢6 phin: Chao ban cb phédn ciia ¢6 dong 16n ra cong
chiing theo hinh thirc ban d4u gia cong khai.

- Pia diém t6 chire ban diu gida: So Giao dich chirng khodn Ha Noi

- Diéu kién t6 chire cude ddu gid: Cudc diu gid chi duge t6 chic khi thoa
man cac d1eu ki¢n sau: (1) c6 it nhit 2 nha diu tu du didu klen tham du d.iu gia; va

(ii) tong s6 leong cd phan ding ky mua hop 1¢ t6i thidu bing sé luong cd pl’ldn chao
bén (2.367.040 ¢ phan).

- Di¢u kién dim bio dgt ban diu gid thanh cong: bot ban dau gia dugc
coi 1a thanh cong khi: (i) tong s6 ¢ phan dat mua hop 18 t6i thiéu bing tong 50
luong co phan chao ban; va (ii) todn bo nha dau tu trang gia thanh toan du sb tién
mua cd phan theo két qua dau gid va theo gid ban da duoc xéc dinh. Hoi ddng quéan

tri cua Vimico dwge quyén quyét dinh huy bo két qua ddu gia néu khong dam bao
cac didu kién néu trén.
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- Thoi gian thwe hién du kién: Quy 4/2019 — Quy 1/2020
(Phuwong dn thodi von chi tiét cia don vi tai PHU LUC dinh kém)
2. Phuong 4n thodi von tai Cong ty CP Dja 6c Khoang san - TKV

- Tén c¢b phin chao ban: Co phan Cong ty Co phan Pia éc Khoang san —
TKV;

- Loai ¢6 phiin: C6 phén pho thong;

- Ménh gi4: 10.000 ddng/cd phan;

- 86 lrgng ¢b phiin chao ban: 530.000 ¢b phin (56,99% von thue gép);

- Hinh thire chiio ban ¢b phin: Chao bén ddu gia cong khai theo 1. Diéu
kién di kém 1 nha dau tu mua cé phan phai tra s0 tien ma Céng ty C0 phan Dia be
Khoang san — TKV dang ng Tong cong ty Khoang san TKV — CTCP 1la
9.554.468.344 dong (Chin ty nam tram nam muoi bon tri¢u bon tram sau muoi tam
nghin nam tram bén muoi bén déng). Thoi han thanh toan khoan ng: Theo thoi han
thanh toan tién mua c¢b phén tring dau gia.

- 86 lwgng ) ph:’in cua 01 (mot) 16: 530.000 cd phf’in;

- S6 16 ¢ phén chao bén: 01 16;

- Gi4 kh&i diém chao ban mt ¢d phin: 3.923 ddng/cd phén;

- Gi4 khéi diém 16 ¢b phin: 2.079.190.000 déng (Hai ty khong trdm bay
muoi chin tri¢u mdt tram chin muoi nghin dong);

- Dia diém to chire ban dAu gia: Tai td chire tai chinh trung gian 1a Cong ty
chirng khoan.

- Didu kién @6i véi nha diu tw tham gia diu gia:

Nha déu tu tham gia mua cé phan theo 16 la cdc nha dau tw dap veng cdc tiéu

chi sau:
_ + C6 ndng lyc hanh vi dan sy dy da (d6i véi nha dAu tu c4 nhén), ¢6 tu cach
phép nhan (d0i véi nha dau tu to chirc); c6 cam ket gan b6 loi ich 14u dai véi doanh
nghiép; c6 cam ket hd trg doanh nghiép dé: M¢ rong thi trudng, nang cao nang luc
tai chinh, quan tri doanh nghiép, chuyén giao, (mg dung cong ngh¢ méi, dao tao
ngudn nhan luc, ndng cao hidu qua hoat dong san xuat kinh doanh va strc canh
tranh cua doanh nghiép.

+ Nha dau tu ca nhan va té chirc phai cé cam két thanh toan cho Tdng cong
ty Khoéng san TKV — CTCP s tiéen ma Coéng ty CP Dia oc Khoang san — TKV
dang no Tdng cong ty Khoang san TKV — CTCP 1a 9.554.468.544 dong (Chin ty
ndm tram ndm muwoi bon triéu bon trdm sdu muoi tdm nghin nam tram bén muoi
bon dong).

- Théi gian thwe hién di kién: Quy 4/2019-Quy 1/2020

(Phiong dn thodi von chi tiét ctia don vi tai PHU LUC dinh kém)
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PHU LUC

Kém theo T¢ trinh s6 2445 /TTr — VIMICO ngép8 thang 10 niam 2019.
1. CONG TY CO PHAN KIM LOAI MAU NGHE TINH

1. Tinh hinh tai chinh

- Don vi dugc thanh Idp tir nam 2008 hoat dong theo m6 hinh cong ty cd
phan. Hoat dong kinh doanh chinh cta don vi la khai thac, ché bién va kinh
doanh khoang san, dai Iy mua béan xiing dau. ;

- Dén nay, Téng von g6p cua don vi la 38.850.000.000 dong. _Trong doé:
(i) Tong cong ty gop 23.670.400.000 dong, turong ung 2. 367 040 ¢b phin véi
ménh gia la 10.000 d/cp (chiém 60,93% vén gop); (ii) Céc c¢b dong khac chiém
39,07%;

- Hoat dong kinh doanh cua don vi thoi gian qua nhu sau:

TT Chitiéu DVT | Nim2017 | Nim2o1g | ©hA4ngNam
2019
1 | Tong tai sin Tr. déng 77.721 77.595 75.436
2 | Doanh thu Tr. dong 191358 105.848 48.245
3 | Tong chi phi Tr. ddng 190.905 105,680 48.242
4 | Vén chi si hiru, trong d6 Tr. dbng 40.680 40.492 - 40.477
- | Vén diéu 1 Tr. ddng 38.850 38.850 38.850
- Céc quy 1.830 1.642 1.627
S5 Nop ngin sach Tr. dong 17.906 8.507 3.868
6 | Loi nhuin trude thud “Tr. dbng 453 168 -8
' Ty sudt loi nhudn trude thué thyc '
7 | hién/ Vén diéu 16(%) % 1,17 0,43 0,008
Ty suét’lqi nhuén trude thué thue Z 2
8 | hién/ vén CSH (%) % 1,11 0,42 0,007
9 NQ phai trd/ Vén diéu 1é Lén 0,94 0,96 0,90
10 | No phai tra/ Vén CSH ( Lan) ¥da | . O 0,92 0,86
A1 He s6 bao toan va phat trién vén Lén 0,95 1 1
12 | Téng sb lao ddng sir dung BQ Nguiri 221 130 83
: 1.000
13 | Tién lwong BQ/ngudi/thing abng 6.372 4.007 4.204
14 | Cb tire % Khong | Khong | Khéng

- Hoat déng san xuét kmh doanh chinh ctia Céng ty la san xuét thiéc, chi

déu bi ngimg hén do cac mo déu hét han khai thac va dang trong giai doan phuc
héi déng cira va hoan tho;

- M thiée gdc Subi Béc dang con thoi han khai thac nhung chua hoat -

dong tr& lai vi chua dwoc thém dinh lai DTM va CPM sau su cb v& dap. Coén
tac thu gom gip nhiéu khé khin do gia thi trudomg cao hon gid ma cong ty ¢ thé
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thu mua dugc;

- Tt nam 2017 dén nay hoat dong san xuét kinh doanh ctia Cong ty co lai,
tuy nhién khéng co hiéu qua cao.

2. Gi4 tri khoan dau tw

- Gid tri 56 sdch

Gia gbe trén sb sach ké toan: 23.670.400.000d (10.000 d/cp)

- Gid tri dinh gia:

Gié trj dinh gia theo Tu van dinh gia (Chimg thu sd 455/2019/UHY-
BCTDG ngay 08/10/2019): 25.987 d/cp. Lam tron 26.000d/cp.

Gid tri dinh gid dd bao gém gid tri van hod lich st la 1% (micc quy dinh
16i thiéu tai Thong tw 59/2018/TT-BTC).

3. Phuong an thoai von:

- Tén ¢b ph:’in chao ban: Cd phin Cong ty C4 phan Kim loai mau Nghé
Tinh

- Loai ¢6 phan: C phan phd thong

- Ménh gi4: 10.000 ddng/cd phan

- 86 lwgng 6 phin chio ban: 2.367.040 ¢6 phan (60,93% VDL)

- Gi4 khéi diém chao bén ¢b phin: 26.000 ddng/cd phan.

- Hinh thire chio bén ¢6 phan: Chao ban ¢b phén cua cd dong 16n ra cdng
chiing theo hinh thire ban dau gié cong khai.

- Dia diém té chire ban diu gid: S& Giao dich chimg khoan Ha Néi

- Piéu kién tb chire cuje dau gia: Cugce dau gié chi dugc t6 chic khi thoa
man cac d‘.leu kién sau: (1) ¢6 it nhét 2 nha dau tur du diéu klen tham du du glé va
(ii) tong s6 luong cd ph'm dang ky mua hop 1€ tbi thidu bang sb lugng ¢d phan chao
ban (2.367.040 cb phan).

- Piéu kién dam bio dot ban ddu gia thanh cong: Dot ban dau gia duge
coi la thanh cong khi: (i) téng sé c6 phan dat mua hop 1¢ t6i thiéu bang tong $0
lugng LO phdn chio ban; va (ii) toan bd nha diu tu trang gia thanh toan du so tién
mua ¢ phan theo két qua dau glé va theo gid ban dad duoc xac dmh Hoi dong quén
tri ctia Vimico duoc quyén quyet dinh hiy bo két qua ddu gia néu khong dam bao
cac diéu kién néu trén.

- Thoi gian thye hién dy kién: Quy 4/2019 — Quy 1/2020

IL CONG TY CO PHAN DPJIA OC KHOANG SAN - TKV

1. Tinh hinh tai chinh

- Don vi dugc thanh 14p tir nam 2008 hoat dong theo md hinh cong ty co
phan. Hoat dong kinh doanh clnnh cua don vi la thi cdng xay dung cong trinh,

kinh doanh quan 1y va tu vén bét dong san, tu van va Uy thac ddu tu, kinh doanh
ché bién khodng san. o
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- Téng vén theo gidy dang ky kinh doanh 13 100 ty dong Pén nay, Tong '

von gbp ctia don vi 12 9.300.000.000 dong. Don vi ¢6 3 cd déng chinh la Téng
Cong ty Khodng san- Vinacomin (56,99%), Cong ty C6 Phén Pia 6c-An Huy

(25%) va Cong ty TNHH Nguyén liéu G6 Xanh (15%).

- Hoat dong kinh doanh ctia don vi thoi gian qua nhu sau:

_ 6 théng Nim

) Chitiéu PVT Nim 2018 2 0?9

i T(z}ng tai sin Tr, ddng - 12.840 12.811

2 | Doanh thu Tr. dong 282 339

3 | Téng chi phi Tr. déng 282 339

4 | Vbn chii s& hiru, trong d6 Tr. adng 1.490 1.490

- | Vbn diéu 1¢ Tr. ddng 9.300 9.300

- Céc quy - -

5 | Nop ngin sich Tr. dong 25 3

6 | Loinhuin truée thué I AR BRGNS D i 5

Ty suét loi nhudn trude thué thye hién/ Vén
7 | didu IL(%) %
Ty sudt &mnhuﬁn tru6c thu thye hien/ vén | | |

8 | CSH (%) %

9 | Nophi trd/ Vén didu 1& Lin 1,22 1,21

10 | Nophdi r#/ Vén CSH (Lan) | Lin 7,62 | 7,6

11 | Hé sé bao toan va phét trién vén Lén Khéng Khéng

12 | Téng s6 lao ddng sit dung BQ Ngubi - 4 4

13 | Tién lwong BQ/ ngwdi/thing 1.000 ddng 4.636 4.636 e
14 | Cb tirc R Khong Khéng /

- Tur khi thanh L:lp nam 2008 cong ty ¢6 hoat dong kinh doanh bit dong
san; Tuy nhién do khing hoang cia thi truong bat dong san (nim 2010 -2013)
cong ty hoat dong khong hiéu qua. Pén nam 2014, cong ty hiu nhu da dimg hoat
dong san xuét kinh doanh. Hién tai cong ty hau nhu khong cé hoat 'dong kinh
doanh, chi duy tri tén tudi va hang thang 1ap bao céo voi co quan thué nhdm giir
chan trong du 4n tai 16 d4t D32 Cau Gidy thyc hién cing Cong ty CP Vinh
- Nguyén. ;

- Tinh dén 30/06/2019, vén chii s& hitu 1a 1.490 tridu ddng (vén gop 9 300
trlcu 18 iy ké 7. 809 triéu).

- Téng sb ng cia Tdng cong ty cho Cong ty CP Dia & bc — TKV vay ngin
han 14 10,054 ty dong (trong dé: ng gbe vay 8,079 ty; 1ai vay 1,975 ty). Tong cong
ty da trich lap du phong phai thu kho doi cho khoan ng nay la 10,054 ty dong.
Tong cong ty di c6 nhiéu bién phép nhu gidn ng, khoanh ng nhung tlr khi ddo han
khoan ng (nim 2010) dén nay Céng ty méi tra duge 500 trigu dong.

- Tir ndm 2015, Téng cong ty di thuc hién ban d4u gi4 cong khai 2 lan,
murc gid lan 21a4. 2'—5()dfcp (giam 10% so v6i 1an 1), diéu kién di kém la nha diu
tw mua ¢d phan phai tra toan bo sb tién Cong ty b phén Dia 6c khodng sin —



TKV (sb tidn 10.054.468.544 ddng). Tuy nhién, ca 2 1n déu khong c6 nha dau tu
nao quan tam dang ky mua.

- Thye hi¢n theo chi dao cua Tong cong ty, hién nay Cong ty dang trong

qué trinh tai co cau lai toan b tir to chirc va hoat dong san xuat kinh doanh.

2. Gia tri khoan diu tu

- Gid tri so sdch

Gié gbc trén sb sach ké toan: 2.079.087.794d (3.923 d/cp)

(Gid dwoc xde dinh lai khodn dau tw sau khi ¢6 phan hod Tong cong ty)

- Gid tri dinh gia:

Gi4 tri dinh gid theo Tu vén dinh gi4 (Chimg thu sé 482/2019/UHY-
BCTDG ngay 17/10/2019): 1.619 d/cp.

Gid tri dinh gid dd bao gom gid tri vin hod lich si la 1% (mirc quy dinh
t6i thiéu tai Théng tw 59/2018/TT-BTC).

3. Phwong 4n thodi von:

2 - Tén ¢6 phan chao bén: C§ phin Cong ty C6 phén Bia dc Khoang sén -
“TKV

- Loai ¢6 phan: C6 phan phd thong;

- Ménh gia: 10.000 dong/c phan;

- S6 lwgng ) phan chao ban: 530.000 cb phén (56,99% von thuce g()p);

- Hinh thite chio ban ¢b phin: Chao ban ddu gid cong khai theo 10. Dieu
kién di kém la nha diu tu mua ¢6 phan phai tra so tién ma Cong ty Co phan Dia 6¢
Khoang san — TKV dang no Téng cong ty Khodng san TKV — CTCP Ia
9.554.468.544 dong (Chin ty nam tram nam muoi tw triéu bon tram sau mwoi tam

“nghin ndam tram bon muoi bon dong). Thoi han thanh toan khoan ng: Theo thoi han
thanh toan tién mua c6 phan trang dau gia.

- $6 lwgng ¢b phan cia 01 (mét) 16: 530.000 ¢ phan;

- $6 16 ¢6 phén chao bén: 01 16;

- Gia khéi diém chao ban mot ¢d phan: 3.923 ddng/cd phan;

- Gia khéi diém 16 ¢d phan: 2.079.190.000 ddng (Hai ty khong trim bay

- muoi chin triéu mét trdm chin muoi nghin dong);

- Pja diém t6 chirc ban ddu gia: Tai t6 chirc tai chinh trung gian la Cong ty
chirng khoan.

- Piéu kién d6i v6i nha diu tw tham gia dau gia: |

Nha dau tw tham gia mua cé phan theo 16 la cdc nha dau tu déap img cdc tiéu
chi sau:

+ C6 nang luc hanh vi dan sy ddy du (d6i v6i nha dau tur c4 nhan), c¢é tu cach
phép nhan (dd1 véi nha dau tu to chirc); ¢6 cam két gan bo 1¢i ich lau dai véi doanh
nghi¢p; c6 cam ket ho trg doanh nghiép dé: Mo rong thi trudng, nang cao nang lyc
tai chinh, quan trj doanh nghiép, chuyén giao, ing dung cong nghé mdai, dao tao

7 =W






