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S6: 58/2012/ND-CP	 HaNOi, ngay 20 thang 7 nam 2012

NGHI DINH
Quy dinh chi tit và htrOl dAn thi hanh mOt st• dieu ciia L4t chirng

tit Litt sira di, bo sung mOt s dieu ciia Lte,it chting khofin

Can cir Ludt td chtec Chinh phit ngay 25 thang 12 nam 2001;

Can cit. Ludt doanh nghiep ngay 29 thang 11 nam 2005;

Can cif Ludt chting khocin ngay 29 thcing 6 nam 2006; Ludt sera dal, bá
sung mOt so dieu ceia Ludt cherng khocin ngay 24 thang 11 ncrm 2010;

Xet d nghi clic' BO trtrang BO Tai chinh,

Chinh phit ban hanh Nghi clinh quy dinh chi tilt va huang dan thi hanh
sO dieu ceta Ludt chting khoan va Ludt sera dOi, bô sung mOt son clieu cita

Ludt chirng khocin.

Chuang I
NHtrNG QUY DINH CHUNG

Dieu 1. Phan vi dieu chinh

Nghi dinh nay cjuy dinh chi tit thi hanh mOt s diu cila Lust chimg
khoan va LuSt sira dOi, bO sung m(it so dieu cua Luat chUng khodn ye chap
ban chimg khoan, niem yet, giao dich, kinh doanh, dau tu chin khoan, dich
vii ve chimg khoan va thi truimg chirng khoan.

Tracing hop doanh nghi4) thuOc nganh, ngh kinh doanh c6 dieu kin,
c6 quy dinh cüa phap luat chuyén nganh thi phai áp dvng Ca phap luSt chuyen
nganh. Tru?yng hop cac quy dinh Nghi dinh nay khac veci quy dinh cüa phap
luat chuyen nganh, doanh nghi0 s phai tua.n thfi cac quy dinh	 phap luSt
chuyen nganh.

Dieu 2. Gifii thich thu4t ngfr

Trong Nghi dinh nay, cac tir ngit sau day dugc hie'u nhu sau:

1. C6 phi6u quylà ce) phi6u da dugc phat hath bai cOng ty c6 phin
dugc mua lai 136,i chinh t cht'rc phat hanh do.



'Phat hanh phiau de hoan doi la viac phat hanh them co phiau va
dimg co phiau phat hanh them a ai lay co phial.' cua cong ty co phan khac.

Hop d'Ong quan lY dau tu la hgp d6ng dugc k5)- kat gifra cong ty dau
chimg khoan hoc to chirc, ca nhan la nha dau tu vei cong ty quan lY quy de
uY thac cho cong ty quan ly quy quan ly va dau tu tai san.

Chimg chi luu ky la chimg khoan dugc phat hanh ben ngoai V* Nam
theo cac quy dinh cua nu& tai tren co sa chimg khoan do doanh nghiap
dugc thanh lap va hog d'cing fun) phap tai V* Nam phat hanh.

Co phan da phat hanh la co phan da dugc nha dau to thank town day
du va nhimg th8ng tin va nguei hfru dugc ghi dung, ghi vao so clang kY
co dOng.

Gia tri tai san rOng cua quy la tong gia tri cac tai san cua quy trir di
tong gia tri ng phai tra dm guy.

C'Ong ty mvc tieu la cong ty dai chimg co co phiau la d6. i Wong dm
hanh vi chap mua cong khai.

Quy dA.0 tu mvc lieu la guy dau tu chUng khoan co chimg chi quy la
dOi tugng cua hanh vi chao mua cong khai.

Bao lanh phat hanh la viac to chirc bao lanh phat hanh cam kat veri CO'
chirc phat hanh thirc hien cac thu tic tnrec khi chao ban chimg khoan, nh'gi
mua mot phan hay toan 130 chfrng khoan cua to chirc phat hanh de ban lai hoac
mua sochimg, khoan cOn lai chua dugc phan phi het dm to chirc phat hanh
hoc h8 trg to chirc phat hanh trong viac phan phOi chimg khoan ra cong
chimg. Bao lanh phat hanh dugc thvc hien theo cac hinh thirc sau:

- Cam kat chic chin la hinh thirc ma t6 chirc bao lanh phat hanh nh4n
mua toan bQ chimg khoan cua to chic phat hanh de ban lai hoac mua so
Chimg khoin cOn lai chua dugc phan phi hat;

- CO' ging tO' i da la hinh thirc ma t6 chic bao lanh phat hanh ho trg
to chirc phat hanh thvc hian cac thu tic truck khi chao ban chimg khoan ra
cong chimg va h8 trg to chirc phat hanh trong viac phan phOi chimg khoan ra
cong chi.mg;

- Cac hinh thirc khac tren co se hop ang gala t6 chirc phat hanh va t6
chirc bao lanh phat hanh.

10. Dai din nguei sey hiru trai phiau la thanh vien cua Trung tam luu ky
chimg khoan dugc t6 chic phai hánh chi dinh d4i dien quyan lgi cho chi so
hiru trai phiau.
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11. COng ty dau tu chUng khoan la quy du tu chimg khoan duqc t6 chirc
duOi hinh thirc cong ty co phan. COng ty dL to chimg khoan co hai hinh thirc:

COng ty dau tu chimg khoan rieng 16 la cong ty dau tu chUng khoan co
tOi da 99 co dOng, trong do gia tri von g6p dau tu ciia co dOng to chirc
thieu phai la 03 tS, ding va cua ca nhan t6i thieu phai la 01 ty dog;

COng ty du tu chimg khoan dai chimg la cOng ty dau to chimg khoan
thvc hien viec chao ban co phieu ra cong chimg.

12. Chao mua cong khai IA viec to chirc, ca nhfin cong khai thvc hien
viec mua mOt phan hoc town bO so co phieu co quyen bieu quyet cua mOt
ding ty dai chimg, chimg chi quy cua mOt quy dOng nham rnvc dich nam
quyen kiem soat trong cong ty dai chimg, quy dOng theo cac quy dinh
phap luSt nham dam bap cOng bang cho cac co dOng cua cong ty mvc tieu.

TS, le sa ifetu nuác ngoai t6i da la tS, le so. huu chimg khoan ma ca
than, to chirc nuOc ngoai duqc nam gitt tOi da trong mOt doanh nghiep theo
quy dinh cua phap lust Viet Nam.

TO chirc tin dung duqc phep 14 t6 chirc tin dung duqc phep thvc hien
thu, chi ngoai to co lien quan den viec phat hanh chimg khoAn theo quy dinh
cua phap lust ve quan ly ngoai hOi.

15. Ngay bat dau chao ban:

Ngay bat dL chao ban chimg khoan ra cong chimg la ngay to chirc
phat hanh thOng bao chao ban va cOng khai Ban cao back cha p ban ten cac
phuang tien thOng tin dai chimg;

Ngay bat dL chap ban chimg khoan rieng 16 14 ngay t6 chirc phat
hanh xac dinh trong hO so' chap ban rieng 16, duqc Ca quan co than.' quyen
chap thuSn.

16. Ngay hoan thinh d9t chao ban:

Ngay han thanh d9t chao ban chimg khoan ra cOng chimg la ngay ket
thfic viec thu tien mua chimg khoan duqc chic) ban tir cac nha dau tu;

Ngay hoAn thanh dirt chao ban chimg khoan rieng 16 la ngay ket thtic
viec thu tien mua chimg khoan duqc chao ban to cac nha clan tu trir khi to
chirc phat hanh co quy dinh khac.

17. Nu6c sa tai la qu8c gia hoc vimg l'Anh thO nai to chirc phat hanh

Viet Nam gang k�r chh.o ban va niem yet chimg khoin.
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Ngan hang giam sat la ngan hang thuong mai dap img cac diau kin
theo quy dinh tai Khoan 1 Dieu 98 Lust chimg khodn.

Dai 1ST chao mua cong khai la cOng ty chUng khoan dugc to chirc,
nhan thtrc hian chap mua cong khai chi dinh lam dai din thtrc hian cac thu
tuc chat) mua cong khai tan co so hop dOng giita to chirc, ca than thtrc hian
chap mua cong khai va cong ty chimg khoin dugc chi dinh.

Chuang II
CHAO BAN CHUNG KHOAN

Muc 1
CHAO BAN CO PHIEU RIENG LE

A .Dieu 3. Doi tuvng chic) bin co phieu Haig le

COng ty co phan dugc thanh lap va hoat dOng theo Luat doanh nghiap
va cac van ban phap luat lien quan.

COng ty ,trach nhiam him han chao ban co phieu rieng la chuyan ai
thanh cong ty co phan.

Dieu 4. Dieu kien chi() bin co phieu rieng

1. DiL kin chao ban co phieu rieng la cua cong ty co phan chua dai
chimg:

Co, quyat dinh cua Dai h8i Ning co dOng thOng qua phuang an chao
ban co phieu rieng la va phuang an sir dung so flan thu dugc tir d ►t chao ban;

Dip img cac diau, kin khac theo quy dinh	 phap luat chuyan
nganh trong twang hgp to chirc phat hanh la doanh nghiap thu8c linh v%rc
nganh, ngha kinh doanh co diau kian.

2. DiL kin chao ban co phieu rieng la de chuyan ai tir cong ty trach
nhiam hitu han thanh cong ty co phap:

CO guy& dinh cua chil soy hitu hoac I-18i dong thanh vién thOng qua de
an chao ban co phieu rieng le de chuyan de)i;

Dip img cac diau kian khac theo quy dinh cua phap luat chuyén
nganh trong tru&ng h9p to chirc plait hanh la doanh nghiap thu8c lin.h vtrc
nganh, nghe kinh doanh co diau kian.

3. DiL kin chao ban co phieu rieng la cua cOng ty dai chang:

a) CO quyét dinh cua Dai h8i dOng co dOng thOng qua phuong an chao
ban va sir dung so tien thu dugc tir dgt chao ban; xac dinh ro doi tucmg, so
luting nha dau tu;
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Cac dieu kien ldiac theo quy dinh tai Khoan 6 Dieu 1 Lua't sira dt)i,
sung mOt so dieu cua Lu'at chirng khoan;

Dap irng cac dieu kien khac theo quy dinh cua Lu'at chuyén nganh
trong trtrêmg hop to cht're phat hanh la doanh nghiep thuOc linh v‘rc nganh
ngh'e kinh doanh co dieu kien.

Dieu 5. HO so' chic) ban co phieu rieng lé

1. HO sa chao ban co phieu rieng le eta cong ty co phan chua dai chimg
bao

Gay slang lc)", chao ban co phieu rieng le theo mau so 01 Phu luc ban
hanh kern theo Nghi dinh nay;

Quyet dinh cua Dai hOi dOng co dOng thOng qua phuang an chao ban
va phuang an sir dung se) tien thu dugc tir dot chao ban;

c) ,Quyet dinh	 HOi d 'Ong quan tri thOng qua tieu chi va danh sach lira
 dOi tucmg dugc chao ban trong trueng hop dugc Dai hOi dOng co dOng

uSi quyen;

d) Tai lieu cung cap thOng tin ve dot chao ban cho nha dau tu (neu co);

d) Tai lieu chirng minh dap img tS, le tham gia cua nha dau to nuO .c ngoai
va tuan thu quy dinh ve hinh thirc dau tu trong truimg hop cha p ban cho nha
dau tu nu6c ngoai.

2. WO sa chap ban co phieu rieng le cua cong ty dai chimg bao gt)m:

Cac tai lieu quy dinh tai Khoan 1 Dieu nay;

Van ban chap thua'n dm co. quan nha nuO.c co tham quyen dOi vOi cac
doanh nghiep thuOc lihh vvc, nganh nghe kinh doanh co dieu kien (lieu co).

3. H6 sa, thit tvc gang ky chao ban co phieu rieng le de chuyen doi tit
cong ty trach nhiern shilu han thanh cong ty co phan duce thu.c hien theo quy
dinh cua phap luat ye chuyen dOi doanh nghiep.

Dieu 6. Thfi tuc Tang kST chao ban co phieu rieng

TO chirc phat hanh giri hi) sa clang ky chao ban co phieu rieng le ton ca
quan nha ntrOc co tham quyen theo quy dinh tai Dieu 8 Nghi dinh nay.

Tru&ng hop ho sa chua day du va lit7p 1e, trong thin han 10 ngay ke tir
ngay nkan dugc ho so. clang V chap ban co phan rieng le, co. quan nha nuck
co tham quyén ,phai Co kien bang van ban	 cau to chile phat hanh b8
sung, sira den hO so. Th&i gian nhan ho so day du va hop le dugc tinh tir thô.i
diem to chirc phat hanh hoan thanh viec bt) sung, sera 6'1116 sa.
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Trong tiled han 15 ngay ke tir ngay nhan ducyc 116 sa ,dangk)% day va
hap le, ca quan nha nu6c co tham quyk thOng bao cho to chirc clang kST
cong bO tren tang thOng tin dien tir ye viec ciao ban co phik rieng le dm to
chat (rang 14/.

Trong vOng 10 ngay ke tir khi hoan thanh dot chao ban, t6 chirc phat
hanh giri bao cao 1(6't qua Oft chao ban theo mau so 02 Phu luc ban hanh kern
theo Nghi dinh nay cho ca quan nha nu& co than' quyk.

Dieu 7. NgIlia vy ciia to chirc Oat hanh co phieu Hang le

T6 chirc phat hanh va cac to chirc, ca nhan co lien quan khac khOng
clugc quang cao viec chao ban tin cac phuang tien thOng tin daichiing. Viec
cOng 1)8 thOng tin khOng duqc chira dtmg n8i dung co tinh chat quang cao
hoac m6i chit() mua co phieu ducfc chao ban rieng le.

Sira doi, bei sung, giai trinh cac h6 sa theo yeu eau dm ca quan nha
nu6c co tham quyen.

T6 chirc thuc hie'n viec chap ban theo phuang an da clang

Trong thin han 10 ngay ke tir ngay co guy& dinh cua I-18i diing quan
tri theo, uST quyen cua Dai hOi dOng co dOng ve viec thay dOi phuang an sir
dung sO tién thu duqc tix dgt chao ban co phiéu rieng le, to chirc phat hanh
phai bao cao ca quan nha nu6c CO tham quyén theo mau so 03 Phu luc ban
hanh kern theo Nghi dinh nay. Vic thay dOi phuang an six dung sO tién thu
clugc tir dot chap ban co phial rieng le phai dugc bao cao Dai h8i dOng co
dOng gan nhat. Truemg hap to chirc phat hanh co phieu rieng le la cong ty dai
chimg thi phai dOng theyi cong bO bao cao ket qua chao ban, quyet dinh thay
dOi phucmg an sir dung von tren tang thOng tin din tir	 to chirc phat hanh
va thuc hi'en day du cac nghia vu cong bO thOng tin theo quy dinh cu' a phap
luat ve chirng khoan va thi tnreng chimg khodn dOi v6i cong ty dai chimg.

Dieu 8. Ca quan nha lurk co thAm quyen quan 157 chho ban co phieu
rieng lé

1. Ca quan nha mr6c co tham quy&n quail ly chao ban co phik rieng le
(sau day goi Chung la ca quan nha nu6c co tham quyeln) bao g6m:

BO Tai chinh d6i vOi doanh nghiep bac, him khOng phai la cong ty dai chting;

Ngan hang Nha mr6c Viet Nam d6i vOi t6" chirc tin dung khOng phai la
cOng ty dai chimg;

c) f1y ban Chimg khoan Nha nu6c d6i vOri tnr6ng hop t6 chixc phat
hanh la cong ty chimg khoan, cong ty quan 1 �7 quy, cOng ty dai Chung;
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d) Se/ Ke hoach va DAu tu; Ban quan ly khu cong nghiep, khu the xuk, khu
cOng nghe cao, khu kinh to trong truOng h9p to chirc phat hanh la cOng ty co
phAn chua dai chung khOng thuOc dOi tuqng quy dinh tai Diem a, b va c
Khoan nay.

2. Trach nhiem cua ca quan nha nu gc co thism quyen:

Tiep nhSn va xix ly h6 sa (rang ky chap ban co phieu rieng le theo quy
dinh cua Nghi dinh nay va phap lust co lien quan;

Giam sat hoat &Ong chao ban co phieu rieng 16' va xir 15T theo tham
quyen cac hanh vi vi pham quy dinh ve chao ban co phieu rieng le tai Nghi
dinh nay.

Myc 2
CHAO BAN CHITNG KHOAN R.A. LONG CHUNG

Dieu 9. Quy dinh chung ve viec chic* ban cluing khotin ra cong Chting

1. T6 chi:re, ca than khOng duqc chao ban chimg khoan ra cong chimg
trong cac truing h9p sau:

Doanh nghiep khOng du dieu kien chao ban chung khoan ra cOng
chimg theo quy dinh tai Dieu 12 Lust chimg khoan va Khoan 7 Dieu 1 LuSt
sira dOi bO sung mOt so dieu dm Lust chimg khoan;

Chao ban chirng khoan ra cong chimg de thanh 1Sp doanh nghiep,
cac tnreng h9p quy dinh tai Dieu 12, Dieu 13 va Dieu 14 Nghi dinh nay.

2. Viec clang ky chap ban chung khoan ra cOng chung phai do t6 chic
phat hanh thixc hien, trir cac trumg h9p sau:

Chi' soy huu Nha nugc (bao g6m ca cac Tap doan, 'Ring COng ty Nha
nuac) thvc hie'n ban phan von nha nugc nam giir ra cong chiing;

a dOng lém chao ban phAn win sa him trong cac cong ty dai chfing ra
cong chimg.

3. S6 tien thu duqc to dqt chap ban phai duqc chuyen vao tai khoan
phong toa theo quy dinh tai Khoan 3 Dieu 21 LuSt chung khoan. Tru gng hqp
to chic phat hanh la mOt ngan hang thuang mai thi phai Iva ch9n mOt ngan
hang thuang mai khac de phong toa sO tien thu duqc to dqt chao ban.

4. Trong thgi han 10 ngay tix ngay 1(61 &ale dsrt chap ban, t6 chic phat
hanh phai bap cao Uy ban Chirng khodn Nha nugc ket qua chao ban kern theo
xac n11en cua ngan hang thuang mai nai mo p tai khoan phong toa ye s6 tien thu
duqc tir dqt chap ban. Sau khi giri ket gua bao cao Uy ban ChAng khoan Nha
ntrac, to chic phat hanh duqc giai toa sO tien thu duqc tiz dqt chao ban.
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5. Bao cao sir dung von

Truimg hop HOi dtmg quan tri cOuyet dinh thay d6i muc dich sir dFlig
von theo 4 , quyen	 Dai hOi dOng coO dOng, tron thOi han 10 ngay ke tir
ngay, co quyet dinh thay dOi muc dich sir dung von, to chirc phat hanh phai bao
cao Uy ban Chimg khoan Nha nuOc theo mau so 04 Phu luc ban hanh kern theo
Nghi dinh, nay va cong bO thOng tin ye V/ do thay dOi va guy& dinh HOi dOng
quart tri ye vies thay dOi hoac chap thuan dm co quan co tham quyen cap gidy
chUng nhan dau tu d6i vOi to chirc phat hanh nuac ngoai. Viec thay dOi muc
dich sir dung von phai dtroc bao cao Dai hOi dOng CO dOng gin nhat;

D6i vii truing h9p huy dOng von de thuc hien cac du an dAu tu, dinh
kS, 06 thing ke tir ngay hoan thanh dot chao ban cho den khi hoan thanh du
an, t6 chirc phat hanh phai bao cao ty ban Chimg khoan Nha nu& theo mau
so 05 Phu luc ban hanh kêrn theo Nghi dinh nay va cong b8 thOng tin ye lien
dO sir dung von thu dugc tir dot cha p ban.

Dieu 10. Hinh thtk chio bin chUng khoin ra cong chting

1. Chao ban chimg khoan Ian dau ra cong chimg bao

Chao ban co phieu 1A'n dau ra cong chimg de huy dOng von cho to
chirc phat hanh;

Chao ban chimg chi quy Ian dau ra cOng chimg de thanh lap qu'Si dAu
to chimg khoan;

Chao ban co phieu lan dau ra cOng chiing de trà thanh cong ty dai
chimg thOng qua thay d6i co. cau sa huu nhung khOng lam tang Win dieu le
dm to chirc phat hanh,

Chao ban co phieu fan dau ra cong chiing de thanh lap doanh nghiep
thuOc linhyuc co so ha tang, Firth vuc cong nghe cao, hoac thanh lap to chirc
tin dung co phan;

d) Chao ban h9p dOng gip von dau to ra cOng chimg.

2. Chao ban them chimg khan ra cong chang bao g6'm:

COng ty dai chting chao ban them co phieu ra cong chimg hoac phat
hanh quyen mua co phAn cho co cling hien hilu de tang von dieu le;

COng ty quan ly qu5-7 chao ban them chimg chi quy ra cong chimg
tang von dieu le dm Quy dAu tu.

3. Co dOng lan ban phAn von so y him trong cac cong ty dai chimg ra cong
chimg; cong ty dai chimg chao ban till phieu va cac loci chimg khan khac ra
cong chiing.
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Dieu 11. Dieu Men chit() ban chting khoitn ra cong chting

TO chirc phat hAnh thvc hien chao ban chirng khoan ra cong chimg phAi
dap irng cac dieu kien quydinh tai Dieu 12 Lug chimg khoan va ,KhoAn 7
Dieu 1 Lug sira dOi, b sungmot so dieuciia Lug chi:mg khodn. DOi \Ted cac
tru&ng hop da.c	 dieu kien cu the duqc quy dinh tai cac dieu dr Dieu 12
den Dieu 21 va Dieu 23 Nghi dinh nay.

Dieu 12. Dieu ki0 chit° bin co phieu ra cong chting cua doanh nghiep
thinh 14p mOi thuOc linh vIrc co soy ha tang

LA doanh nghiep lam chu dAu to xay di,mg cac cong trinh ca so y ha
tang thuOc de an phat tri6n kinh to - xä hOi cua cac Bo, nganh va cac tinh,
thAnh phO trvc thuOc Trung uang.

Co du an du tu duqc cap co thArn quyen phe duyet.

co3. Co cam ket ,chiu trach nhiem	 dOi	 HOi diing quin tri hoc cac
O dOng sang lap &A v6i phuong an phat hAnh va phuong an sir dung Win thu

duqc tir dot chAo ban.

CO cam ket bao lAnh phat hanh theo hinh thirc cam ket chdc Chan v&i
cong ty chimg khodn duqc phep hog dcing bdo ranh phat hAnh chirng khodn.

Co ngan hang giam sat viec sit dung von thu duqc tit dot chao ban.

6. Co cam ket cua HOi ding quin tri hoc cac co dOng sang lap ve viec
dua co phieu cua cong ty, vao giao (Lich ten N. trumg chimg khodn tap trung
trong th6i han 01 nam ke tir ngAy doanh nghiep chinh thirc di vao hoat d'Ong.

Dieu 13. Dieu kien chão ban co phieu ra cling chting (IA thinh 14p
moi doanh nghiep thuOc linh vtrc cong ngh0 cao

LA doanh nghiep thuOc linh vvc cong nghe cao duqc khuyen khich
clan tu theo quy dinh cua phap luat.

Dap img cac dieu kien quy dinh tai KhoAn 2, 3, 4, 5 va 6 Dieu 12 Nghi
dinh nay.

Dieu 14. Dieu kien chit) ban co phieu ra cong chting de thinh 14p to
chtic tin dung co phan

DITge Ngan hang NhA. nuac Viet Nam chdp thuan nguyen tAc cap gidy
phep thanh lap va hog Ong.

Co cam ket chiu trach nhiem cua cac co dOng sang lap di vOi phuong
an phat hanh va phuong in sir dung von thu duqc tir dot cha p ban.
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Co cam kat dm cac co dOng sang lap ve viec dua co phieu cua to chirc
tin dung vao giao dich tren thi truing chimg khoan tap trung trong thai han
01 nam ke to ngay khai truing hoat &Ong.

Cac diau kien khac theo quy dinh cua Ngan hang Nha nu& Viet Nam.

Dieu 15. Dieu kien chic) ban trai phieu chuyen dOi, trai phieu co kem
theo chung quyen

T6 chirc phat hinh la doanh nghiep boat d'Ong duai hinh thirc cong ty co phan.

Co phuang an chap ban va phuang an sir dung von thu ducic to dqt
chap ban duoc Dai hOi d6ng co dOng thOng qua.

3. Dap img cac diau kien quydinh tai Diem a, b va d Khoan 2 Dieu 12
Luat chung khoan va Khoin 7 Dieu 1 Luat sira doi, b6 sung mot so diau
Luat chung khoan.

Dieu 16. Dieu kik'n chao ban trai phieu dam bio

Dap img cac diau kien quy dinh tai Khoan 2 Dieu 12 Luat chi ng khoan
va Khoin 7 Dieu 1 Luat sira dOi, bt) sung mot so dieu cua Luat chirng khoan.

Co cam kat bao lanh thanh toan kern theo tai lieu chirng minh nang lkrc
tai chinh cua to chirc bao lanh trong truing hop bao dim bang bao lath thanh
town hoac co tai san du thanh town trai phieu trong truing hop bio darn bang
tai san. Gia tri tai san dung bao dim t6i thiau bang tong gia tri trai phieu clang
14 chap ban. Viec dinh gia tai san diing bao darn do ca quan, to chirc tham
dinh gia co tham quyen thkrc hien va co gia tri khOng qua 12 thing ke tir ngay
dinh gia. Tai san &mg bao darn phai dugc clang 14, va xir ly theo quy dinh
phap luat ye clang kST giao dich bao dim. Quy dinh nay khOng dp dung d6i vei
truing hop to chirc bio lanh thanh town la ,Chinh	 hoac BO Tai chinh thay
mat Chinh	 bao lanh thanh than theo tham quyen.

3. T6 chirc phat hanh phai chi dinh dai dien ngithi so huu trai phieu
giam sat viec thkrc hien cac cam ket dm to chirc phat hanh. Cac dOi tuang sau
day khOng dugc lam dai dien nguai so y hitu trai phieu:

T6 chirc bao lanh viec thanh town no dm t6 chirc phat hanh;

Co dOng lan	 t6 chirc phat hanh,

T6 chirc co co dOng lón la t6 chirc phat hanh;

T6 chirc co chung co dOng	 veri.t6 chirc phat hanh;

d) T6 chirc CO chung ngtriyi diau hanh vii t6 chirc phat hanh hoac ding
chiu skr kiem soat cua to chirc phat hanh.
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Dieu 17. Dieu WO ding 14 chio bin chtimg khoin ra cong chting
cho nhieu dot chio bin

1. T6 chirc phat harsh thkrc hien chao ban co phieu, trai phieu ra cong
chimg chung cho nhieu dot phai dap irng cac dieu kien sau day:

Cac dieu kien quy dinh tai Khoan 1 hoac Khoan 2 Dieu 12
Luat chimg khoan va Khoan 7 Dieu 1 Luat sun dOi, bo sung mot so dieu cua
Luat chimg khoan;

Co nhu cau huy Ong von lam nhieu dot phii hop veri du an dL tu
hoac ke hoach sari xuat kinh doanh dugc cap co tham quyen phe duyet;

c) CO ke hoach chao ban trong do neu rki se luting va th6i gian dkr kien
chao ban dm tirng dot.

2. T6 chirc tin dking dap frng cac dieu kien quy dinh tai Diem a va c
Khoan 1 Dieu nay dugc clang k9 chap ban trai phieu khOng chuyén dOi ra
cong chiing cho nhieu dot trong thei han 12 thong.

Dieu 18. Dieu kien chho bin chung khoin ra cong chting cim cong ty
Aco phan hinh thinh sau qui trial hcrp nhat, sap nh4p doanh nghiep

Dap irng dieu kien quy dinh tai Diem a va c Khoan. 1 DiL 12
Luat chimg khoan doi vOi chap ban co phieu hoac dieu kien tai Diem a va c
Khoan 2 Dieu 12 Lust chimg khoan d6i vOi chao ban trai phieu.

Co th6i gian hoat Ong tir 01 nom troy len ke tir ngay thvc hien hop
nhAt, sap nhap va CO ket qua boat dOng kinh doanh co lai tinh den thiYi diem
Bang ky chao ban.

KhOng co cac khoan no qua han ten 01 nom d6i vOi truing hqp chap
ban trai phieu ra ding chfing.

Co cam ket cua Dai hOi d'6ng co dOng	 vOi co phieu va trai phieu
chuyén dOi) hoac HOi dOng quan tri (dOi vãi trai phieu) dua ch-Cmg khoan \Tao
giao dich tai thi truang tap trung trong	 han 01 nom tir ngay ket thiic dot
chao ban.

Dieu 19. Dieu ki0 chio bin chting khoin ra cong chting tai Vigt
Nam dm to chtic nuck ngoii

Hoat dOng sari xuat kinh doanh co	 theo cac chuan miretoan
quOc to trong nom lien ke nom clang k9 chao ban.

CO du an dL tu vao Viet Nam dugc cap co tham quyen tai Viet Nam
phe duyet, co phuang an phat hanh va sir dung von thu duqc to dot chao ban
chirng khoan ra cong chimg de dau to \Tao (iv an tai Viet Nam.
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3.	 s6‘tian huy dOng tir dot chap ban tai Viet Nam khOng vugt qua
30% tong von dau to dm du an.

, 4. CO cam ket baophat hanh theo hinh thuc cam ket chac chin vai
tOi thieu mOt cong ty chimg khoin dugc phep hog dOng bao la'nh phat hanh
chirng khodn tai Viet Nam.

Co ngan hang giam sat sir dung von thu dugc tir dot chao ban.

T6 chirc ph& hanh nuac ngoai phai cam ,kat khOng chuyan vein huy
dOng dugc ra nuac ngoai; khOng rid von tu co dOi ,img trong tiled han du an
dugc cap phep; thuc hian day cac nghia vu ciia to chirc phat hanh theo quy
dinh cua phap luat Viet Nam; tuan thu quy dinh cua phap luat ve quan 15,
ngoai hOi doi vai viac phat hanh chUng khoin tai Viet Nam.

7. Co cam kat dm Dai hOi d6ng co dOng doi vói truing hgp chao ban co
phieu va trai

do
chuyen dOi, cam kat dm hOi d6ng, quail tri hoc hOi dtong

thanh vien dOi yen truZyng hop chap ban trai phial.' ye viac dua chirng khoan
vao giao dich teen thi truing tap trung trong th6i han 01 nam tir ngay ket thilc
dot chao ban.

Dieu 20. Dieu kién chat) ban trail phieu bing ang Vi?t Nam ciia
chirc tai chinh pi& to

T6 chirc phat hanh phai la t6 chirc tai chinh qu6c to ma Viet Nam la
thanh vien.

Trai phieu chao ban la trai phieu co kS, han khOng clued 10 nam.

Co phuong an sir dung town bO s6 tin huy dOng &roc tir dgt	 banochao b
trai phieu ra cong chimg cho cac du an tai Viat Nam dugc cap co tham quyén
phe duyat theo quy dinh cua phap luat.

T6n, s6tian huy dOng tir dot chao ban tai Viet Nam khOng vugt qua
30% tong von dau tu cua du an. True/rig hgp can phai huy dOng vugt qua 30%
tong von &du tu dm du an, Thil twang Chinh phu quyét dinh ten co sOy de
nghi cila BO TAi chinh va Ngan hang Nha nuac Viet Nam.

CO cam kat thuc hian cac nghia vu cua t6 chirc phat hanh d6i vOi cac
nha dau tu ye dieu kian phat hanh, thanh town, bao dam quyen va lgi ich hop
phap cua nha dau tu va cac diau kian khac.

CO cam kat thuc hian cong b6 thOng tin theo quy dinh cua phap lu'At
Viet Nam.

7. CO cam ke't dua trai phi.6u \Tao giao dich ten thi truing tap trung trong
thiyi han 01 nam tir ngay ket thiic dot chao ban.
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Dieu 21. Dieu kien chit° ban co phieu ra cong chting cim co gong
trong cong ty dai chting

Co phieu chao ban phai la co phieu cua doanh nghiep dap ling dieu
kien quy dinh tai Di6m a va b Khoan 1 Dieu 12 Lu4t chtirng khoan;

CO cong ty chimg khoan to van trong viec lap ho sa chao bin co phieu.

Dieu 22. Chao ban cluing khofin cita doanh nghiep nha nwOic chuyen
doi thanh cong ty co phAn ket hqp chão ban co phieu ra cong chang

Vic chao ban ,chimg khoan	 doanh nghiep nha nuac chuyenct•M
thanh cong ty co phan ket hgp chao ban co phieu ra cong chiang dugc thvc
hien theo quy dinh cua phap luat ye viec chuyen doanh nghiep nha nuac
thanh cong ty co phan.

Dieu 23. Dieu kien phfit hanh them co phieu de hofin dOi

COng ty co phan phat hanh co phieu de 'loan d8i co phieu, phan von gOp
trong cong ty khac phai dap irng cac dieu kien sau:

1. Thiel-1g hap hoan doi co phieu cho mOt ho4c mOt so co dOng xac dinh
cua cong ty dai chimg khac nham tang tS, le sOy hiru cua to chirc phat hanh
cong ty dai chang khac:

Co phuang an phat hanh va hoan dOi dugc Dai hOi ang co dOng
thOng qua;

Co chip thu4n ve nguyen tae bang van ban dm cac doi tuqng dugc
hoan d8i;

c)Dugc Dai hOi Singco dOng cua cong ty dai chimg co cophi6u dugc,
hodn	 thOng qua trong truen hop ty le sä hal cua to chirc phat hanh tai
cong ty dai chimg co co phieu dugc hoan d'Oi vugt mire phai chao mua cong
khai theo Di6u 32 Luat chimg khoan;

d) Dam bao tuan thfi cac quy dinh ve ty le gOp vein, hinh thircau tu
trong truting„hgp nguin sehiru co phieu trong cong ty dai chimg co coO phieu
dugc hoan dOi la nha dau tu nu& ngoai.

2. Hoan doi mOt phan hoc town bO co phieu cho so co dOng khOng xac
dinh hoc toan bo cac co dOng trong cong ty dai chimg khac nham tang tST
sa him ciia t6 chin phat hanh tai cong ty dai chang:

Dap irng dieu kien quy dinh tai Diem a va d Khoan 1 Dieu nay;

Dam bao tuan thu cac dieu kien va thvc hien day du cac quy dinh lien
quan den trinh tu, tha tvc chao mua cong khai.
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3. Hoan dOi town 1..x) co phieu dang luu hanh trong cong ty dai chimg
khac theo hop ding hop nhit, sap nhap gift to chirc phat hanh va cong ty dai
chimg khdc:

Co phuang an hop nhit, sap nhSp, pl3trang an hoan ai co phieus va
phuang an host dOng kinh doanh sau hop nhat, sap nhSp dugc Dsi hOi dOng
co dOng cac cong ty tham gia hap nhat, sap nhSp thOng qua;

CO hop ding hgp nhit, sap nhSp dugc ky gifra cac ben tham gia hgp
nhat, sap nhSp theo quy dinh &la Lust doanh nghiep;

Du thao Dieu le cOng ty sau hop nhit, sap nhSp clugc HOi ding quan
tri cua cac ben tham gia hop nhat, sap nhSp thOng qua;

1'T kin chip thuSn bang van ban dm co. quan quan 1$, csnh tranh ve
viec hop nhat, sap nhSp hoc cam ket tuan thit cac , quy dinh dm Lust canh
tranh	 HOi dOng quan tri cac ben tham gia hop nhat, sap nhSp;

d) Dam bao tuan thit cac quy dinh ve ty le gOp yin, hinh thirc dau tu
trong truemg hop nguiyi se( hiru co phieu trong cong ty dai chimg co co phieu
dugc hoan dii la nha diu tu nu& ngoai.

, 4. COng ty dai chimg phat hanh co phieu mai de' hoin dii co phieu, phin
von gOp cua cong ty chua dai chimg:

Dap img dieu kien quy dinh tai Diem a Khoan 1 DiL nay;

Dam bao tuan thit cac quy dinh ve tS, le g6p yin, hinh thirc dau tu
trong trueng hop nguOi sa hau co phieu trong cong ty chua dai chimg co
phieu, phan von g6p dugc hoan dOi la nha diu tu nuac ngoai.

Dieu 24. Dieu hien phit hanh co phieu de tra co tirc

Co quyet dinh cua Dai hOi ding co &Ong thOng qua phuong an phat
hanh co phiéu de tra co tirc.

Co clit nguin de thuc hien tir lgi nhuSn chua phan phoi cua cong ty me
co xac rthSn cita ,kiem town. Trtreyng hop cong ty dai chimg la cOng ty me phat
hanh co phieu de tra co tirc, nguin lgi nhuSn chua phan phoi dugc can cu vao
ngu6n loi nhuan chua phan phai thuOc quyen sir dung dm co d•5ng cong ty me
ten bao cao tai chinh hgp nhat.

Dieu 25. Dieu hien phit hinh co phieu de tang von co phAn tir ngulin
von chit sir hint

1. CO cjuyet dinh cua DO hOi ding co dOng thOng qua phuang an phat
hanh co phieu de tang Win co phan tir nguOn van chit sä hiru.

14



2. Co, dii. vein a tiwc	 to the nguOn: ThSng du vonphan;dAu
tu phat trien, lgi nhuan chua phan phOi; quy khac (neu co) dugc sir diAng de
b6 sung von di.&I le theo quy dinh cua phap luSt.

Twang hop cong ty dai chimg la ding ty me phat hanh co phi6u a tang
von co ph'an nguiin von	 sa hiru, nguOn sir dung de tang von co phan la
nguOn von thuOc quyn sa hiru va sir dung dm cong ty me. BO Tai, chinh
huang den cu the viec phat hanh co phieu de tang von co phan tonguein von
chu sa

Dieu 26. Chting khoin cita to chirc ntnrc ngoii thuirng cho nguiri lao
dOng Viet Nam lam viec trong cac to chtic ntrofrc ngoai tai Viet Nam

Chirng khoan phat hanh a mac ngoai do cac tO ,chirc nuac ngoai thuemg
cho ngoai lao dOng tai Viet Nam phai tuan 	 cac dieu kien sau:

Viec thue hien cac quyn gan lien vai chimg khoan dugc thuang phai
dam bao tufin thu cac quy dinh ye quan ly ngoai hoi dm Viet Nam.

Chimg khoan thueng cho ngoai lao dOng tai Viet Nam khOng dugc
giao dich ten thi truang chang khoan Viet Nam.

Myc 3
CHAO BAN CHITNG KHOAN TAI N'UbC NGOAI

CUA DOANH NGHIEP VIET NAM

Dieu 27. Chao ban trail phieu tai ntrk ngoai

Viec chap ban trai phiL cua doanh nghiep Viet Nam tai nuac ngoai
dugc thuc hien theo cac quy dinh cua phap luSt co lien quan.

Dieu 28. Dieu Icie'n chat) ban co phieu tai lurk ngoai cua cong ty co phAn

1. KhOng thuOc danh muc nganh nghe ma phap lust Viet Nam cam ben
nuac ngoai tham gia va phai dam bao tS, le tham gia cua ben nuac ngoai theo
quy dinh cua phap luSt.

, 2. Co guy& dinh	 DO hOi dOng co dOng thOng qua viec chao ban co
phieu tai mac ngoai va phuang an sir dung von thu dugc.

3. Tuan thu cac quy dinh cua phap luSt ve quan 13'T ngoai

Dap img quy dinh cua phap luSt nuac sa tai.

Dugc su chap thuSn cua ca quan nha nuac co them quy&i: Ngan hang
Nha nuac Viet Nam d6i vai to chirc tin dung; BO Tai chinh doi vOi doanh
nghiep bao hi'em; Uy ban Chimg khoan Nha nuac d6i vai cong ty chimg
khoin, cong ty quan 1y quy, cong ty dau tu climg khoan.
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Dieu 29. Dieu WO Oat hanh chtling khofin lam co' sir chat) ban
chting chi lull 1(57t#i mreec ngoai

1. T6 chirc phat hanh chimg khoan mOi lam ca sa cho vi6c phat hanh
chimg chi luu 1c3% tai nuac ngoai phai dap img cac diet' kin sau day:

Dap img cac di6u ki6n chao ban chimg khoan ra cong chimg theo quy
dinh cua Lu4t chUng khodn;

KhOng thu6c danh muc nganh ngll s ma phap lu:at cam bén nuac ngoai
tham gia;

CO quyk dinh cua Hai h6i d6ng co dOng holdc H6i d6ng quan tri theo
quy dinh cua Lu4t doanh nghi6p thOng qua vi6c huy d6ng von duOi hinh thirc
phat hanh chimg khoan lam ca so y cho vi6c chao ban chimg chi km 1c5r tai
nuac ngoai va phuang an sir dung von thu dugc tir dgt phat hanh;

T6ng s6 krong co phi6u phat hanh d6 lam ca sa cho vi6c chao ban
chimg chi km 1c/ va so lugng co phiL do ca nhan va to chirc nuac ngoai
hiru tai Vi6t Nam phai dam bao tS/ 16 se( him nuac ngoai theo quy dinh;

d) CO de an Oat hanh chimg chi luu 141 tai ,nuOc ngoai ten ca sec co
phieu mth phat hanh va dé an nay dap img cac diéu kin chao ban theo quy
dinh cua nuac sa tai.

2., T6 chirc	 trg phat hanh chirng chi luu1(3'T tai nuac ngoai 	 ca
co phieu da phat hanh tai Vi6t Nam phai dap img cac dieu kin quy dinh tai
cac Di6rn b, c, d va d Khoan 1 Di6u nay.

T6 chirc phat hanh chimg khoan med lam ca sO , cho chao ban chimg
chi luu lcSr tai nuac ngoai hoc hO trg phat hanh chimg chi luu 19'T tai nuac
ngoai tren ca sa co phieu da phat hanh phai tuan thu cac quy dinh tai Nghi
dinh nay VA dang 14/ vOi Uy ban Chimg khoan Nha nuac de dugc chap thu4n.

B6 Tai chinh quy dinh cu th6 trinh tu, thu tuc ph& hanh co phi6u mOi
lam ca sa cho chao ban chimg chi km k 'y tai nuac ngoai va hO trg phat hanh
chimg chi luu ky tai mac ngoai ten ca sa co phial da phat hanh, vi6c huy bO
chimg chi luu 1c5, va vi6c giao dich, niém yet dia co phieu lam ca sa cho
chimg chi luu ky tai nuac ngoai.

Dieu 30. Bang 14 chin ban chfrng khoin tai nulfrc ngoiti

1. T6 chirc phat hanh phai giri Uy ban Ching khoan Nha nuac tai li6u
clang lcSi chap ban chimg khoan tai nuac *ngoai truefc khi gui h6 sa dang lcST
chap ban chimg khoan chinh thirc cho ca quan CO tham quyen tai nuac ngoai
bao Om:
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Quyet dinh cita Dai hOi diing co dOng, chit so htru hoac Hqi dling
thanh vien thOng qua phuong an chao ban chimg khoan va phuong an sir dking
von huy dOng tir dot chap ban chfmg khoan tai nuac ngoai;

Bao cao tai chinh duce lap theo chudn mkrc ke toan queic to trong
trueng h9p phap 1114 nuac sa tai yeu .cau;

Gidy xac nhin tai khoan von phat hanh chimg khoan bang ngoai
dm to chirc tin dung dugc phep;

Van ban chip thulan ,phat hanh chimg khoin ra nuOc ngoai cita Ca
quan nha nuac co tham quyen: Ngfin hang Nha nuOc Viet Nam dOi vOi to
chirc tin dung; BO Tai chinh doi vOi doanh nghi0 bao hiem; Uy ban Chfing
khoan Nha mröc dOi vOi cong ty chimg khoan, cong ty quan 15T quy, cong ty
dau to chimg khoan,

d) Cac 116 so clang ky chao ban ved co quan co thdm quyen cua nuac noi
to chirc phat hanh gang 1(3% chao ban.

2. Trong thOi han 10 ngay ke tir ngay nhin dugc "ddy dit tai	 bao cao,
Uy, ban Chang khoan N11 .4 nuOc phai thong bao cho to chirc phat hanh kien
chap thu:an hay khOng chap thuOn ye ho soy chao ban bang van ban va neu r8
1S, do.

Dieu 31. Bin can ket qua chao ban

Trong thOi han 10 ngay ke tir ngay ket thiic d9t chao ban, t8 chirc phat
hanh phai bao cao ket qua chao ban chirng khodn cho Uy ban Chimg khoan
Nha nuac, dOng thud cong b8 thOng tin ye lc& qua dot chap ban trén cac
phuong tin thOng tin dai chimg theo quy dinh.

Bao cao lc& qua chao ban giri Uy ban Chimg khoan Nha nuac phai
clung thOi 4iri Trung tam luu k5f chimg khoin Vi st Nam de dieu chinh ty le CO
phan dm to chirc va nha dau to nuac ngoai dtrac phep giao dich tai thi truiyng
chirng khoan Viet Nam, SO giao dich chimg khoin trong nuac nai to chirc
phat hanh hien co co phieu niem yet va cac quan khac theo quy dinh cua
phap luOt chuyén nganh.

3. BO Tai chinh quy dinh cu the ve mau bao cao va not dung cong
thOng tin.

Dieu 32. Ban can tien do sir dung von

Trong qua trinh sir dking , v6n huy clung tir dot , chap ban ra nuac ngoai,
dinh IcS106 thong ké ngay ket tilde do lt chao ban, to chirc phat hanh phAi bao
cao Uy ban Chimg khodn Nha nuac ye den do sir dung von thu dugc tir d9t

chap ban. Tnx&ng . hop thay d8i muc dich sir dung von, to chic phat hanh phai
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bao cao Uy ban Chimg khoan Nha nu& va cong be; thOng tin vey do guy&
dinh thay dOi. Bap cao tien dO sir dung von va bao cao thay dOi muc dich
sir dung von duac lap theo mau so 06 va 07 Phu luc ban hanh kern theo
Nghi dinh nay.

Chuang III
CONG TY DAI CHUNG

Muc 1
BANG KYVA HU'i? BANG K1? CONG TY DAI CHUNG

Dieu 33. MI so cong ty d i chting

Ho so cong ty dai chimg bao g6sm:

Dieu le cong ty theo quy dinh cua pi-1dpi* ve doanh nghiep.

Ban sao co chimg thkrc GiAy chimg nh4n &rig ky kinh doanh.

ThOng tin torn tat ve mO hinh to chirc kinh doanh, bO may quail 15, va
co cAu co dOng duac lap theo mau so 08 Pht..1 luc ban hanh kem theo Nghi
dinh nay.

Bao cao tai chinh ndm gan nhAt duac kiem Wan bOi mOt cong ty kiem
town dOc 14p.

Dieu 34. Bang ky cong ty dui cluing

Ngoai trir cac tr&mg hpp quy dinh tai Diem a va b ,Khoan 1 Dieu 25
Lu4t chUng khoan, cong ty dai chimg co trach nhiem nOp ho so clang IcST cong
ty dai chimg cho Uy ban Chimg khoan Nha mróc trong thai han 90 ngay ke tir
ngay trey thanh cong ty dai chimg.

Trong thiYi han 07 ngay ke tir ngay nhan duac ho so hop le, Uy ban
Chimg khoan Nha mak co trach nhiem cOng bO ten, nOi dung kinh doanh va
cac thOng tin khic lien quan den cong ty dai chimg ten phuang tien thOng tin
cua ty ban Chang khoin Nha nuOc.

3. Ngay trà thank cong ty dai chimg duac tinh tir ngay hoan thanh viec
gOp von day dir va so co dOng duac ghi nhan trong so co dOng co tir 100 nha
&Au to trey len.

Dieu 35. Cling bo thfing tin ve vi?c dáng kS T cong ty clai cluing

1. ,Trong thiyi han 07 ngay tir ngay y ban Chung khoan Nha ntróc
cong bO ten cong ty dai chimg theo Khoan 2 Dieu 34 Nghi dinh nay, cOng ty
dai chiing CO trach nhiem cong be• thiing tin teen mOt (01) to bao trung ucmg
hoc mOt (01) tal, bao dia phucmg not gang ky tru sey chinh.
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2. Ban thOng tin tam fat ve mO hinh t6 chirc kinh doanh, hi) may quan I 'y
va ca cau co dOng lap theo mau ski 08 Phu lvc ban hanh kém theo Nghi dinh
nay; dieu le cong ty, cac bao cao tai chinh phai dugc clang tren trang thOng tin
dien tir cua cong ty.

Dieu 36. Huy ding kf cong ty	 chting

COng ty dai chang co trach nhiem thOng bao cho Uy ban Chang khoan
Nha nuac trong thai han 15 ngay ke tir ngay khOng clap ang dugc cac dieu
kien la cong ty dai chang theo quy dinh tai Dieu 25 Luat chirng khodn.

Ngay cong ty khOng dap ang dieu kien la cong ty dai chang IA ngay ma
von dieu le da gOp khOng dp 10 ty cong tinh tren bao cao tai chinh nam gan

coWhat  Idem town hoac co sO luting coO dOng thap han 100 nguöi theo xac nhan
caa Trung tarn luu ky chfrng khoan hoac so co dOng ho4c ca hai dieu kien tren.

Ngoai trir truing hop cong ty khOng dap ang dieu kien la cong ty
chang do hop nhat, sap nhap, pha san, giai the, chuyen doi loai hinh doanh
nghiep hoac bi ski. Mt ben mot to chirc ho4c ca nhan khac, sau 01 nam Ice tir
ngay khOng con dap img dugc cac dieu kien la cong ty dai chang, Uy ban
Chang khoan Nha nuac xem xêt huSt clang 147 cong ty dai chang.

3. COng, ty phai thuc hien dAy da cac quy dinh lien quan den cong ty dai
chang cho den thgi diem Uy ban Chang khoan Nha nuac thOng bao huST Bang
14T cong ty dai chang.

4. Sau khi nhan dugc thOng bao cua Uy ban Chang khoan Nha nuac v6
viec huST &rig k5T cong ty dai chang, cong ty co trach nhiem thOng bao viec
huST clang ky cong ty dai chang tren mOt (01) to bao trung u gng, mOt (01) to
bao dia phucmg non clang k)'T try sb va ten trang thOng tin dien tir cfra cong ty.

Muc 2
MUA LAI CO PHIEU, BAN CO PHIEU QU? Ci.JA CONG TY DAI CHUNG

Dieu 37. Dieu kien mua lai co phieu

1. COng ty dai chimg mua tai co phieu cua chinh minh de lam co phieu
quy phai clap fmg cac dieu kien sau:

CO quyet dinh cua Dai hqi d6ng co dOng thOng qua d6i vii twang hop
mua tai ten 10% tong sO co phAn ph6 thOng ho4c tren 10% tong sO co phan
uu dai co tire da phat hanh hoic co quyet dinh cua H6i dOng van tri thOng
qua d6i von truing hgp mua lai khOng qua 10% tong s6 co phan phO thOng
trong moi 12 thong ho .ic lchOng qua 10% tong s6 co Olt -au dai co tire da
phat hanh trong moi 12 thong;

CO du ngu6n de mua lai co phieu tir cac nguOn sau: Thing du von co
phan hoic quy dau to Oat trien hoic lgi nhu4n sau thue chua phan ph& hoic
nguOn von dill soy hau khac dugc sir dung de mua lai co phan theo quy dinh
cua phap lu'at;
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CO phuang an mua lai co phieu dugc Hoi dOng quan tri thOng qua,
trong do neu r8 thOri gian thuc hien, nguyen tic xac dinh gia;

Co cong ty chfmg khoan dugc chi dinh thuc hien giao dich;

COng ty dai chfing mua lai co phieu phe thOng dan den se lugng co
phieu quy dat tir 25% tong so co phieu ding loai dang luu hanh cua cOng ty
tra len phai thuc hien chat) mua cong khai;

Dap frng cac dieu kien theo quy dinh cua phap lu:dt chuyen nganh
trong trueng hop cOng ty dai chfIng thuc linh wc, nganh nghe kinh doanh co
dieu kien.

2. Viec mua lai co phin dugc mien trir quy dinh tai Khoan 1 Dieu nay
trong cac trubng hop sau:

Mua 14i co phieu theo yeti ciu cua co dOng dugc quy dinh tai Dieu 90
Luat doanh nghiep;

Mua 14i co phin le theo phuang an phat hanh co phieu de tra co tirc,
phat hanh co phieu tir nguen von chfi su hftu dugc thuc hien theo buck% dan
tai Nghi dinh nay;

c) COng ty chfing khoan mua lai co phieu cua chinh minh de sira lei giao
dich theo quy dinh cfia Uy ban Chung khoan Nha nuac.

Dieu 38. Cac truirng hqp khOng dugc mua lai co phieu cue lam co
phieu quy

1. COng ty khOng dugc thuc hien viec mua lai co phieu de lam co phieu
quy trong cac truOng hop sau:

Dang co ng qua han can dr bao cao tai chinh ram ga' n nhit dugc kiem
toan. Truing hgp thOi diem du kien mua lai co phiéu la thai diem sau ngay 30
thong 6 hang nam, viec xac dinh ng qua han dugc can cu vao bao cao tai
chinh ban nién gan nhat dugc kiem toan hoac soat xet;

Dang trong qua trinh chao ban co phieu de huy dung them van;

Co phieu cua cong ty dang la doi tugng chao mua cong khai;

Da thuc hien viec mua lai co phieu trong vOng 06 thang trir cac tnreng
hop sau: Mua lai co phiéu theo Dieu 90 Luat doanh nghiep, mua lai co phan,16
theo phuang an phat hanh co phieu de tra co tfrc, phat hanh co phieu tir nguen
von chfi sec huu dugc thuc hien theo Nghi dinh nay, va cong ty chfmg khoan
mua lai co phan cua chinh minh de sfra lei giao dich theo cac quy dinh cua Uy
ban Chi:mg khodn Nha mr6c;
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d) Mua lai co phi6u va ban co phieu quy trong ding mOt d9t.

2. Trir truiyng hop	 mua lai duce thvc hien theo ty le sOy htru cua tim4
co dOng hoac truO.ng hcfp cOng ty thvc h*-1 chao mua cong khai dOi yOi co
phieuda phat hanh, cong ty khOng dugc mua co phan cua cac dOi tucing sau
lam co phieu quy:

Ngu6i quan 15/ cong ty ya nguai lien quan theo quy dinh cua Luat
chirng khodn;

Nguei sa hiru co phAn co han ché chuy6n nhugng theo quy dinh
phap luat ya dieu	 cong ty;

c) Co dOng lon theo quy dinh tai Luat chimg khoan.

Dieu 39. Dieu loin ban co phieu quy

, 1. COng ty	 chang chi dugc ban phi6u guy sau 06 thong tir ngay
két thilc dert mua lai gan nhat, trir trueng h9p co phieu guy dugc ban hoac
diing lam co phieu thuang, cho	 lao dOng trong cong ty hoac cong ty
chirng khoan mua lai phan cua chinh minh dé sira loi giao dich.

Co quy6t dinh cua H8i dZing quan tri ,thOng qua phuong an ban cu the
trong do neu thZYi gian thvc	 nguyen the xac dinh gia.

CO cong ty chirng khoan dugc chi dinh thvc hien giao

4. Trua.ng herp ban co  phieu guy theo hinh thirc chao ban thing khoan ra
cong chfing, cong ty dai thing thvc hien theo quy dinh ye chao ban thing
khoan ra cong thing.

Chuang IV
CHAO MUA CONG KHAI

Dieu 40. Nguyen Cie chao mua cong khai

Vic chap mua cOng khai co phi6u cua cOng ty dai thing hoac thing chi
quy dOng phai dam bac) cac nguyén tac sau:

Cac di'du kien chao mua cong khai dugc ap dung cong bang d6i yái tat
ca co dOng cua cong ty muc tiéu hoac nha dau to cua quy dau to mvc tiôu.

Cac bén tham gia chao mua cong khai ducyc cung cap day du thOng tin
d6 tiep can dd nghi mua co phiéu, chirng chi quy dOng.

3. Ton trong quy&sn to dinh dog cua cac co dOng cua cong ty mvc tiéu
hodc  nha dau to cua quy dau to muc tieu.
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Tuan thu quy dinh cua phap luat v" chimg khoin va thi tn.rang chimg
khoan, va phap luat khac co lien quan.

Ben chao mua c•5ng khai phai chi dinh mot ding ty chimg khoan lam
dai 15, chao mua.

Dieu 41. Cic truirng hcrp chho mua cong khai

Cac trueng hgp chap mua cong khai theo quy dinh tai Khoan 11
DiOu 1 Luat sira dOi, NI sung mot so diéu cua Luat chimg khodn.

Ngoai cac tru6ng hop quy dinh tai Khoan 11 Di&I 1 Luat sira 	 b6
sung mot so diéu cua Luat chimg khoan, to chirc va ca nhan coy dinh thuc
hien chao mua cong khai dOi	 phieu cua cong ty dai chimg hoac chimg
chi quy clOng phai thuc hien clAy du cac quy dinh tai Nghi dinh nay.

Dieu 42. HO so' ding kST chic) mua eking khai

Ho sa dangk51 chao mua bao gom:

GiAy clang ky chao mua cong khai theo mau do BO Tai chinh quy dinh.

Quy6t ,dinh	 Dai hOi ding dOng hoac HOi ding quan tri 	 vc!ci
cOng ty cophan), 1-1Oi ang thanh vien hoac chu so r hitu cong ty (dOi vai cong
ty trach nhiem huu han), Dai hoi nha dau to (dOi vori quy thanh vien) thOng
qua viec chao mua cong khai.

Quyat Binh cua Dai hOi dc'ing co ciOng trong tru6ng hgp cOng ty dai
chimg mua lai co phieu cua chinh minh nha'm muc dich giam von diéu re.

Bao cao tai chinh dugc ki6m toan cua nam truck lién ke va cac tai lieu
xac minh rang luc tai chinh theo phap luat chuyen nganh hoac xac nhan ve
kha nang tai chinh doi vOi ca nhan Nth to chirc thuc hien chap mua cOng khai.

Tai lieu chimg minh cong ty co di' di'du kien mua lai co phi6u trong
truOng hop cOng ty dai chimg mua lai co phiéu cua chinh minh theo hinh thirc
chat) mua cong khai.

Ban cOng bo thOng tin chap mua cong khai theo m'au do BO Tai chinh
quy dinh.

7. GiAy xac nhan phong toa von tai ngfin hang gam sat deii vói truang
hgp chao mua chimg chi quy &rig.

Dieu 43. Ding 147 chin mua

1. TO chirc, ca nhan chao mua cong khai co phiL cua cOng ty dai chimg
hoac chimg chi quy dOng phai giri tai lieu clang k5f chao mua den Uy ban
Chimg khoan Nha nuelc. TM lieu clang 14 chao mua phai dugc dOng thai giri
cho cong ty muc tieu, cong ty quail ly quy. Trong thai han 03 ngay ké to ngay

22



nhan dugc tai lieu clang kST chao mua, cong ty muc tieu, cong ty quan 1ST guy
quan 1ST guy dau tu muc tieu co nghia vu cOng bO thOng tin ve viec nh4n dugc
de nghi chao mua ten phtrang tien cOng bt• thOng tin dm cong ty va Sc giao
dich chirng khoan nai cong ty muc tieu ho4c quy dau tu muc tieu niem yet.

Trong th?yi lion 15 ngay ké" tit ngay nhan ducfc tai lieu clang kST chao
mua, tJ' y ban Chimg khoan Nha nuac phai coy kien tra 16i bang van ban.
Truing h9p ho soy chua day du, rel rang, chirc ho4c ca nhan clang kST chap
mua phai bsti sung, sira dOi theo yeu cau Uy ban Ching khoan Nha ntrOc.

Trong t1,16i han 15 ngay tir ngay Uy ban Ching khoan Nha nu& co
cong van yeu cau tO chirc, cd nhan chao mua sira dOi, bO sung tai lieu clang kST
chao mua, to chirc ho4c ca nhan chao mua phai hoan chinh ho so y theo yéu cau
gui Uy ban Ching khoan Nha nuO rc. Neu qua thôi han ten ma to chirc, ca
nhan khOng thvc hien bO sung, sira d8i theo yeu cau, Uy ban Chung khoan
Nha nu6c ding viés c xem xet tai lieu clang kST chap mua 65.

Dieu 44. Teich nhi§m cfia Hoi thing qufin tri cong ty muc Hen ho#c
Ban d9i dien qu5, cau tir muc tieu

Trong thiyi ban 10 ngay ké" tir ngay nhan dugc tai lieu clang kST chao
mua, HOi dOng quart tri cong ty muc tieu ho4c cOng ty quan 1ST guy quan 1ST
quy dau tu muc tieu phai giri Uy ban Ching khoan Nha nu6c va thOng tin cho
co dOng ho4c nha dau to biet y kien cua cong ty muc lieu, Ban dai dien quy
dau tu mix tieu dOi vOi de nghi chao mua cong khai. Tai lieu gui Uy ban
Chung khoan Nha nu& phai dugc the hin duói hinh thirc van ban va du lieu
d* tir theo quy dinh cua t'Jy ban Chung khoan Nha mthc.

1'T ki6n cua HOi ding (Juan tri cong ty muc tieu ho4c Ban dai dien quy
dau tu muc fiat phai duac the hiê'n bang van ban, co chit kST cua da so thanh
vien HOi dOng quan tri ho4c Ban dai dien quy va phai neu ro danh gia cua HOi

A	 • A
cling quan tri hoac Ban dai din quy dot vat vicc chao mua co phieu hoac
chirng chi guy dOng. Truing hap coy ki6n thanh vien HOi ding quan hoac
Ban dai dien guy khac vOi danh gia cua HOi dOng quart tri ho0c Ban dai din
quy, cac ben co lien quan phai cong bO kêrn theo y kien nay.

Dieu 45. Trach nhifm cfia nguiri biet thong tin ve chio mua cong khai

Thanhyién HOi cling quan tri, Giam d8c (T8ng Giam d6c), PhO Giam
dOc (Phi TOng Giam dOc), Ke toan truing, co dOng lön va ngubi co lien quan
dm to chirc chap mua cOng khai, cOng ty muc tieu ho4c cong ty quart 1ST quy
quail 1ST guy dau tu	 tieu, thanh vien Ban dai 	 quydau tu muc tieu,
nhan vien cong ty chirng khoan va nfritng nguei khac biet thOng tin ye dal
chao mua cOng khai khOng duce lgi dung viec biet thOng tin de mua, ban
chirng khoan cho chinh minh, cung cap thOng tin, xui give, lOi k6o nguiyi khac
mua, ban chirng khoan trok th6i diem chao mua cong khai chinh thirc.
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Dieu 46. Cfic hanh vi bi cam d6i veri ben chao mua

1. ice tir thin diem giri tai lieu gang ky chao mua cOng khai cho ty ban
Chimg khoan Nha nuOc den khi hoan thanh ket that dot chao mua, ben chao
mua khOng dugc thuc hien cac hanh vi sau day:

coa) Truc tiep hoac gian tiep mua hoac cam ket mua co phieu, quyen mua
O phan va trai phieu chuyen dOi cua cong ty mac tieu hoac ,chimg chi qu'y

quy dau tu mac tieu, quyen mua chimg chi quy	 quydau to mac tieu ben
ngoai dcrt chao mua cong khai;

Ban hoac cam ket ban co phieu, chimg chi quy &rig ma ben chat) mua
dang chap mua;

DOi xir khOng cong band vai nhiing ,nguei soy hint ding loai co phieu,
quyen mua co phan va trai phiéu chuyén dOi hoac chirng chi quy &mg dang
dugc chao mua;

d) Cung cap thOng tin rieng cho co ,dOng hoac nha dau to mire d8
khOng gi8ng nhau hoac khOng dung thôti diem;

Tir ch6i mua co phieu cua co dOng ding ty mac tieu hoac chimg chi
quy cua nha dau to cua quy dau tu mac tieu trong qua trinh chao mua;

Mua co phieu cua cong ty muc tieu hoac chimg chi quy cua quy dau tu
mac tieu trai vai cac dieu khoan dugc cong 136 trong ban 'rang 14, chip mua
cong khai.

, 2. Nha dau tu nuac ngoai khOng dugc thuc hirt	 chao mua cong khai
dOi vori cong ty dai chUng hoac chimg chi quy dOng de sor him so lugng co
phan hoac chimg chi quy dOng vtrgt qua ty le so y him cua nha dau tu mac
ngoai theo quy dinh cua phap 10t.

Dieu 47. Nghia vu ciia cling ty chung khofin lam dal 15T chao mua
cong khai

Ho6mg dan t6 chirc, ca nhan chao mua thuc hien cha p mua theo dim4
quy dinh tai Nghi dinh nay Nva chiu trach rthim lien dOi trong truang hop to
chirc, ca nhan chao mua vi pham quy dinh tai Nghi dinh nay va cac van ban
phap 1u4t lien quan, trir truâng hgp ben chao mua cong khai co tinh the dau
thOng tin hoac lam gia ho so, tai lieu, thuc hien cac hanh vi vi pham ngoai Ufa
rang kiem soat cua dai 15, chao mua cong khai.

Lam dai ly nhan *th at ban co .phieu ho4c chimg chi quy dOng va
chuyen giao co phieu hoac chimg chi quy dOng cho ben chao mua trong tits:A
han neu tai Ban clang ky chao mua cong khai.
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3. Dam bao to chuc, ca nhan chao mua co du. tien de thvc hien chap mua
vao thai diem chinh thirc chao mua theo ding 14.

Dieu 48. Nguyen tic xfic dinh gia chic) mua cong khai

1. Gid chat) mua cong khai co phieu cua cong ty dai chimg hoc chimg
chi quy dOng dugc xac dinh theo nguyen tic sau day:

Truing hgp cOng ty mvc lieu la to eh& niem yk hoc ding ky giao
dich, mik gia chao mua khOng duqc thap han binh quan gia tham chieu co
phieu cua conk ty mvc tieu do Scs giao dich chirng khoan cong bo trong thiYi
han 60 ngay lien truck ngay ban ding 14 chap mua va khOng thap han
mua cao nhat cua to chlk, ca nhan thirc hien chao mua doi vii co phial cila
cong ty mtic tieu trong thai gian nay;

Truing hgp cong ty mvc lieu khOng phai la to chirc niem yet hoc t6
chirc ding ky giao dich, mirc gia chao mua khOng dugc thap han gia binh
quan co phieu cua cOng ty mvc tieu duqc it nhat hai (02) cOng ty chirng khoan
thuemg xuyen yet gia trong thai hp 60 ngay lien truàc ngay gin ban ding 14
chao mua hoc gia chao ban co phan trong dgt phat hanh gin nhAt cua cong ty
mvc tieu va khOng thap han gia mua cao nhat cua to chirc, ca nhan thvc hien
chap mua doi vOi co phieu cua cOng ty mvc tieu trong thói gian nay;

c) Mirc gia chao mua chirng chi quy khOng dugc thAp han binh quan gia
tham chieu cua chimg chi quy do do Sef giao dich chirng khoan cong be) trong
thai han 60 ngay lien truac ngay giri ban ding 14 chao mua va , khOng thap
han	 mua cao nhat cim chirc, nhan thvc hien chao mua dOi \Ted chirng
chi quy cua quy dau tu mvc tieu trong thei gian nay.

2. Trong qua trinh chao mua cong khai, ben chao mua chi duqc fang gia
chao mua. Viec tang gia duqc thirc hien vai dieu kien ben chao mua phai
cong be/ viec tang gia it nhat 07 ngay truck khi ket thik dqt chao mua va phai
dam bao gia Ong them duce ap citing dOi veii tat ca cac co dOng cua cong ty
mvc tieu ho4c nha dau tu ctla quy dau tu mvc tieu ke Ca the CO dOng hoc nha
dAu tu da chAp nhan ban cho ben chao mua.

Dieu 49. Rat 1#i a nghi chao mua cong khai

1. Sau khi cOng be; chao mua cOng khai, ben chao mua chi dugc rat lai de
nghi chao mua trong cac truing hgp da dugc neu trong Ban ding 14 chap
mua cOng khai nhu sau:

S6 lugng co phieu hoc chins chi quy dOng ding 14 bin khOng dat tSrle
t6i thiéu ma ben chao mua c/5 cOng b8 trong Ban ding 14 chao mua cong khai;

COng ty mvc tieu tang hoc giam s6, 1ugng phieu co quyen bieu
quyet thOng qua tach, ge)p co phieu hoc chuyen doi co phan uu dii;
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COng ty muc tieu giAm von co
,
 phans ;

COng ty muc tieu phat hanh chimg khoan b6 sung hoac quy dAu tu
mvc tieu phat hAnh chang chi quy de tang von diet' lt guy;

d) COng ty mvc tieu ban toAn 1)8 hoac mOt phAn tai sari hoac mot bQ phan
hoat Ong cua cong ty.

2. Ben chAo mua phAi bao cdo Uy ban Chang khoan NhA nu& vitc rut
lai de nghi chi.° mua dOi vai cong ty muc tieu hoac guy dau tu mvc tieu
phai cOng 1308 cOng khai vitc rut lai de nghi chAo mua tren mot (01) trang bao
din -Ur hoac mot (01) to bao viet trong ba (03) sO lien tiép sau khi dugc Uy
ban Ching khoan NhA nu& chdp thuan.

Dieu 50. Giao dich chit° mua cong khai

Trong thai han 07 ngAy kt tir ngay nhan ,dugc kin dm Uy ban
Chang khoan NhA nuerc, ben chão mua phAi cOng b8 cOng khai vitc chAo mua
tren mot (01) trang bao din tir hoac mot (01) to bao viét trong ba (03) so lien
tiép. Vic chAo mua cong khai chi dugc thuc hitn sau khi Uy ban Ching
khoan NhA nuac co van ban chap thuan clang k5/ chao mua vA da dugc to
chirc, ca n.han chão mua cOng bO theo phuang thirc neu ten.

Tnr6ng hop cong ty muc tieu IA to chirc niem ytt hoac clang 4 giao dich
ten thi trueng chimg khodn tap trung hoac quy dau tu muc deli, to chirc hoac
ca nhan chão mua phAi d6ng thai cOng bO' ten phuang tin cOng bO thOng tin
caa Sey giao dich chang khodn nai co phitu cua cOng ty muc tieu niem ytt
hoac clang 14, giao dich hoac chimg chi quy cua quy dau tu mvc tieu niem yet.

Ben chao mua phAi chi dinh mot cOng ty chang khoan lAm dai ly thvc
hitn vitc chao mua. Uy ban Chang khoan NhA, mróc huang dAn quy trinh
ding ty chimg khoan thirc hitn nghitp vu dai ly chão mua.

3. Th6i gian thkrc hitn mot dgt chap mua cOng khai khOng dugc ngin
han 30 ngAy vA khOng &Ai qua 60 ngAy ke tir ngAy chão mua chinh thirc dugc
xac dinh trong Giay clang kS, chAo mua cOng khai giri Uy ban Chang khoan
NhA nuOc.

Co, dOng	 cOng ty	 tieu hoac nhA du tu ctia quy dAu tu mvc
tieu chp thuan de nghi chão mua co quytn rat lai chdp thuan chão mua
trong thai gian chão mua cOng khai khi cac ditu kin chAo mua dugc thay dOi
hoac co to chac, ca than khac thirc hitn chão mua canh tranh doi vOi co phAn
cua cOng ty mvc tieu hoac chimg chi guy cua quy dau tu muc lieu.

Trueng,hop cop hitu hoac chimg chi quy dOng dugc chAo mua nhO
horn sO co phieu hoac chCmg chi quy &mg clang k5/ ban, sO' co phitu hoac
chang chi quy dOng dugc mua tren co se:, ty lg tuatig ang vai so co phitu ma
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comoi  dOng cua cOng ty mvc tieu hoac so chirn,g chi quy dOng ma nhA dau tu
gang kY ban va dam bao mirc gia cong bang dOi vol tat ca cac co dOng hoac
nhA dau tu.

Dieu 51. Tiep tyc chic, mua cong khai

co
goai trix truOng hgp yie‘c chap mua	 dugc thvc	 vol town

s8 O phieu hoac chimg chi quy dong co quyen bieu quyet ,dang luu hAnh, sau
khi thvc hiOn chAo mua cong khai, dOi tugng chat) mua nam girl. 80% trO len
so co phieu hoac chirng chi quy dong ciang , luu hAnh	 mot cong ty
chung hoac quy dOng phai mua tiep so co phieu hoac chiing chi quy dOng con
lai trong th6i gian 30 ngay theo quy dinh tai Khoan 11 Dieu 1 Luat ,sfra dOi,
b8 sung mot so	 Luat chung khoan vai cac dieu kiOn ye gia va
phuong thirc thanh town tuang to vol dgt chap mua cong khai.

To chirc, ca nhan thvc hiOn chAo mua cong khai phai thOng bap cho Uy
ban Chirng khoan NhA nuOc ye,yie'c tiep tic chi() mua cong khai trong thin
05 ngay lam	 ke ngay ket thfic dgt chap mua cong khai, dOng thOi cong
bo thOng tin ve yie'c tiep tic chap mua theo quy dinh cua Luat chirng khoan.

Dieu 52. Bao cap va cong be thOng tin ve ket qua chi° mua cong khai

Trong th&i han 05 ngay ke tix ngAy hoAn thAnh dqt chão mua cOng khai,
to chirc ho4c ca than thvc hi4n chic) mua cong khai phai gui Uy ban Chirng
khoan NhA nu& bao cao ket qua chap mua cOng khai, ang th61, cOng bO
thOng tin ye ket qua chAo mua cOng khai ten cac phuang tien thOng tin dai
chung bao sOm trang thOng tin dm So giao dich chimg khoan trong truOng
hgp co phieu hoac chung chi quy dOng dugc chAo mua cong khai dugc niem
yet trén SO giao dich chirng khodn. Bao cao ket qua chAo mua cOng khai dugc
lap theo mAu do BO Tai chinh quy dinh.

Chwang V
NIEM YET, DANG K-17 GIAO DICH VA CAC GIAO DICH BI CAM

Myc 1
NIEM YET CHUNG KHOAN CUA TO ClItrC PHAT HANH TRONG

NtrifIC TREN CAC SO GIAO DICH CHUNG KHOAN TAI VItT NAM

Dieu 53. Dieu ki0 niem yet chiing khoan tai SO. giao dich chting
khofin thhnh phO HO Chi Minh

1. Dieu kin niem yê't co phiL:

, a) LA cong ty phan co von dieu	 g6p tai thOi diemclang 1(.5'T niem
yet tir 120 ty ang Viet Nam ter len tinh theo gia tri ghi tren so ke todn;
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Co it nhAt 02 nam hoat 	 dtrai hinh thirc ding ty phAn tinh den
thei diem clang V niem y6t (ngoai trir doanh nghiEp nha nu& co phAn h6a
gan vOi niem yet); ty lE lqi nhuan sau thuE ten Win chic so him (ROE) nam
gan' nhAt tO" i thieu la 5% VA hoat dOng kinh doanh cua hai nam lien tnrOc nam
dang ky niem yet phdi co lai; khOng co cac lchohn no phAi trA qua han tr'En 01
Warn; khOng co to luy ke tinh den nam clang ky niem yet; tuan thu cac quy
dinh caa phdp luat ve Ic8 town bao cao tai chinh;

COng khai moi khodn no d6i \Tad ding ty cua thanh vien Hoi d6ng
quAn tit Ban kiem soat, Giam doc (Ding Giam dOc), PhO Gam clOc (PhO
Tong Giam d6c), Ke toan truang, co dOng lan va nhang nguari co lien quan;

d) TM thieu 20% co phieu co quyen bieu guy& cua cong ty do it nhAt ba
tram (300) co dOng khOng phAi co &Ong lOn nam gift, trir tnrOng hop doanh
nghiEp nhA 'mac chuyen dei thanh ding ty co phAn theo quy dinh caa
tuOng Chinh phil;

Co &Ong lA ca nhan, to chirc CO dai din s& hitu la thAnh vien Hoi d6ng
quan tri, Ban , kiem soat, Giam d6c (T6ng Giam d6c), PhO Giam(PhO
TOng Giam clOc) va Ke toan truOng cua cong ty; co &Ong lön lA ngureli co lien
quan vOi thanh vien Hoi &zing quAn tri, Ban kiem soat, Giam d6c (TOng Giam
clOc), PhO Giam doc (Ph6 Tling Giam d6c) va Ke toan tn.rOng cila cong ty phdi
cam ket nam gill 100% s6 co phial do minh s& hiru trong thOi gian 06 thang
ke to ngAy niem yet va 50% sO co phieu nay trong tiled gian 06 thang tiep
theo, lchOng tinh sO co phieu thuiic sO hull NhA nu& do cac ca nhan trén dai
din ram gift;

CO h6 sot dang 14/ niem yet co phieu hop lE theo quy dinh.

2. Dieu kin niem yet trai phieu doanh nghiEsp:

LA cong ty co phAn, cong ty trach nhiEm hftu han co von dieu le cla
gOp tai thOi diem dang ky niem yet tir 120 tS, &Ong ViEt Nam tro y lén tinh theo
giA tri ghi trEn so ké toan;

Hoat Ong kinh doanh cua 02 nam lien truac nam clang V niem yet
phdi co lai, khOng co cac Ichoan no phAi trA qua han ten 01 nam va hoAn
thAnh cac nghia vu tai chinh vOi NhA ntr&c;

CO it nhAt mot tram (100) ngueri se him trai phieu cong mot dot phat hAnh;

Cdc trai phieu cua mot dot phat hAnh co ding ngAy ciao han;

d) CO ha so clang ky niem yet trai phieu hop lE theo quy dinh.
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3. Dieu kien niem yet chimg chi quy dai chimg hoac co phieu cua cong
ty dau to chfing khoan dai chimg:

La quy dOng co tong gia tri chUng chi guy (theo menh gia) phat hanh
to 50 ty dOng Viet Nam tro len ho4c cong ty dau tu ,chling khoan co von dieu
le da gOp tai thOi diem clang V niem yet tir 50 ty dOng Viet Nam tr• tr len tinh
theo gia tri ghi ten so Ice toan;

Thanh vien Ban dai dien quy dau to chirng khoan hoac thanh vien H9i
&mg quan tri, Ban kiem, soar, Giam d6c (Tong Giam d6c), PhO Giamd8c
(PhO T6ng Giam d6c), Ke toan tnrOng, co &Mg lan la n eguOi co lien quan von
thanh vien HOi d6ng van tit Ban kiem sok, Giam dOc (T6ng Giam dOc),
PhO Giam doe (PhO TOng Giam d6c) va Ke toan truOng (neu co) cua cong ty
dau to chimg khoan dai chfing phai cam ket nam giir 100% so chimg chi quy
hoac co phieu do minh so ban, trong thei gian 06 thing tir ngay niem yet va
50% sO chimg chi quy hoacphieu nay trong thin gian 06 thing tiep theo;

Co it nhk 100 ngoai so hitu chimg chi quy cua quy dai chimg hoac it
tihAt 100 co dOng nam, gift c6 phieu	 cong ty dAu to chimg khoan dai chAng
khOng bao g6m nha dau to chuyen nghiep;

Co hO so clang ky niem yet chAng chi quy dal chimg hoac co phieu
cua cong ty dau to chimg khoin dai Chung h9p le theo quy dinh.

4. D6i vii truing hop ding ky niem yet chimg khoan cua t6 chirc tin
dung la cOng ty co phan, ngoai cac dieu kien quy dinh tai Khoan 1 va 2 Dieu
nay, phai dugc sl,r chap thu4n cua Ngan hang Nha nuOc Viet Nam.

Dieu 54. Dieu kien niem yet cluing khoin tai SO' giao dich chiing
khofin Ha Noi

1. Dieu kien niem yet co phieu

La cong ty co phan co von dieu le da gip tai then diem clang niem
yet tir 30 ty dtmg Viet Nam trO len tinh theo gia tri ghi teen sO ke toan;

Co it nhAt 01 nam hoat dOng duiyi hinh thirc cong ty co phan tinh den
then diem clang ky niem yet (ngoai trir doanh nghiep nha nuOc co phAn h6a
gin vii niem yet); ty le 19i nhuOn sau thue ten von chil so hiru (ROE) nam
lien truck nam ding ky niem yet tOi thieu la 5%; lthOng co cac khoan nq phai
tra qua han ten 01 nam, khOng co 16 Illy ke tinh den thOi diem clang ky niem
yet; tuan thu cac quy dinh cua phap luk ve ke toan bao cao tai chinh;

c) T6i thieu 15% s6 co phieu CO quyen bieu quyet cua cong ty do it nhk
100 CO dOng khOng phai co dOng lórn nam giu, trir truemg h9p doanh nghiep
nha nuOc chuyen dOi thanh cOng ty co phan theo quy dinh dm Thu tuOng
Chinh phir,
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d) Co clang la ca nhan, t6 chirc co dai dien sa him la thanh vien H6i ding
quan tri, Ban kiem soat, Gam d6c (T6ng Giam d6c), PhO Giam dOc (PhO T6ng
Giam d6c) va Ke toan truerng cim cong ty; co dOng lOn la nguOi co lien quan vii
thanh vier' HOi ding quan tri, Ban kiem soat, Giam d6c (T6ng Giam d6c), PhO
Gam d6c (PhO T6ng Giam d6c) va Ke toan tn.rOng cua cong ty phai cam ket
nam gift 100% s6 co phieu do minh sa hau trong thin gian 06 thing ke tir ngay
niem yet va 50% s6 co phieu nay trong thed gian 06 thing tier) theo, khOng tinh
so co phieu thuOc kir him Nha nuac do cac ca nhan trén dai dien nam gat

d) Co ha so clang ky niem yet co phieu hop le theo quy dinh.

2. Dieu kien niem yet tad phieu doanh nghiep:

La cong ty co phan, cong ty trach nhiem hitu hp c6 von dieu le cla, 
gOp tai thOi diem clang ky niem yet tir 10 tS, ding Viet Nam trO y len tinh theo
gia tri ghi ten so ke toan;

Hog clOng kinh doanh cua nam lien truck nam clang ky niem yet phai
co

Cdc trai phieu cua mot dot phat hinh co ding ngay dao hp;

Co h6 so clang 4 niem yet trai phieu hop le theo quy dinh.

3. Trai phieu Chinh phu, trai phieu &roc Chinh phu bao	 trai phieu
chinh quyen dia phuang duac niem yet tren So giao dich chimg khoan theo
quy dinh cua BO Tai chinh.

4. 1)6i vii truing hop clang 14 niem yet chimg khoan cua t6 chirc tin
dung la cong ty co phan, ngoai cac dieu kien quy Binh tai Khoan 1 va, 2 Dieu
nay, phai duge sir chap thuan cua Ngan hang Nha nu& Viet Nam.

Dieu 55. Niem yet chirng khoan cfia cac cong ty co plan hinh thinh
sau qua triiih hop nhit, sap nh4p doanh nghiep va tru*ng hg rp to chtk
cac	 giao dich chirng khofin

BO Tai chinh huOng clan niem yet chimg khoan trén Sa giao dich
chimg khoin dm cong ty co phan hinh thanh sau qua trinh hop nhat, sap nhap
doanh nghiep.

Tmeng hop t6 chirc lai cac Se/ giao dich chimg khodn, Thu tuOng
Chinh	 quy dinh tieu chi phan loci khu vtrc niem y6t ten co se). cac dieu
kien niem yet ten cac Soy giao dich chimg khodn.
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Dieu 56. Wing kS7 giao dich ciia cong ty ctai chung chtra niem yet
(Upcom)

COng ty dai chfing theo quy dinh tai Dieu 25 Luat chimg khoan co
chirng khoan da clang ky luu kT tai Dung tam luu kT chimg khoan va chua
niem yet tai Su giao dich chirng khoan dugc slang 1(-1 giao dich tai thi tndyng
cong ty dai chfing chua niem yet.

COng, ty dal chiing thuc hien chao ban chUng khoan ra cong chiing
chua niem yet hoac chua dap ung du diéu kien niem yet thi phai thvc hien
clang ky giao dich chirng khoan ten thi truerng cua cong ty dui chang, chua
niem yet theo quy dinh tai Khoan 7 Dieu 1 Luat sira dOi, b8 sung mot so diéu
cua Luat chirng khoan.

3. BO Tai chinh quy dinh ciri the h6 so, thu Ale clang k�f giao dich cua cac
cong ty dai chAng chua niem yet.

Dieu 57. H6 däng k57 niem yet chting khofin tai Ser giao dich chthig
khofin

Ti) chirc clang 14T niem yet chimg khoan phai nOp h6 so clang ky niem
yet cho Sä giao dich chirng khodn.

H6 so. clang 14T niem yet co phieu bao g6m:

Gia'y dung 147 niem yet co phieu;

Quyet dinh cua Dai hOi d6ng co dOng kST gun nhAt thOng qua viec
niem yet co phieu;

Si) Tang ky co gong cua t6 chire dangk5r niem yet duoc lap trong thèfi
han 01 thong truác th6i diem nOp ho so gang kS, niem yet;

Ban cao b ,ach theo m'au dm BO Tai chinh;

Cam ket cua co dOng la thanh vien HOi d6ng quan tri, Ban Kiem soat,
Giam d6c (TOng Giam 46c), PhO Gam d6c (PhO TOng Giam d6c), Ke toin
truang va cam ket cua co dOng 16n la ngu6i co lien quan v6i thanh vien HOi
dOng quan tri, Ban ,kiem soat, Gam dOc (Tong Giam dOc), PhO Giam

so(Ph6 Tong Giam doe) va Ke toan tnräng 	 cong ty nam gift 100% so co
phieu do minh soy huu trong then gian 06 thang ke tir ngay niem yet va 50% so
co phieu nay trong th6i gian 06 thong del) theo;

H9p ding to van niem yet (neu c6);

g) Giay cam ket han the ty le tham gia cua ben nu6rc ngoai theo quy dinh
cua phap luat dOi vOi linh we kinh doanh dac thu (neu di);
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Danh sach nhimg nguen co lien quan d6'n cac thanh vien HOi dOng
quan tri, Ban Giam dOc, Ban Kiem sodt va Ke town tnrOng;

Giay chimg nhan cua Trung tam luu 4 chimg khoan ve viec co phi6u
cUa to chirc d6 da clang ky, luu 4 tap trung;

k) Van ban chip thuan cua Ngan hang Nha nuOt di(ii \Teri to chirc tin dung
co phan.

3. H6' so, dang 4 niem yet trai phi6u bao gOm:

Giiy dang 4 niem ye't trai phi6u;

Quy6t dinh thiing qua viec niem yet trai phitu cua HOi dtmg quan tri
hoac trai phieu chuyen dOi cua Dai hOi &Ong co dOng (dOi vOi ding ty co
phan), niem yet trai phieu cua HOi dOng thanh vien (dOi yen ding ty ,trach
nhiem him han tir hai thanh vien ter len) ho4c	 sOy him ding ty (deli vái
ding ty trach nhiem huu han mot thanh vien);

clang kT chil so heru trai phiL cua to chirc clang 4 niem yet;

Ban cao bach theo mAu cua BO Tai chinh;

Cam ke't thvc hien nghia vu cua to chirc clang 1g/ them yet d6i vOi nha
dau tu, bao gOm cac dieu kien thanh town, ti le nq ten von chi' soy huu, dieu kien
chuyen dOi (tru&ng h9p niem yet trai phieu chuyen 	 va cac dieu kien khac;

Cam k& ban lath thanh town hoac Bien ban xac dinh gia tri tai san bap
dam, kern tai lieu h9p le chirng minh quy&I sa huu h9p phap va h9p dOng bao
hiem (n6u co) dOi vOi cac tai san d6 trong twang hop niem yet trai phieu co bao
dam. Tai san &mg de bao dam phal duoc clang ky vOi co quan co tham quy&I;

Hop dOng gifra to chirc phat hanh va dai din ngtrOi sa huru trai phieu;

Gidy chimg nhan cua Trung tam luu kST chimg khoin ve viec trai
phi6u	 ttlichirc dO da (rang 1'1, km ky tap trung;

i) Van ban chip thuan cua Ngan hang Nha mth.c doi vOi to chirc tin dung
co phan.

4. HO so dang 4 niem ye't chimg chi, quy dai chfing va cophial). dm
ding ty dau tu chimg khoan dai chtIng bao gOm:

Giay Bang 4 niem 3/6't ,chimg chi quy dai chimg holdc	 dang 4
coniem yet phieu	 cong ty dau tu chirrig khoan dai chimg;

SO' dang 4 nha du tu n&m giu chimg chi quy dai chang hoac so clang
4 CO dOng cua cOng ty dau tu chimg khoan dai chimg;
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Dieu le Quy dai chUng, cong ty dau tu chUng khoan	 chimg theo
mau do BO Tai chinh quy dinh va Hop dOng giam sat da dugc Dai hOi nha dau
tu. ho4c Dai hOi dOng co dOng thOng qua;

Ban cao Bach theo mau dia BO Tai chinh;

Danh such va ly lich torn fit cua thanh vien Ban dai dien guy; cam ket
bang van ban dm cac thanh vien dOc lap trong Ban dai dien quy ve su dOc lap
cua minh dOi	 cong ty quail ly quy va ngan hang giam sat;

Cam ket cua thanh vien Ban dai dien quydiu to chung khoan ho4c
cua co dOng la thanh vien HOi dOng quan tri, Ban kiem soat, Giam dOc (Tong
Giam dOc), Ph6 Giam dOc (PhO TOng Giam , d6c), Ke toan truing, dOng lán
la nguZli co	 quan	 thanh vien HOi dOng quan tit Ban kiem soat, Giam
doc (Tong Giam dOc), phO Giam doe (Ph6 T6ng Giam dOc) va K8 town trtrOug
(neu co) cua cong ty dau to chung khoan dai chung ye viec Warn girt 100% s8
chimg chi quy hoac co phieu do minh se hiru trong thei gian 06 thing ke tir
ngay niem yet va 50% so chimg chi quy ho4c co phiéu nay trong thed gian 06
thing tiep theo;

Bao cao
den 

qua diu tu	 quy va cong ty diu tu chimg khoan
dai chimg tinh den thed diem (tang ky niem yet co xac nhan cua ngan hang
giam sat;

Gidy chfrng nh4n cua Trung tam luu ky chfrng khoan ve viec chlmg
chi quy cua quy dai chfing hoac co phieu cua ding ty dau tu chimg khoan dai
chimg da clang V, luu ky tap trung.

5. Soy giao (Lich chimg khoan sau khi chip thu4n cho to chirc Bang
niem yet phai nip cho Uy ban ChUng khoan Nha nuoc ban sao hö so ding ky
them yet.

Dieu 58. Thu tuc ding ky niem yet

Trong thin ban 30 ngay ke tiz ngay Wan du ho S0* hop le, Su giao dich
chimg khoan co trach nhiem chdp ,thu4n ho4c tir ch6i (Ling 	 niem yet.
Truing hop tir chtli dung ky niem yet, Su giao Bich chimg khoan phai tra
bing van ban va néu r8 lyr do.

Sey giao dich chimg khoan huOng din cu the quy trinh däng
niem yet chimg khoan tai Quy the niem yet chimg khoan tren SO. giao dich
chimg khodn.

Dieu 59. Thay doi ding ky niem yet

1. T6 chirc niem yet phai lam thii tic thay d6i clang V them y6t trong cac
truing hop sau day:
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TO chirc niem yet thuc hian tach, g6p co phieu, ph& hanh them co
phieu de tra co tirc hoac co phieu thuerng hoac chao ban quyen mua co phAn
cho, co dOng hian	 de tang von diau la. TruOng hop phat hanh them co
phieu, to chirc niem yet phai thuc hian niem yet bO sung trong vOng 30 ngay
sau khi hoar' thanh dot chao ban;

T6 chirc niem y6t bi tach hoac nh4n sap nhap;

c) Cac truimg hop thay di so luting chimg khoan niem yet khac tren
giao dich chirng khoan.

H6 so thay d6i &rig ky niem yet n6p cho Sey giao dich chirng khoan
bao gOm:

a) Gidy de nghithay d6i clang 14/ niem yet, trong do neu ro V/ do dan den
viac thay dOi niem yet va cat tai lieu co lien quan;

b)Quyat dinh thOng qua viec thay d6i niem yet co phieu	 Dai h6i
dOngco dOng, thay dOi niem yet trai

co
hieu	 H6i dOng quail tri hoac trai

phieu chuyen dOi	 Dai h6i dOng O dOng (dOi vOi cong ty co phan); thay
dOi niem yet trai phieu cua H6i dOng thanh vien (doi vOi cong ty trach nhiam
him han tir hai thanh vien tro y len) hoac chu soy hitu cong ty (dOi vOi cong ty
trach nhiam huu han mot thanh vien); thay d'Oi niem yet chirng chi guy dau
chirng khoan cua Dai h6i nha dau tu hoac thay dOi niem yet co phieu cua Dai
h6i dOng co dOng cong ty dau tu chimg khoan dai

Thu tuc thuc hian thay doi clang 14/ niem yet thuc hian theo quy dinh
tai Quy the niem yet dm SO' giao dich chimg khoan.

Dieu 60. Huy bo niem yet

1. Chimg khoan bi huST b6 niem yet khi xay ra mot trong cac tnrOng hop
sau day:

T6 chirc niem yet chirng khoan tai So y giao dich chimg khoin khOng dap
img ducc cac diau kin niem yet quy dinh cua Nghi dinh nay tai Diem a, d
Khoan 1 Dieu 53 hoac Diem a, c Khoan 1 Dieu 54 dOi vOi co phieu; Diem a, c
Khoan 2 Dieu 53 hoac Diem a Khoin 2 Dieu 54 di lied trai phieu doanh nghiep;
Diem a, c Khoan 3 Dieu 53 di vOi chimg chi quy trong than han 01 ram;

T6' chirc niem yet ngimg hoac bi ngirng cac hoat dOng san xudt, kinh
doanh chinh tir 01 nam trã len;

T6 chirc niem yet bi thu h6i Gidy chimg nh4n clang 1c$1 kinh doanh
hoac Gidy phep hoat dOng trong linh vvc chuyen nganh;

Co phieu kheing co giao dich tai Su giao dich chUng khoan trong theyi
han 12 thing;
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Kat qua san xuat, kinh doanh ,bi thua trong 03 nam lien tuc hoac
tong so 18 luy ke vuqt qua so von dieu le thuc gOp trong bao cao tai chink
kiem town nam gan nhat trtrOc theyi diem xem xet;

T6 chirc niem yet cham dirt su ton tai do sap nhap, h9p nhat, chia,
tach, giAi the hoAc pha san; quy dau tu chirng khoan chain dirt hog dOng;

Trai phieu den th&i gian dap han hoAc trai phieu niem yet dugc
chirc phat harsh mua lai town bO tru6c thOi gian dao Ilan;

T6 chirc kiem toan khOng chap nhan thuc kien kiem town hoac co
kien khOng chap nhan hoA'c tir chi cho 3'r kien dOi vai bao cao tai chinh nam
gan nhat cim to chirc niem yet;

i) T6 chirc duqc chap thuan niem yk khOng tiers hAnh cac thu tuc niem
yet tai S& giao dich chUng khoan trong thOi han 03 thang ke tir ngay duqc
chap thuan niem yet;

k) T6 chirc niem yet vi pham chain nOp bao cao tai chinh nam trong 03
nam lien tiep;

1) Uy ban Chimg khoan NhA nuac, giao dich chirng khoan phat hian t6
chirc niem yet gia mao ht) sa niem yet hoac h6 sa niem yet chira dung nhilng
thOng tin sai lech nghiém tr9ng Anh huang den guy& dinh cua nhA dau tu;

m) T6 chirc niem yet vi pham nghiem tr9ng nghia vu cong b6 thOng tin
vA cac truang h9p ma Sey giao dich chimg khoan hoac Uy ban Chimg khoan
NhA nuO.c xet thay can thiet phii hiiy them yet nhArn bAo v'e quyen 19i dm nhA
dau tu.

2. Chimg khoan bi huy b6 niem yk khi t6 chirc niem yet d'd nghi huy bO
niem yet.

Dieu kien ducyc huy b6 niem yet:

- T6 chirc niem yet
co

hi duqc hely bO niem yet, chimg khoan khi Quyet
dinh	 hOi dOng O dOng co ten 50% so phieu bieu quyet cua cac co
dOng khOng phAi là co dOng lOn chap thuan huy b6 niem yet;

- T6 chirc niem yet khOng duce de nghi huy b6 niem yet trong thed han
02 , nam ke tir ngay dua co phieu vac niem yet theo quy dinh tai KhoAn 7
Dieu 1 Luat sua d6i, b8 sung mot so dieu cua Luat chirng khoan.

Ho sa de nghi huy bo niem yet bao g6m:

Giay de nghi huy b6 niem yet;
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- Quyet dinh thOng qua viec hug, b6 niem yet co phieu caa Dai h6i d6ng
co dOng, hug b6 niem yet traihieu	 H6i dOng quan tri hoc trai phieu
chuyén dOi	 Dai h6i dOng coO dOng (dOs i,v6i cong ty co phap); huS, 1)6 niem
yet trai phial cua H6i dOng thanh vién (doi v gi cong ty trach nhiem hau han
tux hai thanh vien trOy len) hoc chu sg him cong ty (dOi von cOng ty trach
nhiem hau ban mot thanh viên); huS, 1)6 niem yet chimg chi quF dau tu chimg
khoan cua Dai h6i nha dau tu hoc huS, 136 niem yet co phieu cua Dai h6i
dOng co dOng cOng ty dau tu chimg khoan dai chimg.

T6 chirc co chimg khoan bi hugbO niem yet chi dugc (tang niem
yet lai sau 12 thing ke tir khi hay b6 niem yet neu dap img cac dieu kien quy
dinh tai Dieu 53 hoc Dieu 54 Nghi dinh nay. HO so, thu tvc niem yet thuc
hien theo quy dinh tai Dieu 57, Dieu 58 Nghi dinh nay.

Thu tijc hug b6 niem yet thuc hien theo quy dinh tai Quy the ve Niem
yet cila SO, giao dich chimg khodn.

Muc 2
NIEM YET CHUNG KHOAN CUA TO CH1YC PHAT HANH NtrOC NGOAI

TREN S 1 GIAO DICH CHUNG KHOAN TAI VIET NAM

Dieu 61. Dieu kien niem yet cluing khofin cfia to chin phfit hanh
nuirc ngoai tren Sa giao dich chung khofin tai Viet Nam

LA chimg khoan cua t6 chirc phat hArth nu& ngoAi da dugc chao ban ra
ding chimg tai Viet Nam theo quy dinh phap luOt ye chimg khoan Viet Nam.

So luting chimg khoan dang kg niem yet tuong img vOi so luting
chung khoan dtwc phep chAo ban tai Viet Nam.

Dap img cac dieu kien niem yet quy dinh tai Dieu 53 hoac Dieu 54
Nghi dinh nay.

Co cam ket thuc hien dAy da cac nghia vu cua to chirc niem yet theo
quy dinh cua phdp 14t Viet Nam.

Dixo'c mot (01) cOng ty chimg khoan thAnh lap vA hoat dOng tai
Viet Nam tham gia tu van niem yet chimg khodn.

Tuan thit cac quy dinh cua phap 114t Viet Nam ve quan ly ngoai

Dieu 62. 114	 thfi tuc ding kf niem yet

1. Ho so &rig Igt niem yet

To chirc phat hAnh nuac ngoAi clang 1.4 niem yet ten SOr giao dich chimg
khoan Viet Nam phai co ho so clang kg niem yet theo quy dinh tai Dieu 57
Nghi dinh nay va cac tai lieu khac nhu sau:
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Cam ket cua to chirc nu& ngoai thvc hien di,r an tai Viet Nam;

Cam ket khOng chuyen von ra rank ngoai va khOng Kit von to co d6i
*rig trong thOi han du an duqc cap phep,

Co cam ket dux hien dAy du cdc nghia vu cua t6 chin niem y6t theo
quy dinh cua phap 1u4t Viet Nam;

Hop &Ong tu van niem y6t.

2. Thil tic (tang 1c)rf niem yet

Trong thoM hp 30 ngay ke tir ngay nh4n du h6 so h9p le, Uy ban
Chimg khoan Nha nuóc chAp thu4n hoc tix ch6i cho to chirc phat hanh nu&
ngoai lam dill tic (tang kyf niem yet tren Sa giao dich chimg khoan tai Viet
Nam. Tramg hqp tir chOi chap thuldn, Uy ban Chirng khoan Nha nuck phai
tra liyi lAng van ban va neu ro 1y do;

Sa, giao dich chimg khodn hang dan cv the giao dich chi:mg khodn tai
Viet Nam sau khi duqc Uy ban Chimg khoan Nha ntrac chap thu4n.

Dieu 63. HIV b6 niem yet

Chung khoan cua to chic phat hanh nu& ngoai tai Viet Nam bi huST bO
niem yet khi xay ra mot trong cac trams hop quy dinh tai Dieu 60 Nghi dinh
nay hoc trong tracing h9p d%r dau tu	 to chic nuac ngoai tai Viet Nam
bi dimg hoat deng san xuk, kinh doanh chinh tir 01 nam tra len, hoc bi thu
h6i Gift)/ phep dau tu.

Muc 3
NIEM YET CHUNG KHOAN CUA TO CHVC PHAT HANH VIET NAM

GIAO DICH CHUNG KHOAN NUtiC NGOAI

Dieu 64. Dieu kien niem yet tai giao dich chting khofin 'mem ngoai

KhOng thu8c danh muc nganh ng1-4 ma phap lu(dt cam ben nuoc
ngoai tham gia vas phai dam No ty le sa hitu nu& ngoai theo quy dinh
phap 141.

T6 chic phat hanh niem y6t chiing khoan co sO tai So giao dich chimg
khoan nuerc ngoai phai gars vOi chao ban chfrng khoan ra nuOc ngoai.

3. Co guy& dinh thOng qua vie:c them yftt tai Sa giao dich chimg
khoan nuoc ngoai cua Dai h8i dOng co dOng (dOi vOi cong ty co phAn), cua
H8i d6ng thanh viers (d6i vOi cong ty trach nhiem hire han tir hai thanh
tra len) hoc	 hiru cong ty (dOi vOi ding ty trach nhiem hüu han mot
thanh vien).
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Dap *rig cac dieu kien niem yet tai Sa giao dich chimg khoin
nuac ma co quan quan 1y thi truOng chimg khoan hoc Sa giao dich chimg
khoan da co thoa thu4n h9p tic vii Uy ban Chimg khoan Nha nuac hoc Se/
giao dich chimg khoan dm Viet Nam.

Tuan thu cac quy dinh ve quanlingoai hoi cila Viet Nam.

, 6. To chirc phat hanh la t6 chirc kinh doanh co dieu kien phai duqc su
chap thuan dm co quan quan ly nha nuac chuyén nganh.

7. OWN Uy ban Chimg khoan Nha nuac chip thu4n ha so ding 14.

Dieu 65. HO so dáng k5r, thii tuc chap thu4n cim Uy ban Chting
khofin Nha nuirc

1. Ha so (tang ky giri Uy ban Chi'mg khodn Nha nuac bao gam:

Ban sao ho so ding k5, niem yet tai Sei giao dich chimg khoan
nuac ngoai;

Quyet dinh cua Dai h8i clang co dOng ve viec niem yet chimg khoan tai
Sa giao dich chimg khoan nuac ngoai (dai vii cong ty co phan), cua H8i clang
thanh vien (dai vii cong ty trach nhiem huu han tir hai thanh vien tra len) hoc
Chu sa hiru cong ty (dOi vii cong ty trach nhiem hau han mot thanh vien).

2. Thii tic chip thu4n cua Uy ban Chimg khoan Nha nuac

Trong thOi han 30 ngay k'e tir ngay nh'0.n du ha so hopUy ban Chimg
khoan Nha thick phai t ea.ka ve viec chap thu4n hoc to chOi dAn14 niem yet ra
nuac ngoai cua to chirc phat hanh Viet Nam. Tnrerng h9p tir chOi ding ky niem
y6t, Uy ban Chirng kho6n Nha nuac phai tea len bang van ban va neurOlS7 do.

Dieu 66. Nghia vu cua doanh nghiep co chting khoin niem yet tai
giao dich chting khofin nine ngoiti

1. COng be; thOng tin ve viec niem yet tai Sa giao dich chung khoan
nuac ngoai:

Trong thiyi han 24 giiy ke tir khi chinh thirc giri ho so ding ky niem yet
chirng khoan cho SO giao dich chUng khoan nuac ngoai, to chirc phat hanh
phai cong thOng tin ra cong chimg ve viec	 ho so clang 14 niem yet cho
co quan co thim quyen nuac sa tai;

Trong thed han 72 gii3( ke tir khi nh4n dugc guy& dinh dm co quan co
tham quyen nuac sa tai hoc So giao dich chUng khoan thrOc sO , tai ve viec
chap thu4n hoc khOng chap thu'On viec them yet chimg khodn, to chirc phat
hanh phai bao cao Uy ban Chimg khoan Nha nuac ve quyet dinh dm co quan
co tham quyen hoc Sa giao dich chimg khodn nuac ser tai; dOng 	 cong
b8 quyet dinh nay ten phuong tien thOng tin dai chimg;
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c) Trong thOi han 72 gi45a ke to ngay huy bO niem yet tai SO giao dich
chirng khoan nuac ngoai, doanh nghiep phai giri cho Uy ban Chirng khoan
Nha nuac quyet dinh huST bO niem yet va cong b6 th•5ng tin tren cac phuang
tin thOng tin dai chang.

2. COng b6 thOng tin thuOng xuyen:

C6ng b6 thOng tin theo quy dinh cua phap luat nuac ngoai va phap
luat	 ViOt Nam. Trueng hqp co su. khac bit , cong b6 thOng tin gitra
phap luat nuac ngoai va phap luat ViOt Nam can phai bao cao von Uy ban
Chirng khoan Nha nuac.

Cac thOng tin dugc cong b6 cho cac nha dau to va nguOi sO. hau chirng
khoan tai thi truOng nuac ngoai phai dugc cong bO dOng thei bang tieng ViOt
tai ViOt Nam ten cac phuong tin thOng tin dai chang va bao cao Uy ban
Chang khoan Nha nuac, Sa giao dich chiing khoan trong nuac nai to chirc
phat hanh co chirng khoin niem yet va ngugc lai;

TruOng hgp to chirc d6ng thai niem yet er thi truO.ng chimg khoan
trong nuac va nuac ngoai, bao cao tai chinh dinh ky phai dugc lap theo chuan
muc ke toin quOc te; truOng h9p co you cau ca' a Dai hOi dOng co dOng thi
phai lap them bao cao tai chinh theo chuan muc ke toan ViOt Nam kOrn theo
ban giai trinh cac diem khac biOt gala cac chuk nArc ke todn.

3. Dam bao tST 1'0 tham gia cua nha du to nuac ngoai theo quy dinh
phap luat.

4. Tuan tha quy dinh yO quan 1y ngoai h6i caa ViOt Nam ai vOi cac giao
dich ngoai to lien quan den viOc niem yet chirng khoan tai SOr giao dich chimg
khoan nuac ngoai.

Dieu 67. Hily bo niem yet tren S& giao dich chtrng khoin twin ngoai
cue niem yet tren Sr giao dich chrrng khofin trong lurk

T6 chirc niem yet tren Sr giao dich Chung khoan mac ngoai neu bi
huy bO niem yet do khOng dap ang yeu cau niem yet dm nuac sar tai, co the
(rang ky niem yet b6 sung tai Sa giao dich chirng khoan trong mac.

,T6' chirc niem y6t co the hily bO niem yet town bO dqt cha p ban va
niem yet teen Six giao dich chirng khoin nuac ngoai de lam thil tvc dAng 14T
niem yet b6 sung ten Sir giao dich chirng khoan trong nuac.

3. Vic dang k niem yet ten Sa giao dich chang khoan trong nuac sau
khi hay bO niem yet ten SO. giao dich chirng khodn nuac ngoai dugc thvc
hiOn theo quy dinh cua phap luat ye chang khoan va thi truOng chirng khodn
ViOt Nam.
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Dieu 68. Bfio cao va cOngb6 tilting tin ve viec tam yet chting chi lieu
147 tai S r giao dich cherng khoin nwerc ngoii

1. T6 chirc phat hanh chimg khoan ca so y de phat hanh chirng chi km
tai Soy giao dich chimg khoan nuac ngoai phai bao cao vOi LJy ban Chimg
khoan Nha nu&c truck khi clang k 'y niem yet chOng chi luu 14/ tai So y giao dich
chirng khoan nu& ngoai. Tai lieu bao cao bao gOm:

Quyet dinh cua Dai h0i dOng co &mg 'aing qua viec phât hanh va
niem yet chimg chi luu kST tai SO giao dich chirng khoan nu6fc ngoai;

Tai lieu lien quan an dot chao ban chirng khoan ca so y ho4c s0 luting
chOng khoan ca sa dang luu hanh de phat hanh chirng chi luu k5f;

Ban cong bt) thOng tin theo mau so 09 Phu luc ban hanh kern theo
Nghi dinh nay;

Ban sao ht) sa ph& hanh va niem y'k chimg chi 11m1(5, tai Soy giao dich
chirng khoan nu& ngoai.

2. T6 chirc phat hanh chinh thirc gui ho sa dang ky niem yk chirng chi
luu ky cho Soy giao dich chirn4 khoan nuOc ngoai va khi nhan &roc guy&
dinh cua ca quan co tham quyen cua ntrOc so y tai hoac Sb giao dich chirng
khoan nuac sa tai ye viec chap thuan hoac khOng chap thuan viec niem yet
chirng khoan phai thtrc hien bao cao va cong bo th8ng tin theo quy dinh tai
Khoan 1, 2 Dieu 66 Nghi dinh nay.

Dieu 69. Nghia vu ciia to chirc phat hhnh chtrng khofin co so'

T6' chirc nam giir chimg khoan co sä de phat hanh chimg chi luu
phai thvc hien nghl'a vu cong 136 thOng tin ve chimg khoan ca so y nam gift va
thvc hien cac nghia IT lien quan den nguOi soy hat chirng chi luu

TO' chirc phat hanh chfrng khoan ca sa de phat hanh chimg chi km
phai thvc hien nglira vu theo quy dinh tai Dieu 66 Nghi dinh nay.

Muc 4
CAC GIAO DICH BI CAM

Dieu 70. Cfic giao dich bi cam

1. Giao dich not b0, bao gom cac hanh vi sau:

SO dung thOng tin n0i 130 de mua ban chOng khoan cho chinh minh
hoac cho nguOi khac;

VO tinh hay coy tit 10, cung cap tilting tin n0i bc5 hoc to van cho
nguei khac mua, ban chimg khoan trén co se thOng tin not
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2. Giao dich thao tang thi truing chfmg khoan, bao g6m cac giao dich sau:

Sir dung mot hoac nhieu tai khan giao (Lich cua minh hoac cua nguen
khac hoac thOng dOng vai nhau lien tuc mua, ban chimg khoan nha'm tao ra
cung, cau gia tao;

MOt ngueli hay mot thorn ngtreci thOng dZing v6i nhau dal lenh mua va
ban cung loai chimg khoan trong dung ngay giao dich hoac thOng dOng vOi
nhau giao dich mua ban chimg khoan ma khOng din den chuyen nhugng that
sir quyen,s6 hiru hoac quyen s6 haft chi luan chuyen gifra cac thanh vien trong
nhOm nham tao gia chUng khoan, cung cau gia tao;

Lien tuc mua hoac ban chimg khoan vii khi lugng chi phi vac, th6i
diem mg cira hoac dOng cira thi truing nham tao ra mirc gia dOng cira hoac
gia mg cira mOi cho loai chimg khoan do ten thi truing;

Giao dich chirng khoan bang hinh thirc cau k6t, lOi keo ngu6i khac
lien tuc dat lenh mua, ban cherng khoan gay anh hugng 16n den cung cau va
gia chfrng khoan, thao tang gia chimg khoan;

Dua ray ki& mOt cach trvc tiep hoac gian tiep thOng qua phucmg tien
thOng tin ,dai chimg mot loai chimg khoan, ye to chat phat hanh chirng
khoan nham tao anh hugng den gia cua loai chimg khoan dO sau khi cid that
hien giao dich va Warn gift vi the doi vii loai chimg khoan d6;

Sir dung cac phuang thi.rc hoac thvc hien cac hanh vi giao dich khac
de tao cung cau gia tao, than tang gia thing khoin.

3. Cac giao dich bi cam khac:

TO chirc, ca than true tiep hoac gian tiep that hien cac hanh vi giangian
Ian, lira dão, tao dung thOng tin sai	 that hoac be, sot khOng cong bO cac

canthOng tin c thiet ye mot chimg khoan, gay hieu nham nghiem trong sau dO
mua hoac ban chirng khodn dO c16 kien lqi;

COng ty chang khoan thay dOi thin to uu ,tien	 vii lenh dat
khach hang; lqi dung viec tiep can vii thong tin ye lenh dat cua khach hang
khi chua dugc nhap vao he thOng giao dich de dat lenh cho minh hoac ca
nhan, to chic khac ten ca sex du kien thOng tin trong lenh giao dich cua khach
hang co kha nang tic ding ding ke den gia cua thing khoan nham kiem lqi
(thu 16i hoac trinh, giam lO) mot each true tiep hay gian tiep tir thay
gia chimg khoan;

c) Chits& hitt chimg khoan that hien mot hoac mot s6 giao dich nham
the dau quyen s6 hfru that su dOi vii mot thing khoan de trOn tranh nghl'a vu
cong bO thOng tin theo quy dinh cua phap lust;
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d) COng ty quan ly quy thOng d6ng with cong ty chimg khoan thuc hien
giao dich qua mirc dOi vOi cac chimg khoan trong danh muc dau tu cua mot
quy do cong ty quan 1T quy quan ly, khien cong ty chi:mg khoan thu 19i tir phi
mOi gich con nha dau to caa quy phai chit' thiet hai;

„,	 ,d) Cdc giao dich co lien quan tai ca nhan, to chic thuOc danh sach ca
nhan, to chirc co lien quan ,c16'n boat &Ong tOi pham do BO COng an hoc co
quan nha nu& CO tham quyen cung cap.

Chuang VI
TO CHIC KINH DOANH CHUNG KHOAN

Dieu 71. Quy dinh ve von va CO dfing, thanh vien pip von tai to chtiv
kinh doanh chUng khoin

1. Viin phap dinh cho cac nghiep vu kinh doanh cua cong ty chimg
khoan tai Viet Nam la:

MOi giai chirng khoan: 25 ty dong Viet Nam;

Tu doanh chimg khoan: 100 ty an Viet Nam;

Bao lanh phat hanh chimg khoan: 165 ty d'Ong Viet Nam;

Tu van dau tu chimg khoan: 10 ty dOng Viet Nam.

2. Truang hop t6 chirc d ,nghi cap giay phdp cho nhitu nghiep vu kinh
doanh, von phap dinh la tong so von phap dinh tuang img vOi tong nghiep vu
de nghi cap phep.

V6n phap dinh caa cong ty quan VT quy tai Viet Nam, chi nhanh cong
ty quan ly quy nu& ngoai tai Viet Nam lA 25 ty dOng Viet Nam.

Vkin gOp de thanh lap t6 chirc kinh doanh , chimg khoan, chi nhanh
cong ty quan quy nuOrc ngoai tai Viet Nam hai bang d6ng Viet Nam.

5. Quy dinh d6i yin ca nhan tham gia gOp von thanh lap t6 chirc kinh
doanh chimg khodn:

LA ca nhan khOng thuc cac truông hgp khOng dugc quytn thanh lap va
quan ly doanh nghiep tai Viet Nam theo quy dinh phap luat ve doanh nghiep va
CO du nang luc tai chinh de tham gia gOp von thanh lap to chirc kinh doanh
chimg khoan;

Chi dugc sir dung von cua chinh minh va chimg minh du narig luc tai
chinh thuc hien theo huang clan dm BO Tai chinh.
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6. Quy dinh TIM vai to chirc tham gia g6p von thanh lap t6 chirc kinh
doanh chirng khoan:

Co to cach phap than va khOng dang trong tinh trong hop nhAt, sap nhap,
chia, tach, giai the, pha san va khOng thu8c cac tub/1g hop khOng ducic quyen
thanh lap va quan ly doanh nghiep theo quy dinh phap lug ye doanh nghiep;

Hog Ong kinh doanh co tai trong 02 nam lien truck va khOng co 18
luy ke. Ngoai ra:

Trirmg hop la ngan hang thuo'ng mai, doanh nghiep bd.° hiem, to chirc
kinh doanh chimg khoan thi khOng dang trong tinh trang ,kiem soat hog Ong,
kiem soat, dac bit hoac cac tinh tang canh bao khac; dOng then dap irng day
du cac dieu kien de ducic tham gia gOp von, dau to theo quy dinh cua phap
lug chuyen nganh.

Trueyng hop la cac to chirc kinh t6 khac:

- CO the.i gian boat dOng t6i thieu la 05 dam lien ttic lien truác nam tham
gia gOp von thanh lap t6 chirc kinh doanh chirng khodn;

- Sau khi tru di tai san dal han, phan con lai cua von chu sa hitu tOi thieu
phai bang s6 von du kien g6p;

- V6n km dOng t6i thieu phai bang s6 von dtr kien gop.

c) Chi ducc sir dung von chu seY hitu va cac ngu6n v6n hop le khac theo
quy dinh cua phap lug chuyén nganh. Bao cao tai chinh nam gan nhat da
kiem town phai khOng cO ngoai trir.

7. Co. cAu co dOng, thanh vien g6p von tai cong ty chimg khoin:

CO t6i thieu hai (02) co dOng sang lap, thanh vien sang lap la t6 chirc
dap img quy dinh tai Khoan 6 Dieu nay. TruOng hop cong ty chimg khoin
duce to chirc duai hinh thirc cong ty trach nhiem tau han mot thanh vien,
set hitu phai la doanh nghiep bao hiem hoac ngan hang thuong mai;

TS/ le sey him co phan, phan von gop cua cac co dOng sang lap, thanh vien
sang lap la to chirc tOi thiéu la 65% von dieu le, trong dO cac to chirc la doanh
nghiep bao hiem, ngan hang throng mai sa hitu t6i thieu 30% von dieu le;

c) Co dOng, thanh vien gOp von sa hitu tir 10% trey len Von dieu le dm
mot cong ty chimg khoan va nguiYi co lien quan cua co dOng, thanh vien gOp
von dO (neu co) kh8ng duce sey huu ten 5 0/0 von dieu le tai mot cong ty chimg
khoin khac;
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d) COng ty chimg khoan hoat dOng tai Viet Nam IchOng dugc gOp vein
thAnh lap, mua co phdn, phan vein gOp tai mot cOng ty chimg khoan khac tai
Viet Nam, ngoai trir cac tru6ng hop sau:

- Hoat dOng hop nhdt, sap nhap; hoac

- Mua de so hau hoac ding vOi nguiYi co lien quan (n6u co) ses him
khOng qua 5% so co phiL dang luu hAnh dia cong ty chimg khoan cla clang
ky giao dich, niem yet tren Sa giao dich chimg khoan.

8. Ca cdu co dOng, thanh vien gOp von tai cong ty quAn1Si quy:

CO t6i thieu hai (02) co dOng sang lap, thAnh vien sang lap lA to chirc
dap img quy dinh tai KhoAn 6 Dieu nay. TnrOng hgp cong ty quail 1S7 guy
dugc to chirc duOi hinh thirc cOng ty trach nhiem huu han mot thAnh vien,
sOy hiru phAi lA doanh nghiep bão hiem hoac ngan hang thucmg mai hoac cOng
ty chimg khoan.

TS, le sir hal co phdn, phan von g6p dia cac co dOng sang lap, thAnh
vien sang lap la to chirc toi thieu IA 65% von dieu le, trong do cac to chirc la
doanh,nghiep bac) hiem, ngan hang thucmg mai, cong ty chimg khoanalh
toi thieu 30% von diet' le;

CO dOng, thanh vien gOp von sir hau tir 10% trg len von dieu le dm
mot cong ty quAn quy vA nguai co lien quan dia co dOng, thAnh vien gOp
von dO (n6u tham gia) khOng dugc scr hiru trén 5% von dieu le tai mot cong ty
quAn ly quy khac;

COng ty quAn 15, quy hoat Ong tai Viet Nam IchOng dugc gOp vein
thAnh lap, mua co phan hoac phan von gOp tai cong ty quAn 15, quy, cong ty
chimg khoan tai Viet Nam, ngoai trir cac truong hgp sau:

- Hoat dOng hop nhdt, sap nhap; hoac

- Mua 'de sei him ho4c ding yeti ngued co lien quan (n6u co) ser
IchOng qua 5% so coA phiL dang luu hAnh dia cong ty quin ly quy, cong ty
chimg khoan da clang ky giao dich, niem yet ten SO. giao dich chimg khoan.

9. NhA ddu to nu& ngoAi dugc mua co phdn, phdn von gOp de so y tau tai
49% von dieu le cua to chirc kinh doanh chimg khoan clang hoat Mag.
T6 chirc nuck ngoAi khi dap Cmg cac dieu kien quy dinh tai Diem a, b, d
KhoAn 10 Dieu nay dugc mua de s& haw town b(li 100% von dieu le dm to
chirc kinh doanh chimg khoin clang hoat sdOng.	 chile nu& ngoAi dap Cmg
cac dieu kien quy dinh tai KhoAn 10 Dieu nay dugc thanh lap mai to chirc
kinh doanh chimg khodn 100% von nuck ngoai hoat dOng tai Viet Nam.
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Viec mua co phAn, phAn von gop, tham gia g6p von thanh lap to chirc
kinh doanh Ching khodn	 nha dau to nu6c ngoai thuc hien theo huOng d&n
cila B6 Tai chinh.

10. Dieu kien doi von t6 chirc nu6c ngoai tham gia gOp von thanh lap,
mua de s6 hiru 100% von cua t6 chile kinh doanh chUng khoan:

La t6 chirc hoat &ling trong linh vi,re ngan hang, chimg khodn,
hiem va a co th6i gian hoat Ong t6i thieu la 02 nam lien truck nam tham gia
gOp von thanh lap, mua co ph&l, phAn von gOp;

Chiu su giam sat thuOng xuyen, lien tic cua ca quan quan 1/, giam sat
chuyen nganh u nu6c ngoai trong linh vi,rc ngan hang, chimg khoin, bao hiem
va dugc ca quan nay chap thuan bang van ban ve viec gOp von thanh lap
chirc kinh doanh chimg khoin tai Viet Nam;

Cu quan quan 1/, giam sat chuyén nganh 6 nu6c ngoai trong linh vuc
ngan hang, chimg khoin, bao hiem va Uy ban Ching khoan Nha nu6c da k/
ket th6a thuan h9p tac song phuang hoac da phirang ve trao doi thOng tin, hcop
tac quan 1/, thanh tra, giam sat hoat dOng chimg khoin va thi truerng chimg

khoan;

Dap irng quy dinh co lien quan tai Khoin 6 Dieu nay.

Dieu 72. Trinh tu, thii tuc, hO so' de nghl ca giay he thanh 	 vi
hoat diing dOi veri to chic kinh doanh chu'ng khoin

1. H6 soy de nghi cap giay phep thanh lap va hoat d'()ng cua t6 chirc kinh
doanh chimg khoan bao g6m:

Tai lieu theo quy dinh tai Dieu 63 Luat chimg khoan;

Bién ban h9p kern theo nghi guy& cua cac co dOng, thanh vien du
kien gOp vein hoac quyet dinh cua chi" s6 hat ve viec thanh lap t6 chirc kinh
doanh Ching khoan;

Hop gong nguy8n tae thue tru se chinh hoac quy& dinh giao mat
bang, tru s6 cua chir s6 hiru kern theo tai lieu xac nhan quyén s6 hitu, quyen
sir dung try s6 cua bén cho thue hoac chi" s6 him;

Tai lieu chirng minh n'ang luc tai chinh:

- D6i vai ca nhan: Xac nhan cua ngan hang ye so du tien ang Viet
Nam, ngoai to to do chuyen d6i, xac nhan cua Trung tam luu k/ chimg khoan
ve s6 chimg khoan co ten tai khoan km k9;
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- Doi yeti t6 chirc: Bao cao tai chinh nam gan nhit da dugc kitm toan vA
cac bao cao tai chinh den quy gan nhat. DOi vOi to chirc gip von la cong ty
me thi phAi bO sung bao	 tai chinh hgp nhat ram	 nhat da dugc kiém
toan theo quy dinh cua phap luat ve ke toan vA kiern toan. DOi véri to chirc
hog dOng trong tinh vuc tai chinh, ng'An hang, bAo hiem, chimg khoin thi phAi
bO sung bao cao thang ve cac chi tieu an town tai chinh, an town von theo quy
dinh cua phap luat chuyén ngAnh trong 02 nam gan nhat.

Danh, sach thAnh vien du kin 	 clang quAn tri, HOi ding thAnh
vien, Ban kiém sok (néu co), 130 ,ph'an kiern tan not b0, ,Giam dOc (TOng
Giam dOc), PhO	 dOc (Phi Tong Giam doe) vA t'Oi thieu nam (05) nhan
vien nghip vu d61 vii hO sa thAnh lap cong ty Ruin 1y quy hoac ba (03) nhan
vien nghi0p v1,1 cho moi nghi0 vu kinh doanh de nghi cap phep dOi vOi ho sa
thAnh lap cong ty chirng khan kem theo bAn sao , giiy chiing minh nhfin dan
hoac 110 chieu	 hi0u luc, 1ST lich tu phap, sa yeu 15, lich vA ban sao chimg
chi hAnh ngh' phu hgp;

Danh sach co &rig, thAnh vien gip von kern theo cac tai li0u sau:

- 136i vOi ca nhan: Ban sao giiy chi:mg minh nhan dan hoac h0 chiL con
hi0u luc vA sa yéu1S1 lich. Truemg hop ca nhan du kién sa hitu test.' 10% von
dieu le, phAi nip bO sung 1$, lich tu phap.

- Doi vOi to chirc: BAn sao giiy phep thAnh lap vA hoat dOng (r4uc6),
giay chimg than clang k�, kinh doanh hoac tai li0u tucmg duang khac, diéu
cong ty, bién ban hop vA quyét dinh cua dai hOi dOng co &mg, hOi clang quAn
tri hoac hOi &Ong thAnh vien hoac bién ban h9p va quyét dinh cua chtl tich hOi
dOng quAn tri, hOi clang thAnh vien hoac guy& dinh cua chu so him v'e
gip von thAnh lap to chirc kinh doanh chimg khoan, bán sao giay chfrng minh
nhan dan hoac ho chiL con hi0u luc vA so. 34u15, lich cua ngueri dai dien theo
fly quyén kern theo van ban uy quyén. Truang hop to chirc du kien so y huu
teen 10% von diéu le thi phAi nip bO sung 1S7 lich tu phap cua nguOi dai din
theo uS/ quyén N/A nguOri dai dien theo phap luat.

Ván . ban chip thuan ve vi& cho phep gip van thAnh lap cua ca quan
quAn 1S1 nha nuãc co tham quyén: Ngan hang NhA nuO.c dOi vOi ngan hang
thucmg mai, BO TAi chinh dOi \Ted doanh nghi0p bdo hi6m;

Cac tai lieu khic co lien quan chi:mg minh ca nhan, to chirc dap img
di'eu kin quy dinh tai Di&I 71 Nghi dinh nay.

2. Truiyng hgp co dOng, thAnh vien gip van IA ta ,chirc nu& ngoii, cac
tai li0u do ca quan quAn1S, co tham quyén'nu gc ngoAi cap phAi dugc hop phap
boa l'anh su khOng qua 06 thang truOc ngAy nip ha sa vA phAi dugc dich
chimg th‘rc ra tie'ng Viet bOi to chirc co chirc nang dich thuat hoat Ong hop
phap tai V* Nam.
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3. 1-16 so theo quy dinh tai Khoan 1, 2 Dieu nay duqc lap thanh met (01) be
g6c kern theo tp thong tin din dr. Be he so gOc dugc gui true tiep tai be phan
met cira cita Uy ban Chimg khoan Nha mac hoac giri qua du6ng buu

4: Viec sira dui, b6 sung h6 so dugc tien hanh khi co dOng, thanh vien
g6p yen thay can thiet. Ban sira dui, be sung phai co chit kST cua nhimg nguei
da ksr trong he so da giri cho Uy ban Chimg khoan Nha nuac. Trus!Yng hop an
lam re" van de lien quan den he so, Uy ban Ching khoan Nha nuac co quyen
de nghi ngtred dai din co dOng, thanh vien sang lap hoac ngoai du kién lam
Giam dOc (T6ng Giam dOc) giai trinh tivc tiep hoac bang van ban.

Trong thud Ilan 30 ngay ke tir ngay Uy ban Chimg khoin Nha nuac co
yeu cau bang van ban, cac co dung, thanh vien sang lap thanh lap to chirc kinh
doanh chirng khoan phai hoan thin e, he so de nghi cap giay ph6p thanh lap
va hoat dOng. Sau thiyi han tren, neu he so khOng &roc be sung va hoan thin

ay dft, Uy ban Chimg khoan Nha nuac co quyOn tir chi cAp giAy phdp thanh
lap va hoat gong.

Trong thei han 20 ngay, ke tir ngay nhan duoc day dit 116 so hop 1
theo quy dinh tai Khoan 1, 2, 3, 5 Dieu nay, Uy ban Chang khoan Nha nuac
CO van ban de nghi hoan tat cac dieu kien co sc'Y vat chAt va phong tea von
g6p. Co dOng, thanh vien gOp vein duqc trich phan von gOp de dau to co so
vat chk. Phan von gOp con lai phai duqc phong tea ten tai khoan cua ngan
hang thuong mai theo chi dinh cua Uy ban Chimg khoin Nha nuac va duqc
giai toa, chuyen \Tao tai khoan cua cong ty ngay sau khi duqc cAp giAy phep
thanh lap va hoat &Ong.

Sau thei han 03 thong ke tir ngay nhan duqc thOng bao cua Uy ban
Chimg khoan Nha nuac theo quy dinh tai Khoan 6 Dieu nay ma cac co dOng,
thanh vien gOp von khOng hoan thie'n co se vat chk, phong toa du von dieu
va bo sung day du nhan sit, Uy ban Chimg khoan Nha nuac CO quyen tir ch6i
cap ph6p.

Trong thei han 07 ngay ke tir ngay nhan dugc giAy xac nhan phong toa
von, bién ban kiem tra co se vat chat va cac tai lieu hop le khac, Uy ban
Chimg khoan Nha nuac cap giay phép thanh lap va hoat dOng. Trutrng hop
tir chei, Uy ban Chirng khoan Nha nuac phai tra Fen bang van ban va neu re"
ly do.

Dieu 73. Ho#t dting ditu tur ra lurk ngoii cim to chirc kinh doanh
chirng khofin ViO, t Nam

1. TO9 chirc kinh doanh chimg khoan khi lap chi nhanh, van phong dai
dien tai nuec ngoai, dau to ra nuac ngoai phai duqc Uy ban Ching khoan
Nha nuac chAp thuan theo quy dinh cua Be Tai chinh.
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2. Sau khi co van ban chap thuan cua Uy ban Chang khoan Nha nu6c,
chirc kinh doanh chimg khoan thkrc h*i vic lap chi nhanh, van phOng dai
din a nu& ngoai va dau tu ra nu& ngoai theo quy dinh cua phap 1114 ve &du
tu va quail 1St ngoai hOi.

Dieu 74. Dieu kien thinh lb chi nhinh, van phOng d i dien to chtic
kinh doanh chting khofin /luck ngoai tai Viet Nam

1. T6 chirc kinh doanh chimg khoan mac ngoai cung cap dich vu quail
V/ quy dugc thanh lap van pheng dai dien cong ty quan 1ST quy tai V* Nam
neu dap frng cac diéu kin sau:

Dang hoat dOng hop phap va chiu su giam sat thireng xuyén b6i ca
quan guar' 1Sf, giam sat chuyen nganh trong linh vuc tai chinh, ngan hang,
chang khoan tai mac nai to chirc do thanh lap va hoat doting;

Dang hoat dOng hgp phap tai nu& ma co quan quan 15/, giam sat
chuyen nganh tai nu& do da ky két th6a thuan song phumg hoc da phucmg
v6i Uy ban Chang khoan Nha nu& ve trao dOi thOng tin, hop tac quart 15/,
thanh tra, giam sat hoat dOng chimg khoan va thi tru6ng chang khoan hoc
dang quan 1ST cac quy dang dau tu tai V* Nam. Th6i han hoat dOng con lai
(neu co) toi thiki la 01 'lam.

2. T6 chirc kinh doanh chimg khoan nu& ngoai thuc hien cac ngh4 vu
mOi gied chang lchodn, bao lanh phat hanh chimg khoan dugc thanh lap van
phOng dai dien cong ty chimg khoan tai 	 Nam neu dap ling cac dieu
theo quy dinh tai Diem a, b Khan 1 Diéu nay.

3. T6 chirc kinh doanh chimg khoan mr6c ngoai cung cap dich vu quan
ly quy dugc thanh lap chi nhanh tai V* Nam neu dap img quy dinh tai
Diki 77 Luat chang khoan va cac dieu kien sau:

Dang boat dOng hop phap va dugc ph6p thuc hien hoat &Ong guar'
quy dai chling theo quy dinh cua nuOt nguyen xir va dugc ca quan quan 1S,
giam sat chuyen nganh a nu& nguyén xi chap thuan bang van ban cho phep
thanh lap chi nhanh boat dOng tai V* Nam (néu co theo quy dinh cua phap
lust mac ngoai);

Ong phai la co dOng, thanh vien gOp von ser him ten 5% von
le cua mot cong ty quan 1ST guy tai Vi0 Nam;

Chi nhanh cong ty quan 1S, quy ntrac ngoai chi dugc cung cap dich vu
quail 15/ tai sari huy dOng tai nu& ngoai;

Dap ling quy dinh tai Diem b Khoan 10 Diki 71 Nghi dinh nay ho4c
co van phOng dai din hoat dOng tai Vi@ Nam VA dap img quy dinh tai Diem b
Khoan 1 Di811 nay;
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d) Trinh tkr, thit tyc, ho sa cap Giay ph6p thanh 1Sp va hoat Ong chi nhanh
cong ty quan VT quy nuOc ngoai va hoat dOng dm chi nhanh cong ty quan
quy nuac ngoai tai Viet Nam thuc hien theo quy dinh dm 130 Tai chinh.

Dieu 75. Trinh ty, thii tyc, he scr ding ky hoyt dOng van phOng dyi
dien to chtirc kinh doanh chtimg khoin nark ngohi tai Vigt Nam

1. HO so clang ky hoat dOng van pheng dai dien cua to chirc kinh doanh
chimg khodn nuOt ngoai (sau day g9i la cong ty me) tai Viet Nam bao gelm:

Tai lieu quy dinh tai Khoan 2 Dieu 78 LuSt chimg khoan;

Tai lieu xac nhan cong ty me dap img cac dieu kien quy dinh tai
Khoan 1, 2 Dieu 74 Nghi dinh nay, van ban dm co quan co tham quyen tai
nuOc ngoai cho phep mey van phOng dai dien hoat citing tai Viet Nam (neu co
theo quy dinh cua phap lust nuO.c ngoai), bao cao tai chinh nam tai chinh gan
nhat da kiem toan hoac van ban xac nhan tinh hinh thvc hien nghia thué
hoac tai chinh trong nam tai chinh gan nhat do co quan co tham quyen not
cong ty me thanh lap cap;

Bien ban h9p va quye't Binh cua htii d6ng quan tri hoac hOi dOng thanh
vién, holac cua Gam d6c (TOng Giam dOc) ye viec 1Sp van phOng dai dien
tai Viet Nam, quyet dinh bO nhiem Truing dai dien tai Viet Nam, ban sao co
chimg dive ho chieu con hieu luc hoSc giay chimg minh nhan dan, so yeu VT
lich cua Trueng dai dien va nhan vien lam viec tai van phOng dai dien tai
Viet Nam;

H9p d'Ong nguyen tac ve viec thue tru sa van phOng dai dien kern theo
van ban xac n11'0 quyen se), hal hoac thAm quyen cho thue dm ben cho thué
trij

Truing h9p lap van pheng dai dien cua cong ty Tian ly quy, b6 sung cac
tai lieu lien quan den quy dang dau tu tai Viet Nam (neu co) bao

- Ban sao duqc h9p phap h6a lanh skr va co chimg thvc giAy clang 14. 1Sp
quy (néu co) hoac tai lieu xac nhan viec quy da hoan tat viec clang ky thanh
lap tai nuck ngoai, Ban cao Bach cua quy hoSc tai lieu tuong duong do co
quan quan VT cap (néu co), Dieu le quy, hop ding tin thac hoac bien ban th6a
thuan gOp von hoac cac tai lieu tuang duong khac;

- Van ban dm ngfin hang lau lcST xac nhSn ve quy mO vein dm quy tai
Viet Nam;

- Ban sao co chUmg thvc giAy xac nhan viec clang 14T tai khoan von dau tu
gian tiep hoac giay chimg nhan clang ky ma so giao dich chimg khoan cua cac
quy nay.
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1-16 so theo quy dinh tai Khoan 1 Di&I nay ducic lap thanh hai (02) b0,

mot 13,8 bang ti6ng Viet va mot Ix) bang tiang nuac nguyen xir kem theodu,tep d
lieu dien tir. 138 ho so gOc &roc giri trvc tiep tai 138 phas n m8t cira Uy ban
Chimg khoan Nha nuac hoc giri qua clueing btru dien. Cdc tai lieu do co quan
quail 1ST nha nuac co tham quyen nuac ngoai cap phai &roc hop phap h6a lanh
sit khOng qua 06 thing truck ngay n8p ho so.

Viec sira doi, 116 sung 116 so &roc tin hanh khi t8 chirc kinh doanh
chimg khoan nuac ngoai thay can thiet hoc Uy ban Chimg khoan Nha nuac
yeu cau sira dOi, bki sung. Ban sira dOi b8 sung phai co chit kSi cua nhimg
ngoai da ky trong ho so giri den Uy ban Chimg khoin Nha nuac hoc nhimg
nguiyi co ding chirc danh vii nhang nguiyi not ten.

, 4. Trong thai han 07 ngay ke" tir ngayriliSn &roc b8 ht) so day va hop
le, Uy ban Chimg khoan Nha nuac cap giay chimg nha'n clang kS, hoat Ong
van phOng dai dien to chirc kinh doanh chimg khoan nuac ngoai tai Viet
Nam. Truing hop tir ch6i, Uy ban Chimg khoan Nha nuac phai tra lo ci bang
van ban va neu ri5 ly do.

Dieu 76. Quyen vi nghia vu cita van phOng dai dien, Truirng
dien va nhfin vien tai van phOng dai dien to chtirc kinh doanh chfrng
khoin nuirc ngoai tai Viet Nam

1. Quy'en va nghia vu dm van pheng dai dien to chirc kinh doanh chiing
khoan nuac ngoai:

Duce ma tai khoan chuyen chi bang ngoai to hoc bang d6ng Viet
Nam co gOc ngoai to tai ngan hang thucmg mai &roc phep hoat &Ong kinh
doanh ngoai hOi tai Viet Nam va chi &roc sir dung tai khoan nay vao hoat
dicing cila van phOng dai dien. Viec ma, sir dung va dOng tai khoan dm van
phOng dai dien thuc hien theo quy dinh cua phap lust lien quan;

Duqc tuyen dung ngtrai lao Ong nuac ngoai vao lam viec tai van
pheng dai dien theo cac quy dinh cua phap WO Viet Nam. Trong thai han 15
ngay ke tir .ngay tuyen dung ngtrai lao dOng nuac ngoai lam viec tai van
phOng dai dien tai Viet Nam, cong ty me phai bao cao Uy ban Chimg khoan
Nha nuac ve viec tuyen dung nhan sit nuac ngoai kern theo cac van ban xac
nlfan sr chap thuSn cua cac co quan quart 1)"/ nha nuac co tham quyen;

Co con,d'au rieng theo quy dinh	 phap 111'4 Viet Nam va chi &roc
sir dung con dau nay trong cac van ban giao dich thucuyen han va chirc
rang ciia van phOng dai dien;

•
Chi &roc thuc hien nhimg hoat Ong theo not dung va trong thai han

hoat Ong quy dinh tai giay chUng nhSn clang ky hoat Ong van phOng dai
dien; khOng &roc thuc hien cac hoat Ong kinh doanh tai Viet Nam; khOng
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dugc tlwc ,hien viec quan 15T tai sin, quart 15, von	 tu cho the nha du tu, ke
ca phan von du tu cua cong ty mc tai Viet Nam va cac hog Ong kinh doanh
chirng khoan khac tai Viet Nam;

d) Cdc quyen va nglita vu khac theo quy dinh cua phap luat.

2. Trtreng dai dien, nhan vien tai van phOng dai dien khOng dugc ding
thiYi dam nhiem cac vi tri sau:

Ngu?ri dirng du chi nhanh cua cong ty mc, TruOng dai dien, than
vien cua van phOng dai dien, chi nhanh cua to chirc nu& ngoai khac tai
Viet Nam;

Nguiyi dai dien theo phap luat, Giam doc (T6ng Giam dc), PhO Giam
dOc (PhO T6ng Giam dc) hoac nhan vien lam viec cho doanh nghiep thanh
lap theo phap luat Viet Nam;

c) Nguiyi dai dien theo phap luat, thanh vien h8i ding quart tri, hi)s i d6ng
thanh vien, Giam d6c (T6ng Giam d6c), PhO Giam doe (PhO T6ngGiám d6c)
cua cOng ty mc hoac ca nhan khac lam viec cho cong ty me co quyen thay mat
cong ty mc ky ket cac hop deg kinh t6, giao dich tai san khOng can uy quyen
bang van ban cua cong ty me.

3. Truing dai dien chi dugc thay mat cOng ty mc de ky ket cac hgp dng
lien quan den hog dng kinh doanh, dau to cit' a cong ty mc ,v6i cac to chirc
kinh to Viet Nam trong truing hop co quyén hop phap bang van ban cita
nguèri co thAm quyen cua cong ty me. Giay fly quyen phai dugc lap rieng cho
m8i lan kST ket (ity quyen timg lAn) va phai giri cho Uy ban Chimg khoan Nha
nu& ban sao hop le giay fly quyen do trong th6i han 10 ngay ke tir ngay co
hieu loc.

Chuang VII
LONG TY DAU CHITNG KHOAN

Ditu 77. Quy dinh chung ve cong ty d u tie chung khoin

COng ty dAu tu chimg khoan chi phat harsh melt loaf co phieu va
khOng co nghia vijmua lai co phieu phat hanh trig truing hop hop that, sap
nhap doanh nghiep. Quyen, nghra vu va lgi ich cua co dOng va cac An de lien
quan den dai h8i ang co dOng thcrc hien theo quy dinh cua phap luat ve
doanh nghiep.

COng ty dau tu chUng khoan dai chiing phai ity thac von cho mot cling
ty quan ly quy quan ly. COng ty dau tu chimg khoin rieng le dugc to quan
von dau to hoac uy thac von cho mot cong ty quan 13'T quy quan ly. Truing
hop cong ty dAu tu chimg khoan ity thac von cho cong ty quan 1ST quy quanl'y,

51



t6i thiL hai phan ba (2/3) se," thanh vien hOi ds5' ng quan tri dm cong ty du tu
chi.mg khoan phai la cac thanh vien dOc lap theo quy dinh tai Khoan 1
DiL 80 Nghi dinh nay.

Viec chap ban co phiL ra cong chins dm cong ty d'au tu chimg khoan
dai chimg ducrc thuc hien theo quy dinh tai Dieu 90 Luat chimg khoan va theo
quy dinh cila BO Tai chinh.

COng ty &Au tu chimg khoan rieng le co tS, le s& hiru dm nha du tu
nu& ngoai ten 49% von dieu le phai tuan thit cdc quy dinh dp dung dOi v6i
nha dau tu nuOc ngoai.

5. Viec xac dinh gia tri tai san rung, ch6 dO bao cao va cong bc'i thOng tin
dm cOng ty d'Au tu chimg khoan thuc hi'en theo quy dinh dm BO Tai chinh.

Muc 1
CONG TY DAU Tlf CHUT4G KHOAN DA! CiliTNG

Dieu 78. HO so', trinh ty vi thii tuc ding kS7 chic) bin co phieu ra
cong chting ciia cong ty au fir chtin khoin dai chting

1. 1-16 so. clang 147 chap ban co phiL ra cOng chimg dm cOng ty du to
chimg khoan dai chimg bao Om:

GiAy clang 14/ chao ban co phiL ra cOng chang a thanh lap cong ty
du tu chimg khoan dai chimg do cOng ty quart VI quy lap;

DiL le cong ty dL tu chimg khoin &Jac lap theo twang dn dm BO
Tai chinh;

Ban cao bach theo quy dinh tai DiL 15 Luat chirng khoan VA quy dinh
dm BO TM chinh v'e h6 so clang ic.5, chap ban chimg khoan ra cong chimg;

HO diing nguyen tac ve giam sat, quart 13', dL tu va phan phi co
phiL, cam k'k bao lath ph& hinh (nL co);

d) Danh sach thanh vien du kin dm hOi diing quart tri, ngtrei dai dien
theo pita', luat cita cong ty du tu chUng khoan dai chimg, co &Ong sang lap
kern theo az tai lieu sau:

- DO'i vOi ca nhan: Ban sao Gia'y chimg minh nhan dan hoc 110 chi6u con
hieu luc, IS, lich tu phap va so y'L V, lich;
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- D6i vai t6 chirc: Ban sao GiAy phep thanh lap va hoat &Ong,
Gidy chimg nhan clang ky kinh doanh (neu co), ban sao Gidy chimg minh
nhan dan hoac h0 chieu con hieu lire, 1Sr lick tu phap va so yeu l'y lich cua dai

dien dugc uy quyen kern theo van ban fly quyen;

e) Cam ket cua cac co dOng sang lap „ dang	 mua it „nhat 20°A so co
phieu dang 14T châo ban ra cong chAng va. nam gifr s6 co phieu nay trong th6i
han 03 nam ke tir ngay dugc cap giAy phep thanh lap va hoat dung, cam ket ve
tinh dOc lap d6i vol cong ty quan 15T quy va ngan hang giam sat cua thanh vien
HOi dtmg quan tri dOc lap;

g) Danh sach Giam d6c (T8ng Gam d6c), Ph6 Giam d6c (PhO T8ng
Giam d6c) va nguiyi dieu hanh guy (neu co) kern theo ban sao Giay chirng
minh nhan dan hoc hO chieu con hieu lire, 1ST lich tu phap, so yeti l'y lick vas
ban sao chUng chi hanh nghe quan 1S/ quy.

, 2. H8 so	 Khoan 1 Dieu nay dugc lap thanh mOt (01) bet g6c va. giri
den ty ban Chung khoan Nhá nubs. Tai lieu cua co dOng sang lap nubs
ngo4i thip hien theo quy dinh tai Khoan 2 Dieu 72 Nghi dinh nay.

3. Trong thai han 30 ngay ke tir ngay nhan dugc he) so day du va hop le,
ty ban Chirng khodn Nha nubs cap giay chUng nhan chao ban co phieu ra
cong chimg. Trueyng hop tit ch6i, ty ban Chung khoan Nha nuOc phai tra 16i
bang van ban va neu rO 1ST do.

Dieu 79. Dieu ki4, hti so', trinh tu. vi thu tuc cap gray phep
14p sit hoat thing cua cong ty du tir chirng khotin c ai chting

1. Dieu kien cap gidy phép thanh lap va boat dOng dm cong ty dau tu
chimg khoan dai chimg bao gOm:

CO Win thkrc gOp t6i thieu 14 50 ty ang Viet Nam;

CO t6i thieu mot tram (100) co dOng, khOng ke co dOng la nha dau tu
chfing khoan chuyen nghiep;

Do mOt cong ty quail l'y quy quan

Tai san duce ltrukS, tai ngan hang giam sat;

d) T6i thieu hai phan ba (2/3) s6 thinh vien hOi d8ng quan tri phhi dOc
lap vOi cong ty quan 15/ guy, ngan hang giam sat theo quy dinh tai Khoan 1
Dieu 80 Nghi dinh nay.
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2. Trong thei han 10 ngay ke tir ngay ket thiic dot chao ban co phieu ra
cong chung, aing ty quan 157 quy bao cao ket qua dot chao , ban va nep he) so
de nghi cap giay,	thanh lap va hog Ong ciia cong ty dau chirng khoan
dai chimg bao gOm:

GiAy de nghi cap gia'y phêp thanh 14p va hog dOng cong ty dau tu
chimg khoan dai chimg;

Bao cao torn tit ve ket qua chap ban kern theo xac nhan
ngan hang giam sat ye so tien thu duqc trong dot chao ban, sO luong co phieu
da ban;

Danh sach co dOng ghi ro ho ten co dOng, s6 chimg minh nhan clan
hoc 110 chieu con hieu ltrc, dia chi lien lac (dOi vai ca nhan), ten day du, ten
viet tat, sO giayhirng nhan &ITV/ kinh doanh, dia chi try soy chinh (dOi v6i
to chirc), loai coO dOng, so tai khoan luu ky chi:mg khoin (neu co), so luong co
phiêu mua, ty le sO. Mu, ngay mua;

Bao cao tong hop 57 kien co dOng ve thanh vien hOi Ong quail tri va
cac not dung lien quan khac (neu co).

3. Trong thed han 10 ngay ke tir ngay nhan&roc h6 so day du va hop le,
Uy ban Ctiimg khoin Nha nuO.c cap giay pllep thanh 14p va boat Ong cho
ding ty dau tu chung khoin dai chimg. Giay ph6p nay Ong th6i la Giay
chimg nhan clang ky kinh doanh. Truing hop tir chOi, Uy ban Chimg khoan
Nha nueic phai tra 16.i bang van ban va neu rO' 157 do.

4. Trong thOi han 30 ngay ke tir ngay Gil)/ phep thanh lap va hog Ong
cho cong ty dau to chimg khoan dai chfing co hieu lire, cOng ty quan ly quy
phai hoan tat ho so va niem yet co phiêu cua cong ty dau tu chirng khoan dai
chimg tren SO' giao dich chimg khoan.

Dieu 80. Heii gong quilt tri ding ty dAu tw chfing khoan cai chting

1. I-10i Ong quan tri CO tir ba (03) den muei mot (11) thanh vien, trong
dO co it nhAt hai plan ba (2/3) la cac thank vier' dOc lap. Thanh vien dOc 14p
cua hOi Ong quan tri phai dap img cac dieu kien sau:

KhOng phai la Giam d6c (T6ng Giam d6c), Ph6 Giam d6c (PhO T6ng
Gam d6c), nhan vien chinh thirc cua cOng ty quan 1)'T quy, ngan hang giam
sat, hoac cOng ty me, cOng ty lien ket, cOng ty con dm cong ty quan ly quy,
ngan hang giam sat;

KhOng phai la cha, cha nuOi, me, me nuOi, vg ch6ng, con, con nuOi,
anh, chi em runt cua ca nhan quy dinh tai Diem a Khoan nay;

Dap irng cac dieu kien lam thanh vien hOi Ong quan tri theo quy dinh
phap luat ye doanh nghiep.
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2. Quy&r, nghia vu va vi& 1:06 nhi'Om, mien nhie'rn, bai nhiem, thay th6
thanh vien hOi dOng quan tri thuc hie;r1 theo quy dinh tai die'u le cong ty, phir
hgp v6i cac quy dinh cua phaplu4t doanh nghi0 va chimg khoan.

Dien 81. Ilan the hoat &ling doi vol cong ty dau tu chtimg khoin
dai cluing

KhOng dugc kinh doanh, san xuAt va cung cap dich vu.

KhOng dugc ,phat hanh chimg kho6n ra cong chimg ngoai trir truCmg
hop chao ban co phiéu lan dau ra cong	 de thanh 14p cong ty, hoac phat
hanh co phieu cho co dOng hie'n him a tang von dial 1es ho4c phat hanh co
phieu de chuyén dOi trong truing hap hgp nhat, sap nh4p.

3. Tuan thu cac quy dinh ve flan che dAu tu tai Khoin 2 Dieu 97
Lu4t chirng khoan. Hoat Ong quan 17 vOn cua cong ty dau tu chimg
khoan dai chimg do cong ty quan 15, quy thuc hie. n va phai dugc giam sat bsfyi
ngan hang giam sat theo quy dinh cua Lu4t chirng khoan va huOng dan
BO Tai chinh.

Dieu 82. Ting, giam von dieu lg dm ding ty dau tir chting khoin
dai chting

1. COng ty dAu to Ching khoan dai chimg dugc tang, giam von diL
le theo phuang an da dugc Dai hOi dOng co dOng gan nhat thOng qua.

Truang hgp giam von diL le, cong ty dAu to Ching khoan phai bao
dam gia tri tai san reng sau khi giam von dap img yeu cau ve von theo quy
dinh tai Diem a Khoan 1 Di&I 79 Nghi dinh nay;

Tru6ng hgp tang , Win diau thOng qua vie'c phat hanh	 phi6u
thuOng hoac chia co tirc bang co phieu, cong ty phai co du nguOn tai chinh tir
thong du vOn va lgi nhu:an sau thud.

2. Ho sa de nghi tang, giam von dieu lg bao

Gidy de nghi tang, giam von diL 1'0 cua cong ty dAu tu Ching khodn;

Bien ban hop va quy6t dinh cira dai hOi Ong co dOng, bién ban hop va
quyet dinh cua hOi dOng quan tri ve vi& tang, &in von di'eu 1'0 kern theo
phuong an thuc hi0;

Bao cao tai chinh da dugc ki6'm toan an q4 gan nhAt;

Du thao ban thOng bao phat hanh kern theo danh sach dai 1ST
phan phOi;

d) Ban cat) bach, dieu le cong ty (n6u co thay dOr).
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Trong thai han 07 ngay ke tir ngay nhan dugc he soy dAy du vas hop le
theo quy dinh tai Khoan 2 Dieu nay, Uy ban Chimg khodn Nita nuOc xem xet
chap thuan viec tang, giam von dieu le dm cong ty dau tu chirng khoan dai
chtIng. Trueng hop tir chei, Uy ban Chimg khoin Nita ntrâc phai tra 16i bang
van ban va neu re VT do.

Trong thiyi han 07 ngay ice tir ngay hoan tat viec tan, giam von dieu le,
cong ty dau to chimg khodn dai chimg bao cao \Teri Uy ban Chimg khoan
nu& ye ket qua thuc hien viec tang, giam von dieu le ciia cong ty bao gem:

Bao cao tom tat ve ket qua thuc hien viec tang, giam vein dieu le kem
theo danh sach nha clAu to mOi (neu co) theo quy dinh tai Diem c Khoan 2
Dieu 79 Nghi dinh nay;

Gidy xac nhan ve mitt yen tang them da dugc phong tea tai ngan hang
giam sat (trong tnr6ng hgp tang von) hoac van ban xac nhan cita ngan hang
giam sat ve viec cong ty da hoan tat viec chi tra, thanh toancho cac deng
(trong truang h9p giam von), se lugngco dOng, lugngco phieu dang ltru
hanh (sau khi dieu chinh yen). 'Ili lieu nay kheng phai nep trong truimg hgp
be sung von dieu le tir lqi nhuan sau thue.

5. Trong thai han 07 ngay ke tir ngay nhan dugc bao cao theo quy dinh
tai Khoan 4 Dieu nay, Uy ban Chung khoan Nha nuec dieu chinh giay phep
thanh lap va hoat Ong cila cong ty dau to chimg khoan dai chting.

Dieu 83. Hop nhit, sap ni4p cong ty din to churng khoin dai chiing

1. COng ty dAu tu chimg khoan dai chimg dugc hgp nhk, sap nhap vai
ding ty dau to chimg khodn dai chin-1g khac theo nguyen tac sau:

Phucmg an hop nhdt, sap nhap va hgp deng hqp nhdt, sap nhap phai
dugc dai hei &Ong co &Ong cac cong ty lien quan thong qua. Phuang an hop
nhat, sap nhap phai neu re 1Si do, hinh thirc thuc hien, cac tac &Ong du kin
den co dong, phuang phip xac dinh gia tri tai san reng, ty le chuyen dei, tS,
thanh town bang tien (neu co), nguyen tac chuyen giao tai san gifra cac cong ty
dau tu chimg khoan dai chimg;

Chi phi dick vu tu van phap V/, chi phi hanh chinh va cac chi phi dich
vu khdc lien quan den viec hop nhat, sap nhap kheng dugc hach town vac) chi
phi hoat Ong dm ding ty dau tu chimg khoin dai chimg hoac cac chi phi
khac ma co deng phai ganh chiu trir truimg h9p dai hei &rig co dong co
quyet dinh khac;

c) Truang hap hoan doi co phieu ket h9p chi tra bang tien mat, co den
cua cong ty bi hop nhat hoac bi sap nhap dugc nhan themcoet khoan tien
kheng vugt qua 10% gid tri tai san reng tinh tren met (01) e phieu tai ngay
hop nhdt, sap nhap;
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d) Truing hop co dOng cua cong ty du tu chirng khoan dai chimg phan
d6i viec hop nhat, sap nhap, co dOng do co quyen yeti

co
au cong ty dau

chirng khoan dai chi:mg bi hop nhat, bi sap nhap mua lai O phOn cua minh.

2. Ho so de nghi Uy ban Chirng khoan Nha ntrOc cap hoc dieu chinh
giay phep thanh lap va boat dOng cho cong ty dau tu chirng khoan hgp nhat
ho4c nhan sap nhap bao g6m cac tai lieu sau:

Giay de nghi cap giay phep thank lap va boat dOng cho cong ty dau tu
chirng khodn dai chfing hgp nhat hoc dieu chinh giay phep thanh lap va hoat
dOng cho cOng ty nhan sap nhap,

Ban gtic Giay phep, thanh lap va hoat dOng	 cong ty dau tu chirng
khoan dai chimg hgp nhat, bi sap nhap,

Quyat dinh cua Dai hOi ang co dOng ve viec hgp nhat, sap nhap kern
theo bien ban h9p, phucmg an hgp nhat ho4c sap nhap, du thao hgp dOng hop
nhat hoac sap nhap va bao cao phan tich viec hop nhat hoc sap nhap;

Bao cao danh gia cua cac ngan hang giam sat ve nguyen tL xac dinh
gia tri tai san rOng, ty le hoan dOi CO phieu, ty le thanh town tien (ne‘u co) va
cac not dung khac CO lien quan;

d) Danh sach co dOng theo quy dinh tai Diem c Khoan 2 Dieu 79 va cac
tai lieu khac CO lien quan theo quy dinh tai Diem c, d, d, e, g Khoan 1 Dieu 78
Nghi dinh nay.

3. Trong thOi han 15 ngay ke to ngq nhan dugc bO ho so day dit va hop
le theo quy dinh tai Khoan 2 Dieu nay, Uy ban , Chimg khoan Nha nuac cap
giay phep thanh lap va hoat dung cho cong ty dau to chimg khoan dai chtIng
hop nhat, hoc dieu chinh giay phep thanh lap va boat dicing cho cong ty dau
tu chirng khoan dai chling nhan sap nhap. Ngay hop , nhat, sap nhap la ngay
cac giay phep neu tren co hieu luc. TruOng hgp tux chOi, Uy ban Ching khoan
phai tra lOti bang van ban va neu 1 .8 lY do.

4. Trong thai han 30 ngay ke to ngay hgp nhat hoc sap nhap, cOng ty
dau to chirng khoan dai chung hgp nhat, nhan sap nhap bao cao Uy ban
Ching khoan Nha nuac ve ket 9ua hgp nhat, sap nhap thOng qua cOng ty quan
ly quy. NOi dung bao cao bao gOm:

Xac nhan cua ngan hang giam sat ve tong gia tri tai san, tong gia tri
no, gia tri tai san rOng tinh tai ngay hgp nhat, ngay sap nhap,ty chuyén dOi
thuc hien, ty le thanh town bang tién mat (neu co) teen mot coO phieu, so luting
va gia tri co phieu mua lai cua co dOng phan dOi viec hgp nhat, sap nhap;

Van ban dm co quan nha nuac co thArn quyen xac nhan cac cOng ty
dau tu chirng khoan dai chiing co lien quan da hoan tra con dau, giay chirng
nhan clang ky mau dau, giay chUng than clang ky ma so thue cua doanh nghiep.
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Dieu 84. Giii the cong ty du tir chung khoin d i chting

1. Cac truimg hop giai the cong ty d'au tu chimg khoin dai chimg:

Hop ang quan 1/ dAu tu bi cham dirt ho4c cong ty quail 15, guy bi giai
the, pha san, bi thu 116i gidy phep thanh lap va hog dOng ma HOi dOng quan
tri khOng xac 10p dugc cong ty quail ly quy thay the trong thai han 60 ngay ke
tix ngay phat sinh su kien;

Hop d6ng giam sat bi chdm dirt hoc ngan hang giant sat bi giai the,
pha san, bi thu hOi gidy chimg nh4n gang ky hoat dOng km ky chimg khoan
ma hOi d6ng pan tri va cong ty quan 15, quy khOng xac lap dugc ngan hang
giam sat thay the trong thai han 60 ngay ke tir ngay phat sinh su kien;

COng ty dau tu chimg khoan dai chimg ke't thitc thZyi han hog dOng ghi
trong giay phdp thanh 14'p va boat dOng ma lchOng dugc gia han;

Theo quy6t dinh cua dai hOi d6ng co dOng.

2. Trong thai han 30 ngay ke tir ngay cong ty dAu tu chimg khoan dai
chung buOc phai giai the theo quy dinh tai Diem a, b Khoan 1 Dieu nay, hOi
dOng quail tri cong ty dau tu chimg khoan dai chilng co trial nhiem trieu tap
dai hOi dOng co dOng de thOng qua quyet dinh giai the cong ty.

Dai hOi ang co dOng cong ty dau tu chimg khodn dai chi:mg dugc chi
dinh mot to eh& kiem ,toan danh gia lai tai	 va giam sat toan b0 qua trinh
thank 1y tai san, giai the cOng ty.

Trong thai hp 07 ngay ke tir ngay dai hOi dOng co dOng ra quy6t dinh
giai the cOng ty, cOng ty dau	 chin khoan dai chimg phai giri Uy ban
Chimg khoan Nha ntrac 116 sa de nghi chap thuan mix thii tuc giai the ding ty
nhu sau:

Gidy de nghi giai th6 cOng ty dau tu chUng khoin dai chimg;

Bien ban hop kern theo quye't dinh cua Dai hOi d'Ong co dOng ve vi'ec
giai the cong ty;

c) Phuang an xir ly cac nghia vu no va tai san kern theo danh sach
ng bao gOm ten, dia chi dm chill ng, loai ng, so no cua timg chu ng, ca cau tai
san cua cOng ty va 10 trinh ban thanhlY, tai san.

5. Trong thai han 15 ngay ke tir ngay, nh4n dugc 130 h6 so. My va hop
le theo quy ,dinh tai Khan 4 Di&r nay, y ban i khodn Nha nuac CO
van ban chap thu4n viec ma thu tuc thanh ly, giai the cua cOng ty dAu tu
chUng khoan dai chimg. Truang hop tir ch6i, Uy ban Chung khodn Nha nuOrc
phai tra lei bang van ban va neu rO 151 do.
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6. Trinh ty, thil tuc giai the cong ty du tu chimg khoan dai chung th%rc
hien theo huâng da'n cua 138 Tai chinh.

Dieu 85. Thu OA giay phip thinh lap va hoat dOng dm cong ty du
thr chthg khofin d i chting

1. COng ty dau tu chiing khoan dai chtIng bi thu hoi gidy phep thanh lap
va hoat Ong trong cac trtarng hgp sau:

H6	 nghi cap giay  phep thanh lap va boat &Ong co thOng tin sai
Lech, gia moo ye dieu kien thanh lap cong ty theo quy dinh tai Dieu 79 Nghi
dinh nay;

KhOng trien khai cac hoat dOng dau tu chimg khoan trong thin han 12
thang ke tir ngay dugc cap giay phep thanh lap va hoat Ong;

c) Giai the' , hgp nhat, bi sap nhap yap cong ty dau tu chimg khoan dai
chimg khac.

, 2. Uy ban Chimg khoan Nha nu& co trach nhiem cong bO' viec thu ht)i
giay phep thanh lap va hoat d .8ng cua cong ty dau tu chimg khoan dai chimg
tren trang tin dien tir (website) cua Uy ban Chimg khoan Nha nuO.c.

3. Ngay sau khi co quye't dinh thu hkgiay phep thanh lap va hoat dOng
cua Uy ban Chimg khoan Nha turOc, hOi &mg quail tri cong ty dau tu chimg
khoan dai chimg, cong ty guar' quy va ngan hang giam sat phai tien hanh
thu tuc thanh giai the theo quy dinh cua phap luat.

Dieu 86. Thay d i phfii ducrc chap thu4n

Viec thay doi ten, thay doi cong ty quan ly quy, thay cfOi ngan hang
giam sat cua cong ty dau tu chimg khoan dai chimg phai dugc Uy ban Chimg
khoan Nha nuác chap thuan.

fisti so de nghi chap thuan cho cac thay doi quy dinh tai Khoan 1 DiL
nay bao

Giay de nghi chap thuan thay di;
Bien ban h9p va quye't dinh	 dai hOi citing co &Ong thOng qua cac

thay dOi quy dinh tai Khoan 1 Dieu nay;

c) Tai lieu co lien quan theo quy dinh tai Khoan 1 DiL nay. Truling hop
thay dOi cong ty (pan ly quy hoac thay dOi ngan hang giam sat, cong ty dau tu
chung khoan dai chimg phai bO sung cam ket cua cac to chirc nay ye viec,ban
giao quyen, nghia cho cong ty guar) lY quy, ngan hang giam sat thay the.
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3. Trong thei han 15 ngay ke" to ngay nhan dugc h6 sa day dit va hop le
theo quy dinh tai Khoan 2 Dieu nay, t Ty ban Chimg khoan Nha nuOc co van
ban chip thuan cac thay dOi cua cong ty dau to chimg khodn , dai
Trtrang hop dr chOi, ty ban Chung khoan Nha nude phai tra 16i bang van ban
va neu ro 17 do.

Muc 2
CONG TY DAU ClitYNG KHOAN RIENG LE

Dieu 87. Dieu kien thanh lap cong ty	 tir chtrng khoin rieng

1. DiL kin cap giay phep thanh lap va boat Ong cong ty dL to chirng
khoin rieng le uy tithe quan ly von bao gom:

Dap Ixtig quy dinh tai Di&n a, c, d va d Khoan 1 DiL 79 Nghi dinh nay;

CO tOi da la chin muai chin (99) co dOng, khOng tinh nha dau tu
chimg khoan chuyan nghiep. Trong do, mOi co dOng la t6 chirc phhi gOp t6i
thiL la 03 ty citing Viet Nam va co dOng ca nhan phai gOp t6i thiL 01 tS,
&rig Viet Nam.

2. DiL kin cap giay phep thanh lap va hoat &Ong cong ty dL tu chimg
khoin rieng le to quan 15T von bao gom:

Dap *rig quy dinh tai Diem a Khoan 1 DiL 79 va Diem b Khoan 1
DiL nay;

Tai san phai &roc km 14 tai ngan hang lull 14;

Co dOng trong nude dm ding ty du tu chirng khoan rieng le phai la
to chirc tin dung hoc to chirc kinh doanh chUng khoan ,holdc doanh nghie;p
bao hiém hoc thanh vien h6i dOng quail tri, GiamdOc (Tong Giam d6c), PhO
Giam d6c (PhO T6ng Giam doe) dm ding ty du kién thanh lap;

Giam d6c (T6ng Giam, d6c),, PhO Gam d6c (PhO T6ng Giam d6c),
nhan vien nghiesp vu phai co tOi thiéu 05 nom kinh nghim trong hoat dOng
quail 13'T tai san va phan tich dau tu, CO cht'rng chi hanh nghe quail ly quy hoc
cac chfing chi qu6c t6 theo quy dinh cua 136 Tai chinh.

Dieu 88. HO	 trinh ty, thii tuc cap giay phep thinh 10.p i rk hoot
thing cho cong ty cau tir chting khofin rieng

1. H6 sa de nghi cap giay ph6p thanh lap va hoat dOng ding ty dau tu
chirng khoan rieng le bao

a) ,Giay nghi cap giay phep thanh lap va hog dOng kern theo van ban
uy quyen cho cong ty quan ly quy hoac dai din co &rig hoan tat thil tic phap
13", thanh lap cong ty dau to chimg khoan rieng le;
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Xac nhan cira ngan hang ve mac von gOp gizi tai tai khoAn phong tOa
mop tai ngan hang;

Bien ban hop kern theo nghi guy& cua cac co dOng ve viec thAnh lap
cong ty &Au tu chirng khoan rieng le;

d) Du thdo hop dZing luu kST, du thAo hop d'Ong quan 1ST dL to (neu co);

Dieu le cong ty dau tu chirng khoan rieng le, BAn cao bach;

Danh sach co dOng theo quy dinh tai Diem c KhoAn 2 Dieu 79 Nghi
dinh nay kern theo ban sao gidy chimg minh titan dan, 110 chieu con hieu luc
va so yeti 1)"/ lich cua co dOng, nguai dai dien theo uy quyen cua co dOng lA t6

chirc, thAnh vien hOi dtmg quan tri, Giam d6c (T6ng Giam deic), PhO Giam
d6c (PhO T6ng Giam d6c) va cac tai lieu sau:

D6i vai co dOng IA t6 chirc: Ban sao hop le giAy phep thanh lap va hog
dOng, gidy chimg nhan (tang ky kinh doanh (neu co) hoac tai lieu tuang
&rang, bien ban hop va quyet dinh cua dai hOi dOng co dOng, hOi dOng quAn
tri hoac hOi dOng thank vienho4c chir hitu cong ty ve viec tham gia g6p
von thAnh lap cong ty dau tu chimg khoan rieng le va cir nguai dai dien phfin
von g6p theo fry quyen kern theo van ban fry quyen.

D6i vai co d'Ong nuac, ngoai: BO' sung them tai lieu xac minh co dOng
nu& ngoAi	 tai khoan von dau tu mop tai ngan hang thuang mai tai Viet
Nam va da clang 14 ma se') giao dich chirng khodn.

D6i vai thAnh vien hOi ang quail tri dOc	 BAn cam ket ve su dOc lap
theo quy dinh tai KhoAn 1 Dieu 80 Nghi dinh nay.

g) Truang hop la cong ty to quAn 1Sf vein, b6 sung ban sao chimg chi
hAnh nghé quAn 1S, guy hoac cac chimg chi quOc to cua Giam dOc (TOng Giam
d6c), PhO Giam d6c (PhO T6ng Giam d6c) va cac nhan vier' nghiep vu, hop
ang nguyen tac thue try sa chinh hoac quyet dinh giao mat bang, try so cira
chu s& hilt kern theo tai lieu xac nhan quyen so y hiru, quyen siz dyng try se( dm
ben cho thue hoac chu soy hitu (neu co try soy).

TAi lieu do co quan quAn ly nha nu& co thdm quyen a nuac ngoai cap
thuc hien theo quy dinh tai Khoan 2 Dieu 72 Nghi dinh nay.

HZ') so däng ky thAnh lap cong ty dL to chUng khoin rieng le theo quy
dinh tai Khan 1, 2 Dieu nay &roc lap thAnh mot (01) t3.o gOc va giri den
ty ban Chirng khoan Nha nuesc.
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4. Trong th&i han 30 ngay ke tir ngay nhan dugc h" .8 so day du va hgp
theo quy dinh tai Khoan 1 DiL nay, Uy ban Ching khoan Nha nu6c cap giay
ph6p thanh Iap va hoat dOng cho cong ty dau to chimg khoan rieng 16. TnrOng
hgp tir chOi, Uy ban Ching khoan Nha nu6c phai tra led bang van ban va n'éu
r8 1/ do.

, 5. COng ty quan 1S, quy, dai	 co dOng cong ty phai chiu trach
ve tinh day du, chinh xac va hgp le cua ho so. Trong th&i han 03 ngay ke tir
ngay pith hi4'n co sai sot hoac phat sinh sr	 mOi anti hu&ng dén not dung
trong ho so da nOp, cong ty guar' 15/ quy hoac 	 co dOng phai bao cao
Uy ban Ching khoin Nha mac. Van ban sira 	 b '8 sung phai co chit 14 dm
nhitng ngu&i &á 14 trong hO so hoac cua nhilng ngue ri co cong chirc danh ved
nhung ngui‘yi not tren.

Ngay sau khi Uy ban Chiang khoan Nha nu& cap giay phep thank lap va
boat dOng, cong ty dau tu chimg khoin rieng 16 dugc giai tOa town bc1 phan von
gOp cua cO clang tai ngan hang ltru, 14 chuyen, giao cho cong ty quan 1S, quy
thuc	 quan 1ST theo hgp dOng quan , dau tu. Diing th6i, dOng gOp
von bang tai san phai thuc 	 chuyen quyén s& hitu tai san gOp von cho cong
ty theo quy dinh cua phap luat doanh nghip va huOng d'an cua BO Tai chinh.

Trong th&i han 10 ngay tir ngay dugc ty, ban Chang khoan Nha
nu6c cap giay	 thanh lap va hoat &Ong, cong ty dau tu chfrng khoin rieng
lé phai hoan tat vi'& lap so clang 14 co dOng va xk nhan quyen s& him co
phan cho cac co dOng.

Dieu 89. Ho#t dOng cua cong ty dau ttr chUng khofin rieng

1. Hoat &Ong cua cOng ty dau tu chUng khoan rieng 16 phai dam bao:

Tuan thu quy dinh tai Khoan 1, 2 Di'du 81 Nghi dinh nay;

KhOng dugc tham gia xay dung, tri& khai va phat triL du an bat
dOng san;

c) Dugc dau to khOng han chê' vac) cac loai chimg khoan, cac loai bat
dOng san va tai san khac dap img cac dien kin de dua vao kinh doanh theo
quy dinh cua phap luat CO lien quan.

, 2. BO Tai chinh huang clan vi"& giai the, hgp nhat, sap nhap, 	 thay
dOi ten, thay dOi ngan , hang luu k 'y, thay dOi cong ty quail 1S, quy, thay dOi
nhan sit quail Vt, sira dOi bO sung diéu Ie cOng ty, ché dO bao cao, chi tiet hoat
dOng dau tu cua cong ty dau tu chimg khoan rieng le.
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Chuang VIII
QUY DAU Tlf BAT DQNG SAN

Dieu 90. Quy dinh chung

Quy dau tu bit dOng san dugc to chIrc va boat &Ong clued hinh thirc
quy dau tu chirng khoan dai chimg, hoc cong ty Tau tu chimg khoan dai
chimg (goi la cong ty &Au tu chUng khoin bit dOng san).

Quy dau tu bit dOng san phdi dugc quart lY bed mot cong ty quin ly
quy. Hoat &Ong quart 15, von va tai san cua quy dau tu bat &Ong san phdi dugc
giam sat beri ngan hang giam sat.

Ili san dm quy dAti tu bit &Ong san phii dugc 11m14, tai ngan hang giam sat.

Chimg chi quy dau tu bit &Ong san phii niém y6t tai Sa giao dich
chimg khoan.

, 5.	 buy dOng	 chic) ban chimg chi quy ra deg chimg	 quy
dau tu bat &Ong san do cong ty quart ly quy thuc hirt theo quy dinh tai
Di&I 90 Lust chimg khodn, Diti 78 va Dieu 79 Nghi dinh nay va phii ding
kY yen ty ban Chimg khoan Nba nuerc.

6. BO Tai chinh htrang din vic ding 14 thanh 1Sp vi hoat dOng cua quy
du tu bat Ong san.

Dieu 91. Hoat Ong dAu tie ciia gust dau tie bit dOng san

1. Quy Tau tu bit Ong san phai bac) dam:

T6i thiL 65% gia tri tai san rang dm quy dugc dau tu NIA° cac bit dOng
san theo quy dinh tai Khoin 2 Dieu nay. Bat dOng san dau 	 aphii V Nam
vOi muc dich cho thue hoc de khai tilde nharn muc dich thu lgi tirc on

BAt dOng san phdi dugc nam gal trong th&i gian tai thi6u la 02 ri'm 1(6
tir ngdy mua, trir cac truing hop buOc phdi ban tai san theo yeu cau cua phdp
luldt hoc theo quyet dinh cua Dai hOi nha dau tu hoic Ban dai dien quy phi'
hop vöi tham quyen dugc giao quy dinh tai Dieu le quy;

Loai bit dOng san dau tu phai phi' hop väi chinh sach va muc tieu dAu
to quy dinh tai Dieu le quy va Ban cao bach;

Quy dau tu bit &Ong san khOng dugc thuc hien cac hoat Ong xay
dung, trien khai va phat trien du an bat dOng san;

d) Toi da 35% gia tri tai san rang cua quy dugc ddu tu ,vio tin vá cac
cong cu tuning dtrcmg tién, giay ter co gia va ding cu chuyen nhucmg theo
phap luSt ngan hang, chUng khoan niem yet, chi:mg khoan ding ky giao dich,
trai phi6u Chinh phit hoc dugc Chinh phu bâo Firth. Viec dau tu vao cac tai
san nay phai bio dam cac giesi han sau:

63



- KhOng dugc dau tu qua 5% tong gia tri tai san cua quy vao chimg
khan phat hAnh beii ding mot to chirc;

- KhOng dugc du tu qua 10% ding gia tri tai san cua quy vao chimg
khan phat hAnh cua mot nhOm ding ty co quan 1-1" cong ty me, ding ty con,
cong ty lien kk;

- Kh'Ong dugc dau tu vao qua 10% ding so chimg khan dang luu hAnh
cua mot t6 chirc phat hanh.

e) Quy dau tu bat Ong san khOng dugc cho vay hoc bao lanh cho bat
ky khan vay não,, tOng cac khan vay khOng vugt qua 5% gia tri tai san rOng
cua quy tai th6i diem thuc

2. Quy d'u tu bat dOng san dugc du tu vao bat Ong san dap img cac
diL kiln sau:

LA bat Ong san dugc phep dua vao kinh doanh theo quy dinh phap
luat ve kinh doanh bat dOng san;

LA nha, cong trinh xay dung da han thAnh theo quy dinh cua phdp
luAt ve xay dung. Tnrang hop bat Ong san dang trong qua trinh xay dung,
quy dau tu bat Ong san chi dugc du to khi bac) dam dap img cac diL kien sau:

- DA co hop dcing giao dich \Teri cac khach hang ti6 rang, bAo dam bat
(Ring san co th6' ban dugc hoc co th'. sir dung, cho thué ngay sau khi hoar tat;

- Du an xay dung dA dugc thuc hien dimg tin dq tinh den th&i di6s m quy
tham gia gOp von;

- T6'ng gia tri cac du an bat dOng san trong qua trinh xay dung ma quy
du tu khong vugt qua 10% Ong gia tri tai san ciia quy;

- KhOng phdi IA dat chua co cong trinh xay dung theo quy dinh cua phap
luAt ve kinh doanh bat dOng san vA Luat dat dai.

3. Ty le dau tu cita quy du tu bat Ong san dugc phep sai lech so vOi cac
han the dau tu quy dinh tai Diém a, d vA e Khan 1 Dieu nay do cac nguyén
nhan sau:

Do bin dOng gia tren thl truing cua tai san trong danh miric dau to cua quy;

Do phAi thuc hien cac khodn thanh tan hgp phap cua quy;

c) Do hoat d'Ong hop nhAt, sap nhAp cua cac t 76 chirc phat hanh;
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d) Do quy mai duoc cap phdp thanh lap hoac tach guy, hop nhAt Try, sap
nh4p quy ma thin gian hoat dOng du& 06 thong ke to ngay dugc cap gifiy
chimg nh4n d'áng 14/ thanh lap quy.

, 4. COng ty quan 15, quy phai cong 	 thOng tin 1,4 cac sai 	 néu tren,
dOng thOi bao cao Uy ban Chimg khoan Nha nuik theo huang dan dm BO Tai
chinh va phai dieu chinh tai danh !nye dau to cua quy dau to bat dOn& san bao
dam tuan thu quy dinh tai Khoan 1 Dieu nay trong thai hail 01 ndm ké tir ngay
phat sinh sai

Cluro'ng IX
DIEU KHOAN THI HANH

Dieu 92. Ap dung Nghi dinh di v(ri to chtic &Mg ky niem yet tren
giao dich chfing khoin va to chirc kinh doanh chu rng khoin thanh 14p

truck va sau thiri diem Nghi dinh nay co hien luc thi Minh

TO chirc da (tang ky niem yét tren So giao dich chimg khoan tnrOc
thai di'ém Nghi dinh nay co hi& luc khOng dap *fig di& ki& niem yet theo
quy dinh cua Nghi dinh nay &roc 	 tuc niem ytt va khOng phai chuyén doi
So giao dich chUng khoan theo di& ki& niem yet men.

T6 chile (tang ky niem yet tren So giao dich chimg khoan, to chirc
kinh doanh chimg khoan thanh 11dp sau thei di'ém Nghi dinh nay co hi& luc
phai thuc hi& theo quy dinh cua Nghi dinh nay.

3. T6 chirc kinh doanh chimg khoan thanh lap tusk thin diém Nghi dinh
nay co hi& luc khOng phai thuc hi& theo quy dinh tai Diem b Khoan 7 va
Di'ém b Khoan 8 DiL 71 Nghi dinh nay.

Dieu 93. Hien luc cua Nghi dinh

Nghi dinh nay co hi& luc thi hanh kê" to ngay 15 thang 9 am 2012 va
thay th6 cho cac Nghi dinh so 14/2007/ND-CPngay 19 thong 01 tarn 2007
cua Chinh	 quy dinh chi tilt thi hanh mot , diL cua Lu4t chimg khoan,
Nghi dinh so 84/2010/ND-CP ngay 02 thong 8 ram 2010 dm Chinh phu sira
d6i, 136 sung mot s6 di& cua Nghi dinh so 14/2007/ND-CP ngay 19 thong 01
nam 2007 dm Chinh phu quy dinh chi tiét thi hanh mot so diéu cua Lu4t
chimg khoan va Nghi dinh so 01/2010/ND-CP ngay 04 thong 01 ram 2010
cua Chinh phu ve chao ban co phAn rieng 16. Nhung quy dinh tnrac day trai
vai Nghi dinh nay au bi bai 136.

Dieu 94. TO chirc thuc hi§n

1. BO Tai chinh co trach nhi01 huOng dan thi hanh Nghi dinh nay.
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TM. CHINH PHU
6NG

2. Cac Bo trueing, ThU truing cu quan ngang Bo, Thu tru&ng co quan thuac
Chinh phia, Chu tich Uy ban nhan dan cac tinh, tbithh pha trirc thuac Trung thong

chiu trach nhiem thi hanh Nghi dinh nay./.

Noti nhiin:
- Ban Bi tint. Trung uarig Dang;
- Thu tuang, cac PhO Thit tuang Chinh phit;
- Cdc BO, co quan ngang BO, co quan thuOc CP;

Van phOng BCDTW ve phOng, chOng tham nhfing;
- HDND, UBND cac tinh, TP trtrc thuOc TW;
- Van phOng Trung rang ya cac Ban cda Däng;
- Van phOng Tong Bi thu;
- Van plrieng Chit tich ntrac;

HOi &Ong Dan t,Oc cac Uy ban dia. QuOc hOi;
- Van phOng QuOc hOi;

Tod an nhan dan tOi cao;
Vien Kiem sat nhan dan tai cao;
Kiem toan Nhd rank;

- Uy ban Giam sat tai chinh QuOc gia;
Ngan hang Chinh sach Xa hOi;

- Ngan hang Phat trien Viet Nam;
UBTW 1\44t tfan To quOc Viet Nam;

- Ca quan Trung 'rang ctla cac doan the;
VPCP: BTCN, cac PCN, Tro. 1Y TTCP,
COng TTDT, cac Vu, Cue, don vi tnrc thuOc, COng bao;

- Ltru: Van thu, KTTH (5b). XH-Duang
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Phu hp
theo Nghi clinh so 58/2012/ND-CP

e hang 7 neim 2012 cUa Chinh phti)

Mau so 01 Gidy d'ángl()'T chdo ban co phieu rieng le

Mau so 02 Bao cao ket qud chdo ban co phieu rieng le

Mau so 03
Bao cao thay dOi (dieu chinh) phuong an sir dung von thu dugc
tir dot chdo ban co phieu rieng le

Mau so 04
Bao cao thay dOi (dieu chinh) phuang an sir dung von thu &lye
tir dot chdo ban chirng khoan ra cong chUng

Mau so 05
Bao cao tien dO sir dung von thu dugc tir dot chdo ban chirng
khoan ra cong chi:mg

Mau so 06
Bao cao thay dOr (dieu chinh) phuo'ng an sir dung von thu dugc
tir dot chdo ban chirng khoan tai nu& ngodi

Mau so 07
Baocao tien dO sir dung von thu dugc tir dot chdo ban chimg
khoan tai nook ngodi

Mau so 08 ThOng tin torn tat ve cong ty dai chimg

Mau so 09
,	 ,.	 ,:	 ,COng bO thOng tin vé niem yet cluing chi luu 14T tai SO. Giao dich

Chtrng khoan ntrOc ngodi



Mau s6 01

CQNG HOA X.A HQI CHU NGII1A VItT NAM
DO lap - Tv do - Hanh phfic

GIAY BANG KY CHAO BAN CO PHIEU RIENG LE

CO phi6u: 	  (ten co phieu)

Kinh	 Uy ban Chirng khoan Nha ntrac.

I. GIOI THIEU Vt T6 CHeC BANG KY CHAO BAN
Ten t6 chirc clang 141 chao ban (day dil): 	

Ten giao dich•	

V6n diL le (neu rO v6n di'eu le theo clang kST kinh doanh va v6n diL
le thkrc gOp): 	

Dia chi till sO. chinh. 	

Dien thoai: 	  Fax: 	

Novi mop tai khoan: 	 S6 hieu tai khan. 	

7. Can dr phap ly hoat &Ong kinh doanh

- Giay cht'rng nh4n däng ky kinh doanh s6 ngay 	 thang 	 nam

- Nganh ngh' kinh doanh chu yau: 	 Ma s6. 	

- San pharn/dich vu chinh. 	

- TOng muc von kinh doanh: 	

II. CO PHIEU BANG KY CHAO BAN
Ten co phi6u: 	

Loai co phieu: (neu re, cac d4c di6rn lien quan den co ,phi6u chao ban
trong truang hop co phi6u chao ban khOng phai la co phieu phO thOng).

Menh gia co phi6u: 	 cl6ng.

Thai gian han ch6 chuyen nhuvng: 	

Gia chao ban cao nhat du ki6n . 	 cl6ng/c6 phi6u.

Gia chao ban thap nhat du ki6n . 	 diing/c6 phiL.

7. S6 luting co phiL clang 14 chao ban: 	 co phi6u.



ThOi gian chao ban: (Neu thai diem bat du thkrc hien chao ban va th6i
diem ket thilc viec chap ban).

r6ng khO'i lugng von huy dOng dkr kien: 	

10. TS/ le s6' co phieu dang ky chap ban them ten tong so co phieu dang
kru hanh. 	

PHU'ONG AN Se DUNG SO TIEN THU DUVC Tv DOT CHAO BAN

(Neu phtrang an sir dung, lien dO sir dung so tien thu dugc to dqt chat)
ban va nguOn von dOi img khdc (neu co)

DOI TONG DOC CHAD BAN

Tieu chi lkra ch9n doi tugng dugc chao ban: 	

Danh sach du kien (dinh kern): 	

c) Quan he cua cac dt)i tugng dugc chao ban vOi thanh vien HOi (fling
Quail tit Ban kiem soat va Ban giam dOc dieu hanh (neu co).

CAC BEN LIEN QUAN DEN DOT CHAO BAN

- To chirc bac) lanh pith hanh (neu co)

TAI LIEU KEM THEO

Quyet dinh cua Dai hOi d6ng co dOng thOng qua phucmg an chao ban
va sir dking so tien thu duce tir dqt chap ban.

Quyet dinh cua HOi dling quan tri thOng qua tieu chi lkra chgn
tugng dugc chao ban co phieu rieng le va danh sach cac dt)i tugng dugc chao
ban du kien.

Tai lieu cung cap thOng tin cho nha dau tu (neu co).

Van ban chap thuan cua ca quan nha nuOc co tham quyen doi ved cac
doanh nghiep thuOc linh vac, nganh nghe kinh doanh co dieu kien (neu co).

Cac giai trinh hoadva tai lieu chfing rninh dap img tST le tham gia
nha dau tu nu6c ngoai va tuan thu quy dinh ye hinh thirc dau tu trong truing
hop chao ban cho nha dau tu nu6c ngoai.

Cam ket bao lanh phat hanh (neu co).

7. Cac tai lieu khac (neu co).

ngay... thang	 ...
(ten to civic chao ban)

TM. HQI DONG QUAN TRI CHID TICH
(Kfi, ghi r(3' ho ten va clOng delu)
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Mau se; 02

CQNG }A xA HQI CHU NGHIA VIET NAM
DOc 1ap - Tv do - Hanh phfic

BAO CAO
KET QUA CHAO BAN CO PHIEU RIENG LE

Co phitu •	  (ten cophiju)

Kinh	 Uy ban Chirng khoin Nha mrâc.

Ten to chirc chao ban.	

Dia chi try soy chink•	

Dien thoai •	Fax.	

I. CO PHIEU CHAO BAN RIENG LE

Ten co phik chao ban.	

Loai co phik•	

Menh gia.	

S6 luting co phik clang 14 chao bin.	

T6ng s6 luting von huy dO'ng digr

Ngay bat clau chao ban.	

7. Ngay hoan thanh dot chao ban.	

IL TONG HOP KET QUA DOT CHAO BAN CO PHIEU RIENG LE

T6ng s6 co phik da plan ph6i: 	 	 , chiarn 	 % tong s6 co
phik dkr kien chao ban.

Gia ban: (neu gia ban thap nhat, gia ban cao nhat va gia ban binh quan
gia quy'k).

T6ng s6 tien thu tix viec chao ban co phik: 	

T6ng chi phi: 	  d6ng.

- Phi phan ph6i co phi6u•	

5. Tting thu rang tir cl •t chao ban: 	
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III. DANH SACH VA. Ti? LE SCI HiTU CUA CAC NHA DAU TU . THAM
GIA MUA CO PHIEU CHAO BAN RIENG LE

STT
Ten
nha

dttu ter

SO Gift), CMND
ho4c HO chieu

Iv* GCN DKKD
.AMac Guty pile') TL

A.
vh HI) (dot viri 'Ai
dttu fir li to chtic)

Sil 111.911gco phteu
sir hitu
trwirc

dcrt chip)
bin

SO lwcrng
coA pm. .,Ceu

dwcre
phfin

A .Ow

'Ding MI
. nry•ng coA

phieu sir hem
sau dcrt claw

bin

TS, le sir
btu sau
dcrt chin

bin

(Neu 1'6 15, do thay d6i nha dA.0 to tham gia mua co phi6u trong trtrZyng
hop danh sach cac nha &du to tham gia mua co phiéu co thay dOi so vOi danh
sach cid clang ky, vOi Uy ban Chimg khoan Nha nu6c).

, ngep thing nclin 	
(to chirc phat hanh)

NGUIN DAI DIEN THEO PHAP LUAT
CiJA DOANH NGHIEP

(Kg ghi r5 Iv ten va clOng driu)
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MAu so 03

CQNG HOA xA HQI CHU NGHIA VIET NAM
DOc lap - Tv do -11#nh phiic

BAO CAO
THAY DOI (DIEU CHINH) PHU'ONG AN SIT DUNG VON THU

MIX DQ'T CHAO BAN CO PHIEU RIENG LE
Co phi6u •	  (ten co phau)

Kinh	 Uy ban Chimg khodn Nha mrac.

Ten t6 chirc chao ban: 	
Dia chi tru soLi chinh.	
Dien thoai •	Fax.	

I. CO PHIEU CHAO BAN RIENG LE
Ten co phial chao ban.	
Loai co
Menh gia•	
So luong co phi6u chap ban.	
TOng so lung von huy (ging.	
Ngay bat dau chap ban.	

7. Ngay hoan thanh dot chao ban.	

II. PHU'ONG AN sir DUNG SO TIEN HUY BONG Tir DOT CHAO
BAN RIENG LE

Phuang an sir dung so tin huy dOng dugc tir dot chao ban riéng le.
Phuang an thay d6i (dieu chinh) 	
1.4 do thay	 	
Can cu thay	 (Nghi quy& HDQT so.... ngay.....thang nam

Nghi quyet DHDCD	 ngay.....thang	 nam	 ).
5. Phuang an thay dOi (dieu chinh) &roc c8ng b8 tai.	

ngay 	 thâng 	 nam 	

, ngay thcing nal??

(to chtiv phat hanh)
NGUOI DA' DIEN THEO PHAP LUAT

CUA DOANH NGHIEP
(Kj,, ghi rO h9 ten va clOng delu)
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Mau s6 04

CONG HOA XA HOI CHU NGHIA VIET NAM
DOc 14p - Ty. do - Hanh phtic

BAO CAO
THAY DOI (DIEU CHINH) PH1U'ONG AN Se DUNG VON THU

DIJVC Ti! KIT CHAO BAN CHUNG KHOAN RA CONG CHUNG
Chimg khoan •	 (ten chtivg khoan), GCN chao ban se, ..../UBCK-GCN

do Chet tich Uy ban Chung khoan Nha nu& cap ngay..../ .../20

Kinh	 tJy  ban Ching khoin Nha nuac.

Ten t6 chirc chao ban: 	
Dia chi try sa chinh.	
Dien thoai •	Fax.	

I. CHUNG KHOAN CHAO BAN RA CONG CHUNG
Ten chimg khoan chao ban:
Loai chimg khoan:
Menh gia:
SO luting chimg khoan chao ban:
T6ng s6 luting von huy dOng:
Ngay bat dau chao ban:

7. Ngay hoan thanh dot chao ban:

II. PHVONG AN Se DUNG SO TIEN HUY DQNG Tit DCIT CHAO BAN
RA CONG CHUNG

Phuong an sir dung s6 tien huy d'Ong &rot tir dot chao ban ra cong chitng.
Phuang an thay doi (dieu chinh) 	
14 do thay d6i 	
Can cir thay	 (Nghi quyet HDQT s6 	 ngay...thang nam

Nghi guy& HDCD s6. 	 ngay. thang 	 nam 	 );
5. Phuang an thay dOi (dieu chinh) dugc cOng bO tai• 	

ngay 	 thang 	 nam 	

, ngfiy thang nam
(to chtec phat hanh)

NGUtil DAI DIEN THEO PHAP LUAT
CUA DOANH NGHIEP

(KJ"), ghi rej ho ten va clOng dciu)
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Mau s6 05

LONG HOA xA HQI CHU NGHIA VIET NAM
DOc 14p - Tv do - Hanh pink

13;k0 CAO
TIEN DO St' DUNG VON THU DU9C DQT CHAO BAN

CHI:rNG KHOAN RA CONG CHUNG
Chimg khoan .	 (ten chi:mg khoan) GCN chao ban sO ..../UBCK-GCN

do Chet tich Uy ban Chung khoan Nha ntrOc cap ngay..../.../20...

Kinh giri: Uy ban Chung Ichoin Nha nuac.

Ten to chirc chap ban: 	

Dia chi try se). chinh.	

Dien thoai •	Fax.	

I. CHUNG KHOAN CHAO BAN RA CONG CHUNG
Ten chimg khoan chao ban.	

Loai chimg Ichodn.	
Menh gia•	
SO' luvng chimg khoan chão ban.	

Icing so lugng von huy dOng•	
Ngay b& du chao ban. 	

7. Ngay hoan thanh Oft chao ban: 	

II. PHIrONG AN Str DUNG SO TIEN HUY DQNG Tir DOT CHAO BAN
RA CONG CHUNG

Ti6n (10 du an cid" cong bo theo Ban cao bach•	

Ti6n dO du an hien tai.	

3. Nhilng thay d i, dieu chinh (n6u co) va nguyen nhfin, V/ do dieu chinh.

, ngay thang nam
(to chtec phat hanh)

NGVOT DAI DIEN THEO PHAP LUAT
CUA DOANH NGHIEP

(Kg ghi To ho ten va clOng dOu)
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MAu so 06

CQNG HOA XA HQI CHU NGHIA VIET NAM
Di)c 14p - Tv do - Hanh phtic

BAD CAO
T'HAY DOI (DIEU CHINH) PHIYONG AN Se DUNG VON THU DOC

DQT CHAO BAN CHtrNG KHOAN TAI NU'OC NGOAI
Chimg khoan:.... (ten cluing khoan), GCN chao ban so ..../UBCK-GCN

do Chit tich Uy ban Chung kha? Nhel mak cap ngay..../.../20...

Kinh	 fly ban Chimg khoan Nha mr6c.

Ten t6 chirc chao ban.	

Dia chi tru s6 chinh.	

Dien thoai •	Fax.	

I. CHUNG KHOAN CHAO BAN RA CONG CHUNG
Ten chirng khoan chao ban: 	
Loai chimg Ichodn•	
Menh gia•	
So luting chimg khoan chao ban.	
TOA ng so luting von huy gong•	
Ngay bat dAu chao ban.	

7. Ngay hoan thanh dot chao ban-
II. PHI1ONG AN Se DVNG SO TIEN HUY DQNG Tif DOT CHAO BAN

TAI NITOC NGOAI
Phuong an sir dung s6 tien huy dOng &rot tir dqt chao ban tai nuOt ngoai.
Phuong an thay doi (dieu chinh) 	
I4 do thay dOi
Can cuthay c , (Nghi quy6t HDQT	 ngay.....thang 	 nam

Nghi quy6t DHDCD	 nam ) 
5. Phuong an thay dOi (dieu chinh) duqc cong bi3 	

	ngay	 thang 	 nam 

, ngay thang nam
(to chic phat hanh)

DAI DIEN THEO PHAP
LUAT CUA DOANH NGHIEP

ghi r5 ho ten va clang cau)
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MAu so 07

CONG HOA. X.A HOI CHU NGHiA VIET NAM
DOc 14p - Ty do - 11#111 phtic

BAO CAO
TIEN DO ST.1' DUNG VON THU DlUVC Tir DOT CHAO BAN

CHUNG KHOAN TAI NIYOC NGOAI
Chimg khoan:.... (ten chting khoan) GCN chao ban s a ..../UBCK-GCN

do Cini tich Uy ban Chung khocin Nha mak cap ngay..../.../20

Kinh	 tJ' y ban Chimg khoan Nha nueic.

Ten to chic chap ban.	

Dia chi try soy chinh.	
Dien thoai •	Fax.	

I. CHUNG KHOAN CHAO BAN TAI NUOC NGOAI
Ten chi:mg khodn chap ban.	

Loai chirng khoan•	
Menh gia: 	
St) luong chirng khoan chao ban.	

TO'ng so luong von huy gong•	
Ngay bat dAu chao ban: 	

7. Ngay hoan thanh dot chao ban.	
H. PHVONG AN Se DUNG S6 TIEN HUY KONG Tiff DOT CHAO BAN

TAI NISOC NGOAI
Ti6n di) du an &á" ding b6•	
Tien dO du an hien tai.	

3. Nhiing thay doi, dieu chinh (nau co) \TA nguyén nhan, Vf do dieu chinh.

, ngay thang na'm
(to chic phat hanh)

NGV61 DAI DIEN THEO PHAP LUAT
CUA DOANH NGHIEP

(Kg ghi r5 ho ten va dOng dju)
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Mau so 08

THONG TIN TOM TAT
VE CONG TY DAI CHUNG

CONG TY: ABC

(Giay cluing nhc'An DKKD sa 	 do 	

cap ngay 	 thing 	 nclm 	

Dia chi: 	 ; DiOn thogi  •	 ; Fax: 	
Website .	)

Phu trach cong 1)6 thong tin.	

Ho ten.	

S6 din thoai •	, S6 fax.	
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I. TINH HINH VÄ DAC DIEM CUA LONG TY DAI CHUNG

(Phan nay co the &roc trinh bay mot cdch torn tat nhung van phai dam
bac) day du cdc nOi dung duth day)

Tom tat qud trinh hinh thanh va phat trie'n (Tom tat qud trinh hinh
thanh va phat trie'n cua cong ty gom qua trinh tang von tir th&i diem thanh
hoac co phan hod dOi yeti cong ty nha nuac chuyén thanh cong ty co phan).

Ca cau to chirc cong ty (va co, cau trong tap doan ne'u co) (the hien
bang so dt) va kern theo din giai).

Ca cau b() may quan ly dm cong ty (the hien bang so do va kern theo
dien giai).

Danh sach co dOng (ten, dia chi) nam gift tir tren 5% von co phan
cong ty; Danh sach co dOng sang 14p va ti le co phan nam gift (n6u cac qui
dinh ve han the chuye'n nhuong con hieu luc); Ca cau co dOng	 chirc,
nhan trong nuOc, ngoai mac va ti le nam gift).

Danh sach nhang cong ty me va cOng ty con cila cong ty dai chting,
nhang cong ty ma cong ty dai chimg dang nam gift quyeniem sodt hoac co
phan chi ph8i, nhirng cong ty nam quyen kiém soat hoac coO phan chi phOi dOi
vOi cong ty dai

Hoat dOng kinh doanh.

Bac) cdo k6t qua hoat Ong san xuat kinh doanh trong 2 nam gan nhat.

Vi th6 cua cong ty so vai cdc doanh nghi'ep khac trong ding nganh

Vi the cua cOng ty trong nganh;

- Tri& \Tong phdt trie‘n cua nganh.

9. Chinh sach dai vOi nguai lao dt;)ng

- St) luting nguei lao dOng trong cOng ty;

Chinh sach dao tao, Luang thuerng, tra cap, ...

10. Chinh sach co tire (neu reS ty le co tirc trong hai nam gan nhat va cdc
chinh sach lien quan den viec tra co dm).

Tinh hinh tai chinh.

Tai san (Nhang nha xueng, tai san thuOc so hilt cua cong ty).

13. K" hoach lqi nhuan va co tirc nam tip theo.
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Chi tiéu

Nam X+1 Nam X+2

Ke ho#ch
% tang
giam so

vOi am X
Ke ho#ch

% tang
giam so
yid nam

X+1
Doanh thu thu'an

Lori nhan sau thud
TS, le lgi nhuan mu,
thue/Doanh thu than
TS/ le lgi nhan sau
thue/VOn chi' soy him
Co tirc

- Neu can cir de dat dugc ke hoach loci nhan va co tirc not tren.

ThOng tin ve nhimg cam ket nhung chua thuc hien caa cong ty dai cluing
(thong tin ve trai phieu chuyen dOi, cam két bao lanh, cam ket vay, cho vay...).

Chien lugc, dinh huemg phat trien sari xat kinh doanh.

16. Cac thOng tin, cac tranh chip kien twig lien quan tOi cong ty (neu co).

II. QUAN TRI CONG TY

Co ca'u, thanh phan va hoat Ong Hoi d'Ong quan tri (giài thieu co . cAu
Hoi dOng quail tri bao gOm co cau cac tieu ban cila Hoi dOng quán tri (neu
co), danh sach va so, yeu ly lich cac thanh vien HQi dOng quan tri, phan biet
thanh vien Hoi dOng quan tris dOc lap, thanh vien	 dOng quail tri khOng
diéu hanh va thanh vien	 dOng quan tri dieu hanh).

Ban kiem soat.

Giam dc'ic (Tong giam d'6c) va cac can WO quariV/.

Ike hoach tang cuing quan tri cong ty.

III. PHV LVC
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Mau s6 09

CONG BO THONG TIN

CONG TY•	
(Giay chimg nhan DICKE, s6 	 do 	

cap ngay .... thing .... ham 	 )

NIEM YET CHUNG CHI LUAU KY TAI
SO GIAO DICH CHtr NG KHOAN NU'OC NGOAI

(Theo Gidy chimg nhan clang kY/gidy niém y6t so ..... do 	
cap ngay.../.../.... tai 	 )

Ten chtin khoin: 	

1140h gia: 	

Tang so lurcrng dáng lc* niem yet: 	

Ngfin hang hru 114: 	

TO chfic tir van tai chinh: 	

TO chtrc tur van lu#t: 	

TO chiic kiem than: 	
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I. TINH HINH DAC DIEM CUA TO CliffC PHAT HANH

Ten, dia chi, so din thoai, so fax, dia chi website, von di&I l', so
lugng co phAn dang luu Brill-

Stir lugc v'd nganh nglf' kinh doanh, tinh hinh boat &Ong, dinh huáng,
ké hoach phat tri6n: 	

Tinh hinh tai chinh va cac chi tiéu tai chinh: (theo chuArt mix k6 toan
V* Nam nal co va chuan rnIrc lcê toan tai nu& soy tai, giai trinh co xac nhan
dm kiem toan cac diem khac bit neu co)•	

Ca cAu co dOng (vao ngay.....thang 	 nam	 )-

Trong dO:

- CO &Mg nu&c ngoai:

S6 lugng-

T/ l' nam gill.	

- CO &Mg trong milk:

SO luting•	

T/ le nam gift-

II. PHIYONG AN NIEM YET CHUNG CHI LIYU K.)?

1. D4c di6m chimg chi luu 14:

Ttmg so chimg chi luu 14 di,r kin niem y6t (s6 luting va t/ 10• 	

Quy&'n va nghia vu dm nguiyi nam gift chimg chi tai nuác ngoai (theo
quy dinh dm phap luat ntrerc s'à tai) -

2. Thi truang niem y6t dirr ki6n-

Thei gian niem y6t: 	

Phuang thirc lira chon co phi6u va hinh thirc hoan dOi lay chirng chi
luu 14 dm ngan hang luu k,/: (Trong tnrOng hgp co phial ca so dé pith hanh
chirng chi km k/ la mot phan co phiéu hi0 dang giao dich tai V* Nam).

Ca nhan, to chirc lien quan:

- TO chirc tu van lust: 	

- TO eh& bac) lath (tO chirc bao länh phat hanh chinh va to chirc dOng bao lath):

- TO chirc ki'e'm town: 	

Danh gia dm to chirc tu van N4 hi41 qua oh v* niem y6t chimg chi
1uu 14 tai SO- giao dich cluing khoan nuOc ngoai-	

III. NGHIA VV CIJA TO CHID C PHAT HANH: (cac nghia vu v'é cong
1)6 thOng tin, quan tri cong ty theo phap lt4t nuOc so tai).
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NGHIA VV CiJA NGAN HANG LUt KY

CAC THONG TIN KHAC

Dia diem cong bo ban cdo bach•	

Ngu6i phu trach cong 1)6 thOng tin: (ten, dia chi, so dien thoai, fax):

VI. CAM KET CtJA HQI BONG QUAN TRI

HOi dOng quan tri COng ty dam bao cac thOng tin va so lieu trong Ban
cong bO thOng tin nay la chinh xac va phil hop vöi thuc to ma chAng tOi duov
biet, hoac da" dieu tra, thu thap mot each hop 15/.

TM. HQI BONG QUAN
CHU TICH

15
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