QUOC HOI CONG HOA XA HOQI CHU NGHIA VIET NAM
-------- Poc lap - Tw do - Hanh phic

Luét sé: 62/2010/QH12 Ha Ngi, ngay 24 thang 11 nim 2010

LUAT
SUA POI, BO SUNG MOQT SO PIEU CUA LUAT CHUNG KHOAN

Cdn cir Hién phap nuée Cong hoa xa hoi chi nghia Viét Nam nam 1992 da duwoc sira doi,
bo sung mot so diéu theo Nghi quyet 565 1/2001/QH10;
Quéc héi ban hanh Ludt sita doi, b6 sung mét sé diéu cua Ludt chimg khodn s6

70/2006/QH11.

Diéu 1. Stra ddi, bd sung mot sb diéu cua Luat chung khoan.

1. Piéu 1 dwoe sira ddi, b6 sung nhwr sau:

“Piéu 1. Pham vi diéu chinh

Luat nay quy dinh vé hoat d(f)r}g chao ban chimg khoén, niém yét, giao dich, kinh doanh,
dau tu chung khoan, dich vu vé chung khoan va thi truong chimg khoéan.”

2. Khoan 1 Piéu 3 dwoc sira d6i, bo sung nhw sau:

“l. Hoat dong chéo ban chung khoan, niém yét, giao dich, kinh doanh, dau tu ching
khoan, dich vu vé ching khoan va thi truong ching khoanap dung theo quy dinh cua
Luat nay va cac quy dinh khac cua phap luét co lién quan.”

3. Sira doi, bd sung cac khodn 1, 5, 13, 20, 22, 23 va 26; bo sung cic khoin 8a, 12a va
27a Diéu 6 nhu sau:

“l. Chung khoan 1a bang chimg xac nhén quyén va loi ich hop phap cua ngudi s¢ hiru
dbi véi tai san hodc phan vén cua t6 chirc phat hanh.Chimg khoan dugc thé hién dudi
hinh thtrc chimg chi, but toan ghi s6 hodc dir liéu dién tir, bao gdm céc loai sau day:

a) C6 phiéu, trai phiéu, chimg chi quy;

b) Quyén mua c6 phan, chimg quyén,, quyén chon mua, quyén chon ban, hop dong
tuong lai, nhém chimg khoan hoac chi s6 chirng khoan;

¢) Hop dong gop von dau tu;

d) Cac loai chimg khoéan khac do Bo Tai chinh quy dinh.”

“5. Quyen mua cé phan 1a loai ching khoan do cong ty ¢ phan phat hanh nhim mang
lai cho ¢6 dong hién hitu quyén mua c6 phan méi theo diéu kién da dugc xac dinh.”

“8a. Hop d‘ogfzg 26p von dau tir 1a hop dong‘ g6p von bang tién hodc tai san giita cac nha
dau tu voi to chire phat hanh hop dong nham muc dichloi nhuén va dugce phép chuyén
do6i thanh chuing khoan khéc.”

“12a. Chao ban chitng khodn riéng lé 1a viéc t6 chic chao ban chimg khoan cho dudi
mot trdm nha dau tu, khong ké nha dau tu chiingkhoan chuyén nghi¢p va khong st dung
phuong tién thong tin dai chung hoac Internet.”



“13. T6 chikc phdt hanh 14 t6 chirc thyc hién chao ban ching khoan.”

“20. Moi gioi chung khoan 1a viéc lam trung gian thyc hién mua, ban ching khodn cho
khach hang.”

“22. Bdo lanh phat hanh chimg khodn 1a viéc cam két véi to chirc phat hanh thyc hién
cac thu tuc trude khi chao ban ching khoan, nhan mua mot phan hay toan bd ching
khoan cua to chire phat hanh dé ban lai hoic mua s6 ching khoan con lai chwa dugc phan
phéi hét ciia t6 chirc phat hanh hozc hd trg to chire phat hanh phan phdi chimg khoan ra
cong ching.”

“23. Tir van dau tw ching khodn 1a viéc cung cap cho nha dau tu két qua phén tich, cong bo
bao cdo phan tich va khuyén nghi lién quan dénching khoan.”

“26. Qudn Iy danh myc dau tw chimg khodn 1 viéc quan 1y theo Gy thac ctia timg nha du
tu trong viéc mua, ban, nam gilr chirg khoan vacéc tai san khac.”

“27a. Quy dau tw bat dong san 13 quy dau tu chimg khoan duoc dau tu chi yéu vao bat
dong san.”

4. B6 sung khoin 5 Di¢u 9 nhwr sau:

“5. Thue hién nghiép vu kinh doanh ching khoan khi chua dugc Uy ban Chung khoén
Nha nudc cap phép hodc chap thuan.”

5. Sira d6i tén Chuong II nhu sau:
“Chuong IT
CHAO BAN CHUNG KHOAN”
6. Bo sung Diéu 10a vao sau Piéu 10 nhw sau:
“Piéu 10a. Chao ban ching khoan riéng 1é

1. Chao ban chimg khoéan riéng 1é ciia to chic phat hanh khong phai 1a cong ty dai
chung dugc thuc hién theo quy dinh cua Ludt doanhnghiép va cac quy dinh khéac cta
phép luat c6 lién quan.

2. Diéu kién chao ban ching khoan riéng 1¢ ctia cong ty dai chiing bao gom:

a) C6 quyét dinh cia bai hoi dong c6 dong hodc Hoi dong quan tri thong qua phuong
an chao ban va str dung s tién thu dugc tir dot chaobén; xac dinh rd ddi tuong, sd luong
nha dau tu;

b) Viéc chuyén nhuong b phan, trai phiéu chuyén ddi chao ban riéng 1é bi han ché tbi
thiéu mot nam, ké tir ngay hoan thanh dot chio ban,trlr truong hop chao ban riéng 1¢ theo
chuong trinh lya chon cho ngudi lao dong trong cong ty, chuyén nhuong chimg khoan da
chao ban ciiaca nhan cho nha dau tu ching khoan chuyén nghiép, chuyén nhuong ching
khoén giita cdc nha dau tu ching khoan chuyén nghiép, theo quyét dinh cta Toa an hoic
thira ké theo quy dinh ctia phap luat;

¢) Cac dot chiao ban c¢d phan hodc trai phiéu chuyén doi riéng 1¢ phai cach nhau it nhat
sau thang.

3. Chinh phu quy dinh cu thé hd so, thi tuc chao ban chung khoén riéng 1&.”



7. B6 sung diém d khoan 1 Piéu 12 nhw sau:

“d) Cong ty dai ching dang ky chao ban ching khoan ra cong ching phai cam két dua
ching khoan vao giao dich trén thi trudng c6 t6 chire trong thoi han mét nam, ké tir ngay
két thuc dot chao ban dugc Pai hdi dong c6 dong thong qua.”

8. Piém d khoan 1 Diéu 14 dwoc sira ddi, bo sung nhw sau:

“d) Quyét dinh cua Dai hoi dong c¢6 dong thong qua phuong an phéat hanh, phuong an
sir dung von thu dugc va cam két dua chimg khoanvao giao dich trén thi truong giao dich
churng khoan ¢6 t6 chuc;”

9. Khoan 1 Piéu 24 dwoc sira d6i, b6 sung nhw sau:

“1. T6 chirc phat hanh di hoan thanh viéc chio ban cb phiéu ra cong ching tré thanh
cong ty dai chung va phai thuyc hién cic nghia vu cuacong ty dai chung quy dinh tai
khoan 2 Piéu 27 cua Luat nay. HO so dang ky chao ban ching khoan ra cong chung duoc
coi 1a hd so cong tydai ching va to chirc phat hanh khong phai ndp ho so cong ty dai
ching quy dinh tai khoan 1 Diéu 26 ctia Luat nay cho Uy ban Ching khoan Nha nudc.

T6 chirc phat hanh 1a cong ty dai chung phai thyc hién cam qké't dua ching khoan chao
ban vao giao dich trén thi truong giao dich chingkhoédn c6 t6 chic quy dinh tai diém d
khoan 1 Diéu 12 ctua Luat nay.”

10. Piéu 28 dwoc sira doi, bo sung nhwr sau:
“Piéu 28. Quan tri cong ty dai chung

1. Viéc quan tri cong ty dai ching phai theo cac quy dinh cua Ludt nay, Ludt doanh
nghiép va cac quy dinh khac cua phap luat c¢6 lién quan.

2. Nguyén tic quan tri cong ty dai chung bao gom:

a) Bao dam co cdu quan tri hop 1y; bao dam hiéu qua hoat dong ctua Hoi dong quan tri,
Ban kiém soat;

b) Bao dam quyén loi ctia ¢6 dong, nhimg nguoi ¢ lién quan;
¢) Bao dam ddi xtr cong bang giira cac c¢d dong;

d) Cong khai, minh bach moi hoat dong ctia cong ty.

3. B¢ Tai chinh quy dinh cu thé Piéu nay.”

11. Piéu 32 dwoc sira ddi, bo sung nhuw sau:

“Piéu 32. Chao mua cong khai

1. Céc truong hop sau day phai chao mua cong khai:

a) Chao mua cd phiéu c6 quyén biéu quyét, ching chi quy déng dan dén viéc s¢ hiru tir
hai muoi lam phan tram tr¢ 1€n c6 phiéu, ching chi quydang luu hanh cia mot cong ty
dai chung, quy dong;

b) T chuc, ca nhan va nguoi 6 lién quan nam giit tir hai muoi lam phan tram tré 1én
co phiéu ¢ quyen biéu quyét, ching chi quy cuamét cong ty dai chung, quy dong mua
tiép tir muoi phan trim tré 1én cd phiéu c6 quyén biéu quyét, ching chi quy dang luu
hanh cua cong tydai ching, quy dong;



c) T chuc, ca nhén va nguoi co lién quan nidm giit tir hai mwoi lam phan trim tré 1én
co phiéu ¢ quyen biéu quyet ching chi quy cua motcong ty dai ching, quy dong mua
tiép tr nam dén dudi mudi phan trim cb phiéu c6 quyén biéu quyét cua cong ty dai
ching, quy dong trongthdi gian dudi mot ndm, ké tir ngay két thuc dot chao mua cong
khai trudc do.

2. Céac truong hop sau day khong phai chao mua cong khai:

a) Mua co phiéu, chimg chi quy mdi phat hanh dan dén viéc s¢ hiru tir hai muoi lam
phan trim tré 1én ¢6 phiéu c6 quyén biéu quyét, chimg chiquy cua mot cong ty dai chung,
quy dong theo phuong an phat hanh di duoc Pai hoi dong cd dong cong ty dai ching,
Ban dai dién quy dongthong qua;

b) Nhan chuyén nhuong ¢ phiéu co quyen biéu quyét, chung chi quy dan dén viéc so
hitu tir hai mwoi ldm phan trim tré 1én cd phiéu c6 quyenbleu quyét, chimg chi quy cia
mot cong ty dai chung, quy dong da duoc Pai hoi dong cd dong cong ty dai ching, Ban
dai dién quy dong thong qua;

¢) Chuyén nhuong c6 phiéu giita cac cong ty trong doanh nghiép dugc to chtic theo mod
hinh cong ty me, cong ty con;

d) Tang, cho, thira ké c6 phiéu;

d) Chuyén nhuong von theo quyét dinh ctia Toa 4n;

e) Céc truong hop khac do Bo Tai chinh quyét dinh.

3. Chinh phu quy dinh cy thé viéc chao mua cong khai ¢6 phiéu cia cong ty dai chung,
chung chi quy dong.”

12. Sira ddi, b6 sung khoin 1 va bd sung khoin 4 Piéu 33 nhu sau:

“1. S¢ giao dich chimg khoan t6 chure thi truong giao dich chimg khoan cho céc chimg khoan
du diéu kién niém yét tai S¢ giao dich chimgkhodn; viée t6 chirc thi truong giao dich cac
loai chimg khoan khac theo quy dinh cua Chinh phu.”

“4, S(")” giao dich ching khpén duoc thuc hién lién két voi So giao dich ching khoan
cua quoc gia khac theo quyét dinh cua Thu tuéng Chinhphu.”

13. Khoin 3 Piéu 40 dwoc sira doi, bé sung nhw sau:

“3. Chinh phu quy dinh diéu kién, ho so, thu tuc niém yét ching khoan cua to chirc
phat hanh Viét Nam, t6 chtic phat hanh nudc ngoai taiSo giao dich chimg khoan, Trung

tdm giao dich chimg khoan cua Viét Nam; quy dinh diéu kién, ho so, thu tuc niém yet
chimg khoan cua tochirc phat hanh Viét Nam tai S¢ giao dich chimg khoan nudc ngoai.”

14. Khoan 3 Piéu 60 dwoc sira d6i, bo sung nhw sau:

“3. Ngoai nghiép vu kinh doanh chimg khoan quy dinh tai khoan 1 Piéu nay, cong ty
chimg khoan dugc nhén uy thac quan ly tai khoan giaodich ching khoan cua nha dau tu
ca nhan, cung cap dich vu tu van tai chinh va cac dich vu tai chinh khac theo quy dinh
cua B9 Tai chinh.”

15. Khoin 1 Piéu 61 dwoc sira doi, bé sung nhw sau:

“1. Cong ty quan ly quy dugc thuc hién cac nghi¢p vu kinh doanh sau day:



a) Quan 1y quy dau tu ching khoan;

b) Quan 1y danh muc dau tu chimg khoén;

¢) Tu van dau tu chimg khoén.”

16. Piéu 74 dwoc sira doi, bo sung nhw sau:

“Diéu 74. Quy dinh vé an toan tai chinh va canh bao

Cong ty chimg khoan, cong ty quan ly quy phai bdo dam céac chi tiéu an toan tai chinh
theo quy dinh cua B¢ Tai chinh; truong hop khong baodam cac chi tiéu an toan tai chinh
thi bi dua vao dién canh bdo hodc ap dung céc bién phap bao dam an toan.”

17. Piém d khoan 1 Piéu 92 dwgc sira d6i, bd sung nhu sau:

“d) Pau tu qua muoi phan trim tong gia tr tai san cua quy dong vao bat dong san, tru
truong hop 13 quy dau tu bat dong san; dau tu von ciia quy md vao bat dong san;’

18. Khoin 1 va khoan 3 Piéu 100 dwoc sira doi, bd sung nhu sau:

“1. To chie phat hanh, cong ty dai ching, cong ty chimg khoan, cong ty quan ly quy,
cong ty dau tu chimg khoan, S& giao dich chirmgkhoan, Trung tam giao dich chimg khoan,
Trung tdm luu ky ching khoan, nguoi c6 lién quan c6 nghia vu cong bo thong tin day du,
chinh xac,kip thoi.”

“3. Viéc cong bb thong tin phai do nguoi dai dién theo phap luat hodc ngudi duge uy
quyén va nguoi co lién quan thuc hién.”

19. Piéu 101 dworc sira doi, b6 sung nhw sau:

“Piéu 101. Cong b thong tin cta cong ty dai chung

1. Cong ty dai chung phai cong bd thong tin dinh ky vé mot hodc mot sé ndi dung sau
day:

a) Bdo céo tai chinh ndm da dugc kiém toan, bao cao tai chinh sdu thang da duoc soat
x€t boi cong ty ki€m toan ddc 1ap hodc td chic kiém toan dugc chap thuan, bao cao tai
chinh quy;

b) Nghi quyét Pai hoi dong c6 dong thuong nién.

2. Cong ty dai chiing phai cong bd thong tin bat thuong khi xay ra mot trong cac truong
hop sau day:

a) Tai khoan ctia cong ty tai ngan hang bi phong tod hodc tai khoan dugc phép hoat dong
trd lai sau khi bi phong tod;

b) Tam ngung kinh doanh; bi thu h§>i Gidy chimg nhan dang ky kinh doanh hodc Gidy
phép thanh 13p va hoat dong hodc Gidy phép hoat dong;

¢) Thong qua quyét dinh cta Pai hoi dong c6 dong theo quy dinh cta Luat doanh nghiép;
d) Quyét dinh cua Hoi dong quan tri vé viéc mua lai, ban lai ¢ phiéu cla cong ty; ngay
thuc hién quyén mua ¢ phan cua nguoi s¢ hitu tralphleu kém theo quyén mua co phan
hodc ngay thuc hién chuyén ddi trai phiéu chuyén ddi sang 6 phiu va cac quyét dinh

lién quan deq viécchdo ban theo quy dinh tai khoan 2 Piéu 108 ctia Luat doanh nghiép;
chién lugce, ké hoach phat trién trung han va ké hoach kinh doanh hangndm cia cong ty;



thanh 1ap cong ty con, cong ty lién két' dong, mo chi nhanh, van phong dai dién; thay dobi
tén, dia chi tru s¢ chinh cong ty;gop von €0 gia tri tr muoi phan tram tro 1én tong tai san
cla cong ty vao mot t6 chue khac; gop vbn co gid tri tir nAm muoi phan trim trd 1én tong
vbn gbp clia cong ty nhan vén gop;

d) Quyet dinh thay doi phuong phap ké toan ap dung; ¥ kién ngoai trir hodc tir chdi dua
ra ¥ kién cua t6 chtrc kiém todn ddi véi bao cdo tai chinh, viéc thay ddi cong ty kiém
toan;

e) Khi c6 sy thay ddi thanh vién Hoi déng quan tri, Ban kiém soat, Téng Giam dbc, Pho
Téng Giam dbc hodc Giam dbc, Pho Giam dbc, Ké toantruong; cd quyét dinh khoi td
d6i voi thanh vién Hoi dong quan tri, Tong Giam doc, Pho Téng Giam dbc hodc Giam
dbc, Phé giam dbc, Ké toan truong cta cong ty; co ban 4n, quyet dinh cua Toa an lién
quan dén hoat dong cua cong ty; co két luan cta co quan thué vé viéc cong ty vipham
phap luat vé thué;

g) Mua, ban tai san c6 gia tri 16n hon muoi 1am phan trim tong tai san cta cong ty tinh
theo bang can doi ke toan dugc kiém todn gan nhat;

h) Quyét dinh ~vay hodc phat hanh trai phiéu c6 gia tri tir ba muoi phan trim vén cha s¢
hitu tai thoi diém bao cdo gin nhat tro 1én;

i) Cong ty nhan dugc théng bao cta Toa an thu 1y don yéu cdu mé thu tuc pha san doanh
nghiép;

k) Bi ton that tai san co gia tri tr muoi phﬁn tram von chu s& hitu tré 18n;

1) C6 su kién anh huong 16n dén hoat dong san xuét kinh doanh hodc tinh hinh quan tri
cua to chuc niém yét;

m) Khi xay ra mot trong cac su kién anh hudng nghiém trong dén loi ich hop phép cua
nha dau tu, gia chung khoan tang hoac gidm lién tuc trong mdt thoi gian nhat dinh va su
phat trién bén vitng cua thi truong ching khoan theo yéu cau cia Uy ban Ching khoan
Nha nudec.

3. B9 Tai chinh quy dinh cu thé ndi dung, thoi gian cong bd thong tin ddi voi tiung loai
hinh cong ty dai ching.”

20. Khoén 3 Piéu 104 dwoc sira ddi, bo sung nhu sau:

“3, Cong ty chimg khoan phai cong bd thong tin tai tru sé chinh, chi nhanh vé thay dbi
lién quan dén dia chi try s¢ chinh, chi nhanh; cacndi dung lién quan dén phuong thirce
giao dich, dat 1énh, ky quy, thoi gian thanh toan, phi giao dich, cac dich vu cung cap va
danh sachnhiing nguoi hanh nghé ching khoéan cua cong ty.”

21. Piéu 136 dwoc sira ddi, bo sung nhwr sau:

“Biéu 136. Quy dinh chi tiét va huéng dan thi hanh

Chinh phu quy dinh chi tiét va hudng ’dén thi hanh cac diéu, khoan dugc giao trong
Luat; huéng dan nhitng ndi dung can thiét khac cua Luat nay dé dap ung yéu cau quan ly
nha nude.”

Piéu 2. Bii bo Piéu 103 va khoan 2 Diéu 106 cta Luat chirng khoan sé 70/2006/QH11.



Piéu 3. Luit nay c6 hiéu lyc thi hanh tir ngay 01 thang 7 nam 2011.

Ludt nay da dwoc Quéc hoi nudc Cong hoa xa hoi chu nghia Viét Nam khoa XII, ky hop
thur 8 thong qua ngay 24 thang 11 nam 2010.

CHU TICH QUOC HOI

Nguyén Phii Trong



