NHUNG VAN PE DOANH
NGHIEP CAN QUAN TAM
KHI THAM GIA TTCK

TS. Nguyén Thé Tho
Vu trweong Vu Quan ly Phat hanh
UBCKNN


http://cuuduongthancong.com?src=pdf
https://fb.com/tailieudientucntt

l. CONG TY DAl CHUNG (CTBC)

Khai niém

Quyén va nghia vu cua CTDC

Chao mua cong khai ¢ phiéu cia CTPC
Ho so ctia CTPC

S S =
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1. Khai niéem

Theo quy dinh cua Luat Ching khoan CTDC la
CTCP thudéc mot trong ba loai sau: (25 LCK)

- Cong ty da thuc hién chao ban co phiéu ra cong
chung.

- Cong ty cd co phicu dugc niém yét tai SGD CK hoic
TTGDCK.

- Cong ty co co phleu dugc it nhat 100 nha dau tu so
hiru, khong ké nha dau tu chung khoan chuyén
nghiép va c6 von diéu 1é di gop tir 10 ty dong VN tré
|én.
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2. Quyén va nghia vu ciia CTBC

2.1. Quyén ciia CTPC

- CTDC c6 day du cac quyén theo quy dinh ctia Luét
doanh nghiép.

- Co quyén thu hoi moi khoan loi nhuin do ngudi trong
bo may quan ly thu dugc tir viéc giao dich chung

khoan ctia cong ty trong thoi han 6 thang, ké tir ngay
mua hoac ban.

- CTDC hoac co dong cua CTDC co quyén khoi kién
tai Toa an dé thu hoi khoan loi nhuén thu dugc cac
giao dich khéng cong bang trén.
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2.2. Nghia vu cua CTDC (b27 LCK)

CTDC phai ndp ho so cho UBCK va thyc hién
cong bo thong tin theo quy dinh.

Tuan thi cAc nguyén tac quan tri cong ty.

Thuc hién dang ky, luu ky ching khoan tap
trung tai Trung tam Iuu ky ching khoan.

Cac nghia vu khac theo quy dinh cua phap
luat.
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3. CHAO MUA CONG KHAI CP
CUA CTBC

« Cac trwong hop phai chao mua cong
khal.(k1 P32 LCK)

- Chao mua co6 phiéu cO quyén biéu quyét dan
dén viéc sé hiru tor 25% tro lén s6 co6 phiéu
dang luu hanh.

- Chao mua ma doi tuong chao mua bi bat budc
phai ban c6 phiéu ma ho s¢ hiru.
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 T6 chitc ca nhan chao mua céng khai co phiéu cua
CTDC phai gui dang Ky chao mua déen UBCKNN.

« Viéc chao mua cong khai chi dugc thuc hién sau khi
UBCK NN chap thuan va dugc cong bo trén cac
phuong tién thong tin dai ching.

 Thoi gian thuc hién mét dot chao mua cong khali
khong dugc ngan hon 30 ngay va khong dai qua 60
ngay.
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4. HO SO CUA CTPC (P26 LCK)

» Piéu 1¢ cong ty.

» Ban sao Gidy chimg nhan ding ky kinh doanh
cuia cong ty.

» Thong tin tém tat vé md hinh t6 chic kinh
doanh, bo may quan ly va co cau co dong.

» B4o c4o tai chinh nim gan nhat.
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Il. CHAO BAN CHUNG KHOAN
RA CONG CHUNG
Kha1 ni€ém
Diéu kién chio ban
Pang ky chao ban
Ho so ding ky chao ban
Cac buoc thuc hién chao ban
Dinh chi chao ban CK ra cong ching

e Ol = w N e

Huy bo chao ban CK ra cong chung
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1. Khai niem

» Chao ban chung khoan ra cong chung la qua
trinh bat dau tu: viéc to chirc phat hanh chao
moi nguoi dau tu mua chimg khoan va két
thucl bang viéc phat hanh va phan phoi ching

Oan.

* Phwong thirc chao ban: (k12 b6 LCK)

+ ThoOng qua phuong tién thong tin dai
chdng, ké ca Internet.

+ Chao ban chirng khoan cho 100 nha dau tu
tré 1én, khong ké nha dau tu chimg khoan

chuyén nghiép.
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+ Chao ban cho mot so lugng nha dau tu khong
xac dinh.

Hinh thire chiao ban: (D11 LCK)
+ Chao ban chimg khoan lan dau ra cong
chung.
+ C‘héo ban thém c6 phan hoic quyén mua
cO phan ra cong chung va cac hinh thic khac.
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2. Dieu kién chao ban chirng
khoan ra cong chung

2.1. Piéu kién chao ban co phiéu ra cong chung (k1

P12 LCK)

DN c6 mtc von dleu 1¢ di gop tai thoi diém dang Ky
chao ban tur 10 ty dong VN trd 1én tinh theo gid tri ghi
trén so ké toan.

Hoat dong kinh doanh cua nam lien trudc nim dang
Ky chao ban phai co lal, dong thoi khong c6 16 luy ké
tinh dén nam dang ky chao ban.

C6 phuong an phat hanh va phuong an sit dung von
thu duoc tir dot chao ban duoc BPHDCD thong qua.

SSC
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2.2. Dieu kién chao ban trai phiéu ra cong
chung (k2 D12 LCK)

DN c6 murc von diéu 1é da gop tai thoi diem dang ky
chao ban tir 10 ty dong VN tré 1én tinh theo gia tri ghl
trén so ké toan.

» Hoat dong kinh doanh ctia nam lién trudc nim ding
ky chao ban phai c6 1di, dong thoi khong c6 16 luy ké
tinh dén nam dang ky chao ban, khong co cac khoan
no phai tra qua han trén mot nam.

» CO phuong an phat hanh, phuong an sir dung va tra
no von thu duoc tir dot chao ban duoc

« HPQT hoac Hoi dong thanh vién hoac Chu s& hiru
cong ty thong qua.

R 258 W‘v-‘
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3. Dang ky chao ban (D13LCK)

» T6 chic phat hanh thuc hién chao ban chimg
khoan ra cong ching phai dang ky voi
UBCKNN.

» Cac truong hop sau day khong phai dang ky
chao ban ching khoan ra cong chung.

+ Chao ban trai phiéu ctia Chinh phu VN
+ Chao ban tral phiéu cta to chtre tai chinh
quoc té dugc Chinh phit VN chap thuan.

SSC
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+ Chao ban co6 phiéu ra cong ching cia DNNN
chuyén do6i thanh CTCP.

+ Viéc chao ban chting khodan theo ban an, quyét
dinh cua Toa an hoac viéc ban chirng khoan
cua nguoil quan ly, nguodi duoc nhan tal san
trong cac truong hop phé san hoic mat kha
nang thanh toan.
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4. Ho so dang ky chao ban

4.1. Ho so ding ky chao ban co phiéu ra cong ching
odm c6: (k1 D14 LCK)
+ Giay dang ky chao ban co phiéu ra cdng ching.

+ Ban cao bach.

+ Piéu 1é cua to chtre phat hanh.

+ Quyét dinh ctia PH

DCDb thong qua phuong an

phat hanh, phuong an st dung von thu duoc tir dot
chao ban c6 phicu ra cong chung.

A 2 ~ A
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4.2. Ho6 so dang ky chao ban trai phiéu ra
cong chung (k2 D14 LCK)

 Giay diang ky chao ban trai phiéu ra cong
chung

* Ban cao bach

» Piéu Ié ctia to chirc phat hanh

» Quyét dinh cua HPQT hoic Hoi dong thanh
vien hoac Chu so hitru cong ty thong qua
phuong an phat hanh, phuong an st dung va
tra no von thu duoc tir dot chao ban.
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e Cam
phat
phat
ol ic

két thwe hién nghia vu clia td chlrc
nanh doi vé&i nha dau tw vé diéu kién
nanh, thanh toan, bao dam quyén va

N hop phap cta nha dau tw va cac

diéu kién khac.
két bao 1anh phat hanh (néu co).

e Cam
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5. Mot sO diém Iwu y vé chao ban
chirng khoan ra cong chung

« HO so dang ky chao ban ching khoan ra cong
chung phai kém theo quyét dinh cua HBPQT
théng qua ho so.

e Cac thong tin trong ho so pha| chinh xac, trung
thwe, khéng gay hiéu nham va co day du nhirng
gle] dung guan trong.

« Trwdng hop mot phan hodc toan bo hd so dang
ky chao ban chirng khoan ra cong chung duoc

td chuec, ca nhan cd lién quan xac nhan thi to
churc phat hanh phai gii van ban xac nhan cho

UBCKNN.
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5. QUY TRINH CHAO BAN CK RA
CONG CHUNG

U BC KN N 2. Giay chung nhangchao ban
(xem x¢t h0 | ———

- TCPH

so khong qua
A e —
TCI?H s | 30 ngay ke "
(chuan == 0 e e
bi hd s0) ungay )
nhan duoc g .
ho so hop |

16) Nha dau



http://cuuduongthancong.com?src=pdf
https://fb.com/tailieudientucntt

6. DINH CHi CHAO BAN CK RA
CONG CHUNG (P12 LCK)

UBCKNN co quyen dinh chi chao ban
chwng khoan ra cong chung toi da la 60
ngay trong nhirng trwvong hop sau:

+ Phat hién ho so’ c6 nhirng théng tin sai
léch, bd sot ndi dung quan trong.

+ Viéc phan phoi chirng khoan khong
thwc hién dung quy dinh.

Khi nhirng thiéu soét trén dwoc khac phuc,
UBCKNN ra théng bao huy viéc dinh chi.

-
SSC “
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7. HUY BO CHAO BAN CK RA
CONG CHUNG

« Qua thoi han dinh chi quy dinh, néu
nhirng thiéu sot dan dén viéc dinh chi
khong dwoc khac phuc.

« Trong thdi han 7 ngay, ké tr ngay dot
chao ban bi huy bd, t& chic phat hanh
phai cong bo viéc huy bé chao ban chirng
khoan ra cong chung theo quy dinh.

SSC
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Il Céng bo théng tin

1. Quy dinh chung
Céng bo thdéng tin cia CTBC

3. COng bod thdng tin khi chao ban CK ra
cong chung

N2
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1. Quy dinh chung (D100 Luat CK)

 TO chirc phat hanh, to chirc niém yét,
c.ty chirng khoan, c.ty dai chung, c.ty
quan ly quy, c.ty dau tw c.khoan cé nghia
vu cbng bé t.tin day du, chinh xac, kip
thoi theo quy dinh.

+ Cac doi twong trén khi cong bo t.tin phai
dong thdi bao coa UBCKNN vé ndi dung
t.tin dwoc cong bo.

SSC “
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» Viéc cdng bo t.tin phai do GD hodc TGP
hodc ngwdi dwoc uy quyén cong bo t.tin
thwe hién.

* Viéc cong bd t.tin dwoec thwe hién qua cac
phwong tién t.tin dai chung, SGDCK,
TTGDCK.
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2. Céng bo théng tin cta cong ty
dai chung (D101, Luat CK)

- Trong th&i han 10 ngay, ké tir ngay cd
BCTC nam duwoc kiém toan, CTDC phai
cong bo t.tin dinh ky vé BCTC nam.

- CTDC phai cong bo t.tin bat thwong trong
th&i han 24h, ké tir khi xay ra cac sw kién
nhw thong qua q.dinh cua DHBDCD, tam
ngwng kinh doanh,...

SSC "
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« CTDC phai cong bo t.tin bat thwong trong
thoi han 72h, ké twr khi xay ra cac sw kién
nhw q. dinh cia HDQT vé chién lvgc, ké
hoach phat trién trung dai han va ké hoach
kinh doanh hang nam cia c.ty: quyet dinh
thay doi phwong phap ké todn ap dung

» CTDC phai cong bo t.tin thoe yéu cau cla
UBCKNN khi co thdng tin lién quan dén
CTDC anh hwdng nghiém trong dén lo
ich hop phap cua nha dau tu hay cé t.tin
lién quan dén CTDC anh hwong I1on dén
gia CK va can phai xac nhan t.tin do.

SSC !.
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Poi véi td chirc niém yet ngoali nghla vu
cong bd t.tin nhw trén, to chirc niém yét
con phai cong bo t.tin sau: (D103 Luat CK)

- Cong bd t.tin trong th®i han 24h, ké twr
khi bi tdn that tai san c6 gia tri tw 10% von
chu s& hiru tro [én.

- Cong bd t.tin vé BCTC quy trong thoi
han 5 ngay, ké tir ngay hoan thanh BCTC

quy.
- COng bo t.tin theo quy ché clia SGDCK.

SSC !.
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3. Céng bo thdng tin khi chao
ban CK ra cong chung

» Trong th&i gian UBCKNN xem xét ho so
dang ky chao ban CK ra cong chung,
TCPH, t6 chirc bdo lanh phat hanh, to
chirc, ca nhan co lién quan chi duwoc sw
dung trung thwc va chinh xac cac t.tin
trong BCB da glri UBCKNN dé tham do
t.treong trong dé néu rd ttin vé ngay
p.hanh, gia ban CK dw kién. Viéc thdm do
t.trwedng khong dwoc thwec hién trén cac
phuong tién thong tin dai chung.

-
SSC !.
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 Trong th&i han 7 ngay, ké t¥ ngay Giay
chirng nhan chao ban ck ra cong chung
(GCNCB) ¢6 hiéu lwc, TCPH phai cong bo
Ban thong bao phat hanh trén moét to bao
dién t&r hodc bao viét trong ba so lién tiép.
(k3, D20 LCK).

» Sau khi UBCKNN cap GCNCB ma phat
sinh thong tin quan trong lien quan dén ho
so dang ky chao ban CK ra cong chung

thi

SSC !l!.
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trong thoi han 7 ngay, TCPH phai cong ofe
t.tin phat sinh theo quy dinh va thwc hién
viéc slra doi bd sung ho so.

* Trong thdi han 7 ngay, khi dot chao ban
CK ra cong chung bi dinh chi,huy dinh chi
hoac huy dot chao ban TCPH phai cbng

bd viéc trén ra cong chang. (k2,3 D22; k 2
P23 LCK).

» TCPH hodc t6 chirc bao lanh p.hanh phai

SSC !.
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bdo cado két qua dot chao béan cho
UBCKNN trong thoi han 10 ngay, ke tw
ngay két thac dot chao ban, kem theo ban

xac nhan cua NH noi mo tai khoan phong
toa vé s6 tién thu duwoc trong dot chao
ban (k5 D21 LCK).
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IV. Xtr phat cong ty dai chung

Xir phat véi hanh vi vi pham qui dinh vé CTDC:
Phat canh c4o véi CTPC vi pham lan dau vé ndp ho
so dang ky vo1 UBCKNN.

Phat tién tir 5 triéu dén 10 triéu v6i CTDC vi pham
| trong nhirng hanh v1 sau:

- Khong ndp ho so dang ky vo1 UBCKNN trong
tho1 han 90 ngay, ké tur ngay tro thanh CTDC.
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IV. Xt phat cong ty dai chung

- H6 so CTPC dang ky voi UBCKNN c6 thong tin
sai 1éch hoic khong day du theo qui dinh.

- Khong dang ky, luvu ky CK tap trung tai Trung tam
luu ky CK theo qui dinh.

- Khong tuan thu qui dinh ctia Luat Doanh nghiép
(2005) vé quan tr1 cOng ty.
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IV. Xt phat cong ty dai chung

c. Phat tir 10 triéu dén 20 triéu véi nhirng 16i sau:
- Tré thanh CTDC trén 1 nam nhung khong ndp ho
so cho UBCKNN theo qui dinh.
- Khong cong bo thong tin theo qui dinh tai Diéu 101
cua Luat chirng khoan.
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IV. Xt phat cong ty dai chung

- V1 pham ché d6 hach toan ké toan, khong thuc hién
kiém toan bao c4o tai chinh nim, khong ap dung ché
do quan tr1 cong ty theo qui dinh cua Luat doanh
nghiép ké tir khi tro thanh CTDC.

- Piang ky,luu ky CK khong dung theo qui dinh dé
xay ra khiéu kién anh hudng dén quyén loi c6 dong.
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IV. Xt phat cong ty dai chung

d. Ap dung cac bién phap khac phuc hau qua: budc
chap hanh dung qui dinh cua phép luat doi véi cac
treong hop qui dinh.
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IV. Xt phat cong ty dai chung

2. Xt phat hanh vi vi pham qui dinh vé co6 dong 16n ciia
CTDC c¢6 ¢6 phiéu ni€m yét ta1 S¢ GDCK va
TTGDCK

a. Phat tién tir 10 triéu dén 20 triéu véi nhitng hanh vi:

- T6 chtic, ca nhan va nhom nguoi lién quan trd
thanh c¢6 dong 16n CP niém yét trong thoi han 7
ngay lam viéc, ké tir ngay tré thanh co dong 16n ma
khong bao cao cho CTDC.
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IV. Xt phat cong ty dai chung

- B4o c4o vé so hitu co dong 1on khong day du
va chinh xac.

-C6 dong 16n ¢6 sy thay doi so luong CP vuot
qua 1% luong CP dang luu hanh ma khong
nop bao cao cho CTDC, UBCKNN, S¢
GDCK.
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IV. Xt phat cong ty dai chung

- Thanh vién trong ban 1anh dao cong ty ni€ém
yét va ngudi c6 lién quan giao dich CP cua
chinh cong ty trong thot han 7 ngay lam viéc
trudc ngay thuc hién giao dich va 3 ngay lam
viéc ké tur luc g1a0 dich dugc hoan tat ma
khong bao cao cho S6¢ GDCK.
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IV. Xt phat cong ty dai chung

b. Ap dung céac bién phap khac phuc hau qua:
- Budc chap hanh dung qui dinh ctia phap luat
néu vi pham.

- Ban lanh dao cong ty thu dugc lo1 nhuan tir viéc
mua ban CK trong thoi han 6 thang phai nop lai moi
lg1 nhuan cho cong ty.
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IV. Xt phat cong ty dai chung

3. Xt phat vi pham CTDC niém yét mua lai CP cua
chinh minh:

a. Phat tir 10 triéu dén 20 triéu néu vi pham nhitng hanh
VI sau:
- Khong cong khai thong tin viéc mua la1 CP cua
chinh minh.

- Khong cong bo day du cac thong tin
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IV. Xt phat cong ty dai chung

- Ban ra s c6 phiéu da mua lai trwéc 6
thang ké tr ngay mua lai, trir trwng hop
duwoc phép cua Bo tai chinh.

b. Ap dung céc bién phap khac phuc hau
qud: phai chap hanh dung qui dinh cua
phap luat.
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Dieu kién niém yét chirng khoan tai

SGDCK HOSE/ HNX

La cong ty co phan c6 von dicu 1&: tir 80/10 ty dong
Viét Nam tro 1én

Hoat dong kinh doanh hai/mogt nam lién trudc nam
DKNY phai co 1a1

K

0ng co 10 luy ké tinh dén nam DKNY

K

nong co cac khoan ng qua han chwa dugce du phong

Cong khai moi khoan no doi véi cong ty ctia thanh
vien HDQT, Ban KS, GD hoac TGD, Pho GD hoac
Pho TGD, Keé toan trrong, c6 dong lon va ngudi co

lien quan
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Diéu kién niém yét chirng khoan tai
SGDCK HOSE/ HNX

o To6i thiéu 20% co phleu cO quyen bleu quyet
ctia cong ty do it nhat 100 c6 dong nam gifr

« Co dong la thanh vién HDQT, Ban KS, GD
hoac TGD, Pho GD hoac Pho TGD va Ké toan
trrong cong ty phai cam két nam gitr 100% so
CP do minh s& hiru trong thoi gian 6 thang ké
tr ngay NY va 50% s6 CP nay trong tho1 gian
6 thang tiép theo

o C6 ho sodang ky niém yét co phicu hop 1

SSC
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Diéu kién giao dich chirng khoan tai
UPCOM

 La CTDC da dang ky voi UBCKNN
« Puoc 1 cong ty chirng khodn tw van
* PDa dang ky luw ky voi TTLKCK
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CAM ON
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