BOQ TAI CHINH CONG HOA XA HQI CHU NGHIA VIET NAM
— Doc lap - Tw do - Hanh phic

S6:448/2020/TT-BTC Ha N¢i, ngay 34 thang 42nam 2020

THONG TU
Huéng din mdt s6 ndi dung vé chio ban, phat hanh ching khodan,
chao mua cong khai, mua lai ¢6 phiéu, diing ky cong ty dai chiing
va hiy tw cach cong ty dai ching

Can cu Lugt Chung khoan ngay 26 thang 11 ndm 2019;
Can cu Ludt Doanh nghiép ngay 17 thdang 6 nam 2020;

Cdin cik Nghi dinh s6 87/201 7/ND-CP ngay 26 thdng 7 ndm 2017 cua Chinh
phii quy dinh chike ndng, nhiém vu, quyén han va co cdu té chiec ciia BG Tai chinh;

Can cwr Nghi dinh .s:o 155/2020/ND-CP ngay 31 thdang 12 nam 2020 cua
Chinh phu quy dinh chi tiét thi hanh mdt s6 diéu cua Ludt Chung khodn;

Theo dé nghi ciia Chii tich Uy ban Chitng khodn Nha nuée,

Bé truéng B Tai chinh ban hanh Théng tw hudng dan mot so ngi dung vé
chao bdn, phdt hanh chimg khodn, chao mua cong khai, mua lai cé phiéu, ding
ky céng ty dai chung va huy tw cach céng ty dai chung.

Muc I
QUY PINH CHUNG
Piéu 1. Pham vi diéu chinh
Théng tu ndy hudng dan céc ndi dung sau:
L Mau Bén céo bach chao ban ching khoan ra cong chung, phat hanh cb

phiéu dé hoan 46i;

2. Mau Ban thong bao chao ban, phat hanh chimg khoan, chao mua cong
khai;

3. MAu Béo c4o két qua dot chio ban, dot phat hanh chimg kho4n, dot chio
mua cong khai;

4. MAu Ban cong b thong tin vé cdng ty dai chung; hd so dang ky cong ty
dai chiing hinh thanh sau chia, tach, hop nhit, sép nhap doanh nghiép; viéc hiy
tu cach cdng ty dai ching dbi véi truong hop khong dép tng diéu kién 13 cong ty
dai chiing do t6 chc lai, giai thé, ph4 san doanh nghiép;



5. Viéc mua lai ¢b phiéu cta céng ty dai chung.

Piéu 2. Poi twong ap dung

Péi twong ap dung ctia Thong tu nay bao gom:

1. T4 chirc phét hanh;

2. Cong ty dai chung;

3. Cb déng cong ty dai chung chio ban c¢d phiéu ra cong chiing;
4. Cong ty chung khoan;

5. 8¢ giao dich ching khoan Viét Nam va cac cong ty con (sau déy goi la
S¢& giao dich chitng khoan), Tong cong ty luu ky va bu trir chimg khoan Viét Nam;

6. Co quan, t0 chirc, ca nhén ¢6 lién quan.

Muc II

MAU BAN CAO BACH, BAN THONG BAO, BAO CAO KET QUA bOT
CHAO BAN, PHAT HANH CHUNG KHOAN, CHAO MUA CONG KHAI

Diéu 3. Miu Ban cio bach

I. T6 chirc phét hanh khi dang ky chao ban ching khoan ra cong chung,
phat hanh ¢b phiéu dé hoan ddi, cd dong cong ty dai ching khi déng ky chao ban
cd phiéu ra céng chiing thuc hién 1ap Ban c4o bach theo mau sau:

_a) Ban cao bach chao ban ¢b phiéu 1an diu ra cong chiing theo MAu tai Phu

luc s6 01 ban hanh kém theo Thong tu nay;

b) Ban cédo bach chao ban thém c¢b phiéu ra céng chiing clia cong ty dai
ching theo Mau tai Phu luc so 02 ban hanh kém theo Thong tu nay;

¢) Ban cao bach chao ban cb phiéu ra c6ng chiing ctia ¢b déng cong ty dai
chiing theo Mau tai Phu luc so 03 ban hanh kém theo Thdng tu nay;

d) Ban cdo bach chao ban ¢ phiéu lénv dﬁu‘ ra cong ching dé chuyén’ d6i
cong ty trach nhi€ém htitu han thanh cong ty co6 phan theo Mau tai Phuy luc s6 04
ban hanh kém theo Thong tu nay;

d) Ban cédo bach chao ban trai phiéu ra cong chiing theo Mau tai Phu luc )
05 ban hanh kém theo Thong tu nay;

e) Ban céo bach chdo ban trai phiéu chuyén dbi, tri phiéu kém chimg quyen
ra cong ching cua cong ty dai ching theo Mau tai Phu luc s6 06 ban hanh keém
theo Thong tu nay;

g) Ban céo bach chao ban thém cb phiéu ra cong chiing cua cong ty dai
chiing sau qué trinh co cu lai doanh nghiép, cong ty dai ching hinh thanh sau
hop nhét cong ty khong thude trudng hop co ciu lai doanh nghiép, cong ty dai




chiing sau tach cong ty theo MAu tai Phu luc s6 07 ban hanh kém theo Théng tu
nay;

h) Ban cédo bach chao ban trai phiéu ra céng chiing ctia cong ty sau qué trinh
co cu lai doanh nghiép, cong ty hinh thanh sau hop nhat céng ty khong thude
tredng hop co ciu lai doanh nghiép, cong ty sau tach cong ty theo Mau tai Phu
luc s6 08 ban hanh kém theo Théng tir nay;

1) Ban céo bach chio bén trai phiéu chuyén doi, trai phiéu kém ching quyén
ra cOng chiing cua cong ty dai chung sau qua trinh co céu lai doanh nghiép, cong
ty dai chiing hinh thanh sau hop nhit cong ty khong thudc trudng hop co cau lai
doanh nghiép, cong ty dai ching sau tach cong ty theo MAu tai Phu luc s6 09 ban
hanh kém theo Thong tu nay;

k) Béan céo bach phét hanh cb phiéu ciia cong ty dai ching ¢ chao mua
cong khai theo Mau tai Phu luc s6 10 ban hanh kém theo Thong tu ndy;

[) Ban cdo bach phat hanh ¢b phidu d& hoan ddi theo hop ddng hop nhét
theo MAu tai Phu luc s6 11 ban hanh kém theo Théng tu nay;
'm) Ban cdo bach phat hanh cb phléu ctia cong ty dai chiing dé hoan d6i theo

hop dbng sap nhap theo Mau tai Phu luc s6 12 ban hanh kém theo Thong tu nay.2.
Nbi dung chinh trong miu Bén cdo bach tai khoan 1 Piéu nay bao gém:

a) Thong tin v& nhitng ngudi chju trach nhiém chinh d6i véi Ban cdo bach;
b) Thong tin v& cac nhan t6 rii ro;
¢) Thong tin vé t chirc phat hanh, cong ty dai chung co cb phiéu duge chao

ban bao gém qué trinh hinh thanh phét trién, mé hinh t6 chtic bd may, céc cong
ty c6 lién quan, hoat dong kinh doanh;

d) Thong tin v& ¢ dong sang lap, cb déng 16m, chii s& hitu cong ty; Chu
tich cong ty, thanh vién Héi déng quén trj, thanh vién Hoi dong thanh vién; Kiém
soat vién; Tong gidam dbc (Giam ddc), Phé Tong giam dbc (Phé Giam dbc), Ké
toan trudng;

d) Théng tin vé& két qua hoat déng kinh doanh, tinh hinh tai chinh va du
kién ké hoach;

e) Théng tin vé dot chao ban, phat hanh trong d6 bao gém dic diém cua
chimg khodn chéo ban, phét hanh; phwong thirc phan phdi; lich trinh phan phbi;
cac truong hop huy bd dot chao ban;

g) Thong tin vé muc dich chao bén, phat hanh; ké hoach sir dung s6 tién thu
dugc tir dot chao bén, ngoai trlr trudng hop chao bén cd phiéu lan dau ra cong
chiing dé tré thanh céng ty dai chung thong qua thay dbi co cau sO hiru nhung
khong lam tang vén diéu 1& cta td chirc phat hanh, chao ban c¢b phiéu ra cong
chiing ctia c6 dong cong ty dai ching;




7 h) Théng tin vé cac ddi tac lién quan dén dot chio ban, phat hanh bao gdm
to chure tu vén, t6 chic bao lanh phat hanh, dai ly phin phoi, dai dién ngudi s¢
hiru trai phi€u, t6 chirc ki€ém todan;

1) Céc thong tin quan trong khac ¢6 thé anh huéng dén quyét dinh cia nha
dau tu;

k) Chtr ky cia nhitng nguoi chju trach nhi¢ém chinh vé& Ban cdo bach theo
quy dinh tai khoan 3 Diéu 19 Luat Ching khoén;

1) Danh muc céc tai liéu dinh kém Ban cdo bach bao gdm cac quyét dinh
ctia Pai hoi dong cb dong hoic Hoi ddng quan tri hoidc Hoi ddng thanh vién hodc
chu s& hitu cong ty lién quan t6i dot chao ban, phat hanh, béo cdo tai chinh theo
quy dinh tai Pidu 20 Lu4t Chimg khodn, cac tai liéu lién quan dén dy an sir dung
vbn thu dugc tir dot chao ban va céc tai liéu khac (néu c6b).

3. T4 chirc phat hanh khi 14p Béan céo bach theo miu tai khoan 1 Diéu nay
phai dam bao cac quy dinh sau:

a) Thong tin cong b trong Ban cao bach phai rd rang, chinh xac, trung
thye, khong mau thuln va c6 diy di nhitg ndi dung cé thé anh hudng dén quyét
dinh ctia nha du tu. Ngon tir trong Ban cdo bach phai don gian, d& hiéu; truorng
hop sir dung tir viét tit, thuat ngit chuyén nganh, k¥ thuét phai kém theo giai thich
rd rang;

b) Céc théng tin quan trong, thong tin mang tinh so sanh trong Ban cao
bach phai duoc néu rd ngudn tham chiéu thong tin;

c) Bén cdo bach phai dugc 18p voi hinh thirc rd rang, phong chit va c& chit
dugc trinh bay dam bao dé doc;

d) Viéc phan tich cdc nhén t6 rii ro cdn néu anh hudng dén linh vyc hoat
dong kinh doanh, tinh hinh tai chinh, két qua hoat dong kinh doanh cua t chirc
phdt hanh; dot chao bén, phat hanh; gia chimg khoan; du an str dung vbn thu duoc
tir dot chao ban. Cac nhén tb rai ro cin dugc phén loai va dét tiéu dé phu hop theo
nhém, sép xép theo thir tur cong bd cic nhéan t6 rii ro ¢6 nh huéng tidu cuc theo
mtrc dd tir cao dén thép;

d) Théng tin vé& hoat dong kinh doanh va tinh hinh tai chinh can phan anh
vé tinh hinh hoat ddng ciia tb chirc phat hanh, cong ty dai ching c6 cb phiéu dugc
chdo ban trong 02 ndm tai chinh gan nhét va tinh dén thoi diém két thic quy gan
nhat truong hop la cong ty me, két qua hoat dong kinh doanh dugc cong bd bao
gdm két qua kinh doanh hop nhét va ciia cong ty me;

e) Thong tin vé ¢ déng 16n, chi s¢ hitu cong ty, Chu tich cong ty, thanh
vién Hoi dong quan tri, thanh vién Hji dong thanh vién, Klem soat vién, Tong
giam dbc (Gidm dbe), Pho Téng giam dbc (Pho Giam déc), Ké toan trudng phai
phan &nh céc thong tin ve 10i ich ¢6 lién quan dén t6 chirc phat hanh, c6 déng cong
ty dai chiing chao bén ¢ phiéu ra cong ching;



g) Muc dich chao ban, phat hanh va ké hoach str dupg sb }ién thu dugc tir
dot chao ban phai phu hgp véi phuong an dugce Dai hdi dong ¢d dong hodc Hoi
dong quan tri hodc Hoi dong thanh vién hodc chu s& hitu cong ty thong qua;

h) Tru'ong hop tb chirc phat hanh stra d6i, bd sung Ban cao bach thi phai
néu rd céc ndi dung stra ddi, bd sung va Iy do sira d6i, bd sung.

Piéu 4. Miu Ban thong bio chao ban, phat hanh chimg khodn, chao
mua cong khai

1. Ban théng béo chao ban ¢b phibu ra céng ching theo Mau tai Phu luc s6
13 ban hanh kém theo Thong tu nay;

2. Ban théng bao chao ban trai phiéu ra céng ching theo Mau tai Phu luc

s0 14 ban hanh kem theo Thong tu nay;

3. Ban théng bao phat hanh c¢b phiéu cia cong ty dai ching dé chao mua
cbng khai theo Mau tai Phy luc s0 15 ban hanh kém theo Thong tu nay;

4. Ban thong bao phat hanh ¢6 phiéu dé hoan dbi theo hop dong hop nhit,
sap nhap theo Mau tai Phu lyc s6 16 ban hanh kém theo Thong tu nay;

5. Ban thong bao phat hanh cb phiéu dé tra cb tic, phat hanh cb phidu @&
tang von c¢b phan tir nguon vén chu s& hiru theo Mau tai Phy lyc s6 17 ban hanh

kém theo Thong tu nay;

6. Ban thong béo phat hanh c¢b phiéu theo chuong trinh lya chon cho nguoi
lao ddng trong cong ty theo MAu tai Phu lyc s6 18 ban hanh kém theo Théng tu
nay;

7. Ban thong bao phat hanh cb phiéu dé thuc hién quyén ctia chimg quyén
theo Mau tai Phy luc s6 19 ban hanh kém theo Thong tu nay;

8. Ban thong bao chao mua cong khai theo MAu tai Phuy luc s6 20 ban hanh
kém theo Thong tu nay.

Piéu 5. Miu Bao cdao két qua dot chao ban, dot phat hanh ching
khoan, dot chao mua cong khai

1. Bao cao két qua dot chao bén ¢ phiéu ra cong chiing theo Mau tai Phy
luc s6 21 ban hanh kém theo Thong tur nay;

2. Béocao két qua dot chao ban trai phiéu ra céng chung theo MAu tai Phu
luc s6 22 ban hanh kém theo Théng tu nay;

3. Bo cdo két qua dot chao ban cci) phiéu riéng 1¢, dot chao ban cb phiéu
uu dai kém chimg quyén riéng 1é theo Mau tai Phu luc s6 23 ban hanh kém theo
Thong tu nay;

4. B4o céo két qua dot phat hanh c¢d phiéu dé hoan d6i cb phan cho sb ¢b

déng xac dinh trong cong ty dai chung khac, hoan d6i c6 phan cho c¢b déng céng
ty ¢d phan chwa dai chung, hoan dbi phdn vén gdp cho thanh vién cia cong ty



