QUOC HOI CONG HOA XA HOQI CHU NGHIA VIET NAM
---------------- boc lap - Tw do - Hanh phuc
Luat s6: 62/2010/QH12

LUAT
SUA BOI, BO SUNG MOT SO PIEU CUA LUAT CHUNG KHOAN

o Can cwr Hién phap nwoc Cong ’hoa, xa héi chi nghia Viét Nam ndm 1992 da dwoc stra
doi, bé sung mét sé diéu theo Nghj quyét s6 51/2001/QH10;

Quéc héi ban hanh Luét stra dbi, bé sung mot sé diéu cla Luét ching khoan sé
70/2006/QH11.

Diéu 1

Stra ddi, bd sung mét sb diéu clia Luat chirng khoan.

1. Biéu 1 dwoc stra ddi, bd sung nhu sau:

“Diéu 1. Pham vi diéu chinh

. Luat nay quy dinh vé hoat dong chao ban chirng khoan, niém yét, giao dich, kinh doanh,
dau tw chirng khoan, dich vu vé chirng khoan va thi trwd'ng chirng khoan.”

2. Khoan 1 Biéu 3 dwoc stra ddi, bd sung nhu sau:

“1. Hoat dong chao ban chirng khoan, niém yét, giao dich, kinh doanh, dau tw ching
khoan, dich vu vé chirtng khoan va thi tro'ng chirng khoan ap dung theo quy dinh cla Luat nay
va cac quy dinh khac cla phap luat cé lién quan.”

3. Stra d6i, bd sung cac khoan 1, 5, 13, 20, 22, 23 va 26; bb sung cac khoan 8a, 12a va
27a biéu 6 nhu sau:
“1. Chu’ng khoan 1a bang chirng xac nhan quyén va loi ich hgp phap cta nguoi sé hivu dbi véi
tai san hodc phan von cuia t6 chirc phat hanh. Chtrng khoan duoc thé hién dwdi hinh thirc chirng
chi, but toan ghi s6 hodc di¥ liéu dién tv, bao gobm céc loai sau day:
a) Cb phiéu, trai phiéu, chirng chi quy;
b) Quyén mua cb phan, chirng quyén, quyén chon mua, quyén chon ban, hop dong tuong lai,
nhém chirng khoan hodc chi s6 chirng khoan;
c) Hop ddng gép vén dau tw;

d) Céc loai chirng khoan khac do B& Tai chinh quy dinh.”

“5. Quyén mua c6 phan 1 loai chirng khoan do cong ty cb phan phat hanh nham mang lai cho cb
déng hién hiru quyén mua co phan mai theo diéu kién da dwoc xac dinh.”

“8a. Hop dong gop vén dau twla hop dong gop vén bang tién hoac tai san gitka cac nha dau tw
voi t6 chirc phat hanh hgp dong nham muc dich lgi nhuan va dwgc phép chuyén doi thanh
chirng khoan khac.”

“12a. Chao ban ching khoan riéng 1€ la viéc t6 chirc chao ban ching khoan cho dwéi mét trém
nha dau tw, khong ké nha dau tw chirng khoan chuyén nghiép va khong st dung phwong tién
thong tin dai chung hoac Internet.”

“13. T4 chirc phat hanh 1a td chire thye hién chao ban chirng khoan.”

“20. M0i gidi chiing khoan la viéc [am trung gian thyc hién mua, ban chirng khoan cho khach
hang.”

“22. B&o /anh phat hanh chikng khoan la viéc cam két VOi t6 chirc phat hanh thyc hién cac thu
tuc trwde khi chao ban chirng khoan, nhan mua mot phan hay toan b chirng khoan CO? to chire
phat hanh dé ban lai hodc mua so chirng khoan con lai chwa duoc phan phoi hét cua to chire
phat hanh hodc ho tro t6 chirc phat hanh phan phdi chirng khoan ra céng chdng.”

“23. Tw vén déu tw chimg khoan |a viéc cung cap cho nha dau tw két qua phan tich, cong b6 bao cao
phan tich va khuyén nghi lién quan den chirng khoan.”



“26. Quan ly danh myc déu tw chirng khoan 1a viéc quan ly theo Gy thac ctia tirng nha dau tw trong
viéc mua, ban, nam gitr chirng khoan va céac tai san khac.”
“27a. Quy déu tw bat déng sén |a quy dau tw chirng khoan dwoc dau tw chd yéu vao bat dong
san.”
4. B6 sung khoan 5 Diéu 9 nhu sau:
“5. Thyre hién nghiép vu kinh doanh chirng khoan khi chwa dwoc Uy ban Chirng khoan Nha nuwéc
cap phép hoac chap thuan.”
5. Stra ddi tén Chuwong Il nhuw sau:
“Chuwong Il

CHAO BAN CHUNG KHOAN”
6. B sung Diéu 10a vao sau Diéu 10 nhw sau:
“Diéu 10a. Chao ban chirng khoan riéng lé
1. Chao ban chirng khodn riéng 1& cla td chirc phat hanh khong phai 1a cong ty dai ching duoc
thwe hién theo quy dinh clia Luat doanh nghiép va cac quy dinh khac ctia phap luat co lién quan.
2. Diéu kién chao ban chirng khoan riéng |é clia cdng ty dai chung bao gém:
a) C6 quyét dinh clia Dai hi dong cb dong hoac Hoi déng quan tri thong qua phuong an chao
ban va str dung so tién thu dwgc tir dot chao ban; xac dinh rd doi twong, s lwgng nha dau tw;
b) Viéc chuyén nhwgng cb phan, trai phiéu chuyén ddi chao ban riéng 1€ bi han ché téi thiéu mot
nam, ké tir ngay hoan thanh dot chao ban, tre tredng hop chao ban riéng lé theo chwong trinh
liva chon cho ngudi lao ddng trong cdng ty, chuyén nhwgng chirng khoan da chao ban cua ca
nhan cho nha dau tw chirng khoan chuyén nghiép, chuyén nhwong chirng khoan gitra cac nha
dau tw chirng khoan chuyén nghiép, theo quyét dinh clia Toa an hodc thira ké theo quy dinh clia
phap luat;
c) Cac dot chao ban cb phan hoac trai phiéu chuyén dbi riéng 1é phai cach nhau it nhat sau
thang.
3. Chinh phd quy dinh cu thé hd so, thd tuc chao ban chirng khoan riéng 18.”
7. Bb sung diém d khoan 1 Biéu 12 nhw sau:
“d) Cong ty dai ching dang ky chao ban chirng khoan ra cong chung phai cam két dwa chirng khoan
vao giao dich trén thi trvong c6 to chire trong thoi han mot nam, ke tir ngay ket thic dot chao ban
dwoc Pai héi dong c6 déng thong qua.”
8. Diém d khoan 1 Diéu 14 dwoc stra ddi, bd sung nhw sau:
“d) Quyét dinh clia Dai hgi dong cb dong thong qua phwong an phat hanh, phuong an stv dung
von thu duoc va cam két dwa chirng khoan vao giao dich trén thi tredng giao dich ching khoan
c6 t6 chire;”
9. Khoan 1 Biéu 24 dwoc slra ddi, bd sung nhu sau:
“1. T6 chirc phat hanh da hoan thanh viéc chao ban cé phiéu ra cong chung tré thanh cong ty dai
ching va phai thye hién cac nghia vu cta cong ty dai ching quy dinh tai khoan 2 Bieu 27 cua
Luat nay. HO so dang ky chao ban chirng khoan ra cong chung duorc coi la ho so cong ty dai
ching va to chirc phat hanh khong phai ndp ho so cong ty dai chung quy dinh tai khoan 1 Dieu
26 cla Luat nay cho Uy ban Chirng khoan Nha nwérc.
T chirc phat hanh |4 cong ty dai ching phai thuc hién cam két dwa chtrng khoan chao ban vao
giao dich trén thj trwdng giao dich chirng khoan c6 to chirc quy dinh tai diém d khoan 1 biéu 12
cla Luat nay.”
10. Diéu 28 duwoc stra dbi, bd sung nhu sau:
“Piéu 28. Quan tri cong ty dai ching
1. Viéc quan tri cong ty dai ching phai theo cac quy dinh cta Luat nay, Luat doanh nghiép va cac
quy dinh khac cla phap luat co lién quan.
2. Nguyén tac quan tri cong ty dai ching bao gém:
a) Bao dam co' cAu quan tri hop ly; bdo dam hiéu qua hoat dong clia Hoi déng quan tri, Ban kiém
soat;



b) Bao dam quyén loi ctia cd dong, nhirng ngudi co lién quan;

c) Bao dam dbi xr cong bang gitra cac cb dong;

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

3. B6 Tai chinh quy dinh cu thé Diéu nay.”

11. Didu 32 dwoc stra dbi, bd sung nhu sau:

“Piéu 32. Chao mua cong khai

1. Cac trwong ho’p sau day phéi chao mua cong khai:

a) Chao mua cé phiéu c6 quyen biéu quyét, chirng chi quy dong dan dén viéc sé hiru tiy hai
muoi [&m phan tram tré 1én cb phiéu, chirng chi quy dang lwu hanh clia mét cong ty dai chung,
quy dong;

b) T4 chirc, ca nhan va nguoi co lién quan ndm gitr ttr hai mwoi Iam phan tram tré 1én cb phiéu
c6 quyén bleu quyet chirng chi quy clia mot cong ty dai ching, quy dong mua tiép tir mwdi phan
tram tr& 1&n ¢ phiéu c6 quyén biéu quyét, chirng chi quj dang lwu hanh clia céng ty dai chung,
quy dong;

c) T chtre, ca nhan va ngudi co lién quan nam gil tr hai mwoi 1am phan trém tré 1&én cb phleu
c6 quyén biéu quyet chirng chi quy ctia mot cong ty dai ching, quy dong mua tiép tr nam dén
dwéi muwdi phan tram cd phiéu cé quyén biéu quyét ctia cong ty dai chuing, quy déng trong thoi
gian dwéi mot nam, ké tir ngay két thic dot chao mua cong khai trwéc do.

2. Cac trué’ng hop sau day khong phai chao mua cong khai:

a) Mua co phleu chirng chi quy mai phat hanh dan dén viéc s& hiru tlr hai mwoi I&m phan tram
tré 1én cb phiéu c6 quyén biéu quyét, ching chl quy clia mot cong ty dai chung, quy dong theo
phwong an phat hanh da dwoc Dai hoi ddng cd déng cong ty dai chung, Ban dai dién quy déng
thdng qua;

b) Nhan chuyén nhwong co phleu cé quyen bleu quyet chirng chi quy dan dén viéc s& hivu tiy
hai mwoi 1am phan trdm tré 1én cb phleu co quyén biéu quyét, chirng chi quy ctia mét cong ty dai
chiing, quy déng da dwoc Dai hoi ddng cd déng cong ty dai ching, Ban dai dién quy déng théng
qua,;

¢) Chuyén nhwong cb phiéu gitra cac cong ty trong doanh nghiép dwoc té chirc theo mé hinh
cbng ty me, cong ty con;

d) Tang, cho, thira ké cb phiéu;

d) Chuyén nhwong vén theo quyét dinh clia Toa an;

e) Cac trworng hop khac do Bo Tai chinh quyét dinh.

3. Chinh pht quy dinh cu thé viéc chao mua céng khai cb phiéu ctia cong ty dai chiing, chirng chi
quy déng.”

12. Stra ddi, bd sung khoan 1 va bd sung khoan 4 Biéu 33 nhu sau:

“1. S¢ giao dich chirng khoan t6 chirc thj trwdng giao dich chirng khoan cho cac chirng khoan du
diéu kién niém yét tai S& giao dich chirng khoan; viéc to chire thi trirdng giao dich cac loai chirng
khoan khéac theo quy dinh ctia Chinh phd.”

“4. S& giao dich chirng khoan dugc thuc hién lién két voi S& giao dich ching khoan cia québc
gia khac theo quyét dinh ctia Tha twéng Chinh phu.”

13. Khoan 3 Diéu 40 dwoc stra dbi, bd sung nhu sau:

“3. Chinh pht quy dinh diéu kién, ho so, thd tuc niém yét ching khoan clia té chirc phat hanh
Viét Nam, to chtre phat hanh nudc ngoai tai S& giao dich chirng khoan, Trung tam giao dich
chirng khoan cutia Viét Nam; quy dinh diéu kién, ho so, thu tuc niém yét chirng khoan clia to chire
phat hanh Viét Nam tai S& giao dich chirtng khoan nwéc ngoai.”

14. Khoan 3 Diéu 60 dwoc stra dbi, bd sung nhu sau:

“3. Ngoai nghiép vu kinh doanh chirng khoan quy dinh tai khodn 1 Diéu nay, cong ty chirng
khoan dwgc nhan dy thac quan ly tai khoan giao dich chirng khoan cltia nha dau tw ca nhan, cung
cap dich vu tw van tai chinh va cac dich vu tai chinh khac theo quy dinh ctia B6 Tai chinh.”

15. Khoan 1 Diéu 61 dwoc stra dbi, bd sung nhu sau:



“1. Cong ty quan ly quy dwoc thue hién cac nghiép vu kinh doanh sau day:

a) Quan ly quy dau tw chirng khoan;

b) Quan ly danh muc d4u tw chirng khoan;

c) Tw van dau tw chirng khoan.”

16. Didu 74 dwoc stra dbi, bd sung nhu sau:

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

Cong ty chirng khoan, cong ty quan ly quy phai bdo dam cac chi tiéu an toan tai chinh theo quy
dinh ctia B6 Tai chinh; trwd'ng hop khéng bao dam cac chi tiéu an toan tai chinh thi bj dwa vao
dién canh bao hoac ap dung cac bién phap bao ddm an toan.”

17. Diém d khoan 1 Biéu 92 dwoc stra ddi, bd sung nhw sau:

“d) Pau tw qua muwoi phan trdm tong gia tri tai san cua quy dong vao bét dong san, trr tredng
hop 1a quy dau tw bat dong san; dau tw von clia quj mé vao bat dong san;’
18. Khoan 1 va khoan 3 Diéu 100 dwoc stra ddi, bd sung nhuw sau:
“1. T chirc phat hanh, cong ty dai ching, cong ty chirng khoan, cong ty quan ly quy, cong ty dau
tw chirng khoan, S& giao dich chirng khoan, Trung tém giao dich chirng khoan, Trung tam lwu ky
chirng khoan, ngwoi cé lién quan cé nghia vu cong bo thong tin day dd, chinh xac, kip thdi.”
“3. Viéc cong b théng tin phai do ngudi dai dién theo phap luat hodc ngudi dwoc uy quyén va
ngwoi co lién quan thyc hién.”
19. Bidu 101 dwoc stra ddi, bd sung nhu sau:
“Pjéu 101. Céng bo thong tin cta cong ty dai chiing
1. Cong ty dai chiing phai cdng bé théng tin dinh ky v& mot hodc mét sé ndi dung sau day:
a) Bao cao tai chinh nam da duoc kiém toan, bao cao tai chinh sau thang da dwoc soat xét boi
cong ty kiém toan déc lap hoac td chirc kiém toan dwgc chap thuan, bao cao tai chinh quy;
b) Nghi quyét Dai hoi déng cb dong thwdng nién.
2. Cong ty dai ching phai cong b thong tin bat thuwdng khi xay ra mét trong cac trwdrng hop sau
day:
a) Tai khodn clia cong ty tai ngan hang bi phong toa hoac tai khoan dwoc phép hoat dong tré lai
sau khi bj phong to3;
b) Tam ngirng kinh doanh; bj thu héi Gidy chirng nhan dang ky kinh doanh hoac Gidy phép thanh
Iap va hoat déng hoac Giay phép hoat dong;
c) Théng qua quyét dinh cta Pai hoi déng cb dong theo quy dinh clia Luat doanh nghiép;
d) Quyet dinh clia Héi dong quan tri v& viéc mua lai, ban lai cb phleu clia  cong ty; ngay thwc hién
quyén mua cb phan clla ngwoi s& hiru trai phleu kem theo quyén mua c6 phan hoac ngay thuc
hién chuyén déi trai phiéu chuyen déi sang cb phiéu va cac quyét dinh lién quan dén viéc chao
ban theo quy dinh tai khoan 2 Diéu 108 clia Luat doanh nghiép; chién lwoc, ké hoach phat trién
trung han va ké& hoach kinh doanh hang nam cla céng ty; thanh Iap cong ty con, cong ty lién két;
dong, mé chi nhanh, van phong dai dién; thay ddi tén, dia chi tru sé& chinh cong ty; gop vén co
gia trj tr muwoi phan tram tré 1én tong tai san cta cong ty vao mét t6 chirc khac; gop von cé gia tri
tr ndm muwoi phan trdm tré 1én tdng vén gop ctia cdng ty nhan vén gop;

d) Qu’yet dinh thay adi phwong phap ké toan ap dung; y kleQ ngoai trtr hoac tw chéi dwa ra y kién
cla to chirc kiem toan ddi véi bao céo tai chinh, viéc thay doi cong ty kiem toan;
e) Khi c6 sy thay ddi thanh vién Hoi déng quan tri, Ban kiém soat, Tong Giam dbc, Pho Téng
Giam déc hoac Giam dbc, Phé Giam dbc, Ké toan treong; co quyét dinh kh&i t6 ddi véi thanh
vién Hoi ddng quan tri, Téng Giam déc, Pho Tong Giam dbc hodc Giam dbc, Pho glam dbc, Ké
toan trwdng cta cong ty; o ban an, quyét dinh cia Toa an lién quan dén hoat dong clia cong ty;
c6 két luan cla co quan thué vé viéc cong ty vi pham phap luat vé thué;

g) Mua, ban tai san c6 gia tri I&n hon mwdi 1am phan trdm téng tai san cla cong ty tinh theo
bang can dbi ké toan dwoc kiém toan gan nhat;

h) Quyét dinh vay ho&c phat hanh trai phiéu cé gia tri tr ba mwoi phan tram vén chd sé hivu tai
thoi diém bao cdo gan nhét tré Ién;



i) Cong ty nhan dwoc théng bao ctia Toa an thu ly don yéu cAu mé tha tuc pha san doanh
nghiép;
k) Bi tén that tai san c6 gia tri t mwoi phan trdm vén chid sé hivu tré 1én;
l) C6 sy kién anh hudng Ion dén hoat dong san xuét kinh doanh hoac tinh hinh quan tri clia to
chirc niém yét;
m) Khi xay ra mét trong cac sw kién anh hwéng nghiém trong dén loi ich hgp phap cta nha giéu
tw, gia chirng khoan tang hoac giam lién tuc trong mét thoi gian nhat dinh va sy phat trién bén
virng cla thi tredrng chirng khoan theo yéu cau ctia Uy ban Chirng khoan Nha nwéce.
3. B6 Tai chinh quy dinh cu thé néi dung, thei gian cong b thong tin dbi véi tivng loai hinh cong
ty dai chung.”
20. Khoan 3 Diéu 104 dwoc stra ddi, bd sung nhw sau:
“3. Cong ty chirng khoan phai cong bb thong tin tai try s& chinh, chi nhanh vé thay dbi lién quan
dén dia chi tru s& chinh, chi nhanh; cac ndi dung lién quan dér] phuwong thirc giao dich, dat I1énh,
ky quy, thoi gian thanh toan, phi giao dich, cac dich vu cung cap va danh sach nhirng nguoi
hanh nghé chirng khoan ctia céng ty.”
21. Diéu 136 dwoc stra ddi, bd sung nhu sau:
“Piéu 136. Quy dinh chi tiét va hwéng dan thi hanh
Chinh pha quy dinh chi tiét va huong dan thi hanh cac diéu, khoan duoc giao trong Luét; hudng
dan nhirng ndi dung can thiét khac ctia Luat nay dé dap wng yéu cau quan ly nha nwéc.”

Diéu 2
Bai bé Diéu 103 va khoan 2 Biéu 106 cta Luat chirng khoan sb 70/2006/QH11.

Diéu 3

Luat nay co hiéu lyc thi hanh tir ngay 01 thang 7 nam 2011.
Ludt nay da duoc Quéc héi nwéc Cong hoa xa héi chu nghia Viét Nam khéa Xli, ky hop thir 8
théng qua ngay 24 thang 11 nam 2010.

CHU TICH QUOC HOI

Nguyén Phu Trong



