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BO TAI CHINH

S&: 18/2007/TT-BTC

CONG HOA XA HQI CHU NGHIA VIET NAM

Pdc 1ap - Tu do - Hanh phiic

Ha N§i, ngay 13 thang 3 nim 2007

THONG TU
huéng din vige mua, ban lai c6 phiéu va mot so truwdmg hop phit hanh thém
c6 phiéu cia cong ty dai ching

Thi hanh Luat Chimg khoan, B6 Tai
chinh hudng dan vé viéc mua, ban lai cd
phiéu va mét s6 trwomg hop phat hanh
thém cd phiéu ctia cong ty dai ching nhu
sau:

I. QUY DINH CHUNG

1. Théng tir nay quy dinh chi tiét vé
viéc cong ty dai chiing mua lai ¢4 phiéu
cta chinh minh, ban lai s6 cd phiéu di
mua; viéc chic mua céng khai ¢b phiéu
cua cdng ty dai chiing; viéc cong ty dai
chiing phat hanh c8 phidu dé tra ¢ tic,
phét hinh cb phiéu thudng tir ngudn vén
chii s& hitu, phat hanh cé phiéu theo
chuong trinh lya chon cho ngudi lao
dong trong cong ty.

2. Giai thich tir ngit: Trong Thong tu
ndy, cdc tir ngit dudi ddy duoc hidu nhu
sau:

2.1. Cb phiéu quy: 1a ¢b phiéu do cong
ty dai chiung da phat hanh va dugc chinh

cdng ty mua lai bing ngudn vén hop
phap.

2.2. C6 phan d phat hanh: 1a ¢ phén
di dugc thanh todn diy du va nhimg
thdng tin vé& ngudi mua dugc ghi dung,
ghi dii vio s6 ding ky c6 dong; ké tir thoi
diém d6, ngurdi mua cb phan tré thanh cb
ddng cua cong ty.

II. MUA LAI CO PHIEU,
BAN CO PHIEU QUY

1. biéu kién mua lai ¢d phiéu

Cong ty dai ching mua lai ¢4 phiéu
cua chinh minh ¢é 1am c6 phiéu quy phai
dap tmg céc diéu kién sau;

1.1. Cé Nghi quyét ciia Pai héi ddng
cb dong théng qua ddi véi truéng hop
mua lai trén 10% nhung khéng qua 30%
tong so cb phan d4 phat hanh, hojc Nghi
quyét ciia Hoi ddng quén tri thdong qua
d6i véi trueong hop mua lai khoéng qua
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10% tng sb ¢ phan 44 phat hanh trong
mdi 12 théng.

Trudmg hop Céng ty dai ching mua
lai ¢ phiéu cta chinh minh din dén sé
luong ¢b phiéu quy dat t&i 25% trdr 1én
trong tong sb cb phiéu dang Iuu hanh
cua cong ty, Cong ty phai thuc hién chao
mua cong khai theo quy dinh ctia Luét
Chimg khoan va huéng dan tai Muc 111
cia Thong tur nay.

1.2. C6é dii vdn dé mua lai cd phidu
quy tir cic nguon sau:

a) Ngudn thing du vén;

b) Loi nhuén dé lai;

c) C4c ngudn khéc theo quy dinh cia
phap luét.

1.3. C6 phuong 4n mua lai trong do
néu rd thdi gian thuc hién, nguyén tic
xac dinh gia.

2. Céc truong hop khéng dugc thuc
hién viéc mua lai ¢ phiéu cta chinh
minh

2.1. Céng ty khong dugc thuc hién
viéc mua lai ¢b phiéu cia chinh minh
trong cac truong hop sau:

a) Pang kinh doanh thua 16 ho#ic dang
c6 ng qua han;

b) Pang trong qua trinh chdo ban cb
phidu dé huy dong thém vén;

c) Dang thurc hién tach, gdp c6 phiéu;

d) Cé phiéu cua cong ty dang 1a d6i
tuong chao mua cdng khai.

2.2. Céng ty khéng duoc mua cd phﬁn
ctia cdc ddi tugng sau lam cb phidu quy:

4 " * r . 1
a) Ngudi quan ly céng ty; vog, chong,
cha, cha nuéi, me, me nudi, con, con
nudi, anh chi em rudt cua ca nhan dé;

b) Ngudi s hiru ¢b phin c6 han ché
chuyén nhuong theo quy dinh cua phap
ludt va diéu 1é cong ty;

c) C6 déng cb cb phan chi phdi, trir
trrong hop nha nuéc thuc hién ban bot
cb phén dé giam ty 18 s& hiru.

3. Piéu kién ban cb phiéu quy

3.1. Cong ty dai ching chi dugc bén
cd phiéu quy sau 06 thang ké tir ngay
két thic dot mua lai gén nhét, trir trudng
hop phén phdi cho ngudi lao déng trong
cong ty hodc dung lam cb phiéu thudng.
Trudng hop ding lam cb phiéu thuéng
cho ngudi lao dong phai dam bao ¢ du
ngudn thanh todn tir quy phuc loi, khen
thuong.

3.2. C6 phuong 4n ban cu thé néu rd
théi gian thure hién, nguyén tic xic dinh
gia.

4. Béo c4o va cong bd thong tin

4.1. Coéng ty dai ching mua lai cd
phiéu, ban c6 phiéu quy phai bdo cdo Uy
ban Chimg khoén Nha nuée bing vin ban
déng thoi cdng b thong tin trén phuong
tién thong tin dai chung cham nhit 13 bay
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ngdy trudc ngay thyc hién viée mua lai
hodc ban. Bio cdo va cdng bd thong tin
bao goém néi dung chii yéu sau:

a) Muc dich mua lai b phiéu hoidc ban
cd phiéu quy;

b) S6 luong cb phiéu tbi da du kién
mua lai hoac ban;

¢) Ngudn von dé mua lai;
d) Nguyén tic xac dinh gi;
d) Thoi gian thue hién giao dich;

e) Tén cong ty chirng khoan dugc chi
dinh thuc hién giao dich;

g) Gia néu trong ban cong b thong tin
(néu cd).

4.2. Trong truéng hop cong ty cong
bb gid mua lai thi gid mua lai phai dugc
ghi 15 1a gia du kién. Gia mua lai duge
xac dinh va cong bé trude ngay thirc hién
viéc mua lai.

4.3. Cong ty dai chung c¢6 ¢ phiéu
niém yét trén s& giao dich chimg khoén/
Trung tim giao dich chimg khodn, khi
mua lai cd phiéu cda chinh minh, ban
cb phiéu quy phai ¢dng thdi bao cdo SO
giao dich chirng khoan/Trung tdm giao
dich chirng khodan va thuc hién ¢ng bd
théng tin trén phuong tién céng bd thong
tin cua S& giao dich ching khodn/Trung
tim giao dich chimg khoan. Thoi diém
bio cdo, cong bé thong tin nhir quy dinh
tai diém 4.1.

5. Thyc hi€n giao dich

5.1. Céng ty dai chiing c¢6 cb phiéu
niém yét trén S& giao dich chirng khoan/
Trung tdm giao dich chimg khoan, khi
thuc hién mua lai ¢d phiéu cia chinh
minh, ban c6 phiéu quy phai tuan thu cac
quy dinh vé mua lai ¢ phiéu va ban ¢
phiéu quy ciia S& giao dich chirng khoan/
Trung tdm giao dich ching khoan.

5.2. Cong ty dai ching khéng c6 cb
phiéu niém yét tai S& giao dich chimg
khoan hodc Trung tdm giao dich ching
khodn, khi mua lai cd phiéu chi dugc
thue hién théng qua mét cong ty chimng
khoan lam méi gidi, khéng dugc giy anh
hudng dén gia ca giao dich, gia tri mua
lai tbi da khong duge vugt qua 10% téng
khéi lwong giao dich cta cé phiéu nay
trong ngay.

5.3. Cong ty dai ching phai két thic
viéc mua lai cd phiéu hoic ban cb phiéu
quy theo thoéi gian néu trong ban cong
b6 thong tin nhung t51 da khong qua 90
ngiy ké tir ngdy bt dau thuc hién giao
dich.

5.4. Trong thdi han mudi ngay, sau khi
két thiic giao dich mua lai ¢b phiéu hodc
ban cd phiéu qu¥, cong ty dai chiing phai
béo cdo két qua giao djch vdi Uy ban
Chimg khoan Nha nurée va cong bd thong
tin ra ¢cong ching; Trudng hop cdng ty
khéng thure hién hét sé luong cd phiéu
du kién mua, ban lai, cdng ty phai bao
cdo va cong bb 1y do khong hoan thanh.



Céng ty dai ching c6 cd phiéu niém
yét trén S& giao dich chimg khoan/Trung
tdim giao djch ching khoén phai dong
thdi bdo céo két qua giao dich véi Sd
giao dich ching khoan/Trung tAm giao
dich chirng khoan.

6. Thay d6i giao dich

Céng ty dai ching khéng dugc phép
thay dbi ¥ dinh hodc phuong 4an mua lai
cb phiéu, ban ¢ phiéu quy nhu da béo
cido va cong bd thong tin ra cong ching,
trir truomg hop bat kha khang thi phai
bao cao va cong bd 1y do.

7. Quan 1y va hach toan cd phiéu quy:
thuc hién theo huéng din cia Bo Tai
chinh.

ITI. CHAO MUA CONG KHAI

1. Bang ky chao mua

1.1. T4 chirc, c4 nhan chao mua céng
khai cb phiéu ciia cong ty dai ching phai
giri tai lidu ding ky chao mua dén Uy
ban Chimng khoan Nha nuéc, ddng thoi
giri cho cong ty dai ching c6 cb phiéu
duogc chao mua.

Trong thdi han bdy ngay, ké tir ngay
nhin duge tai liéu ding ky chdo mua,
Uy ban Chimg khoan Nha nuée phai cé
y kién tra 161 bing vin ban; trrdng hop
khéng chip thuin, thi phai néu 13 1y do,
bao goém: hd so khong day di sau khi Uy
ban Chimng khoan Nha nudc di yéu ciu
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bé sung hd so hodc chira dyng thong tin
gia tao, sai léch.

1.2. Tai liéu déng ky chao mua bao
gém:

a) Ban ding ky chao mua c6ng khai
theo miu tai Phu luc kém theo Thong tu
nay;

b) Bédo cdo tai chinh duge kiém tosn
ctia nim trudce lién ké ddi vai phap nhén
hoic xic nhan cta ngin hang vé kha
ning tai chinh dbi voi c4 nhan;

¢) Vian ban thoa thudn vaéi thanh vién
Hoi dong quan trj va ¢b déng lon cua
c¢dng ty dai ching cé ¢b phiéu dugc chao
mua trong truéng hop cé su thoa thuin
trudc giira hai bén;

d) Tén coéng ty chiing khoan lam dai ly
thuc hién viéc chao mua;

d) Tai liéu chirng minh cong ty co
di diéu kién mua lai ¢6 phiéu quy dinh
tai diém 1, muc II Théng tu nay trong
truong hop cong ty dai ching mua lai
cb phiéu ciia chinh minh theo hinh thirc
chao mua cbng khai.

2.'Y kién cia cong ty dugc chiao mua

2.1. Trong thdi han bay ngiy, ké tir
ngay nhén dwugc tai liéu ding ky chao
mua, cong ty dai ching co cb phiéu duoc
chio mua phai giri cho Uy ban Ching
khodn Nha nuéc va théng bao dén toan
thé cb dong cia minh ¥ kién cta cong
ty vé viéc chﬁp thudn hodc tir chdi viée
chac mua.
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2.2. Y kién cua cong ty phai dugc thé
hién bing vin ban, cé chit k¥ cia it nhat
hai phén ba s thanh vién Hdi déng quan
tri va phai néu rd d4nh gia ctia Hoi ddng
quan tri vé viéc chio mua va khuyén
nghi d6i véi cd déng nén chip nhan hay
tir chéi viée chao mua; Trudng hop tir
chéi, cong ty phai néu r 1y do.

3. Giao dich chac mua cdng khai

3.1. Viéc chao mua céng khai chi duoc
thuc hién sau khi Uy ban Chimg khoéan
Nha nuée chip thuan va di dugce t chirc,
c4 nhin chao mua cong b trén ba s lién
tiép clia mdt t&r bdo trung wrong va mét t¢
bao dia phuong noi cong ty duoc chao
mua déng tru s& chinh trudc thol diém
du kién thue hién; Trudmg hop cong ty bi
chao mua 14 cdng ty niém yét, viéc cong
b6 phai dugc thuc hién trén phuong tién
cdng bé thong tin cia S& giao dich chimg
khoéan hodc Trung tim Giao dich Chirng
khoan noi cong ty d6 niém yét.

3.2. Sau khi cong bd cong khai, bén
chao mua khéng dugc thay déi y dinh
chdo mua d3 coéng bd, trir trrdng hop
bat kha khang hoic trromg hop tong sb
lugng 6 phiéu ding ky ban nhé hon sé
lwong ding ky mua dy kién d3 béo cdo
Uy ban Chimg khoén Nha nudc va dugc
chap thuan rut lai dang ky chiao mua.

3.3. Bén chao mua phai chi dinh céng
ty chirng khodn lam dai 1y thuc hién viée
chao mua. Trudc khi thye hién chao mua,
bén chdo mua phai ky quy s tién tuong

img 100% gi4 tri s6 cb phiéu dang ky
chao mua tinh theo gia chao mua.
3.4. Trong qua trinh chao mua céng

khai, bén chao mua khéng dugc thuc
hién céc hanh vi sau day:

a) Truc ti€p hoac gian ti€p mua hoic
cam két mua ¢6 phiéu dang duge chao
mua bén ngoai dot chao mua;

b) Ban hodc cam két ban cb phiéu ma
minh dang chao mua;

¢) Boi xir khéng cong bang véi nhitng
ngudi s¢ hiru cing loai ¢6 phiéu dang
dugc chao mua;

d) Cung c4p thong tin riéng cho mét sb
cd dong nhét dinh hoic cung cép thong
tin cho ¢6 déng & mirc d6 khong gidng
nhau hodc khong cing théi diém. Quy
dinh nay ciing dugc ap dung dbi véi b
chirc phat hanh ¢6 ¢b phiéu 1a d6i tuong
chao mua.

3.5. Thoi gian thye hién mét dot chao
mua cong khai khéng duoc ngin hon ba
muoi ngdy va khéng dai qui sau muoi
ngay, ké tir ngay cong bd. Viéc chao mua
bao gdm ca viéc chao mua bd sung hoic
c6 su diéu chinh so véi ding ky ban diu
phai dugc thuc hién véi cac didu kién
uu dii khong thip hon céc dot chao mua
trude. Bén chiao mua c6 thé ting gia chao
mua trude khi két thic théi han chio
mua t5i thiéu bay ngay. Cac diéu chinh
s0 v&i dang ky chao mua ban ddu phai
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dugc cong bd theo quy dinh tai diém 3.1
muc nay.

3.6. Té chirc, c4 nhan s& hiru cb phiéu
di dit coc cd phiéu theo mét dot chao
mua cong khai ¢ quyén rit ¢d phiéu vao
bt cir thdi diém nao trong thdi gian chao
mua.

3.7. Trudng hop sb ¢b phiéu chao mua
nho hon s6 cb phiéu dang luu hanh cla
mét cong ty hoidc sd cb phiéu dit ban 16n
hon s ¢b phiéu chio mua thi ¢b phiéu
dugc mua trén co sd ty 1€ tuong ung.

3.8. Sau khi thuc hién chao mua cong
khai, bén chao mua nam giir tir tim muoi
phin trim tré 1én s6 ¢ phiéu dang luu
hanh cia mdt céng ty dai chung phai
mua tiép trong thdi han ba muoi ngdy sb
cd phiéu ciing loai do cac c¢b dong con lai
nim giir theo gid chio mua di cong bd,
néu céc cb dong nay c6 yéu cau.

3.9. Trong thdi han bay ngay ké tir
ngay két thic dot chio mua cdng khai,
céng ty ching khoan dugc chi dinh lam
dai 1y phai thuc hién chuyén giao tién
cho ¢d dong ban ¢ phiéu va chuyén giao
cb phiéu cho bén chio mua.

3.10. Sau thdi han mudi ngay ké tir
ngay két thiic dot chao mua cong khai,
bén chao mua phai bio cio Uy ban
Chimg khoan Nha nudc bing vin bin
ddng thdi cong bd ra coéng ching vé két
qua dot chao mua.

3.11. Bén chao mua khdong dugce phép

ban cb phiéu da mua trong vong 06 thang
ké tir khi két thiuc dot chao mua cong
khai.

IV. MOT SO TRUONG HOP PHAT
HANH THEM CO PHIEU CUA
CONG TY PAI CHUNG

1. Phat hanh cd phiéu dé tra cb tic

Céng ty dai ching phat hanh ¢ phiéu
dé tra c6 tirc cho cb déng hién hiru dé
tang von diéu 1¢ phai dugc Dai hoi dfjng
cb dong thong qua va c6 di nguon thuc
hién tir lgi nhugn sau thué trén bdo cdo
tai chinh gan nhit ¢ xac nhan cia kiém
toan.

2. Phat hanh cb phiéu thudng

Cong ty dai chiing phat hanh ¢é phiéu
thudng cho cd dong hién hitu dé ting vén
diéu 1& phai duoc Pai hoi df’ing cb déng
thong qua va cé di ngudn thyuc hién tir
cac ngudn sau day:

2.1. Quy dau tu phat trién;

2.2. Qu¥ thing dir vén (phan von cong
ty cd ph::’in duoc huong theo ché do);

Trudng hop thing du vén do chénh
1éch giira gia ban cb phiéu véi ménh gid
cb phiéu dugc phat hanh dé thuc hién du
4an dau tu thi cong ty chi duge sir dung
dé bd sung vén diéu 18 sau ba niam ké
tir khi du an da hoan thanh va dwa vao
khai thic, sir dung. Trudng hop thing du
vén do chénh léch giita gia ban v&i ménh
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gia ¢6 phiéu phét hanh thém thi cong ty
chi duogc sir dung dé bd sung vén didu 18
sau moOt ndm ké tir thoi diém két thac dot
phat hanh.

2.3. Loi nhuén tich liiy;

2.4. Quy du trit khac theo quy dinh
cia phap luit vé tai chinh, ngin hang
(néu co).

3. Tai liéu bao céo phat hanh cb phiéu
dé tra c6 tizc, phat hanh cd phiéu thudng
bao gom:

3.1. Quyét dinh ciia Pai héi déng cb
dong théng qua phuong an phat hanh;

3.2. Bdo céo tai chinh c6é kidm toan
gin nhét va tai liéu cin thiét khac chimg
minh ngudn vén hop phap dung dé phat
hanh thém cb phiéu.

4. Phat hanh cb phiéu theo chuong
trinh lya chon cho ngudéi lao dong trong

cOng ty:

Cong ty dai chung phat hanh ¢b phiéu
theo chuong trinh lua chon cho ngudi
lao dong trong céng ty phai dam bao cac
diéu kién sau:

a) C6 chuong trinh lya chon va ké
hoach phat hanh cb phiéu duoc Pai hoi
dong cé dbéng théng qua;

b) Téng sb cb phiéu phat hanh theo
chuong trinh khéng dugce vuot qua 5%
vbn ¢b phan dang hru hanh cia cong ty;

¢) H6i déng quan tri phai céng bd
rd cac tiéu chudn va danh sach ngudi

lao ddng dugc tham gia chuong trinh,
nguyén tic xdc dinh gid ban va thoi gian
thuc hién.

S. Tai liéu bao c4o phat hanh cb phiéu
theo chuong trinh lya chon cho ngudi
lao dong trong cong ty bao gdm:

a) Quyét dinh cta DPai hdi dbng cd
dong thong qua churong trinh lua chon va
ké hoach phat hanh cho nguoi lao dong;

b) Nghj quyét cua Hoi dbng quan tri
thong qua tiéu chudn va danh sich ngudi
lao déng dugc tham gia chuong trinh,
nguyén tic x4c dinh gia ban va thai gian
thirc hién.

6. Béo cdo viéc phét hinh va cong bd
thong tin

6.1. T6 chirc phat hanh phai giri cAc tai
liu néu tai diém 3 hodc diém 5 Muc IV
Théng tu niy cho Uy ban Chirng khoan
Nha nuée ddng thdi céng b thong tin
trén cac phuong tién théng tin dai ching
t6i thiéu mudi ngdy trude khi thuc hién
vigc phat hanh. Trong thdi han mudi
ngay sau khi hoan thanh viéc phat hanh,
t6 chirc phat hanh phai bdo céo két qua
phat hanh cho Uy ban Ching khoan Nha
nuwde. Déi voi truong hop phét hanh ¢
phiéu theo chuong trinh lua chon cho
ngudi lao déng, bdo cdo két qua phat
hanh phai kém theo danh sach ¢6 chir ky
cua nguoi lao dong dugc tham gia mua
cd phiéu.

6.2. Truong hop cong ty dai chang
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co cd phiu niém yét trén S giao dich
chiing khoan hodc Trung tim giao dich
chimg khoan phai dong thdi bao cdo So
giao dich chimg khoan ho3c Trung tdm
giao dich chirng khoan.

V. TO CHUC THUC HIEN

1. Thong tir nay ¢d hiéu luc sau 15

ngay, ké tir ngay ding Cong bao.
Uy ban Ching khoan Nha nuéc, So

giao dich chimg khoan, Trung tim giao
dich chirng khoan trong pham vi chirc
nang nhiém vu ctia minh ¢6 trach nhiém
huéng dén, kiém tra cac cong ty dai
ching thuc hién Théng fu nay.

2. Viéc sira d6i, bb sung Théng tu ndy
do B6 trudng Bo Tai chinh quyét dinh./.

KT. BO TRUGNG
THU TRUONG

Tran Xuan Ha
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Phu luc
MAU DANG KY CHAO MUA CONG KHAI
(ban hanh kém theo Théng tie s6 18/2007/TT-BTC ngay 13 thang 3 nam 2007
cua Bg truong Bo Tai chinh )

CONG HOA XA HOI CHU NGHIA VIET NAM
Ddc 1ap - Ty do - Hanh phiic

BAN PANG KY CHAO MUA CONG KHAI

Kinh gur: Uy ban Chirng khoan Nha murdc
DPong kinh giri: Cong ty ... (Tén Céng ty dai ching co cd phiéu dugc chdao mua)

I. Gidi thidu vé td chirc/ ¢4 nhan chao mua cong khai:

I.1. D& véi td chirc chao mua cong khai

a) Tén té chitc chao mua cong khai(day du):

b) Tén giao dich:

¢) Vén diéu lé:

d) Dia chi tru s¢& chinh:

¢) Dién thoai: Fax:

f) Noi mé tai khoan: S6 hiéu tai khoan:
g) Can ctr phép ly hoat dong kinh doanh

- Gidy chimg nhén diang ky kinh doanh s ... ngay ... thang ... nam ...
- Nganh nghé kinh doanh chu yéu: M3 sé:

- San pham/dich vu chinh:

- Téng mirc von kinh doanh:

1.2. B4i voi ca nhan chao mua cong khai:

a) Tén ca nhan thuc hién chao mua céng khai:

b) Ngay sinh:

¢) S6 CMT: Cip ngay: Tai:
d) Pia chi:

¢) Dién thoai:
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I1. Tén cong ty dai chiing ¢6 ¢b phiéu duge chio mua:

IIL. Sé lugng, ty 1€ nim giir cb phiéu hién tai ciia tb chirc/ ca nhian chao mua déi
véi cong ty dai chiing cé ¢d phiéu dugce chio mua

IV. Sé luong, ty 18 c¢d phidu du kién thuc hién chio mua:

V. Gia chao mua:

V1. Nguén vén thire hién chio mua:

VIIL. Muc dich chio mua v dy kién ké hoach hoat ddng, kinh doanh sau khi thuc
hién chao mua:

VIIL. Thoi diém va thoi han du kién hoan tit viéc chdo mua:

IX. Thoi han va phurong thic thanh toan:

X. Tén cong ty chimg khoan lam dai ly thuc hién viéc chao mua:

..., Ngay... thang... nam...
T4 chirc/ca nhan chido mua cong khai
(Ky, ghi r0 ho tén)



