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GIOI THIEU CHUNG

e 2 loai giao dich co ban: mua ban tai san vi mua ban co phan

Doi tugyng Tai san va thang thuomg khong bao gom
khoan ng ¢6 hién quan dén ti sin duge
ban

(PRI RV Vé nguyén tic, bén mua khing chiu

bén thir ba trdch nhiém déi vai bén thir ba

Chap thuiin Théng thurimg rit phire tap phu thude
cuia co quan nha nindre RS TVE GETREVESTIE TER LT {".fé nguyén tic,
bén mua phai xin lai cic giay phép dé
vin hinh i san)

_ C6. Thué chuyén nhugng tai san

C6 phén (cua cong ty myc tiéu dang sa hiru
tai san). Gidn tiép mua tai san va nghia vu ng
co hién quan

Ve nguyén tic, bén mua gian tiép ganh chiu
trich nhiém dbi véi bén thir ba

Théng thudmg don gian hon vi chi xin chiap
thudn cho giao dich mua ban ¢6 phin

Co. Thué chuyén nhugng ¢ phan
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) e Cic giao dich ¢ Viét Nam chu yéu la giao dich mua ban cd phan vi dé dang hon.
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e M0t giao dich mua ban ¢ phin vé co ban bao gom:

::; *  Chuyén nhwong co phan,
Bhe ’ . X i
- = Thanh todn tién mua cé phan.
g e (o phan duge chuyén nhugng cé thé la (i) co phan cii cua co dong hién hiru va (ii) co phan mai
- do cong ty phat hanh.
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GIOI THIEU CHUNG

o (Cac budc cua mot giao dich mua ban co phan

Thué luat sur va cac tur van.

Pam phan cac thoa thuin ban dau nhir letter of intent (LOI)/memorandum of
understanding (MOU).

Tham dinh phap Iy, kv thuat, tai chinh va thué.
Pam phan hop dong mua ban co phan va ky hgp dong mua bén c6 phan.
Hoan tit cic diéu kién tién quyét va hoan tit giao dich.

Hoan tat cac cam két sau hoan tat.
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GIOI THIEU CHUNG

Théa thuin ban dau

Ky hop dong

Hodn tit giao dich
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THUE LUAT SU VA CAC TU VAN

e Cic tir vin chi yéu:
= Tuvan tai chinh.
» Turvan luat.
* Tu van kiém toan.
= Tuvan thué.
*  Tu van nganh.
¥ 4 a
= Tuvan an ninh,

e Luat surcua ar?
= Bén mua.
* Bénban,
= Bén khac (nhur bén cho vay va co dong va hdi dong quan tri cua bén mua va bén bén).




M| THAM DINH PHAPLY CONG TY
e La qua trinh luat s bén mua nghién ciru tinh trang phap 1y ctia bén ban va chuan bi bao cio vé

¥l ) L b T i W T T
g cac van dé phap Iy cua bén ban,

Sy {1 L
7 e 2 muc dich:
L™ £y A . : - ,
o = Biét ve hoat dong cua ben ban.
BV
¥ AT, Y = Xadc dinh cdc rui ro phap ly nham xac dinh c6 mua hay khong va mua voi gia ndo.
E‘uﬂ: - ';#F

ETERE
£y e Ai tién hanh thim dinh va thim dinh cai gi?
) _—

M = Phap ly.
= Tai chinh/ké toan.
"-’.1_-,. d-"::
ez * Hoat dong kinh doanh.
%jﬁ, = (Céc van dé khic.

Cournde]
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THAM DINH PHAP LY CONG TY

e Vai tro cua luat sir bén mua:
*  Xic dinh pham vi thiam dinh phap 1y.
= Tong hop thong tin dé tim hiéu vé bén ban.

= Xdc dinh céc rui ro phap Iv.

e Vai tro cua luat sir bén ban:
= Thiét lap “phong dir liéu”.
= Cach thirc tiép cin va bao mat thong tin.
*  DPoc quyen.
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{oen) e Mot s0 budc can tien hanh tnrde khi bat dau tham dinh phap 1y
JC *  Xic dinh pham vi thim dinh phap ly (due diligence checklist).
[ § *  Cich thirc tiép can thong tin (data room rules).
..E'-rlg = (Cach thire bao mat thong tin (confidentiality agreement).
{ * Thoa thuin doc quyen (exclusivity).




THAM DINH PHAP LY CONG TY

e Pham vi thim dinh phap Iy:

Vin ban thanh 1ap cong ty.
Céac giay phép va tuan thu.
Bién ban. nghi quyét dai hoi dong co dong. hoi dong quan tri. ban kiém soat. v.v.

Hop dong quan trong (hop dong vai cic khach hang 16m va cic nha cung cép 16n. hop
dong phan phoi doc quyen. hop dong vay, hop dong bao dam. hgp dong bao hiém. v.v.).

Ta san.

Lao dong.

So hiru tri tué.

To tung.
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THAM DINH PHAP LY CONG TY

o Data room:

Phong dir liéu thyrc t¢ (physical data room).
Phong dir li¢u ao (virtual/electronic data room).

e Thai gian cho viée thue hién tham dinh phép Iy cong ty.

¢ Cac cach tham dinh phap 1v:

Poc tai li¢u trong phong dir li¢u.

Phong van.

Yéu cau tra 1o cau hoi hodic xdc nhan thong tin.

Tim kiém thong tin cong khai (Google. website So Ké hoach Pau tw, Cong thong tin Quoc
gia vé ding ky doanh nghiép. website Cuc So hiru Tri tué Viét Nam. Trung tam Ping ky
giao dich bao dam, Trung tim Thong tin nha dat, v.v.).
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THAM DINH PHAP LY CONG TY

e Mau bdo cdo tham dinh phdp ly:

Gidi thigu.

Cac gia dinh (asumptions) va han ché (qualifications).

Tom tit cac két luan chinh (executive summary).

Moi churong mot van de.

Khong dua ra két luin vé viéc cé nén hay khong nén mua. chi két luiin vé tinh trang phap
Iy va dé xuat cic giai phap va khuyén nghi cho giao dich.

e Thé nao 1a mot bdo cdo tham dinh phap 1y tot.

Khong chi trong vao viéc tom tit, mo 1a ma tip trung vao van dé quan trong doi
voi giao dich.

Co6 tom (at ro rang veé két luan dua ra trong phin executive summary.

Néu ré nhirng vin dé phap Iy con ton tai va giai phap.
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HOP PONG MUA BAN CO PHAN

F « 3 . & £ . . u
o (ac dicu khoan vé co cau giao dich mua ban.

e (Cic diéu khoan quan trong vé phap Iy:
* (Cam doan va bao dam (representations and warrantics).
= Dicu kién tién quyet (conditions precedent).
= Cam két (covenants).
= Cham dirt. boi hoan va cic bién phap khic phyc khic.

e (Cic diéu khoan tiéu chuan.
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HOP PONG MUA BAN CO PHAN

Hoan tit Két thiie
A
= " - 2
Ky hop dong Sur kién suisin NOP dong
b vi pham
P
i* -
+*=
Cam doan didng
L
Cam doan dimg
Hodn tit che did v L
klém thén quyét Mua cb phin vi Tk thi 'E.'hiltl alint
: Cluim it b thanh todn tién cam ket hop dong vi
doang v bol bl ilardmg
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fom= e Cic diéu khoan vé co cau thuong co tinh chat thurong mai va thuong dugce cic bén thoa thuan
_wiifiet trong thoa thuén so bo ban dau.
e * Bén mua va bén ban.
¥ = (6 phan dugce ban.
Bive .
P, * Giaban co phan.
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B| CAMBPOAN VA BAO PAM
{eicminnty e Muyc dich cua cam doan va bao dam va quan hé véi viéc tham dinh phap 1y:
iy . - " gy a # o
oo gy = Bao dam cdc su kién thire té quan trong 1a chinh xdc.
i * Thong tin lay tir viéc thim dinh phap Iy
{: & * Quan h¢ gitra gia mua va cam doan va bao dam.
I.HE_ [ CR=mit
T e Théng tin di dugc thim dinh va thong tin chwra duoc tham dinh.
W
A |

P ¢ Disclosure schedules va vai tro luat su cua bén ban.
T
b o |

w‘ e Cac loai cam doan va bao dam tiéu chuan.

P i e Ngay dua ra cam doan va bao dam.
=)
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B| DIEU KIEN TIEN QUYET
o e Muc dich cua diéu kién tién quyét va quan hé véi viéc thaim dinh phap Iy
oy = Bao dam vi¢c clm}'én nhrgng co p]]ﬁn dé bén mua tro thanh chi so hiru co phﬁn.
T = Bao dam bén ban nhin dugc tién.
:';; *  Bao dam xir IV nhitng van dé con ton tai ve phap Iy trén co so tham dinh phap 1v.
B
{ i) e Trianh nhirng diéu kién tién quyet ma viéc hoan tat phu thuge hoan toian vao mot bén.
= i
b &ﬁ H H = . . A ;
e e (dc loai diéu kién tién quyét tieu chuan va dicu khoan MAC.
Fateem Y
-.EL -\_....1.'.'?.5_.- g . ‘p 1:‘,_ A A .,.:
X e Tirbo cic dicu kién tién quyct.
§ =i} e (Closing checklist/memorandum.
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M| CAMKET

_ e Muc dich cia cam két va quan hé voi viéc tham dinh phap 1y:

-:m":- = (Cac cam két trude khi hoan tat.
o = (Cidc cam két sau khi hoan tit (nhirng gi khong thé dwa vao diéu kién tién quyét).

~~E = Thong tin lay tir vigc thim dinh phap 1y
L e Chi dinh thanh vién hoi dong quan tri va ban kiém soat.
""4: hl & e Khong suy giam co phan (anti-dilution).
4 :}.Ei;:; o Khong sira doi dicu 1¢.
ML i o A
N e (Cam ket ap dung voi bén mua:
U;*‘r * Khong canh tranh (non-compete).
froas » Khong chuyén giao co phan trong mot giai doan nhat dinh (lock-up).
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M| CACBIEN PHAP KHAC PHUC

Jeicminny o Cham dirt trwdc thai diem hoan tat giao dich.

L e § = ; ; it 3 < i = - A e i s

et g o 2 * Theo thoa thudn cua cac bén hodc do mgt bén thong bao khi co vi pham nghiém trong.

__ ' '_ = Tién dit coc.
¥ . Tiép tuc ap dung mot so diéu khoan.
@J’." o
(=) e Boi thuong thiét hai/boi hoan:

T = ;

e = Vi pham dé thay nhat 14 vi pham vé cam doan va bao dam.
E;{{Ei* : =  Giai doan hi¢éu lyc cua cam doan va bao dam.

o

e =  Gidi han trach nhi¢m.
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CAC BIEN PHAP KHAC PHUC

e Cic bién phap khic phuc khac.
= Nhirng bién phap khic phuc theo quy dinh cua phap luét.
* Quan hé¢ voi nhimg bién phap khic phuc do.
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Yty e Luat ap dung.
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THUC HANH

Bén mua la nha dau tu mudc ngoai dang tim kiém co hdi dau tu vao linh vire chin nuoéi tai Viét
Nam,

Cong ty Muc ti€u la mot cong ty co phan chwa dai chang, chuyén linh vye chin nudi gia cam va
ché bién thit gia cam va trimg gia cam. Hién tai. Cong ty Muc ti€u co 6 co dong ca nhan trong
nuée, bao gom ca Bén ban. Bén ban sé hiru 75% von cua Cong ty Muc tiéu.

Cong ty Muc ticu co hai Cong ty con, la cac cong ty trach nhi¢m hiru han mot thanh vién do
Cong ty Muc tiéu so hiru 100%, mot cong ty chuyén linh vy bEID bi. dong goi va mot cong ty
chuyén Iinh vire phan phoi san phim thit gia cim va tnimg gia cam.

Bén mua di tién hanh tham tra phap 1y doi vdi Cong ty Muc tiéu va hai Cong ty con.

Bén mua dang dam phan voi Ben ban dé mua 49% co phan ciia Bén ban. Neu ket qua thim
dinh phap Iy dap irng yéu cau ciia Bén mua, Bén mua sé cin nhic mua 51% co6 phan cua Bén
ban trong Cong ty Muc tiéu nhim kiém soat dugc hoat dong kinh doanh cua Cong ty Muyc tiéu.
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THUC HANH

Sor do co cau giao dich

Hop dong mua bin

Ben ban

Beén mua

.| s i -
‘-.__. co phan hien tai
L]

L

Cong ty Muc ticu

2 Cong ty con




B THUC HANH

e 1. Bén ban muon nho anh/chi tir van cho Bén ban nhim:
{eminnt |
e i.  ban mirc toi da 51% co phan cho Bén mua nhing khong 1am anh huong dén hoat dong

M i L et &
W e ML MAEF .

kinh doanh hién tai cua Cong ty Muc tiéu: néu c6 anh huong, chi dong v ban 49%:

"*h_.“‘ ‘E.F“ e - i . . . . Rz
. B ii. nhan dugc tién thanh toan cang som cang tot; va
o’ ili. han ché toi da cic rii ro ma Bén ban cé thé phai chju sau khi hoan tat giao dich.
™ .4
'.*:1|.1f
= 2. Bén mua muon nho anh/chi tr van cho Bén mua nhim:
e g
P i. muamic toi da 51% co phan dé kiém soat Cong ty Muc tiéu;
W P ii. dambao quyéen s¢ hiru cia Bén mua; va
'hlj - ar oy ) '
{ ey ili. han ché toi da cic ri ro ma Bén mua cé thé phai chiu sau khi hoan tat giao dich.
1'-')-,___‘1.*-;
YN




THUC HANH

Két qua tham dinh phap Iy phat hién cic van dé sau day:

1. Cong ty Muyc ticu thanh 1ap tir nidm 2006 dudl hinh thire cong ty trach nhi¢m hiru han. trong do
Bén ban la mot trong 3 thanh vién sang lap cua Cong ty Muc tiéu. Thang 12 nam 2017, Cong
ty Muc tiéu chuyén doi thanh cong ty co phan va Bén ban dugc ding kv 1a co dong sang lap

trong giay chirng nhin ding ky doanh nghiép cua Cong ty Muc tiéu.

2. Miic du di chuyén dbi thanh cong ty co phin nhung Cong ty Muc tiéu khong lip so ding ky co
dong va khong phat hanh giay chirng nhin s¢ hiru c6 phan cho Bén ban dé ghi nhian Bén ban la

co dong nam giit 75% tong so ¢o phan cua Cong ty Muc tiéu.
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THUC HANH

3.

Cong ty Muc tiéu ban l¢ san pham thit gia cam va trimg gia cam tai cac cura hang (chi nhanh)
ciia Cong tv Muc tiéu; dong thoi ciing phin phoi cic san pham do cho Cong tv con ban I¢ tai
cac cua hang cua Cong ty con. Ngoai cac hoat dong kinh doanh chinh. Cong tv Muc tiéu thyc
hién hoat dong phan phoi gao cho Cong ty con dé ban tai cdc cira hang cia Cong ty con nhung

doanh thu tir hoat dong nay khong dang ké.

Cong ty Muc tiéu va Cong ty con chua c6 chap thuin ndi bo doi voi hgp dong phan phoi giira

Cong ty Muc tiéu va Cong ty con lién quan dén giao dich ban hang néu trén.




M| THUCHANH

XX
:.,..':4 5. Cong ty Muc ti¢u khong c6 khoan vay, tuy nhién Cong ty con hi¢n dang co 1 khoan vay voi
i ngin hang trong nuréc cé dicu khoan nhur sau: “Cong ty con phai thong bao cho bén cho vay
{;uﬁ' trong tnrong hop thire hién co cau lai Cong ty con truoc khi thire hign.”

““f T:”# 6. Cong ty Muc tiéu chi xin cap giay chimg nhan vé sinh an toan thyc pham tai tru so chinh,
g";}{;_jg khong xin cap gidy chimng nhin vé sinh an toan thyc phim tai cic cira hang bén l¢.

i

7. Cong ty Muc tiéu chua hoan tat thu tuc xin cap gidy xic nhéin hoan thinh cong trinh bao vé

{‘tﬁ moi trrong cho nha may ché bién thit gia cam va trimg gia cam.

THY
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THUC HANH

8. Vao nam 2012, Cong ty Muc tiéu di dirgc UBND tinh cap quyét dinh giao dat va giay chirng
nhéin quyén sir dung dat cho khu dat véi dién tich dat 2 ha vdi muc dich dat 1a san xuat kinh
doanh. Khu dat dugc giao c6 hinh thirc sir dung dat 1a Nha nudce giao dat co thu tién sir dung
dat. Cong ty Muc tiéu dang tién hanh xin cac chap thuin can thiét dé trién khai thye hién du
an mdi nha may ché bién thit gia cam va trimg gia cam trén khu dat nay. Lo ngai cua Bén ban
va Cong tv Muc tiéu la néu giao dich ban c¢6 phan cho Bén mua hoan tat thi viéc Cong ty Muc
tiéu tro thanh doanh nghiép cé von dau tr mréc ngoai ¢ anh huong den tinh trang dat giao cua

khu dat hay khong.




Thank you

Xin cam on
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Bl Canh

Muc Bich
Bao Cao

Co S& Lap
Bio Cio

GICI THIEU

Chitng t8i duge yén cin thire hién viée thim dinh cée vin dé phap 1V d6i véi cie tai lign
droe Liét ké trong Phy Binh A ("Cie Til Li¢u™) do [Tén Cong Ty Muc Tiéu)] cung cap
nhdim mye dich ho trg [Tén Nha Bau Tir] trong viée tim hien tinh trang tudn thi phip 1y
ciia [Tén Cang Ty Muc Tién] cho mnc dich cia [mé 14 giao dich dir kien].

Bdo Cao Tham Binh Pliap Ly nay (* Bie Cag” ‘_mfm tit ket qua kiém tra Céc Tid Ligu va
chc phin hbi do [Tén Céng Ty Muc Tiéu] cung EII[J ké tir Ngiv Cung Cap Thong Tin
Cuol Cimg (ninr dhnge xie dinh dudi diy) lién quan den [Tén Céng Ty Muc Tién]. Cluing
16i cilng &4 yéu can [Tén Cong Ty Muc Tiéu] gidi trinh bo sung mot s6 yéu cau dwoc trinh
béry trong Pl Dinh B (*Hal & Bap” ) dinh kém theo Bao Cho niy.

Bdo Cio niy khong bao gom bit kv thong tin nido lién quan den cic tii lign, dir lign hojic
xic nhin dwge cung cap san Ngny Cung Cip Théng Tin Cubi Cing v clu‘mg tai khiong
cam ket cip nlmt Biio Ciio nity vé cic thing tin 46 hodic théng bao cho bit ky ngwdi nio
ve cic thong lin niy.

Bao Cho nay duge doc plin thmde vao pham vi. cic gidd han va pia dinh cia tham dinh
phap Iy cia cluang tél duge quy dinh duan &y ngay san Mue nay va cimg vion cac phy Ine
ciia Bdo Cao nay.

[



PHAM VI, GIOT HAN VA GIA DINH
PHAM V1

Vigc kiem tra chi bao gom viée r sodt Che Tadl Lign v cée thdng tin dirge cung cip cho chiing
tai bai [Tén Céng Ty Muc Tiéu] tinh den Negay Cung Cap Thong Tin Cudi Cimg. Chuing t6i
khong duroe uep ¢in tofan bd ho so cia [Tén Cung Ty Muc Tiéu] ngodd coc tai lign ma cliing
16 dhrge cung cip trong qud trink tire hign thiam dinh phip ly. Céc phit Tién va ket luin trong
Bao Cao niy duge Lip bin YEVN.

GIOI HAN
Bao Cho nay phii dwoe doc va dimh gid pln tlme vio cic gid han san:

(a)  Bao Chonay khéng nhiim muc dich dra ma de xuit de [Tén Nhi Dau Tir] tien hanh vige
dim e vivo [Tén Céng Ty Muc Tién),

()  Bao Céo nay khing nhiim cung cip mit bén tom (3t todn dién dod voi tat ed cie vin de
phép 1y ma chi nhiim néun bt cie vim dé phap Iy vi cac vin dé quan trong theo quy
dinh cita phap luit phat sinh tir Céie Tii Lidu;

[*]
GIA PINH

Trir khi dwoe quy dinh cu thé khac, khi thwe hign viée thiun dinh phip 1y, ching 16i & gia dinh
nhir saue

(i) Cliing 161 gia dinh rfing Céc Thi Liéu dwge ky ket 6 dity dii tinh chinh xéc, hodn thiégn
vit hop 1¢ (bao gdm tind xic thre ciia Uil ci cie chik ky vi nding lyre phip luit vi thiim
quyen ciia 1t i che ngra kv,

(1)  Chimg t6i gid dinh fing tat ci cic tuyén bo va phé duyét digc de cip trong Céc Téal
Liéu a4 khéng bj lnby bo hofic thay doi va vim gifr nguyén lién hre, va Khing co hanh
dong nao A4 drge thire huén ma co thé fnh lnrémg dén hiéu lre ciin cac tuyen bo vi phé
duyet do;

[]
THAM TRA VAO CAC VAN DE KHAC

Biio Cao niy duge gion han pham v trong cic cic van de phip ly. Chilng téi 3 khang thim
tra vii do 86 khong the diea ra bit ky ¥ kien ndo ve cde van de khic nhar thue, thi chinh hodc
thing tin tinh todn thing ké hodic cac plirong ?I‘:Eq:l tinh todn (bao gdm ci che tid khodn cia
[Tén Cong Ty Muc Tiéu]) trire tiép hoflc gidn tiép Lién quan dén [Tén Céng Ty Muc Tiéu],

LUAT AP DUNG

Béao Cho niy vi viée ra sot Cac Tai Ligu duge gidi lun trong cic vin dé theo phap ludt Vigt
Nam. TruLhuimJ:: quy dinh cit the khac, cliimg t6i khong bao cho va dira m ¥ kien lién quan
dnuphﬂplual ciia bat k)rquucgmls.‘lw: nio hofic bat ky tai liéu ndo co the pha thnde vao phap
Tt ciin bat ki quic gia khic nio.
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TINH TIN CAY

Béo Cho ndy chi duoc cung cap cho [Tén Nha Biu Tu) dé sir dung cho mue dich duge néu tai
Muc Gidi Thifu trén diy va [Tén Nha Bau Tu] khing duge cung cip toin bé hofic mit phin
Bao Cho niy ¢ho bat kv bén thir ba nao ma khéng cé sir dong v bing vin bim ctia chiing 16i.

NGAY CUNG CAP THONG TIN CUOI CUNG

Néi dung ciia Bdo Céo the hién théng tin ma chimg 161 nhin dwgc tinh dén ngiy [o] thing [e]
ndim [@] (“Ngay Cung Ciip Théng Tin Cudi Cing”).



TOMTAT CAC PHAT HIEN QUAN TRONG

Muc iy cita Bio Ciao bao gém mdl tdm 1l che van de phap 1y quan trong mi Lluulg b mong T
quy vi I ¥ v, chc vim dé plip 1y duoe néu ma tir két ludin trong qud trinh xem xé td ligu v cie dé xuit
d6i vai che van dé phip 1y d6. Diy khéng phai 14 bin thay the dé xem xét todn bd hofic bt ky phin
nao cun Bao Cao, v can diin chiéu dén Bao Cho vai théng tin chi tiét hom ve cac vin dé drge xac dinh
durcn dity. Bam 1o it ndy phn thnée vao pham vi, gian han v gid dinh dirge nén trén mia todin b drge
din chién trong B o Cho ndy

DAN
CHIEU . et MUC BO RLT

: YH: N L XL :
BEN BAO PHAT HIE BE XUAT RO

CAO

THONG TIN DOANH NG P
| |
I1.
2 I l




1.3

14

1.5

1.6

BAO CAO THAM DINH

THONG TIN DOANH NGHIEP

Thanh Lap

Két Ludn Vi Dé Xuil:

Cong Ty Con, Céng Ty Lién Ket, Chi Nhinh, Bia Diém Kinh Doanh, Viin Phong Ba Dign
[ Ludn Vi Dé Xuit

Vim va Co Ciu Co Bong

Két Lufin Vi Pé Xuit:

Neinh Nghé Kinh Doanh

[Tm tit ngenh wghé kink doanh 4 déng kv va nganh nghé kinh doanh dang thue hign trin
thre te]

[Liee ¥ van de han ché sé hi nende rgoai ne giao dich na ban doanh nghidp l@n quan den
rha i fie ninde ngoai)

Bacn Lé

Kit Ludin Vi Be Xual

Cac Quy Che Ngi Bo

Két Ludin Vi Beé Xuiil

Co Cau Quan Trj Doanh Nghiép
Kél Ludn Vi Dé Xuii

GIAY PHEP VA TUAN THU

Tinh trang tuin thi dién kién kinh doanh doi vai che nganh, nghe kinh doanh ¢ dién kién ma
[Cong Ty Muc Tieu] dang thare lnén trén thare te nhir san

STT Cluy phép” dicu Tinh trang tuin thi cia Huu qua nea cong ty Khong tuin

kign theo i cong Ly thi

Ket Ludn Va e Xuat:

HOP DONG QUAN TRONG

|f..rﬂ ké eae laai Jn:lp ﬁr-E:HF dquictin [rong it Cang Ty M Tll:'ll']

[



[ Tam tar edc dieu khaan chink eia mai loai hop dong quan trong ciia Céng Ty Muc Tidn ma
co the anh hurong den giao dich mua ban doanh nghigp (chang han, dieu Khoan thay doi kigm
sodt, didu khodn chong canh tranh, didu khodn cham diel, v.v. |

Foit Lufin Vi Dé Xuit:

KHOAN VAY/N(J

[Liés ké ede loal hop dong quan trong ciia Céang Ty Mue Tiéu)

I Beén Viin ki¢n tin Chap T'hin han cap Han mire cap ar miy

cho dung thudin han mic tin dung
Vay ngi b

Kot Ludin Vi Deé Xuiit:
BAT BONG SAN
[ Tam tit théng tin ede bas dong san cia Cang Tv Mue Tidu)

SIT Ten Bin Dien Muc Thid han va Tal lien  Tién Viin e
(] diem tich dich sir  tinh trang su chimg  thue cin hio

San (m2) dung dung dut minh thue i
quyen dist
sar hiliu

Kiét Ludan Vi Dé Xudt:

BAO HIEM

[Liéi ké eae loqi bao hidm efia Cang Tv Muc Triu)
Két Luiin Vi De Xuat:

LAO BONG

Tong S0 Lao Bong

Keét Ludin Va Bé Xuit:

Hop Bong Lao Bing

Két Luiin Vi Deé Xuiat:

N{ Quy Lao Bong

Két Luiin Vi De Xuit:

Thda Ude Lao Béng Tip The Va Phi Céng Poin

- 4 a

el Vil Deé X



LY

83

8.4

5.5

10,

Guay Phep Lao Dong

Kél Ludn Vi De Xual:

Bdo Hiem Bt Bude

SOHOUTRI TUE

Nhiin Higu

Kién Dimg Cong Nghiép
Sang Che

Ten Mien

Phian Mém

ol

Judin Vi e Xt

MOI TRUONG

Clity phép’ dicu

kKien theo laat

[nh trong tudin thia cda
cing Ly

Hiin quid néu cong ty khong tuin
Lhn

kil Luiin Vi Be Xuat:

TO TUNG VA GIAI THE

Két Lufin Vi Dé Xuit:




FHU LUC 1

TOM TAT CAC HOP DPONG QUAN TRONG

1. Hop Dang Thué

Sit Hopdong Dja diem, Théd han va  Tien thué T hanh todn Thay :j:EL I'_Il':ml dirt hop
dign teh  gin hyn hop v cic  Uen thué va quyen  kKiem dong Lnrdre

vih muc dong bign phip cic bifn sodl vt  thid han
F = K 5 " 5 L}
dich thue tal chinh phap i chuyen
khac chimh khac  nhugng

z; Hop Ddng Bio Hiém

STT Hop dong bdo Pham vi bio  Gid trj bdo hiem Ihid oo va Phi Bao Hiém
hiém hilem

3 Hop Bong Vay

Vin Ben Muce Han Mire  Thid Bicu Cham S Kien Blén
Kién Cho Dich CiapTin Han Khaodn it Vi Pham Phap
Tin Vay Dung, Thay Trurdre Bio
Dung L4l Suat, Do Thid Han B

v Dir Nor Kiém va Chi
Soa1l Phi

" hitm
Dt




PHU DINH A

CAC TAI LIEU

10



PHU DINH B

HOI & DAP

11



HOP DONG MUA CO PHAN

gima
[TEN KHACH HANG]
vil

|TEN CONG TY [X]]

Ngay [®] thing [®] nim [e]



HOP DPONG MUA CO PHAN diroc ky két ngay [*] thdang [*] ndm [®], bai va giita cdc
bén ¢ tén durdi day:

[Phriu gioi thigu chung vé Bén mua va Bén Phdi hitnth)
‘0 SO GIAO KET H
[Ligt ké ede co s phdp IV eiing nhie thire tién dé giao két Hop dong)

DIEU 1. DPINH NGHIA
VA NGUYEN TAC GIAI THICH HOP DONG

1.01  Pinh nghia
Khi diroc sir dung trong Hop dong nity, cdc thuat ngit didi diy sé co nghia nlar san
“Bidio cfio Tai chinh” ¢6 nghia nhir duge quy dinh ai Didu 5.01(1),
“Bén Bol thiwdmg” c6 nghia nhnr diuge quy dinh tai Diéu 8$(a).
“Bén durotc Boi thuimg” c6 nghia nhur dirge quy dinh tai Piéu 8(a),
“Bén mua" co nghia nhur dirge quy dinh trong phan gidi thiéu ciia Hop dong niy.
“Bén Phat hinh” co nghia nhu duge quy dinh trong phan gidi thidu cia Hop dong nay.

“Ciec Co phﬁn Pat mua™ hodc “Co phﬁu dit Mua™ co nghia nhur duge quy dinh i

Diéu 2
“Co phan" cé nghia 14 ¢6 phin pho thdng clia Bén Phit hanh.
“Diéu kién Tién quyét” conghia 1a cac didu kién duge quy dinh tai Dicu 4,
i “Diéu 1" co nghia la dieu 1¢ ciia Bén Phat hanh duge théng qua ngay [*] thing [*] ndm
.,

“Gid bdn" co nghia nhar duge quy dinh ta Dieu 2.

“Gidy Chr.mg nhan Dang ky Doanh nghmp co nghia 1a giay chitng nhan ding ky
doanh nghiép s0 [#] do S& Ké hoach va Pau tir [#] Lﬂl.'l ngity [®] thing [®] nim [*] cho Bén Phit
hinh.

“Hodn tat” c6 nghia nhir duoe quy dinh tai Dicu 3(a),

“Hop lllj‘.'ll'lg" ¢o nghia la hop dong mua Co phan nily.



“Ngily Hoin tat” co ngliia nhar duge quy dinh i Diéu 3(a).

“Tang Gif bin " c¢d nghia nhur dirge quy dinh tai Diéu 2,

“Vi pham™ ¢6 nghia nlur duge quy dinh i Diéu 8(a).

“YND" hoiic “dong Viét Nam” ¢6 nghia 1a dong tién hop phap cia Viét Nam.

“Von ﬂl:-u 1€ ¢ nghia la mng 50 von diéu 18 ciia Bén Phat hanh dwoc gop boi tat ci co
dong, duge tinh han_g ménh gid mbi Co phan nhén vai s6 huong C6 phan dd phat hanh

1.02  Nguyén tic Giai thich Hop dong

[u:n Hglua clia cdc thuat ngir dige dinh nghia ta Pien 1.01 duoe {ip dung cho ca dang
s it vii 50 nhiéu cia thudt ngir do.

[hl Cac dé muc chi nhim mue dich tiégn cho vigc theo ddi Hop dong va khong dnh
Irémg dén viée gidi thich cdc muc hodic cac doan ctia Hop dong nay.

()  Trirkhi dwge quy dinh khic di, dan chieu trong Hop dong nay dén cac Bicu I
dan chigu dén cac digu cia Hop dong nay.

(d)y  Céc ur “coa Hop df:rng nay”, “trong H::p dong na} va “theo Hop dong nay” va
ciic nr co y nghia hrmg tir khi sir dung trong Hup dong nay s& dan chieu dén toin bo Hop dong
nity chir khong phai dén mét diu khoan cu the nao ctia qup dong.

(¢)  Dian chiéu dén mot bén wrong Hop dong nay hodc mdt Hop dong hodic tai liéu
khdc bao gom ci cdic bén ke nhiém, bén thay the duge phép vit bén nhin chuyen nhuong dirge
phép cia bén do.

DIEU 2. MUA CO PHAN

Phu thuge vao cac dicu khmn Vi dw:u kign quy dinh tai Hop dong nay, Bén mua ma [-]
Co plmn khong chiu bat ky han_ che uhu}ren rdmn:mg hode qu}'en clia l:en thir ba nao (cac m:& phan
niar viy goi chung la “Cic Cé phin I!ﬁl mua’ va goi miéng timg co plﬂm ]H ‘Co phan Dat
mua”) do Bén Phat hanh phat hanh véi gia la [#] dong Viét Nam mot C6 phan it mua (“Gid
bin™). Gia I.‘.IEIII se khong thay doi cho dii ¢6 bat ky thay dai ve gia thi truong ciia Co p]um Byt
mua. Tong so tien Bén mua phai thanh todn cho Bén Phat hanh bing [Gid ban nhdn vii sé Cc
Co ,r.b'r.:i‘n Dat mua) (* Tungﬂh ban™).

PIEU 3. HOAN TAT

(a) "u"u:c Bén Phdt himh phdt hinh Céic Co phan Pat mua cho Bén mua va '-’H:L Bén
mua mua Cic Co phan Dét mua v thanh todn Tong Gid bin cho Bén Phét hinh (“Hodin tat ") 58
dien ra vio ngay ma "I-’Ilﬂ ngay do tat ca Piéu kién Tién quyét d;a dirge théa miin hofic durge mién
trr bai bén c6 quyén mien T cac diéu kién do (“Ngay Hodn tat™).



(b)  Taithin diém Hoan tat, cac hanh dong sau diy sé dién m:

(i) Bén mua s& thanh toan Tong Gia ban bing cach chuyén khodn vao tai
khoan ngan hang dud day cia Bén Phat hanhc

Clui tan khoan: [®]
S6 tai khodin: [®]
Ngin hang: [®]

(ii)  Bén Phat hinh s chuyen giao cho Bén mua |gidy to clumg minh quvéen sé
hin hop phap ciia Bén mua doi véi Cae Co phan Dat mual,

(c) Mo hanh dmg droe uén hanh tai thon diem Hoan i s& duge coi 1h xa‘_l,r Ia dﬁmg
mm vi khong co hanh dong nao drge tién hinh tai thén diém Hodn tat dirge coi 1a di xay ra cho
dén khi viéc Hoan tat két thic.

(d)  Bén mua s& trd thinh mot co dmig cun Bcn Ph:il hanh doi vai Cic CO6 phan Dit
mua ké tir thén diém Hodn tat va s& duge hnrong tat ca e tire, ¢d phién llnmng vil cidic khoan phiin
phai khic duge cong bo, chi tra hodic thanh todn vio hode sau Ngiy Hoan tat.

DIEU 4. PIEU KIEN TIEN QUYET
4.01  Diéu kién Tién quyét doi voi Nghia vu ciia Bén mua

Nghia vt mua Ciic Co phan E‘ﬁ.l mua vii thanh todn Tong Gid bin vio N_gﬁ}, Hoiin tat ciia
Bén mua s phu thuge vio viée cac Biéu kign Tién qu}rﬂt san dﬂ}' droe Hodin tat vi‘m hodic trroe
thon diem Hodn tat, bat ky Diéu kién Tién quyet nio ciing co the duge Bén mua mién tnir toiin bo
hay mét phan:

(i)  Hop dong nay dil duge ky ket va chuyen giao hop 18;

(i)  Cac cam doan vé*hﬁn dam ctia Bén Phdt hinh tai Bien 5.01 la dimg va chinh xac
viio Ngity Hodn tat va Bén Phat hanh da thye hién v tudin thid tat ca cdc cam ket
vi nghia vu ma theo quy dinh ciia Hop dong nay phéi duge thue hién hoiic tudn
thii bai Bén Phit hiinh tnooc hodic vio Ngiay Hoan tat;

(i) l{.hfmg c6 bat ky thay doi bat loi dang ke niio xay ra viio hofic trude Ngiy Hoin
tat co lién quan den hoat dong, lii!:u kién tii chinh hodc kha niing thue hién nghia
vu clia Bén Phdt hanh theo Hop dong nay:

(iv) D co y kien phdp Iy ciia cong ty luit dai dién Bén Phdt hanh vé tham quyen ky
Hop dong ndy ctia Bén Phat hanh cling niur higu lue viy kha nang cudng che thi
hiinh ctia Hop dong nily;

(v) Bén mua da nhan duge tir Bén Phit hiinh ban sao ¢6 xdc nhan sao y ban chinh:



(Vi)

(vii)

(A)  nghi quyét dai hoi dmg co dong ciia Bén Fhat hanh duge thong qua hop 18
phé duvét {:-:] phirong an phat hanh Cac Co phﬂJl Bt mua diral hinh thire
phﬁl hinh l:umg lé cho Bén mua, (y) viéc lang Von Diéu 1 hrong img van
tnng ménh gia ciia Cic Co phan Dit mua va (z) u*_«,r quyen cho hm dr::rng
quan tri ciia Bén Phat hanh dam phan, quyét dinh va phe duygét cac dien
khoan cia Hop dong nay; va

(B)  nghi quyét ciia hdi dong quan ti ciia Bén Phat hanh phé duygt giao dich
duge quy dinh tan Hop dong nay va vide ky két, chuyen giao va tlure huén
Hop dong nay,

Bén mua di nhin dige wr Bén Phdt hanh chap thuin ctia Uy ban Chitng khodn
Nhﬁ mroc Viét Nam phé chuan viéc Bén Phét hinh phdt hanh riéng 1& Céc Co

phﬂn Bat mua cho Bén mua; va

Bén Phat hanh da ké khai va thanh toan tat ca cic n,ghi’a vy thue vi uen thué dat
ctia Bén Phat hanh dén han phii ké khai va thanh todn trude Ngiy Hoin tit.

4.02  Dicu kién Tién quyét doi vid Nghia vu ciia Bén Phit hianh

Nghia vu ctia Bén Phédt hanh phdt himh Céic C6 phin Pt mua cho Bén mua viio Nghy
Hoin tat phy thude viio viée cac Piéu kién Tién quyét sau diy dirge Hodn tat viio hodic tnrde thoi
diém Hoan tat, bat kv Dieu kién Tién quyét nio ciing co thé diroe Bén Phét hanh mign trir todn
b hay mt phan:

(i)

(ii)

(ii1)

Hop dong nay da duge ky két va chuyén giao hop 18;

Cac cam doan va bio dim ciia Bén mua trong Picu 5. 02 la ding va chinh xac vao
Ngity Hodn tat va Bén mua @ thue hign va win thi 1Al cd ede cam két ma theo
quy dinh ctia Hop dong nay 1a phal duge thue hién hodic twin thu bai Bén mua
trroe hode vio Ngay Hodn at; va

Beén Phat hanh da nlum duge tir Bén mua ban sao 6 xdc nhan sao y ban chinh (x)
nghi quwﬂ cua hoi dung quan tn cua E-.n mua phé duyét giao dich tIu-:P: quy dinh
lal Hup dung ndty v vigce kf ket, chuyen gino vii thl.n: hién, Hop dong m‘.u:, vil (y)
tat a.,a cac vin ban 0y quyen, cdc chap thuan vi giay phép cho phép viée ky ke,
chuyen giao v thue hién Hop dong nay.

PIEU 5. CAM DOAN VA BAO DPAM

5.01 Cam doan va Bao dam cua Ben Phait hanh

Ben Phat hanh cam doan va bao dam vai Bén mua rang tai thoi diem kv Hop dang vl viio
Ngily Hoin tat, cde sur kign thire 1@ sau diy ding vé chinh xic:



()  Tochic vi hoat dong

Bén Phat hanh dirge thinh lap hqp 1& vih hnal dong hop phap theo quy dinh cia phdp luat
Viéet Nam. Bén Phat hanh co day it tham quyén va cdic chap thuan can thiet de thue hién hoat
dong kinh doanh hign nay.

() Tham quvén

Bén Phat hanh co day dii tham quvml va da ﬂun. hién day di cdc thil e nGi bo va di co
duoce cic r.:hnp thuin ndi bo can thiet d& kv ket, Lhu:r:n giao vi thure hign -:fla},r chi cac nghia vu cia
Bén Phét hiinh vi hoin thinh giao dich duoc quy dinh trong Hop dong nay. Kli duoe ky ket haop
18, Hop dong niy sé ¢6 higu e, s€ 1o lap cac nghia vu phép 1y ri‘mg budc Bén Phit himh vi s8
c6 kha ning cudng ché thi hanh doi véi Bén Phat hanh theo cic diéu khodn ciia Hop dong nay.

(c) Khong xumg do

Viée Bén Phdt hanh k¢ k&t hofic thue hign Hop dung nity s& khong vi pham (i) bat k¥ tii
ligu qur.m tri nio ctia Bén Phit hinh, ké ca Piéu 18 vil Gmy Chirng nhan Briing ky Doanh nghiép,
(ii) cac quy dinh ctia phdp lufit Viét Nam hodic (iii) bat ky hop dong hofic théa thufin nio ma Bén
Phit hinh 14 mét bén,

(d) ot phit hinh

Bén Phat hanh @ thye hién day di cdc thit we va di co duge céc chap thudn can thiet dé
tien hanh vide phdt hinh Céc Co phan Bt mua theo quy dinh ¢iia phdp luat Viét Nam.

()  Von

Viio thon diem ky Hop. dong nity. Von Picu If; cia Bén Phat hanh duge chia thinh [#] C6
phin, c¢6 ménh gid [#] mcu Co phan, todn b 50 Co phan d6 da duge phédt hinh hop 1é va dang
duge li hanh vao thin diém ky Hop dong niy.

() doc i chin

Bén Phat hanh d& chuyén giao cho Bén mua cic bao cao tai chinh di duge kiém todin cho
nim tai chinh ket thic vio ngay [*] thing [*] ndm [*] (“Bdo cio Thi chinh™). Bao cao T&l
chinh 111 day dii vii chinh xdc vé moi khia canh quan trong va da duoc lap phu |'I[,!F|- vdi cdic chuan
mue ke todn ciia Viét Nam. Bao cao Tai chinh di the hién vi md ta chinh xac cac dieu kién tai
chinh vii ket qua hoat dong ciia Bén Phit hinh vao nhitng ngay va trong cdc thoi ky duge néu tai
Bdo cdo Tii chinh,

(g) Tudin thi phip ludt va quy dinh

Bén F‘hﬁl hiinh khong vi pham bat ky luat, quy dmh hodc chinh sach nha mroc nio ciia
Viét Nam (ke ca cic quy dmh Ve mol Inmng} mi ¢6 the anh Iltmlng dang ké dén hoat déng kinh
doanh hodc quin 1y, co cau co dong hodc viée sit dung cdc thi sin ciia Bén Phdt hiinh hodic cdc



quyen hodic lgi ich cia cdc co dong.

i(h) A wrane bat loi di e

Khéng ¢6 bat ky thay doi dang ke nio vé (ai sin, nghia vu no, tinh trang 13i chinh hofic
hoat dong cua Bén Phdt hinh so vai nhimg gi duge phan dnh trong Bdo cfio Tii chinh, ngoai trir
nhimg thay doi trong pham vi hoat dong kinh doanh thong I]mrmg mi timg thay doi do hodc todn
bd nhimg thay doi do khong gy ra mét anh lnrdng bat lgi ding ke.

502 Cam doan vi bao dim cia Bén mua

Ben mua cam doan va bao dam vai Bén Phiit hinh rng tai thal diém ky Hop dong vi vio
Ngay Hodn tat cdc sy kien thye té san day ding va chinh xac:

(a)  Tochicvih N

Bén mua i mot :nng ty dm:u: thiinh Iaq vii 16n tm hop ]JhﬂP theo quy dinh cua phdp luat
[®]. Bén mua co day dii tham quyén v ciic chap thuin cin thiét d& thue hién cdc hoat ddng kinh
doanh hign nay.

(b)  Tham quvén

Bén mua co dﬁy dii tham quyén.vﬁ dii thue hign day dhi cde thii e ndi bo va di co duge
cic chap thuin ndi bd can thiet dé ky két, chuyen giao v thl.n': hign day du cic nghia vu cia Bén
mua vii hoin thinh giao dich duge quy dinh rong Hop dong nay. Khi duge ky ket hop 1&, Hop
dong nﬁ}' s ¢ hiéu Il.lf.: s€ tao lap cac nghia vu phip 1y ring hui::-c Bén mua vi sé ¢6 kha ning
cudmg ché thi hanh doi voi Bén mua theo cac diéu khoan ciia Hop dong nay.

(¢)  Khong xung dét

Vige Bén mua ky két hodic thire hién Hop dong nay s& khong vi pham bat ky thi liéu quin
tn nio cta Bén mua hodc bat ky hop dong hojc théa thuan nido ma Bén mua 1 mot bén,

DIEU 6. CAM KET
6.01 Cam ket ciia Bén Phit hinh

(a)  Bén Phit hinh s& c6 ging hét sire de hodn tat cac Pieu kién Tién quyet trong thai
gian som nhat.

(b)  Bén Phdt hiinh $& tuiin [hu cac quy dinh cia phip luat cé lién quan vi cic quy
dinh ngi bd ciia Bén Phdt hanh trong Suot thm han cuia Hop dong trén moi khia canh quan trong,
bao gom nlnmg k]mng gioi han cdc yéu cau bit bude dp dung doi véi viée phit hanh Céc Co
pllan Bt mua va cac quy dinh vé maén trudng,

(c) Ngay khi ¢6 the nlimg trong moi tnuong hop khéng mudn hon [®] ngay ke r



Ngiy Hodin tat, Bén Phdt hiinh s& thl}"ﬂtl gl.m chn Bén mua ban sao y ban chinh (i) Glﬂy Chimng
nhan Bing k}r Doanh nghmp di duge st doi de phnn {inh wr;-c ting Von Biéu 1é ciia Bcn Phiit
hanh turomg tmg véi Céc Co phan Bat mua, (i) qu}'f-'t dinh chap lhuﬂn thay doi niém yét chung
khodn d& phan dnh viée thay doi dallg ky niém yet chmg khodn cua Bén Phat hanh tuong tm
vai Cic Co phﬂn Bét mua, va (iii) giay chnmg nhan dang ky chimg khoan da duogc diéu chinh de
phan dnh viéc thay doi ding ky chimg khodin ciia Bén Phat hanh tuong tmg vai Clc C6 phan Bit
mua duge phat hinh theo Hop dong ny.

(dy  Bén Phdit hinh cam két thanh todn day di cdc chi phi phl‘it sinh ur viéc thay doi
ding ky miém yet chimg khoan va thay doi ding ky t..hm'ng khodn doi vai Cic Co phan Pat mua
duoe néu tai Diéu 6.01(c)(i) va 6.01(c)iii) trén diy va cac clu phl khac (néu ¢6) theo ding quy
dinh Lua phdp luat Vigt Nam. Bén Phit hinh cam két s& holin tat cdc thi e lién quan va dua
Csc €6 phan Pt mua vio giao dich tai s giao dich chimg khodn lién quan theo dimg quy dinh
clin phiip luat Viet Nam.

()  Tirngiy ky két Hop dong nay cho dén Ngiy Hoin L, Bén Phdt hanh s& khong
ph"il hanh CO6 phan mai va cic chimg khodn co lhE u:huyen d6i thanh C6 phan, Sau thy Hoiin
tat, Bén Phdt hinh khing phdt hinh bat ky Co ph:m maoi vii Lhung khodn nio céd thé chuyén doi
thiinh Co phan ma Bén mua klmng dugc tham gin mua cic C6 phin hofic chimg khoan dé phit
hop vai ty 18 s@ hitu C6 phan ciia Bén mua vio Ngiy Hoan tat.

() Bén Phdt hanh s& khong thue hién phén chia bat ky khodn ¢6 nic hodic phin phoi
bat ky quyén 1gi kinh te nio khdc cho c6 dang ke nr ngay k¥ két Hop dong nay va cho dén Ngay
Hoan tat ma khong ¢6 su dong ¥ ciia Bén mua.

()  Bén Phit hinh s& cung cap cho Bén mua moi thing tin ma mdt co déng co thé
nhin dirge theo quy dinh ctia Diéu 18 vai cic quy dinh ctia phép luiit ¢6 lién quan cia Viér Nam.

(h)  Bén Phit hinh s& no lue 161 da dé dam bao ring cac cam doan ciia Bén Phit hinh
tai Hop dl:rn,g nay li dimg va chinh xac tai tha diém ma cam doan d6 duge tao lip. Néu vio bat
ky thai diém nao ma cam doan do khong con ding va chinh xac, Bén Phat hanh s€ ngay lap nic
thing béo cho Bén mua bang viin ban.

(i) Bén Phdt hanh dong ¥ ring Bén mua s& c6 quyen, theo quy dinh ctia Dieu 1€, bo
nhi¢m [®] thanh vién hoi dong quan tr ¢6 quyen bigu quyet.

6.02  Cam két ciia Bén mua

(@)  Trong ving [*] nim ke ur ngity ky ket Hop dong nily, chitng nio mi Bén mu con
li co dong ciia Bén Phdt hiinh, Bén mua s& khong thinh Iap vivhodc tham gu hodic ho m: bat ky
dai tirgng ndo kinh doanh trong linh vue hﬂ-ﬁ-: tham gia mot cdch tnre tiep hoific gidn uep dudi
hinh thite khéc vio [finh viee hoat déng giong Bén Phdrt hanh).

(b) Tmng mng [*] nam hir ngiy ky ket Hop dﬂng niy, Bén mua khing -:;'hu:.rr:n giao,
chuvén nlurong, cam L{J thé -::hnp hodc dinh doat dudi bat ky hinh thire nio khic Cilc Co phan
Bt mua hodic cdc quyen Igi kinh 1& ¢6 lién quan dén Céic C6 phan Dat mua.



PIEU 7. CHAM DU'T

(@)  Haop df‘mg nity cé the durge cham dirt theo thoa thudn bing vin ban ciia cic bén
clia Hop dong nay.

(b)  Trirklu duge cdc bén thoa thuan khac di bing vin ban, néu Ngiy Hoiin tat khong
dién ra mudn nhat 1 viio ngay [®) thing |*] nim [*], Hop dong nay s& nr dong cham dint higu
Iuc md khong lam phit sinh thém bat ky nghia vu hodic tridch nhiém nio cia bat ky bén nao doi
voi bén kia, ngoai tnr nghia vu theo cac Bieu 1, 9.03, 9.04, 9.05 vi 9.08.

(¢}  Hap dong nily c6 thé duge cham dm viio bit k¥ théi diém nio theo véu cau bing
viin ban cia bit Iq.f bén nio ciia Hop dong nity, néu mdt bén vi pham dang ké quy dinh tai Hop
dong nay vii vige vi pham do k]mn,g duge khiie phue trong vong [*] nghy sau khi thong bio bing
vén ban vé vi pham do duge gii 16i bén vi pham.

PIEU 8. BOI THUONG THIET HAI

(1)  Bén Phdt himh hodic Bén mua (m6i bén duge goi la * Ben Boi thuimg'] s€, phu
thude viio quy dinh ciia Piéu 8(b), boi thuomg cho bén kia (“Bén duge Boi thudmg™) ciac chi ph
vil thigt hai phdt ~.mh nr hode hén (uan dén bat ky vi pham dang ké nio ciia Bén Boi thuomg theo
Hop dong niy (mdi vi pham dirge goi 1a “Vi pham™).

(b)  Cho dii c6 quy dinh trén, mdi quy dinh sau diy duge dp dung doi vai Hop dong
niy:

(i) Thung bdo ve Yyéu ciu: Bén Boi thuong s& khing phai hm thirong cho Bén duge
Boi thuéng doi voi mot Vi pham bat ky tnr khi yéu cau duge Bén duge Boi
thiremg dira ra bing viin ban ngay khi ¢6 the sau khi Bén duge Boi thuong bict
duge ve Vi pham v, trong bat ky truomg hop nio, khing mudn hon vao hojc
tnroc ngdy [*] thang sau ngay Bén duoe Bar thuong biel duge vé Vi pham vi
ngiy [#] thang sau Ngay Hodn 1at; va

(i)  Gioi han triich nhigm u:n da: Tong s0 tien 1o da ma Een dun:lc Em thuong cé the
thu hm dirgee tir Bén Boi tharomg theo quy dinh ta Bicu 8 1a 50 tién hﬁng voi [*]%
clia Tong Gid bin,

PIEU 9. CAC QUY DINH KHAC
9.01 Bao mat
Cédc bén cia Hop dmg nay :I-:mg ¥ gti.‘r bi mat tyét doi I..n. noi dung Hop dong nay tnr
khi céic bén c6 thoa thudn vé viée tiet 16 mot so dieu khoin va dicu kign ctia Hop dong nay hodc

néu moi bén ctia Hop dong nay budce phai tigt 16 thdng tin khi ¢6 yéu cau vi cdc muc dich phap ly
hodc luat dinh.



9.02 Chuyén nhrong

Trir klu duge quy dinh khac di trong Hop dong nay, khong ben nao duge :I:mj,.rén giao
hodc 1y thdc cdc quyen va nghia v ciia minh theo Hop dong nity néu khong c6 su dong ¥ bing
viin ban cta bén con lai cia Hop dong nay.

9.03  Thing bio

Moi théing bdo ciia moi bén tham gia Hop dong phai dirge 1dp thanh vin ban va duge gin
cho bén kaa theo dia chi quy dinh nlur saw:

Giri cho Bén Phit hiinh: [ *]
Giri cho Bén mua: [*)
MO0i théng bdo s& ¢ higu luc tai thoi diém: [#]

Bat kv bén ndo ¢l Hop dong niy ¢6 thé thay d6i dia chi va ngudi nhan thong bdo b;ing
cich gin thong bao dén bén con lai. Tat ci cac thong bao quy dinh 1ai diy phai dirge lip bing
tieng Viél,

9.04 Luit Ap dung

Hop dong nity s& durge diéu chinh v gidi thich theo phdp ludt Vigt Nam.

9.05 Co quan Giai qu:réi Tranh chﬁp

Moi tranh chap phit sinh tir hodic lidgn quan dén Hop dong nay dwge gidi quyét 1ai tha dn
¢6 tham quyen cuia Viét Nam,

9.06 Sira d6i Hop dong

Moi sira d6i clia Hop dong nity phai dugce lip thanh vin ban va dwuge ci Bén Phdt hanh va
Bén mua ky.

9.07 Vo hiéu timg phan

(@)  Néu bat ky quy dinh nao ciia Hop dong nay tré nén vo hiéu, bat hop phap hodic
khing o kha ning thi hanh, thi nhimg dieu khoan vo hiéu, bat hop phap hodic khéng co kha ning
thi hanh do s& khong anh huémg dén cac dieu khoan con lai ciia Hop dong nay.

(b)  Cic bén sé co gang thay thé bit kv quy dinh vé hiéu, bat hop phap hode khang co
khé niing thi hanh nao néu trén bang cac quy dinh co gia tri, hop phap va c¢o kha ning tln hanh
mi ¢o the the hign dugc gan nhat ¥ dinh ban dau cta cac bén
9.08 Ngon ngir Hop dong; Ban goc

(a) Hop dong nay v bat ky sira dai nao doi vai Hop dong nity sé dirge 13p bang tieng



Viét vi tieng Funh ¢t gid in phap ly nhur nhau. Trong truong hop ¢6 milu thuan gitta ban tieng
Viét vi ban tieng Anh, bin tieng Viét s& duoc w tién ap dung khi giai thich Hop dong nay.

(b} Hop dﬂng ni'l:-,r sé throe ]ap thiinh bon (4) bo, moi bo bao gmn mot ban ueng Viet
vit mot ban tmng Anh vii moi bén ciia Hop dﬂng nay s€ giir hai (2) bo.

DE LAM H:\NG EHU'NG. moi bén cia Hop dong lm}r t]mng qua dai dign duge tuy
quyen ctia minh da ky két Hop dong nay vao ngay dirge ghi tai phan dau ctin Hop dong.

IBEN PHAT HANH| [BEN MUA]
Chir ky: Chit ky:
Ho tén: [*] Ho tén: [*]

Chire vu: [#] Chirc vax: [#]
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