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BINH NGHIA VA THUAT NGU'

Bjnh nghla

TEN, HiNH THLTC, TRU SOf, CHI NHANH, VAN PHONG DAI DIEN VA
THOI HAN HOAT DONG

Ten, hinh thuc, try so*, chi nhanh, van phong dai dien va thoi han boat dong

cua Cong ty

MUC TIEU, PHAM VI KINH DOANH VA HOAT DQNG

Muc tieu boat dong cua Cong ty

Pham vi kinh doanh va boat dong
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Can cm

'i- Ludt Doanh nghiep so 59/2020/QHl 4 duac Quoc hoi nuac Cong hda Xd hoi Chu nghia

Viet Nam thong qua ngay 17 thdng 6 ndm 2020 vd cdc van ban huang ddn thi hdnh;

Ludt Chung khodn so 54/2019/QH14 duac Quoc hoi nivac Cong hoaXd hoi Chu nghia
Viet Nam thong qua ngay 26 thdng 11 ndm 2019 vd cdc van ban huang ddn thi hdnh;

-  Dieu le nay dirge thong qua boi cac c6 dong cua Cong ty Co phan Thuc pham Cholimex

(dirdi day gpi la “Cong ty”) theo Nghj quyet dirge thong qua hgp le tai Dai hoi dong
Co dong Thuang nien lan thu XVIII eua Cong ty vao ngay 26 thang 04 nam 2023.

-  Dieu le nay la ea so phap ly eho mgi boat dong eua Cong ty.

DINH NGHIA VA THUAT NGC

Dieu 1. Djnh nghia

Trir truang hgp eae dieu khoan hoae ngu eanh eua Dieu le nay quy dinh khae, nhung
tir ngu dual day duge hieu nhu sau:

a. “Von dieu le” la von do tat ca eae c6 dong dong gop va quy djnh tai Dieu 5 eua Dieu
le nay.

b. “Cong ty” la Cong ty Co Phan Thuc Phto Cholimex.

c. “Luat Doanh nghiep” la Luat Doanh nghiep so 59/2020/QH14 duge Qu6c hoi nuac

Cong hoa Xa hoi Chu nghTa Viet Nam thong qua ngay 17 thang 6 nam 2020;

d. “Ngay thanh lap” la ngay Cong ty duge cap Giay chung nhan dang ky doanh nghiep.
d. “Ngay” la khoang thai gian gom hai muai bon (24) gia.

e. “Ngay lam viec” la cac ngay tir thu hai den thu sau trong tuan, trir ngay nghi Tet,

nghi le theo quy dinh cua phap luat hoac theo quyet dinh ciia ca quan nha nuac c6
tham quyen.

g. “Ngu’O’i quan ly cong ty” la thanh vien Hoi dong quan tri, Tong giam doc va ca nhan
giu chuc danh quan ly khac c6 tham quyen nhan danh Cong ty ky ket giao dich cua
Cong ty theo quy dinh tai Dieu le nay.

h. “Ngu'61 c6 lien quan” la ca nhan, to chuc nao duge xac dinh tai Khoan 46 Dieu 4
cua Luat Chung khoan.

i. “Thai han boat dong” la thai han boat dong cua Cong ty duge quy dinh tai Dieu 2
cua Dieu le nay.

k. “Dong” la dan vj tien te chinh thuc ciia Viet Nam.

Viet Nam” la nuac Cong hoa Xa hoi Chu nghia Viet Nam.

2. Trong Dieu le nay, cac tham chieu tai mot hoac mot so quy dinh hoac van ban khac bao
gom ca nhirng sua doi, bo sung hoac van ban thay the.

1.

1.

1.

i

f

k.

c
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Cac tieu de (Muc, Dieu cua Dieu le nay) dirge six dung nham thuan tien cho viec hieu

noi dung va khong anh huang tai noi dung cua Dieu le nay

Cac tir ngu hoac thuat ngu da dugc dinh nghia trong Luat Doanh nghiep (neu khong man
thuan vai chu ihk hoac ngu canh) se c6 nghia tuang tu trong Dieu le nay.

3.

4.

TEN, HINH THtrC, TRU Sd, CHI NHANH, VAN PHONG DAI DIEN VA

THOI HAN HO AT DONG

II.

Dieu 2. Ten, hinh thuc, tru sa, chi nhanh, van phong dai dien va thoi han boat dong

cua Cong ty

1. Ten Cong ty

Ten tiang Viet: CONG TY CO PHAN THITC PHAM CHOLIMEX
Ten tieng Anh: CHOLIMEX FOOD JOINT STOCK COMPANY
Ten viat ik: CHOLIMEXFOOD JSC

Cong ty la cong ty c6 phan c6 tu each phap nhan phu hop vai phap luat hien hanh cua
Viet Nam.

2.
f

Tru sa dang ky va cac chi tiet lien he cua Cong ty:

Dia chi tru sa chinh: L6 C40-43/I, C51-55/II, Duang so 7, Khu Cong nghiep VTnh Lgc,

Xa VTnh Loc A, Huyen Binh Chanh, Thanh pho Ho Chi Minh.
Dien thoai:'028.37653389 - 028.37653390 - 028.37653391

Fax: 028.37653025

E-mail: cholimexfood@ cholimexfood.com.vn
Website: www.cholimexfood.com.vn.

3.

Tong giam doc la dai dien theo phap luat cua Cong ty.

Cong ty CO the thanh lap chi nhanh va van phong dai dien tai dia ban kinh doanh de thuc

hien cac muc tieu boat dong ciia Cong ty phu hop vai quyet dinh ciia Hoi dong quan tri
va trong pham vi luat phap cho phep.

Tru khi cham dut boat dong truac thai han theo Dieu le nay, thai han boat dong cua
Cong ty se bat dau tir ngay thanh lap va la v6 thai han.

MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG

Muc tieu boat dong cua Cong ty

4.

5.

6.

HI.

Dieu 3.
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Nganh, nghe kinh doanh ciia Cong ty:1.

STT Ten nganh Ma nganh

Ban buon chuyen doanh khac chua dugc phan vao dau
Chi tiet: Mua ban cac loai giong, thiet bi, vat tir de nuoi trong thuy
hai san

San xuat mon an, thuc an che bien san 
Ban le luang thuc, thuc pham, do uong, thuoc la, thuoc lao chiem ty

trong lan trong cac cua hang kinh doanh tong hop (thuc hien theo
Quyet dinh 64/2009/QD-UBND ngay 31/07/2009 va Quy6t dinh

79/2009/QD-UBND ngay 17/10/2009 cua Uy ban nhan dan Thanh

pho Ho Chi Minh ve phe duyet quy hoach kinh doanh nong san,
thuc pham tren dja ban Thanh pho Ho Chi Minh).

Ban le khac trong cac cua hang kinh doanh tong hgp
Chi tiet: ban le trong sieu thj, trung tarn thuang mai.

Ban buon do dung khac cho gia dinh

Chi tiet: Mua ban do dung ca nhan va gia dinh, hang gia dung, hang
dien may.

1 4669

2 1075

3 4711

j

4 4719
(

5 4649

I

Ban buon thuc pham

Chi tiet: mua ban thuc pham, suM an cong nghiep, thuc pham dong
lanh, thuy hai san cac loai.

Nuoi trong thuy san noi dia
Chi tiet: Nuoi trong thuy san

Ban buon do uong
Hoat dong ho trg khac lien quan den van tai

Chi tiet: Dich vu kliai thue hai quan; dich vu moi gioi van tai, giao
nhan hang hoa xuat nh$p khau

Nuoi trong thuy san bien
Chi tiet: Nuoi trong hai san

Ban buon nong, lam san nguyen lieu (tru go, tre, nua) va dong vat
song
Chi tiet: Mua ban thuc an gia sue

Dai ly, moi gioi, dau gia
Chi tiet: Dai ly mua ban, ky gui hang li6a

6 4632

7 0322

8 4633

9 5229

10 0321

11 4620

12 4610

Kho bai va luu giu hang hoa
Chi tiet: Cho thue kho bai

13 5210

Van tai hang h6a bang duong bo
Chi tiet: Dich vu van chuyen hang hoa

14 4933
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San xuat thirc pham khac chira dugc phan vao dau

Chi tiet: san xuat, che bien, gia cong thuc pham, suat an cong

nghiep, thirc pham dong lanh.
Che bien, bao quan thiiy san va cac san pham tir thuy san
Chi tiet: san xuat, che bien, gia cong thuy hai san cac loai

15 1079

16 1020

Nganh nghe
chua kliop
ma vai He

thong nganh
kinh te Viet
Nam

(Doanh nghiep c6 von dau tu nuoc ngoai c6 trach nhiem thuc hien

thu tuc dau tu theo quy dinh cua Luat Dau tu va Phap luat c6 lien
quan)

17

Nganh nghe kinh doanh cua Cong ty a tren c6 the dugc dieu chinh theo yeu cau phat trien

cua cong ty va phu hgp voi quy dinh cua phap luat.

Muc tieu boat dong ciia Cong ty;

Cong ty phan dau khong ngung de nang cao uy tin thuong hieu, chat lugng san pham va

djch vu, phat trien kinh doanh san xuat ngay cang vung manh, dap ung ngay cang cao
nhu cau cua khach hang nham dat dugc Igi nhuan ngay cang Ion; bao dam Igi ich chinli

dang cho c6 dong va nguoi lao dong cua Cong ty, dong gop cho su phat trien kinh te cua
dat nuoc.

Neu bat ky muc tieu nao trong so nhung muc tieu nay can phai c6 su chap thuan cua ca
quan c6 tham quyen thi Cong ty chi c6 the thuc hien muc tieu do sau klii dugc ca quan
CO tham quyen phe duyet.

Dieu 4. Pham vi kinh doanh va boat dong

Cong ty dugc phep tien hanh tat ca cac boat dong kinh doanh ma phap luat khong cam, uu
tien tap trung cac ITnh vuc quy djnh tai Dieu 3 cua Dieu le nay va thuc hien cac bien phap
thich hgp de dat dugc cac muc tieu cua Cong ty.

VON DIEU LE, CO PHAN

Dieu 5. Von dieu le

Von dieu le cua Cong ty la tong gia tri menh gia c6 phan da ban cac loai. Co phan da ban
la so CO phan dugc quyen chao ban da dugc cac c6 dong thanh toan du cho cong ty. Co
phan dugc quyen chao ban cua cong ty c6 phan la t6ng s6 c6 ph^n cac loai ma Dai hoi
dong CO dong quyet dinh se chao ban de huy dong von.

2.

IV.

1.
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2. So lugng c6 phan cua Cong ty bang so von dieu le chia cho menh gia c6 phan. Moi c6

phan c6 menh gia la muoi ngan (10.000) dong.
3. Cong ty c6 the thay doi von dieu le khi dugc Dai hoi dong c6 dong thong qua phu hop

voi cac quy dinh cua phap luat va Dieu le nay.

Dieu 6. Co phan

Cac CO phan cua Cong ty vao ngay thong qua Dieu le nay la c6 phan pho thong. Cac
quyen va nghia vu kem theo c6 phan dugc quy dinh tai Dieu le nay.

2. Cong ty c6 the phat hanh cac loai c6 phan uu dai sau khi c6 sir chap thuan cua Dai hoi
dong CO dong va phu hgp vdi cac quy dinh cua phap luat.

3. So CO phan pho thong tang them cua Cong ty, neu c6, phai dugc uu tien chao ban cho

cac CO dong hien huu theo ty le tuang ung voi ty le so huu c6 phan pho thong cua hg
trong Cong ty, tru truong hgp Dai hoi dong c6 dong quy dinh khac. Cong ty phai thong
bao bang van ban den cac c6 dong theo phuong thuc bao dam den dugc dia chi thuang

tru hoac dia chi lien lac cua hg trong so dang ky c6 dong viec chao ban c6 phan, trong
thong bao phai neu ro so c6 phan dugc chao ban va thoi han dang ky mua phu hgp (toi
thieu hai muoi ngay lam viec truoc ngay ket thuc thoi han dang ky mua co phan) de c6
dong CO the dang ky mua. Truong hgp phieu dang ky mua c6 phan khong dugc gui ve
cong ty dung han nhu thong bao thi c6 dong c6 lien quan coi nhu da khong nhan quyen

uu tien mua. So c6 phan c6 dong khong dang ky mua het se do Hoi dong quan trj cua

Cong ty quyet dinh. Hoi dong quan tri c6 the phan phoi so c6 phan do cho cac doi tugng

theo cac dieu kien va each thuc ma Hoi dong quan tri thay la phu hgp, nhung khong
dugc ban so c6 phan do theo cac dieu kien thuan Igi hon so voi nhung dieu kien da chao

ban cho cac c6 dong hien huu, tru truong hgp Dai hoi dong c6 dong chdp thuan khac

hoac trong truong hgp c6 phan dugc ban qua So Giao djeh Chung khoan hoac Trung
tarn Giao dich Chung khoan.

4. Cong ty c6 the mua lai khong qua ba muoi phan tram (30%) tong so c6 phan pho thong
da ban, mot phan hoac toan bg c6 phan uu dai c6 tuc da ban theo nhiing each thuc dugc
quy dinh trong Dieu le nay va phap luat hien hanh. Co phan pho thong do Cong ty mua
lai theo Dieu nay dugc coi la c6 phan dugc quyen chao ban va chua dugc thanh toan
theo quy dinh tai Khoan 4 Di6u 112 Luat Doanh nghiep. Cong ty phai lam thu tuc dieu
chinh giam von dieu le tuong ung voi tong gia tri menh gia cac c6 phan dugc cong ty
mua lai trong thoi han muoi (10) Ngay, ke tu ngay hoan thanh viec thanh toan mua lai
CO phan, tru truong hgp phap luat ve chung khoan c6 quy dinh khac. Hoi dong quan tri
c6 the chao ban theo nhung each thuc phu hgp voi quy dinh cua Dieu le nay va Luat
Chung khoan va van ban huong dan lien quan.

1.

1

■4
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5. Cong ty c6 the phat hanh cac loai chung khoan khac khi dirge Dai hoi dong c6 dong nhat
tri thong qua bang van ban va phu hop vdi quy dinh ciia phap luat ve chirng khoan va thi
trirong chung khoan.

Dieu 7. Co phieu

1. Co phieu la chung chi do cong ty c6 phan phat hanh, but toan ghi so hoac du lieu dien
tu xac nhan quyen so huu mot hoac mgt so c6 phan cua cong ty do. Co phieu phai c6 cac
ngi dung nhu quy djnh tai Luat Doanh nghiep.

2. Trong thai h^ hai (02) thang (hoac c6 the lau hem theo dieu khoan phat hanh quy dinh)
ke tu ngay thanh toan day du tien mua c6 phan theo nhu quy dinh tai phuomg an phat
hanh c6 phieu ciia Cong ty, nguoi so huu so c6 phan se dugc cap Co phieu. Nguai so
hu'u CO phan khong phai tra cho cong ty chi phi in Co phieu hoac bat ky mot khoan phi
nao khac.

3. Truong hop c6 sai sot trong noi dung va hinh thuc Co phieu do Cong ty phat hanh thi

quyen va Igi ich cua nguoi so huu Co phieu khong bi anh huong. Nguoi dai dien theo
phap luat cong ty chju trach nhiem ve thiet hai do nhung sai sot do gay ra.

4. Truong hop Co phieu bi mat, bi huy hoai hoac bi hu hong duoi hinh thuc khac thi c6

dong dugc Cong ty cap lai Co phieu theo de nghi cua c6 dong do. Be nghi cua c6 dong

phai CO cac ngi dung sau day:

a. Co phieu da bi mat, bj hiiy hoai hoac bi hu hong duoi hinh thuc khac; trubng hgp bi

mat thi phai cam doan rang da tien hanh tim kiem het muc va neu tim lai dugc se

dem tra Cong ty de tieu huy;
b. Chiu trach nhiem ve nhung tranh chap phat sinh tu viec cap lai Co phieu moi.

Dieu 8. Chung chi chung khoan khac

Chung chi trai phieu hoac cac chung chi chung khoan khac cua Cong ty (trir cac thu

chao ban, cac chung chi tarn thoi va cac tai lieu tuong tu), se dugc phat hanh c6 ddu va
chu ky mau ciia dai dien theo phap luat ciia Cong ty, tru truong hgp ma cac dieu khoan
va dieu kien phat hanh quy dinh khac.

Dieu 9. Chuyen nhuong c6 phan

Tat ca cac c6 phan deu c6 the dugc tu do chuyen nhugng theo quy dinh ciia phap luat.
Co phieu niem yet, dang ky giao dich tren So Giao djeh Chung khoan hoac Trung tarn
Giao dich Chung khoan se dugc chuyen nliugng theo cac quy dinh ciia phap luat ve
chung khoan va thi truong chung khoan cua So Giao dich Chung khoan hoac Trung tarn
Giao dich Chiing khoan.
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CO CAU TO CHUC QUAN LY VA KIEM SOATV.

©ilu 10. Co’ cau to chu’c quan ly

To chuc quan ly cua Cong ty bao gom:

1. Dai hoi dong c6 dong;
2. Hoi dong quan tri;
3. Tong giam doc;
4. Ban kiem soat.

CO DONG VA DAI HOI DONG CO DONG

Dieu 11. Quyen cua CO dong

VI.

Co dong la nguai chu so huu Cong ty, c6 cac quyen va nghia vu tuang ung theo so c6
phan va loai c6 phan ma ho so huu. Co dong chi chiu trach nhiem ve ng va cac nghia vu

tai san khac cua Cong ty trong pham vi so von da gop vao Cong ty.

2. Nguai nam giu c6 phan pho thong c6 cac quyen sau;

a. Tham gia cac Dai hoi dong c6 dong va thuc hien quyen bieu quyet true tiep hoac

thong qua dai dien dugc uy quyen;
b. Nhan c6 tuc;

c. Tu do chuyen nhugng c6 phan da dugc thanh toan day dii theo quy dinh cua Dieu

le nay va phap luat hien h^h;
d. Dugc uu tien mua so lugng c6 phan pho thong tang them tuang ung vai ty le c6

phan pho thong ma hg dang sa huu;
e. Kiem tra cac thong tin lien quan den c6 dong trong danh sach c6 dong du tu each

tham gia Dai hoi dong c6 dong va yeu cau sua doi cac thong tin khong chinh xac;
f. Xem xet, tra cuu, trich luc hoac sao chpp Dieu le cong ty, so bien ban hop Dai hoi

dong CO dong va cac nghi quyet cua Dai hoi dong c6 dong;

g. Truang hgp Cong ty giai the, dugc nhan mot phan tai san con lai tuang ung vai so
CO phan gop von vao cong ty sau khi Cong ty da thanh toan cho chu ng va cac c6

dong loai khac theo quy dinh ciia phap luat;

h. Yeu cau Cong ty mua lai c6 phan cua hg trong cac truang hgp quy dinh tai Khoan
1 Dieu 132 cua Luat Doanh nghiep;

i. Cac quyen khac theo quy dinh cua phap luat va Dieu le nay.

3. Co dong hoac nhom c6 dong nam giu tu nam phan tram (05%) tong so c6 phan pho thong

1.

tra len c6 cac quyen sau:
a. Yeu cau trieu tap Dai hoi dong c6 dong khi xay ra cac truang hgp theo quy dinh

ciia Dieu le nay;

1

)
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b. Xem xet, tra cuu, trich luc so bien ban va nghi quyet, quyet dinh cua Hoi dong quan

trj, bao cao tai chinh giua nam va hang nam, bao cao cua Ban kiem soat, hop dong,
giao dich phai thong qua Hoi dong quan tri va tai lieu khac, trir tai lieu lien quan

den bi mat thuong niai, bi mat kinh doanh ciia cong ty;
c. Yeu cau Ban kiem soat kiem tra tirng van de cu the lien quan den quan ly, dieu

hanh boat dong cua cong ty klii xet thay can thiet. Yeu cau phai bang van ban va
phai bao gom cac npi dung sau day: ho, ten, dia chi lien lac, quoc tich, so giay to
phap ly cua ca nhan doi voi c6 dong la ca nhan; ten, ma so doanh nghiep hoac so

giay to phap ly cua to chuc, dia chi tru so chinh doi voi c6 dong la to chuc; so lirgng
CO phan va thai diem dang ky c6 phan ciia tung c6 dong, tong so c6 phan cua ca

nhom CO dong va ty le so huu trong tong so c6 phan cua cong ty; van de can kiem
tra, muc dich kiem tra.

4. Co dong hoac nhom c6 dong so huu tu 10% tong so c6 phan pho thong trd len c6 quyen

de cu ngudi vao Hoi dong quan tri, Ban kiem soat.

Dieu 12. Nghia vu cua c6 dong

Co dong CO nghTa vu sau:

1. Tuan thu Dieu le Cong ty va cac quy che ciia Cong ty; chap hanh nghi quyet cua Dai hoi

dong CO dong, Hoi dong quan tri;

2. Thanh toan tien mua c6 phan da dang ky mua theo quy dinh;

3. Cung cap dia chi chinh xac khi dang ky mua c6 phan;

4. Hoan thanh cac nghia vu khac theo quy dinh cua phap luat hien hanh;

5. Chiu trach nhiem ca nhan khi nhan danh cong ty duoi mpi hinh thuc de thuc hien mot

trong cac hanh vi sau day:

a. Vi pham phap luat;

b. Tien hanh kinh doanh va cac giao dich khac de tu Igi hoac phuc vu Igi ich cua to
chuc, ca nhan khac;

c. Thanh toan cac khoan ng chua den han truac nguy ca tai chinh c6 the xay ra doi
vdi cong ty.
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L

Dieu 13. Dai hoi dong co dong

Dai hoi dong c6 dong gom tat ca c6 dong c6 quyen bieu quyet, la co quan quyet dinh cao

nhat cua cong ty co phan.

Dai hoi dong co dong co cac quyen va nghTa vu sau day:
a. Thong qua dinh huang phat trien cua cong ty;

Quyet dinh loai co phan va tong so co phan cua tung loai dugc quyen chao ban;
quyet dinh mure co turc hang nam cua tung loai co phan;

c. Bau, mien nhiem, bai nhiem thanh vien Hoi dong quan tri, Kiem soat vien;
d. Quyet dinh giao dich ban tai san Cong ty hoac chi nhanh hoac giao dich mua do

Cong ty hoac chi nhanh thuc hien co gia tri tir nam muoi phan tram (50%) tra len

tren tong gia tri tai san cua Cong ty tinh theo so sach ke toan da dugc kiem toan
gan nhat;

e. Quyet dinh sua doi, bo sung Dieu le cong ty;
Thong qua bao cao tai chinh hang nam;

g. Quyet dinh mua lai tren muoi phan tram (10%) tong so co phan da ban cua moi
loai;

Xem xet va xu ly cac vi pham cua Hoi dong quan tri, Ban kiem soat gay thiet hai

cho cong ty va co dong cong ty;

Quyet dinh to chuc lai, giai the cong ty.

Quyet dinh ngan sach hoac tong muc thu lao, thuong va Igi ich khac cho Hoi dong
quan trj, Ban kiem soat;

k. Phe duyet quy che quan tri ngi bg; quy che hoat dong Hoi dong quan tri, Ban kiem
soat;

1. Phe duyet danh sach cong ty kiem toan doc lap; quyet dinh cong ty kiem toan doc

lap thuc hien kiem tra hoat dong cua cong ty, bai mien kiem toan vien doc lap khi
xet thay can thiet;

1.

2.

b.

f.

h.

1.

J-

c

3. Dai hoi co dong thuong nien:
a. Dai hoi dong co dong thuong nien dugc to chuc moi nam mot lan. Dai hoi dong co

dong phai hop thuong nien trong thbi han bon (04) thang, ke tu ngay ket thuc nam
tai chinh. Hoi dong quan tri quyet dinh gia han hgp Dai hoi dong co dong thuong
nien trong truong hgp can thiet, nhung khong qua sau (06) thang, ke tu ngay ket
thuc nam tai chinh;

b. Hoi dong quan trj to chuc trieu tap hgp Dai hoi dong co dong thuong nien tai dia
diem phu hgp;

c. Ngoai cac van de thugc quyen va nghTa vu cua Dai hoi dong co dong nhu quy dinh
tai Dieu le nay, Dai hoi dong co dong thuong nien thao luan va thong qua cac van
de sau day:

Ke hoach kinh doanh hang nam ciia cong ty;i)
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ii) Bao cao tai chinh hang nam;

iii) Bao cao ciia Hoi dong quan tri ve quan tri va ket qua boat dong cua Hoi

dong quan tri va tirng thanh vien Hoi dong quan tri;

iv) Bao cao cua Ban kiem soat ve ket qua kinh doanh ciia cong ty, ve ket qua
boat dong cua Hoi dong quan tri, Giam doc hoac Tong giam doc;

v) Bao cao tir danli gia ket qua boat dong cua Ban kiem soat va cua tung
Kiem soat vien;

vi) So lugng thanh vien cua Hoi dong quan tri;
vii) Lira chon cong ty kiem toan;

viii) Phe chuan viec Hoi dong quan tri bo nhiem Tong giam doc;

ix) Tong so tien thu lao va cac quyen Igi cua cac thanh vien Hoi dong quan
tri va thanh vien Ban kiem soat tren ca so de xuat cua Hoi dong quan tri;

x) Loai CO phan va so lugng c6 phan moi se dugc phat hanh cho moi loai c6

phan;

xi) Chia, tach, hgp nhat, sap nhap hoac chuyen doi Cong ty;
xii) Chi djnh nguoi thanh ly trong truang hgp giai the Cong ty;

xiii) Cong ty mua lai han muoi phan tram (10%) mot loai c6 phan phat hanh;

xiv) Cac hgp dong va giao dich theo quy dinh tai Dieu 167 cua Luat Doanh

nghiep.

4. Dai hoi dong c6 dong bat thuong:
a. Dai hoi dong c6 dong bat thuong dugc to chuc trong cac truong hgp sau:

Hoi dong quan trj xet thay can thiet vi Igi ich ciia Cong ty;

ii) Bang can doi ke toan hang nam, cac bao cao quy hoac nua nam hoac bao
cao kiem toan cua nam tai chinh phan anh von dieu le da bi mat mot nua;

iii) Khi so thanh vien cua Hoi dong quan tri it hon so thanh vien toi thieu quy

dinh trong Dieu le nay hoac it hon mot nua so thanh vien ma Dai hoi

dong CO dong da bau ra;

iv) Co dong hoac nhom c6 dong quy dinh tai Khoan  3 Dieu 13 cua Dieu le

nay yeu cau trieu tap hgp Dai hoi dong c6 dong bat thuong bang van ban.
Van ban yeu cau trieu tap hgp Dai hgi dong c6 dong bM thuong phai c6

hg, ten, dia chi thuong tru, so The can cuoc cong dan, Giay chung minh
nhan dan, Hg chieu hoac chung thuc ca nhan hgp phap khac doi voi c6
dong la ca nhan; ten, ma so doanh nghiep hoac so quyet dinh thanh lap,
dia chi tru so chinh doi voi c6 dong la to chuc; so c6 phan va thbi diem

dang ky co phan cua tung c6 dong, tong so c6 phan cua ca nhom c6 dong
va ty le so him trong tong so c6 phan cua cong ty, can cu, ly do va muc
dich trieu tap hgp. Kem theo yeu cau trieu tap hgp phai c6 cac tai lieu,
chung cu ve cac vi pham ciia Hgi dong quan trj, muc do vi pham hoac ve
quyet dinh vugt qua tham quyen;

i)
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Ban kiem soat yen can trieu tap hop Dai hoi dong c6 dong bat thirang

bang van ban.

b. Tham quyen trieu tap hop Dai hoi dong c6 dong bat thuang

Hoi dong quan tri phai trieu tap hop Dai hoi dong c6 dong bat thuang
trong thai han ba muai (30) Ngay ke tu ngay xudt hien truang hop phai

to chuc Dai hoi dong c6 dong bat thuang nhu quy dinh tai Dieu le nay.
Trucmg hgp Hoi dong quan tri khong trieu tap hop Dai hoi dong c6 dong
theo quy dinh thi Chii tich Hoi dong quan trj va cac thanh vien Hoi dong

quan tri phai chiu trach nhiem truac phap luat va phai boi thuang thiet

hai phat sinh cho Cong ty.
Truong hgp Hoi dong quan tri khong trieu tap hgp Dai hoi dong c6 dong

bat thuang theo quy dinh cua Dieu le nay thi trong thai han ba muai (30)

Ngay tiep theo, Ban kiem soat phai thay the Hoi dong quan tri trieu tap

hgp Dai hoi dong c6 dong bat thuang.Truang hgp Ban kiem soat khong

trieu tap hgp Dai hoi dong c6 dong bat thuang theo quy dinh thi Ban kiem
soat phai chiu trach nhiem truac phap luat va boi thuang thiet hai phat

sinh cho Cong ty.
Truang hgp Ban kiem soat khong trieu tap hgp Dai hoi dong c6 dong bat

thuang theo quy dinh ciia Dieu le nay thi trong thai han ba muai (30)

Ngay tiep theo, c6 dong, nhom c6 dong c6 yeu cau quy dinh tai Khoan 3
Dieu 11 Dieu le nay c6 quyen dai dien cong ty trieu tap hop Dai hoi dong

c6 dong bat thuang.

5. Tat ca chi phi cho viec trieu tap va tien hanh hgp Dai hoi dong c6 dong thuang nien va

bat thuang se dugc Cong ty thanh toan. Chi phi nay khong bao gom nhirng chi phi do c6
dong chi tieu khi tham du Dai hoi dong c6 dong, ke ca chi phi an a va di lai.

Dieu 14, Thyc hien quyen dy hop Dai hoi dong c6 dong

Co dong c6 the true tiep tham du hgp hoac uy quyen theo quy dinh cua phap luat cho
mot nguai khac du hgp hoac thong qua hinh thuc quy dinh tai Khoan 3 Dieu nay.Viec
uy quyen cho nguai dai dien du hgp Dai hoi dong c6 dong phai lap thanh van ban theo
qui djnh ve phap luat dan su va phai neu ro ten ca nhan, to chuc dugc liy quyen va so
lugng CO phan dugc liy quyen. Nguai dugc uy quyen du hgp Dai hoi dong c6 dong phai
xuat trinh van ban liy quyen khi dang ky du hgp trude khi vao phong hgp.

2. Truong hgp luat su thay mat cho ngudi uy quyen ky giay chi dinh dai dien, viec chi dinh
dai dien trong truang hgp nay chi dugc coi la c6 hieu luc neu giay chi djnh dai dien do
dugc xuat trinh cung vdi thu uy quyen cho luat su hoac ban sao hgp le cua thu uy quyen
do (neu trude do chua dang ky vdi Cong ty).

V)

i)

ii)

iii)

1.
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3. Co dong dugc coi la tham dir va bieu quyet tai cupc hop Dai hoi dong c6 dong trong
truang hop sau day:

Tham dir va bieu quyet true tiep tai cuoc hop;

Uy quyen cho mot nguai khac tham du va bieu quyet tai cuoc hop;
Tham du va bieu quyet thong qua hoi nghi true tuyen, bo phieu dien tu hoac
hinh thuc dien tu khac (neu c6 theo dieu kien to chuc cua Cong ty);
Gui phieu bieu quyet den cupc hop thong qua gui thu, fax, thu dien tu.

Dieu 15. Moi hop Dai hoi dong CO dong

Nguai trieu tap Dai hoi dong c6 dong phai thuc hien nhung nhiem vu sau day:
a. Lap danh sach cac c6 dong du dieu kien tham gia va bieu quyet tai dai hoi khong qua

muai (10) ngay truac ngay gui giay mai hop Dai hoi dong co dong;

b. Cung cap thong tin va giai quyet khieu nai lien quan den danh sach c6 dong.

2. Nguai trieu tap hop Dai hoi dong c6 dong phai gui thong bao mai hop den tat ca cac c6

dong trong Danh sach c6 dong c6 quyen du hop cham nhat hai muai mot (21) ngay truac

ngay khai mac. Thong bao mai hop phai c6 ten, dia chi tru sd chmh, ma so doanh nghiep;

ten, dja chi thudng tru cua c6 dong, thdi gian, dia diem hop va nhung yeu cau khac doi

vai ngudi du hop.

3. Thong bao mdi hop dupe gui bang phuang thuc bao dam den dupe dja chi lien lac cua

CO dong; dong thdi dang tren trang thong tin dien tu cua edng ty. Trudng hpp c6 dong la

ngudi lam viec trong Cong ty. Thong bao mdi hpp cd the dung trong phong bi dan kin
gui tan tay hp tai nai lam viec. Doi vdi cac c6 dong da thuc hien viec lim ky c6 phieu,

thong bao mdi hpp Dai hoi dong c6 dong c6 the dupe gui den to chuc luu ky, dong thdi

edng bo tren phuang tien thong tin cua Sd Giao dich Chung khoan/Trung tarn Giao dich
Chung khoan.

a.

b.
c.

d.

1.

4. Thong bao mdi hpp phai dupe gui kem theo cac tai lieu sau day:
a. Chuang trinh hpp, cac tai lieu su dung trong cupc hpp va du thao nghi quyet doi vdi

tung van de trong chuang trinh hpp;
b. Phieu bieu quyet;

Trudng hpp edng ty c6 trang thong tin dien tu, viec gui Xki lieu hpp theo thong bao mdi
hpp quy dinh tai Khoan 4 Dieu nay c6 the thay the bang dang tai len trang thong tin
dien tu ciia edng ty. Trudng hpp nay, thong bao mdi hpp phai ghi rd nai, each thuc tai
tai lieu.

5.
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Dieu 16. Chuong trinh va noi dung hop Dai hoi dong c6 dong

Nguai trieu tap hop Dai hoi dong c6 dong phai chuan bi chuong trinh, noi dung cupc
hop.

1.

Co dong hoac nhom c6 dong quy dinh tai Khoan 3 Dieu 11 ciia Dieu le nay c6 quyen

kien nghi van de dua vao chuong trinh hop Dai hoi dong c6 dong. Kien nghj phai bang
van ban va dupe gui den Cong ty cham nhat ba (03) Ngay lam viec truoc ngay khai

mac Dai hoi dong c6 dong. Kien nghj phai ghi ro ten c6 dong, so lupng tung loai c6
phan ciia c6 dong hoac thong tin tuong duong, van de kien nghj dua vao chuong trinh

hop.

Nguoi trieu tap hop Dai hoi dong c6 dong c6 quyen tu choi kien nghi quy dinh tai khoan
2 Dieu nay thi chain nhat la 02 ngay lam viec truoc ngay khai mac cupc hpp Dai hpi

dong CO dong phai tra loi bang van ban va neu ro ly do. Nguoi trieu tap hpp Dai hpi
dong CO dong chi dupe tu choi kien nghi neu thupc mot trong cac truong hpp sau day:

a. Kien nghi dupe gui den khong dung thoi han hoac khong du, khong dung noi

dung; ̂ ^
b. Van de kien nghi khong thupc tham quyen nghj quyet cua Dai hpi dong c6 dong;

c. Van de kien nghj dang dupe co quan nha nude c6 tham quyen thu ly v^hoac giai
quyet.

Nguoi trieu tap hpp Dai hpi dong c6 dong phai chap nhan va dua kien nghi quy dinh
tai Khoan 2 Dieu nay vao du kien chuong trinh va npi dung cupc hpp, tru truong hpp

quy djnh tai Khoan 3 Dieu nay; kien nghj dupe chinh thuc bo sung vao chuong trinh

va npi dung cupc hpp neu dupe Dai hpi dong c6 dong chap thuan.

Truong hpp tat ca c6 dong dai dien mot tram phan Xmm (100%) so c6 phan c6 quyen

bieu quyet true tiep tham du hoac thong qua dai dien dupe uy quyen tai Dai hpi dong
CO dong, nhung quyet djnh dupe Dai hpi dong c6 dong nhat tri thong qua deu dupe coi

la hpp le ke ca trong truong hpp viec trieu tap Dai hpi dong c6 dong khong theo dung
thu tuc hoac npi dung bieu quyet khong c6 trong chuong trinh.

Dieu 17. Cac dieu kien tien hanh hop Dai hoi dong c6 dong

Dai hpi dong c6 dong dupe tien hanh khi c6 so c6 dong du hpp dai dien tren sau muoi
lam phan tram (65%) tong so phieu bieu quyet.

2. Truong hpp cupc hpp lan thu nhat khong du dieu kien tien hanh theo quy djnh tai Khoan
1 Dieu nay thi se trieu tap hpp lan thu hai trong thoi han ba muoi (30) Ngay, ke tu ngay
du djnh hpp lan thu nhat. Cupc hpp cua Dai hpi dong c6 dong trieu tap lan thu hai dupe

2.

3.

4.

5.

1.
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tien hanh khi c6 so c6 dong du hop dai dien tir nam mirai mot phan tram (51%) tong so

phieu bieu quyet tra len.

3. Truong hop cupc hop trieu tap lan thu hai khong du dieu kien tien hanh theo quy dinh

tai Khoan 2 Dieu nay thi se trieu tap hop lan thu ba trong thoi han hai muoi (20) ngay,
ke tu ngay du dinh hop lan thu hai. Truong hop nay, cuoc hop ciia Dai hoi dong c6 dong

dupe tien hanh khong phu thuoc vao tong so phieu bieu quyet ciia cac c6 dong du hop.

Chi CO Dai hoi dong co dong mbi c6 quyen quyet dinh thay doi chuong trinh hop da dupe

gui kem theo Thong bao mbi hop theo quy dinh tai Dieu le nay.

Dieu 18, The thuc tien hanh hop va bieu quyet tai Dai hoi dong c6 dong

1. Vao ngay to chuc Dai hoi dong c6 dong, Cong ty phai thuc hien thu tuc dang ky c6 dong

va phai thuc hien viec dang ky cho den khi cac c6 dong c6 quyen du hop c6 mat dang ky

4.

het.

2. Khi tien hanh dang ky c6 dong, Cong ty se cap cho lung c6 dong hoac dai dien dupe uy

quyen c6 quyen bieu quyet mot the bieu quyet, tren do c6 ghi so dang ky, hp va ten ciia
CO dong, hp va ten dai dien dupe uy quyen va so phieu bieu quy8t cua c6 dong do.

3. Co dong hoac dai dien dupe liy quyen ciia c6 dong den du Dai hpi dong c6 dong muon
CO quyen dang ky ngay va sau do c6 quyen tham gia va bieu quy6t ngay tai dai hpi. Chii

toa khong c6 trach nhiem dung cupc hpp de cho c6 dong den muon dang ky va hieu luc
ciia cac dpt bieu quyet da tien hhih trubc khi c6 dong den muon tham du se khong bi
anh huong.

Viec bau Chii tpa, thu ky va ban kiem phieu dupe quy djnh nhu sau;

a. Chu tich Hpi dong quan tri lam chii tpa hoac liy quyen cho thanh vien Hpi dbng quan
tri khac lam chii tpa cupc hpp Dai hpi dong c6 dong do Hpi dbng quan tri trieu tap;
trubng hpp Chii tich vang mat hoac tarn thbi mat kha nang lam viec thi cac thanh vien
Hpi dong quan tri con lai b^u mot ngubi trong s6 hp lam chii tpa cupc hpp theo nguyen
tac da so; trubng hpp khong bau dupe ngubi lam chii tpa thi Trubng Ban kiem soat
dieu kliien de Dai hpi dong c6 dong bau chii tpa cube hpp va ngubi cb so phieu bau
cao nhat lam chii tpa cube hpp;

b. Trubng hpp khac, ngubi ky ten trieu tap hpp Dai hpi dong cb dbng dilu khiSn db Dai
hpi dbng cb dbng bau chu tpa cube hpp va ngubi cb sb phieu bau cao nhat lam chii
tpa cube hpp;

c. Chii tpa cii mot hoac mot sb ngubi lam thu ky cube hpp;
d. Dai hpi dbng cb dbng bdu mot hoac mot sb ngubi vao ban kibm phibu theo db nghi

ciia chii tpa cube hpp.

4.
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5. Chirang trinh va noi dung hop phai dugc Dai hoi dong c6 dong thong qua trong phien
khai mac. Chuong trinh phai xac dinh ro va chi tiet thai gian doi vai tung van de trong

noi dung chuong trinh hop.

6. Chu toa CO quyen thuc hien cac bien phap can thiet va hop ly de dieu khien cuoc hop mot
each c6 trat tir, dung theo chuong trinh da dugc thong qua va phan anh dugc mong muon
ciia da so nguoi du hop. Quyet dinh cua Chu toa ve trinh tu, thu tuc hoac cac su kien phat
sinh ngoai chuong trinh cua Dai hoi dong c6 dong se mang tinh phan quyet cao nhat.

Dai hoi dong c6 dong thao luan va bieu quyet theo tung van de trong noi dung chuong
trinh. Viec bieu quyet dugc tien hanh bang bieu quyet tan thanh, khong tan thanh va

khong CO y kien. Ket qua kiem phieu dugc chu toa cong bo ngay truoc khi be mac cugc

hop.

Nguoi trieu tap hgp Dai hoi dong c6 dong c6 cac quyen sau day:
a. Yeu cau tat ca nguoi du hgp chiu su kiem tra hoac cac bien phap an ninh hgp phap,

hgp ly khac;

b. Yeu cau co quan c6 tham quyen duy tri trat tu cuoc hgp; true xuat nhung nguoi kliong
tuan thu quyen dieu hanh ciia chu toa, c6 y gay roi trat tu, ngan can tien trien binh

thuong ciia cugc hgp hoac khong tuan thii cac yeu cau ve kiem tra an ninh ra khoi

cugc hgp Dai hoi dong c6 dong.

9. Chii tga c6 quyen hoan cugc hop Dai hoi dong c6 dong da c6 du so nguoi dang ky du
hgp toi da khong qua 03 ngay lam viec ke tu ngay cugc hgp du dinh khai mac va chi

dugc hoan cugc hgp hoac thay doi dia diem hgp trong truemg hgp sau day:
a. Dia diem hgp khong c6 dii cho ngoi thuan tien cho tat ca nguoi du hop;
b. Cac phuong tien thong tin tai dia diem hgp khong bao dam cho cac c6 dong du hgp

tham gia, thao luan va bieu quyet;

c. Co nguoi du hgp can tro, gay roi trat tu, c6 nguy co lam cho cugc hgp khong dugc
tien hanh mot each cong bang va hgp phap.

10. Truong hgp chu tga hoan hoac tarn dung hgp Dai hgi dong co dong trai voi quy dinh tai
Khoan 9 Dieu nay, Dai hgi dong co dong bau mot nguoi khac trong so nhung nguoi du
hgp de thay the chu tga dieu hanh cugc hgp cho den luc ket thuc; tat ca cac nghi quyet
dugc thong qua tai cugc hgp do deu c6 hieu luc thi hanh.

7.

8.

Dieu 19. Thong qua nghi quyet cua Dai hoi dong co dong
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Trir trirang hgp quy dinh tai Khoan 2 ciia Dieu 19, cac quyet dinh cua Dai hoi d6ng c6

dong ve cac van de sau day se dugc thong qua Idii c6 tu 65% tong so phieu biiu quy6t
tra len ciia tat ca c6 dong tham du va bieu quyet tai cuoc hop tan thanh.

a. Thong qua bao cao tai chinh hang nam;

b. Ke hoach phat trien ng^ va dai han cua cong ty
c. Bau, bai mien va thay the thanh vien Hoi dong quan tri va Ban kiem soat va phe

chuan viec Hoi dong quan tri bo nhiem Tong giam doc dieu hanh.
d. Cac van de khac thuoc tham quyen cua Dai hoi dong c6 dong.

1.

Cac quyet dinh cua Dai hoi dong c6 dong lien quan den viec sua doi va bo sung Dieu le,
loai CO phieu va so lugng c6 phieu dugc chao ban, sap nhap, tai to chuc va giai the Cong

ty, giao dich ban tai san Cong ty hoac chi nhanh hoac giao dich mua do cong ty hoac cac
chi nhanh thuc hien c6 gia tri tu 50% tra len tong gia tri tai san cua Cong ty va cac chi
nhanh ciia Cong ty tinh theo so sach ke toan da dugc kiem toan gan nhat se chi dugc
thong qua khi c6 tu 75% tong so phieu bieu quyet tra len cua tat ca c6 dong tham du va
bieu quyet tai cugc hgp tan thanh.

Dieu 20. Tham quyen va the thu-c lay y kien c6 dong bang van ban

Tham quyen va the thuc lay y kien c6 dong bang van ban de thong qua nghi quyet ciia

Dai hoi dong c6 dong dugc thuc hien theo quy dinh sau day:

Hoi dong quan tri c6 quyen lay y kien c6 dong bang van ban de thong qua nghi quyet ciia
Dai hoi dong c6 dong bat cu liic nao neu xet thay can thiet vi Igi ich ciia cong ty, trir
truang hgp quy dinh tai khoan 2 Dieu 147 ciia Luat Doanh nghiep;

2. Hoi dong quan tri phai chuan bi phieu lay y kien, du thao nghi quyet ciia Dai hoi dong

c6 dong va cac tai lieu giai trinh du thao nghi quyet. Phieu lay y kien kem theo du thao

nghi quyet va tai lieu giai trinh phai dugc giii bang phuang thuc bao dam d8n dugc dia

chi thuang trii cua timg c6 dong, cham nhat 10 ngay truac thai han phai gui lai phi6u l4y
y kien.

3. Phieu lay y kien phai c6 cac ngi dung chii yeu sau day:
a. Ten, dja chi tru sa chinh, ma so doanh nghiep;
b. Muc dich lay y kien;

c. Hg, ten, dia chi thuang tru, quoc tich, s6 gidy to phap ly cua ca nhan doi vai c6 dong la
ca nhan; ten, ma so doanh nghiep hoac s6 giiy to phap ly cua to chuc hoac hg, ten, dia
chi thuang tru, quoc tich, so giay to phap ly cua ca nhan doi vai dai dien cua c6 dong la
to chuc; so lugng c6 phan ciia tung loai va so phieu bieu quyet ciia c6 dong;

d. Van de can lay y kien de thong qua nghi quyet;

e. Phuang an bieu quyet bao gom tan thanh, khong tan thanh va khong c6 y kiln;

1.

2.

I
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f. Thai han phai gm ve cong ty phieu lay y kien da dugc tra lai;

g. Ho, ten, chu ky cua Chii tjch Hoi dong quan tri.

4. Phieu lay y kien da dugc tra lai phai c6 chu ky cua c6 dong la ca nhan, cua nguai dai
dien theo uy quyen hoac nguai dai dien theo phap luat cua c6 dong la to chuc.

5. Phieu lay y kien gui ve cong ty phai dugc dung trong phong bi dan kin va khong ai dugc
quyen ma truac khi kiem phieu. Cac phieu lay y kien gui ve cong ty sau thai han da xac
djnh tai ngi dung phieu lay y kien hoac da bi ma deu khong hgp le.

6. Hoi dong quan tri kiem phieu va lap bien ban kiem phieu duai sir chung kien, giam sat
cua Ban kiem soat hoac cua c6 dong khong nam giu chuc vu quan ly cong ty. Bien ban
kiem phieu phai c6 cac ngi dung chu yeu sau day:
a. Ten, dia chi tru so chinh, so va ngay cap Giay chung nhan dang ky doanh nghiep, nai

dang ky kinh doanh;

b. Muc dich va cac van de can lay y kien de thong qua nghi quyet;

c. So CO dong vai tong so phieu bieu quyet da tham gia bieu quyet, trong do phan biet

so phieu bieu quyet hgp le va so bieu quyet khong hgp le, kem theo phu luc danh sach

CO dong tham gia bieu quyet;

d. Tong so phieu tan thanh, khong tan thanh va khong c6 y kien doi vai tu’ng van de;

e. Cac van de da dugc thong qua va ty le bieu quyet thong qua tuang ung;
f. Hg, ten, chu ky ciia Chu tich Hoi dong quan tri, nguai giam sat kiem phieu va nguai

kiem phieu.

Cac thanh vien Hoi dong quan tri, nguai kiem phieu va nguai giam sat kiem phieu phai

lien dai chiu trach nhiem ve tinh trung thuc, chinh xac cua bien ban kiem phieu; lien dai

chiu trach nhiem ve cac thiet hai phat sinh tu cac quyet dinh dugc thong qua do kiem
phieu khong trung thuc, khong chinh xac.

Bien ban ket qua kiem phieu phai dugc gui den cac c6 dong trong vong muai lam (15)

ngay, ke tu ngay ket thuc kiem phieu. Truong hgp cong ty c6 trang thong tin dien tu,
viec gui bien ban kiem phieu c6 the thay the bang viec dang tai len trang thong tin dien
tu cua cong ty.

Phieu lay y kien da dugc tra lai, bien ban ki§m phieu, toan van nghi quy§t da dugc thong
qua va tai lieu c6 lien quan gui kem theo phieu lay y kien deu phai dugc luu giu tai tru
so chinh cua cong ty.

9. Nghi quyet dugc thong qua theo hinh thuc lay y kien c6 dong bang van ban c6 gia tri nhu
nghj quyet dugc thong qua tai cugc hgp Dai hoi dong c6 dong.

7.

8.
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10. Ty le thong qua nghi quyet theo ty le nhu neu tai khoan 1,2 Dieu 19 Dieu le nay.

Bien ban hop Dai hoi dong c6 dong

Cuoc hop Dai hoi dong c6 dong phai duoc ghi bien ban va c6 the ghi hoac ghi va luu
giu duoi hinh thuc dien tu khac. Bien ban phai lap bang tieng Viet, c6 the lap them bang
tieng nirac ngoai va c6 cac npi dung nhu quy dinh tai Luat Doanh nghiep.

2. Bien ban hop Dai hoi dong c6 dong phai lam xong va thong qua truoc khi ket thuc cupc
hpp.

3. Chii tpa va thu ky cupc hpp phai lien doi chiu trach nhiem ve tinh trung thuc, chinh xac
cua npi dung bien ban.

4. Bien ban hpp Dai hpi dong c6 dong phai dupe gui den tat ca c6 dong trong thai han muai
lam (15) ngay, ke tu ngay ket thuc cupc hpp; viec gui bien ban kiem phieu c6 the thay

the bang viec dang tai len trang thong tin dien tu cua cong ty.

5. Bien ban hpp Dai hpi dong c6 dong, phu luc danh sach c6 dong dang ky du hpp, nghj

quyet da dupe thong qua va tai lieu c6 lien quan gui kem theo thong bao moi hpp phai

dupe luu giu tai tru so chinh cua cong ty.

Dieu 22. Yeu cau hiiy bo nghj quyet cua Dai hoi dong c6 dong

Trong thai han chin muai (90) ngay, ke tu ngay nh^ dupe nghi quyet hoac bien ban hpp Dai
hpi dong CO dong hoac bien ban ket qua kiem phieu lay y kien Dai hpi dong c6 dong, c6 dong

hoac nhom c6 dong quy dinh tai Khoan 3 Dieu 11 cua Dieu le nay c6 quyen de nghi Toa an

hoac Trpng tai xem xet, huy bo nghi quyet cua Dai hpi dong c6 dong trong cac truang hpp
sau day:

1. Trinh tu va thii tuc trieu tap hpp Dai hpi dong c6 dong khong thuc hien dung theo quy
dinh ciia phap luat va Dieu le nay;

2. Npi dung nghi quyet vi pham phap luat hoac Dieu le nay.

Truang hpp c6 c6 dong, nhom c6 dong yeu cau Toa an hoac Trpng tai huy bo nghi quyet cua
Dai hpi dong c6 dong theo quy dinh tai Dieu le nay, thi cac nghj quyet do van c6 hieu luc thi
hanh cho den khi Toa an, Trpng tai c6 quyet dinh khac, tru truang hpp ap dung bien phap
khan cap tarn thai theo quyet djnh cua ca quan c6 tham quyen.

Dieu 21.

1.
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HOI DONG QUAN TRI

Tham quyen, quyen va nghia vu cua Hqi dong quan tri

VII.

Dieu 23.

Hoi dong quan tri la ca quan quan iy Cong ty, c6 toan quyen nhan danh Cong ty de quyet
dinh, thirc hien cac quyen va ngliTa vu cua Cong ty khong thuoc tham quyen cua Dai hoi
dong CO dong.

2. Hoi dong quan tri c6 cac quyen va nghia vu sau day:
a. Quyet dinh chien luge, ke hoach phat trien trung han va ke hoach kinh doanh hang

nam cua Cong ty;

Kien nghi loai co phan va tong so c6 phan dirge quyen chao ban cua tirng loai;
c. Quyet djnh ban c6 phan chua ban trong pham vi so c6 phan dugc quyen chao ban

cua tung loai; quyet dinh huy dong them von theo hinh thuc khac;

Quyet dinh gia ban c6 phan va trai phieu cua cong ty;
e. Quyet dinh mua lai c6 phan theo quy dinh ciia Luat Doanh nghiep;

f. Quyet djnh phuong an dau tu va du an dau tu trong tham quyen va gioi han theo
quy dinh cua phap luat;

g. Quyet dinh giai phap phat trien thi truang, tiep thi va cong nghe;

Thong qua hgp dong mua, ban, vay, cho vay va hgp dong khac c6 gia tri tu ba muoi

lam phan tram (35%) tong gia tri tai san tra len dugc ghi trong bao cao tai chinh cua

Cong ty. Quy djnh nay khong ap dung doi voi hgp dong va giao dich quy dinh tai
Diem d Khoan 2 Dieu 13 cua Dieu le nay;

1. Quyet dinh viec thuc hi?n, sua doi va cham dut truoc thoi han cac hgp dong da dugc
Dai hoi dong c6 dong thong qua theo quy dinh tai Dieu le nay vdi dieu kien phai bao
cao ve quyet dinh nay cho Dai hoi dong c6 dong dugc to chuc sau do va viec sua doi

hgp dong khong lam cho gia trj hgp dong vugl qua muc da dugc Dai hoi dong co
dong phe duyet truoc do;

j. Phe duyet Cac khoan dau tu khong nam trong ke hoach kinh doanh hoac cac khoan

dau tu vugt qua nam phan tram (05%) gia tri ke hoach kinh doanh hang nam;

Quyet dinh dinh gia cac tai san gop vao Cong ty khong phai bang tien lien quan den
viec phat hkih co phieu hoac trai phieu cua Cong ty, bao gom vang, quyen su dung
dat, quyen so huu tri tue, cong nghe va bi quyet cong nghe;
Quyet dinh viec cong ty mua hoac thu hoi khong qua muoi phkn tram (10%) m§i
loai co phan va muc gia mua hoac thu hoi cac co phan nay;

m. Bau, mien nhiem, bai nhiem Chu tich Hoi dong quan tri; bo nhiem, mien nhiem Tong
giam doc, (cac) Pho Tong giam doc va Ke toan truang; quy6t dinh, tihn luang, thu
lao va quyen Igi khac cua Tong giam doc; cu nguai dai dien theo uy quyen tham gia
hoi dong thanh vien, hoi dong quan tri hoac dai hoi dong co dong a doanh nghiep
khac, quyet dinli muc thu lao va quyen Igi Idiac cua nhUng nguai do;

1.

b.

d.

h.

k.
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Kien nghi so lugng thanh vien Hoi dong quan tri cho nhiem ky sau de Dai hoi dong

CO dong quyet dinh;
Giam sat, chi dao Tong giam doc trong dieu hanh cong vice kinh doanh hang ngay

cua Cong ty;
Quyet dinh ca cau to chuc, quy che quan ly ngi bo cua Cong ty, quyet dinh thanh
lap cong ty con, lap chi nhanh, van phong dai dien va viec gop von, mua c6 phan

cua doanh nghiep khac;
Duyet chuong trinh, npi dung tai lieu phuc vu hop Dai hoi dong c6 dong, trieu tap
hop Dai hoi dong c6 dong hoac lay y kien de Dai hoi dong c6 dong thong qua nghi

quydt;

Trinh bao cao tai chinh hang nam len Dai hoi dong c6 dong;
Kien nghi muc c6 tuc dugc tra; quyet dinh thai han va thu tuc tra c6 tuc hoac xu ly

16 phat sinh trong qua trinh kinh doanh;

Kien nghi viec to chuc lai, giai the, yeu cau pha san Cong ty.

Hoi dong quan tri thong qua quyet djnh bang bieu quyet tai cuoc hop, lay y kien bang

v^ ban hoac hinh thuc khac do Hoi dong quan tri quyet dinh. Moi thanh vien Hoi dong

quan tri c6 mot phieu bieu quyet.

Trong truong hop nghi quyet do Hoi dong quan tri thong qua trai vai quy dinh cua phap
luat hoac Dieu le nay gay thiet hai cho cong ty thi cac thanh vien tan thanh thong qua
nghi quyet do phai cung lien doi chiu trach nhiem ca nhan ve nghi quyet d6 va phai den

bu thiet hai cho cong ty; thanh vien phan doi thong qua nghi quyet n6i tren dugc mien

tru trach nhiem. Truong hgp nay, c6 dong cua cong ty c6 quyen yeu cau Hoi dong quan
tri dinh chi thuc hien nghi quyet noi tren.

Nhiem ky va so luong thanh vien Hoi dong quan tri

Thanh vien Hoi dong quan tri do Dai hoi dong c6 dong bau voi nhiem ky khong qua nam
(05) nam; thanh vien Hoi dong quan trj c6 the dugc ban lai voi so nhiem ky kliong han
che.

Hoi dong quan trj c6 it nhat nam (05) va nhieu nhat muoi mot (11) thanh vien. So lugng
cu the do Dai hoi dong c6 dong quyet dinh cho tung nhiem ky tuy nhu cau cong viec.

Giai thieu nguai ung cu:

Co dong hoac nh6m c6 dong quy dinh tai Khoan 4 Dieu 11 cua Dieu le nay c6
quyen giai thieu nguai ung cu vao Hoi dong quan trj. Co dong hoac nhom c6 dong
nam giu tu muai phan tram (10%) den duai hai muai phan tram (20%) tong s6 c6
phan pho thong dugc giai thieu mot (01) nguai img cu; tir hai muai ph^n tram
(20%) den duai ba muai phan tram (30%) dugc giai thieu hai (02) nguai ung cu;

n.

0.

P-

q-

r.
s.

t.

a.

3.

4.

Dieu 24.

1.

2.

3.



(BMimeX Lan ban
hanh/sura doi

Ngay ban hanhKy hieu tai lieu
CLM/DL TCHD

CT CPTP
Cholimex

Trang soCONG TY CPTP
CHOLIMEX 24rooDS

5/4 26/04/2023

L

tir ba muai phan tram (30%) den duai nam muai mot phan tram (51%) diroc giai

thieu ba (03) nguai ung cu; tu nam mtrai mot phan tram (51%) den dual sau muai
lam phan tram (65%) duac giai thieu bon (04) nguai ung cu; va tu sau muai lam
phhn tram (65%) tra len dugfc giai thieu so nguai ung cu toi da bang tong so thanh

vien Hoi dong quan tri do Dai hoi dong co dong quy dinh.
Truong hop s6 lugng nguai ung cu khong dii so lugng can thiet. Hoi dong quan tri

duang nhiem c6 the giai thieu them nguai ung cu. Ca che gioi thieu nguai ung cu

vao Hoi dong quan trj phai dugc cong bo ro rang va phai dugc Dai hoi dong c6
dong thong qua truac khi tien hanh giai thieu.

Dieu 25. Tieu chuan va dieu kien lam thanh vien Hoi dong quan trj

Thanh vien Hoi dong quan tri phai c6 cac tieu chuan va dieu kien sau day:

C6 nang lire hanh vi dan su day du, khong thugc doi tugng khong dugc quan ly doanh

nghiep theo quy dinh tai Luat Doanh nghiep;

Co trinh do chuyen mon, kinh nghiem trong quan ly kinh doanh cua cong ty va khong
nhat thiet phai la c6 dong cua Cong ty;

Thanh vien Hoi dong quan trj Cong ty c6 the dong thai la thanh vien hoi dong quan tri
cua doanh nghiep khac.

Mien nhiem, bai nhiem va bo sung thanh vien Hoi dong quan trj

Thanh vien Hoi dong quan tri bi mien nhiem trong cac truang hgp sau day:

a. Kliong c6 dii tieu chuan va dieu kien theo quy djnh tai Dieu le nay;

b. Khong tham gia cac boat dong ciia Hoi dong quan tri trong sau (06) thang lien tuc,
tru truang hgp bat kha khang;

c. Co dan tu chuc.

Thanh vien Hoi dong quan trj c6 the bj bai nhiem theo nghi quyet cua Dai hoi dong c6
dong.

Tai cugc hgp gan nhat, Dai hoi dong c6 dong bau thanh vien mai thay the thanh vien Hoi
dong quan tri da bi mien nhiem, bai nhiem.

Hoi dong quan tri phai trieu tap hgp Dai hoi dong c6 dong de bau bo sung thanh vien
Hoi dong quan tri trong trubng hgp so thanh vien Hoi dong quan tri bi giam qua mot
phan ba (1/3) so vai so lugng da dugc Dai hoi dong c6 dong quyet dinh cho nhiem ky

b.

1.

2.

3.

Dieu 26.
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CO lien quan. Trirang hop nay, Hoi dong quan tri phai trieu tap hop Dai hoi dong c6 dong
trong thai han sau mirai (60) ngay, ke tir ngay so thanh vien hi giam qua mot phan ba.

Dieu 27. Thu lao va lo’i ich khac cua thanh vien Hoi dong quan trj

Thanh vien Hoi dong quan tri dirge nhan thu lao cho cong viec ciia minh dual tu each la

thanh vien Hoi dong quan tri. Tong muc thu lao cho Hoi dong quan tri se do Dai hoi
dong CO dong quyet djnh. Khoan thu lao nay se dugc chia cho cac thanh vien Hoi dong
quan tri theo thoa thuan trong Hoi dong quan tri hoac chia deu trong truemg hop khong
thoa thuan dugc. Viec thuc hien tra thu lao cho cac thanh vien Hoi dong quan tri phai

dugc bao cao trong bao cao thuong nien cua Cong ty trinh Dai hoi dong c6 dong.

Thanh vien Hoi dong quan tri nam giu chuc vu dieu hanh (bao gom ca chuc vu Chu tich

hoac Pho Chu tich), hoac thanh vien Hoi dong quan tri lam viec tai cac tieu ban cua Hoi

dong quan tri, hoac thuc hien nhung cong viec khac ma theo quan diem cua Hoi dong

quan tri la nam ngoai pham vi nhiem vu thong thuang cua mot thanh vien Hoi dong quan

tri, CO the dugc tra them tien thu lao dudi dang mot khoan tien cong tron goi theo tung
lan, luong, hoa hong, phan tram Igi nhuan, hoac dudi hinh thuc khac theo quyet dinh cua
Hoi dong quan tri.

Thanh vien Hoi dong quan tri dugc thanh toan tat ca cac chi phi di lai, an, d va cac khoan
chi phi hgp ly khac ma hg da phai chi tra khi thuc hien trach nhiem thanh vien Hoi dong

quan trj cua minh, bao gom ca cac chi phi phat sinh trong viec tdi tham du cac cuoc hgp

cua Hoi dong quan tri, hoac cac tieu ban cua Hoi dong quan tri hoac Dai hoi dong c6
dong.

Dieu 28. Chu tich Hoi dong quan trj

Hoi dong quan trj bau mot thanh vien cua Hoi dong quan trj lam Chu tich.

Chu tich Hoi dong quan tri cd cac quyen va nghTa vu sau day:

a. Lap chuang trinh, ke hoach boat dong cua Hgi dong quan trj;

b. Chuan bi chuang trinh, ngi dung, tai lieu phuc vu cugc hgp; trieu tap va chu tga
cugc hgp Hgi dong quan trj;

c. To chuc viec thong qua nghi quyet cua Hgi dong quan tri;
d. Giam sat qua trinh to chuc thuc hien cac nghi quyet ciia Hgi dong quan trj;
e. Trieu tap va chu tga cugc hgp Dai hgi dong c6 dong, tru cac trudng hgp quy djnh

tai Diem b (ii) va Diem b(iii) Khoan 4 Dieu 13 Dieu le nay;
f. Dam bao viec Hgi dong quan tri gui bao cao tai chinh, bao cao boat dong cua cong

ty, bao cao kiem toan va bao cao kiem tra cua Hgi dong quan trj cho cac c6 dong
tai Dai hgi dong c6 dong.
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Trirang hgp Chu tich vang mat khong the thuc hien mot nhiem vu bat ky, gay thiet hai

cho Cong ty, Hoi dong quan tri c6 the bo nhiem mot nguoi khac trong so cac thanh vien

ciia Hoi dong quan tri theo nguyen tac da so qua ban de thirc hien nhiem vu nay.

Truong hgp Chu tich Hoi dong quan tri bi mien nhiem hoac bai nhiem, Hoi dong quan
tri phai bau nguoi thay the trong thbi han muoi ngay.

Dieu 29. Cac cuoc hop cua Hoi dong quan trj

Chu tich Hoi dong quan tri se dugc bau trong cugc hgp dau tien ciia nhiem ky Hoi dong

quan tri trong thoi han bay (07) ngay lam viec ke tu ngay ket thuc bau cu Hoi dong quan

tri nhiem ky do. Cugc hgp nay do thanh vien Hoi dong quan tri c6 so phieu bau cao nhat
hoac ty le phieu bau cao nhat trieu tap va chu tri. Truong hgp c6 nhieu hon mot thanh
vien CO so phieu bau hoac ty le phieu bau cao nhat va ngang nhau thi cac thanh vien bau
theo nguyen tac da so de chon mot nguoi trong so hg trieu tap hgp Hoi dong quan tri.

Hoi dong quan tri c6 the hop dinh ky hoac bat thubng. Hoi dong quan tri hop tai tru so

chinh cua cong ty hoac o noi khac dugc su chap thuan cua toan the cac thanh vien Hoi

dong quan tri.

Cugc hgp cua Hoi dong quan tri do Chu tjch Hoi dong quan tri trieu tap khi xet thay can

thiet, nhung moi quy phai hgp dinh ky it nhat mot lan.

Chu tich Hoi dong quan tri phai trieu tap hgp Hoi dong quan tri bat thubng khi c6 mot

trong cac trubng hgp sau day:

a. Co de nghi cua da so qua ban thanh vien Ban kiem soat;
b. Co de nghi cua Tong giam doc hoac it nhat nam (05) Nguoi quan ly cong ty;
c. Co de nghi cua it nhat cua hai (02) thanh vien cua Hoi dong quan tri;
d. Co yeu cau cua kiem toan vien doc lap cua Cong ty.

De nghi phai dugc lap thanh van ban, trong do neu ro muc dich, van de can thao luan va quyet
djnh thugc tham quyen cua Hoi dong quan trj.

Chu tich Hoi dong quan trj phai trieu tap hop Hoi dong quan tri trong thbi han bay (07)
ngay lam viec, ke tu ngay nhan dugc de nghi quy dinh tai Dieu nay. Trubng hgp Chu
tich khong trieu tap hgp Hoi dong quan tri theo de nghj thi Chu tjch phai chiu trach nhiem
ve nhung thiet hai xay ra doi vbi cong ty; ngubi de nghi c6 quyen thay the Hoi dong
quan tri trieu tap hgp Hoi dong quan tri.

3.

4.

1.

2.
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Chu tich Hoi dong quan tri hoac ngirai trieu tap hop Hoi dong quan tri phai gui thong

bao mai hop chant nhat la ba (03) ngay lam vice truac ngay hop. Thong bao mai hop

phai lam bang tieng Viet, c6 the lam them bang tieng nirac ngoai tuy nhu can, va phai

xac dinh cu the thai gian va dia diem hop, chirang trinh, cac van de thao luan va quyet

dinh. Kent theo thong bao mai hop phai c6 tai lieu su dung tai cuoc hop va phieu bieu
quyet ciia thanh vien.

Thong bao mai hop dugc gui bang buu dien, fax, thu dien tir hoac phuang tien khac, nhung
phai bao dam den dugc dia chi lien lac cua tung thanh vien Hoi dong quan tri dugc dang ky
tai cong ty.

7. Chu tich Hoi dong quan tri hoac nguai trieu tap gui thong bao mai hop va cac tai lieu
kem theo den cac Kiem soat vien nhu doi vai cac thanh vien Hoi dong quan tri. Kiem

soat vien c6 quyen du cac cugc hgp ciia Hoi dong quan tri; c6 quyen thao luan nhung
khong dugc bieu quyet.

Cuoc hgp Hoi dong quan tri dugc tien hanh khi c6 tu ba phan tu tong so thanh vien tra

len du hgp. Truang hgp cugc hgp dugc trieu tap theo quy djnh khoan nay khong du so

thanh vien du hgp theo quy dinh thi dugc trieu tap lan thu hai trong thai han bay (07)
ngay, ke tu ngay du dinh hgp lan thu nhat. Truang hgp nay, cugc hgp dugc tien hanh,
neu c6 han mot nua (1/2) so thanh vien Hgi dong quan trj du hgp.

9. Thanh vien Hgi dong quan tri dugc coi la tham du va bieu quyet tai cugc hgp trong
truong hgp sau day:

a. Tham du va bieu quyet true tiep tai cugc hgp;

b. Uy quyen cho nguai khac den du hgp theo quy dinh tai Di6u nay;
c. Tham du va bieu quyet thong qua hgi nghi true tuyen hoac hinh thuc tuang tu khac;
d. Gui phieu bieu quyet den cugc hgp thong qua thu, fax, thu dien tu.

Truang hgp gui phieu bieu quyet den cugc hgp thong qua thu, phieu biSu quy§t phai dung
trong phong bi kin va phai dugc chuyen den Chu tich Hgi dong quan tri cham nhat mot (01)
gia truac khi khai mac. Phieu bieu quyet chi dugc ma truac su chung kien ciia tat ca nhung
nguai du hgp.

10. Nghi quyet cua Hgi dong quan tri dugc thong qua neu dugc da so thanh vien du hgp tan
thanh; truang hgp s6 phieu ngang nhau thi quyet dinh cuoi cung thugc ve phia c6 y kien
cua Chu tjeh Hgi dong quan tri.

Thanh vien phai tham du day du cac cugc hgp cua Hgi dong quan tri. Thanh vien dugc
uy quyen cho nguai khac du hgp neu dugc da so thanh vien Hgi dong quan tri chap
thuan.

6.

8.

11.
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12. Hoi nghi trirc tuyen hoac hoi nghj c6 hinh thuc tuong tir (sau day gpi chung la “Hoi nghj

tru’c tuyen”) cua Hoi dong quan tri dirge tien hanh khi thanh vien Hoi dong quan tri

dang a nhung dia diem khac nhau va voi dieu kien la moi thanh vien tham gia hop deu
c6 the:

a. Nghe turng thanh vien Hoi dong quan trj khac cung tham gia phat bieu trong cugc

hop;
b. Neu muon, nguai do c6 the phat bieu vai tat ca cac thanh vien tham dir khac mot

each dong thai;

Dja diem Hoi nghj true tuyen la dja diem nai c6 mat dong thanh vien Hoi dong quan tri nhat
hoac, neu khong c6 nai c6 mat dong thanh vien Hoi dong quan tri nhat, la nai c6 mat Chu toa
cugc hop.

Cac quyet dinh thong qua trong Hoi nghi true tuyen phai dugc khang dinh trong Nghj quyet
hoi nghi bang chu ky cua tat ca thanh vien Hoi dong quan tri tham du hoi nghi. Nghi quyet
nay c6 the dugc xac nhan bang each su dung nhieu ban sao cua cung mot van ban ma moi ban

sao deu CO chu ky cua it nhat mot thanh vien Hoi dong quan tri va c6 gia tri va hieu luc nhu
nghi quyet dugc thong qua tai mot cugc hgp ma thanh vien Hgi dong quan tri c6 mat va bieu
quyet true tiep.

Dieu 30. NghTa vu cua thanh vien Hoi dong quan trj c6 Igi ich lien quan

Thanh vien Hgi dong quan tri true tiep hoac gian tiep c6 Igi ich hoac c6 Nguai c6 lien
quan, theo dinh nghia tai Luat Doanh nghiep, true tiep hoac gian tiep c6 Igi ich tu mot

hgp dong hoac giao dich da ky ket hoac du kien ky ket vai Cong ty phai cong khai ban
chat, ngi dung cua Igi ich trong cugc hgp ma Hgi dong quan tri lan dau tien xem xet van

de ky ket hgp dong hoac giao dich nay hoac tai cugc hgp dau tien cua Hgi dong quan trj
dugc to chuc sau khi thanh vien nay biet rang minh hoac Nguai c6 lien quan c6 Igi ich

hoac CO kha nang se c6 Igi ich trong hgp dong hoac giao djeh do.

2. Thanh vien Hgi dong quan tri khong dugc bieu quyet ve cac hgp d6ng hoac giao djeh
hoac de xuat ve cac hgp dong, giao djeh ma thanh vien do hoac Nguai c6 lien quan, c6
Igi ich va Igi ich do mau thuan hoac c6 the man thuan vai Igi ich cua Cong ty. Mot thanh
vien Hgi dong se khong dugc tinh vao so lugng dai bieu toi thieu can thiet c6 mat de c6

the to chuc mot cugc hgp Hgi dong quan trj ve nhmig quyet djnh ma thanh vien do khong
c6 quyen bieu quyet.

3. Trong truong hgp thanh vien Hgi dong quan trj c6 Igi ich lien quan, nhu xac djnh tai
Dieu nay, khong dong y tu bo quyen bieu quyet cua minh trong mot cugc hgp cua Hgi
dong quan trj, y kien cua nguai chu tga cugc hgp se c6 gia trj la quyet djnh cuoi ciing.

1.
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Dieu31. Bien ban hop Hoi dong quan trj

1. Cac cuQC hop cua Hoi dong quan tri phai dugc ghi bien ban va c6 the ghi am, ghi va luu
giu diroi hinh thuc dien tu khac. Bien ban phai lap bang tieng Viet va c6 the lap them
bang tieng nuac ngoai tuy nhu cau, c6 cac noi dung sau day:

a. Ten, dia chi tru so chinh, ma so doanh nghiep;
b. Muc dich, chuong trinh va noi dung hop;

c. Thai gian, dia diem hop;
d. Ho, ten tirng thanh vien du hop hoac ngudi dugc liy quyen dir hop va each thuc du

hgp; hg, ten cac thanh vien khong du hop va ly do;

e. Cac van de dugc thao luan va bieu quyet tai cugc hgp;

f. Tom tat phat bieu y kien cua tung thanh vien du hgp theo trinh tu dien bien cua

cugc hgp;

g. Ket qua bieu quyet trong do ghi ro nhtrng thanh vien tan thanh, khong tan thanh va
khong CO y kien;

h. Cac van de da dugc thong qua;
i. Hg, ten, chu ky chu tga va ngudi ghi bien ban, trir trudng hgp qui dinh tai klioan 2

Dieu nay.

Trudng hgp chii tga, ngudi ghi bien ban tu choi ky bien ban hgp nhung neu dugc tat ca

thanh vien khac cua Hoi dong quan tri tham du va dong y thong qua bien ban hgp ky va

CO day du noi dung theo quy dinh tai cac diem a, b, c, d, d, e, g va h khoan 1 Dieu nay

thi bien ban nay c6 hieu luc. Bien ban hgp ghi ro viec chu tga, ngudi ghi bien ban tu choi

ky bien ban hgp. Ngudi ky bien ban hgp chiu trach nhiem lien ddi ve tinh chinh xac va
trung thuc cua noi dung bien ban hgp Hoi dong quan tri. Chu tga, ngudi ghi bien ban

chiu trach nhiem ca nhan ve thiet hai xay ra doi vdi doanh nghiep do tu choi ky bien ban
hgp theo quy dinh cua phap luat.

3. Chu tga va ngudi ghi bien ban phai chiu trach nhiem ve tinh trung thuc va chinh xac cua

noi dung bien ban hop Hoi dong quan tri.

4. Bien ban hgp Hoi dong quan tri va tai lieu su dung trong cugc hgp phai dugc luu giu’ tai
tru sd chinh cua Cong ty.

Bien ban lap bang tieng Viet va tieng nude ngoai c6 hieu luc ngang nhau. Trudng hgp
c6 su khac nhau ve ngi dung bien ban tieng Viet va tieng nude ngoai thi ngi dung trong
bien ban tieng Viet c6 hieu luc ap dung.

6. Chu tich Hgi dong quan tri c6 trach nhiem chuyen Bien ban hgp Hgi dong quan trj cho
cac thanh vien Hgi dong quan tri de cac thanh vien Hgi dong quan tri gop y ve ngi dung
trong thdi han mudi (10) ngay ke tu ngay Bien ban dugc giii di.

2.
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TONG GIAM DOC VA NGlToa QUAN LY CONG TY KHACVIII.

Dieu 32. Bo may dieu hanh

1. Cong ty c6 mot Tong giam doc, mot so Pho Tong giam doc va mot Ke toan trirong do
Hoi dong quan tri bo nhiem.

2. Tong giam doc va (cac) Pho Tong giam doc c6 the dong thai la thanh vien Hoi dong

quan tri.

Dieu 33. Bo nhiem, mien nhiem, nhiem vu va quyen han cua Tong giam doc

1. Hoi dong quan tri bo nhiem mot nguai trong so hp hoac thue nguai khac lam Tong giam
doc.

2. Tong giam doc la nguai dieu hanh cong viec kinh doanh hang ngay cua Cong ty; chiu

su giam sat cua Hoi dong quan tri; chiu trach nhiem truac Hoi dong quan tri va trudc ■o
phap luat ve viec thuc hien cac quyen va nghia vu dupe giao.

Nhiem ky ciia Tong giam doc khong qua nam (05) nam; c6 the dupe bo nhiem lai vai so
nhiem ky khong h^ che.

4. Tong giam doc c6 cac quyen va nghia vu sau day:
a. Quyet dinh cac van de lien quan den cong viec kinh doanh hang ngay cua Cong ty

ma khong thupc tham quyen cua Hoi dong quan tri;
To chuc thuc hien cac nghi quyet cua Hoi dong quan tri;

c. To chuc thuc hien ke hoach kinh doanh va phuang an dau tu cua cong ty;
Giao ket cac hop dong, giao dich c6 gia tri dudi ba muoi lam phan tram (35%) tong
gia tri tai san ghi trong bao cao tai chinh gan nhat cua Cong ty, tru nhung giao dich,
hpp dong thupc tham quyen cua Dai hpi dong c6 dong hoac PIpi dong quan tri;

e. Kien nghi phuang an ca cau to chuc, quy che quan ly npi bp cua cong ty;
Bo nhiem, mien nhiem, bai nhiem cac chuc danh quan ly trong cong ty, tru cac
chuc danh thupc tham quyen cua Hpi dong quan tri theo quy dinh tai Dieu 18 nay;

g. Quyet dinh tien luang va quyen Ipi khac doi vdi ngudi lao dong trong cong ty ke
ca ngudi quan ly thupc tham quyen bo nhiem cua Tong giam doc;
Tuyen dung lao dong;

1. Kien nghi phuang an tra c6 tuc hoac xu ly Id trong kinh doanh;
j. Vao ngay 31 thang 10 hang nam, Tong giam doc phai trinh Hpi dong quan tri phe

chuan ke hoach kinh doanh chi tiet cho nam tai chinh tiep theo tren ca sd dap ung
cac yeu cau cua ngan sach phu hpp cung nhu ke hoach tai chinh nam nam;

★
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Chuan bj cac ban dir loan dai ban, hang nam va hang thang cua Cong ty (sau day

goi la ban dir loan) phuc vu boat dong quan ly dai han, hang nam va hang thang
ciia Cong ty theo ke hoach kinh doanh. Ban dir toan hang nam (bao gom ca ban can
doi ke toan, bao cao boat dong san xuat kinh doanh va bao cao lim chuyen tien te

dir kien) cho tirng nam tai chinh se phai dugc trinh de Hoi dong quan tri thong qua
va phai bao gom nhung thong tin quy dinh tai cac quy che ciia Cong ty;

De xuat nhung bien phap nang cao boat dong va quan ly ciia Cong ty;
Quyen va nghla vu khac theo quy dinh ciia phap luat va nghi quyet ciia Hoi dong

quan tri.

Tong giam doc phai dieu hanh cong viec kinh doanh hang ngay ciia Cong ty theo diing
quy dinh ciia phap luat, Dieu le nay, hop dong lao dong ky vai Cong ty va nghi quyet

ciia Hoi dong quan tri. Truong hop dieu hanh trai voi quy dinh nay ma gay thiet hai cho

Cong ty thi Tong giam doc phai chiu trach nhiem truoc phap luat va phai boi thu^g
thiet hai cho Cong ty.

Hoi dong quan trj mien nhiem hoac bai nhiem Tong giam doc khi c6 tu hai phan ba thanh

vien Hoi dong quan tri tro len bieu quyet tan thanh (trong truong hop nay khong tinh

bieu quyet ciia Tong giam doc neu Tong giam doc dong thoi la thanh vien Hoi dong quan

k.

1.

m.

5.

6.

tri).

iTRACH NHIEM CUA NGU’dl QUAN LY CONG TYIX.

Dieu 34. Trach nhiem can trgng

Nguoi quan ly cong ty va thanh vien cac Tieu ban chuyen trach ciia Hoi dong quan tri c6 trach

nhiem thuc hien cac nhiem vu ciia minh theo phuong tliiic ma hp tin la vi Ipi ich cao nhat ciia

Cong ty va voi miic dp can trong ma mot nguoi than trong thuong c6 khi dam nhiem vi tri
tuong duong va trong hoan canh tuong tu.

Trach nhiem trung thuc va tranh xung dot ve quyen Ipi

Nguoi quan ly cong ty va thanh vien cac Tieu ban chuyen trach ciia Hoi dong quan tri:
a. Khong dupe sii dung nhiing co hoi kinh doanh c6 the mang lai Ipi ich cho Cong ty

vi muc dich ca nhan;

b. Khong dupe sOr dung nhung thong tin c6 dupe nho vi tri va cong viec ciia minh
trong Cong ty de phuc vu Ipi ich ca nhan hay ciia to chiic hoac ca nhan khac;

c. Khong dupe phep mua hay ban hoac giao dich theo bat cii hinh thuc nao khac doi

voi cac CO phieu ciia Cong ty hoac cong ty con ciia Cong ty vao thoi diem ho c6
dupe nhung thong tin chac chan se gay anh huong den gia ciia nhung c6 phieu do
trong khi cac c6 dong ciia Cong ty khong c6 dupe nhung thong tin nay;

Dieu 35.

1.
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d. Co nghia vu thong bao cho Hoi d6ng quan tri tat ca cac Igi ich cua ca nhan hay cua
Nguai CO lien quan ma c6 kha nang xung dot voi Igi ich cua Cong ty;

e. Cong ty khong dugc phep c4p cac khoan vay, bao lanh, hoac tin dung cho Nguai

quan ly cong ty va Ngudi c6 lien quan tai nhung ngudi nay, tru khi Dai hoi dong
CO dong c6 quyet djnh khac.

2. Dai hoi ddng c6 dong hoac Hoi dong quan tri chap thuan hgp dong, giao dich giua cong

ty vdi ngudi c6 lien quan sau day:
a. Co dong, ngudi dai dien theo liy quyen cua co dong la to chuc sd huu tren 10%

tong so CO phan pho thong cua cong ty va ngudi c6 lien quan cua hg;

b. Thanh vien Hoi ddng quan tri, Giam doc hoac Tong giam doc va ngudi c6 lien quan
cua hg;

c. Doanh nghiep ma thanh vien Hoi dong quan tri, Kiem soat vien, Giam doc hoac

Tong giam doc va ngudi quan ly khac cua cong ty phai ke khai theo quy djnh tai
khoan 2 Diki 164 ciia Luat Doanli nghiep.

3. Hoi dong quan tri chap thuan cac hgp dong, giao dich theo quy djnh khoan 2 Dieu nay
va c6 gia tri nhd han 35% tong gia tri tai san cua doanh nghiep ghi trong bao cao tai

chinh gan nhat. Trudng hgp nay, ngudi dai dien cong ty ky hgp dong, giao dich phai

thong bao cho thanh vien Hoi dong quan tri, Kiem soat vien ve eac doi tugng eo lien

quan doi vdi hgp dong, giao dich do va gui kem theo du thao hgp dong hoae ngi dung

chu yeu cua giao dich. Hgi dong qu^ tri quyet dinh viec chap thuan hgp dong, giao

dich trong thdi han 15 ngay ke tu ngay nlian dugc thong bao, thanh vien Hgi dong quan

tri CO Igi ich lien quan den cac ben trong hgp dong, giao dich khong c6 quyen bieu

quyet.

4. Dai hgi dong c6 dong chap thuan hgp dong, giao dich sau day:

a. Hgp dong, giao dich khac ngoai hgp dong, giao dich quy dinh khoan 3 Dieu nay;

b. Hgp dong, giao dich vay, cho vay, ban tai san c6 gia tri lan han 10% tong gia tri
tai san cua doanh nghiep ghi trong bao cao tai chinh gan nhat giua cong ty va c6

dong sa huu tu 51 % tong so c6 phan c6 quyen bieu quyet tra len hoac nguai c6

lien quan cua c6 dong d6.

5. Trudng hgp chap thuan hgp dong, giao dich theo quy dinh tai klioan 4 Dieu nay, ngudi
dai dien cong ty ky hgp dong, giao dich phai thong bao cho Hgi d6ng quan tri va Kiem
soat vien ve doi tugng c6 lien quan doi vdi hgp dong, giao dich dd va gui kem theo du

thao hgp dong hoac thong bao ngi dung chu yeu cua giao dich. Hgi dong quan tri trinh
du thao hgp dong, giao dich hoac giai trinh ve ngi dung chu yeu cua hgp dong, giao dich

tai cugc hop Dai hgi c6 dong hoac lay y kien c6 dong bang van ban. Trudng hgp nay, c6
dong CO Igi ich lien quan den cac ben trong hgp dong, giao dich khong cd quyen bieu
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quyet; hgp dong, giao dich dugc chap thuan theo quy dinh tai khoan 1 va khoan 4 Dieu

148 cua Luat Doanh ngliiep.

6. Hgp dong, giao dich bi v6 hieu theo quyet dinh cua Toa an va xu ly theo quy dinh cua

phap luat khi dugc ky ket khong dung vai quy djnh tai Dieu nay; nguoi ky ket hgp dong,

giao dich, c6 dong, thanh vien Hoi dong quan tri hoac Tong giam doc c6 lien quan phai

lien doi boi thuong thiet hai phat sinh, hoan tra cho cong ty khoan Igi thu dugc tu viec
thuc hien hgp dong, giao dich do.

Cong ty phai cong khai hgp dong, giao dich c6 lien quan theo quy dinh cua phap luat
CO lien quan.

Dieu 36. Trach nhiem ve thiet hai va boi thuong

Nguoi quan ly cong ty va thanh vien cac Tieu ban chuyen trach cua Hoi dong quan trj vi
pham trach nhiem trung thuc, trach nhiem can trgng va kem nang luc chuyen mon se
phai chill trach nhiem ve nhung thiet hai do hanh vi vi pham cua minh gay ra.

2. Cong ty se boi hoan cac chi phi va boi thuong thiet hai vat chat va tinh than cho Nguoi

quan ly cong ty, moi nhan vien cua Cong ty, thanh vien cac Tieu ban chuyen trach cua
Hoi dong quan tri va cac dai dien theo liy quyen cua Cong ty neu nhung nguoi nay tro

thanh ben bi don trong bat ky mot vu tranh chap, kien tung dan su nao vi da thuc hien
cong viec cua Cong ty phu hgp phap luat va Dieu le nay hoac vi mot hanh dong hay
quyet dinh da dugc Hoi dong quan tri, Chu tich Hoi dong quan tri, Tong giam doc phe
duyet, dong y. Chi phi dugc boi hoan la tat ca cac khoan chi phi ma nguoi c6 lien quan
phai ganli chiu de bao ve quyen va Igi ich hgp phap cua minh trong qua trinh giai quydt
vu tranh chap, kien tung, bao gom nhung khong gioi han, chi phi toa an, trgng tai; chi
phi thue luat su, tu van phap ly; chi phi di lai; chi phi an 6 ngoai pham vi thanh ph6 H6

Chi Minh (neu c6). Viec boi thuong thiet hai dugc giai quyet theo phap luat hien hanh.

7.

1.
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BAN KIEM SCATX.

Dieu 37. Kiem soat vien

Ban kiem soat c6 ba (03) thanh vien. Nhiem ky cua Kiem soat vien khong qua nam (05)
nam va Kiem soat vien c6 the dugc bau lai voi so nhiem ky khong han che.

Co dong hoac nhom c6 dong dinh tai Khoan 4 Dieu 11 Di8u le nay c6 quyen gioi thieu
nguoi ung cu vao Ban kiem soat. Co dong hoac nhom co dong nam giu tu mubi phan
tram (10%) den duoi ba muoi lam phan tram (35%) tong so c6 phan pho thong dugc gioi
thieu mot (01) nguoi ung cu ; tu ba muoi lam phan tram (35%) den duoi sau muoi lam
phan tram (65%) dugc gioi thieu hai (02) nguoi ung cu; tu sau muoi lam plidn tram

1.

2.
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(65%) trd len duac giai thieu so nguai ung cu bang vai tong so thanh vien Ban kiem
soat.

3. Cac Kiem soat vien bau mot nguai trong so ho lam Truong Ban kiem soat theo nguyen

tac da so. Ban kiem soat phai c6 hon mot nua (1/2) so thanh vien thuong tni a Viet Nam.
Truong Ban kiem soat phai c6 bang tot nghiep dai hoc tro len thuoc mot trong cac chuyen
nganh kinh te, tai chinh, ke toan, kiem toan, luat, quan tri kinh doanh hoac chuyen nganh
CO lien quan den boat dong kinh doanh cua doanh nghiep.

4. Truong hop Kiem soat vien den thbi diem ket thiic nhiem ky ma Kiem soat vien nhiem

ky moi chua dugc bau thi Kiem soat vien da het nhiem ky van tiep tuc thuc hien quyen

va nghia vu cho den khi Kiem soat vien nhiem ky mdi dugc bau va nhan nhiem vu.

Dieu 38. Tieu chuan va dieu kien lam Kiem soat vien

Kiem soat vien phai c6 tieu chuan va dieu kien sau day:

1. Khong thuoc doi tugng theo quy dinh tai khoan  2 Dieu 17 cua Luat Doanh nghiep;

2. Dugc dao tao mot trong cac chuyen nganh ve kinh te, tai chinh, ke toan, kiem toan, luat,

quan trj kinh doanh hoac chuyen nganh phu hgp voi boat dong kinh doanh ciia doanh
nghiep;

3. Khong phai la ngubi c6 quan he gia dinh cua thanh vien Hoi dong quan tri, Giam doc

hoac Tong giam doc va ngubi quan ly khac;

4. Khong phai la ngubi quan ly cong ty; khong nhat thiet phai la c6 dong hoac ngubi lao
dong cua cong ty;

Dieu 39. Quyen han va trach nhiem ciia Truong Ban kiem soat

Truong Ban kiem soat chiu trach nhiem trubc Dai hoi dong c6 dong ve to chuc thuc hien
cac nhiem vu va quyen han cua Ban kiem soat.

2. To chuc, phan cong nhiem vu cho tung thanh vien trong Ban kiem soat d6 thuc hien tbt
nhiem vu dugc giao. Truong Ban kiem soat trieu tap va chu tri tat ca cac cube hop cua
Ban kiem soat, hubng dan, chi dao nghiep vu cho cac thanh vien Ban kibm soat.

3. Lap ke hoach thuc hien nghiep vu kiem soat theo chuong trinh cong tac quy, nam thong
bao cho Hoi dong quan tri va Tong giam doc; lap va ky cac bao cao ve cong tac giam
sat, kiem tra, sau khi da tham khao y kien cua Hoi dong quan trj de trinh len Dai hoi
dong CO dong.

1.
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Chu tri cong tac giam sat, kiem tra va cac cong tac khac thuoc chuc nang ciia Ban kiem
soat.

5. Thong bao kip thai cac phat hien yen kern ve he thong kiem soat noi bo, ve tuan thu cac
quy dinh phap ly lien quan den boat dong cua Cong ty den Tong giam doc de c6 bien

phap chan chinh kip thdi nham dam bao Cong ty hoat dong c6 hieu qua va tuan thu phap
luat.

6. That hien va thong bao kip thdi cho Hoi dong quan tri va Tong giam doc ve nhung hoat

dong khong binh thudng, c6 dau hieu pham phap, thua 16 cua Cong ty va nhung khiem
khuyet trong quan ly tai chinh cua bp may dieu hanh Cong ty.

Thay mat Ban kiem soat ky, goi Hoi dong quan tri cac van ban lien quan den hoat dong
cua Ban kiem soat.

Thuc hien cac cong viec khac c6 lien quan den cong tac kiem tra giam sat hoat dong cua
Cong ty do Dai hoi dong c6 dong giao.

Dieu 40. Quyen va nghia vu cua Ban kiem soat

Ban kiem soat thuc hien giam sat Hoi dong quan tri, Tong giam doc trong viec quan ly

va dieu hanh Cong ty.

2. Kiem tra tinh hop ly, hop phap, tinh trung thuc va muc do can trong trong quan ly, di6u
hanh hoat dong kinh doanh; tinh he thong, nhat quan va phu hop cua cong tac ke toan,
thong ke va lap bao cao tai chinh.

3. Tham dinh tinh day du, hap phap va trung thuc cua bao cao tinh hinh kinh doanh, bao

cao tai chinh hang nam va sau thang cua Cong ty, bao cao danh gia cong tac quan ly cua
Hoi dong quan tri va trinli bao cao tham dinh tai cupc hop thuang nien Dai hoi d6ng c6
dong. Ra soat hap dong, giao dich vai nguai c6 lien quan thuoc tham quyen phe duyet

cua Hoi dong quan tri hoac Dai hoi dong c6 dong va dua ra khuyen nghi ve hop dong,
giao dich can co phe duyet cua Hoi dong quan tri hoac Dai hoi dong c6 dong.

4. Ra soat, kiem tra va danh gia hieu lire va hieu qua cua he thong kiem soat npi bp, quan
ly rui ro va canh bao sam cua cong ty.

5. Xem xet so ke toan, ghi chep ke toan va cac tai lieu khac cua Cong ty, cac cong viec
quan ly, dieu hanh hoat dong cua Cong ty khi xet thay can thiet hoac theo nghi quyet cua

4.
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8.
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Dai hoi dong co dong hoac theo yeu cau cua c6 dong hoac nhom c6 dong quy dinh tai

Khoan 3 Dieu 11 cua Dieu le nay.

6. Khi cd yeu cau cua c6 dong hoac nhom c6 dong quy dinh tai Khoan 3 Dieu 11 cua Dieu

le nay, Ban kiem soat thuc hien kiem tra trong thdi han bay (07) Ngay lam viec, ke tu
ngay nhan dugc yeu cau. Trong thai han muai lam (15) ngay, ke tu ngay ket thuc kiem

tra, Ban kiem soat phai bao cao giai trinh ve nhung van de dugc yeu cau kiem tra den
Hoi dong quan tri va c6 dong hoac nhom c6 dong c6 yeu cau. Viec kiem tra cua Ban
kiem soat quy dinh tai khoan nay khong dugc can trd boat dong binh thuang cua Hoi

dong quan tri, khong gay gian doan dieu hanh boat dong kinh doanh cua Cong ty.

7. Kien nghi Hoi dong quan tri hoac Dai hoi dong c6 dong cac bien phap sua doi, bo sung,

cai tien co cau to chuc quan ly, giam sat va dieu hanh boat dong kinh doanh cua cong ty.

Khi phat hien co thanh vien Hoi dong quan tri, Tong giam doc vi pham quy dinh tai Dieu

35 va 36 cua Dieu le nay thi phai thong bao ngay bang van ban vai Hoi dong quan tri,
yeu cau nguai co hanh vi vi pham cham dut hanh vi vi pham va c6 giai phap khac phuc

hau qua.

Co quyen tham du va tham gia thao luan tai cac cugc hop Dai hoi dong co dong, Hoi

dong quan tri va cac cugc hop khac cua Cong ty.

10. Co quyen su dung tu van doc lap de thuc hien cac nhiem vu dugc giao.

Ban kiem soat c6 the tham khao y kien cua Hoi dong quan tri truac khi trinh bao cao,

ket lu^ va kien nghi len Dai hoi dong co dong.

12. Thuc hien cac quyen va nghia vu khac theo quy dinh cua Luat Doanh nghiep, DiSu le
nay va nghi quyet ciia Dai hoi dong co dong.

Dieu 41. Quyen dugc cung cap thong tin cua Ban kiem soat

Tai lieu va thong tin phai dugc gui den Kiem soat vien cung thai diem va theo phuang
thuc nhu doi vai thanh vien Hoi dong quan tri, bao gom:
a. Thong bao mai hop, phieu lay y kien thanh vien Hoi dong quan tri va tai lieu kem

theo;

b. Nghi quyet, quyet dinh va bien ban hop cua Dai hoi dong co dong, Hoi dong quan
tri;

c. Bao cao ciia Tong giam doc trinh Hoi dong quan tri hoac tai lieu khac do cong ty
phat hanh.

8.

9.

11.
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2. Kiem soat vien c6 quyen tiep can cac ho so, tai lieu cua Cong ty liru giu tai tru so chinh,
chi nhanh va dia diem khac; c6 quyen den cac dja diem Ito viec ciia nguai quan ly va

nhan vien cua Cong ty trong gio lam viec.

3. Hoi dong quan tri, thanh vien Hoi dong quan tri, Tong giam doc, nguai quan ly khac
phai cung cap day du, chinh xac va kip thai thong tin, tai lieu ve cong tac quan ly, dieu
hanh va boat dong kinh doanh cua Cong ty theo yeu cau cua thanh vien Ban kiem soat
hoac Ban kiem soat.

Dieu 42. Thu lao va quyen lol khac ciia Kiem soat vien

Thu lao va quyen Igi khac ciia Kiem soat vien dugc thuc hien theo quy dinh sau day:

Kiem soat vien dugc tra thu lao va dugc huang cac quyen Igi khac theo quyet djnh cua
Dai hoi dong c6 dong. Dai hoi dong c6 dong quyet dinh tong mucthu lao va ngan sach
boat dong hang nam ciia Ban kiem soat;

1.

2. Kiem soat vien dugc thanh toan chi phi an, a, di lai, chi phi su dung djch vu tu van doc

lap vai muc hgp ly. Tong muc thii lao va chi phi nay khong vugt qua tong ngan sach

boat dong hang nam ciia Ban kiem soat da dugc Dai hoi dong c6 dong chap thuan, tru

truong hgp Dai hoi dong c6 dong c6 quyet dinh khac; (

3. Tien luang va chi phi boat dong ciia Ban kiem soat dugc tinh vao chi phi kinh doanh ciia
cong ty theo quy dinh ciia phap luat ve thue thu nhap doanh nghiep, phap luat co lien
quan va phai dugc lap thanh muc rieng trong bao cao tai chinh hang nam ciia cong ty.

Dieu 43. Trach nhiem ciia Kiem soat vien

Tuan thii diing phap luat, Dieu le nay, nghi quyet ciia Dai hoi dong c6 dong va dao due

nghe nghiep trong thuc hien cac quyen va nghTa vu dugc giao.

2. Thuc hien cac quyen va nghTa vu dugc giao mot each trung thuc, can trong, tot nhat

nham bao dam Igi ich hgp phap toi da ciia Cong ty.

3. Trung thanh vai Igi ich ciia Cong ty va c6 dong; kliong sii dung thong tin, bi quyet, ca
hoi kinh doanh ciia cong ty, dia vi, chuc vu va sii dung tai san ciia Cong ty de tu Igi hoac
phuc vu Igi ich ciia to chuc, ca nhan khac.

1.

4. Truang hgp vi pham quy djnh tai cac Khoan 1, 2 va  3 Dieu nay ma gay thiet hai cho
Cong ty hoac nguai khac thi Kiem soat vien phai chiu trach nhiem ca nhan hoac lien dai
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boi thuang thiet hai do. Moi thu nhap va Igi ich khac ma Kiem soat vien c6 dirge phai

ho^ tra cho cong ty.

5. Truong hgp phat hien c6 Kiem soat vien vi pham trong thirc hien quyen va nghia vu

dugc giao thi Hoi dong quan tri phai thong bao bang van ban den Ban kiem soat; yen
cau nguoi c6 hanh vi vi pham cham dut hanh vi vi pham va c6 giai phap khac phuc hau
qua.

Dieu 44. Mien nhiem, bai nhiem Kiem soat vien

Dai hoi dong c6 dong mien nhiem Kiem soat vien trong cac truong hgp sau day:

a. Khong con dii tieu chuan va dieu kien lam Kiem soat vien theo quy djnh tai Dieu
le nay;

b. Co don tu chuc va dugc chap thuan;

2. Dai hoi dong c6 dong bai nhiem Kiem soat vien trong cac truong hgp sau day:

a. Khong hoan thanh nhiem vu, cong viec dugc phan cong;

b, Khong thuc hien quyen va nghia vu ciia minh trong sau (06) thang lien tuc, tru
truong hgp bat kha khang;

c. Vi pham nghiem trong hoac vi pham nhieu lan nghTa vu cua Kiem soat vien theo

quy dinh cua phap luat va Dieu le nay;

d. Truong hgp khac theo Nghi quyet ciia Dai hoi dong c6 dong.

1.

h

F

BAO CAO VA CONG KHAI THONG TINXL 1

Dilu 45. Trinh bao cao hang nam

Tai thoi diem ket thuc nam tai chinh. Hoi dong quan tri phai chu^n bi cac bao cao va tai
lieu sau day:

a. Bao cao ket qua kinh doanh cua Cong ty;
b. Bao cao tai chinh;

c. Bao cao danh gia cong tac quan ly, dieu hanh Cong ty.
d. Bao cao tham dinh cua Ban kiem soat.

1.

2. Bao cao tai chinh hang nam cua Cong ty phai dugc kiem toan truoc khi trinh Dai hoi
dong CO dong xem xet, thong qua.

3. Cac bao cao quy dinh tai cac diem a, b va c khoan 1 Dieu nay phai dugc gui den Ban
kiem soat de tham dinh cham nhat ba muoi (30) ngay truoc ngay khai mac cugc hgp
thuang nien cua Dai hoi dong c6 dong.
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4. Bao cao qui dinh tai cac khoan 1, 2 va 3 Dieu nay, bao cao tham dinh cua Ban kiem scat

va bao cao kiem toan phai c6 a tru so chinh va chi nhanh cua cong ty cham nhat muoi
(10) ngay truoc ngay khai mac cuoc hop thuong nien ciia Dai hoi dong c6 dong. Co dong

sd huu c6 phan cua cong ty lien tuc it nhat mot (01) nam c6 quyen tu minh hoac cung
vdi luat sir hoac ke toan va kiem toan vien c6 chung chi hanh nghe true tiep xem xet cac

bao cao quy dinh tai Dieu nay.

Dieu 46. Cong khai thong tin

Cong ty gui bao cao tai chinh hang nam da dugc Dai hoi dong c6 dong thong qua den co

quan nha nuoc c6 thto quyen theo quy dinh cua luat ve ke toan va phap luat c6 lien
quan.

2. Cong ty cong bo tren trang thong tin dien tu cua minh cac thong tin sau day:

a. Dieu le cong ty;

b. So yeu ly lich, trinh do hoc van va kinh nghiem nghe nghiep cua cac thanh vien
Hoi dong quan tri, Kiem soat vien, Tong giam doc;

c. Bao cao tai chinh hang nam da dugc Dai hoi dong c6 dong thong qua. Bao cao tai
chinh nam phai bao gom bao cao ket qua boat dong san xuat kinh doanh phan anh
mot each trung thuc va khach quan tinh hinh ve lai va Id cua Cong ty trong nam tai
chinh va bang can doi ke toan phan anh mot each trung thuc va khach quan tinh
hinh cac boat dong cua Cong ty cho den thdi diem lap bao cao, bao cao luu chuyen
tien te va thuyet minh bao cao tai chinh. Truong hgp Cong ty la mot cong ty me,

ngoai bao cao tai chinh nam con phai bao gom bangcan doi ke toan tong hgp ve
tinh hinh boat dong cua Cong ty va cac cong ty con vao cudi mdi nam tai chinh;

d. Bao cao danh gia ket qua boat dong hang nam cua Hoi ddng quan tri va Ban kidm
soat.

1.

\

3. Cong ty thdng bao cho Co quan dang ky kinh doanh noi cong ty c6 tru sd chinh cham
nhat ba (03) ngay sau khi c6 thdng tin hoac c6 thay doi cac thdng tin ve hg, ten, qude
tich, sd hd chieu, dia chi thudng tni, sd cd phan va loai cd phan cua cd ddng la ca nhan
nude ngoai; ten, ma sd doanh nghiep, dia chi tru sd chinh, sd cd phan va loai cd phan va
hg, ten, qude tich, sd hd chieu, dia chi thudng tru ngudi dai dien theo uy quyen cua cd
ddng la td chuc nude ngoai.

Ngoai ra, Cong ty thuc hien edng bd, cong khai thdng tin theo quy dinh cua phap luat ve
chung khoan.

4.
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PHAN CHIA LOl NHUANXII.

f)ieu 47. Co tiic

1. Dai hoi dong cd dong quyet dinh muc chi tra c6 tuc va hinh thuc chi tra c6 tuc hang
nam tu Igi nhuan dirge giu lai cua Cong ty.

2. Cong ty khong thanh toan lai cho khoan tien tra c6 tuc hay khoan tien chi tra lien quan
tai mot loai c6 phieu.

3. Hoi dong quan tri c6 the kien nghi Dai hoi dong c6 dong thong qua viec thanh toan

toan bg hoac mot phan c6 tuc b^g cd phieu va Hdi ddng quan tri la ca quan thuc thi
quyet dinh nay.

4. Truong hgp cd tuc hay nhirng khoan tien khac lien quan tdi mot loai cd phieu dugc chi

tra bang tien mat, Cdng ty phai chi tra bang tien ddng Viet Nam. Viec chi tra c6 the
thuc hien true tiep hoac thdng qua cac ngan hang tren ca sd cac thdng tin chi tiet ve tai

khoan ngan hang do cd ddng cung cap. Trudng hgp Cdng ty da chuyen khoan theo
dung cac thdng tin chi tiet ve ngan hang do cd ddng cung cap ma cd ddng dd khdng

nhan dugc tien, Cdng ty khdng phai chiu trach nhiem ve khoan tien Cdng ty da chuyen
cho cd ddng nay. Viec thanh toan cd tuc ddi vai cac cd phieu niem yet/dang ky giao
dich tai Sd giao dich chung khoan c6 the dugc tien hanh thdng qua cdng ty chung khoan
hoac Tdng Cdng ty luu ky va bu tru chung khoan Viet Nam.

5. Can cu Luat Doanh nghiep, Luat Chung khoan, Hdi dong quan tri thdng qua nghi quydt,
quyet dinh xac dinh mot ngay cu the de chdt danh sach cd ddng. Can cu theo ngay do,
nhung ngudi dang ky vdi tu each cd ddng hoac ngudi sd huu cac chrnig khoan khac

dugc quyen nhan cd tuc bang tien mat hoac cd phieu, nhan thdng bao hoac tai lieu khac.

Cac van de khac lien quan den phan chia Igi nhuan

Cac quy khac bao gdm nhung khdng gidi han, Quy khen thudng, Quy phuc Igi, dugc
thanh lap va quan ly theo Nghi quyet cua Dai hdi ddng Cd ddng va quy dinli cua phap
luat hien hanh.

Hdi ddng quan tri c6 trach nhiem xay dung phuang an phan phdi Igi nhuan cua Cdng ty
de trinh Dai hdi ddng cd ddng quyet dinh cho tung nam theo quy dinh cua phap luat. Ty
le trich lap cac quy c6 the thay ddi theo quydt dinh cua Dai hdi ddng cd ddng.

Dieu 48.

1.

2.
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3. Cac van de khac lien quan den phan chia Igi nhuan dugc thgc hien theo quy dinh ciia

phap luat.

TAI KHOAN NGAN HANG, NAM TAI CHINH, HE THONG KE TOAN VA
KIEM TOAN

XIII.

Dieu 49. Tai khoan ngan hang

1. Cong ty se mo tai khoan tai ngan hang Viet Nam hoac ngan hang nuoc ngoai dugc phep

boat dong tai Viet Nam.

2. Trong truong hgp can thiet, Cong ty c6 the ma tai khoan ngan hang a nu'oc ngoai theo
cac quy dinh ciia phap luat.

3. Cong ty se lien hanh tat ca cac khoan thanh loan va giao dich ke loan thong qua cac tai
khoan tien Viet Nam hoac ngoai te tai cac ngan hang ma Cong ty mo tai khoan.

Hieu 50. Nam tai khoa

Nam tai khoa cua Cong ty bM dau tir ngay dau tien cua thang 01 hang nam va ket thuc vao

ngay thu 31 cua thang 12 cung nam. Nam tai chinh dau tien hat dau tir ngay cap Giay chung

nhan dang ky doanh nghiep (hoac giay phep kinh doanh doi voi nhung nganh, nghe kinh doanh

CO dieu kien) va ket thuc vao ngay thu 31 cua thang 12 ngay sau ngay cap Giay chung nhan
dang ky doanh nghiep (giay phep kinh doanh) do.

Dieu 51. He thong ke toan

1. He thong ke toan Cong ty su dung la He thong Ke loan Viet Nam (VAS) hoac he thdng
ke toan khac dugc Bg Tai chinh chap thuan.

2. So sach ke loan ciia Cong ty dugc lap bang tieng Viet. Cong ty se luu giii ho so ke loan
theo loai hinh ciia cac boat dong kinh doanli ma Cong ty tham gia. Nhung ho so nay phai
chinh xac, cap nhat, c6 he thong va phai dii de chung minh va giai trinh cac giao dich
ciia Cong ty.

3. Dong Viet Nam la don vi tien te diing trong ke toan.

Dieu 52. Kiem toan

Dai hoi dong c6 dong chi dinh mot cong ty kiem toan doc lap hoac thong qua danh sach
cac cong ty kiem toan doc lap va liy quyen cho Hoi dong quan tri quyet djnh lira chon
mot trong so cac don vi nay tien hanh kiem toan bao cao tai chinh ciia Cong ty cho nam

1.
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tai chinh tiep theo dya tren nhung dieu khoan va dieu kien thoa thuan vdi Hoi dong quan
tri.

2. Bao cao kiem toan duoc dinh kem bao cao tai chinh nam ciia Cong ty.

3. Kiem toan vien doc lap thirc hien viec kiem toan bao cao tai chinh cua Cong ty duoc
tham dir cac cupc hop Dai hoi dong c6 dong va dugc quyen nhan cac thong bao va cac
thong tin khac lien quan den cuoc hop Dai hoi dong c6 dong va dirge phat bieu y kien
tai dai hoi ve cac van de c6 lien quan den viec kiem toan bao cao tai chinh cua Cong ty.

XIV. DAU CUA CONG TY

Dieu 53. Dau cua cong ty

1. Dau bao gom dau dugc lam tai co so khac dau hoac dau duoi hinh thuc chfr ky so theo

quy dinh cua phap luat ve giao dich dien tu.

2. Hoi dong quan tri quyet dinh loai dau, so lugng, hinh thuc va ngi dung dau cua Cong ty.

3. Hoi dong quan tri, Tong giam doc su dung va quan ly dau theo quy djnh ciia phap luat
hien hanh.

CHAM DU'T HOAX DONG VA THANH LY

Dieu 54. Cham dut boat dong

Cong ty CO the bj giai the hoac cham dut boat dong trong nhung truong hgp sau:
a. Toa an tuyen bo Cong ty pha san theo quy dinh cua phap luat hien hanh;
b. Giai the truoc thoi han theo quyet djnh ciia Dai hoi dong c6 dong,

c. Cac truong hgp khac do phap luat quy dinh.

2. Viec giai the Cong ty truoc thoi han do Dai hoi dong c6 dong quyet dinh, Hoi dong quan
tri thuc hien. Quyet djnh giai the nay phai thong bao hay xin chap thuan ciia co quan c6
tham quyen theo quy djnh.

Giai the theo yeu cau ciia co dong

Co dong hoac nhom co dong nam giCr tir nam muoi phan tram (50%) tong so co phan pho
thong tro len trong thoi gian lien tuc tu sau (06) thang tro len c6 quyen de nghi toa an quyet
dinh giai the Cong ty khi xay ra mot trong cac tinh huong sau:

XV.

1.

Dieu 55.

5



Lan ban
hanh/siia doi

Ky hifu tai lieu
CLM/DLTCHD

CT CPTP
Cholimex

Trang so Ng^y ban hanhCONG TY CPTP
CHOLIMEX 43FOODS

5/4 26/04/2023

Hoi dong quan tri kliong quyet djnh dugc trong nhung van de thuoc quyen quyet diiih

ciia minh trong mot thai gian dai, gay thiet hai cho cac c6 dong;

2. Dai hoi dong c6 dong khong ban dugc du so lugng thanh vien Hoi dong quan tri ma Dai

hoi dong c6 dong da xac dinh;

3. Co dong hi chia re nghiem trgng khien cho viec giai the la phuong an c6 Igi nhat cho
toan the c6 dong.

Dieu 56. Thanh ly

1. Sau khi c6 mot quyet dinh giai the Cong ty, Hoi dong quan tri phai thanh lap Ban thanh
ly gom ba (03) th^h vien, trong do hai (02) thanh vien do Dai hoi dong c6 dong chi dinh
va mot (01) thanh vien do Hoi dong quan tri chi dinh tir mot cong ty kiem toan doc lap.

Ban thanh ly se chuan bi cac quy che boat dong ciia minh. Cac thanh vien cua Ban thanh
ly CO the dugc lira chon trong so nhan vien Cong ty hoac chuyen gia doc lap. Tat ca cac
chi phi lien quan den thanh ly se dugc Cong ty uu tien thanh toan truoc cac khoan ng
khac cua Cong ty.

2. Ban thanh ly c6 trach nhiem bao cao cho ca quan dang ky kinh doanh v6 ngay thanh lap
va ngay bat dau boat dong. Ke tu thai diem do, Ban thanh ly se thay mat Cong ty trong

tat ca cac cong viec lien quan den thanh ly Cong ty truac Toa an va cac ca quan nha nuac
huu quan khac.

3. Tien thu dugc tu viec thanh ly se dugc thanh toan theo thu tu sau:

a. Cac chi phi thanh ly;

Tien luang va chi phi bao hiem cho cong nhan vien;

c. Thue va cac khoan nop c6 tinh chat thue ma Cong ty phai tra cho Nha nuac;
d. Cac khoan vay (neu c6);

e. Cac khoan ng khac ciia Cong ty;
So du con lai sau khi da thanh toan tat ca cac khoan ng tu Diem a ddn e tren day se
dugc phan chia cho cac c6 dong. Cac c6 phan uu dai se uu tien thanh toan truac.

GIAI QUYET TRANH CHAP NOI BO - BO SUNG, SU'A DOI DIEU LE

Dieu 57. Giai quyet tranh chap ngi bg

Truang hgp phat sinh tranh chap hay khieu nai c6 lien quan tdi boat dong cua Cong ty
giua:

a. Co dong vai Cong ty; hoac

b. Co dong vai Hoi dong quan tri, Ban kiem soat, Tong giam doc hay Nguai quan ly
khac cua Cong ty;

1.

b.

f.

XVI.

1.
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Cac ben lien quan se c6 gang giai quyet tranh chap do thong qua thuang lugng va hoa giai.
Trir truang hop tranh chap lien quan tai Hoi dong quan trj hay Chii tich Hoi dong quan trj,
Chii tich Hoi dong quan trj se chu tri viec giai quyet tranh chap va se yeu cau tirng ben trinh

bay cac yeu to thirc tien lien quan den tranh chap trong vong ba muai (30) ngay lam viec ke
tir ngay tranh chap phat sinh. Truong hop tranh chap lien quan tai Hoi dong quan tri hay Chii
tich Hoi dong quan tri, bat cu ben nao cung c6 the yeu cau chi dinh mot chuyen gia dgc lap de

lam trung gian hoa giai giai quyet tranh chap.

2. Truong hop khong dat dugc quyet dinh hoa giai trong vong sau (06) tuan tu khi bat dau

qua trinh thuang lugng v^hoac hoa giai hoac neu quyet dinh cua nguai trung gian hoa
giai khong dugc cac ben chap nhan, bat cu ben nao cung c6 the dua tranh chap d6 ra Co

quan trong tai hoac Toa an de giai quyet.

3. Cac ben se tu chiu chi phi cua minh c6 lien quan tdi thu tuc thuang lugng va hoa gim.

Cac chi phi cua Co quan trong tai v^hoac Toa an se doTrgng tai v^hoac Toa an quyet

dinh ben nao phm chiu.

Dieu 58. Bo sung va sua doi Dieu le

1. Viec bo sung, sua doi Dieu le nay phai dugc Dai hgi dong c6 dong xem xet quyet djnh

theo quy dinh cua Dieu le nay.

2. Trong truang hgp c6 nhung quy dinh cua phap luat c6 lien quan den boat dong cua Cong

ty chua dugc de cap trong ban Dieu le nay hoac trong truang hgp c6 nhung quy dinh mai
cua phap luat khac vai nhung dieu khoan trong Dieu le nay thi nhung quy djnh cua phap

luat d6 duang nhien dugc ap dung.

XVII. HIEU LUC

Dieu 59. Hieu luc

Ban dieu le nay gom muai bay (17) chuang, nam muai chin (59) dieu, dugc Dai hgi
dong CO dong thuang nien lan thu XVIII cua Cong ty c6 phan Thuc pham Cholimex nh4t
tri thong qua ngay 26 thang 04 nam 2023.

2. Dieu le dugc lap thanh bon (04) ban, c6 gia tri nhu nhau.

1.

3. Dieu le nay la ban dieu le chinh thuc va duy nhat cua Cong ty.

Cac ban sao hoac trich luc Dieu le Cong ty phai c6 chu ky cua Chu tjch Hgi dong quan
tri hoac toi thieu mot phan hai tong so thanh vien Hgi dong quan tri mai c6 gia tri

4.
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