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A 
Ditu 1. Trinh ttr, 	tvc ve tri'eu tip va bitu quyet tai Dai h6i dOng c6 dong 

1. Thong bao ve viec ch6t danh sach c6 (long có quyen tham dir hop Dai h6i d6ng c6 

dorm: 

a. HDQT ban hanh Nghi quyet ve ngay dang ky cuoi ding lip danh sach co dong co 
quyen tham dtr hop Dai h6i &nig ea &Ong va phai ding bo thong tin chim nhat hai muoi (20) 

ngay truck ngay dang ky cu6i ding dv kien. 

b. Thil tic lip danh sach c6 Meng cua Trung tam Ltru IcS1 Chtrng khoan Viet Nam 

(VSD): 

- Chim nhit bay (07) ngay lam viec throe ngay dang IcSlcu6i ding, C6ng ty phai girl 

cho VSD Thong bao ve ngay dang kj,  cu6i ding theo Mau 07 Quy the s6 197/QD-VSD ngay 
29/09/2017 va the tai lieu kern theo quy dinh tai khoan 2 Dieu 10 Quy the s6 197/QD-VSD 

ngay 29/09/2017. 

- VSD gui cho Cong ty danh sach co dong theo Quy the s6 197/QD-VSD ngay 

29/09/2017. 

2. Thong bao trieu tip hop Dai hOi d'Onv, c6 dorm thirc hien theo khoan 3 Dieu 18 

Dieu le Cong ty. 

3. Cach thirc dang 14/ tham dir hop Dai h6i d6ng c6 dong: 

a. Cach thirc clang ky tham dtr cu6c hop Dai h6i ding c6 dong duge qui dinh r6 tai 
Thong bao mol hop Dai h6i d6rig c6 &Ong, bao g6m lien he trtrc tiep hoic girl Phieu dang 14/ 
Van ban fly quyen tham dix hop (theo mau dinh kem Thong bao mOi hop 'Jai h6i d6ng c6 

dong) ve Cong ty . 

b. Co &mg dang ky hinh thirc tham du.  hop Dai hOi d6ng co &mg theo each thirc da 

ghi trong thong bao, bao gOm: 

- Tham dtr va bieu quyet/bau cu true ti6p tai cu6c h9p; 

- Uy quyen cho mot dai dien khae tham du va Neu quyet/bau cir tai cuOc hop. Viec uy 

quyen thirc hien theo Dieu 16 Dieu le cong ty. 

- Gui phieu bleu quyet/phieu biu den cu'6e hop thong qua girl thu, fax, thu dien 

c. Khi có du diet' kien, Cong ty se thong bao va huong dan co" dOng dang ky bieu 
quyet thong qua h9p Dai h6i diing c6 dong true tuyen, be phieu dien tir hoc hinh thirc dien 

tit khac phis hop yeti qui dinh cua Phap luit CO lien quan. 

4. Cach thde bO phieu, each thirc kiem phieu va th6ng bao ket qui kiem phieu: 

- Khi lam this tvc dang 14 dtr hop, c6 dong hoc ngtrai dai dien hqp phap tha c6 dOng 
duce cap mot the bieu guy& va nit hop nhieu phieu bieu quyet, tren do ghi ma so co dong,,  
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ho va ten cua ce dong, ho va ten nguOi dai dien theo fly quyen va se phieu Neu guy& cua co 
dong do. 

- Khi ti 'en hanh bleu quy& tai cuec hop, co dong gig the bieu quy& va danh dau vao 
ming img trong phieu bieu quyet. Co dong hoac ngued dai dien cua c6 citing phai kj,  ten vao 
phieu bieu quyet truck khi chuyen phieu bieu guy& cho Ban Kiem phieu. 

- Sau khi thu va kiem phieu bieu quyet, tong so phieu bao gem se phieu &rig j, 
khong dong y, khOng coy kien hoac khong hgp le theo timg van de se dugc Chu toa cong b6 
truac khi k'et thuc cuec hop. 

- Co Tong hoac ngueri dai dien cua c6 dong den sau khi cuOc hop da khai mac van 
dugc clang kj tham du hop va co quyen tham gia bieu guy& ngay sau khi dang ky. Trong 
truang hgp nay, bieu quyet co (long chi co hieu lvc dei voi nhang van de bat dau dugc dua ra 
thao Juan sau khi hoan tat thu tvc clang kj,  tham dcr hop ma khong bao gOm nhang van de 
Bang dugc thao Juan tai thei diem nay, Phieu bleu quyet cua c6 &mg hoac ngueri dai dien 
hgp pilaf) cua c6 dong se dugc gach be nhung nOi dung ma cuOc hop da Neu quyet hoac dang 
dugc thao Juan tai tiled di6m c6 &Ong clang kj, dkr hop. Hieu lkrc cua nhang nOi dung TA dugc 
cuOc hop biL quy6t trtrac do khong thay d6i. 

5. Cach thirc phan d6i guy& dinh cua Dai hei dOng c6 &rig 

a. Co (long bleu guy& phan dei ngh1 quy& ve viec t6 chirc lai Cong ty hoac thay dei 
quyen, nghta vu cua c6 dong quy dinh tai Dieu le Citing ty co quyen yeu cau Ong ty mua lai 
c6 phan cua minh. Yeu eau phai bang van ban, trong de neu re ten, dia chi cua co dong, s6 
lucmg c6 phan timg loci, gia dy• dinh ban, 1j,  do yeu cau Cong ty mua lai. Yeu cau phai dugc 
giYi den Cong ty trong thoi han 111116i (10) ngay, ke tir ngay Dai hOi d6ng c6 'Jong thong qua 
nghl quyet ve cac van de quy dinh tai diem nay. 

b. Cong ty phai mua lai c6 phAn theo yeu cau cua c6 dong quy dinh tai diem a khoan 
Spiel.' nay vai gia thi truang trong th6i han chin much (90) ngay, ke tir ngay nhan dugc you 
cau. Truang hgp khong them thuan duot ve gia thi cac ben co the yeu cau met t6 chat thAm 
dinh gia chuyen nghiep dinh gia. Cong ty giai thieu it nhAt ba (03) t6 chirc tham dinh gia 
chuyen nghiep de c6 &Ong ltra chon va Ira chon do la guy& dinh cuOi ding. 

6. Bien ban hop Dai hOi d6ng co dong dugc lap theo Dieu 23 Dieu le Cong ty . 

7. Nghl quyet Dai hei dOng c6 dong dugc cong be tren website cua Cong ty trong thei 
han hai mugi bon (24) giO Ice tir khi ket thac cuec hop Mac khi ket thilc kiem phieu hoac lAy 

kien. 

. 8. Viec Dai hei dOng c6 (long thong qua Ngh1 quyet bang hinh thirc lAy y kien bang 
van ban: 



a. Cac truang hqp khong dugc My 9 kien bang van ban quy dinh tai khoan 1 Dieu 21 

Dieu le Cong ty, cu the: 

- Th6ng qua bao cao tai chinh hang nam; 

- Dinh htrang phat trien Cong ty ; 

- Bau, mien nhiem, bai nhiem thanh vien H6i d6n2 Quan tri va Ban Kiem soat. 

b. Quy trinh lay 9 kien bang van ban: 

- Viec ch6t danh sach c6 clang co quyen bieu quyet thcrc hien theo khoan 1 Dieu nay. 

- Tham quyen va the thin My 9 kien bang van ban thirc hien theo Dieu 22 Dieu le 

Cong ty 

Dieu 2. -De cu', Ling 	bau, mien nhiem va bai nhi01 thanh vien Hoi climg quail tri 

1. Thanh vien H6i d6ng Quan tri phai co cac tieu chuan va dieu kien quy dinh tai 

khoan 3 Dieu 26 Dieu le Cong ty . 

2. Cach thirc ang cir, a cir nguai vao vi tri thanh vien H6i &Ong quan tri: 

a. Co dong, nhorn c6 dong dugc quyen ang cir, de cir nguai vao vi tri thanh vien 1-16i 
d6ng quan tri theo khoan 2 Dieu 25 Dieu le Cong ty . 

b. Twang hop s6 lugng Ung vien H6i d6ng quan tri do c6 dong hoac nhom c6 dong 
de cir va irng cir van khong du s6 lugng can thiet, s6 lugng (mg vien con lai se do H6i d6rig 

quan tri duang nhiem de cu.. Thu tkic H6i d6ng quan tri duang nhiem giai thieu frng vien H6i 
'Jong quan tri phai dugc cong bo ro rang va phai dugc Dai h6i d6ng ea dong th6ng qua truac 
khi tien hanh 6 ca. 

3. Cach thirc bau thanh vien H6i d6ng quan tri: 

a. Danh sach irng vien de bau HDQT phai dugc DHDCD thong qua truck khi ticn 

hanh bau cu.. 

b. Tn.rac khi bat.' cir, in& c6' (icing hoac nguai dai dien hop phap cua c6 dong dugc 
Oat phieu bau ten do ghi ma s6 co dong, hg va ten cila co dong/ ho va ten nguai dai dien 
theo iuy quyen va s6 phieu bieu quy& va danh sach cac Ung vien. 

c. Viec bat' thanh vien H6i d6ng quan tri phai thirc hien theo phuang thirc bau d6n 
phieu, theo do in6'i co dong co t6ng s6 phieu bleu quyet tuang (mg vai t6ng s6 c6 phAn so' 
him nhan vai s6 thanh vien dugc bau cua H'6i dong Quan tri. Co Tong co quyen d6n het hoac 
mot phan t6ng s6 phieu bau cua minh cho m6t hoac mot s6 (mg cir vien. Ngtrai trung cir 
thanh vien H6i d6rig Quan tri dugc xac dinh theo s6 phiL bau tinh tir cao xu6ng thap, bat 
dau tir Ung cir vien có s6 phieu bau cao nhat cho den khi du s6 thanh vien quy dinh tai Dieu 
le COng ty. Truang hop co tir 02 (mg cir vien ter I 'en dat ding s6 phieu bau nlur nhau cho 



thanh vien cu6i cling cda H6i d6ng Quan tri thi se tien hanh bAu lai trong s6 cac irng cir vien 
c6 s6 phieu bAu ngang nhau. 

4. Thanh vien HOi d6ng quan tri bi mien nhiem, bai nhiem trong cac twang hop quy 
dinh tai khoan 3 Dieu 26 Dieu le Cong ty . 

5. Thong bao ve bAu, mien nhiem, bai nhiem thanh vien HOi d6ng quan tri dwc hien 
theo Dieu 1 Quy ch6 nay. 

6. Cong b6 thOng tin irng vier' thanh vien H6i d6ng quan tri thirc hien theo khoan 1 
Dieu 25 Dieu le Cong ty . 

Dieu 3. Trinh tty va thii toc to chirc hop Hoi eing quan tri 
Thong bao h9p HOi d6ng quan tri; Dieu kin to chirc hcip H6i cl6ng quan tri; Cach 

tilde bleu quyet; Cach thirc thong qua nghi guy& cda HOi diing quail tri; Ghi bien ban h9p 
H6i cl6ng quan tri va Thong bao nghi guy& H6i dbng quan tri thkrc hien theo Dieu 30 Dieu le 
Cling ty 

Dieu 4. De cu., irng cu, bau, mien nhiem va bai nhiem Kiem snit vien 
1. Ki6m soot vien phai co tieu chuan va dieu kien theo khoan 2 Dieu 36 Dieu le C6ng 

ty , cu the: 

a. CO nang Itrc hanh vi dan skr dAy du va khong thu6c d6i tuvng bi cam thanh lap va 
quanljt doanh nghiep theo khoan 2 Dieu 18 LuAt Doanh nghiep; 

b. Khong phai la vg hoac ch6ng, cha de, cha nuoi, me de, me nuoi, con de, con mai, 
anh ru6t, chi ru6t, em runt cua thanh vien HOi d6ng Quan tri, T6ng giam d6c hoac ngroi 
dieu hanh khac cda Cong ty ; 

c. Khong &we gii:r cac chirc vu quan 1S, Cong ty; khong nh:fit thiet phai lit di &mg 
hoac ngtroi lao d6ng cua Cong ty ; 

d. Phai la kiem Wan vien hoac ke toan vien; 

e. Khong phai la ngtred trong b6 phAn ke toan, tai chinh cua C6ng ty va khong phai la 
thanh vien hay nhan vien cua cong ty kiem toan dOc IAp thkrc hien kiem toan cac bao coo tai 
chinh cua Cong ty trong ba (03) nom lien track do. 

2. Cach tilde irng cu, de cir nguol vao vi tri Kiem soot vien: 

a. Co &Ong, nhom c6 dong duvc quy'n irng dr, a dr nguOi vao vi tri Kiem soot vien 
theo khoan 1 Dieu 35 Dieu le Cong ty . 

b. TruOng hgp s6 luting cac ling vien Ban Kiem soot do c6 (long hoAc nitOm c6 (long 
de dr va dng cir khong du so luting can thiet, s6 luting irng vien con lai se do Ban Kiem soot 
throng nhinrde ca. Thu tic Ban Ki6m soot throng nhiem giai thieu Crng vien Ban Kiem soot 
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phai dugc cong b6 rO rang va phai dugc Dai hOi d6ng c6 'Jong thong qua truac khi tien hanh 

6 cur. 

3. Cach thirc bAu Kiem soat vien: 

a. Danh sach irng vien de bAu Kiem soat vien phai dugc DHDCD thong qua truerc khi 
tien hanh bAu. dr. 

h. Truoc khi bAu cu, m&i co oolong hoac ngueri dai dien co dong dugc phat phieu bAu 
tren do ghi ma s6 c6 &mg, fig va ten cilia of) clang/ 110 va ten dai dien dugc uy quyen va s6 
phieu bieu quyet va danh sach cac img vien. 

c. Viec bAu Kiem soat vien phai thuc hien theo phugng thtrc bAu d6n phieu, theo do 
m6i co dOng CO ding so phieu bleu guy& tuong &ng 	tong so co phAn ser hiru nhan veri s6 
Kiem soat vien dugc bAu. Co citing co quyen d6n het hoac mot phAn tong so phieu bAu cua 
minh cho mot hoac mot s6 ung cir vien. Nguoi trung cu Kiem soat vien dugc xac dinh theo 
s6 phieu bAu tinh tix cao xu6ng thAp, bat dAu tir dng cir vien co so phieu bAu cao nhAt cho den 
khi du so thanh vien quy dinh tai Dieu le Cong ty. Trip:Wig hgp c6 tir 02 ang cir vien troy len 
dat ding s6 phieu bAu nhu nhau cho vi tri Kiem soat vien cu6i ding thI se lien hanh bAu lai 
trong so cac irng cir vien co s6 phieu bAu ngang nhau. 

4. Kiem soat vien bi mien nhiem, bai nhiem trong cac truemg hgp quy dinh tai khoan 
4 va khoan 5 Dieu 35 Dieu re Cong ty . 

5. Thong bao ve bAu, mien nhiem, hal nhiem Kie'rn soar vien thus hien theo Dieu 1 
Quy die nay. 

Dieu 5. Lira chop, bo nhi01 va mien nhi'On ngtrol dien haul] 
1. Cac tieu chuAn va dieu Iden cua ngtrai dieu hanh: 

a. Tieu chuAn va dieu kien cua T6ng giam d6c theo khoan 2 Dieu 33 Dieu le Cong ty 
b. Tieu chuAn va dieu kien cua Ph6 T6ng giam d6c 

- CO du nang luc hanh vi dan sir va khong thuOc d61 tugng khong dugc quan 1Y doanh 
nghiep theo quy dinh tai khoan 2 Dieu 18 cila Luat Doanh nghiep. 

- Co trinh dO chuyen mon, kinh nghiem trong quail tri kinh doanh cUa Cong ty . 

c. Tieu chuAn va dieu kien cua Ke toan tmeing 

- Khong la nhang ngugi khong dugc lam ke toan theo DiLu 52 LuAt Ke toan so 
88/2015/QH13 va Dieu 19 Nghi dinh so 174/2016/ND-CP; 

- CO phAm chAt dao dire nghe nghiep, trung thuc, lien khiet, co 5",  thirc chAp hanh 

phap luat; 
• - CO trinh 'JO chuyen mon, nghiep 	ye ke toan to bac dal hoc tra len; 



- Co chung chi b6i throng ke toan twang; 

- Co theri gian ding tac thtrc to ve k'e town it nhAt IA 05 nam. 

2. HOi d6ng quart tri quy& dinh viec b6 nhiem nguoi dieu hanh Ong ty theo cac quy 
dinh do HOi dong quart tri ban hanh. 

3. 1“,  hop &sing lao dOng vai ngutri dieu hanh va Kiem soat vien: 

Khi lam viec chuyen trach tai Cong ty , ngutri dieu hanh, Kiem soat vien dugc14 hop 
dOng lao dOng va dugc htrang cac the dO cua ngueri lao dOng theo Luat Lao dOng. 

4. Cac throng hop mien nhiem ngtrafi dieu hanh: 

a. Khong con du tieu chub va dieu kien theo quy dinh tai khoan 1 Dieu nay; 

b. CO don to chirc; 

c. Vi pham trach nhiem va nghia vv cua nguari dieu hanh quy dinh tai Dieu re Cong ty 

d. Khong hoan thanh nhim vv; 

e. Theo Nghi quyet cua 1-161 doing quan tri. 

5. Cong ty cong b6 thong tin b6 nhiem, mien nhiem ngueri dieu hanh tren website, 
cho cac ca quan him quan, Uy ban Chirng khoan Nha ntrac, Soy Giao dich Chimg khoan theo 
quy dinh hien hanh. 

Dieu 6. Ph6i hop boat dOng giira H6i ding quail tri, Ban Kiem snit va T6ng giam doe 
1. Thtl tvc, trinh to trieu tap, thong bao m6i hop, ghi bien ban, thong bac, ket qua hop 

gala HOi d6ng quan tri, Ban Kiem soat va T6ng giam d6c dugc thirc hien theo Dieu 30 Dieu 
le Cong ty va quy dinh sau: 

a. Ban Kiem soat dugc nhan thong bao meri hop, phieu lAy y kien thanh vien HDQT 
va cac tai lieu kern theo ding theri diem va theo phuang thirc nhu d6i voi thanh vien HDQT. 

b. Truoilg hop Tang giam d6c dugc moi tham du cuOc hop HDQT thi se duvc nVin 
thong bao va cac tai lieu kern theo (net' co). 

c. Bien ban hop HDQT va nghi guy& cua HDQT dugc girl den Ban Kiem soat va 
T6ng giam d6c vao ding th6i diem va theo phuang thirc nhu d6i vai thanh vien HDQT. 

2. CuOc hop Ban kiem soat: 

a. Ban Kiem soat co quyen yeu cAu thanh vien 116i dong quan tri, Ring giam d6c 
tham du cac cuOc hop cua Ban Kiem soat va tra Uri cac van de ma cac thanh vien Ban Kiem 
soat quan tarn. Yeu cau tham du hop Ban Kiem soat phai dugc giri bang van ban trong do 
neu ra mvc dich,.vAn a can thao Juan va cac tai lieu kern theo (neu co). 



b. Bien ban hop dm Ban Kiem soat có su tham gia cua thanh vien HDQT va Tang 

giam doc phai &roc girl den cac thanh vien tham dv cuOc hop. 

. 	3. TruOng hop Ban Kiem soat hoac T6ng giam d6c de nghi trieu tap hop HDQT thi 

phai giri van ban den Chu tich HDQT, trong do neu 1.6 muc dich, vAn de can thao luAn va 

qnyet dinh thuOc thAm quyan cua HDQT. Chu tich HDQT phai trieu tap hop HDQT theo 

thoi han quy dinh tai Dieu le Ong ty . 

4. ChAm nhAt sau 30 ngay k'a tir ngay kat thVc quy, T6ng giam d6c phai lAp bao cao 

girl den HDQT va Ban Kiem soat va: 

a. Kat qua va tinh hinh hoat dOng san xuAt kinh doanh; 

b. Viec thirc hien nhiem vu va quyan han dtroc giao; 

c. Viec thvc hien nghi quyat HDQT va cac vAn de HDQT uy quyan. 

5. Phi hop hoat Ong kiam soat, dieu hanh, giam sat gii:ta cac thanh vien HOi d6ng 

quan tri, cac Kiem soat vien va T6ng giam d6c: 

a. HDQT giam sat T6ng giam d6c trong viec dieu hanh kinh doanh hang ngay cua 
Cong ty; Ban Kiem soat giam sat HDQT va T6nggiam d6c trong viec quan l va dieu hanh 
COng ty . Khi Oat hien CO thanh vien HDQT, T6ng giam d6c vi pham cac quy dinh phap 
luAt, dieu le Cong ty, nghi quyat cua HDQT thi co quan giam sat phai thong bao ngay bang 
van ban den doi tuong vi pham, yeu cAu nguoi co hanh vi vi pham chAm dirt hanh vi vi pham 

va có giai phap khac phvc hAu qua. 

b. Truorng hop HDQT phat hien CO Kiem soat vien vi pham trong viec thvc hien 
quyan va nghia vu duoc giao thi HDQT phai thong bao bang van ban den Ban Kiem soat; 
yeu eau nguoi co hanh vi vi pham chAm din hanh vi vi pham va co giai phap khac phuc hAu 

qua. 

c. Ka hoach kiam toan nOi hi) hang nam phai dugc girl den Ban Ki6m soat de thvc 

hien ph6i hop trong ding tac kiam tra, kiam soat. 

d. HDQT to chirc cac doan kiam tra, kiam toan nOi bO tai Cong ty va cac don vi thanh 
vien, don vi trvc thuOc cua Cong ty phai girl quyat dinh kiam tra den Ban Kiem scat &roc 
Het. Ban Kiem soat co quyan cir nguoi tham gia cac doan kiam tra, kiam toan not bO va phai 
co van ban thong bao den HDQT va viec tham gia nay. 

e. Ban Kiem soat phai thong bao bang van ban cho HDQT, T6ng giam d6c khi tin 

hanh cac hog dOng kiam tra tai Cong ty tru6c 05 ngay lam viec. 

Dieu 7. Quy dinh ve dinh gia hang nam, khen thirerng va k-s7 iu4t doi voi thanh vien 

Hi)i ding gnarl tri, Kiem snit vien, TOng giam d6c va nproi dieu hanh khic 
1. Danh gia hang.nam: 
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CAn cu vao chtirc nang nhiem vu dugc phan ding, HOi diing Quan trj to chtirc danh gia 
ket qua thkrc hien nhiem vu cua tirng thanh vien Hoi (long Quan tri, Twang Ban Kiem soat, 
T6ng giam d6c va nguoi dieu hanh khac. 

Can dr vao chtirc nang nhiem vu dugc phan ding, Truing Ban Kiem soat to chtirc 
danh gia ket qua thuc hien nhiem vu cua tirng Kiem soat 

2. Khen thuong: 

Can dr ket qua san xu'At kinh doanh, Hoi d6ng Quan trj trinh Dai hOi d6ng c6 dong 
thuong nien hang nam guy& dinh viec trich quy khen thugn2 doi 	HOi d6ng Quan trj, 
1-6ng Giam d6c, ngubi dieu hanh va Ban Kiem soat. 

Can dr vao ket qua danh gia hang nam, H8i d6ng Quan trj guy& dinh viec chi thuong 
d6i vii cac thanh vien HOi dtmg Quart trj, Kiem soat vien, T6ng giam doc va nguoi dieu 
hanh khac. 

3. KS,  luat: 

Can cu Luat Doanh nghiep, Dieu re Cong ty, BO luat Lao dOng, Noi quy C8ng ty, HOi 
d6ng Quan tri xem xet, trinh Dai hOi ding c6 citing quyet dinh ky luat d6i vii thanh vien Hoi 
d6ng Quan tri neu vi pham. Mix do VI.  1y tir nhic nha, khien trach, canh cao, mien nhiem, 
bai nhiem 

Can dr Luat Doanh nghiep, Dieu le Cong ty, BO lu'At Lao Ong, Nei quy Cong ty, Ban 
Kiem soat xem xet, trinh Dai hei dong co dong quy& dinh ky luat doi vai Kiem soat vien 
neu vi ph4m. Mix do xir ly tir nhic nha, khien trach, canh cao, mien nhiem, bai nhiem. 

Can dr Luat Doanh nghiep, Dieu re Ong ty, BO luat Lao dong, Nei quy Cong ty, Hoi 
dong Quan tri xem xet, guy& dinh ky luat d6i vii TOng Giam d6c, nguOl dieu hanh neu vi 
pham. Mix dO xir 1)",  tir nhac nha, khien trach, canh cao, kdo dai thori han nang bac luang, 
mien nhiem, bai nhiem. 

Quy the nay dugc ban hanh then Nghl quyet Dai hOi d8m2, c6 clang so 19 ngay 4 
thang 04 nam 2018. 

TM. HO BONG QU N TR! 
CHU TICH 
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