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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

VINACAFE BIEN HOA Poc lip — Tw do — Hanh phiic
S6: 02/2014/NQ-PHDCD/VCF Tp. Bién Hoa, ngay 18 thang 04 niim 2014
NGHI QUYET

PAI HQI PONG CO PONG THUONG NIEN NAM 2014
CONG TY CO PHAN VINACAFE BIEN HOA

PAI HOI PONG CO PONG

- Cin cir Luat Doanh nghiép 2005 va cc van ban hudng dan thi hanh;

- Can ctr Luat Chirng Khoan 2006 va cac van ban huéng dan thi hanh;
- Cian cir Diéu 18 t5 chirc va hoat dong ciia Cong ty C6 phin Vinacafé Bién Hoa
(“Cong ty”) dugc thong qua ngay 11/5/2013; va
Can ctr Bién ban hop Dai Hoi dong c6 dong thuong nién nam 2014 s 01/2014/BBH-
DHDCD/VCF ngay 18 thang 04 nam 2014 ciia Cong ty C6 phan Vinacafé Bién Hoa.

QUYET NGHI K
Q.
Pidul: Thong qua Béo cdo ciia Hoi ddng quan tri vé cong tac quan ly va hoat dong kinh =
doanh nidm 2013 cua Cong ty.

Pidu2: Thong qua Béo cdo ciia Téng Giam dbc vé cong tac quan 1y Cong ty.

Pidu3: Thong qua Bao céo ciia Ban kiém soat vé cong tac quan ly Cong ty nam 2013
ctia Hoi ddng quan trj va Téng Giam déc.

Pidud: Thong qua Béo céo tai chinh nam 2013 cua Cong ty da dugc kiém toan bai Cong
ty TNHH KPMG.

Piéu5: Thong qua Ké hoach kinh doanh nam 2014 cua Cong ty.

STT | Noi dung Muc tiéu 2014

1 Doanh thu 3.000 ty dong

2 Loi nhuén sau thué 400 ty dong
3 | Ty suat LN 13,3%

Piéu 6: Thong qua phwong 4n phan phéi lgi nhuan nam 2013:

Trang 1



Don vi tinh: dé‘ng

CHi TIEU tTl}l,’cf $6 Tidn

A. LOI NHUAN SAU THUE NAM 2013 260,389,267,633
1. Téng lgi nhuan trude thué 287,315,188,536
2. Chi phi thué TNDN (26,925,920,903)
B. PHAN PHOI LQ1 NHUAN NAM 2013 (75,501,413,162)
1. Khen thwémg Ban Diéu hanh (3,000,000,000)
2. Chi tra cb tirc bing tién mit 20% (53,158,270,000)

2.1 Tra cé tike dot I (da chi tra chét sé ngay 16/12/2013) | 8% (21,263,308,000)

2.2 Tra cé tikc dot 11 (chi tra trong ndm 2014) 12% (31,894,962,000)
fl;{;l‘nr;cll:rg:g)khen thwéng, phic lgi cho CB.CNV (3 (19,343,143,162)
C. LOI NHUAN NAM 2013 SAU KHI PHAN PHOI 184,887,854,471

Uy quyén cho Hoi ddng quan tri quyét dinh thoi diém chi tra c¢b tirc dot I theo quy dinh

phép luat.

Piéu7:  Thong qua chi phi hoat dong ciia Hoi ddng quan tri va thu lao Ban kiém soét
nam 2013 va thu lao ciia:Hoi ddng quan tri va Ban kiém soat ndm 2014.

Pon vi tinh: dong

S6
CHi TIEU thanh S6 Tién Ghi chi
vién

A. Chi phi hoat djng HPQT va thu lao BKS 3,933,096,774
nam 2013
1. Chi phi hoat djng HPQT 11 3,817,096,774
2. Thu lao BKS ; 116,000,000

. _p i Tinh tir ngay 11/5/2013
2.1 Truong BKS (5 tri¢u dong/ thang) 1 52,000,000 lén 5 tridu ddng/ thang
2.2 TV. BKS (3 triéu déng/ ngudi/ Tinh tir ngay 11/5/2013
thang) 4 S000.000 | a5 dong/ thang,

.4 ~

B. K¢ hoach thu lao HPQT va BKS 4,332,000,000
nim 2014
1. Thu lao HDQT 4,200,000,000

1.1 Chu tich HPQT chuyén trach (150

1 1,800,000,000

triéu dong/ thang)

1.2 Cac TV. HPQT (20 triéu dong/

théng/ ngudi/) 10 | 2,400,000,000
2. Thi lao BKS 132,000,000
2.1 Truong BKS (5 triéu dong/ thang) 1 60,000,000

2.2 TV. BKS (3 tridu dong/ nguoi/
thang)

2 72,000,000
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Diéu 8: Thong qua viéc lya chon mot trong cac don vi kiém toan bao céo tai chinh cho

ndm tai chinh 2014 cia Cong ty nhur sau:

-  KPMG;

- Deloitte Touche Tohmatsu (Deloitte);
- Emst and Young (E&Y);

- PricewaterhouseCoopers (PWC).

Déng thoi, ty quyén cho Hoi ddng Quan tri quyét dinh viéc lyra chon mét trong
bdn cong ty kiém toan trén.

Diéu 9:

1.

Thong qua viéc bd sung nganh nghé dang ky kinh doanh “cho thué nha xwéng” vao nganh
nghé kinh doanh ciia Cdng ty. Giao cho 6ng Nguyén Tén Ky - Téng Gidm dbc Cong ty chiu
trach nhiém thyc hién viéc md hoéa nganh nghé kinh doanh “cho thué nha xwéng” theo
dung quy dinh phap luat hién hanh.

Phé duyét viéc stra ddi Diéu 16 Cong ty (khoan 3.1 Piéu 3 Diéu 1&) nhu sau:

“Diéu 3. Muyc tiéu hoat dong ciia Cong ty

3.1. Linh vuec kinh doanh ciia Cong ty:

- San xudt ca phé, ché, thikc udng nhanh va cdc san phdm thuec phéim.

- Bdn budn ca phé, che, thirc uéng nhanh va cdc san phdm thiec phdam.

- Bdnlé ca phé, ché, thirc uéng nhanh va cdc san phdm thuc phdm.

- Cho thué nha xuing.” '

Ddng thoi, uy quyén cho Ong Pham Quang Vii - Chu tich Hoi dong quan tri Cong ty
soan thao va chép but ky théng qua Ban diéu chinh Diéu 1¢ trén co sé ndi dung sira dbi
Diéu 1¢ da duoc Dai hoi dong cb dong théng qua. Ban diéu chinh Diéu 18 nay dugc xem
1a mot phan khong téch roi ciia Diéu 1¢ Cong ty da dwoc Pai hoi dong cb dong thudng
nién nam 2013 thong qua vao ngay 11/5/2013.

Diéu10:  Thong qua viéc Ong Truong Cong Thing tir nhiém thanh vién Hoi dng quan tri

Cong ty nhi¢ém ky 2010 — 2014 (viéc tir nhiém c6 hiéu lyc tir ngay 18/4/2014) va
phé duyét viéc bau bé sung 01 thanh vién Hoi ddng quan trj thay thé.

Piéu 11: Thong qua viéc Ong Lé Trung Thanh trang cir vao thanh vién Hoi dong quan tri

nhiém ky 2010 — 2014 v6i téng s6 phiéu bau 1a 24.738.272 phiéu, chiém 97,7%
tong s6 phiéu bau cuia cc cd dong co quyén biéu quyét tai cude hop.

Diéu12:  Hoi dong quan tri, Ban kiém so4t va Ban Gi4m déc Cong ty chiu trach nhiém thi

hanh Nghi quyét nay.
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Piéu 13:  Nghj quyét nay c6 hiéu lwc ké tir ngay ky.

CONG TY
cO PHAN
VINACAFE

Trang 4
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BIEN BAN HOQP
PAI HQI PONG CO PONG THUONG NIEN NAM 2014
CONG TY CO PHAN VINACAFE BIEN HOA

~/‘iNAC5FE
gIEN HOA

RUOA -1~

Hom nay, vao lic 08 gio 50 phut ngay 18 thang 04 nam 2014, tai Hoi truong Nha
hang Sonadezi, S6 35, Puong 3A, Khu Cong nghiép Bién Hoa 2, Tp. Bién Hoa, Tinh Ddng
Nai, Cong ty C6 phan Vinacafé Bién Hoa (“Céng ty” hodc “VCF”) tb chirc cudc hop Pai hoi
dong ¢ dong thuong nién nam 2014,

THANH PHAN THAM DU PAI HOI

1.1.  Cb déong:

C6 107 ¢ dong va nguoi duge ¢d déng Gy quyén tham dw Pai hoi, dai dién cho
25.321.376 b phan cia Cong ty, chiém ti 1¢ 95,26% von didu 1& Cong ty.

1.2.  Hgi dong quan tri (“HPQT”) dwong nhiém, gdm c6:

- Ong Pham Quang Vii — Chu tich HDQT;

- Ong Trwong Cong Thing — Pho Chu tich (Ving mit);
- Ong Pham Hdng Son — Thanh vién;

- Ba Nguyén Hoang Yén — Thanh vién;

- Ong Pham Pinh Toai — Thanh vién;

- Ong Lé Quang Chinh — Thanh vién;

- Ong L& Hung Diing — Thanh vién;

- Ong Nguyén Vin Ha — Thanh vién (Ving mit);
- Ong Nguyén Céong Trung — Thanh vién;

- Ong T6 Hai — Thanh vién (Ving mit);

- Ong Pinh Quang Hoan — Thanh vién.

1.3.  Ban Kiém soat dwong nhiém, goém c6:

- Ong Db Xuan Hau — Truong Ban (Véing mit);
- Ong Nguyén Ngoc Tuin — Thanh vién;
- Ong Huynh Thién Phu — Thanh vién.

NOI DUNG PAI HOI

Trang 1
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I. THONG QUA KET QUA KIEM TRA TU CACH CO PONG:

Ban t6 chirc Dai hdi bao cao két qua kiém tra tw cach c6 dong va thong bao sé lugng

cd dong hop 1é dé tién hanh DPai hoi.

I. BAU CHU TICH POAN, BAN THU KY VA BAN KIEM PHIEU - BAU CU"

Dai hoi da biéu quyét thong qua 100% sb phiéu dur hop tan thanh thanh phin nhén sy

ctia Chu tich Poan, Ban thu ky, Ban kiém phiéu - bau cir nhu sau:

Chi tich doan, gdm:

- Ong Pham Quang Vii - Chi tich HDQT Chu toa;

- Ong Nguyén Tan Ky - Téng Giam déc Thanh vién;

- Ong Lé Trung Thanh - Ph6 Téng Giam déc, Giam ddc didu hanh Nganh hang
D6 udng - Cong ty C6 phan Hang tiéu dung Ma San Thanh vién.

Ban thwr ky, gdm:

- Ba Dd Thi Hoang Yén Trudng ban thur ky

- BaNguyén Thi Thay Hang Thanh vién

Ban kiém phiéu - biu cir, gdm:

- Ong Nguyén Hiru Phudc Truéng ban kiém phiéu - bau cir;

- Ong Huynh Cong Hoan Thanh vién

- Ong Au Quang Phuc Thanh vién.

ML GIGI THIEU NQI DUNG, CHUONG TRINH VA NGUYEN TAC LAM VIEC
CUA PAI HOI:

Ong Pham Quang Vii gi6i thiéu chuong trinh hop va nguyén tic lam viéc cia Dai hoi

dong c6 dong thuong nién nam 2014 cia Cong ty C6 phan Vinacafé Bién Hoa va da dwoc
Dai hoi biéu quyét thong qua 100% s6 phiéu dyr hop tén thanh.

IV. CAC BAO CAO TRUOC PAI HOI:

1.

Ong Pham Quang Vii- Chii tich HDQT thay mat HDQT b4o cdo vé cong tac quan
ly va hoat dong kinh doanh nam 2013 cua Cong ty.

Ong Nguyén Tan Ky- Téng Giam déc Cong ty bao céo vé cong tac quan Iy Cong
ty, bao gdm két qua kinh doanh nam 2013 va ké hoach kinh doanh nam 2014 ciia
Cong ty.

Ong Lé Trung Thanh - Ph6 Téng Giam déc, Gidm ddc didu hanh Nganh hang Db
uéng - Cong ty C6 phan Hang tiéu ding Ma San trinh bay dinh huéng phét trién
thuong hiéu va ké hoach phat trién kinh doanh ciia Cong ty trong nhitng nim tiép
theo.

Ong Nguyén Ngoc Tudn- Thanh vién Ban kiém soét thay mat Ban kiém so4t béo
céo vé cong tac quan ly Cong ty nam 2013 cua Hoi ddng quan tri va Tong Giam

dbc Cong ty.
Trang 2
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5. Ong Pham Quang Vii- Chu tich HPQT thay mat Hoi déng quan trj dé xuét:

Ké hoach kinh doanh nam 2014;
- Phuong 4n phan phéi loi nhuan nam 2013;

- Chi phi hoat dong ciia Hoi dong quan tri va thu lao Ban Kiém so4t nam 2013
va thii lao Hoi déng quan tri, Ban Kiém soat nam 2014;

- Lua chon don vi kiém toan cho nim tai chinh 2014;
- Bo sung nganh nghé kinh doanh cua Cong ty;
- Thay d6i nhan sy cia HDQT.

V. THAO LUAN

Tém tat mot sb y kién thao luan cia cac ¢b dong tai Pai hoi:

1. Tai Dai hji ddng ¢ dong nim 2012, Cong ty da dit ra muc tiéu, tim nhin nim 2016

14 théng linh thi trwomg ca phé, chiém 80% ca phé hoa tan va 51% ca phé rang xay.
Niim 2013, thi phin 2 ming nay nhr thé nao? Dy kién nim 2016, Cong ty c6 dat
dwgc muc tiéu ma nim 2012 da dé ra?

That ra, trong phan trinh bay cuia t6i, Quy vi s& thdy tAm nhin ciia ching ta 16n lao hon rat
nhiéu hon 1a chi trong rang xay hay hoa tan. Minh chimg 1a ching ta vira tung ra nudc
tang luc vi ca phé, khong thudc thi trrong rang xay va hoa tan. Trong khi thi truong nude
tang lyc nhiéu hon rat nhiéu so véi thi trrong rang xay va hoa tan.

. Tai sao VCF c6 trién vong nhw vy ma Tdng Cong ty Ca phé Viét Nam lai ban sb
lwgng c6 phin l6m cho té chirc nwéc ngoai Gaoling Fund L.P nhw vdy? VCF cé6 lo
ling vé sy hién dién ciia quy nay c6 thé tién t&i chi phéi, kiém soit VCF ciing nhw
trong twong lai 1a thi treong ca phé Viét Nam hay khong?

VCF la mot cong ty niém yét, viéc ban mua Ia co ché thi trrong, chung ta khong chi phéi
dugc. Viéc Téng Cong ty Ca phé Viét Nam ban s lwong 16n ¢d phan trong Cong ty, Quy
vi ¢ dong c6 thé tham khao thém nguyén nhan trén céc phuong tién thong tin dai ching.

. Doanh thu ciia Sin phAim méi Wake-up 247 1a doanh thu cia VCF hay Vinh Hao?
H¢ thong phéin phdi méi c6 gidng hé théng phan phéi hién tai ciia VCF hay phai xiy
dyng thém?

Déy 1a throng hi¢u cua VCF va di nhién dugc ghi nhin vao doanh thu cua VCF. Hé
théng phan phéi cia VCF trudc day khong thyc hién dugc viée phan phdi san phdm nay
nhung hién gi¢s thi chiing ta c6 thé ban ca san phim & dang bot va dang nudce, chung ta
khong can bo thém chi phi cho viéc tung san pham nay.

. Cong ty dang néi vé di san. Tai sao lai khai tir di sin ngii céc dinh dudng Vinacafé
va ca phé hoa tan Sira Vang?

Trang 3
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Ching ta khong khai tir hai sin phdm nay, ma 1a xdy dyng lai san phim, thwong hiéu dwa
trén c4c tiéu chi von c6 dé xdy dyng thém cac san phdm khac, chir khong don thuan chi
dva vao 2 san pham nay nhr trudc day.

VI. CAC NGHI QUYET CUA PAI HQI:

Piéul: Thong qua Béo cdo cia Hoi ddng quan tri vé cong tac quan 1y va hoat dong kinh
doanh nam 2013 cua Cong ty.
Két qua biéu quyét:
Tadn thanh: 99,83% Khong tdn thanh: 0,01% Khong c6 y kién: 0,01%

Pitu2: Thong qua Béo cao ciia Téng Giam ddc vé cong tic quan ly Cong ty.
Két qua biéu quyét:
Tan thanh: 99,82% Khong tan thanh: 0,01% Khong c6 y kién: 0,01%

Piéu3: Thong qua Bao cdo ciia Ban kiém soat vé cong tac quan 1y Cong ty ndm 2013
ctia Hoi dong quan tri va Téng Giam déc.
Két qua biéu quyét:
Tdn thanh: 99,83% Khong tdn thanh: 0,01% Khong cé y kién: 0,01%

Pidu4: Thong qua B4o c4o tai chinh nam 2013 cia Cong ty da dugc kiém toan béi Cong
ty TNHH KPMG.

Két qua biéu quyét:
Tdn thanh: 99,83% Khéng tan thanh: 0,01% Khong c6 y kién: 0,01%

Piéu5: Thong qua Ké hoach kinh doanh nam 2014 ciia Cong ty.

STT | Noi dung Muc tiéu 2014
1 Doanh thu - 3.000 ty dong
2 Loi nhuén sau thué 400 ty dong
3 | Ty suit LN 13,3%
Két qua biéu quyét:
Tan thanh: 99,83% Khong tan thanh: 0,01% Khong c6 y kién: 0,01%

Piéu 6: Thong qua phuong 4n phan phdi lgi nhuan nam 2013:

Don vi tinh: do:ng

o - CHI TlﬁU f;— - _ “ Tﬂ}i'c'lf 1 55 'rién ‘

A L()’I NHUAN SAU THUE NAM 2013 260,389, 267 633
L. Tong lgi nhuén trude thué 287,315,188,536
2. Chi phi thué TNDN (26,925,920,903)

Trang 4
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B. PHAN PHOI LQI NHUAN NAM 2013 (75,501,413,162)

1. Khen thwéng Ban Diéu hanh (3,000,000,000)

2. Chi tra cb tirc bing tién mat 20% (53,158,270,000)
2.1 Tra cé tikc dot I (da chi tra chét sé ngay 16/12/2013) | 8% (21,263,308,000)
2.2 Tra c6 tirc dot I (chi tra trong ndm 2014) 12% (31,894,962,000)

3. Trich quy khen thwéng, phiic l¢i cho CB.CNV (3 (19,343,143,162)

thang lwong)

C. LOI NHUAN NAM 2013 SAU KHI PHAN PHOI 184,887,854,471

Uy quyén cho Hoi ddng quan tri quyét dinh thoi diém chi tra ¢b tirc dot 11 theo quy dinh phap
ludt.

Két qua biéu quyét;
Tadn thanh: 99,83% Khong tdn thanh: 0,01% Khong c6 y kién: 0,01%
Piéu7:  Thong qua chi phi hoat dong ciia Hoi ddng quan tri va thu lao Ban kiém so4t nam
2013 va thu lao ciia Hoi dong quan trj va Ban kiém soat nam 2014.

Don vi tinh: do"‘ng

Sb
CHi TIEU thanh S6 Tién Ghi chu
? vién

A. Chi phi hoat djng HPQT va thu lao BKS 3,933,096,774
niam 2013
1. Chi phi hoat dgng HPQT 11 3,817,096,774
2. Thii lao BKS 116,000,000

: i Tinh tir ngay 11/5/2013
2.1 Truéng BKS (5 triéu dong/ thang) 1 52,000,000 | . dan of théng
2.2 TV. BKS (3 triéu dong/ ngudi/ Tinh tir ngay 11/5/2013
thang) : 64,000,000 - 13 triéu dong/ thang.

X < 3
B. Keé hoach thu lao HPQT va BKS 4,332,000,000
nim 2014
1. Tha lao HPQT 4,200,000,000
1..1A Ch}l tich I-,IDQT chuyén trach (150 1 1,800,000,000
triéu dong/ thang)
1.2 Cac TV. HPQT (20 triéu dong/
Skiigl i 10 | 2,400,000,000
2. Thu lao BKS 132,000,000
2.1 Truéng BKS (5 triéu dong/ thang) 1 60,000,000
2.2 TV. BKS (3 triéu dong/ ngudi/ ’ 72,000,000
thang)
Két qua biéu guyét:
Tan thanh: 99,39% Khéng tdn thanh: 0,01% Khong cé y kién: 0,45%

Pidu8:  Thong qua viéc lya chon mot trong céc don vi kiém toan bao c4o tai chinh cho
ndm tai chinh 2014 cia Cong ty nhu sau:

Trang 5
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-  KPMG;
- Deloitte Touche Tohmatsu (Deloitte);
- Emst and Young (E&Y);
- PricewaterhouseCoopers (PWC).
Dong thoi, ity quyén cho Hoi dong Quan tri quyét dinh viéc lya chon mot trong
bén cong ty kiém toan trén.
Két qua biéu quyét:
Tan thanh: 99,87% Khong tan thanh: 0,01% Khoéng c6 y kién: 0,01%

Diéu 9:

1.

Théng qua viéc bd sung nganh nghé dang ky kinh doanh “cho thué nha xwéng” vao nganh
nghé kinh doanh ciia Cong ty. Giao cho 6ng Nguyén Tan Ky - Téng Giam d6c Cong ty chiu
trach nhiém thyc hién viéc ma hoa nganh nghé kinh doanh “cho thué nha xwéng” theo
dung quy dinh phép ludt hién hanh.

Phé duyét viéc stra di Diéu 1¢ Cong ty (khoan 3.1 Diéu 3 Diéu 16) nhur sau:

“Piéu 3. Muc tiéu hoat djng ciia Cong ty

3.1. Linh vuc kinh doanh cua Céng ty:

- San xudt ca phé, che, thiec uéng nhanh va cdc san pham thuec phdm.

- Bdn budn ca phé, che, thiec uéng nhanh va cdc san phdm thuc phdam.

- Bdnlé ca phé, che, thirc udng nhanh va cdc san phdam thuwc pham.

- Cho thué nha xuwong.”

Déng thoi, uy quyén cho Ong Pham Quang Vii - Chu tich Hoi déng quan tri Cong ty
soan thao va chép bit ky thong qua Ban diéu chinh Diéu 18 trén co s¢ ndi dung sira dbi
Diéu 1é da dugc Pai hoi ddng cd dong thong qua. Ban diéu chinh Diéu 1 nay dugc xem
12 mot phan khong tach roi ciia Diéu 18 Cong ty da dugc Dai hoi dong cd dong thuong
nién nam 2013 théng qua vao ngay 11/5/2013.

Két qua biéu quyét:
Tdn thanh: 99,87% Khéng tdan thanh: 0,01% Khong cé y kién: 0,01%

Pidu 10:  Thong qua viéc Ong Truong Cong Thing tir nhiém thanh vién Hoi ddng quan tri

Céng ty nhiém ky 2010 — 2014 (viéc tir nhiém c6 hiéu luc tix ngay 18/4/2014) va
phé duyét viéc bau bd sung 01 thanh vién Hoi ddng quan tri thay thé, véi img
vién dugc dé cir 1a Ong Lé Trung Thanh.

Két qua biéu quyét:

Tan thanh: 99,58% Khong tdan thanh: 0,01% Khong c6 y kién: 0,31%
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Piéul1l:  Thong qua viéc Ong Lé Trung Thanh triang cir vao thanh vién Hoi dong quan tri
nhiém ky 2010 — 2014 véi tong sb phiéu bau 1a 24.738.272 phiéu, chiém 97,7%
téng s6 phiéu bau ciia cac cd dong c6 quyén biéu quyét tai cudc hop.

Pai hoi két thuc lac 11 gid 30 phit cung ngay.

Bién ban da dwgc doc trudc Pai hdi va duge Dai hoi bidu quyét thong qua véi 100% sd
phiéu tan thanh.
1p. Bién Hoa, ngay 18 thdng 4 nam 2014

THU KY CHU TQA
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