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_ CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
HANG TIEU DUNG MASAN Doc 1ap — Ty do — Hanh phuic

Sé: . AZ./2023/NQ-HPQT-MSC

_ NGHI QUYET HQI PONG QUAN TRI
CONG TY CO PHAN HANG TIEU DUNG MASAN

HOI PONG QUAN TRI

- Can cir Luat Doanh nghiép s6 59/2020/QH14 duge Qubc hoi thdng qua ngay 17/6/2020;
- Can ¢t Luat Chimg khoan sb 54/2019/QH14 duoc Qubc hdi théng qua ngay 26/11/2019;

- Cancu Diét} 1€ cua Cong ty Cb phéan Hang ti€u dung Masan (“Cong ty”) ngay 01/4/2021
(duoc stra doi, bo sung theo tirng thoi diem) (“Dieu 1€7);

- Can cr Nghi quyét cia Pai hoi dong Cé dong thudong nién nam 2023 cua Cong ty sb
01/2023/NQ-DHDCD-MSC ngay 24/4/2023 (“Nghi Quyet DHDCD TN 2023”); va

- Cén cir Bién ban kiém phiéu s6 ..4%../2023/BBKP-HDQT-MSC ngay £0/42/2023 vé
viéc xin y kién Hoi dong Quan tri bang vin ban.
QUYET NGHI

Piéu 1: Thong qua viéc trién khai phwong an phat hanh ¢b phin theo chuong trinh lya chon
cho nguoi lao dong (chuong trinh ESOP) theo Piéu 9 cua Nghi Quyét PHPCD TN 2023 nhu
sau:

- Tén ¢b phiéu: C4 phiéu Cong ty C6 phan Hang tiéu ding Masan.
- Tdng s ¢b phin dang Iuu hanh ciia Cong ty: 716.546.491 cb phan.

- S6 lugng cb phan du kién phat hanh theo chuong trinh ESOP: 1.242.460 ¢6 phan,
twong duong 0,173% tdng sO cd phan dang luu hanh cua Cong ty.

- Loai ¢6 phan: ¢b phin phé thong.

- Ménh gia: 10.000 dong/ cb phan.

- Gia phat hanh: 50.000 déng/ cd phan.

- Ngudn cb phiéu phat hanh: phat hanh cb phan méi.

- Déi tuong du kién phat hanh: la nhén vién cua Cong ty va cac cong ty con trong Cong
ty (i) co thanh tich ndi bét, dong gop dac biét vao hoat dong san xuét, kinh doanh cia
Cong ty, cac cong ty con, dem lai gia tri tang trudng v€ mdt dai han cho Céng ty, cac
cdng ty con, va (ii) ¢ cam két gén bo 1au dai véi Cong ty, cac cOng ty con.

- Céc tiéu chuén xé4c dinh cb phiéu dugc phan phdi cho timg CBNV: Quy dinh tai Quy

ché Chuong trinh phat hanh c¢b phén theo chwong trinh lwa chon cho ngudi lao dong
nam 2023.



Nguyén tic xac dinh sb cb phiéu dugc phan phéi cho timg dbi twong: Quy dinh tai
Quy ché Chuong trinh phat hanh c6 phéan theo chuong trinh lya chon cho nguoi lao
dong nam 2023.

Xu ly s6 luong ch phan khong phén phbi hét: sau khi két thuc thoi han déang ky va nop
tién mua cb phén, néu nhén vién khong mua hét 1.242.460 ¢ phan chao ban thi s6 ¢cd
phan khong mua s& khéng duogc tiép tuc chao ban, chi ghi nhan s6 luong dang ky mua
thuc té.

Thoi gian thue hién: du kién Quy IV nam 2023 hoic Quy I naim 2024, trude khi thuc
hién phuong 4n sap nhdp vao Céng ty TNHH MasanConsumerHoldings néu tai Piéu
11 Nghi Quyét PHPCP TN 2023 va dam bao cic quy dinh phap luit vé chung khoan
va thi trudng chimg khoén.

Han ché chuyén nhuong: toan bd sb luong ¢ phan phat hanh theo chuong trinh lua
chon cho ngudi lao dong s& bi han ché chuyén nhuong trong vong 01 nam ké tir ngay
két thuc dot phat hanh (ngay két thuc viéc thu tién clia ngudi lao dong).

Phuong an dam bao viéc phat hanh c¢b phiéu dap tmg ty 18 s& hiru nu6c ngoai: Cong ty
khéng phat hanh ¢6 phi€u cho ngudi lao dong la ngudi nudce ngoai.

Diég 2: Giao cho Ong Danny Le — Chu tich Hoi ddng Quan tri hogc Ong Truong Cong Thing
— Tong Giam doc:

1.

quyét dinh thoi diém thue hién va cac bd hd so ndp co quan c6 thim quyén lién quan
dén viéc phat hanh c6 phén theo chuong trinh ESOP;

ghi nhan sd luong dang ky mua thyc té, khong tiép tuc chao ban cb phin khong mua
hét (néu c6) theo nguyén tic quy dinh tai Picu 1;

k)’f‘két céc hop dong, thoa thuan va céc tai liéu khic lién quan dén viéc phat hanh cb
phan theo chuong trinh ESOP;

thue hién céc tha tuc cin thiét & dang ky téng vbn diéu 1¢ tai So Ké hoach va Pau tu
TP. Hd Chi Minh, dang ky chimg khoén bd sung cho sb cd phan thue t& dugce phét
hanh tai Trung tam Luu ky Ching khoan Viét Nam va ding ky giao dich bd sung cho
sb luong co phan thue t& duoc phéat hanh tai S& Giao dich Chimg khodn;

thuc hién stra d6i Diéu 1 ciia Cong ty lién quan dén vbn didu 1é trén co s sd luong cd
phan thuc té dugc phat hanh theo chuong trinh ESOP; va

thuc hién tit ca cac cong viée can thiét khac dé hoan tit viéc phat hanh cd phén méi
theo chuong trinh ESOP.

Piéu 3: Ban Tc*)ng, Giam dbc Céng ty, cac c4 nhan va phong ban lién quan chju trdch nhiém
thi hanh Nghi quyét nay.

Piéu 4: Nghi quyet nay c6 hiéu luc ké tir ngay ky. Nghi quyét nay thay thé Nghi quyét Hoi
ddng Quan tri s6 08/2023/NQ-HPQT-MSC ngay 29/8/2023.
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_ CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
HANG TIEU DUNG MASAN Ddc 1ap — Ty do — Hanh phic

Sé: .4%./2023/NQ-HPQT-MSC
TP. Hé Chi Minh, ngay 2L, thang 44 néam 2023

NGHI QUYET HOI DONG QUAN TRI
CONG TY CO PHAN HANG TIEU DUNG MASAN

HOQI PONG QUAN TRI
- Can c&t Luat Doanh nghiép sb 59/2020/QH14 duoc Qubc hdi théng qua ngay 17/6/2020;
- Can ct Luat Chimg khoan sb 54/2019/QH14 duge Qubc hoi théng qua ngay 26/11/2019;

- C#n ct Didu 16 ciia Cong ty C5 phin Hang tiéu ding Masan (“Céng ty”) ngay 01/4/2021
(“Piéu 1€™);

- Can ctr Nghi quyét cua Pai hoi ddng C6 dong thuong nién nim 2023 ciia Cong ty s6
01/2023/NQ-DHPCD-MSC ngay 24/4/2023 (“Nghi Quyét PHPCD TN 20237); va

- Can cit Bién ban kiém phiéu s ..42../2023/BBKP-HDQT-MSC ngay £0./44/2023 vé
viée xin y kién Hoi dong Quan tri bang vén ban.

QUYET NGHI

Pidu 1: Thong qua Quy ché chuong trinh phat hanh cb phan theo chuong trinh lya chon cho
ngudi lao dong (ESOP) nam 2023 cua Cong ty (dinh kém).

Diéu 2: Thong qua danh sach ngudi lao dong duge tham gia chuong trinh phat hanh ¢ phén
theo chuong trinh lya chon cho ngu(yi lao dong (ESOP) nhu duoc quy dinh tai phu luc dinh
kém. Nguoi lao dong dugce tham gia chwong trinh ESOP 14 nhan vién cta Cong ty va cac
cong ty con trong Cong ty, khong phai la nguoi lao dong cia cac cong ty lién két cua Cong
ty.

Pidu 3: Ban Téng Giam dbc Cong ty. cac ca nhan va phong ban lién quan chiu trach nhiém
thi hanh Nghi quyét nay.

Pidu 4: Nghi quyet nay c6 hidu luc k& tir ngay ky. Nghi quyét nay thay thé Nghi quyét Hoi
dong quan tri s6 11/2023/NQ-HPQT-MSC ngay 23/11/2023.
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CONG TY CO PHAN HANG TIEU DUNG MASAN

GCN DPKKD sé: 0302017440, do S& Ké hoach va Pau tw TPHCM cip ngay 31/5/2000
Dia chi: Tang 12, Toa nha MPlaza Saigon, 39 Lé Dudn, Quan 1, TP.HCM
Dién thoai: (84-28) 62 555 660 Fax: (84-28) 38 109 463
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Chuong trinh phat hanh ¢b phan theo chuong trinh lya chon cho ngudi lao dong (Goi tit 1a “Chuong
trinh ESOP”) la chuong trinh dugc trlen khai nham tao diéu kién cho cac can bd nhan vién Cong ty
Cb phan Hang tiéu ding Masan (Goi tit 13 “Cong ty” hodc “Masan Consumer’ ’) va Cong ty con cua
Masan Consumer (c6 du diéu kién va tiéu chuan diéu kién - tiéu chudn dé tham gia chuong trinh s&
duoc trinh bay & sau) cung chia sé su phat trién va thanh cong ctia Cong ty thong qua viéc ¢6 co hdi
s& hitu cd phan Cong ty voi gia wu dai so voi gia thi truong.

1.

MUC PiCH:

Phat hanh ¢ phiéu theo chuong trinh lya chon cho nguoi lao ddng cua Cong ty, cac cong ty
con trong T4p doan Masan nham ghi nhén déng goép cia ngudi lao dong trong Cong ty, cac
cdng ty con trong ndm qua.

CO SO PHAPLY:

Luat Doanh nghiép s6 59/2020/QH14 duoc Quéc hdi théng qua ngay 17/6/2020;

Luat Ching khoan sé 54/2019/QH14 dugc Quéc hoi théng qua ngay 26/11/2019;

Diéu 1¢ ctia Cong ty ngay 01/4/2021, dugc sira dbi b sung theo timg thoi diém (Diéu 18);

Nghi quyét cia Dai hdi dong Cb dong thuong nién nam 2023 cua Cong ty s6 01/2023/NQ-
DHDCD-MSC ngay 24/4/2023 théng qua phuong an phat hanh cb phiéu theo chuwrong trinh
lya chon cho ngudi lao dong; va

Nghl quyet ctia Hoi ddng Quan trj sb /-1/2023/NQ HDPQT-MSC ngay £9/12/2023 théng qua
viéc trién khai phuong an phat hanh cb phan theo chuong trinh lua chon cho ngudi lao dong.

PINH NGHIA:

“Chwong trinh ESOP”: 1a Chuong trinh phat hanh cb phan cua Cong ty mdt cach truc tiép
cho CBNYV theo quy dinh ctia Quy che nay.

“Cdn bd, nhin vién”, “CBNV”: 1a nhitng nguoi lao dong, nhén vién cta Cong ty, cac Cong
ty con trong Tép doan

“Thanh vién ESOP”: 13 CBNV duoc xét chon va di thue hién viéc mua cd ph?m tir Chuong
trinh ESOP.

“HPQT”: 1a Hoi ddng Quan tri.

“DHPCH”: 12 Dai hoi ddng cb dong.

“Tap doan”: bao gdbm Cong ty va cac Cong ty con.

“Céng ty”: 12 Cong ty C6 phan Hang tiéu ding Masan.

“Cong ty con”: 1a cac cong ty ma Cong ty so hiru truc tiép hodic gian tiép trén 50% vbn diéu
1& hoic téng sb ¢ phin phd thong da phat hanh cia cong ty dé.

NOQI DUNG CHUONG TRINH ESOP:

Nguyén tic ciia Chwong trinh ESOP:

CBNV tham gia Chuong trinh ESOP mot cach hoan toan tu nguyén va cé quyén, nghia vu
theo Quy ché nay.

Nguon b phan cho Chuong trinh ESOP: phat hanh méi 1.242.460 cb phén, tuong duong véi
tbng gia tri ¢d phén tinh theo ménh gia 1a 12.424.600.000 ddng.

Loai ¢ phén &p dung cho Chwong trinh ESOP: ¢ phan phd thong.



4.2.

4.3.

4.5.

4.6.

Han ché chuyen nhuong: toan bd sb hrong cd phan phat hanh theo Chuong trinh ESOP s€& bi
han ché chuyen nhuong trong vong 01 nam k& tir ngay két thic dot phat hanh (ngay két thac
viéc thu tién cia nguoi lao dong) theo quy dinh tai Nghi dinh ctia Chinh phu )
155/2020/ND-CP ngay 31/12/2020.

DP6i twong tham gia Chwong trinh ESOP: 12 nhén vién cua Cong ty va cac cong ty con
trong Cong ty (i) c6 thanh tich ndi bat, déng gép dic biét vao hoat dong san xuét, kinh doanh
ctia Cong ty, cdc Cong ty con, dem lai gid tri tang tru'ong v& mat dai han cho Cong ty va céac
Cong ty con, va (ii) c6 cam két gin b6 1au dai vo1 Cong ty va cac Cong ty con. Danh sach
CBNV tham gia Chuong trinh ESOP va s6 Iuong c¢b phan ESOP dwoc quyén chon mua cia
mdi CBNV do HDQT Céng ty quyét dinh trén co sé dugc giao béi DHDCD.

Quyén va nghia va Thanh vién ESOP:

Puogc hudng cac quyén, nghia vu theo quy dinh ctia phap luit, quy dinh, quy ché cia Cong
ty.
Thuec hién diy du cac nghia vu ciia Thanh vién ESOP.

Cam két nd lyc trong viéc dat muc tiéu dugc giao va ngay cang mang lai nhiéu hiéu qua hon
cho cong viéc cta bd phén ma Thanh vién ESOP lam viéc.

Thuec hién cac nghia vu khac theo quy dinh cia phap luét va quy dinh ctiia Cong ty.

Quyén va nghia vu cia Cong ty:

Chiju trach nhiém phat hanh ¢ phdn ESOP theo ding di tuong va sb lwong duge duyét.
Cong bb thong tin vé& viéc phat hanh va bao cdo két qua thuc hién Chuong trinh ESOP theo
quy dinh.

Cic tiéu chuén xic dinh cb phiéu dwgc phan ph("ii cho trng CBNV:

Sé luong c¢b phiéu Chuong trinh ESOP dugc phin phéi cho timg CBNV dua trén céc tiéu
chuan sau:

e K&t qua dong gop cho su phat trién ctia Cong ty va Tap doan Masan;
e Trach nhiém dugc giao va khéi lugng cong viéc phu trach;

e Két qua hoan thanh cong viéc ctia phong ban va c4 nhan;

e Chirc vu;

e Mirc luong; va

e Ngach béc.

Nguyén tic xdc dinh s6 ¢ phiéu dwgc phin phdi cho timg débi twong:

Viéc phan phdi ¢b phiéu Chuong trinh ESOP dugc thyc hién theo cac nguyén tic sau:
Nguyén tdc 1. Phan phbi cb phiéu theo 04 nhém ngudi lao dong, bao gbm:

e Nhoém 1: Nhém ngudi lao dong mang lai gia tri cho cé déng bao gdm hiéu qua kinh
doanh, cac sang kién mang tinh chién lugc va huy dong von cho Cong ty, Cong ty con.

e Nhom 2: Nhém ngudi lao dong c6 céc sang kién phat trién kinh doanh bao g(‘)m xay dung
quan hé d6i tac dai han voi cac nha dau tu, phin bd vén hidu qua, quan tri rii ro chit chg,
dau tu vao céc linh vyc kinh doanh chién lugc va thuc ddy tai nang; dula ra cac phat kién
phat trién san pham mdi va mang lai nhimg hiéu qua tich cuc; cac phat kién, sang kién
cong nghé, gitip cai tién san phim, nang cao hidu qua san xuAt.
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e Nhom 3: Nhém ngudi lao dong kiém nhiém thém vi tri cong tac khéc trong cing mdt
cong ty trong Tap doan hodc tai tir hai cong ty tr6 1én trong cung tap doan.

e Nhom 4: Nhom ngudi lao ddng c6 tham gia vao tung du an cu thé trong nam trude do.

Nguyén tic 2: Trong mdi nhém ngudi lao dong duge phan loai theo nguyén tic 1 néu trén, sd
¢6 phiéu phéan bd cho tirng nguoi lao dong duoc xac dinh trén nguyén tac nhu sau:

e Nhom 1: S6 ¢b phiéu dugc phén phéi cho timg
trén 4 ti€u chi:

- Hé s6 K&t qua kinh doanh cia cong ty,

nhén vién trong Nhém 1 duge tinh dua

Két qua kinh doanh ciia Cong ty

H¢é s0 ké qua kinh doanh ciia cong ty

cao

(a)
Khong dat K& hoach kinh doanh Tbi da 0,65
Pat ké hoach kinh doanh & miic thap 0,65-0,8
Nam trong khung ké hoach kinh doanh & 0,8-0,9
murc thdp va mic cao
Pat hodc vuot ké hoach kinh doanh & miirc 09-1,0

- Heé sb két qua hoan thanh cdng viéc cia phong ban,

K#ét qua hoan thanh cong viéc ciia phong ban

Hé s6 Két qua hoan thanh cong
viéc cia phong ban (b)

Khong dat ké hoach KPI Tbi da 0,6
Pat ké hoach kinh doanh 0,6-0,8
Vuot ké hoach kinh doanh 0,8-1,0
-Hé s6 cép béc, chirc vu
Piém cap Hé sb cip bic, chirc
Cép bic, chirc vu bac, chirc v | vu (1 diém chirc vu =
hé s6 0.001) (c)

Cép bac nhan vién (rank 5) 3,5-45 0,0035 - 0,0045
Cép bic chuyén vién (rank 4) 5-8 0,005 - 0,008
Cip bac Truong nhom, truéng phong (rank 3) 10- 17 0,01 - 0,017
Cép béc quan 1y, gidm ddc chuyén mén (rank 2) 30 tré 1én 0,03 trg 1én

- Hé s0 két qua cong viéc cua cé nhan:

v’ Chi nhitng nguoi lao dong dat KPI tir 50% tr& 1én (twong tmg hé s6 0,5) méi duoce

phét hanh cb phiéu ESOP

v" Nhimg ngudi lao dong 1am viéc dudi 6 thang thi hé sb KPI sé& dugc chia 2.

‘ hed b b A *A ata 14 A
Keét qua hoan thanh céng viéc cia ca nhan

Hé s6 Két qua hoan thanh cong
viéc clia ca nhin (d)

Pat ké hoach KPI 0.5-0.7
Vuot ké hoach KPI 0.71-0.9
Vuot ké hoach KPI (xuét sic) 091-1

Cong thirc tinh ¢ phiéu ESOP ciia timg ngwdi trong nhém nay: Dya trén 04 tiéu chi néu
trén, ¢ phicu dugc mua cua timg Nguoi lao dong duge xac dinh theo céng thire sau (1am tron):

ESOPi = Tdng s6 c¢b phiéu ESOP téi da x (a)

x (b) x (c) x (d)




Trong do:

ESOPi: S6 cb phiéu ESOP ciia Ngudi lao dong i dugce quyén mua

- Téng sb cb phiéu ESOP tbi da: 1a tdng sb cb phiéu ESOP tbi da duoc phat hanh da

dugc Dai hoi ddng cb dong thong qua, bing 3.582.732 ¢b phiéu (t5i da 0,5% tong s6 cb
phan dang luu hanh cia Cong ty)

- (a): Hé sb Két qua kinh doanh ciia céng ty thanh vién noi Ngudi lao dong i lam viée
- (b): Hé s6 K&t qua hoan thanh cong viéc ctia phong ban ctia Nguoi lao dong i
- (c):Lahé s6 cép béc, chirc vu cua Nguoi lao dong i

- (d): La hé sb6 Két qua hoan thanh cong viéc clia ca nhan ctia Ngudi lao dong i

pé dam bao s& lwong ¢ phiéu phat hanh khong vuot qua lugng cb phleu dugce phép phat hanh,
lwong cb phiéu ESOP ciia timg ngudi trong nhém ndy s& duge lam tron xuong dén hang don vi.

Nhém 2: Sb ¢6 phiéu duoc phan phéi cho timg nhéan vién trong Nhém 2 duge tinh dua
trén 3 ti€u chi:

- Hé sb hiéu qua sang kién phat trién kinh doanh,

- Hé s6 cép bac chirc v,

- Hé sb dong gop ca nhan.

Nim 2023, Cong ty khong phat hanh ¢ phiéu ESOP cho nhém nay

Nhom 3: Sb ¢b phiéu dugc phan phéi cho timg nhén vién trong Nhém 3 dugce tinh dya
trén 3 tiéu chi:

- Hé s6 vi tri kiém nhiém,

- Hé s thoi gian kiém nhiém,

- Hé sb két qua cong viéc cua c4 nhan.

Niam 2023, Cong ty khong phat hanh ¢ phiéu ESOP cho nhém nay

Nhom 4: S6 ¢b phiéu dugc phan phédi cho timg nhan vién trong Nhém 4 duge tinh dua
trén 3 ti€u chi:

- Hé sb hiéu qua cua du an,

- Hé s6 cép bac chirc vu,

- Hé sb dong gbp ca nhan.

Nam 2023, Cong ty khong phat hanh ¢ phiéu ESOP cho nhém nay

Cong thikc tinh ¢ phiéu ESOP va nguyén tic xac dinh s6 lwong cb phiéu dwogc phit hanh
cua timg ngwoi lao dong:

S6 lwong ¢6 phiéu ESOP nguvi lao dong dwgc phat hanh t6i da 1a tdng sb luong ¢
phiéu ma nguoi lao ddng duge phat hanh trong timg nhom.
So lrong ¢6 phiéu ESOP ngudi lao dong dwoc phat hanh s& dya trén s6 luong dang ky

¢b phiéu ding ky mua cta timg nguorl lao dong khong vuot qua S6 luong cb phiéu ESOP
ngudi lao dong duge phat hanh tdi da.

Sau khi phan bd cb phiéu theo céc tidu chuin va nguyén tic theo Quy ché nay. tay theo tinh
chét quan trong clia vi tri va nang lyc nhan su, Hoi ddng quan tri s& diéu chinh lai sb luong cb
phiéu ESOP cubi cing dugc phan bd cho ngudi lao dong.



4.7.

Pidu chinh, sira déi bé sung Chwong trinh ESOP:

HDPQT Céng ty cb quyén diéu chinh, sira dbi, bd sung. thay thé Quy ché Chuong trinh ESOP
phu hop v6i cac quy dinh cia phap luat hién hanh. theo yéu cau cia Uy ban Ching khoan
Nha nudce va tinh hinh thue t cua Cong ty va Cong ty con.

Khi ¢6 quy dinh méi ctia phép luét lién quan dén viéc phat hanh ¢d phén theo chuong trinh
lwa chon cho ngudi lao dong, Quy ché nay s& dwoc diéu chinh lai cho pht hop.

CONG TY CO PHAN HANG TIEU DUNG MASAN
TM HOI DONC QUAN TRI
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DANH SACH NGUOI LAO PONG PUQC THAM GIA CHUONG TRINH ESOP
(dinh kém Nghi quyét HDQT sé .4%./2023/NQ-HDQT-MSC ngay 20./.42/2023)
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40.

LE PHAM HAU
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LE PHUNG ANH TRINH
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NGUYEN THI KIEU TRAM
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NGUYEN THI LIEU

85.

NGUYEN THI MAI
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