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CTCP CK THIEN VIET CONG HOA XA HQI CHU NGHIA VIET NAM

THIEN VIET SECURITIES Péc I4p - Tw do - Hanh phiic
THE SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom — Happiness
S6/No: 29012021/BCQT Ha Ngi, ngay 29 thang 01 nam 2021

Hanoi, month 01 day 29 year 2021

BAO CAO
Tinh hinh quén tri cong ty
REPORT ON CORPORATE GOVERNANCE
(Nam 2020)

(Year 2020)
Kinh gui: - Uy ban chirg khoan Nha nuéc;
- S& Giao dich ching khoén.
To: - The State Securities Commission;
- The Stock Exchange.

- Tén cong ty/Name of company: Cong ty Co phin Chirng khoan Thién Viét/ Thien Viet Securities
JSC (TVS)

- £}ia chi tru s& chinh/Address of head office: Toa nha TDL, 22 Lang Ha, phuong Lang Ha, quin
Déng Da, Ha Ngi/ TDL Buiding, 22 Lang Ha St., Lang Ha Ward, Dong Da District, Ha Noi, VN

- Dién thoai/ Telephone: (84-024) 32484820 Fax: (84-024) 32484821

- Email: info@tvs.vn

- Vén didu 16/ Charter capital: 982.351.740.000 déng/ VND 982,351,740,000
- M3 chirng khoan/ Securities code: TVS

- M6 hinh quan tri cdng ty/Governance model:

+ Pai hoi ddng cb dong, Hoi ddng quan trj, Ban Kiém so4t va Téng Gidm dbc/Gidm déc /General
Meeting of Shareholders, Board of Directors, Board of Supervisors, General Director and Director.

- V& viée thue hién chirc ning kiém toan ndi bo: Da thuc hién/ /The implementation of internal audit:
Implemented/

L. Hoat djng ciia Pai hoi dong cb ddng/Activities of the General Meeting of Shareholders

Théng tin vé cac cude hop va Nghi quyét/Quyét dinh ctia Dai hoi ddng cb dong (bao gdm ca céc Nghi
quyét ciia Pai hoi dong c6 dong dugc thong qua dudi hinh thire 4y ¥ kién bing vin ban)/ Information
on meetings and resolutions / decisions of the General Meeting of Shareholders (including the
resolutions of the General Meeting of Shareholders adopted in the form of written comments):

TVS di td chirc Dai hoi ddng ¢ déng thudng nién ndm tai chinh 2019 vao ngay 23 thang 06 nam




2020. Thong tin vé cac nghi quyét PHPCPD nhur sau:

TVS held an Annual General Meeting of Shareholders for the fiscal year 2019 on 23rd June, 2020.

Information about the AGM resolutions are as follows:

Stt
NQ.

S6 Nghi quyét/ Quyét
" dinh

Resolution/Decision No.

Ngay
Date

Noi dung
: Content

01/2020/NQ - DPHCD

23/06/2020

Thong qua Béo cdo Tai chinh ndm 2019/
Approved 2019 Financial statements

Théng qua Bao cdo HPQT, Ban diéu hanh,
Ban kiém soét /dpproved TVS’s 2019 reports
of the Board of Directors, the Executive
Board, and the Board of Supervisors

Théng qua phan phdi loi nhuan nim 2019 va
ké hoach kinh doanh niam 2020/Approved the

2019 profit distribution plan and 2020 |

business plan

Théng qua lwa chon Céng ty kidm todn/
Approved the audit firm selection

Théng qua viéc trién khai c4c nghiép vu lién
quan dén thi trwong ching khoan phéi sinh/
Approved for TVS to operate a derivative
business on the derivative market

Théng qua tong mirc thu lao cho HDQT va
BKS/ Approval of the total remuneration and
operation funds for BOD and Board of
Supervisors

Thong qua vige uy quyén cho Hoi dong Quan
tri quyet dinh va thuc hién mot s6 van dé
thudc thdm quyén cia PHPCD/ approved
the authorization to the Board of Directors to
make decisions on investments and
borrowings

Théng qua phuong an phat hanh cb phiéu tra
¢ tire bang c¢b phidu 2019 & mirc 8% va cb
phiéu thudng 1%/ Approved the 2019 stock
dividend (8%) and bonus share (1%)
issuance plan for existing shareholders

Théng qua phwong an phat hanh dot II
100.000 cd phiéu theo chwong trinh lura chon
cho nguoi lao dong (ESOP)/Approved the
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second tranche of share issuance plan for the
remaining 100,000 ESOP shares that was
approved by 2019 AGM on March 29 2019

Théng qua ting von diéu 1§ cia cong ty quan
Iy quy Thién Viét va TVS mua cb phan phat
hanh cho ¢d déng hién hirw/Approved the
increase of TVAM charter capital and TVS to

buy TVAM shares issued for existing |

shareholders

II. Hji ddng quan tri (Bdo cdo niam)/ Board of Directors (Annual Report):

13

Thong tin vé& thanh vién Hoi dong quan tri (HPQT)/ Information about the members of the

Board of Directors:

Trong nam 2020, HDQT TVS d thyc hién 16 cudc hop, trong d6 co 1 cude hop tép trung va 15 cude
hop bang hinh thirc 18y ¥ kién bang van ban/ In 2020, TVS’s BOD organized 16 meetings, including

1 in-person meeting and 15 meetings in the form of written opinions

Stt | Thanhvién HDQT/ | Chic vu/ Position (thanh | Ngay bit ddu/khong con 1a thanh vién
No. | BOD's member vién HDQT doc l{z‘p:, - HBQT/HPQT doclép
: TVHD Q};I:k hong diéu The date bet_:dming/cébsing to be:rhe_f
: ank) : member of the Board of Directors
G s
Non-executive members of | Date of appointment | Date of dismissal
the Board of Directors) 2 L st
1 Ong Nguyén Trung Ha | Cha tich 2007
Mr. Nguyen Trung Ha Chiaimin
2 Ba DPinh Thi Hoa Pho CT/Vice Chairwoman 2007
Mprs. Dinh Thi Hoa
3 | Ba Bui Thi Kim Oanh Thanh vién 2007
Mrs. Bui Thi Kim Oanh Member
4 Ong Phan Minh T4m Thanh vién 29/03/2019
Myr. Phan Minh Tam Member
- Ba Nguyén Thanh Thao | Thanh vién 04/2014
[Mrs. Nguyen Thanh Thao oty
6 | Ong Nguyén Nam Son Thanh vién 10/2010
Mr. Nguyen Nam Son Member
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7 | Ong Nguy&n Thanh Nam | Thanh vién 29/03/2019
Mr. Nguyen Thanh Nam | Member

2. Cac cugc hop HDQT/Meetings of the Board of Directors:
Thanh vién | S6 budi hop HDQT | -

N el e i
Ste il HROQIY Y | Tylethamdyhop/ | 1 dokhong tham du

Board of | Number of ineetings:E - : :

. G Lo Bl 15 &2 hop/Reasons for absence
No.  Director’ | attended by Board of Attendance rate op -
| member | Directors

1 Ong 16/16 100%
Nguyén
Trung Ha
Mr. Nguyen
Trung Ha

4l Ba  Dinh | 16/16 100%
Thi Hoa

Mrs. Dinh
Thi Hoa

3 Ba Bui Thi | 16/16 100%
Kim Oanh

Mrs. Bui
Thi Kim
Oanh

4 Ong Phan | 16/16 100%
Minh T4m

Mr.  Phan
Minh Tam

5 Ba Nguyén | 16/16 100%
Thanh
Théao /Mrs.
Nguyen
Thanh
Thao

6 Ong 16/16 100%
Nguyén
Nam Son

Mr. Nguyen
Nam Son
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/i Ong 16/16 100%
Nguyén
Thanh Nam

Mr. Nguyen
Thanh Nam

3. Hoat dong gidm sat cia HDQT ddi véi Ban Giam dbc/ Supervision by the BOD over the Board
of Management (BOM):

HDQT giam sét viéc didu hanh va quan ly hoat dong kinh doanh cua Téng Giam Déc, Ban diéu hanh
thong qua cude hop dinh ky, Ban kiém sodt, kiém toan noi b, nhdm dam bao thue hién tuan thu céc
Nghi quyét ctia HDQT, Pai hoi dong cb déng

The BOD supervised the operation and management of the CEO and Executive Board through
regular meetings, the Board of Supervisors and Internal Audit to ensure their management and
operation under the compliance of Resolutions of the BoD and General Shareholders meetings.

Téong Giam Ddc béo cao thudmg xuyén, dinh ki hoiic theo yéu cAu ciia HDQT v& hoat déng dau tu,
hoat dong moi gidi, tu doanh, tu van tai chinh, tinh hinh quéan ly diéu hanh, tai chinh, nhan sy va quan
tri rii ro cia Cong Ty.

The CEQO reported to the Board of Directors regularly, periodically or as requested by the Board of
Directors (BOD) about investment, brokerage, principle investment, financial advisory, operating
management, finance, human resources and risk management of the Company.

HDPQT va Ban Giam Ddc da thao luan cac van dé quan trong trong cong tac diéu hanh hoat dong kinh
doanh TVS, cu thé:
The BOD and the Management have discussed the following important issues relating to the
management of TVS:
- Xem xét va phé duyét ké hoach kinh doanh nim 2020/ Reviewing and approving the 2020
Business Plan
Té chitc DHCD thuomg nién 2020/ Organizing the Annual General Shareholders Meeting
2020
- Kiém toan doc 1ap bao cdo tai chinh ndm 2019 va ban nién nam 2020
Conducting independent audits on the 2019 Financial Statements and semi-annual reviewed
Financial Statements in 2020
- Thuyec hién phat hanh 10 trigu ¢6 phiéu cho cb déng hién hitu/ Executing the issuance of 10
million shares for existing shareholders
- Kién nghi mic chi tra ¢ tirc biang c6 phiéu nam 2019 (8%) va cb phiéu thuéng (1%) trinh
DHDCD phé duyét/ Proposing the 2019 stock dividend payment (8%) and bonus share (1%)
to the AGM for approval
- Xem xét va phé duyét ké hoach déu tu va ngudn vén cho ndm 2020
Reviewing and approving plans for investment in 2020.
- Xem xét va phé duyét ké hoach vay vén cho nam 2020
Reviewing and approving borrowing plans in 2020 :
- Luwa chon va ky hop dong kidm toén nién d6 tai chinh nim 2020 véi Cong ty kiém toan EY
Selecting and sigining the audit contract with EY for 2020 Fiscal year.
- Thuec hién ting v6n diéu 1é cia céng ty quan 1y quy Thién Viét 1én 125 ty dong
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Conducting the increase of TVAM charter capital to VNDI25bn.
- Gop von mua cd phan Cong ty Finhay Viét Nam
Buying shares of Finhay VietNam
- Gbp vbn thanh 18p Cong ty cb phan Galaxy Education
Contributing capital to establish Galaxy Education JSC
- G6p vbn thanh 14p Cong ty ¢b phan Xép Hang Tin Nhiém Thién Minh
Contributing capital to establish Thien Minh Credit Rating JSC
- Déy manh hoat ddng quan tri va kiém soét rui ro
Enhancing management and risk control activities

4. Hoat dong cua céc tidu ban thudc Hoi ddng quan tri/ Activities of the Board of Directors
commitfees.

Hoi dong dau tu tryc thudc Hoi déng quan trj théo ludn va quyet dinh vén d& vé dau tu, kinh doanh
nguon von cta Cong ty. Nam 2020, Hoi dong déu tur tiép tuc ddy manh hoat dong kinh doanh ngudn
von, diy manh hoat dong tur doanh ¢ phiéu niém yét.

Investment Committee ("IC") under the control of the Board of Directors, discussed and decided
issues related to the Company's investment and treasury activities. 2020, the IC increased treasury
activities and principal investment in listed shares.

Tiéu ban quan tri rai ro truc thude Hoi ddng quan tri cap nhdp khéu vi va chinh sach rui ro cho TVS
Risk Management is under the control of the BOD and is responsible for overseeing the appropriate
risk appetite and policy for TVS

B phan QTRR cap nhép danh sich c4c rui ro quan trong dwoc nhan dién ciing véi ké hoach hanh
dong va két qua giam sat dén Tiéu ban QTRR/The Risk Management Department updated the list of
important risks recognized, the action plan and the supervision result to the Risk Management Sub-
Committee

5. Céc Nghi quyét/Quyét dinh cua Hoi dong quan tri (Bo cdo nam)/ Resolutions/Decisions of
the Board of Directors (annual reports):

Stt

No.

S8 Nghi quyét/ Quyét dinh
Resolution/Decision No.

Ngay
Date

Noi dung
Content

Ty 1€ thong
qua

Approval rate

11032020/NQ-HPQT

11/03/2020

Thong qua triéu tdp hop PHDCD 2020
& NDKCC/ convening AGM 2020 and
the record date for shareholder list
eligible to attend the AGM

717

13032020/NQ-HDQT

13/03/2020

Théng qua két quéa thuc hién quyén mua
cb phan phat hanh thém & Phuong an
xir 1y s6 ¢b phan chua chao ban hét do
cd dong khong mua va/hoic khong mua
hét/ result of executing rights and the
plan for unsubscribed shares that

717
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shareholders did not execute or
executed a part of their rights

13032020-02/NQ-HDQT |

13/03/2020

Thong qua danh sach 279 ¢b déng dc
phén phdi ¢b phiéu chao ban lai/ list of
279 shareholders distributed re-offered
shares

17

26032020/NQ-HPQT

26/03/2020

Théng qua hodn thoi gian t chirc
DHCD Thuong nién 2020/ Postponing
2020 AGM

771

14042020/NQ-HPQT

15/04/2020

Théng qua tang v6n didu 18 1én
901.247.000.000/ Charter capital
increase to 901,247,000

717

290420/NQ-HDQT

29/04/2020

Théng qua phuong 4n vay von USD/
Borrowing plan in USD

T

11052020/NQ-HPQT

11/05/2020

Théng qua thoi gian hop & NPKCC
hop DPHDCD 2020/ Time for convening
AGM 2020 and the record date of
shareholder list to attend the AGM 2020

77

05052020/NQ-HDQT

05/05/2020

Thong qua sira dbi diu 1¢ & ky hop
dong véi Finhay/ Charter amendment
and siging contract with Finhay

717

26052020/NQ-HDQT

26/05/2020

Thong qua rut nghiép vu Bao lanh phat
hanh va Tu vén diu tu tai chi nhanh
HCM/ Withdrawing Underwriting and
Investment Advisory from the licence of
HoChiMinh Branch

711

10.

09062020/NQ-HDQT

09/06/2020

Théng qua thoi gian, dia diém, tai liéu
DHCD 2020/ Time, venue and
documents of AGM 2020

717

11.

24/06/2020/NQ-HPQT

24/06/2020

Théng qua han mirc dau tu, vay von va
ky hop ddng Kiém toan véi EY/ Limit
of borrowings and investments and
signing audit agreement with EY

71

12.

20072020/NQ-HPQT

20/07/2020

Mua cb phiéu phat hanh thém cua
TVAM/ Buying TVAM’s new shares

717

13.

20072020/NQ-HPQT-02

20/07/2020

Thu hdi ¢b phiéu ESOP / Redemption of
shares issued under ESOP

7/7

14,

20072020/NQ-HDQT-03

20/07/2020

Phé duyét ddu tw vao CTCP Galaxy
Education /Investing in Galaxy
Education JSC

711

15.

03082020/NQ-HPQT

03/08//2020

Thong qua TVS mua thém 10 tri¢u b
phiéu mdi ctia TVAM/ Buying 10
million new shares of TVAM

711

71
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16.

10082020/ NQ-HPQT-01 | 10/08/2020

Phé duyét du tu vao CTCP Xép hang
tin nhi¢ém Thién Minh /Investing in
Thien Minh Credit Rating JSC

77

17

10082020/ NQ-HDQT-02 | 10/08/2020

Phé duyét dau tu vao CTCP
Finsight/Investing in Finsight JSC

17

18.

12082020/NQ-HDQT 12/8/2020

Phé duyét thuc hién giao dich phai sinh
1 suét v6i ngan hang/ implementation
of interest rate derivative transaction
with bank

imy

19.

24082020/ NQ-HbQT 24/08/2020

Phat hanh cd phiéu tra ¢b tirc 2019 va
cO phicu thudng/ Issuing new shares for
2019 stock dividend and bonus shares

711

20.

14092020/ NQ-HBQT 14/09/2020

Ky hop dong vay von véi Bén lién quan
12 CTCP Xép hang tin nhiém Thién
Minh/ siging loan contract with Thien
Minh Credit Rating JSC, related party
of TVS

Thd

21

04112020/ NQ-HBQT 04/11/2020

~ A A A w iy A g X
Téng von dicu 1€ va sira doi dieu
1&/Charter capital increase and charter
amendment

717

29,

20112020/ NQ-HDQT 20/11/2020

Théng qua phwong 4n vay vén USD/
Borrowing plan in USD

717

23.

23112020/ NQ-HBQT 23/11/2020

TVS chuyén nhugng 1.300.000 CC qu§
FUCTVGF2 cho TVAM/TVS to
trasnfer 1,300,000 FUCTVGFE?2 fund
stock to TVAM

717

BKS TVS da thyuc hién 2 cudc hop v6i sy tham gia diy du cta cac thanh vién va trao ddi céc cong

I11.

I3

Ban kiém soat (Bao cao thuong nién)/ Board of Supervisors (Annual repori):

Supervisors or Audit Committee:

Danh sach thanh vién Ban kiém soat nhiém ky 2019-2024/ List of BoS’ members of 2019-2024

term

Thong tin vé thanh vién Ban Kiém soat (BKS)/ Information about members of Board of

1 | Ong/Mr. B3 Viét Hing

T4i tring clr/Re-elected 1956

| B&/Ms Tran Thi Hong Nhung Tai trung ctr/Re-elected 1979
3 | B&/Ms Dong Thi Phuong Lién | Thanh vién méi/New member | 1983

viéc theo thdm quyén duogc giao qua email
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TVS’s Board of Supervisors organized 2 meetings with the full participation of members and
discussed work under its delegated authority via email.

Stt Thénh vién BKS/ Uyban kiém | Chirc  vu | Ngay bat ddu/ khéng con 13 | Trinh d6 chuyén mén
N .. : £ (Ve LY LV o} : -
0 to{m Position i};g;hto\g:n BKS/ Uy ban | Qualification
Members of Board of
Supervisors/Audit Committee The date becoming/ceasing
: fo be the member of the
Board of Supervisors/ Audit
Committee
1 Ong B3 Viét Hung Trudng 2007
Mpr. Do Viet Hung BhS
Head
2 Ba Tran Thi Hong Nhung Thanh vién 2009
Mrs. Tran Thi Hong Nhung Member
Ba Dong Thi Phwong Lién Htia
: Mrs. Dong Thi Phuong Lien Al il
Member
2. Cudc hop ctia BKS/ Uy ban Kiém todn/Meetings of Board of Supervisors or Audit Committee
: Thanh vién :
BKS/ Uy L
togn | hoptham | Y& MAMAW | py s iy ; ; |
Stt (B, 5 dur hop quyét Ly do khong tham du hop
No. | Boardof Numb?r of | Attendance PR Reasons for absence
| Supervisors/ | meetings rate S '
| attended
Audit
Committee
1 Ong D5 Viét | 2/2 100% 100%
Hung
Mr. Do Viet
Hung
2 |Ba Trin Thi |22 100% 100%
Hong Nhung
Mrs.  Tran
Thi  Hong
Nhung
3 Ba Dong 'Tnhi oY) 100% 100%
Phuong Lién
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Mrs.  Dong
Thi Phuong

Lien

3,

Hoat dong giam sat ciia BKS/ Uy ban Kiém toan déi véi HDQT, Ban Giam ddc diéu hanh va
cb dong/ Supervising Board of Directors, Board of Management and shareholders by Board
of Supervisors or Audit Committee:

Giam sat viéc to chirc Pai hoi dong cd dong thudng nién niam 2020/ Supervising the
organization of Annual General Meeting of Shareholders 2020

Giam sat viéc trién khai nghi quyét DHCD/ Supervising the implement of AGM Resolutions
Giam sat tinh hgp phép trong cac hoat déng ciia thanh vién Hoi dong quan tri, Ban Giam ddc/
Supervising the Company's legality in activities of Board’s members and Executive Board
Giam sat hoat dong kinh doanh va tinh hinh tai chinh cua Cong ty

Supervising Company’s operations and finance

Thdm tra bao céo tai chinh Quy va ban nién TVS/Appraise the quarterly, semi-annual and
annual TVS financial statements

Giém sat viéc cong bd thong tin / Supervising the disclosure of information

Pai dién BKS tham du dﬁy du cac cude hop HPQT hang quy va theo yéu cdu dé ndm tinh
hinh hoat dong ctia Cong ty/ Representatives of the Board of Supervisors participated in all
BOD quarterly meetings and the request to understand the Company’s operations.

4. Sy phdi hop hoat dong gitta BKS/Uy ban Kiém toan ddi véi hoat dong cia HDQT, Ban

Giam déc diéu hanh va céc can b quan Iy khéc/ The coordination among the Board of
Supervisors, Audit Committee, the Board of Management, Board of Directors and other
managers:

Ban diéu hanh va cac bd phan nghiép vu di cung cip thong tin va tao didu kién cho BKS
duoc tiép can vai tai lidu dé klém tra, giam sat kip thoi nhim dam béo céc hoat dong cua Cong
ty 1a phu hop va dap mg quyén loi ciia cd dong. BKS di kién nghi nhiing thay d6i cén thiét
trong céc Iinh virc Kiém soat ndi bd, Quan tri riii ro va ning cao chét lwong Quan tri doanh
nghiép tai TVS.

The Board of Management and functional divisions supplied full information and facilitated
the Board of Supervisors to access documents for checking and supervising to ensure the
Company’s operations to be suitable and meet the shareholders’ rights and benefits. The
Board of Supervisors has requested necessary changes on internal controls, risk management
and enhanced the quality of corporate governance at TVS.

5. Hoat dong khac cia BKS/ Uy ban kiém toan (néu c6) / Other activities of the Board of

IV.

Supervisors and Audit Committee (if any):
Ban kiém soat phéi hgp hoat dong véi b phan kiém toan ndi bd dam bao Ban diéu hanh vén
hanh Cong ty theo ding quy dinh, quy trinh TVS d4 ban hanh
The Board of Supervisors has coordinated with the internal audit to ensure that the company
operates in accordance with TVS's regulations and procedures.

Ban diéu hanh/Board of Management




Ngay bd nhiém/
mién nhiém t}]élnh
vién Ban di¢u
] A ; ; . . i hanh/
STT Thanh vién Ban diéu Ngdy thang Trinh d9 chuyén
5 hanh/Members of Board ndm sinh mon Dc_n‘e of y
0. of Manacement : ; : appointment
f g Date of birth Qualification Aol o
members of the
Board of
Management /
Ba Nguyén Thanh Thao
: Ms. Nguyen Thanh Thao 0201
V. K& toan truomg/Chief Accountant
<oy Ngay thang nim Trinh d6 chuyén mén Hety bo nhwm/ S
Ho va tén 3 = nhiém
sinh nghiép vu
HNarme Date of birth Qualification Hare (;fi:f? ];;;};tment/
Ong L& Quang
Tién
Mr, Te Ovianp 01/01/2007
Tien

5 A 2 r A . .
V1.  Dao tao vé quan tri cong ty/ Training on corporate governance:

Céc khéa dao tao vé& quan tri cong ty ma c4c thanh vién HDQT, thanh vién BKS, Gidm dbc
(Tong Gidm doc) dicu hanh, cac can bd quan ly khdc va Thu ky cong ty da tham gia theo quy
dinh v€ quan tri cong ty

Training courses on corporate governance were involved by members of the Board of

Directors, the Board of Supervisors, Director (General Director), other managers and
secretaries in accordance with regulations on corporate governance
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