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NOTICE OF MEETING OF THE EQUITY SHAREHOLDERS OF
DELUX BEARINGS PRIVATE LIMITED

IN THE MATTER OF SECTION 233 OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF

DLXINFINITY DRIVELINE PRIVATE LIMITED
(TRANSFEROR COMPANY)

AND

DELUX BEARINGS PRIVATE LIMITED
( TRANSFEREE COMPANY)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Day Wednesday

Date 5™ February, 2025

Time 11.30 a.m

Venue Registered Office of the Company situated at 31A/32 Ideal Industrial Estate,
Mathuradas Mills Compound, 124 Dselisle Road, Lower Parel, Mumbai-400
013, Maharashtra, India
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of the Companies Act, 2013 read with Rule 25 of Companies
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2) Explanatory Statement under Sections 230(3), and 102 of the
Companies Act, 2013 read with Rule 6 of the Companies
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3) Scheme of Amalgamation between DLXINFINITY DRIVELINE
PRIVATE LIMITED (“Transferor Company”) and DELUX
BEARINGS PRIVATE LIMITED (“Transferee Company”) and their
respective shareholders (“Scheme”) Annexure-A
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4) Declaration of Solvency in form CAA-10 in pursuance of clause (c)
of sub-section (1) of section 233 along with the statement of Assets
and Liabilities and the Independent Auditor's Report on the
Statement of Assets and Liabilities as on October 31 2024
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5) Pre - amalgamation Shareholding Pattern of Transferor Company.
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6) Pre and Post Amalgamation Shareholding Pattern of Transferee
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FORM NO. CAA 2

IN THE MATTER OF SECTION 233 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013

AND
IN THE MATTER OF

DLXINFINITY DRIVELINE PRIVATE LIMITED (TRANSFEROR COMPANY)
AND

DELUX BEARINGS PRIVATE LIMITED (TRANSFEREE COMPANY)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

NOTICE CONVENING EXTRA-ORDINARY GENERAL MEETING OF EQUITY
SHAREHOLDERS

To
The Members of
DELUX BEARINGS PRIVATE LIMITED

Notice is hereby given that the Extra-Ordinary General Meeting of the Equity Shareholders of
Delux Bearings Private Limited (Transferee Company) will be held on Wednesday, 5" February
2025 at 11.30 a.m. at the Registered Office of the Company at 31A/32, Ideal Industrial Estate,
Mathuradas Mills Compound, 124, Delisle Road, Lower Parel, Mumbai City, Mumbai -400013,
Maharashtra, India, to transact the following special business:

SPECIAL BUSINESS:

Approval of the Scheme of Amalgamation of DWxinfinity Driveline Private Limited
(“Transferor Company”) with Delux Bearings Private Limited (“Transferee Company”)
through fast-track route of Amalgamation as provided under section 233 of the
Companies Act, 2013

To consider and if thought fit, to pass with or without modification(s) the following resolution
as a Special Resolution by requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 233 of the Companies Act, 2013
read with Rule 25 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and other applicable provisions, if any, of the Companies Act, 2013 the rules,
circulars and notification made thereunder (including any statutory modification(s) or re-
enactments thereof for the time being in force) and subject to the provisions of the
Memorandum and Articles of Association of the Company and subject to the approval of the
Hon’ble Regional Director, Western Region, Ministry of Corporate Affairs, Mumbai, if and
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when applicable, and subject to such other approvals, permissions and sanctions of
regulatory and other authorities, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by the Hon’ble Regional Director, Western
Region, Ministry of Corporate Affairs, Mumbai, if and when applicable or by any regulatory or
other authorities, while granting such consents, approvals and permissions, which may be
agreed to by the Board of Directors of the Company, the proposed Scheme of Amalgamation
of DIxinfinity Driveline Private Limited (“Transferor Company”) with Delux Bearings Private
Limited (“Transferee Company”) and their respective Shareholders and creditors as placed
before this meeting be and is hereby approved;

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things, as it may, in its absolute discretion deem requisite, desirable, appropriate
or necessary to give effect to this resolution and effectively implement the Scheme of
Amalgamation embodied in the Scheme and to accept such modifications, amendments,
limitations and/or conditions, if any, which may be required and/or imposed by the Hon’ble
Regional Director, Western Region, Ministry of Corporate Affairs, Mumbai, if and when
applicable while sanctioning the Scheme of Amalgamation embodied in the Scheme or by any
authorities under law, or as may be required for the purpose of resolving any doubts or
difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper.

For DELUX BEARINGS PRIVATE LIMITED

B
1s

ROHAN  Digitally signed ; /,,T v

by ROHAN KIRTI

KIRTI RATHOD b\ %,
Date: 2025.01.11 e
RATHOD 11:09:16 +05'30 T

NAME: ROHAN KIRTI RATHOD
MANAGING DIRECTOR
DIN: 07078991

DATE: 11/01/2025
PLACE: MUMBAI
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NOTES:

1. A copy of the Explanatory Statement, under Section 233 and Section 102 of the Companies
Act, 2013 read with Rule 25 of the Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016, the Scheme and the other enclosures as indicated in the Index
are enclosed.

2. In accordance with the provisions of Sections 233 of the Companies Act, 2013, the Scheme
shall be acted upon only if majority of persons representing 90% of the total number of equity
shares of the Applicant Company agree to the Scheme.

3. Any document referred to in the accompanying Explanatory Statement shall be open for
inspection by the equity shareholders at the registered office of the Applicant Company
between 11.00 AM and 5.00 PM on all days (except Sundays and public holidays) upto the
date of the meeting.

4. Theroute map and prominent landmark of the venue of the meeting is given in the Notice.

ROUTE MAP & Venue: 31A/32 Ideal Industrial Estate, Mathuradas Mills Compound, 124
Dselisle Road, Lower Parel, Mumbai - 400 013, Maharashtra, India

Start point of Location — Lower Parel Railway Station
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FORM NO. CAA 2

IN THE MATTER OF SECTION 233 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013
AND
IN THE MATTER OF
DLXINFINITY DRIVELINE PRIVATE LIMITED (TRANSFEROR COMPANY)
AND
DELUX BEARINGS PRIVATE LIMITED ( TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

EXPLANATORY STATEMENT TO THE NOTICE OF THE MEETING OF MEMBERS OF COMPANY
IN TERMS OF SECTION 233 AND 102 OF THE COMPANIES ACT, 2013 READ WITH THE RULE
25 OF COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES,
2016:

Dilxinfinity Driveline Private Limited (hereinafter referred to as the “Transferor Company” as
the context may admit) and Delux Bearings Private Limited (hereinafter referred to as the
“Transferee Company” as the context may admit) intend to file an application with the
Hon’ble, Regional Director, Western region seeking approval of the Scheme of Amalgamation
(The Scheme) through Fast-track route in accordance with section 233 of the Companies Act,
20183.

The scheme was approved by the Board of Directors of the Transferor Company and the
Transferee Company on November 6, 2024. The Company had also served Notices in Form
CAA-9 along with the proposed Scheme to Registrar of Companies, Mumbai and Official
Liquidator, Ministry of Corporate Affairs vide letter dated November 12, 2024, seeking their
objections / suggestions to the said scheme as required under section 233(1)(a) of the Act and
rules made thereunder. The company has not received any objections and suggestions to the
proposed scheme from the said authorities till the date of this Notice.

The Scheme once approved in the Meeting will be subject to approval of the Hon’ble Regional
Director, Western Region, Ministry of Corporate Affairs, Mumbai.

This statement is being furnished as required under Section 233 of the Companies Act, 2013
read with Section 102 of the Companies Act, 2013 (“the Act”) and further read with rule 25 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the “Rules”)

1. Details of the Companies:

Transferor Company: DUxinfinity Driveline Private Limited

Maharashtra.

Details of the Dlxinfinity Driveline Private Limited is a private limited company
Company originally incorporated under the Companies Act, 2013, in the name of
Nahor Driveline Private Limited, having its registered office at Mumbai,
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Name of the Company has been changed from “Nahor Driveline
Private Limited” to “Dlxinfinity Driveline Private Limited” vide
Certificate of Incorporation pursuant to change of name dated January
27, 2020.

CIN U29100MH2019PTC333708
PAN AAGCN7741L
Date of 28/11/2019

Incorporation

Type of Private Limited Company

Company

Registered 32 Ideal Industrial Estate, Mathuradas Mills Compound, 124, N. M.
Office Address Joshi Marg, Lower Parel, Mumbai City, Mumbai - 400013, Maharashtra,

India.

Main Object as
per
Memorandum of
Association  of
the Company

To carry on in India or elsewhere in the world the business of
manufacture, prepare, process, develop, design, assemble, do
research & development, validation, simulation, add, alter, mould,
remould, renovate, galvanise, paint, cut, clean, convert, fit, refit,
fabricate, fold, erect, install, serve, maintain, improve, manipulate,
decorate, adapt, test, explore, consult, sale, purchase, trade, import,
export, distribute, indent, to act manufacturers representatives, and
otherwise deal in bearings, steel, rollers, rings, cases, steel balls,
rollers, taper rollers, axles, CPCA, CSC bearings, components and
their accessories, clutch actuators, clutch assemblies, hydraulic and
pneumatic actuators, automotive components and assemblies,
automobile, spares parts, tractor spares, textile machinery spares and
engineering goods

Details of
change of name,
registered office
and objects of
the company
during the last
five years

There is no change of registered office and objects of the Company
during last five years.

Name of the Company has been changed from “Nahor Driveline
Private Limited” to “Dlxinfinity Driveline Private Limited” vide
Certificate of Incorporation pursuant to change of name dated January
27, 2020.

Share Capital of i Amount
Particulars
the Company (Rs.)
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Authorized Capital
1,00,000 Equity Shares of Rs.10/- each 10,00,000
Total 10,00,000

Issued, Subscribed and Paid-up Capital

3,000 Equity Shares of Rs.10/- each fully paid-up 30,000

Total 30,000

Name of the
Promoters and
Directors along
with their
address

Delux Bearings Private Limited (Promoter)
31A/32 Ideal Industrial Estate, Mathuradas Mills

Compound, 124, Dselisle Road, Lower Parel, Mumbai
City, Mumbai - 400013, Maharashtra, India

Rohan Kirti Rathod
(Director, DIN 07078991)

Address: Lakshmi Niwas, Plot No. B-455, B. D. Road,
Near Breach Candy Hospital, Breach Candy,
Cumballa Hill, Mumbai - 400026

Carlos Miguel Oehling Duran
(Director, DIN 09836408)

Address: PZ Santa Engracia, 1250001 Zaragoza, Spain

Pedro Pablo Andreu Oros
(Director, DIN 09849326)

Address: 35 Bajo A EL Gato Pardo, 35, Spain

Transferee Company: Delux Bearings Private Limited

Details of the
Company

Delux Bearings Private Limited is a private limited company
incorporated under the Companies Act, 1956 , having its registered
office at Mumbai, Maharashtra.

It was originally incorporated as Delux Bearings Limited as a public
Limited company. It was converted to private limited company vide

Certificate of Incorporation Consequent upon Conversion to Private
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Limited Company dated May 13, 2015 issued by the Registrar of
Companies, Mumbai.

CIN U29130MH2000PTC127762
PAN AABCD7164L
Date of 18/07/2000

Incorporation

Type of Private Limited Company

Company

Registered 31A/32 Ideal Industrial Estate, Mathuradas Mills Compound, 124
Office Delisle Road, Lower Parel, Mumbai City, Mumbai - 400013,
Address Maharashtra, India

Main Object

as per . . .
Memorandum To carry on in India or elsewhere in the world the business to

of Association
of the
Company

manufacture, prepare, process, add, alter, mould, remould, develop,
design, renovate, galvanise, paint, cut, clean, convert, fit, refit,
fabricate, fold, erect, install, serve, maintain, improve, manipulate,
decorate, adapt, test, explore, consult, sale, purchase, trade, import,
export, distribute, indent, to act manufacturers representatives, and
otherwise deal in bearings, steel, rollers, rings, cases, steel balls,
rollers, taper rollers, axles, components and their accessories,
automobile, spares parts, tractor spares, textile machinery spares
and engineering goods

Details of

change of Company during last five years.
name,

registered

office and

objects of the

company

during the last

five years

There is no change of name, registered office and objects of the

Share Capital . Amount
Particulars
of the (Rs.)
Company
Authorized Capital
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1,40,00,000 Equity Shares of Rs.10/- each

14,00,00,000

6,00,000 Preference Shares of Rs.100/- each

6,00,00,000

Total

20,00,00,000

Issued, Subscribed and Paid-up Capital

1,24,64,360 Equity Shares of Rs.10/- each fully
paid-up

12,46,43,600

Total 12,46,43,600
Name of the
Promoters
and Directors 1. A&S Fersa Bearings Europe, S.L
along with (Promoter)

. Address: Calle Bari, 18 — Plaza, 50197, Zaragoza

their address .

Spain.

2. Kirti D. Rathod (Promoter)

Address: B-455 Lakshmi Niwas, B. Desai Road,
Westfield Estate, Cumballa Hill, Mumbai - 400026,
Maharashtra, India.

Rohan Kirti Rathod
(Promoter & Director, DIN 07078991)

Address: Lakshmi Niwas, Plot No. B-455, B. D.
Road, Near Breach Candy Hospital, Breach Candy,
Cumballa Hill, Mumbai - 400026

Carlos Miguel Oehling Duran
(Director, DIN 09836408)

Address: PZ Santa Engracia, 1 2 50001 Zaragoza,
Spain

Pedro Pablo Andreu Oros
(Director, DIN 09849326)

Address: 35 Bajo A EL Gato Pardo, 35, Spain
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2. The fact and details of any relationship subsisting between such companies which are
Parties to such scheme of compromise or arrangement, including holding, subsidiary or
of associate companies.

The scheme of amalgamation relates to the amalgamation of wholly owned subsidiary (the
Transferor Company) with its holding company (Transferee Company).

SL. Name of the Company Relationship
No.
1. Dixinfinity Driveline Private Limited Wholly Owned Subsidiary

(Transferor Company)

2. Delux Bearings Private Limited Holding Company

(Transferee Company)

3. The date of the Board meeting at which the scheme was approved by the Board of
directors including the name of the directors who voted in favour of the resolution, who
voted against the resolution and who did not vote/ participate on such resolution.

The Board of Directors of the Transferor Company and the Transferee Company at their board
meetings held on November 6, 2024 unanimously approved and adopted the proposed
Scheme of Amalgamation respectively. The details of vote cast by the directors are as under:

Dlxinfinity Driveline Private Limited- Transferor Company

Sr. Name of the Director DIN Voted in

No. Favour/Against

1. ROHAN KIRTI RATHOD 07078991 Favour

2. CARLOS MIGUEL OEHLING 09836408 Did not participate
DURAN

3. PEDRO PABLO ANDREU OROS 09849326 Favour

Delux Bearings Private Limited - Transferee Company

Sr. Name of the Director DIN Voted in
No. Favour/Against
1. ROHAN KIRTI RATHOD 07078991 Favour
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2. CARLOS MIGUEL OEHLING 09836408 Did not participate
DURAN

3. PEDRO PABLO ANDREU 09849326 Favour
OROS

4. Disclosing details of the scheme of compromise or arrangement including:

a) Partiesinvolved in such compromise or arrangement;

The parties involved in the scheme of amalgamation are the shareholders and creditors of
both companies.

b) In case of amalgamation, appointed date, effective date, share exchange ratio (if
applicable) and other considerations, if any;

"Appointed Date" means 1°* April, 2024 or any other date as may be directed by Regional
Director or Central Government or any other Governmental Authority, as the case may be.

"Effective Date" means the date on which the Scheme shall become effective pursuant to
Clause 16 of Part V of this Scheme. Any references in this Scheme to “upon this Scheme
becoming effective” or effectiveness of this Scheme or after this Scheme becomes effective
means and refers to the Effective Date.

“Share Exchange Ratio” Not applicable, as wholly owned subsidiary is amalgamating with
its holding company.

“Considerations” Since, the Transferor Company is a wholly owned subsidiary company of
the Transferee Company, the shares of the Transferor Company held by the Transferee
Company will stand cancelled and there shall be no issuance of shares or payment of any
consideration by Transferee Company to the shareholders of the Transferor Company.

c) Summary of valuation report (if applicable) including basis of valuation and fairness
opinion of the registered valuer, if any; and the declaration that the valuation reports is
available for inspection at the registered office of the company;

Not applicable. The Company is not required to obtain valuation report as the amalgamation
is pursuant to Section 233 of the Companies Act, 2013 involving amalgamation of Wholly
owned subsidiary with the Holding Company.

d) Details of capital/debt restructuring, if any;

The Scheme does not involve any capital or debt restructuring.

The shares held by Delux Bearings Private Limited in the Company will be cancelled. The
Transferor Company will cease to exist after Amalgamation. All the Assets and Liabilities of
the Company being the transferor Company will be transferred to the transferee Company
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and the Transferor Company will be dissolved without the process of winding up as envisaged
in the Scheme of Amalgamation.

e) Rationale for the compromise or arrangement and benefits to the company;

e  Streamlining, rationalization and simplification of the group holding structure by way
of reduction in the number of entities, and layers resulting in ease of management for
the Amalgamated Company.

° Reduction in overheads including administrative, managerial and other expenditure,
and optimal utilization of resources by elimination of duplication of activities and
related costs.

° Reduction in the multiplicity of legal and regulatory compliances at present carried out
separately by the Amalgamating Company and the Amalgamated Company and
promote organizational efficiencies with the achievement of greater economies of
scale.

° Free up management bandwidth, especially of senior management, towards more
productive and value generating activities.

° Unified approach on customer engagement and service delivery, supply chain
management, procurement etc. would enhance operational and financial synergies.

e  Streamlining operations by consolidating common customers. Simplified customer
management with a single customer code will be beneficial, particularly for large
clients who prefer dealing with a unified entity.

Apartfrom the above, the amalgamation of the DIxinfinity Driveline Private Limited with
Delux Bearings Private Limited would inter alia have the following benefits:

1. The merger will result in achieving greater integration and greater financial strength
and flexibility and to maximize overall shareholders’ value.

2. The mergerwillresultin greater efficiency in cash management of the amalgamated
entity, and unfettered access to cash flow generated by the combined businesses
which can be deployed more efficiently to fund growth opportunities, to maximize
shareholders value.

3. Themergerwillhelpinconsolidating and improvingthe internal control systems and
procedures which will bring greater management and operational efficiency due to
integration of various similar functions being carried out by the entities such as
human resources, finance, legal, management etc.

4. The proposed corporate restructuring mechanism by way of a scheme of merger by
absorption under the provisions of the Companies Act, 2013 is beneficial,
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advantageous and not prejudicial to the interests of the shareholders, creditors and
other stakeholders of both the companies involved.

f)  Benefits of the compromise or arrangement as perceived by the Board of directors to
the company, members, creditors and others (as applicable)

Same as mentioned in SL. No. 4 (e) above.

g) Amount due to unsecured creditors -

Amount due to Unsecured Creditors of Transferor Company:
As on 31st October, 2024 is Rs. 1,18,85,740/- (Rupees One crore Eighteen Lakhs Eighty Five
Thousand Seven Hundred and Forty)

Amount due to Unsecured Creditors of Transferee Company:
As on 31°* October, 2024 is Rs. 25,85,25,122/- (Rupees Twenty Five Crore Eighty Five Lakhs
Twenty Five Thousand One Hundred and Twenty Two)

5. Disclosure about the effect of the scheme of amalgamation on:

(a) key managerial personnel; (b) Directors; (c) promoters; (d) non-promoter members;
(e) depositors; (f) creditors; (g) debenture holders; (h) deposit trustee and debenture
trustee; (i) employees of the company:

No effect on Key Managerial Personnel Directors, Promoters, Creditors and employees of the
Company are impacted in any way post sanctioning of the Scheme and reference to the same
has been made at the respective places in the Scheme of Amalgamation attached herewith.

Company does not have any depositors, debenture holders or deposit trustee and debenture
trustee.

6. Disclosure about the effect of the Scheme on the material interests of directors and key
Managerial personnel and debenture trustee.

The Scheme of amalgamation has no impact on the material interests of directors and Key
Managerial Personnel of the Company and Company does not have debenture trustee.

7. Investigation or proceedings, if any, pending against the company under the Act- NIL

8. Details of the availability of the following documents for obtaining extract from or for
making or obtaining copies of or for inspection by the members:

The following documents will be open for obtaining extract or for making or obtaining copies
of or for inspection at the Registered Office of the Applicant Companies between 10:00 A.M.
to 05:00 P.M. on any working day of the Applicant Companies except Saturday and Sunday
upto the date of the meeting:

a) Latest audited financial statements of the company including consolidated
financial
Statements;
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b) Copy of proposed Scheme of Amalgamation;
c) contracts or agreements material to the compromise or arrangement;

d) The certificate issued by Auditor for the Companies to the effect that the accounting
treatment, if any, proposed in the scheme of Amalgamation is in conformity
with the Accounting Standards prescribed under Section 133 of the Companies Act,
2013.

e) Such other information or documents as the Board or Management believes
necessary and relevant for making decision for or against the scheme.

9. Details of approvals, sanctions or no-objection(s), if any, form regulatory or any other
government authorities required, received or pending for the purpose scheme of
compromise or arrangement.

The Copies of the Scheme of amalgamation has already submitted with the following
regulatory and governmental authorities and sought their approval:

1. Registrar of Companies, Mumbai, Maharashtra
2. Official Liquidator, Mumbai

For DELUX BEARINGS PRIVATE LIMITED

ROHAN  Digitally signed

by ROHAN KIRTI

KIRTI RATHOD

Date: 2025.01.11

RATHOD 11:08:38 +05'30'
NAME: ROHAN KIRTI RATHOD
MANAGING DIRECTOR

DIN: 07078991

DATE: 11/01/2025
PLACE: MUMBAI
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