CONG TY CO PHAN PAU TU CONG HOA XA HOI CHU NGHIA VIET NAM

APAX HOLDINGS Péc 1ap - Tu do - Hanh phic
APAX HOLDINGS JSC SOCIALIST REPUBLIC OF VIETNAM
S8/ No.: 11/0803/2022/TTr-HEQT Independence — Freedom - Happiness

Ha N&i, ngdy 08 thang 03 nam 2022
Hanoi, dated 08" Mar, 2022
TO TRINH
DAI HOI PONG CO DPONG THUONG NIEN NAM 2022
V.v: Tdng vén diéu Ié Cong ty trong nam 2022
STATEMENT TO
ANNUAL GENERAL MEETING OF SHAREHOLDERS IN 2022
Ref: Increase the Company’s Charter Capital in 2022

Kinh guii: Pai hdi dong cd dong Cong ty Co phan Péau tu Apax Holdings

Respectfully to: General meeting of Shareholders of Apax Holdings Joint Stock Company

Can cir/Base:

_ Ludt Doanh nghiép s8 59/2020/QH14 dudgc Qudc hdi nudc Cong hoa xa hdi chi nghia Viet Nam
thdng qua ngay 17/06/2020;
Enterprise Law no. 59/2020/QH14, stipulated by the National Assembly of the Socialist Republic of
Vietnam on 17th June 2020;

~  Pigu & t8 chirc va hoat dong cla Céng ty CG phan Dau tu Apax Holdings;
The Charter of Apax Holdings.,JSC;

H&i ddng quan tri kinh trinh Dai hdi ddng cb déng thdng qua viéc Tang v8n diéu & Cdng ty vdi mét s6 noi
dung chinh nhu sau:

The Board of Directors proposes to the General Meeting of Shareholders to approve the increase of the
Company's charter capital with some main contents as follows:

1. Théng qua Phuong an ting von diéu 1é thong qua viéc chao ban cd phan cho cd dong hién
hiru

Approving the Plan to increase charter capital through the offering of shares to existing
shareholders

TS chlrc chao ban : Cong ty C6 phan Pau tu Apax Holdings
Organize the Offering Apax Holdings Joint Stock Company
Ma chirng khoan : IBC

V8n diéu Ié trudc chao ban
_ s : 831.506.610.000 VND
Charter capital before offering

S6 lugng ¢ phiéu dang luu hanh trudc
chao ban : 83.150.661 cd phan/ 83.150.661 shares

Number of outstanding shares before
the offering

Khai lugng c6 phan chao béan dy ki€n

. _ : 83.150.661 cd phan/shares
Estimated volume of offering shares




Ménh gid/ Value of Share

: 10.000 VND

S8 lugng 8 phan du kién Iuu hanh sau
chao ban/ Expected number of shares
after the offering

: 166.301.322 cd phan/shares

Téng gia tri phat hanh du kién (theo
ménh gia)

: 831.506.610.000 VND

Von diéu |é du kién sau chao ban/
Expected charter capital after the
offering

: 1.663.013.220.000 dong

Loai ¢8 phiéu chao ban
Type of shares offered for sale

: C6 phan phd théng, tu do chuyén nhugng Ordinary
shares, freely transferable

Hinh thic phat hanh

: Chao ban thém c¢& phiéu ra cdng ching cho ¢ déng
hién hitu theo phuong thirc thuc hién quyén.

Dai tugng phat hanh

: C6 dbng hién hiru theo danh sach ¢6 déng do Trung
tam Luu ky Chirng khoan Viét Nam chot tai ngay déng
ky cudi cing thuc hién quy&n mua ¢ phan.

Ty |é thuc hién quyén mua

1:1 (tai ngay chdt danh sach c6 déng dé thuc hién
quyén, cd déng s& hiru 01 cd phiéu phd théng sé dugc
01 quyén mua, c’ 01 quyén mua dugc mua thém 01
6 phiéu mdi)

Chuyén nhugng quyén mua/ Transfer of
the right to buy

C6 déng hién hitu dugc chuyén nhugng quyén mua
01 Ian cho cac ddi tugng khac trong thdi gian dang
ky mua cO phi€u dén 05 ngay lam viéc trudc ngay
hét han ndp tién cta moi dgt. Ngudi nhan chuyén
nhugng quyén mua khéng dugc chuyén nhugng
quyén mua doé cho ngudi thu 3.

| Existing shareholders are entitled to transfer the
right to buy one time to other subjects during the
time of registration to buy shares until 05 working
days before the deadline for payment of each
instaliment,

Gia phat hanh/Price

10.000 dong

Tong gia tri chao ban (tinh theo gia
chao ban)/ Total offering value

(calculated according to the asking
price)

: 831.506.610.000 VND

Nguyén tac xac dinh gia phat hanh

Cong ty sr dung két hgp cac phuang phap Gia tri s&
sach (BV) va Gia thi trudng (P) dé lam cd s& cho
viéc xac dinh gia chao ban cd phiéu:
- Gia tri s8 sach clia Cong ty theo bao cdo tai
chinh hgp nhét kiém toan ndm 2021 1a
13.241 ddng/c phiéu
- Gid tri s8 sach clia Céng ty theo bao cdo tai
chinh riéng kiém toan ndm 2021 la 14.428
dong/co phiéu
- Gid tri thi trudng giao dich cla cd phiéu IBC
binh guan 20 phién gan nhat (tr ngay
08/02/2022 dén ngay 07/03/2022) : 20.271
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déng/cd phiéu
Déy la dot phat hanh cd phiéu cho ¢6 déng hién
hiru,d8 ting tinh hap dan cla dgt chao ban va dé dat
chao ban thanh céng, HDQT dé xuat m(rc giad chao ban
la 10.000 ddng, b&ng 69,31% gia tri s6 sach trén BCTC
hgp nhat kiém toan 2021, 75,52% gia tri s6 sach trén
BCTC riéng kiém todn 2021 va béng 49,33% gia tri thi
trudng giao dich ¢ phiéu.

Phudng én x' Iy 5 phiéu lé C6 phi€u phat hanh vdi ty 1& 1:1 khong phét sinh cd
Fractional shares solution phiéu lé

- S6 ¢d phan con lai chua phan phdi hét 1a sé ¢
phan con du' do c6 dong hién hitu tir chdi mua mot
phén ho#c toan bd trong dat chao ban. S8 cd phan
con lai nay sé dugc BHBCD giao cho HBQT chao
ban cho cac Nha dau tu khac vdi diéu kién chao
ban khong thuan Igi han so vdi diéu kién chao béan
cho ¢d ddng hién hiru (trong dé bao gdm mrc gia
chao ban khéng thdp hon gid ban cho cd déng
hién hiru) dé dam bao phat hanh hét toan b s6
¢ phan chao ban;

- S6 & phan con lai chua phan phéi hét ndi trén khi
chao ban cho Nha dau tu khac theo quyét dinh
cla HPQT bi han ché& chuyé&n nhugng 01 ndm ké
tlr ngay két thuc dgt chao ban.

Phuong thifc x( Iy cd phi€u con lai chua | - viéc xir Iy ¢8 phigu con dur dam bao phii hgp theo

phan phdi hét quy dinh tai Diéu 42 Nghi dinh s6 155/2020/ND —
CP ngay 31/12/2020 va dam bao cac diéu kién
khac theo quy dinh tai khoan 2 Diéu 195 Luat
Doanh nghiép va cac quy dinh khac co lién quan
clia phép luat hién hanh. Trong trudng hop cd
ddng/nha dau tu mua cd phi€u con du dan dén ty
|& s& hiru vugt qua quy dinh vé chao mua cong
khai thi phai thyc hién chao mua cbng khai theo
quy dinh cua Phap luat.

Trong trudng hap hét han phan phdi cd phiéu theo

quy dinh cla phap ludt (bao gém ca thai gian dugc

gia han néu cd), néu van con cd phiéu chua phan
phdi hét thi s& ¢d phi€u chua dugc phan phdi hét
nay dudc huy va HDPQT ra quyét dinh két thuc dgt

chao ban.
Pai hdi déng cd déng giao va Uy quyén cho Hai
Dam bao dap ('ng quy dinh vé ty Ié s& dong quan tri thdng qua phudng an dam bao viéc
hifu nudc ngoai: chao ban 6 phiéu dap (rng quy dinh vé ty Ié s& hitu
nudc ngoai.
Thoi diém chao ban dy kién/ Estimated : Trong ndm 2022 sau khi duoc Uy ban chirng khoan
time of offering Nha nudc chap thuan chao ban
Bon vi tu van : CTCP Chirng khoan Stanley Brothers

2. Phuong an sur dung sé tién thu du'gc tir dgt chao ban cd phéan tiang von diéu lé:
Plan for using the Capital Disbursement Objectives from the share offering to increase
charter capital:

Du kién s6 tién thu dugc sau dgt phat hanh nhu sau
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Expected Capital Disbursement Objectives after the issuance are as follows:
- SO von diéu |é tang thém/Additional capitat 831.506.610.000 VND

- Tong s6 tién dy kién thu dugc tir dot chao ban/7otal Capital Disbursement Objectives from the offering.:
831.506.610.000 VND

S6 tién thu dugc tir dgt phat hanh cd phan du kién sé dugdc si dung cho hoat ddng kinh doanh cla Céng
ty.

STT Muc dich sir dung vén SO tién (dong) Tifr"nud‘;ﬁusqlz g‘:rnlz gnﬁ'n
j [T . 350.000.000.000
(Chi tiét thdng tin tai phu luc 01 kém theo)
2 | (oo 06t thing o o ol 01 ki ey | 00000000000 | B T QY1022
3 | B sung von luu dong 181.506.610.000
Téng cong 831.506.610.000

DHDCD Uy quyén HDQT xay dung k& hoach s dung vén chi tiét, ddng thdi dua vao két qua chao béan va
tinh hinh thuc té clia Cong ty tai tirng thdi diém ch( déng phén b8 ngudn vén thu dudc tlr dot phat hanh
cho phl hgp va/hodc sira ddi, bd sung, diéu chinh phuong &n st dung vén phl hgp tinh hinh hoat déng
kinh doanh thuc t& clia Cong ty va dam bao Igi ich ¢ déng. Viéc thay d&i Phuang an st dung vén, sé
tién thu dugc tir dgt chao ban, dot phat hanh phai phl hgp vdi cac quy dinh phap ludt lién quan va bao
dam quyén Igi cia Cé déng.

3. DPanh gia mirc dd pha lodng cd phiéu do anh hudng danh gia mirc do pha lodng cua cd

phiéu.

% Mirc dé pha lodng gia cd phiéu sau khi chao ban
Tai thdi diém chdt danh sach thuc hién quy@n mua cd phiéu phat hanh thém, gia thi trudng clia cd phiéu
IBC sé dugc diéu chinh theo cdng thirc sau:

P.+ (I x PR)
157

Pp| =

Pyt 1a tham chiéu diéu chinh trong ngay giao dich khéng hudng quyén

Pt: la Gia dong clra cua cd phiéu tai ngay giao dich gan nhat trudc Ngay Giao Dich Khdng Hudng Quyén
I: la ty 18 vdn tang trong trudng hgp thire hién quyén mua thém dadi véi cd déng hién hitu: duge tinh =
81.589.735 ¢b phan phat hanh thém quyén mua cho ¢6 déng hién hifu/81.589.735 c6 phan phd théng
dang luu hanh (I = 1)

PR: Gia phat hanh dgi v8i quyén mua ¢ phiéu (PR= 10.000d8ng/c8 phiéu)

Vi du: Gia st gid déng clra clia cd phiéu tai ngay giao dich gan nhat trudc ngay giao dich khéng hudng
quyén P, = 20.000 déng/cd phi€u. Gia pha lodng cd phiéu IBC sau dgt phat hanh dudc xac dinh nhu sau:

20.000 + (10.000 x 1)

P = = 15.000 déng/cp
1+1

% RUi ro pha lodng thu nhap trén mdi cd phan sau khi chao ban
Khi Céng ty thuc hién phat hanh thém ¢ phan dé ting vén, chi s8 thu nhap trén mdi c8 phan (EPS) cd

thé sé bi giam do téng s8 lugng ¢ phan luu hanh ting I18n so vdi hién tai va viéc sir dung von thu dugc
tir dot phat hanh chua tao ra ngay doanh thu, Igi nhuan nhu ky vong. Khi do EPS dugc tinh nhu sau:
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Téng Igi nhuén sau thué trong ky

EPS binh quan ky -
Téng s8 ¢d phan lwu hanh binh quén trong ky

Téng s8 ¢d phan lvu hanh binh quan trong ky = X*lzlz il
Trong do:
X Khdi lugng cd phiéu dang luu hanh trudc khi phat hanh
Y Kh&i lugng ¢d phiéu phat hanh them
T Thdi gian luu hanh thyc t€ trong ndm cla ¢d phiéu phat hanh thém (thang)

S khdc biét vé téc dg tang trudng cua loi nhudn vdi téc dé tdng s6 luong cd phdn: sé luong cé phin
tang lén nhung loi nhudn sau thué khdng tang hoac ting vdi téc dé chim hon sé lam cho thu nhap trén
mai ¢8 phdn sé bi gidm. Mic dé pha lodng thu nhdp sé duoc khdc phuc khi cong ty I3m 3n tét, hiéu qué
SU'dung vén cao.

< RuUi ro pha lodng gia tri sé sach
Gia tri s6 sach trén mdi ¢d phan dudc tinh theo cong thirc:

Von chd sa hitu

Gia tri s6 sach =
S8 lugng ¢d phan da phat hanh - ¢d phiéu quy
Tai thoi diém két thic dot phat hanh, néu téc dé téng trudng cua von chu sd hitu thip hon téc dé ting
S6 lupng ¢ phiéu sau dot phat hanh (téi da 16 100% vé gid su’ khdng thue hién mua lai cd phiél quy) thi
gid tri s6'sach trén moi ¢ phén sé gidm
% RUi ro pha lodng vé ty |1& n3m giif va quyén biéu quyét

Ty & ndm gilf cling nhu quyén bigu quyét cla c8 déng s& bi giam mét ty 1& tuang ng vdi ty 1é ma cd
déng tir chdi quyén mua trong dgt phat hanh nay (so vdi thdi diém trudc ngay chét danh sach thuc hién
quyén mua cd phiéu phat hanh thém ma cd dong co).

The Capital Disbursement Objectives from the share issuance are expected to be used for the Company's
business activities, investing in companies that are operating in the fields of education.

3. Thoéng qua ndi dung Pai hdi déng cd dong ("PHDCD") Uy quyén cho Hdi déng quan tri
("HPQT") Céng ty C8 phan Pau tu Apax Holdings:

Quyét dinh viéc slra ddi, bd sung, digu chinh Phuong an téng von diéu 1& d& dudc DHDCD théng qua, xay
dung, chinh sira va giai trinh tat ca cac hd sg, thu tuc lién quan dén dgt phat hanh theo yéu cau cta cd
quan quan ly (néu cd), nham trién khai Phugng an phat hanh dat hiéu qua cao nhat, phi hgp vdi thuc
tién hoat déng kinh doanh cla IBC, cic quy dinh phap luat lién quan, diéu I& IBC va quyén Igi cd déng
Céng ty;

Théng qua Phudng an dam bao viéc phat hanh cd phiéu dap ('ng quy dinh vé ty 1& s& hitu nudc ngoai;

Quyét dinh thdi diém chdt danh sach ¢ dong dé thuc hién quyén, thdi diém va tién dé phat hanh co
phiéu tang vén diéu I&, thai diém niém yét bd sung va déng ky Iuu ky bd sung cd phiéu, bao dam Igi ich
cb dong;

Quyét dinh Phuong &n xU ly c8 phi€u chua chao ban hét cho ¢d ddng hién hitu (néu cd). D& dam bao
viéc chao ban dat két qua cao nht, HDQT Céng ty co thé xin phép UBCKNN cho gia han thdi gian chao
ban theo quy dinh phap ludt lién quan. Trudng hgp két thic thdi gian gia han chao ban ma khéng thé
chao ban hét s6 lugng cb phiu da déng ky thi coi nhu s6 lugng cé phiéu chao ban bang s6 lugng cd
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phi€u thyc t&€ da phén phdi. PHDCD Uy quyén cho HDQT cén c(f trén tinh hinh chao ban thyc t&, quyét
dinh s6 lugng ¢d phiéu chao ban thyc t& va mic von diéu 1& thuc t& ting thém.

Sira doi, bd sung Diéu Ié cdng ty d& ghi nhan phan von didu 1§, cd phi€u mdi theo két qua thuc t& cla
viéc phat hanh téng von diéu Ié;

Trién khai va phé duyét cac hd sd can thiét dé dang ky ching khoan bd sung tai Trung tdm Luu ky chirng
khoan Viét Nam va dang ky giao dich hodc niém yét bd sung cd phiéu phat hanh thém tai S& Giao dich
chirng khoan Thanh phd H8 Chi Minh;

Thyc hién thl tuc thay déi déng ky kinh doanh thay ddi vén diéu Ié theo két qua cla dat phat hanh néu
trén vdi Cd quan nha nudc co thdm quyén va khoan muc vén diéu Ié tai Diéu Ié t5 chirc va hoat dong
Cong ty theo ding v8n thyc t& phat hanh.;

Trién khai thuc hién tat ca cac tha tuc can thiét dé phat hanh ting vén diu I& theo phuong an dudc Pai
hgi déng c6 ddéng Céng ty théng qua, phl hap vdi quy dinh clia phap lut;

Trién khai thuc hién phudng &n st dung v8n va bao cdo Dai hdi ddng ¢ ddng trong ky hop gan nhét;
Can dai va thay ddi/diéu chinh k& hoach sir dung vén huy dong dugc tir dgt phat hanh pht hdp véi tinh
hinh thuc t€, dam bao cac muc tiéu dé ra;

Chi dao, kiém sodt, x{r ly cac vin dé phat sinh trong qua trinh thuc hién cac ndi dung néu trén;

Tly ting trudng hgp cu thé HPQT Uy quyén cho Téng Gidm DAc dé thuc hién mot hodc mdt s6 cac cong
viéc cu thé néu trén day.

Ngoai nhitng néi dung Gy quyén trén day, trong qua trinh thuc hién phudng an phat hanh, Pai hdi déng
¢d déng Uy quyén cho Hoi ddng quan tri bd sung, stra ddi, hoan chinh phudng an phét hanh theo yéu cau
clia cd quan quan ly Nha nudc dé viéc huy déng v8n clia Céng ty dam bao thanh cong va ding quy dinh
clia phap luat, dam bao quyén Igi clia ¢ dong va Cong ty.

HOGi ddng quan tri kinh trinh Dai hdi dong cd déng xem xét, théng qua.

The Board of Directors submits to the General Meeting of Shareholders for consideration and approval.

Ndi nhan/ Received by:
- VP HBQT/BODs office

- Luu VT/ Fifed in office
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PHU LUC 01
Kem theo T0' trinh Téng Vén diéu I€ Cong ty trong ndm 2022 sé 04/0803/2022/TTr-HEQT)

Tién do sir dung von

STT Muc dich sir dung vén S6 tién (dong) thu dugc dy kidn
1 Cd cdu ng 322.000.000.000
2 Hop tac dau tu cac dy an 300.000.000.000 Quy III, Quy Iv/2022
3 B8 sung van luu déng 209.506.610.000

Téng cdng

831.506.610.000

I. Cdcdung
Cong ty co ké hoach thanh todn cac khoan ng dén han, chi tiét nhu sau:

STT Tén doi tac Du ng phai tra
1 | Céng ty C6 phan Tap doan Ha tang Gido duc 188.941.837
2 | Cong ty cd phén tip doan dau tu Ecapital 8.550.516.100
3 | Céng ty cd phan dau tu Eduland 367.327.200
4 | Cong ty CA phan Tap doan Gido duc Egroup 1.210.381.500
5 | Céng ty C& phan anh nglr Apax 304.108.928.181
6 | Truong Thi Tam 6.319.700.000
7 | Nguyén Thi Hai 12.000.000.000

Téng

322.745.794.818

II. Hop tac dau tu du an
Cong ty cd ké hoach dau tu 300 ty vao 2 du an bat dong san bao gom:

Tiép tuc dau tu 150 ty vao Dy én Bat dong san Gido duc — Dy an TruGng lién cap Firbank

Dau tu 150 ty vao Du n B&t déng san nghi dudng — Du* an Khu du lich H6ng Quang Long Hai -

Viing Tau

1. Du'an Trugng lién cdp Firbank
1.1, Hién trang phap lv Du dn.

Quyét dinh s& 6328/QD-UBND ngay 17/11/2016 ctia UBND Thanh phd Ha Noi vé viéc phé duyét

chl truong déu tu véi chl dau tu' 1a Céng ty C8 phan TERRA GOLD Viét Nam.

Quyét dinh s6 6789/QD-UBND ngay 09/12/2016 ctiia UBND Thanh phd Ha Noi vé viéc ban giao
dat du an cho Céng ty C8 phan TERRA GOLD Viét Nam.

Quyét dinh sG 8842/QD-UBND ngay 22/12/2017 cla UBND Thanh phd Ha Noi vé viéc Diéu chinh

chu trugng dau tu,

Quyét dinh sG 1758/QHKT-TMB(KHTH) ngay 30/03/2018 cla S& Quy hoach — Kién truc Thanh
phd Ha NGi vé viéc chap thudn ban vé diéu chinh Téng méat bang.




- Gidy phép xay dung s& 81/GPXD ngay 22/02/2022 cla UBND Quén Hai Ba Trung cip cho chu
dau tu [a Cong ty C8 phan TERRA GOLD Viét Nam.
1.2, Vi tri D an:

Firbank co vi tri chi€n lugc tai quén Hai Ba Trung va gan mdt trong nhirng khu vuc db thi déng dan
nhat, Khu dan cu Imperia va Vinhomes Time City. Khoang céch tir trudng dén trung tdm thanh phd
(quén Hoan Kiém) chi 4 km ~ 10-15 phdt 13i xe.
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1.3.  Phdicanh téng thé Du'dn:




2. Du'dn Khu du lich Héng Quang Long Hai - Ving Tau
2.1.  Hién trang phap ly Du' dn:

- Quyét dinh s6 2288/QD-UBND ngay 10/9/2010 clia UBND huyén Long Dién vé viéc phé duyét quy
hoach chi tiét xay dung ty 1€ 1/500 Dy an Khu du lich Hong Quang Long Hai.

- Gidy chlfng nhan dau tu s6 49121000360 ngay 23/11/2011 va thay ddi lan th( nhit ngay
10/01/2014 do UBND tinh Ba Ria - Viing Tau cap.

- Céc gidy chfng nhdn quyén st dung dat trén toan bd dién tich d&t cla du an (03 s6 dd), trong
do muc dich sr dung déat 1a dat co sd san xudt kinh doanh, thdi han st dung 1a én dinh lau dai
(25.630m2) va dén ngay 10/10/2057 (24.337,4m2).

- Gidy phép xay dung s6 22/GPXD do S& Xay dung cip ngay 18/3/2011.
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- Quyét dinh s6 3274/QD-UBND ngay 03/12/2019 cla UBND tinh Ba Ria — Viing Tau quyét dinh
diéu chinh chl trugng dau tu Dy an Khu du lich H8ng Quang Long Hai, trong dé chuyén Chu dau
tu tlr Cong ty C& phan Xay dung Giai tri Dai Dudng sang Cong ty TNHH MTV Dau tu phét trién
Hong Quang.

- Van ban s6 4229/SKHDT-DT ngay 15/12/2021 cla S k& hoach ddu tu tinh Ba Ria - Viing Tau, vé
viéc digu chinh du &n dau tu Khu du lich Hong Quang Long Hai tai thi trdn Long Hai, huyén Long
bién.

22, Vi trf D dn.:

Dv an sd hitu dia thé phong thly hiém cé “3 mat hudng bién, lung gidp nui”, tai vi tri hap dan trén

cung dudng tinh 16 44 — con dudng huyét mach di tir trung tdm thanh phé Viing Tau vé bién Long
Hai.
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2.3, Phdicanh téng thé D dn:
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