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20221 d "= HQl AT&TE WarnerMedia AFGF 52 AW QX ty A9 xE 24 HQl
< Discovery®} FH3IATE AT&TO FAE A gyin| &2 <l WBD(WarnerMedia Bros.
Discovery) 7213 AT&T 159 02454 Wokt). FA13 AT&TS] 324 479 74 E gl -
2 Y Aol gttt EEaFH oz A H A A, A E AT&TAA ~ALz=
e 23037} FA) g2 Wy d(datzd)st

n= Ao R A4 AAHA fgate] e W
o, fejutere] MEuES ofe] = Eoll Il Al wel WBDe| Al 7| ko] wljd
A50 2 FAEHAT

olgfgt B AFe dE Aol HEHe i FAAER Ut 2
ol FAG v Ml 2A A Ly
gte] o=k dx|olA 3 AAA L Feta Aol FFE HAIZE A Tdsith 18
As ZPAT Ao ol2s 4, & 5y o3 2AANAE Aol thFEe Hlde
&=l 2ol 7 Slth

vt A A4 a7 27 U=y ele] 22 A Ay
o]l A A A A= AAS AZ3HA 2 2l
ZAA o] & Aol AHgata e Y& SAPHAS 3 - £8 T3 2 FAHQ] W&ol
Tttt glel 5o viRA 2 AAAd S g g

B A7 BAS AT&TAA ~Hex AE A=, o= A
Ao Aol ] FFol thek 2 A2l & Hlweta, ol & EdE 53 24 Ad tiek §-
gubet FAzle] A5 Az Ak AASEY St

B ool £ME oy 2ok A DA E AT&T7} 283 ~d o= 3} A
gl W82 vl Ao BAo] dis] AmEnh vael e HAEd2A Hel A< T o
A BA7F BF oldE A} a2y nl=Hel AT&TS] Adle vl AHael Baghya)
AR A 2R 29 W APH S A2 Ay Aee Adetd ol Bdew
o] oy AAlo] ‘FI = P L ofd F Utk A AL, AHE EESHe AAt] 28H
AdES 2 ARt ZalleiA 2 i Al zhztel] deo] ERHE FHoF x|, el 7l
APHel Hat2 AT HERIE Foddof EA = WA &t A Mol nl= dA
AN ZAelAR Seluvtel FARle] A FAE AU SHS A A A )7t D) =o]
WA st FApAke] gl o] QXA ¢ FAUIAE AR g Ao EAsI oY 14 #E
dre AR FAEE Aoz FH vk Aok AT dFS st de A5
AN Ao R BASHE Flo] Efddtrtel] Uit wAle A71E 5 AR gAudelE &
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C9EE 2AAR] A
Atk AV A = ekl A]

M. AT&T 232 = 77

1. 18

| HQl AT&TS] FAAFES 2022.4.5.5 7Y =R 2022.4.14. AT&T 1573 WBD(Warner

Bros. Discovery) 2] 02455 Wit A HEd W& 2] AxE FAlst oA &

gt Y207 ANE A EH, AT&T7F AUt of(WarnerMedia) AFY < £ &35t t~
AW 2] (Discovery)} FHAIZ] T AT&T FFAl < WBDE] AF5 w53k Algo|th
oA AT&TO] AEaS HAsA] ol AT&T FAAke] F4 & WEo] f1sla

A %

WBD T3 Z7bw itk $el el Qura Axe] vk TAR AL YRR
(¢}

wglo] BRIl oy W% I

s
gtk vl AFode =39 x olf Zutr o] ojofxe A& 3] ‘Morris Trust
Transaction’¢] 2} &t}
olg]g Ae] oolo] e FHoll AFslr| & st AT&T7F AZ g Al<ke] W&S Aejat
A o2 2R A 2021.5.17.2 Ak FARALE Discovery, AT&T, 2~ 5, Merger Sub®]

) sdeze £ i ReE ¥ guugel b Huvel wel % /1A $80] ok s AT&Te]

ﬂaﬂﬂ' o] B olPp)o] Q14 oA Fdle I YF-F(wanted business)= 2AHQI (S)Oﬂ A7 23 o xs)
2 Q1HQly) S7t S 78 2 & Reverse Morris Trustg} 3Hc), T2 sy P77} Q14 SollA] Y38A]
%—‘C— YA HF-F(unwanted business)S EA18 S& AW QX 3la1, Q15HI] Y= 01‘?31'?‘—‘%”} ol e

PE 3= 822 Regular Morris TrustZ} 3T}, https://macabacus.com/restructuring/morris-trusts.
AT&T A+ Reverse Morris Trust ?ﬂoﬂ 231t} ‘Morris Trust Transaction’#He WAL AT QIE
Agsln Zutz BEEHEP)E thE Q1N A A (Regular Morris Trust)ol] thall IRS

7b 2 Qo] AANE Rl ’\}Zﬂ“ﬂ/ﬂ Fragteh. Morris Trust= T3 AP)S] F+F2A4 IRS] #
Aol B2 548t} 367 F.2d 794(4th Cir. 1966)
2) 718AR1 AM &A= \l5 SECY Edgardl] FAIE = o 2709 A8 elA g o)
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H, o]5& BF Delaware?] Helo|th /Ly <A@ >0 Q2% o] gt}

I 1> AT&TO AmQZQl 54 Hel /iR

AT&T
Shareholders w7 l%

Discovery
Shareholders

®

@ | “.WBD
S Stock i Stocﬂk‘
AT&T Discovery, to
""" (Distributing) be renamed
WBD
WamerMedia
S Stock @ (Wanted Business)
Magallanes ©) Drake
(Spinco) Merger (Merger Sub)

AR) A 24

(1) AT&TE WarnerMedia A< 7438 AH B8 ~A3(@EE 2739 23] Ah|
ol gttt Wi 2 oA A &JH AH4F - FAll(Excluded Asset and Liability)= 2~ 3 71
FolM AT&T 2522 o] A&l WarnerMedia AFYF-22] A3t - EX1 5 H53F 2F8] A}

o] A= g7 o]HgtHthe Separation).

(2) 2B AL WarnerMedia Ak oA 2] ti7k2A4 (a) AT&TO] 3009 2212 dFo 2 Zujgt
th. 2313 50| st WamerMedia AP S F3] 169 gele ool x3st=
Ao 7 &tHSpecial Cash Payment). (b) B3+ ~H 7= AT&TO] HF-ZdS L3ds)] F
U S Bl AT&TO 1309 @3 E A F3tth(Issuance of Spinco Debt Securities).

AT&TE 283 348 F3o7] elat], F4& 2ujelr] Aol a7k 2ae A7

THOZ AT&TE FAE 2872 Hoh(Debt Exchange).

(3) AT&TE 2383 BEFE (a) AT&T F5o0A vz oz BulstAAY = (b) AT&T
Fae] wEk 7|3|E FFoAl Al F(exchange offer)t T W =R ka1 ‘E}% FAZ

AT&T FFNA H Eﬂ 2o g Eujsl7]& 3ltk(the Distribution).

(4) Discovery:= 2]A}8-& Warner Bros. Discovery(WBD)Z ¥ 73} 1L Discovery] 7]&a) H

$F9) $HFE WBD REFE FUste] I Acke] BAE Gl gl v FA5

https://www.sec.gov/Archives/edgar/data/1430602/000119312523076742/d481198ds4.htm ;
https://investors.att.com/~/media/Files/A/ATT-IR-V2/events-and-presentations/warnermedia-s-1-s-4.pdf

m\m
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Z738 thr] @3ty 2 FFc(the Reclassification).
(5) Merger Sube 2= 58} et ~A A= EEIALEA WBDO| 423 AL HT(the

Merger).
6) FHor ~¥3 HEFE X} 2 WBD HEF5 £33 + ol A= ddh ¢
ol $hmEW, AT&T BEF &f2ks WBD E539] o 71%E &%é}uﬂ, = A A

7
7 Discovery 2 i-?rX} WBD HEF9] °F 20%5 &-35}7]
(7) =839 o]AlS]= 139 o2 FAeHH T8-S AT&TAA AW st

HU

2. el ApEel FUWAT) Aol

Sl A el A dabe fevet el Y A530902 A2@e vah o
wel Alg ofel AAE SAE @ o] wAAOR ofFofx|a, TaE st

= T

o A" A EE] ot FEIAE AN S FERE HRANY AujH S g 5dte] T
Al Eriekes PR EES F4E Wokd 283 Eske A dartivbe EEAERRIY]
Ant A58 Aol oidet AFI AFFTA, 71E AN Qe Fol EItH] vk Ed 2
Fol olfolAE BUAAMAT BAI] FUEATe FYe Sk el gk
a2 P4 Aska vk o AA BB e Lok

7t ATz 7{zf

nl=oll e o] FHAA SARE Sl #ek gl (171 wiEellS) SAREEe] zt @A nith
FAE HAQl AatE w27 Hof gith 1A B T A S A FAE
H7be FEotar, g Al F4 S ol T Io] T A Huljsts AAE WA |
o vt Ao e Al F8RIY FAl AF AFE i s AVHIA &
g A A530%95) TEle]l RN AT S ASE ¢ UAHEAES, Y

W A|53022]15).

3) ZESAZE obdE =Eul7] f8l EESAMEQ ol S8 die FYnh

4y §2] A g Zo] LS| BES|AL T da] AF Fo] tivtE AR F R gt
Wwae] BEg AR Tolgt ata, EEIAL AS|AF F :—% g 5o Je= LA FFA 2
AR oz ddstes e B8-S P Edelgta gt AP B2 gSHAY 982 wale|m F
AEEE v= AP IR EE Wolgt sithEdA 2011, 267).

5) g 011)o <J3hH 1988 =m0} 3] A1 (Pennsylvania Business Corporation Law)e] 7117 2

20021 BAFAF A1 22 W (Texas Business Organization Code)2] |7 0.2 5 7] FoijA &= AH &
o ek =YA o] dvka gt
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5] 2018, 286). 12iv}t F-2jvtEtell A = APH <l
ojuf AHCAA SAHETRE BA] Fa APE T2 o dAE)
nj=o] 23 Q= FHH Ql(Distributing Corporation)©
Corporation) 72]9] -3 FF A widst= A 242 71 9}3’—
219 T E BT XSt R, AMFETY] EESA ) o AR
4 ARSI ide] dAEA det
AT&T7} 2215 913 ALY
Bros. Pictures® A H, o]0]
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< U=3lE WarnerMedia: 19231 Warner A4 Sl 2|8 Warner
& Hﬂd Ho] yelolth o] % oy zkE AxZ S AA Time
} 201613 AT&T7} Time WarnerE Q158 A3 S 2H 3191, vl
]i%wﬁzﬂ&w}éﬁqgiwzm&iﬂ%ﬂgi?ﬁﬁlw

a3 <adg 1>-4 Ak o W2 AT&TE °n] &A%t A" A 2l(WarnerMedia)
FAZ a2 FFA Bulskar o] E Discovery?t & A A ofYt}. #2](the Separation)
E 2g %7&, © 2 Magallanes®] 2h= 54541 QS ~2AF 2 A3l WarnerMedia®] AFY
=3 = A Wtk 5545 AY ¥ MagallanesS WarnerMedia®] #| 53] A}
2} WarnerMedia®] 2] 2 Discovery2}2] &
ol gith AFHF-&e ARt - BA S A Aol G
YEE= droA A om, v 2 WarnerMedia
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(holding company)Z A}2le] A7l Z
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olofol SR=HI(IRC §355(b)), Odﬁewﬂx‘ D*Oﬂ Sote dAAE| AL ARl AR RBAE A
she Ao R B 54 ALY o F-5 Adeti(IRC §355(b)(3))(°] 23] 2018, 304). T O]
Aol = A1 A A o tHoHH AP 17 2Rl B A] opFl A= A7
S ETHIRC §337(a), §332(a)).

o Yolr} AT&TE WarnerMedia AP HF-ES 2~ Fo] Y=l HIHQA dAF3} Ak
(monetization strategies)S M3t Ut AFFFET G= ti7tE2 AU I FARE w2 A
ol ofyet AF¥ 2@ a7t LY AFSH S Fel 4309 @S FHotn 3, 7|aF
ApApebe] AfF-w3HDebt Exchange)ES F3 AT&TS S A~ A7 @3t AFSA2 A
geta ok olgk o] m=e] AL EoAE O ARV FEYAY] AFE wAY
(liability assumption) @ 2~ F7} AFIP 3} A 219]S B3l vl dAFS FEHel &
j7tE whetal, BEHRE Tl 295 FAS Efeh] Ao e dge R A
A5 F83tA K (cash distribution to creditors), == Q) WFH-S AFS FolA 25 El
3}7] %= &t (cash distribution to shareholders). ©|213F 2% #H B R E F3F AF3} Ago] £
ghEl A X E HAFME AYE %Hﬂ(leveraged distributions)gtal F-2t}6) FuZ o]
AT&TE] 2~ L Zof| A= FuHA(=E&H ) wid dFE F5o BulstAl= EUT ©]
Hel= @ 7120 73 e A& éuﬂgzz‘s}‘?iﬁ F2lo] AR5 WA [POR w7}
(carve—out)dl AFS 3|43l Hol UE 80% o|de] F4S FFoA Fujele AHlE L
o) Bl Al = o8 g 53t deko] mF AW AA s 258 7FeAel Uk 1
et ekl A9 gt AN (EEFE AT 80%)0] TR FAHA Fow A

L =9
A4S 338 5 glons 35 A ARAY Sl gk o] N ARE Seh
et fAbsteLY
o4 fotahdl ATETe] 2A Q= Ade HBdolehe 4, T2} ofehe A, ¥
=o] ApEgle] Y9SH Aol Baolehs 4, AR Aol WaAso] ATRTZAE 7120
A AR Aiolehs 027 EFF0] Yok A 5 2eFHA AAH ATRTH S
Qolek AP Seliter AelAel el APE 5+ YA, Bl APt srieE

]:] RS
HA81E 5L T AA e g7 "] 2@t Aol

6) Bodoh, D., G. Magill and J. Pari(Jan 27, 2021)°l] A& A1 o7} A& St} thafdt dF3} Ak tis}
o] Linda Z. Swartz(2015), pp.241 —259% #=.

7) AF-EE] FokollA &%) “Palm—3Com spin—off puzzles”Z 43+ 3Come] Palm A3 X7} o]|Z 7] o]
Fo] At} Bradford Cornell and Qaio Liu(2001)E 3=,

8) A ZoAM =3} AR st M| Apolo] their e PwCHEBEA(2021), T4 1255 F=
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L. otz

o2& 3AHEE o] Fo] g o]t} Discovery(Acquirer)s pay—TV, &3 W< Zel = glo]
A2~ A<k, 2t DTC(Direct—to—Consumer) 15 & Thggr TlZo g FRI2E AFsl=
=29 1|t 3]xlo]t}. Discovery= WarnerMedia AF -2 =2 23 F(Target) & A5
& SFEARRI O % Drake(Merger Sub)E A H3Fth Merger Sube =35 st ~3
9] F5= FHU7IE Merger Sube] WSl Discovery] 21 Rttt 18] ti il
27137} E45H Q0] H Al Merger Sube| AEZo 24 f-jue} el gle Ay & ¢
Aol "}

Ji

Aa2 g o] AR AAHE getetr] Haie I JPE d¥S
Revenue Ruling 67 —448100l= A2 Aol A J423H & detes AaH(EAH)E &
el 2 ZAAE H 7 Z(the shortest route) 2 A= TFE AA(AAR2) = e 9L
GA g ele] &o] & elo] Hojol P o] A4 (regulated public utility)e] A
224 1A E FAE 54 wEo|dvta gk ] <ad 1>o] 89 AT&TZE 3AS 7
o2 EW Discovery®} WarnerMedia®] W ole “d22°E wE Zog Holt)

A, Revenue Ruling 67 —448] &7f¥ <Axt’ o 2|3t J4tztgw el A= thge Dol
A @7 A 2 A(Acquirer)?] W3l F240] A — A2 APH QI (Merger Sub) — T(Target) —
T FFoA o|dectn A st ki

D A%< (Acquirer)©] AS] o)A F24& FBZAsIe] B2 Pdats A ZHel
(Merger Sub)a Agath (AEA — A A

@ FAY F 8ol wel T2 2P0oR A AWAL PHATh A9l AP AW 34
o] §2 1 Apatolnd, A9l F2]e A9l ApeloA TALZ oAt} (A2 APl —T).

@ Az AF 2 AP BE FAH W} A9 AMAL AEH o7 AEsta, T AdA T
FAL R B Te PO WolEd A F4E T T/ Buleln A F4 &
ASIHT - T F5).12)

~

NFN

9) “«(&EHUo] ohdzh EHHA(= IS F57F FBU7HE etk Aol o3l B =
DA A3 o] gd do] itk eyt el gl At 24 2 whEolth” (0] 73] 2018, 468).

10) Rev. Rul. 67—448 ; 1967—2 C.B. 144

11) o Aate detdlo] F A 7hed Aoz sldtia vt BIFRAR SRR T &,
THME I B 1 B R L AR A T BRI Lo BRIR N 12D\ Ty, 201249, p9

12) AT&TO] At & thdshd 22l 59 AcAl wi-d THSY F42 29%°] 1L, T2 FFA A7
4 F5 t7kz 2uiE TH F40] T1%elth
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olmM AxA Age] gRHol AT A TS tVIRE T #2415 AFE AL TE A9
A RS AE E AT} Revenue Ruling 67 —4489| 4= ©] A7} §368(a)(1)«] B& A =zZ &
Fots Aoz dldsta ) Wele] o2 e FAY AR e dief st Pl
== [e)
=

A= el A g A5 Bl tid A f56917] wtolth

RIS AT BRE DAk WH(AEA)S A9 A A= T FFA T F
23 wghsto] A4 wiehs Wolth ARAME AZF A9 A T2 31 Aokl AR
2 Folalol, P Eo] WAYE THUCR T F42 A F & 3T A= Asln As
A FHE T FFA A3 a2 FhEAGAo] Bk Zlo] dwbAolzta gt

Revenue Ruling 67 —448°|4 = o]gdt ‘A2 & ¥ 5=
o] AL AFA (cast)dto] §368(a)(1)e] BE A=24S A3l Th ozut 2 A}
A= A9 APHOle] EAl= ZAletn dEe] HAo] AnzA T= A-4 100% 2 AF3|AH7E
HAL, A T 71E FFAl 224 A4 F2ARkS ti7k2 A F6k3i7] wj&ol2kal ot

o5 = AL 2o A S Tt JAAEH S §368(a) (1)) BE Az ZJOE Ry

0?4
a0 o
rJ
oo
[o M ue
we, T
I
1o
L
)
)
&£

l

[‘

%

K

Z2E ¢lth Revenue Ruling 67—448°] W& o]% 1970130l IRC §368()2)E)°] €% 45
HEshe AR AR S Eve Exe 14 1 BiEstE o] QUthiY) = AR F
ol AMEEE AR F2o] AW BHele] F2Q Afom 4 81s wEsiH
A7 A xA o] Hrhls)

2012 o] % ] AHE A AEE wrolEAA T dldHQle] E&HRlo] = J4kt
-2 Brbssith ok Qo] BQlel FAE nle] A5 FATF VR o
el wHsh= W o Zé%%‘%‘%% 7hsattth A o] A f-ole APHRle o BRIF
2 HAE AHE A3422902)S d9 Aoz & &st(AE A523%9 A52322]2), HAAY
= FHEUzE 3 e el Fastdo] 80% o)del ¢ 5 21E F53W A4
Mo AITCHJAAY A4z A2,

Sevetell = itz olgte AR H T 97t §l7) wEel oW Agfel] AHE o
‘ﬁ?ﬂ 24 AAX EAE 5 ik
(=B 37t o] HAAS aE A8 T FFHAAR FF37F @ AeAn 57 T

9] —l——]:]?_ 01 A(Discovery/WBD)S] =57} =& RHo|Bg ‘Q Z2A w3 FAgE 437t

13) Revenue Ruling 67—4482] AelA, A &A= ol vidist= T 5% vlwhe] 5371 v 74
= YAkl o] & AL 95% o]} FAE A5 wiFATAY] thirke T AtolA] A FE ™
AR AFHA Se

14) 19683l E0i& G4zl A2 #8& wFae Lolgtal ko] A3 2018, 469).

15) 1 2232 @ AY Hell, &0l AAF 2 28 Ao AR5 Bi43ta, @ A Hel,

EEY9l 9 FF50] ol T, BHQY JAARLF T mte] ﬂMzh 4l 3402 2
E44R0e) i@ Aol glojo Ak o 282018, p4709] §368@NAE) EE WelE §7A%kTh
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§360212). “AAH M= A7} obd T7F A 348 72 To| F323H )3

ot

A& A5 & AAre AS O ’\Iqi(T)gr AJ 2 1 (Merger Sub)e| o] laL,
o] Ay} ££3]A11 AFFA(T)7} A(Discovery) F212 #5351, @ 2A(T)7F TS| FF25H
27174 #A5ste 7R A(Discovery) % wHgth Agn A= ApLle] F390 A~

Ao ol sla v Wl s A HE A didel e Aotk
g Al A @ A9 A (Merger Sub)F 2~AF(T)9] FHlol i @ TS FF&
A(Discovery/ WBD)OIAl T F4]& d=dle 72 AAEE A 45 F3ske Zo] "tk A
nERA = A EC] F4E Bt e 2AIZ(Ty7F EE5HA 24 AL AHAF &
H

|
Y Tof] Al QI A(Discovery/ WBD)SF 2419 X4 w
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Taxation of Domestic Investors
in Korea Regarding the AT&T Spin-Off

Jong —Moon Oh*

<Abstract>

In this study, we investigated the taxation issues faced by domestic investors in foreign
corporate reorganization, focusing on the spin—off of AT&T in the United States. This event,
which emerged as a significant concern in Korea in 2022 and resulted in a legal dispute, involved
a qualified reorganization under U.S. tax law. As per this classification, neither the corporation nor
its domestic and foreign shareholders incurred taxes. However, amidst subsequent controversies,
Korean investors were subjected to taxation as deemed dividend income, following domestic tax
law, equivalent to the market value of the distributed stocks.

It’s crucial to note that AT&T’s spin—off transaction was categorized as an indirect spin—off,
distinct from a comprehensive succession. It entailed the spin—off of a business operated by a
separate subsidiary and incorporated a parallel cash—out strategy, featuring elements of divestiture
of a business division previously operated by AT&T. Given these intricacies, determining whether
AT&T qualifies as a spin—off under Korean tax law, and subsequently whether it meets eligibility
requirements, proves challenging, even though it is a domestic corporation.

On the other hand, within an income tax system adopting the enumeration principle, uncertainties
arise regarding whether spin—offs of American corporations, deviating from procedures under Korean
commercial law, can be acknowledged as divisions under tax law and taxed as constructive dividends.
Opting to tax it as an in—kind distribution may be more appropriate than treating it as a fictitious
dividend.

This controversy is attributed to the oversight of not considering reorganization based on foreign
law when initially enacting the taxation of shareholders’ fictitious dividends in Korea’s tax system
for reorganization. Initially, there was likely no intention to exclusively tax reorganizations based
on domestic law in the Income Tax Act and exempt reorganizations based on foreign laws.

In this study, we conduct a comparative analysis of the tax treatment of domestic shareholders
in Korea and Japan concerning the reorganization of foreign corporations, using the AT&T spin—
off transaction as a case study. Based on this comparison, we aim to establish a clear foundation
for the taxation of Korean investors in the reorganization of foreign corporations.

<Key words> Spin—off, qualified reorganization, deemed dividend, non—recognition

* Associate Professor, Department of Accounting and Taxation, Dongguk University WISE Campus,
jmoh2012@dongguk.ac.kr
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