CALL ¢ ITIONS
FOR SOFTWA D LICENSING
1. Background
The Supplier has agreed {4 ption or function of software to be
developed>> for the Comp Services, all in accordance with the
terms and conditions of the
2. Definitions and Interpreta

2.1 In these Terms a

following expressio

“Acceptance Date”

“Acceptance Tests”

“Additional Services”

“Annex”

“Framework Agreement

“Business Day”

“Call Off Contract”

“Change Request”
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e context otherwise requires, the
anings:

pn which the New Software is
bmed to be accepted) by the
Ant to Clause 7;

specified in the Call Off Contract
br tests as may be agreed in
he Company and the Supplier;

ional services requested by the
brovided by the Supplier as set

attached to the Order for the Call
pleted as necessary, in the form
exes to these Terms and

ework Agreement entered into by
d the Supplier pursuant to which
ract is made;

(other than Saturday or Sunday)
vy banks are open for their full
business in <<insert location>>;

bment entered into by the

e Supplier (pursuant to the

ure under the Framework

hich these Terms and Conditions
which the Supplier is to provide
h are the subject of these Terms

for a change to the New
py the Company or the Supplier;



“Confidential Informatio n to either Party, information

bd to that Party by the other Party
connection with the Call Off

br orally or in writing or any other
ether or not the information is

to be confidential or marked as
but in any way limiting the
foregoing, “information” includes
are and the New Software (and

source code);

“Company Group” e Company is a company or
in the course of business, the
nt company holding a majority
bmpany, and such parent
rity-owned subsidiaries;

“Development Services’ are development, procurement,
omputer programming services

ce the New Software;

“Documentation” entation as set out in Part 2 of

“Implementation Plan” and sequence of events agreed
pany and the Supplier for the

he Call Off Contract, as set out in

“Intellectual Property Ri

ights in any patents, trade marks,
registered designs, applications
pply for any of those rights) trade,
ompany nhames, internet domain
ail addresses, unregistered trade
ice marks, copyrights, database
, rights in designs and inventions;

er licences, consents, orders,
erwise in relation to a right in

same or similar effect or nature as
ragraphs (a) and (b) which now or
subsist; and

e for past infringements of any of
hts;

e to use the New Software
upplier to the Company pursuant

“Licence”

“Payment Schedule” ent details as set out in Annex 3;
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“Planned Acceptance D

specified in the Implementation
e New Software is intended to be
Company in accordance with the

“Price” all-inclusive price for the
ew Software, the Licence and
on;
“Project” ly, the development, delivery and
w Software;
“Rates” as set out in Annex 3;
“New Software” are being developed or

“Source Software”

“Specified Equipment”

“Specification”

“System”

“Warranty Period”

The Call Off Contr{
Conditions and the

The Supplier shall:

accordance with thé

2.2

The Project

3.1
3.1.1
3.1.2
3.1.3
3.14

3.2

3.3

The Supplier shall

e Supplier for the Company,
Is of which are set out in the
luding any enhancements and
hde;

are, details of which are as set
peing the software owned by the
hich the New Software is to be
ordance with the Call Off

uters and/or devices, including
s, on which the New Software is
ecified in Part 3 of Annex 1;

fication of the New Software as
of Annex 1;

ly the Specified Equipment and
e; and

d of <<insert period>> after the

corporate both these Terms and
ork Agreement

provide the
creating the

ent Services for the purpose of
d in the Specification;

install and tg he Specified Equipment;
provide the
Agreed by the Parties.

ns set out in sub-Clause 3.1 in

he object and source code of the

New Software whe any.
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3.4 The Supplier shall
with Clause 11.

3.5 Where the Compa
maintenance in reld
enter into a separa
shall be agreed bet

e to the Company in accordance

to provide training, support and
, both Parties shall negotiate and
ce agreement, the terms of which

4, Personnel
The Supplier shall ensure { gaged in the Project:

jence to undertake such work and
enerally observed in the software
d

rms and Conditions relating to

4.1 have the necessar
will conform to the
development indus

4.2 comply with the
Confidential Inform{

5. Company’s Obligations
The Company shall:

5.1 deliver the Source
to carry out the De

in a form suitable for the Supplier

5.2 make available to
(including but not |
office and secretari
out its obligations u

charge, such computer facilities
ess to the Specified Equipment),
bary to enable the Supplier to carry
t;

ependent contractors co-operate
bes in carrying out the Project;

5.3 ensure that its e
reasonably with the

54 promptly furnish thg
reasonably request
Off Contract; and

5.5 ensure that any a
reasonably require

rmation and documents as it may
ce of its obligations under the Call

ppointed by it are available as

6. Change Requests

6.1 If either Party ident
sent to the other
Supplier, the Chang
on the New Softwa
Company, the rece
request to the Supj
on the New Softwa
shall use all reaso
<<insert period>>
other period as ma

hange, a Change Request will be
ge requirements. If sent by the
e effect such a change shall have
Plan and the Price. If sent by the
st by the Supplier will constitute a
e effect such a change shall have
Plan and the Price. The Supplier
pply the necessary details within
pt of the Change Request or such

e rates used as the basis for the
hall be the Rates as detailed in
er or not to implement the change.
bd New Software, Implementation
oftware, Implementation Plan and

6.2 Where a change tq
additional cost for
Annex 3. The Partig
If the change is i
Plan or Price shall
Price for the purpog

6.3 The Supplier shall ges unless instructed to do so by
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the Company.

7. Acceptance Tests and Li

7.1 The Acceptance T¢
Implementation Pla

7.2 The Supplier shall
testing by the Plan
the Company <<in
date when it will
otherwise agreed, t
e.g. sixth>> Busine

he Parties in accordance with the

boftware is ready for acceptance
any event, the Supplier shall give
Days’ prior notice in writing of the
b the Acceptance Tests. Unless
pll take place on the <<insert day,
as been given.

7.3 The Company shg
Software has passe

7.4 If the New Softwar¢
carried out until the

ware immediately after the New

tance Tests, repeat tests shall be
curs:

7.4.1 the New So ance Tests;
7.4.2 the Accepta
7.4.3 a 30-day pe

7.5 If at any time the (
part of the New 9
Company shall be ¢

7.6 If the New Softwar
occurrence of the
Company shall be ¢
may have under t
Contract immediate
liquidated damages
damages or compe

7.7 If the New Softwg
Acceptance Date i
such failure results
the Call Off Contrg
legitimate commerd
the Planned Accq
appropriate remed
to the Company b
per day commenc
expiring on the Ac(
representing a max
of such liquidated
remedy for the deld
without prejudice tg
soon after the Plan
without prejudice to
said maximum for

cated 3 times; or
ceptance Date has expired.

e live running of the whole or any
the Acceptance Tests) then the
I the New Software.

I by the Company on or after the
Clauses 7.4.2 or 7.4.3, then the
b to any other rights or remedies it
at law, to terminate the Call Off
the Supplier. Notwithstanding the
, the Company shall be entitled to
h.

eptance testing by the Planned
ause 7.2 above then, save where
Company of its obligations under
ledges that the Company has a
oftware being ready for testing by
the Company should have an
he Supplier shall accordingly pay
iges the sum of £<<insert sum>>
b Planned Acceptance Date and
D & maximum of £<<insert sum>>
r of days>> days’ delay. Payment
ys shall be the Company’'s sole
se days. Such payment shall be
to complete the New Software as
shall be reasonably possible, and
hny days of delay in addition to the
b liguidated damages.

8. Representatives and Pro

8.1 Each Party shall ng
the person who wil
Contract. Represe

e signing of the Call Off Contract,
e for the purposes of the Call Off
ble for providing any information
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9.

10.

which may be requ
Call Off Contract.

b perform its obligations under the

8.2 The Parties shall | tive representatives will meet at
least <<insert freq e of the Call Off Contract and the
Planned Acceptang nute the progress of the Project.

Warranties

9.1 The Supplier warra
9.1.1 itis entitled Contract and that it is entitled to

grant the Lid the Call Off Contract;

9.1.2 the New Sq bstantially in accordance with the
Specificatio ipment, minor interruptions and
errors exclu

9.1.3 the Docums brs with adequate instructions to
enable the d use the New Software; and

9.1.4 the develoy tware will be carried out in a
professiona est industry practices.

9.2 The Supplier shall lause 9.1.2 if a failure to meet the
warranty set out in
9.2.1 software ot tware running on the Specified

Equipment;

9.2.2 modificatio b by or on behalf of the Company
to the New § orisation of the Supplier.

9.3 If the Supplier rece the Company identifying a breach

Undertakings

10.1

pr otherwise becomes aware of its
out in sub-Clause 9.1, then the
y remedy such breach or failure.
se 9.3, the Supplier shall have no
nless it shall have received written
nty Period.

of the warranties se
failure to comply
Supplier shall, at it
Notwithstanding the
liability or obligatio
notice of the defect

The Supplier shall:

10.1.1 observe an(
time be reas
of the Comgy

10.1.2 [not either
Off Contrac

regulations as may from time to
ed on the Supplier by or on behalf
he Call Off Contract;

bf the engagement under the Call
or part of which relies directly or

indirectly o on method, gimmick, character or
other infor pany or the Source Software, of
which the S bre as a result of the engagement
under the ( less of whether such material is

confidential
10.1.3 hold the Sd accordance with the proprietary
rights provi n completion of the Project, return

to the Co
documentat
Company &

ware, all related materials and
al Information belonging to the
hole or any part thereof or, if
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11.

12.
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requested
writing to thg

destroy the same and certify in
en destroyed,;

10.1.4 not incur un
without the {

10.1.5 ensure that
reasonable
malware fo
available ars

br costs on behalf of the Company
onsent;

bnts and sub-contractors take all
that no known viruses or other
antidote software is generally
Db the New Software.

10.2 If the Supplier wis y medium) owned by third parties
as part of the Ne ing first obtained the Company's
prior written agre ose third parties such written
assignments, relea s and licences as necessary to
permit such use an to exploit any program containing
that material in the bnt and future media. The Supplier
shall deliver copies blevant to third party clearances to
the Company upon

Licence

11.1  On payment in full ¢ grants to the Company [(and to all
members of the Cq e to the terms of this Licence)] [a
non-exclusive][an & transferrable right to use the New
Software and the D cessor owned or controlled by the
Company [or a me bup].

11.2 The Company ma \vailable the New Software to any

Proprietary Rights

12.1

12.2

12.3

entity other than
have agreed to thg
Company's emplo
behalf within the i
agreed to such ter

y Group (where applicable) who
ermit others to use it except the
Ay use it only on the Company's
nce and who are deemed to have

The Intellectual Prg
and object code) to
shall remain the |
Company immediat
of the whole or any

ce Software (including the source
aterials or documentation are and
y. The Supplier shall notify the
es aware of any unauthorised use
are by any person.

The Intellectual Pro
object code) and
Supplier apart fro
functionality of the|
layouts created at|
Property Rights in
and object code) s

Software (including the source and
Il be and remain vested in the
do not form part of the generic
ich implement visual features or
f the Company. All Intellectual
y features (including the source
in the Company.

The Supplier will in
demands, expense
connection with a
infringes the Intelld
following conditiong

12.3.1 The Compa
allegations
admissions

demand against all costs, claims,
oever nature arising out of or in
possession of the New Software
bf any third party subject to the

the Supplier in writing of any
t is aware and shall not make any
pr written consent;

edule. 7



12.3.2 The Compa
Supplier to q

uest and expense, shall allow the
egotiations and litigation resulting
Supplier taking over such conduct
Days after being notified of the
claim and p diligently pursues the settlement

of any such

12.3.3 The Comp
reasonable
reimbursed
doing so.

est of the Supplier, afford all
jotiations or litigation, and shall be
and for all expenses incurred in

12.4 If the Company's
New Software in a
competent jurisdic
Intellectual Propert
expense:

New Software or any part of the
Off Contract is held by a court of
infringement of a third party's
lier shall promptly and at its own

12.4.1 procure for
the New So

12.4.2 modify or re
from the ov
infringemen

0 continue using and possessing
rt; or

(or part thereof) without detracting
New Software, so as to avoid the

12.5 If the remedies se
opinion reasonabl
Software which is
Supplier shall refu
as normally depreq
terminate.

l above are not in the Supplier's
ompany shall return the New
pllectual property claim and the
orresponding portion of the Price,
all Off Contract shall immediately

13. Charges and Expenses

13.1 In consideration of
pay to the Supplie
specified proportio
in Clause 14.

t the Project, the Company shall
e invoiced to the Company in the
3 and subiject to the terms set out

13.2 In consideration of
Supplier the amou
Rates as set out in

, the Company shall pay to the
lier to the Company based on the

13.3 The Company sha|
reasonable travelli
of the Project sub
excluding all travel

e payment to the Supplier of all
bt expenses incurred in the course
unt of £<<insert sum>> per day

14. Terms of Payment

14.1 Payment of sums
<<insert period>> ¢
under the Call Off C

14.2  With effect from th
Date, the Supplier
[by no more tha
<<insert period>>
Company by the S

14.3 [A one-off bonus of

he Supplier shall be made within
e from the Supplier. All payments
<<insert currency>>.

commencing on the Acceptance
in effect during the previous year
%] provided that not less than
ten notice has been given to the
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14.4

15. Liability and Insurance

15.1

15.2

15.3

15.4

15.5

15.6

15.7

15.8

© Simply-Docs — BUS.ITFA.02 - Software Devd

Supplier in the e
specified in Annex
timeframes specifig

pmpletes [Phases 1 and 2 (as
h the Specification and within the

All payments unde
payable by the Co
being prescribed b

b exclusive of VAT, which shall be
in the same manner for the time
of a valid tax invoice.

The Supplier sha the Call Off Contract, maintain
roduct liability and professional
f its liabilities arising out of or
over to be to a minimum value of
pany of repute. The Supplier shall
certificates of insurance to the
b remain in force. The Supplier
orts to pursue claims under such

negligence insura
connected with the
E£<<insert sum>> a
on request supply
Company as evid
undertakes to use
insurance policies.

The Supplier shall i
by the negligence d
duties under the (
pursuant to the Cal

or personal injury or death caused
ction with the performance of their
defects in any product supplied

The Supplier will
property caused b
performance of the
product supplied p
under this Clause
series of connected

for direct damage to tangible
bmployees in connection with the
Off Contract or by defects in any
bntract. The Supplier's total liability
sert sum>> for any one event or

Save in respect (¢
Supplier's negligen
resulting from loss
for any damages t
omission of the Suy
or actually foresee

personal injury arising from the
upplier be liable for any damages
s, loss of anticipated savings, nor
bndary consequence of any act or
hges were reasonably foreseeable

Except as provided
tangible property, t
Call Off Contract o
of the additional co
and damages only

15.5.1 the sum for
pursuant to

sonal injury, death and damage to
iability to the Company under the
e whatsoever (whether in the form
otherwise) will be for direct costs
Hreater of:

kS comprehensive insurance cover
Dr

15.5.2 a sum equi 0 the Supplier for the products or
services th Company's claim, plus damages

limited to 1 b of the same amount for any
additional c and necessarily incurred by the
Company in ducts and/or services.

Nothing in this G
provisions in sub-C

pr limit the liqguidated damages

the limitations contained in this
e circumstances.

The Parties ackna
Clause 15 are reas

The Company's st sumer (where the Licensee is a

edule. 9



consumer and not 4
15.9 All liability that is ng

15.10 These limitations
statute, in contract

Siness) are not affected.
e Call Off Contract is excluded.

e form of action, whether under
e or any other form of action.

15.11 For the purposes (
contractors and s
exclusions of liabili
Parties) Act 1999.

15.12 Nothing in the Cal
misrepresentation.

lier” includes its employees, sub-
hve the benefit of the limits and
b of the Contracts (Rights of Third

de or limit liability for fraudulent

16. Confidentiality

16.1 Each Party undert
authorised in  writ
continuance of the
termination:

pvided by sub-Clause 16.2 or as
it shall, at all times during the
<<insert period>> years] after its

16.1.1 keep confids rmation;
16.1.2 not disclose

16.1.3 not use an
contemplatg

16.1.4 not make a
any Confide

16.1.5 ensure that
contractors
would be a
above.

16.2 Either Party may:

n for any purpose other than as
prms of the Call Off Contract;

y way or part with possession of

pfficers, employees, agents, sub-
hct which, if done by that Party,
5 of sub-Clauses 16.1.1 to 16.1.4

16.2.1 disclose an to:

16.2.1.1 pplier of that Party;
16.2.1.2 er authority or regulatory body; or
16.2.1.3 br of that Party or of any of the

b, parties or bodies;

to such extg
the Call Off
Services), 0
inform the

or the purposes contemplated by
not limited to, the provision of the
each case that Party shall first
n question that the Confidential

Information pt where the disclosure is to any
such body u P or any employee or officer of any
such body) g to the other Party a written
confidentiali arty in question. Such undertaking
should be a n the terms of this Clause 16, to
keep the Co fidential and to use it only for the

purposes fo ade; and

16.2.2 use any Co
other perso
Contract, o
through no

any purpose, or disclose it to any
it it is at the date of the Call Off
date becomes, public knowledge
hking such use or disclosure, that
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Party must he Confidential Information which

is not public;

tinue in force in accordance with
of the Call Off Contract for any

16.3 The provisions of {
their terms, notwit
reason.

17 [Force Majeure - terminat

In the event that either Pal
a Force Majeure Cause (
period of <<insert period>
Contract by written notice
the Parties shall agree upo
completed up to the date
prior contractual commitmd
Off Contract.]

bligations hereunder as a result of
ork Agreement) for a continuous
ts discretion terminate the Call Off
In the event of such termination,
payment for all work on the Project
ment shall take into account any
ce on the performance of the Call

18. Term and Termination

18.1 The Call Off Cont
Date>> and shall
provisions of this
Contract.

18.2 Either Party may te
than <<insert notic{
<<insert minimum ¢t

18.3 Either Party may i
notice to the other |

rce on <<insert Commencement
tion of the Project, subject to the
elevant Clauses of the Call Off

ract by giving to the other not less
[, to expire on or at any time after
>].

Call Off Contract by giving written

18.3.1 any sum o
provisions @
Business D

18.3.2 the other Pj breach of any of the provisions of
the Call Off ach is capable of remedy, fails to
remedy it Business Days after being given
written notig f the breach and requiring it to be
remedied;

e other Party under any of the
not paid within <<insert period>>
yment;

18.3.3 an encumb
company,

, or where the other Party is a
f any of the property or assets of

18.3.4 the other P4
being a co
the meaning

arrangement with its creditors or,
to an administration order (within
86);

18.3.5 the other P| or firm, has a bankruptcy order
' y, goes into liquidation (except for
tion or re-construction and in such
therefrom effectively agrees to be
mposed on that other Party under

a manner t
bound by o
the Call Off

18.3.6 anything a
jurisdiction ¢

18.3.7 that other P

foregoing under the law of any
her Party;

to cease, to carry on business; or
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19.

20.

21

22.

18.3.8 control of t
persons not
Off Contrag
“connected
Sections 11

red by any person or connected
ther Party on the date of the Call
bf this Clause 18, “control” and
e meanings ascribed thereto by
of the Corporation Tax Act 2010.

each shall be considered capable
ith the provision in question in all

18.4 For the purposes 0
of remedy if the Pa
respects.

18.5 The rights to termi
prejudice any othe
concerned (if any) (

given by this Clause 18 shall not
er Party in respect of the breach

Effects of Termination

Upon the termination of the reason:

19.1 any sum owing by
Call Off Contract s

19.2 the Supplier shall i
related materials
belonging to the Cd
requested by the C
Company that it has

under any of the provisions of the
due and payable;

ompany the Source Software, all
d any Confidential Information
the whole or any part thereof or, if
b same and certify in writing to the

19.3 all Clauses which, ¢
the expiry or termi
effect;

ir nature, relate to the period after
tract shall remain In full force and

19.4 termination shall ng
which the terminati
termination or any
may have in respeg
before the date of 4

right to damages or other remedy
pect of the event giving rise to the
or other remedy which any Party
bll Off Contract which existed at or

19.5 subject as provide(
rights neither Party

19.6 each Party shall (
cease to use, eith
shall immediately ré
control which conta

except in respect of any accrued
r obligation to the other; and

rred to in Clause 16 immediately
any Confidential Information, and
ny documents in its possession or
tial Information.

Further Assurance

Each Party shall execute
may be necessary to carr
effect.

deeds, documents and things as
all Off Contract into full force and

Costs

Subject to any provisions t
its own costs of and incide
into effect of the Call Off C

to the Call Off Contract shall pay
eparation, execution and carrying

Set-Off

Either Party shall be entitlg
sums received in respect

hny manner from payments due or
Call Off Contract or any other
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agreement at any time.

23. Time

The Parties agree that all t
of the essence of the Call

24. Non-Solicitation

24.1 Neither Party shall
<<insert period>>
services of any pe
other Party at any t
written consent of t

24.2  Neither Party shall
<<insert period>> g
other Party any Co
would cause damag
consent of that Par

Off Contract and for a period of
expiry, employ or contract the
byed or otherwise engaged by the
Off Contract [without the express

Off Contract and for a period of
iry, solicit or entice away from the
ny such solicitation or enticement
Party [without the express written

25. Counterparts

The Call Off Contract may
Parties to it on separate c(
shall be an original, but 3
same instrument.

umber of counterparts and by the
when so executed and delivered
her shall constitute one and the

26. Dispute Resolution

26.1 The Parties shall at
Call Off Contra
representatives whg

pute arising out of or relating to the
bns  between their appointed
ttle such disputes.

0 not resolve the matter within
tation to negotiate, the parties will
h through an agreed Alternative

26.2 [If negotiations u
<<insert period>> (¢
attempt to resolve
Dispute Resolution

26.3 [If the ADR proce(
within <<insert peri
not participate in
arbitration by either

26.4 The seat of the &
Wales. The arbitr
Rules for Arbitratio
Parties are unable
either Party may,
President or Deput
Arbitrators for the
decision on rules t

26.5 Nothing in this CI
applying to a court

26.6 The Parties hereby
dispute resolution
Parties.

6.2 does not resolve the matter
at procedure, or if either Party will
he dispute may be referred to

huse 26.3 shall be England and
by the Arbitration Act 1996 and
e Parties. In the event that the
or(s) or the Rules for Arbitration,
e to the other Party, apply to the
peing of the Chartered Institute of
trator or arbitrators and for any

ither Party or its affiliates from

hind outcome of the final method of
| [not] be final and binding on both
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d Conditions so that the format of
ents. When each Order Form is
e attached to the Order From and
rder Form and accepted by the

These Annexes are included j
them is agreed as part of t
completed, a copy of each of
completed in full before the
Supplier

PART 1: Specification

<<Insert Details>>

PART 2: Documentation

<<Insert Details>>

PART 3: Specified Equipment

Company's Hardware
<<Insert Details>>

Company's Operating System
<<Insert Details>>

PART 4: Licence Restriction

Site Number of umber of Desighated Servers

<<insert location>> | <<insert n <insert number>>

<<insert location>> | <<insert n <insert number>>

<<insert location>> | <<insert n <insert number>>

<insert number>>

<<insert location>> | <<insert n

<<Insert Details>>
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PART 1: The Price

The Price shall be £<<insert sum the following instalments:

Stage Rate

Initiation £<<insert sum>> Off Contract

Stage 1 £<<insert sum>> parts 1-4 of Annex 2
Stage 2 £<<insert sum>> parts 5 and 6 of Annex 2
Stage 3 £<<insert sum>> parts 7-9 of Annex 2
Stage 4 £<<insert sum>>

PART 2: Additional Services Ra

<<e.g. <..>% of List Price>>

So ion

<<Insert Details>>

<<Insert Details>>
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