NIS Limited

General Conditions of Purchase

These Conditions supersede and exclude any terms or conditions sought to be imposed by the Seller

DEFINITIONS
(a) ‘Buyer’ shall mean NIS Limited or its authorised representative.
(a) ‘Seller’ shall mean the person, firm or company to whom the Purchase Order is addressed.
(a) ‘Purchase Order’ shall mean the Buyer's formal written purchase order for the supply of Goods which incorporates all of these conditions.
(a) ‘Acceptance’ shall mean acceptance by the Seller of the offer represented by the Purchase Order. The Seller shall be deemed to have accepted
the Purchase Order upon the Seller sending an acknowledgement of the Purchase Order to the Buyer or upon delivery of the Goods (in whole or in
part) to the Buyer. This is the entire contract and no changes of any kind whatsoever are binding on the Buyer, nor shall any counter offers be
deemed to be accepted by Buyer unless they are in writing and signed by an authorised representative of the Buyer’s purchasing department
(a) ‘Force Majeure’ shall mean acts of civil or military authorities, war, riots, fire, flood or other natural disasters
(c) ‘Goods’ shall mean the work, services, articles, goods, documentation, software or any part thereof to be supplied by the Seller to the Buyer
pursuant to the Purchase Order.
(d) “Price’ shall be the price payable for the Goods as specified in the Purchase Order or, where the Buyer has agreed, the price specified by the
Seller to the Buyer.
(¢) *Specifications” shall mean all the technical, functional requirements, specifications, descriptions, samples, drawings and schedules contained or
referred to in the Purchase Order
1. ACKNOWLEDGEMENT AND ACCEPTANCE
11 The Buyer shall be bound by its Purchase Order only if it is placed on its official Purchase Order form and signed on behalf of the Buyer

by its authorised representative.

12 The Buyer will incur no obligation in respect of any Purchase Order until the Buyer receives the Sellers written confirmation that the Seller
accepts the terms and conditions contained in the Purchase Order which incorporates these conditions.
13 If the Seller fails to provide such written confirmation within 5 days of the date of the Purchase Order or shall make a counter offer by

purporting to accept the offer contained in the Purchase Order on other terms and conditions but nevertheless delivers Goods or parts thereof
the Buyer shall have the option of either taking the same s if the Purchase Order had been unconditionally accepted or rejecting the Goods
by notice to the Seller in which case the same shall be at the Seller’s risk and disposal as from such rejection.

2. QUALITY, DESCRIPTION AND WARRANTY

2.1 The Goods shall be free from all defects including defects in materials and workmanship and shall conform to the quality, performance,
quantity and Specification as stated in the Purchase Order for a period of eighteen (18) months (or such longer period agreed by the Buyer
and Seller) commencing with the date of delivery of the Goods

22 In the event that Goods are not ordered to a clearly defined specification, the Goods shall be fit for and sufficient for the purpose held out
by the Buyer or made known by it either expressly or by implication to the Seller, and shall be of satisfactory quality and free from all
defects for a period of cighteen (18) months  (or such longer period agreed by the Buyer and Seller) commencing with the date of the
delivery of the Goods

23 The Seller shall indemnify the Buyer against all costs, charges, damages, losses (including loss of profit) and expenses suffered or incurred
by the Buyer and/or for which it may be liable due to, arising from or in connection with the Goods not being fit for purpose or due to a
fault in the Goods or other defect in the Good's materials or workmanship related thereto.

24 Any services provided under this contract will be performed by appropriately qualified and trained personnel with all duc
care and diligence and to the highest standard of quality prevailing in the industry at the time of performance.

3. INSPECTION

3.1 The Goods must be inspected and tested for compliance with the Specification prior to despatch.

3.2 Seller will if so instructed by Buyer give reasonable notice of inspection/tests to the Buyer and which the Buyer shall be entitled to attend
and witness.

3.3 Buyer has the right to inspect and test the Goods at all times and places, including during manufacture or within a reasonable time after

delivery. If any inspection or test is made on Seller's premises, Seller, without additional charge, shall provide all reasonable facilities and
assistance for the safety and convenience of Buyer's inspectors. Such inspections and tests shall be performed in such a manner so as not
to unduly delay the work. The Seller licences the Buyer and its representatives to enter upon its premises for the purposes of carrying out
inspections/tests.

34 No inspection by the Buyer prior to delivery and acceptance of the Goods shall be deemed to constitute acceptance by the Buyer that the
Goods will be of satisfactory quality and fit for purpose. The Buyer reserves the right to carry out a final inspection of the Goods after
dcllvcry and sha.ll be entitled to reject the Goods if they are not of satisfactory quality or fit for purpose or in accordance with the

with any statutory as to quality.

35 The Seller shall at thc request of the Buyer, supply the Buyer with a copy of the Seller’s test sheets as certified by the Seller to be a true

copy-

3.6 No Goods shall be deemed to be accepted by the Buyer until the certification required by the Buyer from the Seller confirming that the
Goods and / or work has been completed to Buyer’s requirements has been provided.

3.7 If, as a result of any inspection or test under this Clause 3 the Buyer’s representative is of the reasonable opinion that the Goods do not
comply with the Purchase Order or are unlikely on of or (where relevant) so to comply, the Buyer may
inform the Seller accordingly and the Seller shall promptly take such steps as may be necessary to ensure such compliance at the  Seller’s
sole cost.

4. DELIVERY

4.1 The Seller shall comply in all respects with the Buyer’s programme for delivery of Goods and / or commencement, execution and
completion of work

4.2 The Goods, properly packed and secured in such a manner as to reach their destination in good condition, shall unless otherwise directed

by the Buyer, be delivered by the Seller to the Buyer’s works CIP in accordance with the Latest published Incoterms and in the manner
specified in the Purchase Order. Delivery shall take place during the Buyer’s normal business hours. The Seller shall supply the Buyer in
good time with any instructions or other information required to enable the Buyer to accept delivery of the Goods.

4.3 If any services are to be provided under the Purchase Order, the services shall be performed by the Seller at the time or within the period
specified in that Purchase Order and performed for the Buyer at the address set out at the head of the Purchase Order or at such other
destination as may be specified in the Purchase Order and in the manner specified therein.

44 Thetime of delivery of the Goods and of performance of the services shall be of the essence of this agreement.

45 Any Goods damaged or lost in transit will be replaced free of charge by the Seller, provided the Buyer has given the Seller reasonable
notice of such loss or damage.

4.6 Ifthe Goods are to be delivered or the services are to be performed by instalments, the Purchase Order shall be treated as a single agreement
and not severable.

4.7 Invoices and advice notes must bear the Buyer’s Purchase Order number. A packing note quoting this number must be sent with the Goods

to the place of delivery and where so required an advice note must be forwarded separately on the day of despatch to the ~ destination
specified on the Purchase Order.

4.8 Monthly statement of accounts must be received by the 10 of the month quoting the relevant invoice numbers and advice note numbers
where applicable
4.9 Where the Seller fails to comply with the requirements of either 4.7 or 4.8, which causes a delay in payment by the Buyer, any prompt

payment discount will not be forfeited.

4.10 Buyer reserves the right to reject the Goods in accordance with clause 9.

5. STORAGE

5.1 If for any reason the Buyer is unable to accept delivery of the Goods at the time when the Goods are due and ready for delivery the Seller
shall store the Goods, safeguard them and take all reasonable steps to prevent their deterioration until delivery has been completed. Seller
shall be responsible for all costs associated with such storage.

6. PASSING OF PROPERTY AND RISK

6.1 Risk of damage to or loss of the Goods shall pass to the Buyer on delivery save where the Buyer has exercised any right of rejection  which
may accrue to the Buyer whether under these conditions or otherwise. If the Goods are so rejected, risk of damage to or loss of the Goods
shall immediately pass to the Seller. The property in the Goods shall pass to the Buyer at the latest on the date of notification by the Seller
that the Goods are due and ready for delivery or where no such notification has been given then upon delivery to the Buyer but = without

prejudice to:
6.12 the passing of property at an earlier time under any statute or rule of law; or
6.13  anyright of rejection which may accrue to the Buyer whether under these conditions or otherwise.
6.2 If the Seller postpones delivery at the request of the Buyer pursuant to clause 7 the property in the Goods shall pass to the Buyer seven

days after the date of receipt of notification from the Seller to the Buyer that the Goods are due and ready for delivery or on such other date
as may be agreed but the Goods shall nevertheless remain at the Seller’s risk until delivery has been completed.

7 TIME

7.1 The Seller shall deliver the Goods at the time specified in the Purcl Order. Time shall run from the date of Acceptance by the Seller of
the Purchase Order. The Seller agrees to pay liquidated damages for each day after the delivery day specified in the Purchase Order that the
Goods are not delivered at a rate per day of 0.5% of the purchase Price. The Seller shall give the Buyer notice in writing without delay
if it requires an extension of time and the Buyer may, without prejudice to its rights, grant the Seller an extension of time to the ~delivery
date such extension to be determined at the Buyer’s sole discretion and to be notified to the Seller in writing.

72 If the Goods or any portion thereof are not delivered within the time or times specified in the Purchase Order or any extension of such time
or times granted by the Buyer, the Buyer shall be entitled to determine the Purchase Order in respect of the Goods undelivered as aforesaid
and of any other Goods already delivered under the Purchase Order which cannot be effectively and commercially used by reason of the
non-delivery of the Goods undelivered as aforesaid. On such determination the Buyer shall be entitled:

722 to return to the Seller at the Seller’s risk and expense any of the Goods already delivered but which cannot be

effectively and commercially used as aforesaid and to recover from the Seller any monies paid by the Buyer in respect
of such Goods

723 torecover from the Seller any additional expenditure reasonably incurred by the Buyer in obtaining other Goods in

replacement of those in respect of which the Purchase Order has been determined

7.3 Seller will not be liable for late or non-delivery due to acts of Force Majeure which cannot be overcome by the Seller’s best efforts.

74 In the event of such delay, the date delivery is due may be extended by the Buyer for a period equal to the Force Majeure delay. If Force
Majeure continues for longer than 180 days, the Purchase Order may be terminated by the Buyer by written notice to the Seller.

8 TERMINATION FOR CONVENIENCE

8.1 The Buyer shall be entitled to terminate the contract at any time on giving notice to the Seller ("Termination for Convenience"). Notice of
Termination for Convenience shall be as set out in the contract, or absent such express written agreement shall be reasonable notice.
8.2 In the event of Termination for Convenience the Buyer shall pay the Sellers reasonable costs, arising directly from such termination of the

contract always provided that the Buyer shall not make any payment in respect of loss of profits, loss of anticipated profits, loss of
opportunity or the consequential losses.

9 REJECTION

91 Without prejudice to any other of its rights, the Buyer may by notice in writing to the Seller, reject any or all of the Goods if the Seller
fails to comply with any of his obligations under this agreement.  If such Goods are rejected, the rejected Goods shall not be deemed to
have been delivered and risk and title to the rejected Goods shall pass to the Seller.

9.2 The Buyer shall not be deemed to have accepted the Goods (or any part of them) until the Buyer has had a reasonable time to inspect the
Goods and if such Goods (or any part of them) are not free from defects or fit for purpose or in accordance with the Specification, the
Buyer shall have the right to reject the Goods in accordance with this clause 9.

93 The Buyer shall when giving notice of rejection specify the reason therefore and the Seller shall remove such Goods at its own risk and
expense. In such case the Seller shall (at the Buyer’s option):
831 replace such rejected Goods with Goods which are in all respects in accordance with the Purchase Order or credit the Buyer with the

invoice price thereof; and

832 reimburse the Buyer all freight and handling costs reasonably incurred by the Buyer and/or for which it may be liable in respect of such
goods; and

833 reimburse the Buyer all freight and handling costs reasonably incurred by the Buyer in the implementation of a stock recovery, recall or
market withdrawal of the Goods or similar goods previously supplied by the Seller in any part of the world.

9.4 The Buyer mayalso reject the Goods in whole or in part where it is prevented from taking delivery by any acts of Force Majeure
10 PAYMENT
101 Payment shall be made thirty (30) days following receipt of approved invoice subject to the Seller's compliance with clause 4, unless

otherwise agreed in writing by the Buyer, or if delivery is postponed at the Buyer’s request as provided for in clause 5 within the same thirty
(30) day period after the expiry of such postponement.

11 CARE AND RETURN OF PATTERNS, TOOLS AND BUYER’S MATERIALS

11.1 All patterns, dies, moulds or other tooling or materials supplied by the Buyer or prepared or obtained by the Seller for and at the sole cost
of the Buyer, shall be marked with the Buyer’s name or as otherwise specified by the Buyer and shall be and remain the property of the
Buyer returnable in good condition on demand.

112 The Seller shall insure any material or property sent to the Seller by the Buyer for any purpose in connection with the Purchase Order and
shall maintain all such items in good order and condition and insure them against all risks while in Seller’s custody and the Seller shall
indemnify the Buyer against all loss thereof or damage thereto whilst the same are in the Seller’s possession or control.

11.3 If the Purchase Order calls for the machining processing or treatment of any material or parts of the property of the Buyer, or for which the
Buyer is responsible, the Buyer reserves the right to charge to the Seller the cost of such materials or parts if whilst in the Seller’s custody
they are destroyed or damaged or rendered unfit for the purpose for which they were originally manufactured.
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The Seller shall not, at any time, use such items, nor shall it authorise or knowingly permit them to be
used by anyone else for, or in conjunction with, any purpose other than the supply of the Goods to the
Buyer unless such use is expressly authorised by the Buyer, previously and in writing.
NON-DISCLOSURE

The Seller will not, without first obtaining the written consent of the Buyer, advertise or publish the fact that the Seller has contracted to
supply the Buyer with the Goods.

The Seller, their employees, agents and sub-contractors shall not either during the period of the Purchase Order or at any time thereafter
disclose to any person or firm or company any manufacturing process or trade secret of the Buyer in connection therewith or any information
relating thereto and the Seller shall ensure that their employees, agents and sub-contractors also comply with this provision. The Seller
agrees to indemnify the Buyer against any loss suffered as a result of a third-party breach of this provision.

The Seller shall ensure that they, their cmployccs agents and sub-contractors shall observe the requirements of the EU General Data
Protection ) (GDPR) and any or revisions thereto in respect of the Purchase Order and shall comply with any request
‘made or direction given by the Buyer which is due to the requirements of such Act

On conclusion or termination of the Purchase Order both parties agree that the obligations relating to confidentiality shall continue for a
period of ten (10) years.

STATUTORY REQUIREMENTS AND BUYERS REGULATIONS

The Seller warrants that the design, construction and quality of the Goods to be supplied in accordance with the Purchase Order comply in
all respects with all relevant requirements of any Statute, Statutory rule or Order, or other instrument having the force of law which may be
in force at the time when the Goods are supplied and further warrants that such Goods are clear and free of all liens and encumbrances
whatsoever and that the Seller has a good and marketable title to the same

Where the work is carried out by the Seller at the Buyer’s premises, the Seller shall comply with the requirements of any factory rules
(including Health and Safety Regulations) and/or works regulations laid down by the Buyer.

INTELLECTUAL PROPERTY RIGHTS

All Intellectual Property Rights including, without limitation, all rights in designs, rights in know-how, patents and rights in inventions (in
all cases whether registered or unregistered and including all rights to apply for registration) and all other intellectual or industrial property
rights in any jurisdiction) in any information, content, materials, data or processes contained in or applicable to the performance of this
Contract belong to NIS Holdings Limited and its subsidiaries. All rights of NIS Holdings Limited in such Intellectual Property Rights are
hereby reserved.

PATENT RIGHTS

The Seller warrants that all royalties and fees on patented articles, processes and registered designs have been paid and shall indemnify the
Buyer against all claims which may arise from any breach by the Seller of the intellectual property rights of another party.

Seller shall defend any suit or proceeding brought against Buyer when it is based upon a claim that the Goods, or any part thereof, delivered
under the Purchase Order constitutes an infringement of any patent, trade secret or other proprietary right. The Seller shall provide the
Buyer with such information and assistance (at Seller’s expense) which may be required for the defence or settlement of same. Seller shall
pay all damages and costs awarded against Buyer. In case the Goods, or any part thereof, is held to constitute an infringement  of another
party’s intellectual property rights then the Seller shall, at its own expense.

(i) procure for Buyer the right to continue using the Goods or part thereof, failing which,

(ii) replace said Goods o part thereof with a comparable non-infringing item, failing which,

(iii) modify the Goods or part thereof so it becomes non-infringing or failing which,

(iv) remove the Goods or part thereof and refund to Buyer the purchase price and all damages associated with replacement of such part or
whole of the Goods as is required by Buyer.

Buyer shall provide Seller with the same protection as afforded under paragraph 13.1 above in respect of any suits or proceedings brought
against Seller by alleged infringement by Buyer of a third-party proprietary right.

ASSIGNMENT AND SUB-CONTRACTING

The Seller shall not without the prior written consent of the Buyer assign or transfer the Purchase Order or any part of it to any other person
except as part of a company reconstruction.

The Buyer shall have the option to charge at cost all raw materials supplied by the Buyer to the Seller for subsequent use by the Seller.
SECURITY OF DETAIL

Specifications, patterns, drawings, samples and information conveyed by the Buyer in connection with the Purchase Ordcr will be strictly

confidential and used only by the Seller, unless they are required to be used by sub or servants for th of the Purchase
Order. On completion of the Purchase Order, the said specifications, patterns, drawings and samples shall be made available to ~the Buyer
if so requested.

BANKRUPTCY AND LIQUIDATION
If the Seller shall at any time become apparently bankrupt or insolvent, or shall have a receiving order or administration order made against
him or shall make any composition or arrangement with or for the benefit of his creditors or if the Seller, being a company, shall pass a
resolution or the court shall make an order that the company shall be wound up (ot being a member’s winding up for the purpose  of
reconstruction or or if a receiver, receiver or shall be appointed over the whole or any part of
its assets then the Buyer shall be at liberty to cancel the Purchase Order summarily by notice in writing without compensation to the Seller.
Alternatively the Buyer may at his sole option give such administrator, administrative receiver, liquidator or other person the option of
carrying out the Purchase Order subject to its providing a guarantee for the due and faithful performance of the Purchase Order in such
form and up to such amount as the Buyer shall decide.
In the event of the Purchase Order being terminated under this Clause, the Buyer reserves the right to enter the Seller’s premises (having
given prior written notice) for the sole purpose of removing any item, equipment or materials which are its property. The Seller hereby
licences the Buyer to enter any of its property for this purpose.
The exercise by the Buyer of its rights under this Clause shall not prejudice any of its rights or obligations accrued prior to termination.
WARRANTY
‘Without prejudice to any other remedies of the Buyer, the Seller shall forthwith upon a request by the Buyer:-
replace or (at the Buyer’s option) repair all Goods which are or become defective during the period of 18 months (or such longer period
agreed by the Buyer and Seller) from the date of delivery where such defect occurs under proper usage and is due to a faulty design, or
inadequate or faulty materials or workmanship, the Seller’s erroneous instructions as to use, erroneous data or any breach by the Seller of
any provision of this Repairs and shall be subject to the foregoing obligation for a period of 18 months
(or such longer period agreed by the Buyer and Seller) from the date of delivery, reinstallation or passing of tests (if any) whichever is
appropriate after the repair or replacement has taken place;
re-perform any services found to have been performed defectively within 18 months (or such longer period agreed by the Buyer
and Seller) of the date of their performance.
LIABILITY AND INDEMNITY
The Seller shall indemnify the Buyer against all actions, suits, claims, demands, costs, charges, damages, losses and expenses suffered or
incurred by the Buyer and/or for which it may be liable to any third party due to, arising from or in connection with:
the negligent or wilful acts or omissions of the Seller, his servants, agents or contractors in supplying, delivering and installing the Goods
or performing services;
the breach of any provision of the agreement by the Seller;
any defect in the workmanship, materials or design of the Goods or their packaging;
any infringement or alleged infringement (in accordance with clause 15) of any patent, copyright, registered design, design right, trade mark,
trade name or other intellectual property right for or relating to the Goods or services unless such infringement has occurred directly as a
result of any specification supplied by the Buyer; and
any liability under the Consumer Protection Act 1987 in respect of the Goods.
Nothing in these terms and conditions shall be deemed to exclude the provisions of the Sale of Goods Act (1979) as amended by the Sale of
Goods Act (1994), so as to exclude the liability of the Seller (if any) or limit the rights of the Buyer.
COUNTERFEIT GOODS
NIS Ltd reserves the right to quarantine suspect counterfeit, fraudulent and counterfeit parts. Payment in this case will be held until
conclusive results are obtained. Suspect parts may be subject to disposition and details reported to the appropriate authorities. The
disclosure of the source and location of supply is to be provided where requested. At this point no payment will be issued to the seller. In
cases where payment is made in advance, full reimbursement will be required including any 3rd party testing charges incurred by NIS
Ltd.

Definitions:

. Suspect — Evidence exlsh that the part may be Fraudulent or Counterfeit.

. — Part was as meeting customer includes used parts rep-resented as new parts.

. Counterfeit — Fraudulent part that has been confirmed as being a copy, imitation or substitute that has been represented,

identified, or marked as genuine, and/or altered by a source without legal right with intent to mislead, deceive or defraud.
ANTI SLAVERY
the Seller (or any of its officers or employees) has not been convicted of any offence involving slavery and / or human trafficking nor has

the Seller been the subject of any i inquiry or by any governmental, administrative or regulatory body
regarding any offence or alleged offence of, or in connection with, slavery and/or human trafficking;
the Seller has implemented due diligence p for its own pplicrs, and other participants in its supply

chains, to ensure that there is no slavery or human trafficking in any of its busmesses or supply chains; and
in performing its obligations under the Contract, the Seller shall (and shall ensure that cach of its suppliers, ~subcontractors and other
participants in its supply chain shall) comply with all applicable laws, statutes and regulations from time to time in force including, but
not limited to, the Modern Slavery Act 2015.

THIRD PARTY RIGHTS

The Seller acknowledges the right of any end user of the Goods to enforce directly against it all terms of the warranty provision (clauses 2
and 17) and other clauses to this contract which might have a direct impact on the end user’s business.

The Seller shall include provisions in its contracts with sub-contractors / suppliers which will enable the Buyer and/or any end user to
directly enforce all warranty provisions.

The Seller agrees that the Buyer may assign (without the prior written consent of the Seller) to any end user of the Goods any rights its
has under this including any ies, rights or ion given by the Seller to the Buyer.

HEALTH AND SAFETY

Where applicable the Seller will confirm to the Buyer in writing that he and his employees, agents and sub-contractors will at all times
comply with all health and safety requirements relating to the Goods and services specified on the Purchase Order or similar contract and
that all precautionary literature related to the Goods or services have been supplied

Such requirements include in addition to statutory laws and regulations any codes of practice and National, European or British Standards
or their equivalent relating to Health or Safety which may be applicable to the performance of this agreement.

In the performance of the agreement the Seller shall comply with all relevant environmental standards, guidelines and codes of practice and
shall take all practical steps to minimise any risk to the environment.

WAIVER

Any failure on the part of the Buyer to insist on the strict performance of any of the terms and conditions of the Purchase Order shall not
be deemed a waiver of all or any rights or remedies of the Buyer against the Seller and shall furthermore not be deemed a waiver of any
subsequent breach by the Seller of these terms and conditions

SEVERABILITY

In the event that any part of any provisions of this Purchase Order shall be held by a court or other tribunal of competent jurisdiction to be
unenforceable, the remaining portion of the provisions of this Purchase Order shall remain in full force and effect.

'VARIATIONS

Neither party shall be bound by any variations, waiver of, or addition to these conditions except as agreed by both parties in writing and
signed on their behalf.

The quantities, Price, or Specification of the Goods shall not be altered by the Seller without the written consent of the Buyer who shall
have the right from time to time, during the execution of the Purchase Order, by notice in writing to the Seller to add to or omit items from
the Purchase Order and the Seller shall carry out such variations and be bound by the same conditions as far as applicable, as though the
said variations were stated in the Purchase Order.

FORCE MAJEURE

The Buyer shall not be liable to the Seller or deemed to be in breach of contract by reason of any delay in performance or an y failure to
perform any of its obligations in relation to the Goods, if the delay or failure was beyond its reasonable control including (but not limited
to) strikes, lock-outs, accidents, war, fire, reduction in or unavailability of power or breakdown of plant or machinery. Ifthe cause of such
suspension shall continue for more than 6 months either party shall have the right to terminate the agreement upon giving not less than 7
days prior written notice to the other and the only liability of the Buyer shall be to pay the Seller for Goods received by the Buyer and
services performed prior to the date of such suspension.

LAW

This Purchase Order shall be governed and construed in all respects by the Laws of England and the parties agree to submit
to the non-exclusive jurisdiction of the Courts of England.
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