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THIS AGREEMENT is made the
BETWEEN:

(2) <<Name of Service Provid
under number <<Compan
[of]<<insert Address>> (“t

ed in <<Country of Registration>>
whose registered office is at] OR

(2) <<Name of Sub-Contracto
WHEREAS:

) The Service Provider prov
reasonable skill, knowledg
engaged by the Client to
date>> (the “Main Contract

2) The Sub-Contractor has re
the field of <<insert brief d¢
services to the Service Pro

(“the Sub-Contractor”)

iption of services>> services, has
brience in that field, and has been
der an agreement dated <<insert
s Agreement as Schedule 1.

, qualifications and experience in
ervices and wishes to offer his/her

3) In reliance upon such ski
Provider wishes to engage
brief description of serviceq

(4) The Sub-Contractor wish
<<insert brief description 0
Provider as described he
conditions of this Agreeme

IT IS AGREED as follows:

1. Definitions and Interpretd

ons and experience, the Service
ovide certain parts of the <<insert
on its behalf as described herein.

jagement and shall provide the
he Client on behalf of the Service
accordance with, the terms and

1.1 In this Agreement
expressions have t

itherwise requires, the following

“Business Day” er than Saturday or Sunday) on
s are open for their full range of

<insert location>>;

“Client” Provider’s client under the Main
name of Client>>[a company
t country of registration>> under
registration number>> whose

| OR [of]<<insert address>>;

“Commencement Date” hich this Agreement shall come

n, and subject to, Clause 2;

“Confidential Informatio either Party, information which is
ty by the other Party pursuant to
this Agreement (whether orally or
br medium, and whether or not the

ssly stated to be confidential or

“Sub-Contractor’s Fees ble by the Service Provider to the
nsideration of the Sub-Contracted

ribed in Schedule 3;
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“Sub-Contracted Servic e Services to be provided by the

“Services” b provided by the Service Provider
the Main Contract, of which the
ices form a part.

“Worker” ither self-employed or employed

or with suitable skill, knowledge
is nominated and engaged by the
arry out any or all of the Sub-
on the Sub-Contractor’s behalf

1.2 Unless the context reference in this Agreement to:

1.2.1 “writing”, a
communicat
similar mea

on, includes a reference to any
ic or facsimile transmission or

1.2.2 a statute or is a reference to that statute or

provision as At the relevant time;
1.2.3 “this Agree this Agreement and each of the
Schedules a ted at the relevant time;

1.2.4 a Schedule

1.2.5 a Clause or, e to a Clause of this Agreement
(other than t jraph of the relevant Schedule.

1.2.6 a"Party" or

1.3 The headings used
no effect upon the i

ement; and

parties to this Agreement.

r convenience only and shall have
bment.

1.4  Words imparting the clude the plural and vice versa.
15 References to any ¢ ither gender.
1.6 References to pers( ions.

2. Commencement Date

2.1 Subject to the re
come into force on

2.2 In the event that thd
the operative provig
date on which the
Provider that the M4

b Clause 2, this Agreement shall

jned by the Commencement date,
hall come into force only from the
5 written notice from the Service
legally effective.

2.3 The Service Provid
when the Main Co
date of this Agreem

Contractor immediately in writing
ective if it is not already so on the

3. Engagement of the Sub-(

3.1 The Service Provid
Contracted Service
conditions of this Ad

ub-Contractor to provide the Sub-
in accordance with the terms and

3.2 The appointment o
exclusive that is to
other person engag
clients services

er this Agreementis mutually non-
bub-Contractor and any Worker or
de to other service providers and
as or similar to the Sub
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ContractedServiceq
subcontractor or e
similar to the Sub-Q

3.3 The Sub-Contracto
one or more occasi
the Sub-Contracte
endeavours to con
substitutionin any c
the Service Providg
engage the Sub-Co
entitled to refuse to
the Sub-Contractor
lack of requisite
reasonable endea
provision of the S
period>> by abseng

ovider can engage any other
services which are the same as or

e discretion at any time (and on
prself any Workerto provide any of
ontractor shall use reasonable
ider beforehand about any such
br shall not be obligated to consult
guest by the Service Provider to
he Service Provider shall only be
prker (whether or not consulted by
nion they are not suitable due to
tor shall in any event use all
a substitute Worker where the
5 delayed for more than <<insert
ty or for any other reason.

3.4 It is understood an
methods and thosd
Contractor to deter
shall not seek to s
in the provision of t
have any right to dg

3.5 The Sub-Contracto
him/her and any W(¢

ontractor’s activities and working
all times exclusivelyfor the Sub-
hnd control. The Service Provider
| theSub-Contractoror any Worker
ces nor shall the Service Provider

juality of the Work undertaken by
the Sub-Contracted Services and,
without limitation, ig nsuring that he/she and any such
Worker performingd h-Contracted Services shall do so
competently and wi ill.

3.6 Subject to the exp
Contract, the
organising,and enti
Contracted Service
to ensure that due
the provision of the
Provider and any ot

3.7 The Sub-Contracty
unsatisfactory work

3.8 The Sub-Contracto
the performance o
appointment by the
by the Sub-Contrad
Services does not
Provider or the
appointment or ser
implied.

4, Status of the Sub-Contra

4.1 The Sub-Contracto
contractorand the
person. The Sub
contributions (inclug
where applicable)
Contractor under o

e Client as detailed in the Main
beexclusively responsible for
how and in what order the Sub-
hll liaise with the Service Provider
requirements and the impact of
5 upon the activities of the Service
engaged by the Service Provider.

e for the rectification of any

any services available except for
is Agreement. The grant of the
e acceptance of the appointment
t to carry out the Sub-Contracted
ations on the part of the Service
br/accept any further contract,
ionship shall hereby be created or

Provider is that of an independent
e the status of a self-employed
responsible for all taxes and
come tax and national insurance,
ts paid or payable to the Sub-
ent
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4.2

4.3

Sub-Contractor’s Obligat

5.1

5.2

5.3

54

5.5

5.6

Service Provider’s Obliga

6.1

6.2
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The Sub-Contractd
respect of any clai
Service Provider in
interest and penalti
Service Provider u

The Sub-Contracto
applicable, VAT.

Hemnify the Service Provider in
he relevant authorities against the
es and/or contributions, including
bntracted Services provided to the

all ofhis/her expenses and, where

The Sub-Contracto
Contracted Service
material respects.

The Sub-Contractd
provided by him/he
skill and care.

The Sub-Contracto
agreed from time
Service Provider a
this Agreement.

The Sub-Contracto
any Worker(s) eng
instructions given tg
instructions are co
set out in Schedule

The Sub-Contracto
Worker(s)engaged
standards, codes o
the Sub-Contracted

[The Sub-Contractg
reasonable change
result of a reques
Services, subject t(
Contractor’s Fees t

deavours to ensure that the Sub-
ordance with Schedule 2 in all

e Sub-Contracted Services are
jaged by him/her with reasonable

deavours to ensure that deadlines
with those agreed between the
e shall [not] be of the essence of

deavours to act, and ensure that
accordance with all reasonable
e Service Provider provided such
f the Sub-Contracted Services as

or ensuring that he/she and any
all statutes, regulations, byelaws,
rules relevant to the provision of

endeavours to accommodate any
Bervices that may be required as a
Service Provider to change the
reasonable changes to the Sub-
It of such changes.]

The Service Pro
appropriate):

6.1.1 Allowthe S
facilities and
in the course

6.1.2 Provide ade
and his/he
consultants
required by

6.1.3 [Co-Operate
reasonable
problem typg

sure that the Client shall (as

orker(s)) access to any premises,
ly required by the Sub-Contractor
ntracted Services;

d facilities for the Sub-Contractor,
other agents, subcontractors,
heSub-Contractor)as reasonably

tor upon the Sub-Contractor’s
Sis of any <<insert appropriate

The Service Providg
Sub-Contractor to
Contracted Service

lient makes freely available to the
for the provision of the Sub-
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6.2.1 <<insert ite

6.2.2 <<insert ite

6.2.3 <<insert ite

6.2.4 <<insert ite

6.3 The Service Pro
appropriate, use re{
the Sub-Contractor
Sub-Contracted Se
accuracy and comp

6.4 The Service Providg
time to time, issue
the Sub-Contracted
the scope of the Su

6.5 In the event that th
or any other form o
continue providing
Service Provider s
provide the same i

sure that the Client shall, as
provide all pertinent information to
Sub-Contractor’s provision of the
bonable endeavours to ensure the
ion.

gh the Service Provider may, from
Db the Sub-Contractor in relation to
tructions must be compatible with
b set out in Schedule 2.

S the decision, approval, consent
nication from the Client in order to
rvices (or any part thereof), the
t uses reasonable endeavours to
manner.

ensure that the Client uses, as
Im the Sub-Contractor of all health
t the Client’s premises.

6.6 The Service Provig
appropriate, reaso
and safety rules ang

7. [Provision of Equipment

[[7.1]The Service Provide
equipment:

or the provision of the following

<<insert equipment>>;
<<insert equipment>>;
<<add further equipment a
AND/OR

[[7.2] The Sub-Contractor
which shall include the folld

he provision of its own equipment

<<insert equipment>>;
<<insert equipment>>;
<<add further equipment a
8. Insurance

8.1 The Service Provid
by it to the Client, p
f£<<insert sum>> i
place, in relation to
and the same mini
cover the Sub-Cont

8.2 [The Service Provig
by it to the Client,
indemnity of £<<ing
cover the Sub-Con
note attached as S

relation to the Services provided
ith a minimum limit of indemnity of
he Sub-Contractor must have in
ices, a like policy (with like terms
any one occurrence) which shall

relation to the Services provided
surance with a minimum limit of
ccurrence. [Such insurance shall
lenced in the policy and/or cover
Contractor must have in place, in
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relation to the Sub
same minimum lim
the Sub-Contractor.

ike policy (with like terms and the
ce occurrence) which shall cover

0. Fees and Payment

vices, the Service Provider shall
b-Contractor in accordance with

9.1 In consideration of
pay the Sub-Cont
Schedule 3 and this

9.2 The Sub-Contracto
Fees due in accord

9.3 The Service Provid
period>> of receipt

ice Provider for Sub-Contractor’s
bf Schedule 3.

tractor's Fees due within <<insert
bm the Sub-Contractor.

9.4  All payments to be
be made in <<inse
<<insert location>>
writing.

pvider under this Agreement shall
in cleared funds, to such bank in
ay from time to time nominate in

9.5 Where any payme
Business Day, it m3

9.6 Without prejudice tg
Service Provider fa
in sub-Clause 9.3, {
at the rate of <<insg
of <<insert name of
daily basis from the
Sub-Contractor of 1
Service Provider sh

9.7 [All sums due undé
counterclaim, dedu
is to be

falls due on a day that is not a
llowing Business Day.

any other rights open to it, if the
ctor within the time period set out
| pay interest on the overdue sum
num above the base lending rate
. Such interest shall accrue on a
ntil payment is made in full to the
er before or after judgment. The
pgether with the overdue sum.

be paid in full without any set-off,
bpt such amount (if any) of tax that
withheld by law).]

a) OR

[The Service Provig
Contractor any su
(where relevant).]

9.8 TheService Providg
the Sub-Contracted

off against sums due to the Sub-
Provider from the Sub-Contractor

ment to any Workerin respect of

10. Indemnity

10.1 The Sub-Contracto
claims, demands,
Provider arising out

10.2 The Service Providf
as possible after
Provider and the CI

10.3 The Sub-Contractd
Service Provider a
and shall control a
which the Service
Agreement, provideg
Contractor as requi

rvice Provider against all losses,
urred or suffered by the Service
ervices.

ontractor notice in writing as soon
ny dispute between the Service
b-Contracted Services.

disputes that arise between the
of the Sub-Contracted Services
pute resolution and/or litigation in
d as a result of entering into this
er gives written notice to the Sub-
.2, whereupon the Sub-Contractor
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shall be deemed to
11. Liability

11.1 This Clause 11 setq

for any breach of

tortious act or omis

statutory duty) arisi
11.2 Subject to sub-Cla

in contract, tort (in

duty or misrepress

goodwill, loss of b

mterruptlon Oor mang

derived from this A
on any computer o

indirect or conseq

Party that arises ou
11.3 Nothing in this Clau
11.3.1 limit the lia

misreprese
personal inj

11.3.2 exclude or li
the indemnit

11.4 Subject to Clause
connection with
negligence), restit

otherwise) shall bé

Agreement.
12 Confidentiality

12.1 Each Party undert

authorised in writi

continuance of this

termination:

12.1.1 keep confidd

12.1.2 not disclose

12.1.3 not use an

any Confide

12.1.5 ensure that
contractors

be a breach

12.2  Either Party may:
12.2.1 disclose an
12.2.1.1

12.2.1.2

12.2.1.3
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hnage and settle such dispute.

ability of the Parties to each other
ny representation, statement, or

with this Agreement.

ited to, negligence and breach of

all be liable to the other, whether

itution, or for breach of statutory

profit, loss of revenue, loss of
5 of anticipated saving, business

chieve any benefit expected to be

mation;

ion to any other party;

to:

lier of that Party;

authority or regulatory body; or

ent (for use with Service Agreement)

isions of this Agreement shall:

any asset, loss of data recorded
y special commercial, economic,
at may be suffered by the other
this Agreement.

the other for fraud or fraudulent
wilful misconduct, or for death or

p-Contractor under or in respect of

either Party arising out of or in
er in contract, tort (including
tory duty or misrepresentation or
m>> for the entire term of this

pvided by sub-Clause 12.2 or as
it shall, at all times during the
<insert period>> years] after its

for any purpose other than as
erms of this Agreement;

y way or part with possession of

pfficers, employees, agents, sub-
hich, if done by that Party, would
lauses 12.1.1to 12.1.4 above.

of that Party or of any of the
arties or bodies;
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to such extg
this Agree
Services), 0
inform the
Information
such body u
such body)
confidentiali
should be a
keep the Ca
purposes fo

or the purposes contemplated by
limited to, the provision of the
each case that Party shall first
n question that the Confidential
pt where the disclosure is to any
P or any employee or officer of any
g to the other Party a written
arty in question. Such undertaking
n the terms of this Clause 12, to
fidential and to use it only for the
ade; and

12.2.2 use any Co
other perso
or at any ti
fault of that
not disclose
knowledge.

any purpose, or disclose it to any
t is at the date of this Agreement,
es, public knowledge through no
se or disclosure, that Party must
tial Information which is not public

tinue in force in accordance with
bf this Agreement for any reason.

12.3 The provisions of
their terms, notwith

13. Data Protection

The Sub-Contractor will o
out in the Sub-Contractor’s
from <<insert location(s)>

ider's personal information as set
e, e.g. Privacy Notice>> available

14 Non-Solicitation

14.1 Neither Party shall,
period>> after its tg
person who is or
any time in relation
that Party].

14.2 Neither Party shall,
period>> after its t
Party any custome
cause damage to
consent of that Part

ement and for a period of <<insert
loy or contract the services of any
se engaged by the other Party at
but the express written consent of

bment and for a period of <<insert
cit or entice away from the other
h solicitation or enticement would
arty [without the express written

15 Force Majeure

15.1 No Party to this Ag
their obligations w
beyond the reason
include, but are no
industrial action, ci
acts of war, gover
circumstance that is

15.2 [In the event that g
hereunder as a res
period>>, the othe
written notice at thq
Parties shall agree
up to the date of te
contractual commit
Agreement.]

any failure or delay in performing
y results from any cause that is
(“Force Majeure”). Such causes
. internet service provider failure,
s, earthquakes, acts of terrorism,
her similar or dissimilar event or
e Party in question.

t cannot perform their obligations
r a continuous period of <<insert
tion terminate this Agreement by
he event of such termination, the
le payment for all work completed
t shall take into account any prior
liance on the performance of this
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16 Term and Termination

16.1 This Agreement shi
the provisions of Cl
Parties have disc
provisions of this Cl

16.2 If the Main Contrs
automatically termi
Parties, subject to t

16.3 Either Party may te
<<insert notice pe
<<insert minimum s

16.4 Either Party may
notice to the other H

16.4.1

16.4.2

16.4.3

16.4.4

16.4.5

16.4.6

16.4.7

16.4.8

16.5 For the purposes o
of remedy if the Pa
respects.

16.6 The rights to term
prejudice any othe

© Simply-docs — BS.GEN.SCONT.01 General

Commencement Date (subject to
e in force from that date until the
ations hereunder, subject to the

y reason, this Agreement shall
y further action required by the
7.

Dy giving to the other not less than
) expire on or at any time after

his Agreement by giving written

any sum
provisiony
Business

the other
this Agre
remedy if
written nd
be remed

the other Party under any of the
ot paid within <<insert period>>
payment;

breach of any of the provisions of
h is capable of remedy, fails to
> Business Days after being given
5 of the breach and requiring it to

an encu pn, or where the other Party is a
company of any of the property or assets of

the other ary arrangement with its creditors
or, being bubject to an administration order

(within th cy Act 1986);
the other al or firm, has a bankruptcy order
made ag any, goes into liquidation (except

for the p Igamation or re-construction and
in such &8 hny resulting therefrom effectively
agrees tg e the obligations imposed on that

other Par :
anything
jurisdictio
that othe

e foregoing under the law of any
p other Party;

ns to cease, to carry on business;

or

control of ired by any person or connected
persons ht other Party on the date of this
Agreeme of this Clause 16, “control” and

connectg he meanings ascribed thereto by
Sections ively of the Corporation Tax Act
2010.

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

ven by this Clause 16 shall not
er Party in respect of the breach

ent (for use with Service Agreement) 10



concerned (if any) g
17 Effects of Termination
Upon the termination of thij on:

17.1 any sum owing by ¢
Agreement shall be

nder any of the provisions of this
d payable;

17.2 all Clauses which, ¢
the expiry or termin

ir nature, relate to the period after
hall remain In full force and effect;

17.3 termination shall ng
which the terminati
termination or any
may have in respe
before the date of tg

right to damages or other remedy
pect of the event giving rise to the
or other remedy which any Party
5 Agreement which existed at or

17.4 subject as provided
rights neither Party

17.5 each Party shall (¢
cease to use, eithg
shall immediately r¢g
control which conta

18 No Waiver

No failure or delay by eithg
shall be deemed to be a w4
of any provision of this Ag
breach of the same or any

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

red to in Clause 12) immediately
any Confidential Information, and
ny documents in its possession or
tial Information.

of its rights under this Agreement
waiver by either Party of a breach
to be a waiver of any subsequent

19 Further Assurance

Each Party shall execute
may be necessary to carry

20 Costs

Subject to any provisions
own costs of and incident
into effect of this Agreeme

deeds, documents and things as
eement into full force and effect.

ty to this Agreement shall pay its
bparation, execution and carrying

21 Assignment and Sub-Co

21.1 [Subject to sub-Clal bement is personal to the Parties.
Neither Party ma hrge  (otherwise than by floating
charge) or sub-lice te any of its rights hereunder, or
sub-contract or othg obligations hereunder without the
written consent of consent not to be unreasonably

withheld.

21.2 The Sub-Contractg
undertaken by it t
Any act or omissid
Agreement, be dee

perform any of the obligations
lified and skilled sub-contractors.
br shall, for the purposes of this
sion of the Sub-Contractor

22 Time

[The Parties agree that all
the essence of this Agree

b) OR

d to in this Agreement shall be of
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[The Parties agree that t
guidance only and are nof
mutual agreement betwee

23 Relationship of the Partig

Nothing in this Agreement
partnership, joint venture,
Parties, or any employme
Provider [or theSub-Cont
contractual relationship exj

24 Third Party Rights

24.1 No one other than
assignees, shall ha
Contracts (Rights o

24.2  Subiject to this Cla
transferee, success

25 Notices

25.1 All notices under th
if signed by, or on
notice.

25.2 Notices shall be des

25.2.1 when delive
registered

25.2.2 when sent, i

25.2.3 on the fift
ordinary ma

red to in this Agreement are for
A\greement and may be varied by

ed to constitute or give rise to a
yment relationships between the
y Worker and [either] the Service
ciary relationship,other than the
5 Agreement.

t, their transferees, successors or
y of its terms and accordingly the
hall not apply to this Agreement.

all continue and be binding on the
er Party as required.

writing and be deemed duly given
sed officer of the Party giving the

jiven:

jer or other messenger (including
ss hours of the recipient; or

d a return receipt is generated; or

mailing, if mailed by national

c) In each cas sed to the most recent address or

e-mail address notif
26 Entire Agreement

bment between the Parties with
modified except by an instrument
psentatives of the Parties.

26.1 This Agreement c
respect to its subjeq
in writing signed by

26.2 Each Party acknow to this Agreement, it does not rely
on any representa provision except as expressly
provided in this A itions, warranties or other terms
implied by statute g ded to the fullest extent permitted
by law.

27 Counterparts

This Agreement may be
Parties to it on separate c(
shall be an original, but &
same instrument.

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

28 Severance

In the event that one or
unlawful, invalid or otherwis
severed from the remaind
shall be valid and enforcea

bf this Agreement is found to be
ose provision(s) shall be deemed
he remainder of this Agreement
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29

30

SIGNED for and on behalf of the

Dispute Resolution

29.1

29.2

29.3

29.4

29.5

29.6

Law and Jurisdiction

30.1

30.2

The Parties shall at
Agreement through
have the authority t

ute arising out of or relating to this
eir appointed representatives who

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

[If negotiations un
<<insert period>>
attempt to resolve
Dispute Resolution

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

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

The seat of the arbi
The arbitration sh
Arbitration as agre
unable to agree o
may, upon giving

29.3 shall be England and Wales.
rbitration Act 1996 and Rules for
In the event that the Parties are
Rules for Arbitration, either Party
r Party, apply to the President or
hartered Institute of Arbitrators for
rs and for any decision on rules

Nothing in this CI
applying to a court

ither Party or its affiliates from

nd outcome of the final method of
[not] be final and binding on both

The Parties hereby
dispute resolution u
Parties.

This Agreement (in
therefrom or asso
accordance with, th

al matters and obligations arising
governed by, and construed in
ales.

Subject to the prov
or claim between t
contractual matters
shall fall within the |

dispute, controversy, proceedings
s Agreement (including any non-
herefrom or associated therewith)
f England and Wales.

<<Name and Title of person signi r>>

Authorised Signature

Date:

SIGNED by <<Full name of Sub-
(the Sub-Contractor)
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Signature

Date:
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The Main Contract

<<Attach a complete copy of the
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The Sub-Contracted Services

<<Insert a detailed specification o
Contractor>>

rvices to be provided by the Sub-
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Sub-Contractor’s Fees

<<Insert full details of fees and pa
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Insurance

<<Insert evidence of insurance ref 2>>
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<<inseE ice>>]
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