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Draft Framework
for

cooperation on the Joint Venture operation
between

Government Plenipotentiary for National Raw Materials Policy of the Republic of

IL.

19-00058

Poland
and
International Seabed Authority Secretary General

PARTIES

Government Plenipotentiary for National Raw Materials Policy
Chief National Geologist
Secretary of State in the Ministry of the Environment of the Republic of Poland

Address:

Wawelska Street 52/54
00-922 Warsaw
POLAND

Tel.: (48 22) 36 92 900
Fax.: (48 22) 36-92-460

International Seabed Authority
Secretary General

Address:

14-20 Port Royal Street
Kingston

JAMAICA

Tel.: (876) 922 9105
Fax.: (876) 967 7487

BACKGROUND

1. Government Plenipotentiary of the Republic of Poland for National Raw Materials Policy
(Government Plenipotentiary) intend to commercially explore the ocean floor for cobalt-
rich ferromanganese crusts.

2. The International Seabed Authority (ISA) is an autonomous international organization es-
tablished under United Nations Convention on the Law of the Sea of 10 December 1982
(UNCLOS) and the Agreement relating to the Implementation of Part XI of the UNCLOS of
28 July 1994 (1994 Agreement) through which parties to the UNCLOS shall, in accordance
with the regime for the Area established in Part XI of UNCLOS and the 1994 Agreement,
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organize and control activities in the Area, particularly with a view to administering the
resources of the Area.

3. The Enterprise is created only when the ISA Council issues a directive providing for the
functioning of the Enterprise independent of the secretariat of the ISA following the ap-
proval by the ISA Council of a business proposal for a joint venture based on sound com-
mercial principles (as defined in paragraph 2 of section 2 of the annex to the 1994 Agree-
ment).

4. Inaccordance with the provisions of article 170 of the UNCLOS and paragraph 1 of section
2 of the annex to the 1994 Agreement, the secretariat of the ISA shall perform the functions
of the Enterprise until it begins to operate independently of the secretariat. Such functions
include, inter alia, the assessment of approaches to joint venture operations.

5. This draft Framework for cooperation records the basis upon which Government Plenipo-
tentiary and the Secretariat of the ISA, performing the functions of the Enterprise pursuant
to section 2 of the annex to the 1994 Agreement, shall agree a business proposal for the
formation of a joint venture between the Enterprise and Government Plenipotentiary in
respect of the Reserved Areas (Business Proposal) for the purpose of exploring and devel-
oping the Reserved Areas. (Joint Venture).

6. Ifthejointventure fails for any reason, Government Plenipotentiary reserves the exclusive
right to resubmit the application to the same Reserved Area jointly with the developing
state. This right is due within 2 (two) years of the end of negotiations in scope of establish-
ing JV.

III. EFFECTIVE DATE

7. Effective Date: This draft Framework for cooperation shall be effective and in force on sig-
nature by both parties.

IV. PROGRAMME FOR DEVELOPMENT OF BUSINESS PROPOSAL

8. The proposed exploration programme is designed to cover exploration activities for the
next fifteen years.

9. Istage of the programme (5 year)
(a) geological exploration, environmental surveying, ore processing technology develop-
ment, and preliminary economic evaluation.
(b) selection of sites for more detailed survey during next 5 year stage
(c) reporting to ISA
10. II stage of the programme (5 year)

(a) survey in the selected sites: exploration, environmental surveying, mining technology develop-
ment, ore processing technology development and revision of economic evaluation and reporting to
ISA.

11. III stage of the programme (5 year)

(a) select sites (blocks) for potential exploitation within the identified cobalt crust fields and to iden-
tify cobalt crust deposits appropriate for development with a due consideration to the seabed slope

9/21 19-00058
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12.

13.
14.

15.

16.

17.

18.

and ruggedness, physical obstacles, physical and mechanical properties of the substrate and other
relevant factors, geological documentation and reporting to ISA.

The surveys to be carried out each year will be adjusted in accordance with the economic
and financial situation, survey progress and the analyses of outcomes of previous 5-year
stage.

Changing the object of action requires the written consent of both parties to the contract.
Government Plenipotentiary and ISA have the exclusive right to manage the result of geo-
logical research and the priority right to mine minerals in the area under explore, in ac-
cordance with separate regulations.

The rights referred to in point 13 may be disposed of or leased by Government Plenipo-
tentiary on the basis of the concluded contract.

ISA has the right to share the results of geological surveys upon the consent of Government
Plenipotentiary.

In the case of the establishing the joint venture operations by ISA with other states or en-
tities, Government Plenipotentiary shall have the right to change the terms of its agree-
ment with ISA in the way not less favorable for Government Plenipotentiary than for these
other states and entities in their agreements.

Government Plenipotentiary reserves the right not to disclose the research methods used,
except as provided for in international law.

COSTS

19.

20.

21.

22.

23.

Government Plenipotentiary shall bear the risk and any and all costs associated with com-
pleting the programmes described in clauses 8 to 10, excluding any costs incurred by the
ISA in the ordinary course of holding its annual session of the ISA Council.

Government Plenipotentiary estimate of the costs of completing the programmes de-
scribed in clauses 8 to 10 is as follows:

()

Government Plenipotentiary shall provide the ISA with an annual report outlining the costs
incurred in respect of the programmes described in clauses 8 to 10, which report shall be
prepared according to the ISA financial expenditure guidelines.

Subject to clause VII, any and all costs incurred by Government Plenipotentiary in connec-
tion with the Reserved Areas, undertaking the programs described in clauses 8 to 10 and
developing the Business Proposal, shall be credited toward any financial contribution that
Government Plenipotentiary may be required to make to the Joint Venture.

The Republic of Poland will take up 95% of shares in the project. ISA receives a 5% interest.

COMMUNICATION
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VIII.

IX.
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24.

Government Plenipotentiary and the ISA will maintain regular dialogue during the pro-
grams described in clause IV to ensure all parties are fully informed and that any issues
that might affect the Joint Venture can be addressed prior to the consideration of the Busi-
ness Proposal by the ISA Council.

ORYGINAL CONTRACTOR RIGHTS

25.

26.

The parties acknowledge and agree that the finalization of the terms of the Joint Venture
will trigger an Obligation of the Enterprise under paragraph 5 of section 2 of the annex to
the 1994 Agreement to offer the original contractor which contributed the Reserved Areas
the right of first refusal to enter into a joint venture agreement.

In the event the original contractors which contributed the Reserved Areas exercise such
right of first refusal the Enterprise must make it a condition of any joint venture agreement
executed between the Enterprise with that original contractor that Minister of the Envi-
ronment and the Enterprise be reimbursed based on cost multiplied by three for the pro-
grams undertaken by Government Plenipotentiary and the Enterprise respectively as de-
scribed in clauses IV and V Above.

COMMITMENT TO JOINT VENTURE

27.

28.

29.

The ISA agrees to negotiate with Government Plenipotentiary in good faith, and with pri-
ority, to develop the Business Proposal and to form the Joint Venture and shall do all things
reasonably necessary, to enable the Joint Venture to be formed in a timely manner.

In the event any applications are received by the ISA from any third parties in respect of
the Reserved Areas prior to the approval of the Business Proposal by the ISA Council, the
ISA agrees to deal with such applications in accordance with the provisions of UNCLOS and
the 1994 Agreement.

Each party shall ensure that its employees, agents and advisers comply with the
undertakings in this clause as if they were the relevant party.

CREATING AUXILLIARY UNITS TO IMPLEMENT THE SUBJECT OF THE CONTRACT.

30.

31.

32.

33.

34.

35.

The Enterprise branch for the implementation of this undertaking will be registered in
Poland as a company of Polish commercial law.

All matters related to the organization of the Branch and ongoing projects will be subject
to the law of the Republic of Poland and the jurisdiction of Polish courts.

Appoints five (five) personal supervisory board of the company, composed of four (four)
persons on behalf of the Republic of Poland and one (one) person on behalf of ISA.

A 3-person Board composed of two (two) persons from the Plenipotentiary of the Republic
of Poland and one (one) person from ISA is appointed.

As part of the project management, the Republic of Poland finances 2 (two) jobs, the char-
acter of which will be determined by both parties to the contract. The first position will be
determined on the day of signing this agreement, the second after signing the joint venture
agreement.

The amount of salary of persons employed in positions referred to in point 31 and 32, will
correspond to the standards of salary in the Republic of Poland.

19-00058
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XI.

38.

39.

XII.

MUTUAL INDEMNIT

36.

37.

To the extent permitted under Legislative Requirements, the ISA releases, holds harmless
and indemnifies Government Plenipotentiary and its Affiliates and their respective offic-
ers, servants, agents and employees from and against all claims, losses, damages, costs, ex-
penses and liabilities in respect of loss or damage to any property and in respect of any
injury or death to the officers, servants, agents and employees of the ISA and its Affiliates
arising directly or indirectly from the performance by Government Plenipotentiary of its
obligations under this Agreement.

To the extent permitted under Legislative Requirements, Government Plenipoteniary re-
leases, holds harmless and indemnifies the ISA and its Affiliates and their respective offic-
ers, servants, agents and employees from and against all claims, losses, damages, costs, ex-
penses and liabilities in respect of loss or damage to any property and in respect of any
injury or death to the officers, servants, agents and employees of Government Plenipoten-
tiary and its Affiliates arising directly or indirectly from the performance by ISA of its obli-
gations under this Agreement.

RESOLUTION OF DISPUTES

The parties agree that the law applicable to the resolution of disputes arising from this agreement
shall be the law of the Republic of Poland. All disputes are subject to they will be within the jurisdic-
tion of the courts of the Republic of Poland.

With the consent of the parties, the possibly disputes may be referred to the arbitration; the place of
arbitration in a state not involved in the project forming the subject of this agreement.

CONFIDENTIAL INFORMATION

A) Use and disclosure
1. Each party (Recipient):

(a) may use Confidential Information of a Disclosing Party only for the purposes of this
Agreement; and

(b) must keep confidential all Confidential Information of the other parties

(each a Disclosing Party) except:

(i) for disclosures permitted under clause XII

(c); and (ii) subject to clause XII

(d), to the extent (if any) the Recipient is required by law or the rules of any stock exchange
to disclose any Confidential Information.

2. Permitted disclosure

19-00058

A Recipient may disclose Confidential Information of a Disclosing Party to persons who:
(a) have a need to know for the purposes of this Agreement (and only to the extent
that each has a need to know); and
(b) before disclosure
(i) in the case of the Recipient’s officers and employees, have been directed by
the Recipient to keep confidential all Confidential Information of the Disclosing
Party; and
(ii) in the case of other persons approved in writing by the Disclosing Party, have
agreed in writing with the Recipient to comply with substantially the same obli-
gations in respect of Confidential Information of the Disclosing Party as those
imposed on the Recipient under this Agreement.
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3. Recipient’s obligations
A Recipient must:
(a) ensure that each person to whom it discloses Confidential Information of a Disclosing
Party under clause XII(b) complies with a direction given under clause XII(b)(ii); and
(b) notify the Disclosing Party of, and take all steps to prevent or stop, any suspected or
actual breach of a direction given under clause XII(b)(ii).

4. Disclosure by law
If a Recipient is required by law or the rules of any stock exchange to disclose any Confi-
dential Information of a Disclosing Party to a third person (including, but not limited to,
government) the Recipient must:
(a) before doing so:
(i) notify the Disclosing Party; and
(ii) give the Disclosing Party a reasonable opportunity to take any steps that the Disclosing
Party considers necessary to protect the confidentiality of that information; and
(iii) notify the third person that the information is confidential information of the Disclos-
ing Party.

XIII. SCHEDULE 1 - RESERVED AREA
Coordinates and Reserved Area Map

XIV. SIGNATURE PAGE

Government Plenipotentiary International Seabed Authority
of the Republic of Poland Secretary General
for National Raw Materials Policy

Non-paper - this draft framework is not an official proposal of the Government of the Republic of Poland - the future
final proposal is required to be properly agreed and approved by the respective Polish authorities.
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19-00058

Draft Joint Venture
between
the Government of the Republic of Poland
and

the International Seabed Authority

PARTIES

The Government of the Republic of Poland

Address:

Ministry of the Environment of the Republic of Poland
Wawelska Street 52/54

00-922 Warsaw

POLAND

Tel.: (48 22) 36 92 900

Fax.: (48 22) 36-92-460

International Seabed Authority
Address:

International Seabed Authority
Secretary General

14-20 Port Royal Street
Kingston

JAMAICA

Tel.: (876) 922 9105

Fax.: (876) 967 7487

BACKGROUND

L) Al

1. The Government of the Republic of Poland intends to commercially explore the ocean floor for

cobalt-rich ferromanganese crusts.

2. The International Seabed Authority is an autonomous international organization established un-

der United Nations Convention on the Law of the Sea of 10 December 1982 and the Agreement
relating to the Implementation of Part XI of the UNCLOS of 28 July 1994 through which parties
to the UNCLOS shall, in accordance with the regime for the Area established in Part XI of UNCLOS
and the 1994 Agreement, organize and control activities in the Area, particularly with a view to

administering the resources of the Area.
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3. The Enterprise is operationalized only when the ISA Council issues a directive providing for the
functioning of the Enterprise independent of the Secretariat of the ISA following the approval by
the ISA Council of a business proposal for a joint venture based on sound commercial principles
(as defined in paragraph 2 of section 2 of the annex to the 1994 Agreement).

4. In accordance with the provisions of article 170 of the UNCLOS and paragraph 1 of section 2 of
the annex to the 1994 Agreement, the Secretariat of the ISA shall perform the functions of the
Enterprise until it begins to operate independently of the Secretariat. Such functions include,
inter alia, the assessment of approaches to joint venture operations.

5. This draft Framework for cooperation establishes the basis upon which the Government and the
Secretariat of the ISA, performing the functions of the Enterprise pursuant to section 2 of the
annex to the 1994 Agreement, shall agree a business proposal for the formation of a joint ven-
ture between the Enterprise and the Government in respect of Reserved Area as described in
schedule | (Business Proposal) for the purpose of exploring and developing the Reserved Areas
(Joint Venture).

6. If the joint venture fails for any reason, the Government reserves the exclusive right to resubmit
the application to the same Reserved Area jointly with a developing state. This right is due within
2 (two) years of the end of negotiations in scope of establishing Joint Venture.

M. EFFECTIVE DATE

7. Effective Date: This draft Joint Venture shall be effective and in force on signature by both par-
ties.

IV. PROGRAMME FOR DEVELOPMENT OF BUSINESS PROPOSAL/HEADS OF AGREEMENT

8. The proposed exploration programme of work is designed to cover exploration activities for co-
balt-rich ferromanganese crusts in the Reserved Area described in schedule | over the next fif-
teen years.

9. I. stage of the programme (5 year)

(d) geological exploration, environmental surveying, ore processing technology development,
and preliminary economic evaluation,

(e) selection of sites for more detailed survey during next 5 year stage,
(f) reporting to ISA/Special Representative.
10. . stage of the programme (5 year)

(a) survey in the selected sites: exploration, environmental surveying, mining technology development,
ore processing technology development and revision of economic evaluation and reporting to ISA.
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11.

12.

13.

14.

15.

16.

17.

18.

[ll. stage of the programme (5 year)

(a) select sites (blocks) for potential exploitation within the identified cobalt crust fields and to identify
cobalt crust deposits appropriate for development with a due consideration to the seabed slope and rug-
gedness, physical obstacles, physical and mechanical properties of the substrate and other relevant factors,
mining technology development, geological documentation and reporting to ISA.

The surveys to be carried out each year will be adjusted in accordance with the economic and
financial situation, survey progress and the analyses of outcomes of previous 5-year stages.

Changing the programme of work requires the written consent of both parties to the contract.

The Government and the Enterprise have the exclusive right to manage the result of geological
research and the priority right to mine minerals in the Area under exploration, in accordance
with the UNCLOS, the 1994 Agreement and the relevant regulations.

The rights referred to in paragraph 14 may be disposed of or leased by the Government on the
basis of the concluded contract.

The Enterprise has the right to share the results of geological surveys with the consent of the
Government.

In the case of the conclusion of joint venture operations by the Enterprise with other States or
entities, the Government shall have the right to change the terms of its agreement with the
Enterprise in a way no less favorable to the Government than in the case of the agreements
concluded with these other States and entities.

The Government reserves the right not to disclose the research methods used, except as pro-
vided for in international law.

COSTS

19.

20.

21.

The Government shall bear the risks and any and all costs associated with completing the pro-
grammes described in clauses 9 to 11, and the personnel described in paragraph 34, excluding
any costs incurred by the ISA in the ordinary course of holding its annual session of the ISA Coun-
cil.

The Government estimates of the costs of completing the programmes described in clauses 9 to
11 to be as follows:

(@) 1% stage- ..
(b) 2" stage- ..
(c) 3™stage-..

The Government shall provide the [Enterprise/ISA] with an annual report outlining the costs in-
curred in respect of the programmes described in clauses 9 to 11, which report shall be prepared
according to the ISA financial expenditure guidelines.
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VL.

VIL.

VIIL.

17/21

22. Subject to Clause VII, any and all costs incurred by the Government in connection with the Re-

23.

served Areas, undertaking the programs described in clauses 9 to 11 and developing the Busi-
ness Proposal, shall be credited toward any financial contribution that the Government may be
required to make to the Joint Venture.

[The Government will take up 95% of shares in the project. ISA receives a 5% interest.]

COMMUNICATION

24. The Government and the [ISA/Enterprise] will maintain regular dialogue during the programs

described in clause IV to ensure all parties are fully informed and that any issues that might affect
the Joint Venture can be addressed prior to the consideration of the Business Proposal by the
ISA Council.

ORIGINAL CONTRACTOR RIGHTS

25.

26.

The parties acknowledge and agree that the finalization of the terms of the Joint Venture will
trigger an obligation of the Enterprise under paragraph 5 of section 2 of the annex to the 1994
Agreement to offer the original contractor which contributed the Reserved Areas the right of
first refusal to enter into a Joint Venture agreement.

In the event the original contractors which contributed the Reserved Areas exercise such right
of first refusal the Enterprise must make it a condition of any joint venture agreement executed
between the Enterprise with that original contractor that the Government and the Enterprise be
reimbursed based on cost multiplied by three for the programs undertaken by the Government
and the Enterprise respectively as described in clauses IV and V Above.

COMMITMENT TO JOINT VENTURE

27.

28.

29.

The ISA through the Special Representative agrees to negotiate with the Government in good
faith, and with priority, to develop the Business Proposal and to form the Joint Venture and shall
do all things reasonably necessary, to enable the Joint Venture to be formed in a timely manner.

In the event any applications are received by the ISA from any third parties in respect of the
Reserved Areas prior to the approval of the Business Proposal by the ISA Council, the ISA agrees
to deal with such applications in accordance with the provisions of UNCLOS and the 1994 Agree-
ment.

Each party shall ensure that its employees, agents and advisers comply with the undertakings in
this clause as if they were the relevant party.
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IX. CREATING AUXILLIARY UNITS TO IMPLEMENT THE SUBJECT OF THE CONTRACT

30. The Enterprise branch for the implementation of this undertaking will be registered in Poland
as a company of Polish commercial law.

31. All matters related to the organization of the Branch and ongoing projects will be subject to the
law of the Republic of Poland and the jurisdiction of Polish courts.

32. Appoints 5 (five) personal supervisory board of the company/Joint Venture, composed of four
(four) persons on behalf of the Republic of Poland and one (one) person on behalf of ISA.

33. Appoints 3-person Board of the company/Joint Venture composed of two (two) persons from
the Government and one (one) person from ISA is appointed.

34. As part of the project management, the Government finances 2 (two) jobs, the character of
which will be determined by both parties to the Joint Venture. These two jobs will be determined
on the day of signing of Joint Venture.

35. The amount of salary of persons employed in positions referred to in points 32-34 will corre-
spond to the standards of salary in the Republic of Poland.

X. RESOLUTION OF DISPUTES AND THE GOVERNING LAW

36. The parties shall use all reasonable endeavours acting in good faith to resolve any dispute arising from the
interpretation and application of the provisions of this agreement through negotiations and other diplo-
matic means of settlement of disputes.

37. With the consent of the parties, any dispute may be referred to arbitration; the arbitration should take
place in a state not involved in the project forming the subject of this agreement.

38. [The law applicable to the resolution of disputes arising from this agreement and the law governing this
agreement shall be the law of the Republic of Poland.]

XI. CONFIDENTIAL INFORMATION
XV. Use and disclosure
Each party (Recipient):

(a) may use Confidential Information of a Disclosing Party only for the purposes of this
Agreement; and

(b) must keep confidential all Confidential Information of the other parties (each Disclos-
ing Party) except:

(i) fordisclosures permitted under paragraph 41; and

(ii) subject to paragraph 42 to the extent (if any) the Recipient is required by law to
disclose any Confidential Information.
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39. Permitted disclosure
A Recipient may disclose Confidential Information of a Disclosing Party to persons who:

(c) have a need to know for the purposes of this Agreement (and only to the extent that
each has a need to know); and

(d) before disclosure

(i) in the case of the Recipient’s officers and employees, have been directed by the
Recipient to keep confidential all Confidential Information of the Disclosing Party;
and

(ii) in the case of other persons approved in writing by the Disclosing Party, have
agreed in writing with the Recipient to comply with substantially the same obliga-
tions in respect of Confidential Information of the Disclosing Party as those imposed
on the Recipient under this Agreement.

40. Recipient’s obligations
A Recipient must:

(a) ensure that each person to whom it discloses Confidential Information of a Disclosing
Party under clause 40 complies with a direction given under paragraph 40 (b)(ii); and

(b) notify the Disclosing Party of, and take all steps to prevent or stop, any suspected or
actual breach of a direction given under paragraph 40 (b)(ii).

41. Disclosure by law

If a Recipient is required by law to disclose any Confidential Information of a Disclosing Party to
a third person (including, but not limited to, government) the Recipient must before doing so:

(a) notify the Disclosing Party;

(b) give the Disclosing Party a reasonable opportunity to take any steps that the Disclosing
Party considers necessary to protect the confidentiality of that information; and

(c) notify the third person that the information is confidential information of the Disclosing
Party.

XIL. DEFINED TERMS

42. Inthis Agreement including all of its schedules, the following terms have the following meaning unless the
context otherwise requires:

(@) 1994 Agreement means the Agreement relating to the implementation of Part XI of UNCLOS,

(b) Area means the seabed and ocean floor and subsoil thereof beyond the limits of national jurisdic-
tion which are controlled by the ISA,

(c) Dispute means any dispute, disagreement, controversy or claim arising out of or relating to this
Joint Venture, or the interpretation or application of provisions of this Joint Venture or the breach,
termination or validity thereof, that the parties are unable to resolve by mutual agreement within
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a reasonable time, other than any dispute that is a question of the interpretation of Part X| and the
Annexes relating thereto of the UNCLOS with respect to activities in the Area,

(d) Government means the Government of the Republic of Poland,
(e) ISA means the International Seabed Authority,
(f) Special Representative means...,

(g) UNCLOS means the United Nations Convention on the Law of the Sea 1982.

XIll. RESERVED AREA

43. The coordinates and the Reserved Area map are included as annex 1 to the Joint Venture.
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SIGNATURE PAGE

For the Government
of the Republic of Poland

Authorized Representative
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For the International Seabed Authority
Secretary General

Authorized Representative
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