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WE HEREBY CERTIFY that this piint
Incocporates ali alterations made 1o
thia company’'s Momorandum of

PRIVATE COMPANY LIMITED BY SHARES ~ Assoclation by filad rosolutions and

is lodged In compllanca with the
requiromants of saction 18 o the
Companlos Act 1885,

/10/90

MEMORANDUM OF ASSOCIATION OF

HARDY - U.K. LIMITED

1. The Company’s namo is "HARDY - UK. LIMITED".
2. The Company's registered office is to be silvated in England & Wales.

3. The Company's objecls are 3~

(a) Yo carry on all or any of the businesses of general manufactuters, designers,

_ assemblers, importors, oxporters, ropaicers, Instatiers, maintainers, hirers, letters on
~- hirg, distributors, and agonts lor the sale of, and dealers in industrial and domaestic
_equipment, planl, machinery, components, accessorios, fixtures and fittings of all kinds,

engineering consultants, production planners, prototypo designers, draughlsmen and '
technicians, designers, distributors, factors, manufacturers and morchants of, and dealers
in mouldings, shapings, weldings, prossings, asschiblies, repetition work and machined

. castings, metal founders, coiwerters and  moulders, mill-wrights, moialiurgists,

boilenmakers, smiths and fitlers, wircdrawers, tube makers, tin-plato workers, sheet metal
manufacturers, workors and doalers, linners, galvanisers, platers, annealers and
enamelers, plastic workers  and  moulders, woodworkers, motor, mechanical.
telecommunication, clectrical, heating, venlilating, struclural and civil engineers,
garage and petroi filling slation proprictors, haulage and transport contractors, railway,
forwarding, passenger and froight agents, insurance and gencra! commission agenis and

: general merchanis; to buy, sell, manufaclure, repatr, alter, maniputate and otherwiso deal

in vehicles, plant, machmery. fitings, fumishings and implemeonts, tools, materials,
products, articles and things capable o being used for the purpose of the foregoing
businesses of any of them, or likely to be required by customers ol or persons having
dealings with the Company.
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{b) To cany on any other trads or business whatevor which can In tha opinion of the Board of
giorcctom bo advantageously carted on in connoction with or ancillary 10 any of the businessos of the
mpony.

f¢) To purchasa or by any other moans acquirg and take options over any proporty whalevor, ang any
rights or privileges o! any kind aver or in reapoct of any property.

{d) To apply tor, registor, purchase, of by other means dcquire and protect, prolong and ranew,
whothar in the United Xingdom or clsowhere any patents, palont rights, brovols d'invontion, licencos,
socrotl processos, trado marks, dosigns, protostions ang concassions ant to disclaim, altor, modify, usa
and turn to account and to manufacture under or grant licances or privileges In yespect of the samae,
angd 10 expond mongy In oxperimenting upon, t0sting and Improving any patests, Inventiona or rights
which tho Company may acquire or propose o acquiro.

{0) To acquire or undertake the whole or any pan of tho busincss, goodwill, and assats of any parson,
fiem, of company carrying on Or proposing to Carry on any of the businossos which tho Company ia
authorised to carry on and as part of the consideration for such acquisition 1o undarioke all of any of
tha Upbilitles ©f such parson, frm or company, or 0 acquire an intecest In, amalgamate with, or
gntar into pertnorship or ime any arrangement for sharing prolits, or lor CO-0paryndn, or for mutual
assidianca with any such porson, trm or company, or for subsiising of otherwise asmisting any such
porson, tirm or company, and to Qlva of accepl, by way of contideration [or any of the acls or things
aforusald or proporty acquired, any sharos, dobonturos, dobonlure stock of securillgs that may be
2gtood upon, and to hold and retain, or sell, morgago and doal with any shares, debanturcs, debenture
stock &7 secuntios o rocaived.

() To improve, manage, construct, repair, develop, oxchange, fat on leaso of othaerwise, mortgage,
charga, soll, dliposo of, turn to account, grant licences, options, rights and privileges in rospect of,
or otherwisa doal with all of any parn of tho proporty and rights of the Company

{g) To lavest and dual with tho monays of the Company nol immediately required ¢n such manner as may
from Hme to timo ba dotormined and to hold or otharwise deal with any Invesimenis made

(h} To lend and advance monoy of give credit on any turms and with of without security t0 any porson,
fim or company (Including without projudica 1o the generality of the toregoing any hoiding company,
subsiglary o¢ lollow tubsidiary of, of any othar company associalod in any way with, tho Campany), 10
onter into guarantees, contracts of indomnity and suretyships of all kinds, 10 fective manoy on doposit
e loan UPON Any torms, and 1o securo Or guaranieo in any manner and upon any leims the paymont of any
gum o monay or the porformance of any obiigation by any perten, tirm ot campany (including without
projuZica to the gonorality of the foreQoing any asuch hoiding company, subsiglary, Inflow subsliary Of
assoclated company as alorosakd)

{1) To bomow and raisa mandy in any manner and ta sacure the repaymant of any monoy horrowed, raised
of owing by mongage, charge, standard socunty, lien o Giher tacurity upon the whols of any gan ot
the Company's proparty Of assets (whother present or future), inciuding s uncalied capital, and aiso
by a simifar magage, chargn, standard socurity, fien or secutity 10 secwre and qQuarantoa the
parformance by tha Company of any abligition or lsbdity 0 may urndonake of whith may become binding
on it

tiy To drew, make, atcept, endorie, discount, negotiate, srxpcute and lisue Chequos, bitls of erchanga,
promissory  notas, bitls  of  lding, watrsnts, debontures, and  other negotiatle  of transferable
Instrumaents,

{k} To apply for, promote, and chtain any Act of Patiamont, ordor, or licence of the Begparimont of
Trade ot other authority for cnabling the Company 0 camy any of Hs cbjects Inlo effect, or for
aftecting any mocitication of the Company’s constituticn, of for any Othor pUIpoLR which may seem
calculatad directly or Indirectly 0 promote the Company's inleresis, angd 10 0ppOLe any procedaings of
applications  which may soom calculated directly or tnditectly o preiuctice o Company’s inferests.

{} To onter Into any amangements with any government Of authctity {(supreme, muncipal, ltocal, or
otharwiso) that may seem conducive {0 the attainment of the Company's cbjects or any of tham, and 0
obtaln from any such governmont of authorty any chariers, dedrees, nghts, prhdieges or concessions
which tha Company may think desirabla and to Carry gul, @ncicise, and comply with any such Chaders,
docreos, rights, privilegas, and concessions.

{m) To subscriba foe, tawe, purchase, Or Olhorwise acquira, hold, sed, deoal with and dhpase of,
place and underwrite shates, stocks, debentures, debenture stocks, bonds, cobligations or secumtics
issusd of guatanioed Dy any Other compdny constifuted or carrylng on husiness in any pant of the word,
and debenturns, debonture stocks, bonds, cblipations of secuntios Issuved Or guarantoed by any
governmant  Of  authorty, municipal, local  or ctherwise, in 3ay  pant of the word

(n) To control, manage, finznce, subsldise, co-ordinate of otherwise assial any company Or Companies
In which the Company has a ditect or Indirect Faancisl intetest, to provide secretardal, administrative,
tochnical, commercisl and other services and facliities of all kinas for any sucit company of companies
and 1o make payments by way 6! subveation or otherwise and any other ammangements which may seem
deslrabie with rospect to any business or Operdtions O oc geaerdity with respect to any such company
or companies.




{0} To promaio 3ay cther company for tha purpose  of acquiting the wholo of any part of the
busiress or proporty OF undertaking or any Ol the Nabilittes of the Company, of of undentaking any
business or opetatians whigh may appear likely 1o anslst of beeelit the Cowmpany Qt ta anhance the valua
of any gropeny Or business of tha Company, and 1o place or guaranted tha placing of, undenerita, .
sumcriu; for, or olerwise acquire all or any part ol the shares of socurities of ony such company 0%
ataresaid.

(p) To aell or otherwisa dispose ot the whole or any part af the pusiness or proparty ©of 1ho
Company, oithur togothar of ln portions, (or such considaeration as tho Company may think fit, and in
particular for sharas, rbanturas, of securitles of any company purchasing tha sama,

{q) To act as agame Or brokord and as lrustegs tor any porson, Hrm or company, and to undanake
and pariorm sub-conyracty,

(1 To omunoraia Ny porson, firm of company T1endoting sorvices 10 the Company plihgr by cash
payment of by tho allotmemt W@ him of thum of shads of othar sexuritlos of the Company crodited 3%
gaid up (n tull or ln pact Ot athecwisa as may be thought qxpodiont,

(s} To pay all o any  axpanset ncurted  in connection with Lho pramation, tormation  and
jncorporation of tha Company, of 10 cantract with any porson, flrm or gomgany 10 A3y the samg, Jnd ta
pay commissions 10 prokers and  others for undarwriting,  placing, solling, of quarantoging  the
subscription of any sharea of cther securitigs of the Company.

(1} To suppon and  subsctice o any charitable or public object and 10 SUlpun and subscribe 10
any tnstitution, socloty. of club which may ba for the banatit of the Company ©Of s Directors OF
employges, O  MdyY bo connected with any town of placo whora tha Company carries on businoss, 1o give
of award pensions, annuities, Qratuitios, ang syperanasuation  or othar allowancos of benafits  of
chantable ald and gunarally (o prowde aavantages, taciitios and services lor any porsons who arg or
rave boen Directors of, of whi ara or hava been omployns by, of who are sorving or have sorved the
Company, Of dny COmMpany whith is a subsigiary of tho Company Of tho hoding company of tho Company o &
taliow subsidiary of tha Company of the pradecessors in businots af tha Company of of any suth
sunbsidiary. holding or teligw subsigiary COmMRAINY and 10 the wives, widows, children and othar rolatives
and depondants of such persany; ta make paymonts 1owards insurdnce; and to $q! up, ostablish, support
and maintaln suparannuatien and oQthor funds or schemes (whathay conttibutary of non-cantributory) tor
tho -banatit ot any ot such persons and Of thair wives, wigows, childtan and other ralativas  and
gapondianis, ang 1o sel U, astabiish, svppont and maintain  praht sharing ©Of shara purchase schomes for
tho bonollt of any of ihd pmployees of the Company or of any such subsidiary, holding ot toligw
guhsigiary company and 10 feng mongy 10 any such ¢mployods oOf 10 trusteas on thoir hohall 10 onabig any
such purchasa schemes 10 bo astabiishett ot mainthined.

{u) Subject 10 and in accoidance with 3 Gue gompliance with the provisions ol Soctions 155 10 158
ripglusivo} ot e Act it and 30 fay A% suth provis.ons shall na  applicabla), 0 give, whathar
directly or ingioRdy, any wng ©F Hnancia) assistance {#x oaelined In section 152(1){a) oF the ACY)
for 3py  suth  pundhn 3% s apecitiod W Secvion  153()) anfor  Swediion 13112) 01 iha AL

{v) To  disinbule among i  Momiens et tha Company in sind any proporty ot ihe Company of
whatavar natuee.

{w) o praguen tha Company w0 be rogisiored  oF tpcogriseg  tn any  pant pt  thg  world,

{x}) To do all ot aoy of tho thingi or maiters aloroarid in any  pan ol tha worll and either
principals, agonts, contrattom  of  othanwise, and by oOf through agunts, Lrokers, sxb-coniractors Of
gtherwise and aither alona or in coNnjuNCLion with Others.

(y} To do ail such ownor things aa may be deamed Ingigental of conducive 10 the attalnment ol 1he
Campany's Qbjocts or any st ihem,

ARQ 30 Ihat.

{1) None ot ihe objecis set forth in any sub-ciuse of s Clause shadl be rmeswicively
consiruag but tho widest (ntarpodtation shall be givan fo weach guth object, ind nond p! such objecly
shall, oxcept whare he context oapressty 30O requiles, D in AnY WRY Hemited OF pstricied by rolorence
to o infarence tidm Iny othar object Ot Dbjacts set forth in xuch subrclaute, of fy roterence 10 Ot
1o O e R neme at any gihet subrClause ot W Classe, G by referenca to of interonca  from




4 Tha fiabllity of tha Mombors is Hmitwed,

5. the Company's shvirg caphtal ks £1000 divide Into 1000 shares of £1 gach,

CERTIFICATION
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WE HEREBY CERTIFY that this print
Incorporates all glterntions mado 1o
this company's Articlos of Assoclation
by tiled rosolutions and is lodged in
compilance with the requirements of
section 15 of tha Companias Act 1985

Y1090

THE COMPANIES ACTS 1985 to 1589
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. (a) The Reguiations contained in Tabls A In the Schedula 10 the Companies {Tablas A ta F) Regutations
1945 (S1 1935 No. 405) a3 amended by tha Gompanies {Tables A 10 F) (Amandment) Regulations 1955 (51 1985
No, 1052} (such Tablo being hevnicatior calied “Tabla A®) shall apply 10 tho Company save in %0 far a1 thay aro

* axchiied or varied hetoty and such Roguistiont (sava as 10 excluded or varied) and tha Anicies horginatior

cantained shall Da the reguiations af the Company,

{3)] In thorg Articles the gspression “the ACt™ moans the Companies Act 1945, but so that any
reforance tn thesa Articlos 10 any provition of tha Act 3hall bs desmad 10 inClude a rwforence 10 any
atatutory modification of re-onactment of that provision for the time Baing In forcs,

ALLOYMENT OF SHARES
HR {3} Shares which sra 20mprisdd In tha authorsed share caphtal with which the Company i

hcotpomeamaubcmdw:hocmuoln!mqmmmmygtummsmaOolmoAn ang
to paragraph (0) beoiow) aitol, gramt 0plions over of cthersita ditpose of tha same, 10 such porsons, on

such terms and fn such manner 28 thay think ht,

6] AN shares which 270 not comprised Jn tha authodsed share capital with which the Company i3
Incorporated and which the DiroSiors propase 10 izsue shall test he oHecod 10 the Membors In proportion as neartty
2 mnybolomnmbetonhoaﬂaﬁngmmthﬂdwm«nmmmrunﬂnsmmmfhﬁml Meocting

" ghall by Spocial Rosclution otherwise direct. The offer thad be made by notios specitying the number of shares

oftered, ang limitlag a period (a0t being lesa than fourteen 0ays) within which the oltes, it not accepted, 'wik bo
doemad to be daciined. Alter the expiration of that pariod, thase shares 30 Sesmad 10 be declingd suallbe offored
t tha propodtion Jtoresald to tha pertoas who have, within the said periad, mpledtﬂtbe,ihy 0]
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such further offer shall be mada in hke terms in the same manner and limited by a like period as the onginal offer.
Any shares not accepted pursvant lo such offer or further offer as aforesaid or ngt capable of being offered as
aforosaid except by way of lractions and any sharas olpased from the provisicns of this Artic’e by any such
Spocial Rasolution as aforesard shall bo under the control of the Dioctors, who may allot, grant options over of
olherwiso dispose of tho same 1o guch porsens, on such larms, and m such manner as thoy think fil, providod that,
in the nase of shares not accepled as aferogad, suca sharos shall not be disposed of on terms which are more
tavourablo to the subsenbors theralor than the torms on which they wera offered to tho Membars Tha foregoing
provisions of g paragraph (b} shall have ¢ffact subject to Section B0 of the Act

{c) In pecordance with Section 81{t} of tho Act Sactions 83{1) and 80(1) to (B) {inclugivo) of tho Act shall
not apply to the Company

G)] Tho Diroctars aro ganetally and uncondiionally authonsed lor the purposos of Section 80 of tho
Act, to oxarciso any power of tho Campany (o aftot and grant nghis 1o zsubscnbe lor or convort sotuntos inlo
shacas of tho Company up to the amaunt of tha authonsad shiare captal with which the Company 18 wcorporalod
sl any time or imos dunng tho ponad of iive yoars kom the date of incorporahion and the Dveciers may, atior that
poriod, aliot any shares or grant any such nghis unier this uthenty n pursuanco of an offer or agroement 30 10
0o mado by the Company within thal perrad  The authanty horoby given may at any tmo {sutyect to the sad
Soction 80) ba renowed, ravoked or vaned by Ordinaty Razaluten of the Company in Ganoral Mooting

SHARES

3 The hen confarrod by Clavse 8 Tabla A shait attach also Jo lully paid-up shares, and tho Company shall
alz0 have a first and paramaunt ben on Al shates, whethar fully pavd or not. standing reqisisred in the name of any
person ndobtod or undor abdity 1o tho Company. whother tw shall ba tho sole registerod hotdor thereol or shall
be ona of two or moro jont holdors. 1ot 27 mencys prosently payable by lum or his astato to the Company Clause
8w Table A shall ba madided accagingly

o 4. Tro bobity of any Member in delautt in respert ol a entl shall bo inctoasoed by the addition at the ond ol
’ the litst sontonce of Clayso 18:n Table A of the wids "and alf exponses that may have bocn incuncd by the
Company by toason ol such non-payment”

v GENERAL MEETINGS AND RESGLUTIONS

5 Every nobico convening a Gencral Mootng shall comply with tha provinans ¢! Sagton 372(3) of tho Act
ax to giving nfarmaten 1o Mombers i 4cgand 10 thest nght 1o appont prowes, and notees of and other
communcations rolanng 19 any Goneral Mooung which any Member 15 onlilod 13 10Cowe shall be senl 10 the
Duraciors and 10 tho Audidos 101 1he Bimo beng ¢f tho Company

£ 8 ) W quorum 13 nol pragent witkun hall 3n hour Hom tho Lmo appmnicd 1oy A General Meotng tho
Goneral Meoting shall stand adisuned 10 tho zame Cay 10 tha Aeal wiGk Al tho 2ama timo and placo 6f 10 fueh
other day and al suth cther tme and piago 2% 1o Ducdins may coleimng, and 4 a2t tho adpoumed Goncal
Meating @ Guotum 1§ Aot prosend withi kad an Ko hiom Mo 1mo appomicd therptsr such adpemesd Goneral
Maoting shail be dissalved

{B) aveo 41 Takle A sha'l ool 2pfy 12 tho Company
APPOINTMENT OF QIRECTCORS
1. {a) Clause 63w Tatlo A chall st apply 22 tho Company

{b) The maximum sumbes 2ad M mem cumbor 10epoctvely of tho Ductiors may bodeicimined liom
tma 1o lme by Ordinary Rosohuton w Gerea! Meetng of tho Gompany Subyoct 10 and 2olauit of any suth
dotormination thoto shall bo 60 marimem numbor of Breciars and tha surmuem number & Direciors shatl bo one
Whensogver tho mnmum number of Drattins shal 6o 600, 8 £o% Dretior shal have authonty 10 orcroico all the
powars and discrotens by Table A and Ly thoco Ateics onpraated 10 o vostcd an tho Direciass gonerally and
Clause 69 1n Table A shall be maditied atcard.ngly

« Tho Duectars shall not bo roquued 3 rolre by relatan and Clautes 73 10 83 finclusve) in Table
A shall pot apply to he Company

d No parson shall bo agpontod a Deector at any Genesal Moglng ynless ihor -
{ pa 5 ¥




H he is secommendad by the Direciors; or

(i) not less than fourtean nor more than thirty-lfivo clear days balore the dato appointod for the
Geaara! Meating, notice signed by a Member qualified to vote at iho Genoeral Masting has boan given to the
Company of tha intention to propose that pergon lor appointment, togethor with notice signed by that pesson of
his willingross to be appointed, ‘ "

(0) Subiject to paragraph (d} above, tha Company may by Ordinary Reselution In Gaparal Mealing
appoint any person who is willing to act to bo a Diroctor, olihor to lill a vacaricy or as an additional Director,

0 The Diractars may appoint a porson who is willing 10 aci to bo a Diractor, oither Lo (il a vacansy
or a3 an additional Diractor, providod that the appdintmant doos nol cause tha numbor 0! Difoctors to oxcood any
number datormined in accordanco with paragraph (b) abcv e a3 the nidximum tumbaer of Diroctors and fof the timo
boing in torco. o

BORACWING POWERS

8 The Diroctors may exorciso all the powors of the Com,.any to boriow monoy without imil as to amount and
upon such larms and In such mannor as thoy think 1y, and subjact (n tho case ol any socurlly convertible into
sharos) to Sogtion 80 of the Act to grant any morigage, chargo of standard socurity over its undartaking, proporty
and uncallod capital, or any part thersol, and 1o issus debontures, dobontuto stock, and othor socuritios whathor
outright of as securily for any dob, liablity or obligation of tha Company or of any third party

ALTERNATE DIRECTORS

9, (@)  Anatorate Director shall nol ba antitied as such ta receive any remunoration from tha Company,
save that ho may bo pald by the Campany such pad {il any) of tho romunoration otharwise payable to his appoinior
as such appointor may by notice in wilting 10 1he Company from timae to tima direct, ang tho Birst sontonce of
Clause 68 in Tablo A shall ba madtitiod accordingly:

(t) A Director, or any such othor porson a3 is mentionod In Clausn 65 in Tabia A, may act as an
altornate Director 10 raprosant mera han ona Dupilor, and an aliprnate Director shall bo ontitied at any mewling
of the Directors or ol any commitinn of tha Directors 10 one volo for avary Dueclir whom ha reprosonts in adaifion
to his own vote §it any) as & Dirpctor, but ha shall count a3 only ond for tho purposs of dutermining whuthst a
quorum iy prosent.

GRATUITIES AND PENSIONS

10. {3}  Tho Direstors may eanrmisg e powets ol ho Company conloted by Glause () of the
Memorandum of Assogiaton of the Company and shall by ont o 10 rotain any bonolits raceivod by them of any
of them by reason of Ma oxercise O any 3HCh HOWKS.

®)  Ciauso 87 m Tabls A shall ndt apply 10 i Company.
PROCEEDINGS OF DIRECTORS

(1. {8) A Dwoctor may vole, at any meeting of tha Dinctors of of any commasion o! tho Direciors, on any
rasolution, notwithstanding that il in 3ny way contoms or 107123 1 3 maitor in whith he has, drectly or indiroctly,
any kind of intorost whatsoover, ani it he shall vets on any uch rosohition as atorasaio s vole shafl be oounied;
and in rolation ta any such rosatilion as atorpsaid ho shall (whaethor or not ho shall vatoon tho samo) ba takon nto
account in calculating tha quotum prasoent at the moeting.

B}  Clausos 94 Yo 97 (inctusive} in Tabla A& shall nol apply o the Company.

THE SEAL

12, {a) f tha Gompany has a s0ai i1 shall only Do used with the muthority ol the Onreciors or of a commitiea
of Ditectors. The Dirgclars may dotermine who shail sign any instrument 10 which tha sealis alfixed and unlass
otherwise o dotormined it shall be signed by a Dinactor and By tho Socrelary o socond Drector, Tho obtgalion
gnder Clause 8 of Table A relating to 1ho seafing of shara centificates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

The Company may exeiC:sa the powots conlerred by Section 39 of the Act with rogard 10 havitg
an official ssa) for use abroad, and such pawers shall be vestod tn the Dwectors,

Keg



INDEMNITY

13. (a) Every Director or other wuificer or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liabitities which he may sustain or
incur in of about the execution of the dulies of his office or otherwise in relation thereto,
including any llability incurred by him in delending any proceedings, whether civil or criminal,
in which judgment is glven in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Actin which rellef is granted to him by
the Court, and no Diractor or other officer shall be liable lor any loss, damage or misiartune
which may happen to or be incurred by the Company in the exacution of the dutles of his
office or In refation thoreto, But this Arlicle shall only have effect in so far as ils provisions

“are not avoided by Section 310 of the Act.

(b) The Diraclors shall have powerlo purchaso and maintain for any Director, officer
or Auditor of the Company Insurance against any such liability as is referred to in Section
310(1) of the Act from and alter the bringing in to forco of Soction 137 of the Companies Acl
1989.

(¢) Clause 118in Table A shall not apply to the Company.

TRANSFER OF SHARES
14, The Diroctors may in thelr absolute discrolion and withou! assigning any reason

tharelore, docling to rogister the transler of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Tablo A shall not apply to the Cornpany.
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