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AMENDMENT NO. 1 TO AWS ENTERPRISE AGREEMENT 

This Amendment No. 1 (this "Amendment") to the AWS Enterprise Agreement (the 

"Agreement") dated June 1, 2022 by and between Amazon Web Services, Inc. ("AWS") and Foundation 

for California Community Colleges ("Customer") is effective as of June 1, 2022 (the "Amendment 
Effective Date"). Unless otherwise defined in this Amendment, all capitalized terms used in this 

Amendment will have the meanings ascribed to them in the Agreement. The parties agree as follows: 

1. AWS Warranties and Warranty Disclaimers. Section 10.3 ("Warranty Disclaimers") of the 

Agreement is deleted and replaced with the following: 

"10.3 Warranty Disclaimers. EXCEPT AS EXPRESSLY SET FORTH IN SECTION 10.1 AND 

SECTION 10.2, AND EXCEPT TO THE EXTENT PROHIBITED BY LAW, AWS, ITS AFFILIATES AND ITS 

LICENSORS MAKE NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, WHETHER EXPRESS, 

IMPLIED, STATUTORY OR OTHERWISE, REGARDING THE SERVICE OFFERINGS OR THE THIRD

PARTY CONTENT, AND DISCLAIM ALL OTHER WARRANTIES, INCLUDING ANY IMPLIED OR 

EXPRESS WARRANTIES (A) OF MERCHANTABILITY, SATISFACTORY QUALITY, FITNESS FOR A 

PARTICULAR PURPOSE, NON-INFRINGEMENT, OR QUIET ENJOYMENT, (B) ARISING OUT OF ANY 

COURSE OF DEALING OR USAGE OF TRADE, (C) THAT THE SERVICE OFFERINGS OR THIRD-PARTY 

CONTENT WILL BE UNINTERRUPTED, ERROR FREE, OR FREE OF HARMFUL COMPONENTS, AND 

(D) THAT ANY CONTENT, INCLUDING CUSTOMER CONTENT OR THIRD-PARTY CONTENT, WILL BE 

SECURE OR NOT OTHERWISE LOST OR DAMAGED. THIS SECTION 10.3 DOES NOT LIMIT AWS'S 

EXPRESS OBLIGATIONS UNDER THIS AGREEMENT." 

2. Limitations of Liability. Section 11.1 ("Liability Disclaimers") of the Agreement is deleted and 

replaced with the following: 

"11.1 Liability Disclaimers. EXCEPT FOR PAYMENT OBLIGATIONS ARISING UNDER SECTION 

9.1, DAMAGES FOR GROSS NEGLIGENCE, FRAUD, OR WILLFUL MISCONDUCT IN PERFORMANCE 

OF A PARTY'S OBLIGATIONS UNDER THIS AGREEMENT, NEITHER AWS NOR CUSTOMER, NOR 

ANY OF THEIR AFFILIATES OR LICENSORS, WILL BE LIABLE TO THE OTHER UNDER ANY CAUSE OF 

ACTION OR THEORY OF LIABILITY, EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF 

SUCH DAMAGES, FOR (A) INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL OR EXEMPLARY 

DAMAGES, (B) THE VALUE OF CUSTOMER CONTENT, (C) LOSS OF PROFITS, REVENUES, 

CUSTOMERS, OPPORTUNITIES, OR GOODWILL, OR (D) UNAVAILABILITY OF THE SERVICE 

OFFERINGS (THIS DOES NOT LIMIT ANY SERVICE CREDITS THAT MAY BE AVAILABLE UNDER 

SERVICE LEVEL AGREEMENTS)." 

3. Miscellaneous. "Section 12.4 of the Agreement ("Force Majeure") of the Agreement is deleted 

and replaced with the following: 

"12.4 Force Majeure. No party will be liable for any delay or failure to perform any obligation 

under this Agreement where the delay or failure results from any cause beyond its reasonable 

control, including acts of God, labor disputes or other industrial disturbances, electrical or power 

outage, utilities or telecommunications failures, earthquake, storms or other elements of 

nature, blockages, embargoes, riots, acts or orders of government, acts of terrorism, or war." 
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4. Miscellaneous. Section 12.5 of the Agreement ("Governing Law; Venue") of the Agreement is 

deleted and replaced with the following: 

"12.5 Governing Law; Venue. Any party may seek injunctive relief in any state, federal, or 

national court of competent jurisdiction for any actual or alleged infringement of such party's, 

its Affiliates' or any third party's intellectual property or other proprietary rights. The United 

Nations Convention for the International Sale of Goods does not apply to this Agreement." 

5. AWS Security Standards. Attachment B ("AWS Security Standards) to the Agreement is 

amended to add the following section: 

"3. Security Event Notification. If AWS knows of a breach of the security measures 

described in these AWS Security Standards that resulted in either (a) any unlawful access to any 

Customer Content stored on AWS's equipment or in AWS's facilities, or (b) any unauthorized 
access to such equipment or facilities, where in either case such access results in loss, 

disclosure, or alteration of Customer Content (each a "Security Event"), AWS will promptly: (x) 

notify Customer of the Security Event; and (y) take reasonable steps to mitigate the effects and 
to minimize any damage resulting from the Security Event." 

6. Miscellaneous. A new Section 12.15 ("Goods/Services") is added to the Agreement as follows: 

"12.15 Goods/Service. The standard, undiscounted prices of Goods/Services in the 

Agreement are the lowest prices at which these or similar goods or services are sold by the 

Supplier to similar customers in similar quantities. For purposes of clarification, the preceding 

sentence does not apply to custom discounts that AWS may offer to specific customers pursuant 

to its commercial discounting practices." 

7. Administrative Fee. A new Section 12.16 ("Administrative Fee.") is added to the Agreement as 

follows: 

12.16 Administrative Fee. AWS will pay The Foundation for California Community Colleges an 

administrative fee of three percent (3.0%) of all Services used during a fiscal quarter within 45 

days after the end of each fiscal quarter for each AWS account reported by Customer and/or 
Customer Affiliate's to aws-wwps-fccc@amazon.com. Along with the administrative fee, AWS 

will provide The Foundation for California Community Colleges a report detailing the AWS 

Enterprise Accounts under this Agreement and the invoiced amount of those AWS Enterprise 

Accounts during the previous fiscal quarter. The Foundation for California Community Colleges 
fiscal quarters run as follows: Ql: July-September; Q2: October-December; Q3: January-March; 

Q4: April-June. 

8. Nondisclosure. The existence and terms of this Amendment are not publicly known and 

constitute confidential information under the NOA will not be disclosed by Customer. 

9. Entire Agreement; Conflict. Except as amended by this Amendment, the Agreement will remain 
in full force and effect. This Amendment, together with the Agreement as amended by this 

Amendment: (a) is intended by the parties as a final, complete and exclusive expression of the 

terms of their agreement, and (b) supersedes all prior agreements and understandings between 
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the parties with respect to the subject matter hereof. If there is a conflict between the 

Agreement and this Amendment, the terms of this Amendment wil I control. 

10. Counterparts and Facsimile Delivery. This Amendment may be executed in two or more 

counterparts, each of which will be deemed an original and all of which taken together will be 

deemed to constitute one and the same document. The parties may sign and deliver this 

Amendment by facsimile or email transmission. 
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the Amendment 

Effective Date. 

AMAZON WEB SERVICES, INC. 

By ~;;;;mrzry: "1-n-~wfkty-. ___ _ 

Name: Shannon Lowther 

Title: Authorized Representative 
Date signed: May 2 5, 2022 

Foundation for CCC-Amend I to A WS EA 
AMAZON CONFIDENTIAL 

FOUNDATION FOR CALIFORNIA COMMUNITY 

COLLEGES 

By ~~"•~~'""' 

N 
1 DF6D530DBD648F ... 

ame: Joseph oui ntana 
Title: coo ----------------
Date signed: M-a .... y~2 .... 0~,~2 .... 0~2~2--------

By u:;~•j:z. ~ .h_s 
Name: ~'of~F3jl~tl!9 Sal es 

Title: vice President of Program Devt. 

Date signed: May 20, 2022 

Page 4 of 4/Signature Page 

2022-05-18 



DocuSign Envelope ID: 8572012A-05AA-46BA-A260-536430385485 

CC 0TH 00223727 2022 TR 

AWS PRIVATE PRICING ADDENDUM 

This Addendum supplements the Agreement and is entered into by and between the parties listed on this 

page. 

Addendum Effective Date: The date the last party signs this Addendum. 

AMAZON WEB SERVICES, INC. 

G:::::::~.: i.~ By: ·-=,...•-----------

Name: 
Shannon Lowther 

----------------
T It I e: Authorized Representative 

Date signed: May 24 ' 2022 
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FOUNDATION FOR CALIFORNIA COMMUNITY 
COLLEGES ("you") 

Name: Joseph Quintana 

Title : 
coo 

Date signed: May 20 ' 2022 

FOUNDATION FOR CALIFORNIA COMMUNITY 
COLLEGES 

Name: 
Jorge J.C. sales 
----------------

Title: vice President of Program oevt. 

Date signed: May 24 • 2022 
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1. Pricing Terms. 

Term 
Discount Term 

Contract Year 

Eligible Payer Accounts 

Cross-Service Discount 

Spend Commitment 

Meaning 
June 1, 2022 - May 31, 2027 

Contract Year 1: June 1, 2022 - May 31, 2023 

Contract Year 2: June 1, 2023 - May 31, 2024 

Contract Year 3: June 1, 2024 - May 31, 2025 

Contract Year 4: June 1, 2025 - May 31, 2026 

Contract Year 5: June 1, 2026 - May 31, 2027 

CC 0TH 00223727 2022 TR 

7484-1087-6889, 8381-4822-9185, 3588-7488-5235, 8105-0105-4958, 2169-
1368-6546, 6135-3400-6257, 7591-0276-0694, 3506-3756-5274, 2695-7298-
2683 and 8797-8402-2176 

7.5% 

Contract Year Commitment: 

Contract Year 1: $412,500 

Contract Year 2: $412,500 

Contract Year 3: $412,500 

Contract Year 4: $412,500 

Contract Year 5: $412,500 

Total Commitment: 

$2,750,000 

Commitment-Eligible Fees The following amounts, which count towards your Spend Commitment : 

AWS Private Pricing Addendum 

AMAZON CONFIDENTIAL 
AMZN DOC# 4602358_10 

(a) the following fees incurred under Eligible Accounts (excluding fees paid 
for by applying the Available Balance in accordance with Section 6, 
excluding taxes, and net of any applicable discounts and refunds) : 

(i) fees for use of Services (other than AWS Professional Services, AWS 
Training and AWS Certification) in Eligible Regions; 

(ii) except as set forth in (iii), fees for purchases on AWS Marketplace 
that are deployed on the Services (other than purchases of 
professional services) up to a maximum of 25% of the then
applicable Spend Commitment; and 

(iii) fees for use of Commitment-Eligible Products; 
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Term 

Step-Up Cross-Service 
Discount 

Step-Up Spend 
Commitment 

AWS Privat e Pricing Addendum 
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Meaning 
(b) fees incurred for use of products and services sold by Elemental 

Technologies LLC, for so long as it is an AWS Affiliate (excluding taxes, 

and net of any appl icable discounts and refunds); and 

(c) for purposes of the Total Commitment, any Spend Commitment 

Shortfall Payments paid to AWS with respect to any Contract Year. 

8.5% 

Contract Year Commitment: 

Contract Year 1: $750,000 

Contract Year 2: $750,000 

Contract Year 3: $750,000 

Contract Year 4: $750,000 

Contract Year 5: $750,000 

Total Commitment: 

$5,000,000 
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2. Discount. AWS will apply the Cross-Service Discount to fees for use of Eligible Services. AWS will 

apply any discounting expressed as a percentage to Public Pricing. The discounting under this Addendum 

may not be combined with any other discounts (including with any discounts on the AWS Site). AWS will 

apply the Cross-Service Discount except where any component of an Eligible Service is entitled to 

discounting under another agreement. AWS will apply the discounting under this Addendum during the 

Discount Term so long as you are complying with the terms of this Addendum. 

3. Commitments. 
a. Contract Year Commitment. Effective as of the first day of the applicable Contract Year, you 

agree to incur Commitment-Eligible Fees during each Contract Year at least equal to the corresponding 
Contract Year Commitment payment obligation. If the Commitment-Eligible Fees incurred during a 

Contract Year are less than the corresponding Contract Year Commitment payment obligation, then you 
will pay AWS a Spend Commitment Shortfall Payment. 

b. Total Commitment. Effective as of the first day of the Discount Term, you agree to incur 

Commitment-Eligible Fees during the Discount Term at least equal to the Total Commitment payment 
obligation. If the Commitment-Eligible Fees incurred during the Discount Term are less than the Total 

Commitment payment obligation, then you will pay AWS a Spend Commitment Shortfall Payment. 

4. Commitment Step-Up. If during the Discount Term you submit a Step-Up Notice to aws

notification-intake@amazon.com, then effective as of the Step-Up Effective Date references in this 
Addendum to "Cross-Service Discount" and "Spend Commitment" will be read as references to "Step-Up 

Cross-Service Discount" and "Step-Up Spend Commitment", respectively. For clarity: (a) the Spend 

Commitments will only increase to the Step-Up Spend Commitments in the Contract Year in which the 

Step-Up Effective Date falls and in each following Contract Year (not prior Contract Years); (b) you will 

continue to owe any Spend Commitment Shortfall Payment obligations incurred prior to the Step-Up 

Effective Date; and (c) AWS will not apply the Step-Up Cross-Service Discount to any fees incurred prior 

to the Step-Up Effective Date. After a completed and signed Step-Up Notice has been submitted to AWS, 

you may not rescind the Step-Up Notice or step back down to the lower commitment level. 

5. Payments. Except as otherwise provided in this Addendum, you will pay all fees for use of Eligible 

Services and other amounts due under this Addendum via check or wire transfer and in accordance with 

the payment terms of the Agreement. You will make all such payments in a payment currency supported 

by AWS. As of the Addendum Effective Date, AWS accepts payments in the Eligible Payment Currencies. 

All payment obligations under this Addendum will survive expiration or termination of this Addendum. 
Any AWS Party may request payment from you under this Addendum. 

6. Available Balance. During the term of this Addendum, AWS will apply the Available Balance to 

fees and any taxes for use of Eligible Services provided by the AWS Party to which you paid the applicable 

portion of the Available Balance. The Available Balance is nonrefundable, will not reduce your Spend 

Commitment Shortfall Payment obligations, and is not a deposit for or credit toward the purchase of any 

services after the Discount Term. After the Discount Term, AWS will invoice you for an amount equal to 

any remaining Available Balance, and the Available Balance will be applied against such invoiced amount. 
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7. Term; Termination. 
a. Term. The term of this Addendum commences on the Addendum Effective Date and ends on the 

last day of the Discount Term. 

b. Termination. This Addendum will automatically terminate upon any termination of the 

Agreement. Notwithstanding any termination for convenience rights in the Agreement, neither AWS nor 

you may terminate the Agreement for convenience during the term of this Addendum. Each party may 

terminate this Addendum for cause upon written notice if the other party is in material breach of this 

Addendum, provided that the breaching party will have 30 days from receipt of the notice to cure any 

material breach that can be cured. 

8. References. You grant to AWS and its Affiliates a non-exclusive, worldwide, royalty-free right and 

license to use your company name and logos (provided promptly by you to AWS and its Affiliates, upon 
AWS's or its Affiliate's request) to identify you as an Amazon Web Services customer. This license will 

survive after the term of this Addendum, provided you may terminate this license at any time after 

termination of this Addendum by giving AWS and its Affiliates at least 30 days' written notice. Upon 

termination of this license, AWS and its Affiliates will remove your company name and logos from the 

AWS Site, but AWS and its Affiliates may continue to use your company name and logos in any other items 

produced before termination of this license. 

9. Affiliates. If any Eligible Accounts are owned by one of your Affiliates and not by you directly, 

then you and all such Affiliates will be jointly and severally liable for all of your obligations under this 

Addendum. You represent and warrant that: (a) you have the full power and authority to enter into this 

Addendum and legally bind your Affiliates to the terms of this Addendum; and (b) all Eligible Accounts 

that are owned by an Affiliate were and will be opened by such Affiliate for use by such Affiliate or agents 

or subcontractors performing work on behalf of such Affiliate. All use of the Services by any of such 

Affiliates under Eligible Accounts will be governed by the agreement between AWS and such Affiliate 

governing its use of the Services. 

10. Future Discussions. During the term of this Addendum, upon your reasonable written request, 

the parties will discuss the terms of this Addendum. Nothing in this Section obligates the parties to enter 

into any amendment or modification to the terms of this Addendum. 

11. Nondisclosure. Each party agrees that the existence and terms of this Addendum are not publicly 

known and, to the extent permitted by applicable law, will not be disclosed by that party. This Addendum 

includes trade secrets and confidential business or financial information that might be exempt from 
disclosure under applicable freedom of information, open records or similar laws requiring disclosure. If 

a request for disclosure of the contents of, or other information relating to, this Addendum is made under 

applicable law, you will provide AWS with reasonable written notice to enable AWS to seek a protective 

order or other remedy, including the filing of an objection or redactions to a proposed disclosure, to the 

extent permitted under applicable law. All nondisclosure obligations under this Addendum will survive 

expiration or termination of this Addendum. 

12. Miscellaneous. The failure of a party to enforce any provision of this Addendum will not 

constitute a present or future waiver of such provision nor limit such party's right to enforce such 

provision at a later time. All waivers by a party must be in writing to be effective. With respect to the 
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subject matter hereof, this Addendum, together with the Agreement as amended by this Addendum: (a) 

is intended by the parties as the final, complete and exclusive expression of the terms of their agreement; 

and (b) supersedes all prior agreements and understandings (whether oral or written) between the 

parties. If there is a conflict between the Agreement and this Addendum, this Addendum will prevail. If 

there is a conflict between this Addendum and any other amendment or addendum to the Agreement or 

to this Addendum, the document later in time will prevail. This Addendum may be executed in two or 

more counterparts. All currency values in this Addendum are in U.S. dollars. Any Spend Commitment and 

Spend Commitment Shortfall Payment is a payment obligation under the payment terms of the 

Agreement. 

13. Definitions. For purposes of this Addendum, capitalized terms have the meanings set forth in the 

Agreement or described on the AWS Site unless otherwise defined in this Addendum. 

"Affiliate" means any entity that directly or indirectly controls, is controlled by or is under common 

control with that party. 

"Agreement" means the AWS Customer Agreement available at http://aws.amazon.com/agreement or 

other written agreement between AWS and you governing your use of the Services. 

"Available Balance" means the rema ining balance of any Spend Commitment Shortfall Payment paid to 

AWS during the term of this Addendum. 

"AWS" means Amazon Web Services, Inc. ("AWS, Inc.") and each other entity identified at 

https://aws.amazon.com/legal/aws-contracting-party that has agreed, following your request, to become 

a party to this Addendum based on the location you have set for an Eligible Account (each, an "AWS 
Party"). 

"Commitment-Eligible Products" means the products and services listed at https://commitment-eligible

products-list.s3.amazonaws.com/Commitment+Eligible+Products .pdf. 

"Eligible Accounts" means the following AWS accounts: (i) the Eligible Payer Accounts, other than any 

Eligible Payer Account that AWS agrees to remove at your request; (ii) any AWS account that AWS agrees 

to add as an Eligible Payer Account at your request; and (iii) any Member Accounts joined via AWS 

Organizations to an Eligible Payer Account; provided that this Addendum: (x) applies only to AWS accounts 

that have been opened by you or your Affiliates for use by you or your Affiliates, that are associated with 

a location that corresponds to an AWS Party, and that are registered with email addresses issued by you 

or your Affiliates; and (y) will not apply to any Eligible Payer Account that is joined via AWS Organizations 

to an AWS account that is not an Eligible Account. 

"Eligible Payment Currencies" means the currencies listed at https://payment-currency

list.s3.amazonaws.com/AWS+Supported+Payment+Currencies+by+SoR.pdf. 

"Eligible Regions" means the AWS regions and locations available to you and identified on the AWS Site 

at https://aws.amazon.com/about-aws/global-infrastructure/regions az/?p=ngi&loc=2 (except Mainland 

China Regions), as may be updated from time to time. 

"Eligible Services" means all Services used in Eligible Regions under Eligible Accounts except the Services 

listed at https://ineligibleserviceslist.s3.amazonaws.com/s3.amazonaws.com/lneligible+Services.pdf. 
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AWS may only add a Service to this list within 30 days after such Service is made generally available to the 

public. 

"Public Pricing" means the pricing for the Eligible Services as described on the AWS Site. 

"Spend Commitment Shortfall Payment" means an amount equal to, as applicable: (i) the Contract Year 

Commitment for the applicable Contract Year less the Commitment-Eligible Fees incurred during such 

Contract Year; or (ii) the Total Commitment less the Commitment-Eligible Fees incurred during the 

Discount Term. 

"Step-Up Effective Date" means the first day of the month after AWS receives the Step-Up Notice, 

provided such Step-Up Notice is received by the 20th of the month; otherwise, the first day of the second 

month after receipt of the Step-Up Notice. 

"Step-Up Notice" means a completed and signed notice in the form attached as Attachment 1. 
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Attachment 1 

Step-Up Notice 

This Step-Up Notice is provided pursuant to the AWS Private Pricing Addendum, effective as of 

-------~ by and between Amazon Web Services, Inc. and Foundation for California Community 

Colleges ("Customer") (the "Addendum"). All capitalized terms used but not defined in this Step-Up Notice 

have the meanings set forth in the Addendum. 

By submitting this Step-Up Notice to aws-notification-intake@amazon.com, Customer agrees that the 

provisions of Section 4 of the Addendum will apply effective as of the Step-Up Effective Date, with changes to 

the Cross-Service Discount and Spend Commitments as follows: 

Step-Up Cross-Service 8.5% 
Discount 

Step-Up Spend Contract Year Commitment: 

Commitment 
Contract Year 1: $750,000 

Contract Year 2: $750,000 

Contract Year 3: $750,000 

Contract Year 4: $750,000 

Contract Year 5: $750,000 

Total Commitment: 

$5,000,000 

AGREED BY: FOUNDATION FOR CALIFORNIA FOUNDATION FOR CALIFORNIA COMMUNITY 
COMMUNITY COLLEGES 

By: --------------

Name: _____________ _ 

Title : ---------------
Date signed : ___________ _ 
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COLLEGES 

By: --------------

Name: _____________ _ 

Title : ---------------
Date signed : ___________ _ 
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AWS Eligible Payer Accounts Change Notice 

This AWS Eligible Payer Accounts Change Notice confirms AWS's approval of the request of Foundation for 

California Community Colleges ("Customer") to add account ID 6418-7083-2203 as an Eligible Payer Account 

under the AWS Private Pricing Addendum, effective as of May 24, 2022, by and between Customer and AWS 

(the "Addendum"). 

The foregoing change to the Eligible Payer Accounts under the Addendum will be effective as of September 
1, 2022. 

All capitalized terms used but not defined in this AWS Eligible Payer Accounts Change Notice have the 

meanings set forth in the Addendum. 

AWS Eligible Payer Accounts Change Notice 
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