P2025-040 Medical Equipment with
Stryker Sales, LLC

MASTER CONTRACTOR/SERVICES AGREEMENT

THIS AGREEMENT (“Agreement”) is made by and between the City of Delray Beach, a Florida
municipal corporation (hereinafter referred to as “City”), whose address is 100 NW 1 Avenue, Delray Beach,
Florida 33444 and Stryker Sales, LLC, a Michigan corporation authorized to do business in the State of Florida
(herein after referred to as “Supplier”’), whose address 11811 Willows Rd NE, Redmond, WA 98052 this
day of , 2025 (“Effective Date”).

WHEREAS, the City desires to procure services and medical equipment for its Fire Rescue
Department; and

WHEREAS, on August 22, 2024, Eagle County Health Service District (a quasi-municipal
corporation) dba Eagle County Paramedic Services (SAVVIK) (the “Principal Procurement Agency”)
and the Public Safety Association Inc. (the “Company”), issued RFB No. 2024-06, for Automated
External Defibrillators, Cardiac Monitors/Defibrillators, Automated CPR Devices, Ventilators, Video
Laryngoscopes, Other Medical Equipment, Training, Accessories, Service Plans and Financing
(“RFB”); and

WHEREAS, in accordance with SAVVIK RFB No. 2024-06, the Company and Principal
Procurement Agency entered into an agreement with Supplier for services and products effective
November 8, 2024, for a term of (3) three years (the “Underlying Agreement”); and

WHEREAS, the City desires to procure services and medical equipment, including, Automated
External Defibrillators, Cardiac, Monitors/Defibrillators, Automated CPR Devices, Ventilators, Video
Laryngoscopes, Other Medical Equipment, Training, Accessories, Service Plans from Supplier, in
accordance with the same terms, conditions, and pricing provided under SAVVIK RFB 2024-006,
subject to the terms and conditions of this Agreement, the City’s Purchasing ordinance, and Florida
Law.

WHEREAS, Supplier agrees to extend the terms, conditions, and pricing of the Underlying
Agreement to the City, subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the mutual promises contained herein and other
good and valuable consideration of which the parties hereto acknowledge, the parties agree as follows:

1. The above recitals are true and correct and are incorporated herein by reference.

2. Supplier shall sell medical supplies equipment, and pharmaceuticals to the City in
accordance with and pursuant to the same terms, conditions, and pricing of the SAVVIK
RFB No. 2024-006 procured by Eagle County Health Service District dba Eagle County
Paramedic Services on behalf of itself and the Public Safety Association Inc in accordance
with the Supplier’s Price Proposal Summary Attached hereto as Exhibit “A”.

3. This Agreement shall terminate on November 8, 2027, unless SAVVIK RFB No. 2024-06

is extended by the Principal Procurement Agency and the Company. If SAVVIK RFB 2024-
06 is extended, this agreement will be extended by mutual written agreement.
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4. The City, at its sole discretion reserves the right to terminate this Agreement with or without
cause immediately upon providing written notice to Contractor. Upon receipt of such notice,
the Contractor shall not incur any additional costs under the Agreement. The City shall be
liable only for the reasonable costs incurred by Contractor prior to the date of the notice of
termination. The City shall be the sole judge of “reasonable costs.”

5. Whenever either Party desires to give notice to the other, such notice must be in writing,
sent by certified United States Mail, postage prepaid, return receipt requested, or sent by
commercial express carrier with acknowledgement of delivery, or by hand delivery with a
request for a written receipt of acknowledgment of delivery, addressed to the party for
whom it is intended at the place last specified. The place for giving notice shall remain the
same as set forth herein until changed in writing in the manner provided in this section. For
the present, the Parties designate the following:

For CITY:

City of Delray Beach

100 N.W. 1st Avenue
Delray Beach, Florida 33444
Attn: City Manager

FOR CONTRACTOR:

Stryker Sales, LLC

11811 Willows Rd NE
Redmond, WA 98052
Shannon_cook1@stryker.com
Attn: Shannon Cook

6. Neither this Agreement nor any right or interest herein shall be assigned, transferred, or
encumbered without the written consent of the other Party.

7. This Agreement shall be construed in accordance with the City of Delray Beach's Code of
Ordinances and the laws of the State of Florida. Any dispute relating to this Agreement
shall only be filed in a court of competent jurisdiction in Palm Beach County, Florida, and
each of the parties to this Agreement submits itself to the jurisdiction of such court. It is
hereby understood and agreed that in the event any lawsuit in the judicial system, federal or
state, is brought to enforce compliance with this contract or interpret same, or if any
administrative proceeding is brought for the same purposes, each party shall pay their own
attorney's fees and costs, including appellate fees and costs.

8. IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT, CONTACT THE CUSTODIAN
OF PUBLIC RECORDS AT CITY OF DELRAY BEACH, CITY
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CLERK, 100 N.W. 1ST AVE., DELRAY BEACH FLORIDA. THE CITY
CLERK’S OFFICE MAY BE CONTACTED BY PHONE AT 561-243-
7050 OR VIA EMAIL AT CITYCLERK@MYDELRAYBEACH.COM.

a. Contractor shall comply with public records laws, specifically to:
i Keep and maintain public records required by the City to perform the service.

ii. Upon request from the City's custodian of public records, provide the City with
a copy of the requested records or allow the records to be inspected or copied
within a reasonable time at a cost that does not exceed the cost provided in
Florida Statute or as otherwise provided by law.

iii. Ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by
law for the duration of the Agreement term and following completion of the
Agreement if the Contractor does not transfer the records to the City.

iv. Upon completion of the Agreement, transfer, at no cost, to the City all public
records in possession of the Contractor or keep and maintain public records
required by the City to perform the service. If the Contractor transfers all public
records to the City upon completion of the Agreement, the Contractor shall
destroy any duplicate public records that are exempt or confidential and exempt
from public records disclosure requirements. If the Contractor keeps and
maintains public records upon completion of the Agreement, the Contractor
shall meet all applicable requirements for retaining public records. All records
stored electronically must be provided to the City, upon request from the City's
custodian of public records, in a format that is compatible with the information
technology systems of the City.

V. If the Contractor does not comply with this section, the City shall enforce the
contract provisions in accordance with the contract and may unilaterally cancel
this contract in accordance with state law.

Contractor is aware that the Inspector General of Palm Beach County has the authority to
investigate and audit matters relating to the negotiation and performance of this contract
and may demand and obtain records and testimony from Contractor and its subcontractors
and lower tier subcontractors. Contractor understands and agrees that in addition to all other
remedies and consequences provided by law, the failure of Contractor or its subcontractors
and lower tier subcontractors to fully cooperate with the Inspector General when requested
may be deemed by the City to be a material breach of this Agreement justifying its
termination.

The continuation of this Agreement beyond the end of any fiscal year shall be subject to
both the appropriation and the availability of funds in accordance with Florida law.

By entering into this Agreement, Contractor acknowledges its obligation to comply with
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the provisions of Section 448.095, Fla. Stat., "Employment Eligibility.” Contractor affirms
and represents it is registered with the E-Verify system, utilizing same, and will continue to
utilize same as required by law. Compliance with this section includes, but is not limited to,
utilization of the E-Verify System to verify the work authorization status of all newly hired
employees and requiring all subcontractors to provide an affidavit attesting that the
subcontractor does not employ, contract with, or subcontract with, an unauthorized alien.
Failure to comply with this section will result in the termination of this Agreement, or if
your subcontractor knowingly violates the statute, the subcontract must be terminated
immediately. Any challenge to termination under this provision must be filed in the Circuit
Court no later than 20 calendar days after the date of termination. If terminated for a
violation of the statute by Contractor, the Contractor may be prohibited from conducting
future business with the City or awarded a solicitation or contract for a period of 1 year after
the date of termination. All costs incurred to initiate and sustain the aforementioned
programs shall be the responsibility of the Contractor.

To the extent permitted under the laws of Florida, the Contractor shall indemnify, defend ,
and hold harmless the City and its officers, employees, agents, and instrumentalities from
any and all liability, losses or damages, which the City or its officers, employees, agents, or
instrumentalities may incur as a result of claims, demands, suits, causes of actions, or
proceedings of any kind or nature brought from a third party arising out of, relating to, or
resulting from (a) a defect in workmanship or design of the products, (b) Contractor’s
negligence or willful misconduct while performing under this Agreement, or (c)
Contractor’s violation of applicable law. This indemnification does not apply to liability
and/or damages arising from: (a) the negligence of any person other than an employee or
agent of Contractor; (b) the failure of any person other than an employee or agent of
Contractor to follow any labeling, manuals and/or instructions for use of the Product; or (c)
the use of any product not purchased from Contractor, or Product that has been modified,
altered, reprocessed, or repaired by any person other than an employee or agent of
Contractor. The Contractor expressly understands and agrees that any insurance protection
required by this Agreement or otherwise provided by the Contractor shall in no way limit
the responsibility to indemnify, keep and save harmless, and defend the City or its officers,
employees, agents, and instrumentalities as herein provided the obligations of this section
shall survive the term of this Agreement.

Contractor’s indemnification obligations under this section are conditioned on the City
promptly providing the Contractor with (i) timely written notice of any claim for which
indemnification is sought; (ii) reasonable assistance and all available non-proprietary
information reasonably required in the defense or settlement of any claim; and (iii) sole
control over the defense against any claim and the settlement of any claim; provided,
however, that the Contractor shall provide timely and reasonable updates to the City
concerning the defense and shall not agree to any settlement or compromise that imposes
or results in any finding of fault or any restriction or obligation on the part of the City
without such party prior written consent (which shall not be unreasonably withheld).

Pursuant to Section 287.134, Florida Statutes, an entity or affiliate who has been placed on
the discriminatory vendor list may not submit a bid, proposal, or reply on a contract to
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provide any goods or services to a public entity; may not submit a bid, proposal, or reply
on a contract with a public entity for the construction or repair of a public building or public
work; may not submit bids, proposals, or replies on leases of real property to a public entity;
may not be awarded or perform work as a contractor, supplier, subcontractor, or consultant
under a contract with any public entity; and may not transact business with any public entity.
By execution of this Agreement, Contractor represents that it has not been placed on the
discriminatory vendor list as provided in Section 287.134, Florida Statutes.

Pursuant to Section 287.135, Contractor is ineligible to enter into, or renew, this Agreement
if Contractor is on the Scrutinized Companies that Boycott Israel List (as identified in
Section 215.4725, Florida Statutes), or is engaged in a boycott of Israel.

a. By entering into this Agreement, Contractor certifies, as of the Effective Date of this
Agreement and throughout the Term, that Contractor is not on the Scrutinized
Companies that Boycott Israel List, and that Contractor is not engaged in a boycott of
Israel.

b. Contractor shall notify the City if, at any time during the Term of this Agreement,
Contractor is placed on the Scrutinized Companies that Boycott Israel List, or that
Contractor is engaged in a boycott of Israel. Such notification shall be in writing and
provided by Contractor to the City within ten (10) days of the date of such occurrence.

c. Inthe event the City determines, using credible information available to the public, that
Contractor has submitted a false certification or Contractor is found to have been placed
on the Scrutinized Companies that Boycott Israel List or engaged in a boycott of Israel,
the City may, in its sole discretion, terminate this Agreement and seek a civil penalty,
and other damages and relief, against Contractor, pursuant to Section 287.135, Florida
Statutes. In addition, the City may pursue any and all other legal remedies against
Contractor.

d. Contractor shall not seek damages, fees, or costs against the City in the event the City
terminates the Agreement pursuant to this provision.

By its execution of this Agreement, Contractor acknowledges that it has been informed by
City of, and is in compliance with the terms of Section 287.133(2)(a) of the Florida Statutes
which read as follows:

"A person or affiliate who has been placed on the convicted vendor list following a
conviction for a public entity crime may not submit a bid, proposal, or reply on a contract
to provide any goods or services to a public entity; may not submit a bid, proposal, or reply
on a contract with a public entity for the construction or repair of a public building or public
work; may not submit bids, proposals, or replies on leases of real property to a public
entity, may not be awarded or perform work as a contractor, supplier, subcontractor, or
consultant under a contract with any public entity; and may not transact business with any
public entity in excess of the threshold amount provided in s. 287.017 for CATEGORY
TWO for a period of 36 months following the date of being placed on the convicted vendor
list."
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The Contractor and its services under this Agreement must comply with all applicable
federal, state, and local laws, codes, ordinances, rules, and regulations including, without
limitation, American with Disabilities Act, 42 U.S.C. § 12101, Section 504 of the
Rehabilitation Act of 1973, and any related federal, state, or local laws, rules, and
regulations. The Contractor agrees to provide to the City all necessary certifications
required by any federal, state, and local laws, ordinances, codes, rules and regulations. The
Contractor's obligations under this Section shall survive termination, cancellation or
expiration of this Agreement.

Pursuant to Section 286.101(3), Florida Statutes where the amount of the Agreement is
$100,000.00 or more, Contractor shall disclose any current or prior interest of, any contract
with, or any grant or gift received from a country of foreign concern with a value of $50,000
or more that was received or in force during the previous five (5) years. Definitions,
disclosure requirements and exceptions are found in Fla. Stat. §268.101. Contractor
represents and warrants it has complied with Fla. Stat. 8286.101, it has properly disclosed
such interests, contracts, grants or gifts to the City before execution of this Agreement, and
it will remain in compliance with Fla. Stat. §286.101 for the duration of this Agreement.

Section 287.138, Florida Statutes, prohibits the City from entering into a contract which
would give access to an individual's personal identifying information with an entity with; a
Controlling Interest (as that term is defined in sub-section 287.138(1)(a)), or full ownership,
held by a Foreign Country of Concern (as that term is defined in sub-section 287.138(1)(c)),
or with a principal place of business in a Foreign Country of Concern, unless the entity
provides the City with an affidavit signed by an officer or representative of the entity under
penalty of perjury attesting that the entity does not meet any of the criteria in paragraphs
(2)(a)-(c) of the statute. Upon submitting its Work Order, Contractor shall certify
compliance with section 287.138, Florida Statutes, by executing the Proposer Certification
regarding Entities of Foreign Countries of Concern, which is included in Attachment 2. The
City reserves the right to terminate any agreement in which a CONTRACTOR provides a
false certification or otherwise violates Section 287.138, Florida Statutes.

Contractor has fully complied with Section 787.06(13), Florida Statutes, which requires all
nongovernmental entities executing, renewing, or extending a contract with a governmental
entity to provide an affidavit signed by an officer or representative of the nongovernmental
entity under penalty of perjury that the nongovernmental entity does not use coercion for
labor or services as defined in that statute as evidenced by affidavit provided to the City.

20. The documents listed below are a part of this Agreement and are hereby incorporated by

reference. In the event of inconsistency between the documents, unless otherwise provided
herein, the terms of the following documents will govern in the following order of
precedence:

a. Terms and conditions as contained in this Agreement.

b. Terms and Conditions of SAVVIK RFB No. 2024-06.

c. Contactor’s response to SAVVIK Solicitation RFB No. 2024-06 and any subsequent
information submitted by Contractor during the evaluation and negotiation process.
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d. Terms and Conditions as contained in Exhibit B (Service).

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the City and Contractor executed this contract as of the day and
year first above written.

ATTEST: CITY OF DELRAY BEACH

By: By:
Alexis Givings, City Clerk Thomas F. Carney, Jr., Mayor

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY:

By:

Lynn Gelin, City Attorney

STRYKER SALES, LLC

By:
Print Name:
Title:
[Corporate Seal]
[Corporate Seal]
STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me by means of [ physical presence or [

online notarization, this _ day of : 20, by
(name of person), as (type of authority)
for (name of party on behalf of whom instrument was executed).

Personally known _ OR Produced Identification
Type of Identification Produced

Notary Public — State of
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EXHIBIT B

PROCARE SERVICES

The terms of this Exhibit B will apply to Customer’s purchase of Services under a Stryker Service Plan (as defined Section 1
below). In the event of a conflict or inconsistency between the Standard Terms of Sale and this Exhibit B, relative to a
Service Plan, this Appendix B will govern.

1.

Service Plan Coverage. Stryker will perform the repair and maintenance services (collectively, the “Services”) more
particularly described in each service plan (the “Service Plan”) if entered into by and between Stryker and Customer. The
Services will cover the capital equipment (if applicable) identified in the Service Plan (collectively, the “Equipment”).
Service Plan Terms and Conditions. In addition to each Service Plan’s coverage terms and conditions, the Services will
be subject to the PROCARESM Services Terms and Conditions set forth below.

Product Maintenance. The Service Plan is ancillary to and not a complete substitute for the requirements of Customer to

adhere to the routine maintenance instructions provided by Stryker, its equipment and operations manuals, and accompanying

labels and/or inserts for each item of Equipment. Customer covenants and agrees that its appropriate user personnel will
follow the instructions and contents of those manuals, labels and inserts.

Warranty; Limitations of Warranty and Liability (Services). During the Term, Stryker warrants, with the exception

of software maintenance services which, if applicable, will be as specified in the Service Plan, the following:

4.1. Stryker has the experience, capability and resources to perform under the Service Plan, and Stryker further represents and
warrants that the Services will be performed in a workmanlike manner and with professional diligence and skill;

4.2. Services will comply with all applicable laws and regulations and all applicable standards set forth by law or ordinance
or established by the rules and regulations of any federal, state or local agency, department, commission, association or
pertinent governing, accrediting or advisory body, including The Joint Commission having authority to set standards for
healthcare facilities;

4.3. If the Services are to be performed on Customer’s premises, Stryker represents and warrants that Stryker will comply
with all applicable safety laws and Customer’s then current safety and other applicable regulations, all human resource
policies and health and drug and alcohol screening policies; provided that Customer has provided advance written
notification of such rules, regulations and policies to Stryker;

4.4. Stryker currently has, or prior to the commencement thereof, will obtain, pay for, and maintain any and all licenses,
fees, and qualifications required to perform the Services.

4.5. Stryker will maintain the Equipment in good working condition. Equipment and Equipment components repaired or
replaced under this Service Plan continue to be warranted as described herein during the Term. When Equipment or
component is replaced, the item provided in replacement will be the customer’s property and the replaced item will be
Stryker’s property. If a refund is provided by Stryker, the Equipment for which the refund is provided must be returned
to Stryker and will become Stryker’s property.

4.6. TO THE FULLEST EXTENT PERMITTED BY LAW, THE EXPRESS WARRANTIES SET FORTH HEREIN ARE
THE ONLY WARRANTIES APPLICABLE TO THE SERVICES AND ARE EXPRESSLY IN LIEU OF ANY
OTHER WARRANTY BY STRYKER, AND STRYKER HEREBY EXPRESSLY DISCLAIMS ANY AND ALL
OTHER EXPRESS OR IMPLIED WARRANTIES REGARDING THE SERVICES, INCLUDING, BUT NOT
LIMITED TO, MERCHANTABILITY, NON-INFRINGEMENT OR FITNESS FOR A PARTICULAR PURPOSE.
EXCEPT FOR CONTRACTOR’S INDEMNIFICATION OBLIGATIONS AS OUTLINED IN SECTION 12, ABOVE.
IN NO INSTANCE WILL STRYKER BE LIABLE TO CUSTOMER FOR INCIDENTAL, PUNITIVE, SPECIAL,
COVER, EXEMPLARY, MULTIPLIED OR CONSEQUENTIAL DAMAGES OR ATTORNEYS’ FEES OR COSTS.

Limitations and Exclusions from Service Plan. Customer will use commercially reasonable efforts to cooperate with
Stryker in connection with Stryker’s performance of the Services. Customer understands and acknowledges that Stryker
ProCare employees will not provide surgical or medical advice, will not practice surgery or medicine, will not be involved in
any manner which may be construed as practicing surgery or medicine, will not come in contact with the patient, will not enter
the “sterile field” at any time, and will not direct equipment or instruments that come in contact with the patient during surgery.
Customer’s personnel will refrain from requesting Stryker employees to take any actions in violation of these requirements or
in violation of applicable laws, rules or regulations, Customer policies, or the patient’s informed consent. A refusal by Stryker
employees to engage in such activities will not be a breach of this Agreement. Customer consents to the presence of Stryker
employees in its operating rooms, where applicable, in order for Stryker to provide Services under this Agreement and
represents that it will obtain all necessary consents from patients for such presence during surgery.

Notwithstanding any other provision set forth herein, the Service Plan does not cover the following, as determined by
Stryker in its sole discretion:(i) abnormal wear or damage caused by reckless or intentional misconduct, abuse, neglect
or failure to perform normal and routine maintenance as set out in the applicable maintenance manual or operating
instructions provided with the Equipment; (ii) accidents, catastrophe, fire, flood or act(s) of God; (iii) damage resulting
from faulty maintenance, improper storage, repair, handling or use, damage and/or alteration by non-Stryker
authorized personnel; (iv) service necessary due to the failure of the Customer or anyone under its control to comply
with written instructions or recommendations; (v) equipment on which any original serial numbers or other
identification marks have been removed or destroyed; (vi) damage caused as a result of the use of the Equipment
beyond the useful life, if any, specified for such equipment in the user manual; (vii) service Stryker cannot perform
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because the Equipment has been discontinued or its parts have been discontinued or made obsolete; (viii) service to
the Equipment if the Equipment or the Equipment site is contaminated with blood or other potentially infectious
substances; or (ix) equipment that has been repaired with any unauthorized or non-Stryker components. In addition,
in order to ensure safe operation of the Equipment, only Stryker accessories should be used. Stryker reserves the right
to invalidate a Service Plan and any complimentary loaner programs thereunder if Equipment is used with accessories
not manufactured by Stryker. If, at any time, upon inspection of the Equipment in service, Stryker deems any single unit
of Equipment to be unserviceable, a record and report of such will be made, and provided to the Customer in writing on
the date of service.

Non-Solicitation and Non-Hire. Customer agrees that, during the Term and for a period of one (1) year following the
termination or expiration of a Service Plan, it will not solicit any employees of Stryker to terminate their employment with
Stryker, unless Stryker consents in writing. Nothing herein will prohibit Customer from hiring employees of Stryker who
respond to a general employment solicitation such as a newspaper advertisement.

Background Check. Stryker warrants that all of its employees who will be on a Customer’s premises to perform Services
will have undergone a background check as part of Stryker’s hiring practice and/or as required by Customer’s vendor
credentialing program. The background check consists of the following:

Criminal background check

National sex offender registry check

Education verification

Employment history

SSN verification

Driving record

Government sanction/watch lists

During the Term, a Customer may request a conference with Stryker at any reasonable time regarding the performance,
behavior or expectations of any Stryker service personnel who are assigned to Customer’s facility. Any Stryker service
personnel who willingly and knowingly violates Customer’s rules, regulations, procedures, or polices may be removed
from Customer’s facility at Customer’s option and will be replaced by Stryker promptly.

Changes. At any time during the Term, and upon each Party’s written consent, additional Services or Equipment may be
added or deleted from a plan. Such changes will be governed by the terms and conditions of the Service Plan. Stryker may
modify the applicable Service Plan to reflect adjustments to charges attributable to plan changes.

Parts and Subcontracting. Stryker may elect to use new or used parts related to the Services in its sole discretion. Stryker
reserves the right to hire subcontractors to perform the Services.

Independent Contractor. The Parties are independent contractors with respect to one another. However, to the extent
Stryker, Stryker personnel or subcontractors come to Customer’s property, to the extent applicable, they will follow
Customer’s written and posted work place policies.
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