TERMS AND CONDITIONS - CRITEO SERVICE
F A - CRITEO it 4-

These Terms and Conditions (“Terms”) are between Criteo Advertising (Beijing) Co., Ltd. (hereinafter
"Criteo") and the Client and apply to the provision of the Criteo Service.
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1- Definitions and Interpretation

1-58 X fuff

Agreement means these Terms and associated Insertion
Order placed by the Client named in the

WL Insertion Order.
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Aggregated Client Data means data collected by Criteo for the purpose

of providing the Service for the Client that can
no longer by linked to the Client i.e. Client Data
that does not identify or permit identification of a

client.
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Banner means any ad promoting the products and/or
services of the Client, which will be optimised by

RRHEE )& the Criteo Technology.
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Client Content means images, graphics, text, data, links or other
creative elements supplied by the Client to

ZPRE Criteo (by data feed or otherwise) for inclusion in
Banners.
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Client Data means data that Criteo collects through Criteo
tags on the Client’s properties which includes

V- &2k & any information that can be attributed to a user

via cookies or other technologies that record
events related to users’ activity on Client’s
properties (such as the number of pages viewed,
the products the user viewed, user searches).
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means data related to the Criteo ad serving
activity such as the number of ads displayed to
users and aggregated client data that does not
identify or permit identification of a client.
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means a network of publishers on supported
interactive properties whose identity is unknown
to the Client and administered at the sole
discretion of Criteo for display of Banners.
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means the service chosen by the Client in the
Insertion Order.
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means aggregated data provided by third
parties independently of the provision of the
Criteo Service to the Client and may include
publisher data.
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means Criteo's performance display advertising
fechnology allowing it to serve the right ad to
the right user at the right time.
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means the action of associating of two or more
browsers and/or applications/devices, used, or
likely used, by the same user.
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means Client Data, Criteo Data and Criteo
Sourced Data.
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means a Client order which indicates the type of
service chosen, the duration of the Service, the
budget, the price and any other particular
condition, in the form which is to be provided by
Criteo and a completed version of which shall
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be duly executed by the Parties.
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Target Audience means users on the Criteo Network who will be
targeted with relevant performance advertising
BARZEA banners based on the Criteo Technology.
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2-Setting up the Service: The Client will comply with the technical requirements and specifications of
the Criteo Service together with any other requirements and specifications Criteo may specify in writing
from time to time, for example in respect of providing and improving other Criteo products and services
which the Client may be interested in receiving. These technical specifications may include the
following operations: (i) including software code, tags and cookies supplied by Criteo on the Client’s
properties (including on its websites and, if applicable, email newsletters); (i) supplying Criteo with
catalogue files of the Client’s products and/or services to be included in Banners; and (i) supplying
Criteo with the Client’s logos and other Client Content to be displayed in Banners. The Client shall be
solely liable for performing these operations. Criteo does not warrant any dates (if any) stated in the
Insertion Order. When setting up an advertising campaign the Client shall select the Target Audience for
the campaign. Furthermore, THE CLIENT SHALL COMPLY AT ALL TIMES WITH CRITEO’S POLICIES THAT
INCLUDE ITS PRIVACY POLICY [www.criteo.com/us/privacy-policy] (THE "PRIVACY POLICY") AND
ADVERTISING GUIDELINES [hitp://www.criteo.com/en/legal/terms-and-conditions-criteo-service] (THE
"ADVERSITING GUIDELINES"). THE CLIENT ACKNOWLEDGES THAT THESE POLICIES MAY BE UPDATED FROM
TIME TO TIME TO REFLECT CRITEO’S PRACTICES AND NEW PRODUCTS/SERVICES. In the event of any
material change to these policies, Criteo shall communicate these changes in advance. Criteo has a
Code of Business Conduct and Ethics available on its corporate website.
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3-Banner Display: The Client acknowledges and accepts that the Banners are displayed on the Criteo
Network and that Criteo has an absolute discretion as to where (and how often) the Banners will be
displayed and how priority is to be governed between different clients. The Client acknowledges that
Banners may be displayed next to banners of its direct or indirect competitors. Criteo reserves the right
to make changes to the Criteo Technology and/or to cease or not commence display of Banners
without notice or compensation to the Client. Criteo uses commercially reasonable efforts not to display
Banners on websites or other media that are of pornographic, defamatory, obscene or illegal nature. In
the event Client nofifies Criteo in writing that Banners are being displayed on such media, Criteo will
promptly remove the Banners.
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4- Measurements and Performance Report: Criteo measures, through its servers, the number of
impressions and/or clicks and/or other metrics necessary for calculating the charges under the
Agreement. The Client accepts that Criteo’s measurements are final and shall prevail over any other
measurements. Criteo grants the Client access to an online interface to access statistics on a daily basis
and control its account. Statistics are updated with a maximum delay of 48 hours. Any modifications
made and approved (either by the Client or upon the Client’s instruction) —including, but not limited to,
budget adjustments or pausing a campaign, are solely the Client’s responsibility and the Client shall be
liable for any costs incurred to Criteo as a result of modifications. The Client gives permission for Criteo o
make modifications on its behalf in accordance with any specific instructions communicated to Criteo
in wrifing (including, but noft limited to, CPC ranges, minimums and maximums and key campaign
outcomes). Furthermore, the Client is responsible for the use and storage of its personal and confidential
password and ID and shall immediately notify Criteo in writing of any loss or involuntary disclosure
thereof.
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5-Invoicing and Payment: The Client minimum investment (if applicable) for setting up the Criteo
service is defined in the Insertion Order. Criteo retains the right, in ifs sole discretion, to request
prepayment from a Client, as specified in the Insertion Order. Criteo shall issue commercial receipt,
instead of VAT tax receipt, within 30 calendar days upon receipt of prepayment to the Client.

The Criteo Service will be charged on the basis in the Insertion Order and will include out-of-pocket
expenses incurred in undertaking the Criteo Service (e.g. transportation, felecommunications,
government charges, photocopy, postage, etc.) and taxes / fees payable due to the provision of
Criteo Services (including but not limited to Value Added Tax, Urban Construction and Maintenance
Tax, Educational Surcharge, Local Educational Surcharge and Cultural Construction Fee, if applicable).
The Client will receive monthly invoices from Criteo delivering the Criteo Service. Criteo does not
guarantee that the budget set up in the Insertion Order will be reached. Unless specified otherwise in
the Insertion Order, the Client shall pay all amounts due, without set-off, within 30 calendar days from
the invoice date. All payments to Criteo shall be made in the currency of the invoice, and payments
listed in the Insertion Order are quoted exclusive of any applicable taxes or fees which shall be payable
by the Client or Criteo due to provision of Services at the time and in the manner required by law. The
Client shall be solely responsible for all taxes, fees and charges in connection with the provision of Criteo
Services. In the event that Criteo is required to pay any such tax, fee or charge, the Client shalll
reimburse Criteo therefore. Criteo shall be entitled to charge late payment surcharges and recovery
costs on overdue amounts as specified by the relevant law or as set out in the Inserfion Order. Any claim
on the invoice can only be raised within one calendar month of receipt. Unless stated otherwise in the
Insertion Order, all payments (including taxes) stated in the invoices shall be payable solely by the
Client.

Due to issues both agreed by the Client and Criteo in written, including changes or cancelation of the
agreement, Criteo may need to refund the Client on the latter’s previously seftled prepayment or
service fees. The Client shall accordingly submit a written refund application to Criteo. In cases where
the related service fees have been issued with invoices by Criteo, the Client shall return the invoices and
complete the invoice cancelation procedures, including obtaining a Red-Letter Invoice Issuance
Notice from the tax authority in charge of the Client (if applicable), at the fime when such refund
application is submitted. Criteo shall settle the refund within 30 calendar days upon receipt of the
written application as well as the related original invoices and documents including Red-Lefter Invoice
Issuance Noftice. Any claim on the refund application shall be raised within one calendar month after
receipt of the refund application.
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6-Intellectual Property: Each Party remains sole owner of the intellectual property rights it owned prior to
the execution of the Agreement. Criteo is the sole owner of all intellectual property rights in and to the
Criteo Technology and Criteo Data. Client is the sole owner of all intellectual property rights in and to
the Client Data. The Client authorizes Criteo: (i) to collect, use, analyze and process the Client Data, to
combine the Client Data with Criteo Data and Criteo Sourced Data and to perform the Service for the
Client; (i) to improve Criteo Technology, Criteo Service and other Criteo products, programs and/or
services, including, for example, Criteo’s email marketing service, with Aggregated Client Data; and (iii)
to disclose Client Data if required by law. For the duration of the Agreement, the Client grants Criteo
(including Criteo daffiliates) a worldwide, royalty-free, non-transferable license to use, reproduce and
represent the Client frademarks and logos, and fo display, reproduce, represent the Client Content of
the Banners: (a) on the Criteo Network; (b) on all documentation promoting the Criteo Service. Criteo
shall seek prior authorization from the Client for any press release using the Client’s name, logos and/or
frademarks. The Client shall not modify or attempt to modify the code or otherwise reverse engineer or
create derivative works of any aspect of the Criteo Technology.
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7-WARRANTIES AND INDEMNITIES: EXCEPT AS SET OUT IN THIS CLAUSE, CRITEO GIVES NO WARRANTY OR
CONDITION, EXPRESS OR IMPLIED, WITH RESPECT TO ANY MATTER AND, IN PARTICULAR, BUT WITHOUT
LIMITATION, EXPRESSLY DISCLAIMS ANY WARRANTIES OR CONDITIONS OF NON-INFRINGEMENT OR THE
QUALITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF THE CRITEO TECHNOLOGY, THE CRITEO NETWORK
OR ANY SERVICE PROVIDED UNDER THE AGREEMENT. THE CLIENT WARRANTS AND REPRESENTS TO CRITEO
THAT: (1) IT HAS THE RIGHT, POWER AND AUTHORITY TO ENTER INTO THIS AGREEMENT AND PERFORM ITS
OBLIGATIONS AS SET OUT HEREIN; (II) IT HAS THE RIGHT TO PROVIDE THE CLIENT CONTENT TO CRITEO FOR
PUBLICATION AND TO AUTHORIZE CRITEO TO USE THE CLIENT CONTENT, WITHOUT INFRINGING ANY RIGHTS
OF ANY THIRD PARTY INCLUDING, WITHOUT LIMITATION, INTELLECTUAL PROPERTY RIGHTS; (lll) THE CLIENT
CONTENT COMPLIES AT ALL TIMES WITH ALL APPLICABLE LAWS, STATUTES, STATUTORY INSTRUMENTS,
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CONTRACTS, REGULATIONS, ADVERTISING AND MARKETING CODES OF PRACTICE IN ANY OF THE
JURISDICTIONS WHERE BANNERS DISPLAYED:; (IV) THE CLIENT CONTENT DOES NOT CONTAIN ANY MATERIAL
THAT IS OBSCENE, DEFAMATORY OR CONTRARY TO ANY APPLICABLE LAW OR REGULATIONS AND DOES
NOT GIVE ACCESS VIA HYPERLINKS TO ANY PROPERTY CONTAINING MATERIAL THAT IS OBSCENE,
DEFAMATORY OR CONTRARY TO ANY APPLICABLE LAW OR REGULATION; (V) IT SHALL NOT PROVIDE ANY
PERSONAL DATA, VIA ITS DATA FEED OR OTHERWISE, PURSUANT TO APPLICABLE DATA PROTECTION LAWS;
(V1) ANY INFORMATION PROVIDED UNDER THE AGREEMENT IS TRUE, ACCURATE, COMPLETE AND CURRENT;
AND (VII) IT SHALL COMPLY WITH ALL RELEVANT LAWS AND REGULATIONS INCLUDING ANY GUIDELINES OR
POLICIES AS MADE AVAILABLE BY CRITEO. THE CLIENT SHALL DEFEND, INDEMNIFY, AND HOLD CRITEO
HARMLESS FROM AND AGAINST ANY THIRD-PARTY SUIT, PROCEEDING, ASSERTIONS, DAMAGES (DIRECT OR
INDIRECT), COST, LIABILITY, AND EXPENSES (INCLUDING COURT COSTS AND LEGAL FEES), INCURRED AS A
RESULT OF ANY BREACH OF THIS CLAUSE 7 OR OF ANY CLAIM WHICH IF TRUE WOULD BE A BREACH OF THIS
CLAUSE.
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8-Liability: To the maximum extent permitted by applicable law, neither party shall be liable for any
special, indirect, incidental, consequential, punitive or exemplary damages in connection with the
Agreement, even if said party has been advised of the possibility of such damages. Neither party shall
have any liability for any failure or delay resulting from any event, beyond the reasonable control of that
party including, without limitation fire, flood, insurrection, war, terrorism, earthquake, power failure, civil
unrest, explosion, embargo, strike ("Force Majeure Event"). Client acknowledges and accepts that the
price paid by Client takes info account the risks involved in this transaction and this represents a fair
allocation of risk. For the avoidance of doubft, nothing in this Agreement excludes or limits either Party's
liability for fraud, gross negligence, death or personal injury or any other matter to the extent such
exclusion or limitation would be unlawful. SAVE FOR THE INDEMNITY IN CLAUSE 7 ABOVE, TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTIES’ LIABILITY UNDER THE AGREEMENT, FOR
WHATEVER CAUSE, WHETHER IN CONTRACT OR IN TORT, OR OTHERWISE, WILL BE LIMITED TO DIRECT MONEY
DAMAGES AND SHALL NOT EXCEED THE AMOUNT CORRESPONDING TO THE LAST 6 MONTHS INVOICED TO
THE CLIENT. THE CLIENT ACKNOWLEDGES AND ACCEPTS THE RISK THAT THIRD PARTIES MAY GENERATE
IMPRESSIONS, CLICKS OR OTHER ACTIONS AFFECTING THE CHARGES UNDER THE AGREEMENT FOR
FRAUDULENT OR IMPROPER PURPOSES. CRITEO SHALL HAVE NO RESPONSIBILITY OR LIABILITY TO THE CLIENT
IN CONNECTION WITH ANY THIRD PARTY CLICK FRAUD OR OTHER IMPROPER ACTIONS THAT MAY OCCUR.
SUCH THIRD PARTY CLICK FRAUD OR OTHER IMPROPER ACTIONS SHALL NOT AFFECT THE CHARGES UNDER
THE AGREEMENT BASED ON CRITEO’S MEASUREMENTS.
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9-Privacy: The Client acknowledges and accepts it will include said code and tags on its properties
(including, if requested in writing by Criteo or specified in the technical specifications referred to in
clause 2 above, on its email newsletters and welbsites). Any data received by Criteo via said tags will be
used for performing the Criteo Services, enhancing the Criteo Technology and/or providing and
improving any other Criteo products or services which the Client may be interested in receiving from
fime to tfime. Criteo will collect and use such data in accordance with applicable laws and regulations,
including but not limited to laws governing privacy and data protection. The Client undertakes fo
include on its properties (i) a privacy policy that includes a link to the Criteo privacy policy and when
legally compulsory (ii) appropriate notice and choice mechanisms that comply with relevant laws and
regulations. When notices are legally required they should indicate prominently to users (i) that by
continuing to browse on Client properties, they consent to cookie (or other fracking fechnologies)
dropping for the purpose of serving targeted advertising; and (ii) allow users to learn more and object
to Criteo’s Services. When applicable, the Client undertakes to disclose that data may be collected
and or shared with Criteo for Cross Device Linking purposes. Each Banner in any format controlled by
Criteo will include a link to Criteo’s Privacy Policy page (www.criteo.com/us/privacy-policy) that will
include information for users on how to disable Criteo Service (and insert an “opt-out” link).
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10-Term and Termination: The Agreement shall apply as from the date of the Insertion Order and shall
expire (i) on the date stated in the Insertion Order; or (i) on the date when the total budget chosen by
the Client (and as set out in the Insertion Order) is exhausted, whichever occurs earlier. Without
prejudice to any other rights and remedies, either Party may terminate the Agreement with immediate
effect by written notice to the other Party: (a) if the other commits a material breach of any of its
obligations under the Agreement and in the case of a remediable breach, fails to remedy it within
seven (7) days of the date of receipt of notice from the other specifying the breach and requiring it to
be remedied; or (b) on the occurrence of a Force Majeure Event that has continued for a minimum
period of two months; (c) to the extent permitted by applicable law in the event that either Party
becomes insolvent, goes into liquidation, appoints an administrative receiver or analogous proceedings
under relevant local law. Expiration or termination (for any reason) of the Agreement shall not affect
any accrued rights or liabilities which either Party may then have nor shall it affect any clause which is
expressly or by implication intended to continue in force after expiration or termination.
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11-Confidentiality: Each Party undertakes that it will not at any time disclose to any person not explicitly
mentioned in this Agreement, except its professional representatives or advisors or as may be required
by law or any legal or regulatory authority, the ferms and conditions of this Agreement or any
confidential information concerning the business or affairs of the other Party (including the other Party’s
affiliates) which is disclosed to it by the other Party. If such disclosure is required by law or any legal or
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regulatory authority, the Party required by the authority shall give the other Party written notice of such
disclosure as soon as possible prior fo making the disclosure and upon request, shall assist the other Party
in obtaining a protective order or other relief.
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12-No Assignment: The Client shall not without Criteo’s prior written consent assign, sub-license or deal
in any other manner with the Agreement or any of its rights under the Agreement, or sub-contract any
or all of its obligations under the Agreement or purport to do any of the same. Criteo may assign, sub-
license or deal in any other manner with the Agreement or any of its rights under the Agreement or sub-
contract any or all of its obligations under the Agreement without the Client's consent upon written
notice to the Client.
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13-Miscellaneous:

ek

(1) Criteo reserves the right to modify the Terms at any time. THE TERMS ARE EFFECTIVE AS SOON AS THEY
ARE AVAILABLE ONLINE AT THE FOLLOWING LINK: http://www.criteo.com/en/legal/terms-and-conditions-
criteo-service . THEY SHALL AUTOMATICALLY APPLY TO PARTIES, EACH INSERTION ORDER OR INSERTION
ORDER RENEWAL CONCLUDED AFTER THE MODIFICATIONS. THE CLIENT HAS A DUTY TO KEEP ITSELF
INFORMED OF THE LATEST VERSIONS OF THE TERMS.
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(i) This Agreement shall be governed by the PRC law
AWMl P E ST,

(iii) Any dispute arising out of or in connection with this Agreement and shall be first resolved via friendly
consultation between the Parties. If the Parties fail to resolve the dispute via consultation within [30]
working days, either Party may file the dispute to the China International Economic and Trade
Arbitration Commission (“CIETAC") in Beijing for arbitration in accordance with the prevailing CIETAC
arbifration rules then in effect. The arbitral award shall be final and binding upon both Parties. Each
Party shall bear its own legal fee. The losing Party shall bear the arbitration fee charged by CIETAC. The
arbifration tribunal shall consist of three (3) arbitrators. Each Party shall appoint an arbitrator, the
nationality of whom shall be other than the nationalities of the appointing Party. The presiding arbitrator
shall be appointed by these two arbitrators. The arbitration shall be conducted in English.
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(iv) The Agreement may be amended only by a written agreement executed by an authorized
representative of each Party. The Parties acknowledge and accept that electronic format shall be
deemed an acceptable means of communication for the execution or sending of an Insertion Order or
to modify the terms of an Inserfion Order including its renewal. All notices will be addressed to the
contact information sef forth in the Insertion Order executed between the Parties.
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(v) The Client’s placing of an Insertion Order implies full acceptance by the Client of the Terms
notwithstanding any term to the contrary that may be contained in any of the Client’s documentation,
in parficular in any purchase order. The Terms and each Insertion Order duly executed, constifute the
Agreement between the Parties. If there is any contradiction between the Terms and Insertion Orders,
the Insertion Orders shall take precedence in relation to the Criteo Service.
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(vi) The Agreement constitutes the complete and entire agreement between the parties and shall
supersede any and all other prior understandings, commitments, representations or agreements,
whether written or oral, between the parties.
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(vii) If any provision of the Agreement shall be found by any court or administrative body of competent
jurisdiction to be invalid or unenforceable, such invalidity or enforceability shall no effect the other
provisions of the Agreement which shall remain in full force an effect.
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(viii) The English version of Agreement shall prevail in the event of any inconsistency between the
Chinese and English versions.
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(ix) The Parties are independent contractors and will have no power or authority fo assume or create
any obligation or responsibility on behalf of each other. This Agreement will not be construed to create
or imply any partnership, agency or joint venture.
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(x) In no event will any delay, failure or omission (in whole or in part) in enforcing, exercising or pursuing
any right, power, privilege, claim or remedy conferred by or arising under the Agreement or by law, be
deemed to be or construed as a waiver of that or any other right, so as to bar the enforcement of that,
or any other right, power privilege, claim or remedy, in any other instance at any fime or times
subsequently.
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(xi) Unless specified otherwise in the Agreement, no third party shall have any rights or obligation under
the Agreement.
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(xii) The Agreement may be executed in one or more counterparts, each of which shall be deemed an
original, but all of which together constitute one agreement binding on all the Parties hereto.
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Last updated: 15 June 2016
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