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THIS AGREEMENT is made on 2024

BETWEEN:

(1)

Iluka Resources Limited (ACN 008 675 018) whose registered office is at Level 17, 240
St Georges Terrace, Perth, Western Australia, 6000 ("Iluka"); and

(2) Balranald Shire Council (ABN 74 678 751 581) whose office is at 70 Market Street,
Balranald, New South Wales, 2715 (the "BSC").

INTRODUCTION

(A) Iluka is the proponent of the Balranald Mineral Sands Project.

(B) Development Consent SSD-5285 was granted to Iluka for the Balranald Mineral Sands
Project by the Minister on 5 April 2016.

(@) Prior to the grant of Development Consent SSD-5285, Iluka offered to BSC to provide
certain monetary contributions to be used for community purposes and to commit to an
aspirational Local employment target commitment for the Project.

(D) Iluka has offered to enter into this Agreement with the BSC to make the Community Monetary

Contributions and the Road Maintenance Contributions in connection with the Project and to
satisfy condition 18 of Schedule 2 and condition 25 of Schedule 3 of Development Consent
SSD-5285.

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

INTERPRETATION

Definitions

The following definitions apply in this document.

Address means a party’s address set out in Schedule 4 of this Agreement.

Agreement means this document as entered into between Iluka and the BSC.
Applicant means Iluka Resources Limited.

Approval means any certificate, licence, consent, permit, approval or other requirement

Balranald Mineral Sands Project means the mineral sands mine authorised to be
developed by Development Consent SSD-5285, as modified from time to time.

Business Days means a day other than a Saturday, Sunday or public holiday in NSW and
specifically excluding 27, 28, 29, 30 and 31 December.

Care and Maintenance Period means any period as notified by Iluka to the BSC, in which
Iluka has for any reason, ceased or suspended operations in either the Construction Phase
or Operations Phase, for a continuous period of time in excess of 12months.

Claims means any allegation, debt, cause of action, liability, claim, proceedings, suit or
demand of any nature however arising and whether fixed or unascertained, actual or
contingent whether in law, in equity under statute or otherwise.

Community Partnerships Fund has the same meaning as set out in Schedule 3 of this
Agreement.
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Commencement Date means the date this Agreement is executed by all parties and dated
on page 2.

Community Monetary Contributions means the monetary contributions which are set
out in clause 1 of Schedule 2 of this Agreement.

Confidential Information means any information and all other knowledge at any time
disclosed (whether in writing and orally) by the parties to each other, or acquired by the
parties in relation to the other's activities or services which is not already in the public
domain and which: (a) is by its nature confidential; (b) is designated, or marked, or
stipulated by either party as confidential (whether in writing or otherwise); (c) any party
knows or ought to know is confidential; and (d) is information which may be reasonably
considered to be of a confidential nature.

Consent Authority has the same meaning as in the EP&A Act.

Construction Phase means the construction phase of the Project commencing when
activities associated with the construction of the Project are substantially commenced, being
7 August 2023. It does not include the unconventional underground mining trial which
commenced in 2016.

Contributions means contributions under sections 7.11 and 7.12 of the EP&A Act and any
other contributions or levies similar in nature which may be imposed under that Act.

Corporations Act means the Corporations Act 2001 (Cth).

CPI means the All Group Consumer Price Index applicable to Sydney as published by the
Australian Bureau of Statistics.

Development Consent SSD-5285 means the development consent granted to DA SSD-
5285 for the development and operation of the Balranald Mineral Sands Project by the
Minister on 5 April 2016 under the former section 89E of the EP&A Act, as may be modified
from time to time.

Development Contributions means the Community Monetary Contributions and the Road
Maintenance Contributions.

EP&A Act means the Environmental Planning and Assessment Act 1979 (NSW).

EP&A Regulation means the Environmental Planning and Assessment Regulation 2021
(NSW).

Explanatory Note means the explanatory note required by clause 205 of the EP&A
Regulation.

GST has the same meaning as in the GST Law.

GST Law has the meaning given to that term in A New Tax System (Goods and Services
Tax) Act 1999 (Cth).

Law means any constitution or provision, statute, act, regulation, rule, ordinance,
proclamation, subordinate legislation, delegated legislation, by-law, judgment, rule of
common law or equity, rule, Approval, consent or condition of Approval or consent imposed
by a competent entity exercising statutory jurisdiction in the relevant matter.

Local means the local government areas of Balranald, Wentworth and Hay and those
organisations and natural persons residing within those areas. The parties agree that,
wherever possible, Local will mean Balranald in priority and preference to the other areas
listed in this definition.
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1.2

Minister means the Minister administering the EP&A Act.
NSW means the State of New South Wales.

Operations Phase means the operational phase of the Project only, during which activities
associated with the extraction and processing of mineral ore are being carried out. It does
not include the unconventional underground mining trial which commenced in 2016, nor
does it include the rehabilitation phases once the Operations Phase has ceased.

Project means the Balranald Mineral Sands Project.

Road Maintenance Contributions means the monetary payments which are set out in
clause 2 of Schedule 2 of this Agreement.

Site means all land to which Development Consent SSD-5285 applies, including the land
listed in Appendix 1 and shown in Appendix 2 of Development Consent SSD-5285.

Interpretation
In this Agreement, unless the context clearly indicates otherwise:

(a) the provisions (including the definitions in clause 1.1) of this Agreement are
intended to be applied from the Commencement Date;

(b) a reference to a party or any person or company includes a reference to its
executors, administrators, successors, substitutes and assigns permitted in
accordance with this Agreement and, in the case of a natural person, his or her
legal personal representatives;

(o) clause headings and the table of contents are inserted for convenience only and
do not affect interpretation of this Agreement;

(d) words importing the singular number include the plural humber and vice versa;
(e) words of any gender include the corresponding words of every gender;

(f) "written" means in printed form on paper or in an electronic form that is capable
of being printed on paper by normal office equipment;

(9) where a word or phrase is given a particular meaning, other grammatical forms
of that word or phrase have corresponding meanings;

(h) words importing persons include natural persons, partnerships, trusts,
corporations, the Crown, and any other organisation or legal entity and their
personal representatives, successors, substitutes (including persons taking by
novation) and permitted assigns;

(i) this Agreement is not to be interpreted against the interests of a party merely
because that party proposed this Agreement or some provision in it;

3G) a reference to a recital, clause or paragraph is a reference to a recital, clause or
paragraph in this Agreement;

(k) a reference to any statute or to any statutory provision in this Agreement
includes a reference to that statute as amended, modified or replaced or any
statutory provisions substituted therefore and includes orders, ordinances,
regulations, rules and bylaws made under or pursuant to that statute;
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the word "day" refers to a calendar day whether or not it is Saturday, Sunday or
a Public Holiday (as prescribed by Government), provided that any act, matter
or thing required therein to be done on a Saturday, Sunday or Public Holiday (as
prescribed by Government) may be done on the next Business Day in NSW;

(m) the word "including" means "including, but not limited to" and other forms of the
verb "to include" are to be construed accordingly;

(n) a reference to one or more things includes each part and all parts of that thing
or group of things but nothing in this clause implies that part performance of an
obligation constitutes performance of that obligation;

(0) a requirement to do any thing includes a requirement to cause that thing to be
done, and a requirement to prevent that thing being done;

(p) a reference to any legislation or provision of legislation includes all amendments,
consolidations or replacements and all regulations or instruments issued under
it;

(q) a reference to a time or date in connection with the performance of an obligation
by a party is reference to the time and date in Sydney, NSW, Australia, even if
that obligation is to be performed elsewhere;

(r) an agreement, representation, covenant, right or obligation:

(i) in favour of two or more persons is for the benefit of them jointly and
severally; and
(ii)on the part of two or more persons, binds them jointly and severally;

(s) a reference to a notice, consent, request, approval or other communication under
this Agreement or an agreement between the parties means a written notice,
request, consent, approval or agreement;

(t) a reference to a body (including an institute, association or Authority) which
ceases to exist or whose powers or functions are transferred to another body is
a reference to the body which replaces it, or which substantially succeeds to its
power or functions;

(u) references to dollars and "$" are to be taken as referring to an amount in
Australian currency; and

(v) a reference to a year is a reference to twelve consecutive months.

1.3 Construction

Neither this Agreement nor any part of it is to be construed against a party on the basis
that the party or its lawyers were responsible for its drafting.

2. NATURE AND INTENT OF THIS PLANNING AGREEMENT
2.1 Planning agreement
(a) This Agreement is a planning agreement made in accordance with Part 7 of the

(b)
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This Agreement relates to and applies to the Project, the Site, and Development
Consent SSD-5285.



2.2

2.3

2.4

2.5

3.1

3.2

5.1

() Schedule 1 demonstrates how this Agreement is in accordance with the
requirements of section 7.4(3) of the EP&A Act.

(d) As between the parties, this Agreement satisfies the requirement to enter into a
VPA in condition 18 of Schedule 2 and satisfies the requirement to enter into a
road maintenance agreement in condition 25 of Schedule 3 of Development
Consent SSD-5285.

Registration on title

This Agreement will not be lodged for registration or registered as provided for by section
7.6 of the EP&A Act.

Practice note

The BSC has considered the NSW Department of Planning, Industry and Environment's
Planning Agreements Practice Note dated February 2021 in negotiating and entering this
Agreement.

Explanatory note

The Explanatory Note for this Agreement prepared and publicly exhibited in accordance with
clause 205 of the EP&A Regulation must not be used to assist in construing this Agreement.

Application of sections 7.11, 7.12 or 7.24 of the EP&A Act

(a) This Agreement does not exclude the application of sections 7.11, 7.12 or 7.24
of the EP&A Act.

(b) The benefits provided by Iluka under this Agreement are, to the extent required
or permitted by Law, to be taken into consideration in determining any
development contribution or levy in respect of the Project.

OPERATION OF THIS AGREEMENT

Commencement

This Agreement takes effect on and from the Commencement Date.

Termination

This Agreement terminates on:

(a) the date a declaration is made by a Court of competent jurisdiction that
Development Consent SSD-5285 is invalid, provided that all rights of appeal from
such a declaration have been exhausted; or

(b) the date Development Consent SSD-5285 is surrendered.

NOT USED

PROVISION OF DEVELOPMENT CONTRIBUTIONS

Payment

Iluka must pay to the BSC:

(a) the Community Monetary Contributions in the manner and at the times set out
in clause 1 of Schedule 2 and Schedule 3 of this Agreement; and
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5.2

5.3

6.1

6.2

8.1

8.2

(b) the Road Maintenance Contributions in the manner and at the times set out in
clause 2 of Schedule 2 of this Agreement.

How payments must be made

Iluka must make each payment to the BSC under this Agreement by electronic funds
transfer to the account that the BSC nominates at least three (3) Business Days before
the payment is due.

Iluka to notify BSC of Operations Phase

Iluka must notify BSC in writing 20 (twenty) Business Days prior to the commencement
of the Operations Phase.

ENFORCEMENT
Default

(a) In the event Iluka fails to pay a Development Contribution within 28 days of the
due date under this Agreement, BSC may provide a notice to Iluka (Default
Notice) giving particulars of the outstanding amounts and requiring the default
to be remedied within a reasonable time, not being less than twenty (20)
Business Days.

(b) If Iluka disputes a Default Notice, it may refer the dispute to dispute resolution
under clause 11 of this Agreement.

Not Used

BSC'S COMMITMENT

In consideration of Iluka entering into this Agreement and agreeing to make the
Community Monetary Contributions, BSC covenants with Iluka to observe and perform
all covenants and obligations of BSC contained in Schedule 3.

USE OF DEVELOPMENT CONTRIBUTIONS

Application of Community Monetary Contributions

To the extent that BSC receives or holds any funds arising from the Community Monetary
Contributions paid by Iluka under this Agreement, BSC must:

(a) use and apply that funding for and toward the relevant purpose only and not for
any other purpose;

(b) keep proper books and records as required by Law, in respect of its receipt,
holding, use and distribution of the funding provided by Iluka; and

(c) within 28 days of a request by Iluka to do so, provide reasonable evidence to
demonstrate BSC's compliance with paragraphs (a) and (b) of this clause.

Application of Road Maintenance Contributions

The parties agree that of the Road Maintenance Contributions:

(a) the Annual Haulage Contribution will be used for the purposes of maintaining and
repairing Balranald-Ivanhoe Road (Main Road 67), McCabe Street and any other

local roads within the Balranald Local Government Area used for haulage of mine
products from the site under the approval of the Project; and
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9.1

9.2

10.

11.

11.1

11.2

11.3

(b) the General Use Contribution will be used for the purposes of maintaining and
repairing any local roads within the Balranald Local Government Area.

SUSPENSION OF THE COMMUNITY MONETARY CONTRIBUTIONS
Grounds for suspension

(a) If the Project is placed into a Care and Maintenance Period, Iluka may suspend
the payment of the proportion of any Community Monetary Contribution
applicable to the that Care and Maintenance Period.

(b) For the avoidance of doubt, annual Community Monetary Contributions will be
payable on a pro rata basis according to any part of a year in which the Project
is outside a Care and Maintenance Period.

Iluka to give notice

Iluka is required to give written notice to the BSC at least ten (10) Business Days prior to
the date it intends to suspend the payment of any Community Monetary Contribution in
accordance with clause 9.1, but only on the condition that Iluka has publicly made an
announcement that it is placing the Project into a Care and Maintenance Period.

ASPIRATIONAL EMPLOYMENT COMMITMENT

(a) Iluka commits to an aspirational Local employment target of 5% of the total full
time equivalent Site workforce (including all contractors), inclusive of ancillary
worksites. In order to support its achievement of this aspirational target, Iluka
will use its reasonable endeavours to consider and implement where appropriate,
training and upskilling measures within the Balranald local government area.

(b) Iluka must report to the BSC annually on its performance in respect of its
aspirational Local employment target and publish the annual report (Annual
Employment Report) on its website for the Project.

(c) The Annual Employment Report must be published in respect of the previous
calendar year of operation by 30 June each year.

DISPUTE RESOLUTION
Not commence

A party must not commence any court proceedings relating to a dispute unless it
complies with this clause 11.

Written notice of dispute

A party claiming that a dispute has arisen under or in relation to this Agreement must
give written notice within seven (7) Business Days of that dispute arising to the other
party specifying the nature of the dispute.

Attempt to resolve

On receipt of notice under clause 11.2, the parties must promptly (and in any event within
10 Business Days) meet in good faith to attempt to resolve the dispute using informal

ME_219115471_1



11.4

11.5

11.6

11.7

12.

dispute resolution techniques such as mediation, expert evaluation or other techniques
agreed by them.

Mediation

If the parties do not agree within 21 Business Days of receipt of notice under clause 11.2
(or any further period agreed in writing by them) as to:

(a) the dispute resolution technique and procedures to be adopted;
(b) the timetable for all steps in those procedures; or

(c) the selection and compensation of the independent person required for such
technique,

the parties must mediate the dispute in accordance with the Mediation Rules of the
Law Society of NSW. The parties must request the president of the Law Society of
NSW or the president's nominee to select the mediator and determine the mediator's
remuneration.

Court proceedings

If the dispute is not resolved within 60 Business Days after notice is given under clause
11.2, then any party which has complied with the provisions of this clause 11 may in writing
terminate any dispute resolution process undertaken under this clause and may then
commence court proceedings in relation to the dispute.

Not use information

The parties acknowledge the purpose of any exchange of information or documents or the
making of any offer of settlement under this clause 11 is to attempt to settle the dispute.
No party may use any information or documents obtained through any dispute resolution
process undertaken under this clause 11 for any purpose other than in an attempt to settle
the dispute.

Breach of this clause

If a party to a dispute breaches any provision of this clause 11, the other parties to the
dispute do not have to comply with this clause 11 in relation to the dispute.

ASSIGNMENT

Iluka must not transfer, assign or novate or similarly deal with (Dealing) its rights or
obligations under this Agreement unless, prior to any such transfer, assignment,
novation or Dealing, Iluka procures that the transferee, assignee or novatee executes
and delivers to the BSC prior to any such Dealing taking effect, a deed in favour of the
BSC whereby:

(a) the transferee, assignee or novatee or dealer becomes contractually bound with
the BSC to perform all of Iluka's obligations (including obligations which may
have arisen before the transfer, assignment, novation or Dealing takes effect);
and

(b) Iluka is released from any obligations under or by virtue of this Agreement which
at the time of the proposed transfer, assignment, novation or Dealing
contemplated by this clause are required to be performed or satisfied by Iluka at
any time from or after the date on which that transfer, assignment, novation or
Dealing takes effect under this Agreement.
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13.

13.1

13.2

13.3

13.4

14.

14.1

14.2

14.3

GST

Defined GST terms

Capitalised terms in this clause 13 have the meaning ascribed to them in the GST Law.

GST to be added to amounts payable

(a) If GST is payable on a Taxable Supply made by a party in connection with this
Agreement, the amount to be paid will be increased by an amount equal to the
GST Amount provided that the supplying party issues a valid tax invoice in

respect of all amounts in respect of which the GST Amount is to be paid.

(b) This clause 13 does not apply to the extent that the Consideration for the Taxable
Supply is expressly agreed to be GST inclusive.

(o) Unless otherwise expressly stated, prices or other sums payable or Consideration
to be provided under or in accordance with this Agreement are exclusive of GST.

GST obligations survive termination
This clause 13 will continue to apply after expiration or termination of this Agreement.
GENERAL PROVISIONS
Relationship between the parties
(a) Nothing in this Agreement:
(i) constitutes a partnership between the parties; or

(ii) except as expressly provided, makes a party an agent of another party for
any purpose.

(b) A party cannot in any way or for any purpose:
(i) bind another party; or
(ii) contract in the name of another party.

(o) If a party must fulfill an obligation and that party is dependent on another party,
then that other party must do each thing reasonably within its power to assist
the other in the performance of that obligation.

Governing Law

(a) This Agreement is governed by the laws of NSW.

(b) Each party submits to the non-exclusive jurisdiction of the courts of NSW, and
any court that may hear appeals from any of those courts, for any proceedings
in connection with this Agreement.

Entire agreement

This Agreement constitutes the entire agreement between the parties regarding the

matters set out in it and supersedes any prior negotiations, representations,

understandings or arrangements made between the parties about the subject matter
of this Agreement, whether orally or in writing.

10
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14.4 Amendment

This Agreement can only be amended or replaced by another document executed by the
parties.

14.5 Waiver

(a) A right created by this Agreement cannot be waived except in writing signed by
the party entitled to that right.

(b) Delay by a party in exercising a right does not constitute a waiver of that right,
nor will a waiver (either wholly or in part) by a party of a right operate as a
subsequent waiver of the same right or of any other right of that party.

14.6 Further assurances

Each party must promptly execute all documents and do everything necessary or
desirable to give full effect to the arrangements contained in this Agreement.

14.7 Time for doing acts
(a) If:
(i) the time for doing any act or thing required to be done; or
(ii) a notice period specified in this Agreement,
expires on a day other than a Business Day, the time for doing that act or thing
or the expiration of that notice period is extended until the following Business

Day.

(b) If any act or thing required to be done is done after 5 pm on the specified day,
it is taken to have been done on the following Business Day.

14.8 Severance
If any clause or part of any clause is in any way unenforceable, invalid or illegal, it is
to be read down so as to be enforceable, valid and legal. If this is not possible, the
clause (or where possible, the offending part) is to be severed from this Agreement
without affecting the enforceability, validity or legality of the remaining clauses (or
parts of those clauses) which will continue in full force and effect.

14.9 Preservation of existing rights

The expiration or termination of this Agreement does not affect any right that has
accrued to a party before the expiration or termination date.

14.10 No merger
Any right or obligation of any party that is expressed to operate or have effect on or
after the completion, expiration or termination of this Agreement for any reason, will
not merge on the occurrence of that event but will remain in full force and effect.

14.11 Counterparts

This Agreement may be executed in any number of counterparts. All counterparts taken
together constitute one instrument.

11
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14.12 No fetter

Nothing in this Agreement will be construed as requiring the BSC to do anything that

would

cause the BSC to be in breach of any of its obligations at Law and, without

limitation, nothing will be construed as limiting or fettering in any way the exercise of
any statutory discretion vested in, or any duty imposed on, the BSC.

14.13 Costs

(a)

(b)

(c)

Iluka must pay the BSC'’s legal costs and disbursements in connection with the
negotiation, preparation, execution, and carrying into effect of this Agreement,
no later than 20 Business Days after receiving a demand from the BSC to pay
such costs. These costs are capped at $30,000 (plus GST).

Iluka agrees to pay or reimburse the reasonable costs and expenses incurred by
the BSC in connection with the advertising and exhibition of this Agreement in
accordance with the Act.

Iluka agrees to pay the BSC any administrative fees as required by the BSC,
acting reasonably, in connection with the administration of this Agreement.

14.14 Representations and warranties

The parties represent and warrant that they have the power to enter into this Agreement
and comply with their obligations under the Agreement, and that entry into this Agreement
will not result in the breach of any law.

14.15 Notices

(a)

(b)

()
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Any notice, demand, consent, approval, request or other communication

(notice) to be given under this Agreement must be in writing and must be given

to the recipient at its Address for service by being:

(i) hand delivered;

(ii) sent by electronic mail;

(iii)  sent by prepaid ordinary mail within Australia; or

(iv) sent by prepaid Express Post International airmail to the Address for
service of the recipient party, if the Address for service of the sender and
the recipient are in different countries.

A notice is given if:

(i) hand delivered, on the date of delivery;

(i) sent by electronic mail on the date of delivery;

(iii)  sent by prepaid ordinary mail within Australia, on the date that is five (5)
Business Days after the date of posting; or

(iv) sent by prepaid Express Post International airmail between countries, on
the date that is ten (10) Business Days after the date of posting.

The parties respective Addresses and contact details are those set out in
Schedule 4.
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15. CONFIDENTIALITY

15.1 Agreement not Confidential

The terms of this Agreement are not confidential and this Agreement may be treated
as a public document and exhibited or reported without restriction by any party.

15.2 Other Confidential Information

(a) The parties acknowledge that:

(i) Confidential Information may have been supplied to some or all of the
parties in the negotiations leading up to the making of this Agreement;
and

(ii) the parties may disclose to each other further Confidential Information in
connection with the subject matter of this Agreement.

(b) Subject to clauses 15.2(c) and 15.2(d), each party agrees:

(i) not to disclose any Confidential Information received before or after the
making of this Agreement to any person without the prior written consent
of the party who supplied the Confidential Information; or

(i) to take all reasonable steps to ensure all Confidential Information received
before or after the making of this Agreement is kept confidential and
protected against unauthorised use and access.

(c) A party may disclose Confidential Information in the following circumstances:
(i) in order to comply with the Law, state government policy, local

government policy or any listing rule; or

(ii) to any of its servants, employees, consultants, advisers, financiers or
contractors to whom it is considered necessary to disclose the information,
if the servants, employees, consultants, advisers, financiers or contractors
undertake to keep the information confidential.

(d) The obligations of confidentiality under this clause 15 do not extend to
information which is public knowledge other than as a result of a breach of this
clause.

16. ELECTRONIC SIGNING

16.1 Electronic Signing, intention to be bound and delivery

(a)

(b)

(©)

ME_219115471_1

This Agreement may be signed by or on behalf of a party using an Electronic
Signature.

In this clause 16, Electronic Signature means a visual representation of a
person's handwritten signature which is placed on this Agreement using
DocuSign or other electronic signing platform agreed by the parties and
"Electronically Signed" has a corresponding meaning.

Where an Electronic Signature has been used by a party to sign this Agreement,
that party warrants that their Electronic Signature was used to:

(i) identify and authenticate the person signing;
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(ii) where the party is an individual, indicate that the person, intended to be
bound by the terms of this Agreement; and

(iii)  where the party is a company or public authority, indicate that the person
or persons intended to bind the company or public authority to the terms
of this Agreement.

16.2 Counterparts, exchange and print out

(a)
(b)

(c)

(d)

ME_219115471_1

Any counterpart of this Agreement may be Electronically Signed.

Each party consents to the exchange of counterparts of this Agreement by
delivery by email or such other electronic means as may be agreed in writing.

Where this Agreement is required by Law to be in physical form, the parties
agree that a print out of an Electronically Signed copy of this Agreement satisfies
that requirement.

Each party must, upon reasonable request by the other party, as soon as
reasonably practicable, deliver a physical counterpart of this Agreement with the
handwritten signature or signatures of the party and all written evidence of the
authority of a person signing on their behalf, provided that a failure to comply
with the request does not affect the validity or enforceability of this Agreement.
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EXECUTED as an agreement.

EXECUTED for and on behalf of ILUKA
RESOURCES LIMITED pursuanttos 127
of the Corporations Act 2001 (Cth):

Signature of director

Name of director

Signed for and on behalf of BALRANALD
SHIRE COUNCIL ABN 74 678 751 581 by its
authorised delegate under section 377 of the
Local Government Act 1993 in the presence
of:

Signature of Witness

Print name of Witness

ME_219115471_1
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Signature of director/secretary

Name of director/secretary

Craig Bennett, General Manager



SCHEDULE 1

Section 7.4(3) EPA Act Requirements for Planning Agreement Contents

(Clause 2.1(c))

SUBSECTION ‘ REQUIREMENT

7.4(3)(a)

a description of the land to which the agreement

applies

AGREEMENT CLAUSE
Clause 1.1 (definitions of "Site"

and "Development Consent
SSD 5285")

Clause 2.1(b)

7.4(3)(b)(1)

the change to the environmental planning instrument
to which the agreement applies

Not applicable

7.4(3)(b)(ii)

a description of the development to which the
agreement applies

Clause 1.1 (definitions of
"Project", "Balranald Mineral
Sands Project" and
"Development Consent SSD
5285")

Clause 2.1(b)

7.4(3)(c)

the nature and extent of the provision to be made by
the developer under the agreement, the time or
times by which the provision is to be made and the
manner by which the provision is to be made

Clause 5, Schedule 2 and
Schedule 3

7.4(3)(d)

whether the agreement excludes (wholly or in part)
or does not exclude the application of section 7.11,
7.12 or 7.24 to the development

Clause 2.5(a)

7.4(3)(e)

if the agreement does not exclude the application of
section 7.11 to the development, whether benefits
under the agreement are or are not to be taken into
consideration in determining a development
contribution under section 7.11

Clause 2.5(b)

7.4(3)(f)

a mechanism for the resolution of disputes under the
agreement

Clause 11

7.4(3)(9)

the enforcement of the agreement by a suitable
means

Clause 6

ME_219115471_1
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SCHEDULE 2

Development Contributions

(Clause 5)

1. COMMUNITY MONETARY CONTRIBUTIONS

Pursuant to clause 5 of this Agreement Iluka undertakes to make the following Community Monetary

Contributions.

Funding Area

Applicant Contribution

Timeframe

Responsibility for
Administration

Community
Support

$150,000 per year, for up
to 10 years (excluding any
Care and Maintenance
Period), adjusted in
accordance with increases
in the CPI from 20
Business Days after the
Commencement Date to
the date of the next
payment.

Annually (for each year of
construction and
operations), commencing 20
Business Days after the
Commencement Date, or on
a later date as is agreed in
writing by the parties.

Community Partnerships
Committee

Local Project

50% of funding for up to
two (2) Local projects, up
to a maximum of
$550,000 in total, adjusted
in accordance with
increases in the CPI from
20 Business Days after the
Commencement Date to
the date of the payment.

On the date that is the
earlier of: (a) two (2) years
after the date the
Construction Phase
commences; or (b) 20
Business Days after Iluka
and BSC agree on the Local
project to fund and have
settled on funding
arrangements for the Local
project.

Iluka and BSC

Local Employment

Aspirational Local
employment target of 5%
of the total full time
equivalent Site workforce.

To be publicly reported
annually.

Tluka

Youth Training
(Higher Education
Scholarship and
Training Fund)

$5,400 per year, for up to
8 years (excluding any
Care and Maintenance
Period), with potential for
work experience
opportunities, adjusted in
accordance with increases
in the CPI from 20
Business Days after the
Commencement Date to
the date of the payments.

Annually (for each year of
operations), commencing on
the date the Operations
Phase commences.

Scholarship Committee

Employment
Study

50% of funding for
employment study, up to a
maximum of $60,000,
adjusted in accordance
with increases in the CPI
from 20 Business Days
after the Commencement
Date to the date of the
payment.

On the 12th anniversary of
the Commencement Date.

Iluka and BSC

ME_219115471_1
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2,

ROAD MAINTENANCE CONTRIBUTIONS

(a) Pursuant to clause 5 of this Agreement Iluka undertakes to make Road Maintenance
Contributions, consisting of the following Annual Haulage Contribution and the General Use

Contribution.

Contribution

Annual monetary
contribution to
address impacts of
Haul Vehicles
(Annual Haulage
Contribution)

Amount

To be calculated in accordance with the following
formula:

Annual Haulage Contribution = $0.344! x Dry
Tonne? x (F? / G*)

1. This amount will be increased in accordance
with CPI from the Commencement Date to the
date the Annual Haulage Contribution is
calculated in accordance with clause 2(b) of this
Schedule.

2. Dry Tonne is the amount in tonnes of ore
(mineral concentrate) and processed waste (dry
weight) generated by the Project and transported
from the Project along Balranald-Ivanhoe Road
(Main Road 67) during the relevant financial year.

3. F is the Council’s actual annual road
maintenance expenditure on the first 9.5km of
Main Road 67 between the mine access road and
McCabe Street, and the 1.8km of McCabe Street
to the Sturt Highway, along the designated
transport route at Balranald, as evidenced in
Council's records for the relevant year. The
maximum value of F is $123,188 increased in
accordance with CPI from the Commencement
Date to the date the Annual Haulage Contribution
is calculated.

4. Gis $123,188 as at the Commencement Date.
G will be increased in accordance with CPI from
the Commencement Date to the date the Annual
Haulage Contribution is calculated in accordance
with clause 2(b) of this Schedule. The maximum
value of G is either $123,188 or the CPI adjusted
equivalent, whichever is the greater.

In the event that there is a dispute between Iluka
and BSC about the implementation of this
contribution, then either party may refer the
matter to the Secretary for resolution.

Timeframe

Annually in accordance with
clause 2(b), of this
Schedule.

Monetary
contribution to
address impacts of
Construction
Vehicles, Logistics
Vehicles, Staff
Shuttle Bus and Light
Vehicles (General
Use Contribution)

The proportion of actual maintenance costs of the
roads referred to in clause 8.2 that is attributable
to the Project (based on the proportion of traffic
attributable to the Project), calculated in
accordance with clause 2(c) of this Schedule.

Annually in accordance with
clause 2(c), of this
Schedule.

(b) The Annual Haulage Contribution will be determined and paid in accordance with the table in
clause 2(a) of this Schedule and the following:

(i) Within ten (10) Business Days after the end of each financial year in the Operations
Phase, Iluka must notify BSC in writing of the Dry Tonne amount transported from the
Project during that financial year.

ME_219115471_1
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(o)

ME_219115471_1

(i)

(iii)

(iv)

Within ten (10) Business Days after receiving the notice from Iluka under clause 2(b)(i)
of this Schedule, BSC will calculate the Annual Haulage Contribution and notify Iluka in
writing of the Annual Haulage Contribution amount.

Iluka must pay the Annual Haulage Contribution amount as notified by BSC within the
time period specified by BSC.

Iluka must keep all records relating to the transport of Dry Tonne from the Project and
provide copies of those records to BSC on request.

The General Use Contribution will be determined and paid in accordance with the table in clause
2(a) of this Schedule and the following:

(1)

(i)

(iii)

(iv)

)

Within 30 Business Days after the Commencement Date, BSC will install traffic counters
on Burke and Wills Road and Balranald-Ivanhoe Road (Main Road 67) to enable it to
determine the amount of traffic that is attributable to the Project.

Within twenty (20) Business Days after the end of each financial year, BSC will:

(A) document the actual cost of maintenance carried out on the roads referred to in
clause 8.2 of the Agreement during that financial year;

(B) determine the proportion of traffic attributable to the Project based on data from
the traffic counters installed in accordance with clause 2(c)(i) of this Schedule; and

(®) notify Iluka of the General Use Contribution amount payable, being the proportion
of actual maintenance costs attributable to the Project.

Iluka must pay the General Use Contribution amount as notified by BSC within the time
period specified by BSC.

BSC must keep all records related to actual maintenance costs and traffic counts used
to determine the General Use Contribution and provide copies of those records to Iluka

on request.

The reasonably incurred costs of BSC to install the traffic counters on Burke and Wills
Road and Balranald-Ivanhoe Road (Main Road 67) will be shared between the parties.
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SCHEDULE 3

FUNDING AREA: COMMUNITY SUPPORT

COMMUNITY PARTNERSHIPS FUND

Al. Guiding Principles

Al.1 Objective
The objective of the Community Partnerships Fund is to:
(a) provide financial support for priority social development and community-focused initiatives and
events;
(b) provide financial support to worthy sponsorship requests;
(c) adgqinister funding in a collaborative manner through the Community Partnerships Committee;
an
(d) clearly document and report with transparency the use and application of any and all funding.
Al1.2 Scope
The scope of the Community Partnerships Fund should align to the objectives of the following programs:
(a) the Balranald Shire Council Strategic Plan;
(b) the Balranald Shire Council Village Enhancement Plans;
(c) any key objectives set by the Community Partnerships Committee (Committee); and
(d) through any consultation program initiated by the Committee.
A2. Contribution
A2.1 Iluka to make Contributions
(a) Iluka agrees to contribute $150,000 annually to the Iluka Community Partnerships Fund, subject
to and in accordance with the Agreement. This amount will be adjusted in accordance with
increases in the CPI from the Commencement Date to the date of the relevant payment.
(b) The first annual contribution is to be made within 20 Business Days after the Commencement
Date, or on a later date as is agreed in writing by the parties.
(c) Thereafter, Iluka’s annual contribution is to be made on each anniversary of the Commencement
Date, for each year (or part thereof) of the Construction Phase and the Operations Phase, up to
ten (10) years (excluding any Care and Maintenance Period).
A3. Administration of Contribution
A3.1 Financial administration
(a) Funds to successful applicants will be paid directly by BSC and administered through a trust
account.
(b) Funds from previous annual contributions may be carried forward into the following year.
A3.2 Commercial Administration

(@) The fund shall be called the Community Partnerships Fund.

(b) The Committee shall be formed to administer the Community Partnerships Fund and comprise of:

20
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(i) two BSC representatives;
(ii) two Iluka representatives; and
(iii) two community representatives.

(c) The Committee will be chaired by an Iluka representative who will have the casting vote in the
event of a split decision.

(d) BSC and Iluka shall establish and document governance and administrative procedures that will

include:

(i) terms of reference for the operation of the Committee, including nomination
processes for community representatives and removal of any representative;

(i) key objectives (being consistent with the objectives in item Al1.1) and guiding
principles for the allocation of funding;

(iii) sponsorship and application processes and guidelines;

(iv) assessment processes; and

(v) materials to assist community awareness and promote the submission of

applications.

(e) Applications for partnerships and sponsorships may be made by Local persons, organisations and
the BSC.

(f) The Committee shall document all applications and minute application reviews and funding
decisions.

(g) The Committee shall provide to Iluka an annual summary (by December of each year) of all key
activities, including:

(i) partnership and sponsorship applications received;

(i) partnership and sponsorships awarded, including the funding awarded to each
partnership and sponsorship;

(iii) an expenditure and reconciliation statement;

(iv) where funds have not been allocated, a statement on any reasons for this;

(v) any intention to roll over funding to the following period, and for what purpose;

(vi) any trends or targets identified for funding priority to meet a known community
need; and

(vii) an analysis on whether the objectives have been achieved.

A3.3 Responsibilities
(a) All representatives on the Committee must:

(i) act in good faith and for a proper purpose to ensure that the objectives are
achieved;

(i) disclose to the Committee any existing relationship with any applicant (or the

applicant’s employees, representatives, volunteers or related bodies) or any
other matter that gives rise to an actual, potential or perceived conflict of
interest;

(iii) unless the Committee members who are not conflicted determine otherwise,
abstain from any decision making by the Committee on a matter where the
representative has an actual, potential or perceived conflict of interest;

(iv) participate meaningfully in the review and assessment of all applications; and
(v) make reasonable and accountable decisions in the placement of funding.
21
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(b)
(1)
(i)
(c) BSC:
(1)
(i)
A3.4 Inconsistency

Iluka must:

provide an administrative resource to assist in the functions of the Committee;
and

make timely payments in the provision of funding.

must provide an administrative resource to assist in the functions of the
Committee; and

agrees that, unless the Committee members who are not conflicted determine
otherwise, where a funding application is made by BSC, that the review and
determination of its application will be made by the Committee with the BSC
representatives abstaining from the process..

If there is an inconsistency between the terms of this Schedule 3 and the terms of Schedule 2 to this
Agreement, Schedule 2 applies.

ME_219115471_1
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FUNDING AREA: LOCAL PROJECT
BALRANALD SHIRE COUNCIL PROJECT

B1. Guiding Principles

B1.1 Objective
The objective of the Balranald Shire Council Project Contribution (Projects Contribution) is to:

(@) provide financial support for up to two (2) Local community projects that provide significant
community benefit;

(b) enable the completion of up to two (2) Local community projects that may not otherwise be
realised through conventional funding opportunities (i.e. not essential BSC services); and

(c) incorporate community input into the identification and/or selection of the preferred project.
B1.2 Scope
The scope of the Projects Contribution should target projects that result in (but are not limited to):
(a) new social or community infrastructure or facilities;
(b) improvements or upgrades to existing social or community infrastructure or facilities; or
(c) significant environmental or sustainable development outcomes.

B2. Contribution

B2.1 Iluka to make Contribution

Iluka agrees to contribute to BSC 50% of funding for the completion of up to two (2) Local projects, up
to a maximum of $550,000 in total, subject to and in accordance with the Agreement.

B3. Administration of Contribution

B3.1 Financial administration

(@) Iluka shall make payment of its contribution to BSC on the date that is the earlier of: (a) two (2)
years after the date the Construction Phase commences; or (b) 20 Business Days after Iluka and
BSC agree on the Local project to fund and have settled on funding arrangements for the Local
project.

(b) BSC must keep Iluka informed and up to date on BSC's selection, construction and completion of
the selected Local project.

B3.2 Inconsistency

If there is an inconsistency between the terms of this Schedule 3 and the terms of Schedule 2 to this
Agreement, Schedule 2 applies.
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FUNDING AREA: HIGHER EDUCATION SCHOLARSHIP AND TRAINING FUND
YOUTH TRAINING CONTRIBUTION

C1. Guiding Principles

Ci.1 Objective
The objective of the Higher Education Scholarship and Training Fund is to:

(a) provide financial support to suitable Local residents to cover or assist to meet the relevant
costs in the pursuit of higher education and training, such as traineeships, apprenticeships,
cadetships and university studies, which may include (but is not limited to):

(i) course or tuition fee contribution;
(ii) costs associated with purchasing of necessary learning resources; and
(iii) costs associated with purchasing of necessary basic equipment (such as

tools for apprentices).

(b) provide opportunities for suitable Local residents to participate in the mining workforce
through work experience placements (where available);

(c) administer funding in a collaborative manner with BSC and representatives of the Local
community; and

(d) clearly document and report with transparency the placement of any and all funding.
C1.2 Scope
The scope of the Higher Education Scholarship and Training Fund should support with priority:

(a) those applicants undertaking further education in areas relevant to employment in the mining
and resources sector;

(b) those applicants undertaking further education in areas of critical need to the Local
community; and

(c) those applicants willing to complete work experience with Iluka or with a relevant Iluka

contractor.
C2. Contribution
C2.1 Iluka to make Contributions

(a) Iluka agrees to contribute $5,400.00 annually to a Higher Education Scholarship and Training
Fund, subject to an in accordance with the Agreement.

(b) The first annual contribution is to be made on the date of the commencement of the
Operations Phase.

(c) Thereafter, Iluka’s annual Contribution is to be made on each anniversary of the date of
commencement of the Operations Phase, for each year (or part thereof) of the Operations
Phase of the Project, up to eight (8) years (excluding any Care and Maintenance Period).

(d) Where possible, Iluka will identify opportunities to provide work experience to scholarship
participants.

C3. Administration of Contribution
C3.1 Financial administration
(a) Iluka shall make available its contribution on the date the Operations Phase

commences, and on each anniversary of the date of commencement of the Operations
Phase to the BSC.
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(b)

The first annual contribution shall be made on the date of the commencement of the
Operations Phase.

(c) Funds to successful applicants will be paid directly by the BSC through a trust account.
(d) Funding from one annual contribution may not be carried forward into the following year,
except with the consent of Iluka.
C3.2 Commercial Administration
(a) The fund shall be called the Higher Education Scholarship and Training Fund.
(b) A committee shall be formed to administer the Higher Education Scholarship and Training
Fund (Scholarship Committee) and comprise of:

(iv) two Iluka Resources representatives;

(v) two BSC representatives; and

(vi) two community representatives.

(c) The Scholarship Committee will be chaired by an Iluka representative who has the casting
vote in the event of a split decision.

(d) Iluka and BSC may agree that the Scholarship Committee shall also administer the Iluka
Higher Education Scholarship and Training Fund.

(e) Iluka and BSC shall establish and document governance and administrative procedures that
will include:

(i) terms of reference for the operation of the Scholarship Committee, including
nomination processes for community representatives and removal of any
representative;

(i) key objectives (being consistent with the objectives in item C1.1) and
guiding principles for the allocation of funding;

(iii) sponsorship and application processes and guidelines;

(iv) assessment processes; and

(v) materials to assist community awareness and promote the submission of
applications.

(f) Applications for scholarships or other training assistance, including the provision of training
materials, can be made by Local persons or on their behalf by education organisations.

(g) The Scholarship Committee shall document all applications and minute application reviews
and funding decisions.

(h) The Scholarship Committee shall provide to Iluka an annual summary (by December of each
year) of all key activities, including:

(i) scholarships and other training applications received;

(i) scholarships and other training awarded, including the funding awarded to
each scholarship or other training;

(iii) an expenditure and reconciliation statement;

(iv) where funds have not been spent, a statement on any reasons for this;

(v) any trends or targets identified for funding priority to meet a known
community need; and

(vi) an analysis on whether the objectives have been achieved.

C3.3 Responsibilities
25
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(a) All representatives on the Scholarship Committee must:

(i) act in good faith and for a proper purpose to ensure that the objectives are
achieved;
(ii) disclose to the Scholarship Committee any existing relationship with any

applicant or any other matter that gives rise to an actual, potential or
perceived conflict of interest;

(iii) unless the Scholarship Committee members who are not conflicted
determine otherwise, abstain from any decision making by the Scholarship
Committee on a matter where the representative has an actual, potential or
perceived conflict of interest

(iv) participate meaningfully in the review and assessment of all applications;
and
(v) make reasonable and accountable decisions in the placement of funding.
(b) Iluka must:
(i) provide an administrative resource to assist in the functions of the

Scholarship Committee; and
(i) make timely payments in the provision of funding.

(d) BSC must provide an administrative resource to assist in the functions of the Scholarship
Committee.

C3.4 Inconsistency

If there is an inconsistency between the terms of this Schedule 3 and the terms of Schedule 2 to
this Agreement, Schedule 2 applies.
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FUNDING AREA: EMPLOYMENT STUDY

EMPLOYMENT STUDY CONTRIBUTION

D1. Guiding Principles
D1.1 Objective
The objective of the post-project employment study is to:
(a) identify strategies to assist the Local community to transition to a post-mining workforce
structure; and
(b) identify potential regional employment opportunities.
D1.2 Scope
The scope of the post-project employment study should include:
(a) an overview of the existing employment and work force structure within the Local
area;
(b) identification of intended employment changes as a result of the cessation of the Project;
(c) areview and assessment of methods used within other communities to transition workforces
to a post-mining environment;
(d) a review of tangible employment opportunities within the Local area;
(e) an assessment of any potential impacts related to the change in workforce structure;
and
(f) a set of recommendations for consideration by appropriate stakeholders to assist transition
processes.
D2. Contribution
D2.1 Iluka to make Contributions
Subject to item D2.2, Iluka shall contribute 50% of the funding, to a maximum of $60,000,
required to engage a suitably qualified consultant to complete a post-project employment study.
D2.2 Circumstances in which Contribution is not required
The parties acknowledge and agree that the making of the contribution by Iluka shall not be required
in circumstances where, at the time set out in item D3.2, Iluka is conducting, or reasonably
anticipates that it will commence within one year after that time the carrying out of, mining
operations at a different location to the Project but within the Local area and that the new mining
operations will create employment opportunities for at least 50% of those employees working on the
Project who are residents of the Local area.
D3. Administration of Contribution
D3.1 Financial administration

(a) Iluka shall make payment of its contribution to the employment study to BSC on the 12th
anniversary of the Commencement Date, or such other date as agreed between the parties
having regard to the forecast cessation of mining activities under the Project.

(b) The payment to be made by Iluka will be based on an estimate or quote received by BSC
from the relevant study consultant.
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D3.2 Commercial Administration

(a) Subject to item D2.2, the post-project employment study shall be carried out within a
reasonable period after the 12th anniversary of the Construction Phase, as agreed between
the parties and depending on the availability of the relevant study consultant.

(b) Each party must be assigned an equal opportunity to:
(i) establish and agree a scope of works and terms of contract engagement;
(i) select and agree on organisations from which a tender submission will be
sought;
(iii) review and select a successful tenderer; and
(iv) review, comment, seek amendment of and accept the post-project

employment study results, published documents and supporting materials.

(c) The parties may agree to form a committee to administer the requirements of clause D3.2(b)
and D3.3(a), with equal representation from both Iluka and BSC.

D3.3 Responsibilities
(a) The parties must:

(i) implement a fair tender process for the selection of a preferred consultant;

(i) realise value for money in the tender selection process;

(iii) identify any existing relationship or conflict of interest with tenderers, their
employees or related bodies; and

(iv) agree on and implement reasonable terms for the period of tender
engagement.

(a) BSC must:

(i) provide to Iluka copies of any invoices or other documents relating to the
engagement and payments associated with the completion of the study;
and

(i) provide to Iluka copies of all relevant documentation, reports and
supporting materials.

D3.4 Inconsistency

If there is an inconsistency between the terms of this Schedule 3 and the terms of Schedule 2 to
this Agreement, Schedule 2 applies.
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Address Details of Parties

(Clause 14.15)

SCHEDULE 4

Iluka Resources Limited

Address: Level 17, 240 St George's Terrace, Perth, Western
Australia, 6000

Attention: Company Secretary

Phone: (08) 9360 4700

Email: company.secretary@iluka.com

Balranald Shire Council

Address: 70 Market Street, Balranald, New South Wales, 2715
Attention: General Manager
Phone: (03) 5020 1300

Email: council@balranald.nsw.gov.au
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