






replicate. Counsel for Respondents have carefully reviewed each and every exhibit identified in 

Table I and have determined that the exhibits meet the standards for in camera treatment, as set 

forth in Rule 3.45 and in Paragraph 7 of the Scheduling Order. 

I. The Clearly Defined, Serious Injury Standard 

An applicant may receive in camera treatment of material offered into evidence when "its 

public disclosure will likely result in a clearly defined, serious injury." 16 C.F.R. § 3.45(b). In 

other words, "requests for in camera treatment must show 'that the public disclosure of the 

documentary evidence will result in a clearly defined, serious injury to the person or corporation 

whose records are involved.'" In re Kaiser Aluminum & Chem. Corp., 103 F.T.C. 500, at I 2 3 T T 2  p u b l 5 3  c i t 1  5 2 1 . 7 7  T m 
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competitive harm to Respondents and to non-party MCOs in future contract negotiations. See in 

re Kaiser Aluminum & Chemical Corp., 103 F.T.C. 500, at *2 (May 25, 1984) (holding that 

material that was over five years old was still sensitive and deserving of in camera treatment 

where "a serious injury would be done by release of this information, which they have never 

made available to the public"). 

III. Expiration Date 

Respondents seek in camera treatment for a period of three years for the exhibits 

identified in Table I and testimony identified in Table 2. Where in camera treatment is granted 

for business records, it is typically extended for two to five years. See Evanston Northwestern 

Healthcare Corp., 2005 F.T.C. LEXIS 27, at *2 (Feb. 9,2005); In re Union Oil Co. olCal, 2004 

FTC LEXIS 223, at *2 (Nov. 22,2004); In the Matter ofE.l Dupont de Nemours & Co., 97 

F.T.e. LEXIS 116, 118 (Jan. 21, 1981) (granting financial data in camera treatment for three 

years); In re Int'l Ass. OIConf Interpreters, 1996 F.T.C. LEXIS 298 (June 26, 1996) (granting 

contracts fn camera treatment for three years). Three years is necessary to protect Respondents' 

agreements with commercial health plans because those contracts often last several years. Three 

years is also necessary to protect business records with competitively sensitive information that 

contain projections or forecasts impacting future plans and initiatives. Therefore, documents that 

are three to five years old remain relevant, material, and confidential, and warrant in camera 

treatment. 

IV. Conclusion 

Pursuant to 16 C.F.R. §3.45 and Paragraph 7 ofthe Scheduling Order, Respondents 

respectfully move for in camera treatment of the proposed exhibits listed in Table 1, and the 

designated testimony identified in Table 2. 
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/t0LL& �~� 
Alan I. Greene 
Matthew J. O'Hara 
Kristin M. Kurczewski 
Hinshaw & Culbertson LLP 
222 N. LaSalle Street, Suite 300 
Chicago, IL 60601 
Telephone: (312) 704-3000 
Facsimile: (312) 704-3001 
agreene@hinshawlaw.com 
mohara@hinshawlaw.com 
kkurczewski@hinshawlaw.com 

Michael Iasparro 
Hinshaw & Culbertson LLP 
100 Park Avenue 
Rockford, IL 
Telephone: (815) 490-4945 
Facsimile: (815) 490-4901 
miasparro@hinshawlaw.com 

Attorneysfor Respondent OSF Healthcare 
System 

David Marx, Jr. 
William P. Schuman 
Amy J. Carletti 
McDermott Will & Emery LLP 
227 West Monroe Street 
Chicago, IL 60606 
Telephone: (312) 372-2000 
Facsimile: (312) 984-7700 
dmarx@mwe.com 
wschuman@mwe.com 
acarletti@mwe.com 

Jeffrey W. Brennan 
Carla A. R. Hine 
Nicole L. Castle 
Rachael V. Lewis 
Daniel G. Powers 
James B. Camden 
McDermott Will & Emery LLP 

-6



600 13th Street, N.W. 
Washington, D.C. 20005-3096 
Telephone: (202) 756-8000 
Facsimile: (202) 756-8087 
jbrennan@mwe.com 
chine@mwe.com 
ncastle@mwe.com 
rlewis@mwe.com 
dgpowers@mwe.com 
jcamden@mwe.com 

Attorneysfor Respondent Rockford Health· 
System 

-7



MEET AND CONFER STATEMENT �

On March 19,2012, Nicole Castle, counsel for Respondent, Rockford Health System, 

conferred telephonically with Kenneth Field, Respondes'm, 

O n  M a r c h  Castm, Fiee, 



jcamden@mwe.com 

Attorneys for Respondent Rockford Health 
System 
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CERTIFICATE OF SERVICE 


I, Nicole L. Castle, hereby certifY that on this 22nd day of March, 2012, a true and 
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UNITED STATES OF AMERICA 

BEFORE THE FEDERAL TRADE COMMISSION 


In the Matter of ) 
) 

OSF Healthcare System ) 
a corporation, and ) Docket No. 9349 

) PUBLIC 
Rockford Health System, ) 
a corporation. ) 

) 

------------------------------) 

[PROPOSED] ORDER GRANTING RESPONDENTS' MOTION FOR 
IN CAMERA TREATMENT OF TRIAL EXHIBITS 

Upon consideration of Respondents Motion for In Camera Treatment of Trial Exhibits, it 

is hereby ordered that in camera treatment will be given to the exhibits listed in the Table below 

for the period of time indicated. 

Dl:).ted: March_, 2012 

The Honorable D. Michael Chappell 
Chief Administrative Law Judge 

~;E~11~~~~f~~~i~~~~~~~~~~~~~~!f-~{~~~r;;'~_~'-0'~f0~~~~~:~~~~;~7j;F(j,~,~:-" ,[~il;:~:i~~~~,R~:~l~:'-_ 
DXOO03 NIA Three years March 20, 2015 
DXOO04 N/A Three years March 20, 2015 
DXOO05 PX2263 Three years March 20, 2015 
DXOO06 N/A Three years March 20, 2015 
DXOO07 N/A Three years March 20,2015 
DXOOll PX2261 Three years March 20,2015 
DXOO12 PX2262 Three years March 20,2015 
DX0022 N/A Three years March 20, 2015 
DX0026 N/A Three years March 20, 2015 
DX0027 N/A Three years March 20, 2015 
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DX0340 N/A Three years March 20,2015 
DX0341 N/A Three years March 20,2015 
DX0342 NIA Three years March 20, 2015 
DX0345 N/A Three years March 20, 2015 
DX0347 N/A Three years March 20, 2015 
DX0349 N/A Three years March 20, 2015 
DX0352 N/A Three years March 20,2015 
DX0353 N/A Three years March 20, 2015 
DX0356 N/A Three years March 20,2015 
DX0364 PX2269 Three years March 20,2015 
DX0365 N/A Three years March 20, 2015 
DX0366 PX2268 





:~_:_~~;f~,-~~~!_~~~l:~'~<~~~ '::: ~ -:--~:S~~-~:~'!~'fi:j~.~~~ ~-: ,:-:',~~~1;1;";'~~;:;;;:~71~r~5;~7. ~ _'>:~~:;:~~:~~":':~'~;j~;~;f_' 
DX0697 PX0371 

PX3136 
Three years March 20, 2015 

DX0698 PX0216 ThreeIears March 20,2015 
DX0700 PX4045 Three years March 20, 2015 
DX0706 PX4025 Three years March 20, 2015 
DX0708 PX4040 Three years March 20, 2015 
DX0709 PX4023 Three years March 20, 2015 
DX0710 PX4046 Three years March 20, 2015 
DX0714 PX4020 Three years March 20, 2015 
DX0715 PX4024 Three years March 20,2015 
DX0716 PX0421 Three years March 20, 2015 
DX0721 N/A Three years March 20,2015 
DX0722 N/A Three years March 20, 2015 
DX0724 March 220,2015 

DX0722 
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DXI163 PX4074 Three years March 20,2015 
DXI178 PX4075 Three years March 20,2015 
DX1l80 PX4071 Three years March 20,2015 
DX1182 PX4057 Three years March 20, 2015 
DX1184 PX4061 Three years March 20, 2015 
DX1185 PX4058 Three years March 20,2015 
DX1l87 PX4079 Three years March 20,2015 
DX1209 N/A Three years March 20, 2015 
DX1210 N/A Three years March 20,2015 
DX1211 N/A Three years March 20,2015 
DXI213 N/A Three years March 20,2015 
DX1214 N/A Three years March 20, 2015 
DXI278 N/A Three years March 20, 2015 
DX1279 PX0311 Three years March 20,2015 
DX1282 PX3168 Three years March-20,2015 
DX1283 PX3167 Three years March 20, 2015 
DX1289 PX3202 ThreeLears March 20,2015 
DX1290 PX3204 Three years March 20,2015 
DX1291 PX3176 Three years March 20, 2015 
DX1292 PX4773 Three years March 20,2015 
DX1299 N/A Three years March 20,2015 
DX1300 N/A Three years March 20, 2015 
DX1301 N/A Three years March 20,2015 
DX1302 N/A Three years March 20, 2015 
DX1303 N/A Three years March 20, 2015 
DX1324 N/A Three years March 20,2015 
DX1326 N/A Three years March 20,2015 
DX1327 N/A Three years March 20, 2015 
DX1328 N/A Three years March 20, 2015 
DX1329 N/A Three years March 20, 2015 
DX1355 
DX1362 

N/A Three years March 20, 2015 

DX1424 N/A Three years March 20, 2015 
DX1426 N/A Three years March 20,2015 
N/A PXOOOI Three years March 20,2015 
N/A PXOO03 

PX0495 
Three years March 20, 2015 

N/A PX0034 Three J'ears March 20,2015 
N/A PX0036 Three years March 20, 2015 
N/A PX0037 Three .years March 20,2015 
N/A PX0039 Three years March 20, 2015 
N/A PX0040 Three years March 20,2015 
N/A 

N�(DX1424 )Tj�EMC �/TD <</MCID 127f�0.0238 Tc 11 0 0 11 190.27 12.7Three years 
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March 20, 2015 N/A PX0447 Three years 
March 20, 2015 N/A PX0448 Three years 

N/A March 20,2015 PX0449 Three years 
March 20,2015 N/A Three years PX0451 
March 20,2015 N/A PX0458 Three years 
March 20, 2015 N/A PX0460 Three years 

N/A March 20, 2015 PX0461 Three years 
March 20, 2015 N/A PX0465 Three years 
March 20,2015 N/A PX0466 Three years 

N/A March 20, 2015 PX0468 Three years 
March 20,2015 N/A PX0470 Three years 
March 20,2015 N/A Three years PX0471 
March 20, 2015 N/A PX0484 Three years 
March 20,2015 N/A Three years PX0485 

N/A March 20,2015 PX0488 Three years 
March 20,2015 N/A PX0490 Three years 
March 20, 2015 N/A Three years PX0496 
March 20,2015 N/A PX0497 Three years 
March 20,2015 N/A PX0498 Three years 

N/A March 20,2015 PX0499 Three years 
March 20,2015 Three years PX0500NIA 
March 20, 2015 N/A PX0501 Three years 
March 20, 2015 N/A PX0502 Three years 

N/A Three years March 20, 2015 PX0503 
N/A Three years March 20,2015 PX0504 
N/A Three years March 20,2015 PX0505 
N/A March 20,2015 PX0506 Three years 
N/A March 20, 2015 PX0507 Three years 

March 20,2015 N/A PX0508 Three years 
N/A Three years March 20,2015 PX0509 
N/A Three years March 20, 2015 PX0510 

Three years March 20, 2015 N/A PX0511 
N/A March 20, 2015 PX0512 Three years 

March 20,2015 N/A PX0513 Three years 
March 20,2015 N/A Three years PX0514 
March 20, 2015 N/A Three years PX0515 
March 20,2015 N/A Three years PX0516 
March 20,2015 Three years N/A PX0517 

Three years March 20, 2015 N/A PX0518 
March 20, 2015 N/A Three years PX0519 
March 20,2015 N/A PX0520 Three years 
March 20, 2015 N/A PX0521 Three years 
March 20,2015 N/A PX0522 Three years 
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NIA PX0523 Three years �;�~�:�"�i�'� _'-PX0526ars y7ars 



NIA PX0594 TIrree years March 20,2015 
NIA PX0595 





N/A PX0735 Three years March 20, 2015 
N/A PX0736 Three years March 20, 2015 
N/A PX0737 Three years March 20, 2015 
N/A PX0738 Three years March 20,2015 
N/A PX0739 Three years March 20,2015 
N/A PX0740 Three years March 20,2015 
N/A PX0741 Three years March 20,2015 
N/A PX0742 Three years March 20, 2015 
N/A PX0743 Three years March 20, 2015 
N/A PX0744 Three years March 20, 2015 
N/A PX0745 Three years March 20, 2015 
N/A PX0746 Three years March 20,2015 
N/A PX0747 Three years March 20,2015 
N/A PX0748 Three years March 20, 2015 
N/A PX0749 Three years March 20, 2015 
N/A PX075 0 Three years March 20, 2015 
N/A PX0751 Three years March 20, 2015 
N/A PX0752 Three years March 20, 2015 
N/A PX0753 Three years March 20,2015 
N/A PX0754 Three years March 20, 2015 
N/A PX0755 Three years March 20, 2015 
N/A PX0756 Three years March 20,2015 
N/A PX0757 Three years March 20,2015 
N/A PX0758 Three years March 20, 2015 
N/A PX0759 Three years March 20,2015 
N/A PX0760 Three years March 20, 2015 
N/A PX0761 Three years March 20, 2015 
N/A PX0762 Three years March 20, 2015 
N/A PX0763 Three years March 20,2015 
N/A PX0764 Three years March 20, 2015 
N/A PX0765 Three years March 20, 2015 
N/A PX0766 Three years March 20,2015 
N/A PX0767 Three years March 20, 2015 
N/A PX0768 Three years March 20, 2015 
N/A PX0769 Three years March 20, 2015 
N/A PX0770 Three years March 20,2015 
N/A PX0771 Three years March 20, 2015 
N/A PX0772 Three years March 20, 2015 
N/A PX0773 Three years March 20, 2015 
N/A PX0774 Three years March 20,2015 
N/A PX0775 Three years March 20, 2015 
N/A PX0776 Three years March 20,2015 
N/A PX0777 Three years March 20,2015 
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N/A PX3096 Three years March 20,2015 
N/A PX3099 March 20, 2015 Three years 
N/A PX3100 March 20,2015 Three years 
N/A PX3103 March 20, 2015 Three years 
N/A PX3106 Three years March 20,2015 
N/A PX3107 Three years March 20,2015 
N/A PX3108 Three years March 20,2015 
N/A PX3111 Three years March 20, 2015 
N/A PX3113 Three years March 20, 2015 
N/A Three years March 20, 2015 PX3117 
N/A PX3118 March 20, 2015 Three years 
N/A PX3121 Three years March 20, 2015 
N/A PX3123 March 20, 2015 Three years 
N/A PX3124 Three years March 20,2015 
N/A PX3125 Three years March 20, 2015 
N/A PX3126 March 20, 2015 祥ⸯ吱弱‱⁔昊〮〱㈴⁔挠⸹‰‰㍅挠⸹‱㈴⁔挠㜳䌠ਰ㸊⽐‼㰯䵃䥄‴㌠㸾䉄㜹‵㈵⸱㌠呭ਨ偘㌱㈱ 呪੍䌠ਯ倠㰼⽍䍉䐠㌴‾㹂䑃‱㌮㐵㠮ㄷ挠㈳⸳㠴‰⁔搊⡍慲捨 呪ਰ⸰〱ਰ⸰〷㠠呣′⸶㜲‰⁔㈴㜠㐵㝪䵃 ⽐‼㰯挠⸹‰‰‱〮㤠ㄹ㌮㌹㘊〮〱㈠呣′⸲ㄴ‰⁔搊⠲㔷 呪ਭ〮〰㜲⁔挠ㄮ㔴ㄠ〠呤ਨ㈰ㄵ 呪䵃 ⽐‼㰯䵃䥄″㘠㸾䉄䌠ਯ吱弰‱㙦ਭ〮〰㜠呣‱㌮ㄠ〠〠ㄠㄳ⸱‸〮㈷‴㜱⸶ㄠ吮㘷㈠〠呤ਨ祥慲猠⥔樊䕍䌠ਯ倠㰼⽍ㄾ䉄䌠䥄‴㌠㸾䉄㜱呣  ⽐‼㰯䵃䥄‴㌠㸾䉄㜵ㄱ⸶㠠呭ਨ偘㌱㈳ 呪䵍䌠ਯ倠㰼⽍䍉䐠㌴‾㹂䑃 〮〴㑔挠⸳〱〮〲㈠呤ਨ周牥攠⥔樊〶⁔挠㈮㤰㐠〠呤ਨ㈰Ⱐ⥔樊牳 









N/A PX4568 Three years March 20, 2015 
N/A PX4573 Three years March 20, 2015 
N/A PX4574 Three years March 20, 2015 
N/A PX4575 Three years March 20, 2015 
N/A PX4576 Three years March 20, 2015 
N/A PX4581 Three years March 20, 2015 
N/A PX4583 Three years March 20, 2015 
N/A PX4584 Three years March 20, 2015 
N/A PX4586 Three years March 20,2015 
N/A PX4587 Three years March 20, 2015 
N/A PX4597 Three years March 20,2015 
N/A PX4603 Three years March 20,2015 
N/A PX4604 Three years March 20,2015 
N/A PX4606 Three years March 20,2015 
N/A PX4607 Three years March 20, 2015 
N/A PX4608 Three years March 20,2015 
N/A PX4609 Three years March 20,2015 
N/A PX4611 Three years March 20, 2015 
N/A PX4612 Three years March 20, 2015 
N/A PX4613 Three years March 20, 2015 
N/A PX4614 Three years March 20, 2015 
N/A PX4615 Three years March 20, 2015 
N/A PX4617 Three years March 20,2015 
N/A PX4618 Three years March 20,2015 
N/A PX4619 Three years March 20,2015 
N/A PX4622 Three years March 20, 2015 
N/A PX4623 Three years March 20, 2015 
N/A PX4624 Three years March 20, 2015 
N/A PX4626 Three years March 20,2015 
N/A PX4628 Three years March 20, 2015 
N/A PX4629 Three years March 20,2015 
N/A PX4632 Three years March 20,2015 
N/A PX4633 Three years March 20, 2015 
N/A PX4634 Three years March 20, 2015 
N/A PX4637 Three years March 20,2015 
N/A PX4638 Three years March 20, 2015 
N/A PX4641 Three~ears March 20, 2015 
N/A PX4642 Three years March 20, 2015 
N/A PX4644 Three years March 20, 2015 
N/A PX4645 Three years March 20,2015 
N/A PX4646 Three years March 20, 2015 
N/A PX4647 Three years March 20,2015 
N/A PX4648 Three years March 20, 2015 
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March 20, 2015 N/A 
"'

PX4648 Three years 
N/A March 20, 2015 Three years PX4649 

March 20,2015 N/A Three years PX465° 
N/A March 20, 2015 PX4651 Three years 
N/A March 20, 2015 Three years PX4653 

March 20, 2015 N/A PX4654 Three years 
March 20, 2015 N/A Three years PX4655 
March 20, 2015 N/A Three years PX4656 
March 20,2015 N/A PX4659 Three years 

N/A March 20,2015PX4660 Three years 
N/A March 20, 2015 PX4662 Threeyears 
N/A March 20, 2015 PX4663 ThreeIears 

March 20, 2015 N/A Three years PX4664 
March 20, 2015 N/A Three years PX4667 

N/A March 20,2015PX4668 Three years 
. March 20,2015N/A Three years PX4669 

March 20, 2015 N/A Three years PX4670 
N/A March 20, 2015 Three years PX4672 
N/A March 20,2015Three years PX4674 
N/A March 20, 2015 Three years PX4676 

March 20,2015N/A Three years PX4677 
N/A March 20,2015Three years PX4678 

March 20,2015N/A Three years PX4679 
March 20, 2015 N/A Three years PX4680 

N/A March 20, 2015 Three years PX4681 
N/A March 20, 2015 PX4682 ThreeIears 
N/A March 20, 2015 PX4688 Three years 
N/A March 20, 2015 Three years PX4689 
N/A March 20,2015Three years PX4690 
N/A Three years March 20, 2015 PX4691 
N/A March 20, 2015 PX4692 Three'-years 
N/A March 20, 2015 Three years PX4693 
N/A March 20,2015PX4694 Three'-years 
N/A March 20, 2015 PX4695 Three years 
N/A March 20, 2015 PX4696 Three years 
N/A March 20, 2015 PX4698 Three years 
N/A March 20, 2015 PX4699 Three years 
N/A March 20,2015PX4700 Three years 
N/A March 20, 2015 PX4701 Three years 
N/A March 20, 2015 PX4707 Three years 
N/A P<</MCID 158 >>BDC �0.0195 Tc -27.6764ID 164 >>BD 13.1094 0 0 13.4 79.31 189.85 Tm�(N/A )Tj�EMC �/P <</MCID 15742063 Tc 2.922 0 Td</MCID 146 >>BDC �0.01950 Td�(years )Tj�EMC �/0.035 Tc 13.1094 0 0 13.4 79.07 149.29 Tm�(N/A �EMC �/0.035 Tc 13.1094 0 0 13..3383.4 79.</MCID 171 >>281s )Tj�EMC �/P <</MCID 139 >>BDC �0.0.0029 Tc 2.691 0 Td�(years )Tj�EMC75/P <</MCID 172 >>BDC �/T1_2 1 Tf�-0.035 70 13.1094 0 0 13.4 79.317 Tm�(March )Tj�0.0063 Tc 2.922  0 11 479.93 176.17 Tm�220,2015
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N/A PX4711 Thee years March 20,2015 
N/A PX4712 Three 'years March 20, 2015 
N/A PX4714 Three years March 20,2015 
N/A PX4718 Three years March 20,2015 
N/A PX4721 Three years March 20, 2015 
N/A PX4722 Three years March 20, 2015 
N/A PX4724 Three years March 20, 2015 
N/A PX4725 Three years March 20, 2015 
N/A PX4726 Three years March 20,2015 
N/A PX473° Three years March 20, 2015 
N/A PX4731 Thee years March 20,2015 
N/A PX4732 Three years March 20,2015 
N/A PX4769 Three years March 20, 2015 
N/A PX4770 Three years March 20, 2015 
N/A PX4774 Three years March 20,2015 
N/A PX4775 Three years March 20, 2015 
N/A PX4777 Three years March 20, 2015 
N/A PX4778 Three years March 20, 2015 
N/A PX4779 Three years March 20, 2015 
N/A PX4780 Three years March 20, 2015 
N/A PX4781 Three years March 20,2015 
N/A PX4783 Thee years March 20, 2015 
N/A PX4784 Three years March 20, 2015 
N/A PX4787 Thee years March 20,2015 
N/A PX4788 Three years March 20, 2015 
N/A PX4789 Three years March 20, 2015 
N/A PX4790 Thee years March 20, 2015 
N/A PX4792 Three years March 20, 2015 
N/A PX4795 Three years March 20, 2015 
N/A PX4796 Three years March 20, 2015 
N/A PX4797 Three years March 20, 2015 
N/A PX4798 Thee years March 20, 2015 
N/A PX4800 Three years March 20,2015 
N/A PX4801 Three years March 20, 2015 
N/A PX48 02 Three years March 20, 2015 
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Table 1 in Support of Respondents' Motion for In Camera Treatment 

REDACTED IN ITS ENTIRETY 
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Table 2 in Support of Respondents' Motion for In Camera Treatment 

REDACTED IN ITS ENTIRETY 
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