Chapter 3


Comment ON THE legislation


Overview of Comment on the Legislation


The Committee found that support for the Bill, as the first part of a two-step legislative package was subject to a number of qualifications and observations on the scheme of the legislation, as well as on particular provisions.


These views raised the following issues


the Bill is premature until there is proper understanding of the implications of the new corporate structure proposed by the legislation;


the Bill represents part one of the total package of legislation envisaged by the corporatisation and privatisation process; and,


issues including taxation liability should be resolved before the Bill can proceed.





Comment on the Bill - Separation of Legislative Package into Two Bills


A central issue in the Committee’s discussions with witnesses was the nature and effectiveness of the consultations undertaken before the Bill was introduced into the Parliament. The preparation of the scheme to be enacted in this and the later (second) Bill was undertaken by the Grains Working Party (the Working Party) comprising representatives of the AWB, the GCA and the Commonwealth Department of Primary Industries and Energy (DPIE). The process followed by the Working Party and the extent of its consultations with growers and the professional advice it received on the appropriate model for a grower-corporate model of wheat marketing was discussed in detail during the Committee’s inquiry.� 


In his submission to the Committee, Mr Wilson Tuckey, MP, raised questions on the process of preparation of the legislation and questioned the timing of the Bill:


... the existing legislation is premature and unnecessary, and we should be confronting the parliament with a single package that addresses all issues in one package. I find it ludicrous to suggest that we need this interim legislation so some people can go and get some practice in the commercial market. I think that is just not true. The second fact is that I am deeply concerned for the future of the AWB and the whole marketing arrangements. I think they will fall in a great big heap. I think if wheat growers want a guarantee that there is no single desk arrangement within 10 years, they will continue down the road they are going. I think they are going to get into awful strife, because their proposal is not commercial. Unless you take the Wheat Board out and make it a marketer and give it the freedom to invest in whatever it wishes over time, and give it a board of directors that have only one interest, that is, the shareholders, and the Australian Stock Exchange knows that, I don’t think it will work.�


The Western Australian Farmers’ Federation (WAFF) told the Committee that, following a series of grower meetings in Western Australia, that:


I would like to say, having listened to Mr Tuckey, that the industry in the state does not support, and has not supported, the current thrust of what is going on with the restructure of the Australian Wheat Board. We draw your attention to our submission, where we make it clear on page 2, under `The AWB restructure process'. The last paragraph reads:


“It must be made clear from the outset that, although the federation has been involved in developing these issues, we have not endorsed the grower corporate model.”


We have not, and these meetings still clearly make it obvious to anyone that the growers don't endorse it. Our last annual conference passed the resolution that is there. So I would like to emphasise to this committee that it is not correct to assume that the driving force behind changes for the Australian Wheat Board have been driven by wheat growers in this state. However, because it has been made fairly clear to us that this is government policy, and certainly government intent, we have participated in this to ensure that, whatever comes out of this process, as near as possible we can change things to suit growers' needs.�


The Pastoralists’ and Graziers’ Association and Australian Grain Industry Task Force (AGIT) expressed similar concerns regarding the consultation process, advising the Committee that it had been excluded from the consultative process on the Bill�. This matter was raised with both the GCA and the WAFF�.


The WAFF raised with the Committee concerns as to how its representations on matters related to the restructure were treated by the Minister for Primary Industries, the Hon John Anderson, MP. The WAFF told the Committee that, in relation to one matter - relating to taxation - it had not been able to secure proper discussion�, a matter rebutted by the AWB in its evidence�.


The GCA told the Committee its consultations were organised as follows


These objectives were identified at a round of grower meetings held in 1995 as the key requirements to be included in the restructured Australian Wheat Board. The growers vested with the GCA the authority to negotiate with government a structure that contained these key objectives whilst at the same time provided the capacity for the AWB to be a world class marketing organisation well into the next century. The GCA has been advised by Bankers Trust, Mallesons Stephen Jaques and Minter Ellison, the independent financial and legal advisers throughout the process, that the grower corporate model is a robust, commercial model which meets both the GCA's and the AWB's objectives.�





Comment on the Bill - Separation of Legislative Package into Two Bills


A second matter which was addressed in the Committee’s inquiry was the decision made to divide the legislation package required to effect the restructure into two tranches. (The scope of each tranche is discussed in detail in Chapter 2)


The principal comment regarding this issue was that separation of the legislation into two tranches would prevent or limit proper discussion of the second tranche. This is because, it is claimed, passage of this Bill would preclude or limit the scope for alteration of the second tranche. The core of comment in this vein to the Committee centred on the uncertainty about the exact arrangements for the share structure of the new companies formed by the Bill (and dealt with in Chapter 2).


In his discussions with the Committee, Mr Mortimer, Assistant Secretay in the Grains Branch of DPIE  was asked for a picture of how the Government intended to approach the two tranches of legislation


CHAIR,Can I just absolutely clarify this to the nth degree and put it to you that if the first tranche passed and the second tranche did not, that it would be impossible for the first tranche to work as an effective marketer because it is enabling legislation that puts in place a structure in which the nuts and bolts and the rules and the details are in the second tranche.


Mr Mortimer,No,


CHAIR,The Wheat Board will effectively continue as it is even after the enabling legislation is put in place. That allows you to get the framework to allow the Wheat Board to start placing itself around in the marketplace and doing one or two things. However, it does not give them the tools. There would be no memorandum, no articles. There would be just nothing around it.


Mr Mortimer,The Wheat Board would be perfectly well-equipped to do what it is doing now after the first tranche of legislation. Instead of having a board which simply does everything and organises that through a series of divisions, as mentioned earlier,the trading division, the merchandising division, and the Australian division,that set of arrangements we reorganise. The board would still oversight the whole organisation. It would have a responsibility for the export monopoly for the WIF and account for everything that goes on underneath it, but it would delegate certain commercial activities to the companies set out in the draft bill, namely companies A, B and C, which provide for, generally speaking, a holding company, which would look after the financing under delegation from the statutory organisation; the pooling subsidiary, which would do all the export marketing and pooling function; and the trading subsidiary, which would do exactly what the trading division does now. In a sense, it is just moving or restructuring the organisation from a rather traditional government business enterprise to a structure more like what you see in the commercial and privately owned sector.


CHAIR,If that is the case, why do we need the second tranche?


Mr Mortimer,The second tranche will be necessary to do two key things. It will need to provide formally for the transfer of ownership of WIF units to shares in the hands of growers. That is probably the key thing which is not done in the current legislation. Secondly, it will need to settle the provision of the export monopoly to the new company.�


The Committee also took this point up with representatives of the AWB, as to the effect on the workings of the AWB:


Senator O'BRIEN,We have the first tranche of legislation before us now, and some other legislation which is not even drafted yet will come before us later: is it not the case that, if we pass the first tranche of legislation, we  will be irrevocably headed towards the structure that is proposed, without knowing what the second phase is in terms of the actual legislative instrument?


Mr Price,You may not know what the legislative instrument is, but the industry, the Grains Council, the department and the AWB, in putting together the proposed amendments, have a clear view,and there are some outstanding issues which are being determined, as I said, this coming month,about the structure post-1999, notwithstanding that the legislation may not be developed as yet. So it is just a question of implementation, I guess, rather than the policy framework behind it, in terms of how the commercial entity will operate post-1 July 1999�.


The timing of the second tranche of legislation was a matter on which the DPIE could not give the Committee a likely date for its introduction into the Parliament. The effect of passage of one Bill and not the second was also canvassed by the Committee with DPIE;


Senator O'BRIEN,Can you tell us when the second tranche of legislation will be before the Parliament?


Mr Mortimer,It is impossible to say exactly. Let me set out the timetable consistent with what the minister said in his speech to Grains Week. The minister set up a timetable there for pulling together the remaining aspects of the new structure by September-October of this year. I understand the minister intends taking a package to cabinet before the end of the calendar year. When cabinet has made a decision, we are then in a situation to initiate drafting with the Office of Parliamentary Counsel. They will not start those sorts of functions until it is a clear cabinet decision. It is then that that draft legislation can be worked through and finalised and introduced into the House early next year.


Senator O'BRIEN,If the second tranche of legislation did not pass, would we automatically revert to the situation as it is now, or would we have a hybrid?


Mr Mortimer,We would have a hybrid. We would have a Wheat Board that would still be an exporter with a monopoly and it would still be operating with a government guarantee until 1999. But, instead of operating as a statutory board with trading divisions, it would operate as a statutory board with a holding company to subsidiaries underneath it that would be able to do the job just as well as the Wheat Board does now and possibly, in some regards, better. You will just simply reallocate some of the responsibilities within that broad structure.�


In discussions with the AWB, the Committee Chairman, Senator Crane asked for the AWB’s views:


CHAIR,In terms of the timing of what is called enabling legislation, the first part of what is a prospectus of the future of the Australian Wheat Board, it has been put to us, certainly privately, on a number of occasions that there should be a full package put on the table at once so that people know exactly where they are going, what the final arrangements are, what their investment is going to be, how it is going to operate, et cetera. If you are out in the real world, the commercial world, it is against the law to put up half a prospectus; you have to put up one that is signed off with the Australian Stock Exchange. Why is it necessary, from the Wheat Board's perspective, to proceed at this time with this first part of the legislation and not wait until February to do it all in one hit so that we have a total and clear picture of what is before us?


Mr Price,I think it reflects the evolution of the grains industry, and particularly the Wheat Board, over a number of years. It acknowledges the evolutionary process, the transitionary arrangements, of this enabling legislation and the subsequent legislation that will be required. The fact is that in the future, in 1999, we have a government guarantee being taken away. I guess what the industry has said,and the Wheat Board has been involved in that,is that in support of that we need to prepare for that, but we also need to be prepared for the future beyond that.


It also gets back to the issue of the industry not wanting to change,a point you raised earlier, Senator. I guess that evolutionary process allows the industry to go through a change process. Despite all of that, as the Grains Council indicated earlier in their submission today, this transitionary arrangement is not being considered in isolation of the arrangements beyond 1999. In fact, as they suggested, further meetings this October will define the final elements yet to be resolved on that post-1999 arrangement. In a sense, there is a package, but it is recognising the evolution and the changing circumstances of the government guarantee being removed in 1999, the single desk review in 1999 and 2000, and the issues that may result from that and then moving forward again.


Mr McKeown,Just to add to Mr Price's comments: in the ideal world we agree with the proposition that we would prefer to have the total package dealt with in one piece of legislation. I think there is certainly acceptance of that proposition. However, we are keen to have as long as possible, pre-July 1999, to be able to educate the rating agencies, to obtain the appropriate rating for post-July 1999, to educate the capital markets and to educate our customers with the changeover. What we have done previously with the five-year review of wheat marketing arrangements is that we have successfully been able to use that education through the transition as we have moved to a different arrangement. We have recognised that it is very important to bring the groups along with us so that they have an understanding of the new structure well before it is in place so that they have an appreciation, and, if necessary, so that we also have time to make any adjustments to the structure.


CHAIR,So, in effect, you are saying it is important that you have it in place for the operations of the 1997-98 harvest?


Mr Price,That is our view, certainly, in terms of ensuring that we get a commercial track record and get that education process going as we move through the whole raft of changes.


CHAIR,Because, in effect, you really only have this harvest and the next one and then you are out in the real world.


Mr Price,Correct�


Opposition members consider the evidence presented by the industry and the AWB give the Committee no option but to recommend that this Bill be deferred  until the complete legislative package is finalised and properly considered.


The Committee heard several other comments regarding the desirability of the legislation being divided into two tranches. The Committee concludes that, subject to matters dealt with in the later part of this Chapter, the division of the legislation into tranches is reasonable and allows the AWB to move - subject to the Bill’s enactment - to the next sequence of matters which must be dealt with in the second Bill.





Comment on the Bill - Proposed Corporate Structure


Chapter 2 has described the manner in which the corporate structure established by the Bill will be bought into effect. Comment on the corporate structure was made by several witnesses. In the submission from the WAFF, the WAFF identified matters in its submission. In relation to the corporate structure proposed for the new AWB Ltd:�


Single desk with means of wheatgrower ownership and control is essential to the process of corporate restructuring


Satisfactory mechanisms need to be set up to 


allow new growers to enter the capital base of AWB Ltd; and,


allow retiring growers the opportunity to redeem their equity as they choose.


The Pooling subsidiary company be quarantined from any obligation to fund liabilities of the commercial subsidiary not met from the Trading Division’s own resources.


The Commercial subsidiary  access to a guarantee only of no more than $100 million be conditional on the Subsidiary Company providing a yearly business plan to the Parent Holding Company


It be the individual’s choice to convert their WIF equity to ‘B’ class shares - with the option of withdrawing all funds.


The ‘Memorandum and Articles of Association of AWB Ltd may only be amended by a majority of ‘A’ class share holders, via a postal ballot of all ‘A’ class shareholders of AWB Ltd.


That there be no reserve proxy.�


During the course of the Committee’s discussions with WAFF, each of these point (as well as matters related to taxation dealt with in paragraphs later) was bought out in detail with the Committee.


The principal concern expressed by WAFF - and by other witnesses representing growers - was that the structure of the new corporations to be established under the Bill must be structured to ensure that grower control of the affairs of the AWB Ltd be effective, given the equity held in the company by growers.


In its submission - dated 12 September 1997 - the WAFF noted that several of the matters it had raised in its submission to the Committee had been agreed to by the GCA, namely the removal of any reserve proxy mechanism, and the definition of a wheat grower for the purpose of categorising ‘A’ class shareholders in AWB Ltd. 


In its discussions with the Committee, the GCA indicated that the model of share ownership which had attracted considerable comment, would be as follows


Mr Stewart,In relation to the A-class rights there are three sections of memorandum and articles. There are part 1s, part 2s and ordinaries. The part 1s are the entrenched A class provisions, the part 2s are other provisions that are termed `special' resolutions above those ones that are the `ordinary' resolutions underneath.


Senator O'BRIEN,Excuse my ignorance, but you have a group of A-class shareholders who hold one share each. Those shares attract a number of votes depending on, firstly, satisfying the floor level of 33Jthird tonnes of production, not necessarily delivered to the Wheat Board,is that right?


Mr Stewart,It is a combination of both.


Senator O'BRIEN,If someone holds a share and they satisfy you that they produce 33Jthird tonnes, they are entitled to one vote whether they give it to the Wheat Board or not.


Mr Stewart,Yes.


Senator O'BRIEN,Beyond that, the number of votes is calculated based on delivery to the Wheat Board. So you have these shareholders who will have one or a number of votes that they can exercise, depending on those criteria.


Mr Stewart,Yes.


Senator O'BRIEN,Then you have the B-class shareholders who initially will be the shareholders who convert their WIF contribution, however it is going to be done,perhaps on a share per dollar of equity basis or whatever.


Mr Stewart,Yes.


Senator O'BRIEN,Will the B-class shareholders be able to vote on a move to alter the memorandum and articles of association?


Mr Stewart,It is my understanding that they can do that on all the M and As apart from the part 1 entrenched A-class provisions. But under the set requirements both classes of shares must pass a change in an M and A.


Senator O'BRIEN,What things will they not be able to vote on?


Mr Stewart,The part 1 entrenched provisions. Offhand I could not name them all, but they are issues like the majority of A-class directors on the board.


Senator O'BRIEN,Okay, let us exclude that. I understand that there is a specific provision to ensure that A-class shareholders elect seven of the 11 directors.


Mr Stewart,Yes.


Senator O'BRIEN,When we get to the question of the memorandum and articles of association, I am keen to know what B-class shareholders cannot vote on.


Mr Stewart,I would have to look through the M and As. That is clearly defined in the M and As, which you will get.


Mr Fisher,You can be sure though, Senator, that the B-class shareholders will have the capacity to vote on changes to the M and As, provided those M and As are not related to the grower ownership and control issues of the A-class shareholders. It is as commercial as the industry can make it without jeopardising grower ownership and control. That was the prerequisite for the dual class model.�


In correspondence to the Committee subsequent to the hearing, the GCA spelt out how the rights of ‘B’ class shares would:


carry one vote per share;


not entitle ‘B’ class shareholders to vote on the election of A class directors;


have the right to appoint a minority of Directors;


entitlement to dividends if declared;


on a winding up, receive distribution of surplus after distribution to A class shareholders





The GCA went on to point out that the provisions relating to the position of shareholders in AWB Ltd are designed to ensure entrenchment of control in the company in the hands of A class shareholders.


A consistent question raised with the Committee was the position that AWB would face when it applied for listing on the ASX. In particular, the WAFF suggested that any application may pose a problem for the proposed corporation, given the proposed share structure.


The GCA told the Committee that:


Mr Stewart,We have taken advice from the independent financial and legal advisers that the structure that we have come up with, known as the grower corporate model, will meet the requirements of the Stock Exchange for listing. If some provision were to be incorporated in that, legislation obviously would override the Stock Exchange requirements and guidelines. But we are not aware of anything in there at the moment that would need legislation to override the ASX listing guidelines.


Senator O'BRIEN,Are you saying that legislation would or could force listing?


Mr Stewart,No, it would not force listing. If there were a provision in a model that did not suit the ASX listing guidelines and it was included in legislation, then the ASX would accept it outside their guidelines.


Senator O'BRIEN,Is that the basis of your advice from the Stock Exchange?


Mr Stewart,That is the basis of the advice.


Mr Fisher,There is a little bit more advice than that, too, Senator. Technically, the advice you have received is that the Grains Council has not approached the Australian Stock Exchange to get approval for the grower corporate model. Technically, the information that you have received is correct.


However, Bankers Trust have approached the Stock Exchange on two occasions with the grower corporate model. On both occasions, the Australian Stock Exchange said that they are not in a position to give us approval for our grower corporate model because this will not occur until after 1999. They are aware of dual-class model structures around the world. They have asked Bankers Trust to provide additional detail to the Australian Stock Exchange on dual-class models.


They want to set up a situation in Australia where the Australian Stock Exchange has the capacity to list similar structures that operate around the world. They have looked at it. They believe that the grower corporate model will be able to list on the Australian Stock Exchange, but they are not prepared to give us a decision at this time. So, technically, the information received is correct, but we are very confident and the independent financial and legal advisers are very confident that it will list; otherwise there is not much point the industry pursuing this model.�


The Committee notes that the matters raised by the WAFF with it have to a considerable degree been addressed by the GCA information. The implementation of them is still a principal matter to be addressed in the second tranche of legislation.





Other Issues - Taxation


Two issues  have been raised with the Committee relating to taxation considerations. The first is  the provision for imposition of taxation of the Trading Division of the AWB. The WAFF noted in its discussions with the Committee that taxation matters related to capital gains tax (on WIF equity realised) had not been finalised. The GCA told the Committee


CHAIR,Have you any indication as to when you are going to get an answer on the outstanding issue of capital gains tax?


Mr Stewart,No, we have not at this stage. One of the disappointments of the process up to now is that we have been waiting for some months for a draft ruling from the government on the taxation arrangements. It has certainly been one of the disappointments at this stage. We have continually progressed the issue with the Minister for Primary Industries and Energy. Away from his office, I am not sure of the workings or the internal mechanisms of the government in that term. But he assures us that he is continuing to ask for that on a regular basis. We certainly want to see it as soon as possible. It is absolutely crucial to the growers and the growers' support for the grower corporate model and the restructured organisation.


CHAIR,Could you tell the committee how you would like to see the capital gains issue handled? Have you actually approached the Treasurer directly on the matter or only the Minister for Primary Industries and Energy?


Mr Stewart,I will let Jock answer the first part. The answer to the second part,have we approached the Treasurer direct?,is no.


Mr Kreitals,The position of the GCA and the grower corporate model is that, at the time of conversion in June�July 1999, growers' contributions plus their earnings plus any goodwill associated with the AWB name,that is, in other words, the valuation of WIF at that time,should be exempt from any tax, be it income tax or capital gains tax, and you start any gains or losses from that date. 


CHAIR,From that date, normal tax arrangements apply.


Mr Kreitals,Yes. But the important thing is that it also goes to capital gains tax provisions rather than income tax provisions.


CHAIR,What about in terms of income tax? You have had a reply as to your position on that?


Mr Stewart,The only reply we have had at this stage on taxation is that the event of conversion of WIF. equity into shares will be a non-taxable event.


CHAIR,That is a verbal advice; it is not written advice?


Mr Stewart,It is a verbal advice from the minister at Grains Week and on a number of other occasions.�


Mr Mortimer of the DPIE told the Committee that the question of taxation raised during the Committee’s inquiry that 


I have to say that I am not in a situation to make any further comment on taxation beyond what the minister said in his Grains Week speech. I have that here and I am not sure how much benefit there is in repeating it. But this is something that is currently the subject of discussion between the minister and the Treasurer and the issue is not yet settled by the Treasurer.�


The question of taxation liability is one of considerable concern to the Committee. As far as proceeding with the Bill, it would clearly be preferable for this matter to be resolved. It as very important in terms of the proposed capital structure and how it will operate.


In concluding his comment to the Committee, Mr Mortimer said that 


The only comment I can make, Senator, is that it is acknowledged that that will be one of the issues to be dealt with in the second tranche of legislation. The treatment of WIF does not vary under this draft bill that is currently before the house. The WIF will be handled in exactly the same way as it is now and, indeed, it is appropriate that the question of taxation be picked up in the second tranche of legislation because it is something to be dealt with at the time that ownership of the WIF units is passed to growers.


So, yes, it is clearly on the agenda as an issue to be settled and we would like to settle as quickly as possible. But it is not something that is fundamental to the current draft bill. It is something to be addressed in the second tranche of legislation.�


The Committee recognises that taxation matters are not raised in the Bill but considers that if the position of taxation liability is not clear and fair, growers cannot be expected to support the Bill.


Furthermore, the Committee is of the view that Taxation Liability for Capital Gain must not commence until the Conversion Date and the starting point must be the total value of the share.


Opposition members of the Committee recommend that consideration of this Bill be deferred until the taxation arrangements to apply to the new AWB structure have been properly considered by both the industry and this Committee.





Comment on the Bill - Listing and Single Desk


Another matter of prime concern is date on which the company will list. A prime concern of many producers is to have a mechanism which will allow WIF contributors to have access to the full market value of their money.


In addition, the matter of possible conflict between the requirements placed on the single desk selling obligation, and the requirement to maximise returns to shareholders was raised during the Committee’s inquiry. In particular, the Committee was concerned that a proper distinction be drawn bearing in mind the real possibility that cross-subsidisation between the proposed subsidiaries of AWB would occur. The NSWFA, when asked about their attitude to this potential threat to a single desk, told the Committee:


Mr Martin,Certainly we have the strong view that this needed to be distinguished, as I refer to it, from a different structure, that it will be different and that it will need to be an unusual animal, if you like. To achieve the outcome you have referred to where it does not fall into those difficult areas that attract problems and competition,we believe that a number of areas have been addressed such as the tender process,we believe a number of areas can be improved in the future, and certainly Mr Dalton has referred to those under this process: for instance, the separation of the company structure. Nevertheless, we do have a requirement that this structure, if it is to be, must have these distinguishing features that ensure it does not do the sorts of things you are referring to. with the GCA.�


The GCA told the Committee 


CHAIR - I come to the question of the separation of power. Senator O'Brien touched on this a little   bit but I would like to get more on the public record. The two subsidiaries, the trading company and the pooling company, to use my terminology, are related to the holding company. What mechanisms are there in place between the operations of those companies,or how can it be handled might be a better way of putting it,and the holding company so that you do not create a situation where, in terms of servicing B-class shareholders and maximising their returns, the conflict we talked about in the arrangements, there would not be subsidisation from the pooling arm to the domestic arm, which would in fact put the single desk at risk through the National Competition Council and the ACCC?


Mr Stewart,That is the precise reason why the Grains Council has a very strong position on the structure as in where the entities sit and the setting up of the holding company and the two subsidiary companies. We always held the very firm view that, if this organisation is to work efficiently and effectively without pressure on the single desk arrangements, then the trading activities or other commercial activities have to be clearly separated from the pooling activities. That is why we chose the two subsidiary companies; that is why we want to ensure that the independent directors are on the pool subsidiary. That is why, leading up to the decision, there was a tender arrangement put in place for pooling wheat to go back into the domestic market. The commercial activities of the Wheat Board, the trading activities of the Wheat Board, have got to approach the pool subsidiary on the same footing as any other trader that operates within Australia.


CHAIR,And you are satisfied that the arrangements you have got in place would deliver that outcome?


Mr Stewart,Absolutely.�


Mr Stewart also told the Committee


The only other thing I would say in relation to the legislation and the conferring of the single desk, particularly post-1999, is that whilst a statutory authority is in place and the legislation is linked to that statutory authority, it is our intention and our request that the single desk be linked by legislation to the AWB as well. That gives that certainty in our marketing arrangements. As you would understand, there has been  substantial period of time since 1989 when there has been considerable uncertainty for growers in the marketing arrangements. We would certainly like some certainty for as long as possible after all this is settled.�
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