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FORM PTO-1594
(Rev 5-93)

To the Honorable Comm

1. Name of conveying party(ies):

ALIBRIS

Individual(s) citizenship:
Association:

General Partnership:

Limited Partnership:

Corporation - State: CALIFORNIA
Other:

Additional name(s) of conveying party(ies) attached? [ ] Yes
3. Nature of Conveyance:
| ] Assignment
[X] Security Agreement
[ ]Other

[ }Merger
[ ] Change of Name

Execution Date: July 24, 2002
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U.S. DEPARTMENT OF COMMERCE
Patent and Trademark Office

EET

ttached original documents or copy thereof.

ress of receiving party(ies):

Name: VENTURE BANKING GROUP

a division of Cupertino National Bank

Address: Three Palo Alto Square, Suite 150
City: Palo Alto State: CA Zip: 94306

Individual(s) citizenship:
Association:

General Partnership:

Limited Partnership:
Corporation - State:

Other: a Federal chartered bank

If assignee is not domiciled in the United States, a domestic representative
designation is attached: [ 1Yes [ 1No

(Designations must be a separate document from assignment)

Additional name(s) & address(es) attached? [ ] Yes [x]No

4. Application number(s) or trademark number(s):
A. Trademark Application No.(s)

Additional numbers attached?

Trademark Registration No.(s)

2,388,383 2,413,794 2,412,164

[]Yes [X] No

5.Name and address of party to whom correspondence concerning
document should be mailed:

Erin O'Brien

GRAY CARY WARE & FREIDENRICH
4365 Executive Drive, Suite 1100

San Diego, CA 92121-2133

Name:
Internal Address:

6. Total number of applications and registrations involved: 3

7. Total fee (37 CFR 3.41) $90.00
[ x ] Enclosed

[ ] Authorized to be charged to deposit account

8. Deposit account number:

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the original docurment.

Erin O'Brien

September 4, 2002

Name of Person Signing

M) B frrari_

Signature

Date
Total number of pages comprising cover sheet: [ 11 ]

Mail Documents to be recorded with required cover sheet information to:
U.S. Patent and Trademark Office, Office of Public Records
1213 Jefferson Davis Highway, 3rd Floor
Arlington, VA 22202

09/05/2002 DBYRNE 00000131 2384343

01 FCrdat .
08 FL:42 o4
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INTELLECTUAL PROPERTY SECURITY AGREEMENT
This Intellectual Property Security Agreement is entered into as of July 24, 2002, by and between
VENTURE BANKING GROUP, a division of CUPERTINO NATIONAL BANK (“Bank™) and ALIBRIS, a
California corporation (“Grantor™).

RECITALS

A. Bank has agreed to make certain advances of money and to extend certain financiai
accommodation to Grantor (the “Loans”) in the amounts and manner set forth in that certain Loan and Security
Agreement by and between Bank and Grantor dated of even date herewith (as the same may be amended, modified
or supplemented from time to time, the “Loan Agreement”; capitalized terms used herein are used as defined in the
Loan Agreement).

B. Bank is willing to make the Loans to Grantor, but only upon the condition, among others, that
Grantor shall grant to Bank a security interest in certain Copyrights, Trademarks and Patents to secure the
obligations of Grantor under the Loan Agreement.

C. Pursuant to the terms of the Loan Agreement, Grantor has granted to Bank a security interest in all
of Grantor’s right, title and interest, whether presently existing or hereafter acquired, in, to and under all of the
Collateral.

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, and
intending to be legally bound, as collateral security for the prompt and complete payment when due of its
obligations under the Loan Agreement and all other agreements now existing or hereafter arising between Grantor
and Bank, Grantor hereby represents, warrants, covenants and agrees as follows:

AGREEMENT

To secure its obligations under the Loan Agreement and under any other agreement now existing or
hereafter arising between Bank and Grantor, Grantor grants and pledges to Bank a security interest in all of
Grantor’s right, title and interest in, to and under its Intellectual Property Collateral (including without limitation
those Copyrights, Patents and Trademarks listed on Exhibits A, B and C hereto), and including without limitation al}
proceeds thereof (such as, by way of example but not by way of limitation, license royalties and proceeds of
infringement suits), the right to sue for past, present and future infringements, all rights corresponding thereto
throughout the world and all re-issues, divisions continuations, renewals, extensions and continuations-in-part
thereof.

This security interest is granted in conjunction with the security interest granted to Bank under the Loan
Agreement. The rights and remedies of Bank with respect to the security interest granted hereby are in addition to
those set forth in the Loan Agreement and the other Loan Documents, and those which are now or hereafter
available to Bank as a matter of law or equity. Each right, power and remedy of Bank provided for herein or in the
Loan Agreement or any of the Loan Documents, or now or hereafter existing at law or in equity shall be cumulative
and concurrent and shall be in addition to every right, power or remedy provided for herein and the exercise by Bank
of any one or more of the rights, powers or remedies provided for in this Intellectual Property Security Agreement,
the Loan Agreement or any of the other Loan Documents, or now or hereafter existing at law or in equity, shall not
preclude the simultaneous or later exercise by any person, including Bank, of any or all other rights, powers or
remedies.

Grantor represents and warrants that Exhibits A, B, and C attached hereto set forth any and all material
intellectual property rights in connection to which Grantor has registered or filed an application with either the
United States Patent and Trademark Office or the United States Copyright Office, as applicable.

VBG062002 1
300022502
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IN WITNESS WHEREOQF, the parties have caused this Intellectual Property Security Agreement to be duly
executed by its officers thereunto duly authorized as of the first date written above.

GRANTOR:
Address of Grantor: ALIBRIS

1250 45™ Street
Emeryville, CA 94608

Attn: Chief Financial Officer Title: o

BANK:

VENTURE BANKING GROUP, a division of
Address of Bank: CUPERTINO NATIONAL BANK
Three Palo Alto Square, Suite 150 /l)/) (? («/Q (l -
Palo Alto, CA 94306 By:

Attn: Tod Racine Title: L’ea’v Q’G'Q‘W

VBG062002 2
300022502
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EXHIBIT A -

Copyrights
Registration/ Registration/
Application Application
Description Number Date
gf/{, 4&'7(7»0(«:.«/(
VBG062002
300022502
TRADEMARK
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TIFICATE OF REGISTRATION
oE FORM TX @

This Certificate issued under the seal of the Gopyright m&mm Hvyr%gn
Office in accordance with title 17, United States Code, ICE
attests that registration has been made for the work identi- REG‘SWTD*%NWBER

fied below.The information on_this cerificate has been
made a part of the Copyright Office records.

TX 5-352-2 :
7@@&% Gom, NI,

REGISTER OF COPYRIGHTS 2 s PG om (7 v
OFFICIAL SEAL United States of America
DO NOT WRITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION SHEEY,

TITLE OF THIS WORK ¥
1 Alibris Inventory Manager 1,0

PREVIOUS OR ALTERNATIVE TITLES ¥

PUBLICATION AS A CONTRIBUTION U this work was published st a contribution 1o {odical, sertal, o collection, give nformation about the
collective work in which the contibution sppeared. TIkolColkd)wW:ﬂxV e hl s

If published W0 8 pestodial or srial give: Veluax ¥ Numbes ¥ lasae Date ¥V Onlages Y
NAME OF AUTHOR ¥ DATES OF BIRTH AND DEATH
a Alibeis Yeasr Bom 'V Year Died ¥
Was this contribution to the works  AUTHOR'S NATIONALITY OR DOMICILE WAS THIS AUTHOR'’S CONTRIBUTION JO
wmd,m.m' Nama of Courby THE WORK v ¥ 30 anemer 1o aiher
Yes - or}J Cuzend ¥ _ Anony - DYs &No !; :o:”m "
_ONo Domictied 1ok United States Pscodomymous? _ DYes B No et
NOTE NAWRBOEA})THOKSHH? Belefly, describe nature of material created by this suthor In which copyright bs dabmed. ¥ -
new and revised text of computer program »
Unget Ba lew.  NAME OF AUTHOR ¥ DATES OF BIRTH AND DEATH
S ormmess b Year Born ¥ Year Died ¥
for Nn; “th
(] ®
vt et Waa this contribtion to the work s AUTHOR’S NATIONALITY OR DOMICILE WAS THIS AUTHOR'S CONTRIBUTION TO
the employse  “work made for hire™? Mo of Coumbry THE WORK ivteiypeloed
imr;':fny 0O Yes oRr] Chzendl r. Anceymous? CiYes 3 No 1..‘-..' povaioh
part o Ws ONo Domicled ink Preudonymous? [ Yes [J N breinuchons.

work Ihstwas

~meds for hiee  INATURE OF AUTHORSHIP  Briefly describe nature of matertal created by this author n which copryvight i clalmed. Y

chock Ves' Ia
he L1727
srwaéstgve  NAME OF AUTHOR ¥ DATES OF BIRTH AND DEATH
the Bmployer Year Born'¥ Year Died ¥
{or ether C
pateon Jor
o e e Was s conuibutionlo the worka  AUTHOR'S NATIONALITY OR DOMICILE WAS THIS AUTHOR'S CONTRIBUTION TO
was propired) Conriey
o8 *Author® of  “work made Jor hine™? Nerme o THE WORK X s arewer b e
et port ond OYe or] Cutzen o> Anonymous? OYes 0O Ne ::‘.::mh
space for dates ONo Dormiciied ink: Pacudonymous? [ Yes [) No briveions.
Polerigind NATURE OF AUTHORSHIP Briclly descsibe nature of matertal crested by this suthor In which copyright s calmed. ¥
YEAR IN WHICH CREATION OF TH1S DATE AND NATION OF FIRST PUBLICATION OF TH1S PARTICULAR WORK
a WORK WAS COMPLETED m;zm b m'; - Mot November Dey) 29 You) 2000
2000 Aow Dok el At boon putdiohod _United States A Notion
COPYRICHT CLAIMANT(S) Name snd addsess must be given even i the clalmant b the T"?&'C&BO‘A ﬁfﬁvm
the suthor given lnspece 2. ¥ ~ umer D2V é
Alibris gy CHEBCrOSTREEIED
. 1250 45th Street B ALY
m,..' onirg  Emcryville, CA 94608 gg’ TWO DEPOSITS RECEIVED
ot TRANSFER I the clatmant(s) named hese In space § ks fare) difercnt From the suthor(s) named 1n §
space 2. glve a briel statemen of how the clalrmant(s) obisined ownership of the copyright. ¥ g FUNDS RECEIVED
MORE ON BACK )« Complets o4l spplicabla 3paces [nursbers §-8) on tha reverss side of this pags. DO HOT WRITE HERE
+ Boe detaded inaructons. * Eign W o st e 8. Page 10l prges
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EXAMINED BY // FORM Tt

CHECKED BY
- , CORRESPONDENCE i FOR
re e
USE
ONLY
DO NOT WRITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION BHEET.
PREVIOU chlsnumonnmq;bmumrmmm«r«mmu«muafmmmmmhcwuumv e
O Yes No U yous answer ks ~Yes.™ why I ancther registraton belng soughi? {Check appropriste box) ¥
2 [3 This ks the first published edition of 8 work previously registered In unpublished form.
" b. (3 This b the fir3t application submitted by this suthor as copyright clalmant.
¢. O This b a changed version of the work, as shawa by space 6 on this application.
UMWB”YA"M:WMWMNM » Year of Reglstration
DERIVATIVE WORK OR COMFILATION
Prreristing Miterlsl Identify sny preextiiing work or works that this work b based on or incorporates. ¥ a
prior works by clsimant and licensed-in components
Moaterial Added 10 This Wosk Cive a briel, general statement of the material that has been added Lo this work and ia which copyright Is clalmed. ¥ Bis apace.
new and revised text of computcr program b
DEPOSIT ACCOUNT IT the reglstration {ee ks to be charged to It Account established In the name Aocount
S & Depoal n vwom.glve and number of . a 7
CORRESPONDENCE Cive name and sddress 3o which correspondence sbout this application should be sent.  Name/Address/Apt/Clty/Siate/ZIP ¥
Diana Lock
Fenwick & West LLP
2 Palo Alto Square
Palo Alto, CA 94306
Arsa tode $3 GeySma telephone rumber b (650) 858-7618 Fosnbe b (650) 494-1417
Emel )
dlock@fenwick.com
N
CERTIFICATION® L, the undersigned, hereby cerdfy that Fam the [ author
Check only one b 3 other copyright clelsmant
o " - O owner of exdudve right{s}
of the work Identiied in this applicstlon that the statements made -Alibnis
by me In this applicstion are cocrect 10 the best of my knowledge. dmm:w“w - - PV
Typedwpdmedmmmdddcvumb-pﬂkubngwuaﬁudmumhmlbmﬂ‘nmmubdmwm
Brian Elliot Deiep 2/;3/01
O Handwritten slgnature

X_ =

Caerttificate Hame ¥

will be

matled In | Susannc Morales, Pacalegal .S.f::&:.%.-‘ sLEERR

window NumbeTSrestiApt ¥ o Av ol

envelope . : 1Mmuhm~mw s
Fenwick & West LLP, 2 Palo Alto Square vt

tothis ? 9 3. BT e = O el

address: Cy/SteTP ¥ u-p“

foo
Palo Alto, CA 94306 %W sE :'.«.1:.‘[!
a— wwwn.bc.moom -
'170505906(.) wmwwm-wmu.wuhuwhwmwhwmm whqmwmhw

m pppiceton, shel be fned nol more han §2,800.
\'&B R.EV‘ Jare ?9%9 © - - #U.5. GCOVERNMENT PRUNTING OFFICE: 1900-454 $79/49
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CERTIFICATE OF REGISTRATION
" This Cerlificate issued under the seal of the Copyright FORM TX '

Office in accordance with title 17, United States Code, Gﬁ"l;s?g";"m’“c Lite
attests that registration has been made for the work identi- TTED STATES CoPy R OF Fice
fied below.The information op this certificale has been RF -
made a part of the Copyright Office records. 'l'x 5-476-676
Y G LU
EFFECTIVE-DATEGF REGISTRATION W.
EAL REGISTER OF COPYRIGHTS 6 : / § O {
OFFICIALS United States of America Monts Doy Your

DO NOT WRITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION SHEET.

TITLEOFP THISWORK ¥
Computer Program entitled *Alibris Website V.1"

PREVIOUS OR ALTERNATIVE TITLES ¥

PUBLICATION AS A CONTRIBUTION ¥ this wock wes published as a conutbution 1o » periodical, sertal, or pollection, give tnformation about the
collective work in which the contrtbution appesred. Tile of Collective Week ¥

1 published Ja & periodical or sertal gtve:  Volume ¥ Number ¥ Jssue Date ¥ OnPrges ¥
NAME OF AUTHOR V¥ , DATES OF BIRTH AND DEATH
2 a Alibris Year Born ¥ Year Died ¥
Was this eonlrbullon to un wﬂn » .. AUDJOR’S NATIONALITY. OR DOMIQJI,,E . . WASTHIS AU’I}!OR’S OONTR]BUHON TO
“work ll‘llde J THE WOR]@ :'h'::.mh-b:r,
_ o OR Cuzen of P Anonymous? DY:: M No Yoc' m‘m
. QMo s WMLMD—Qd States ~ > - Preudorymous? - [1Yes W No:- Wrebucons
NOTE NAwnnoramnoxsmr m@m»mdmﬂ:wwmwamwum A4 ‘- .
new and revised compilation and fext, text of computer program, and graphics -
Ynde e lov:  NAME OF AUTHOR ¥ DATES OF P BIRTH AND DEATH
,.,M,,,,,,b Good Dog Design Year Born ¥ Year Died ¥
for Nrs® is
Smpiorer el Was this contribution o the work s AUTHOR'S NATIONALITY OR DOMICILE WAS THIS AUTHOR'S CONTRIBUTION TO
Do smployss  “work raade for hire ™7 Name of United States THE WORK :'h';:wbd’:
(ﬂ'::c).Fuony < » X3 Yes oRJ Ctitzenof b Anony ? EYa N0ty ses trtered
mw;n =No Domiciled inke Psevdonymous? [ Yes [No Instucions.

‘masetor hire”  NATURE OF AUTHORSHIP  Betefly describe nature of maierial crested by this suthor In which copyright Is clatmed. ¥
checkYes'in  graphics and compilation

the space
provided, o NAME OF AUTHOR ¥ DATES OF BIRTH AND DEATH
5o seployer YearBorn'¥Y Year Died ¥
{or oter
porosn bor
atpepordy  Wasths confbutlon sothe work s AUTHOR'S NATIONALITY OR DOMICILE WAS THIS AUTHOR’S CONTRIBUTION TO
»8 “Avhor of  “work made for hive ™7 Hame ol County THE WORK t&:mb-w:
M’;';M O Yes OR Chszen of V- Anonymous? OYes DI No -y - ...mm
space for dstes J No Domiciled ink Pseudonymous? [ Ya [J No Insbucions.
Seribms NATURE OF AUTHORSHIP Bricly describe nature of mterkal treatod by this suthor e which copyright b clatmod. ¥
YEAR IN WHICH CRBAT]ON OF THIS DATE AND NATION OFFIRST !’UBUCATION OF THlS ARTICULAR RK
a WORK WAS COMPLETED  ypa4 bdormats x tos Monwy _NOvember ... .. voip .2
2000 Avonr ook oot S ""A"-"-‘ United States A bom
COPYRIGHT CLAIMANT(S) Name and sddress must be given even if the clalmant Is the same as | - APPUCATION RECENVED
. the suthor given lnspece 2. ¥ IYIAY 1 (‘) ?ﬂﬂ'i
Alibris E,. ONE DEPOSITRECEVED
1250 45th Street ‘§ _MAY 152001
:.bo:ummv Emeryville, CA 94608 E‘g TWO DEPOSITS RECEIVED
TRANSFERUhchmemntdhenInxpaoeushr!)d!ﬂemlmlhenumot(s)mmodh 5
WlmtbfkfmolhowmddmmlwmdwmnhlpdlMcopm v 2K FUNDS RECEIVED
by written agreement g
MORE ON BACK ) - Complele sl spplicable spaces (numbers 6-B) on the reverse side of ihis pape. 0O NOT HERE
- Coe Selaked Insinxctiona. > Bign 1w farm »i Sine 8. Page 3l popes
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#Anended by C.0. Authority telephone call of EXNMNEDW FORM Tx
3/8/02 with Susan Morales of Fenwick & West LLP. o3

Ecw N

OORRESPONDENCE FOR
Yos - . COPYRIGHT
.OFFICE
USE
ONLY

DO NOT WRITE ABOVE THIS LINE. IF YOU NEED MORE SPACE, USE A SEPARATE CONTINUATION SHEET,
M
PREVIOUS REGISTRATION Has registration for this work. of for an earlier version of this work, already been made in the Copyright Offios? 5

O es M Ne Wyour sswer Is “Yes.” why s another registration being sought? ICheck sppropeiste box) ¥

& [] This ks the Azt published edlition of 8 work previously reglstered in unpublished form.

.0 This s the st spplication subsmitted by this author a5 copyright clrimant,

e [ This Is » chenged varsion of the work, 8¢ shown by spsce § on this application.

M your answer Is “Yes,” give: Previous Reglstration Number ) Year of Registration, b

DERIVATIVE WORK OR COMPILATION h
Proexisting Mstwria) MWWMUMMMMBmeW A 4 a 6

Jlioensed in components

Matortsd Added to This Wock Give a briel, gooeral statemen of the material that has beanadded 15 this work snd in which copyright s claieed. ¥ i spece.
new snd revised compilation and text, text of computer program, and graphics b

DEPOS!TACCOUNTlllhnegbhtbnl«bwbechqedwobzyauWMMWWWMWMMW‘M count. a 7

Name ¥ Account Nusaber ¥

CORRESPFONDENCE G!vtmntund.&dmnhwhkhmspu\dem.bomﬂds-pplw;hw\dhm Name/Address/Apt/Clty/Stste /1P ¥
" Diana Lock
Fenwick & West LLP

Two Palo Alto Square
Pajo Alto, CA 94306
Avs tode and deybre ieptone marbey. (650) 858-7618 Fax b b (650) 858-1417
> lock@fenwick com
e — M
CBRTUICATION_’ 1. the undenigned, herety certify that Jam the _ff Owthor _ . ]
Check onlyone ) D) other copyright clalmant 8
D) owner ol axclusive right(s)
of the work identified in this application and that the siatements made & suihortacd sgunt of _ATIDHS

by rme b this spplication are correct 10 Ut beat of my knowledge. Narre of wuthor or oiher copyright claiment, or ownar of sxsushe HoA(sh

Typed o« priniod name snd dete Yutl\hqxpucaumvvuldaudpuﬂbumhmldonﬁsmmdmbtmkmwm

Skip Rudolph {/ 7// o /

(/?, H sgnastare Q¥
‘ XZSZ%:LZ‘F—~~ ___________________ ——
) TvoU S ]

Corlificate gmv Morales, Paralegal

i | oo o TR R LA
window NOmberTSyeskApLY ;
snhvsiops

1o this Fenwick & West LLP, Two Palo Alto Square
sddress: CiSWw/ZIP ¥

Palo Alto, CA 94306

'uuzc.‘we(o}mpmonmwwm-hh...,. taSon of 8 melerial et in the ppplicet wwmwmwmmuhwmm'mhm
el m—mmo b fnsdmctmote han © rensmncannie #11.5. GOVERNNENT PRINTING OFFICE: 1099454 8740
WEB REV: June 1990
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EXHIBIT B

- Patents

Reqistration/Application Registration/Application

Description Number Date
Two Touch Crossdock — Alibris’ low cost 09/715,580 November 17, 2000

many-to-many distribution system
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EXHIBIT C

- Trademarks

Registration/Application

Reqistration/Application

Description Number

See attached trademark summary

In addition to those registered, Alibris is in
the registration process for:

"Books you thought you’d never find”

“Call off the search”

Date
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REEL: 002575 FRAME: 0840



r

7 AlibrisTrademark Summary- By Mark

1

Report Date:  7/29/2002 Page: 1
.
<
Mark: ALIBRIS Jm
Country Classes App. # App. Dt Reg. # Reg. Dt Status e
Canada 35 875,280 4/15/1998 552,073 10/5/2001 Registered m
European Union 35 295,734 6/15/1998 850,263 8/25/1999 Registered M <
United States 35 75/521,459 7/20/1998 2,388,383 9/19/2000 Registered < R
'l & IF
Mark: ALIBRUS m ..-.Iu
Country Classes App. # App. Dt Reg. # Reg. Dt Status <
European Union 35 794,834 4/10/1998 Abandoned 14 ,m
United States 35 75/468,599 4/15/1998 Abandoned it
g
Mark: BIELIOCITY i
Country Classes App. # App. Dt Reg. # Reg. Dt Status ﬂ
United States 42 75/769,118 8/6/1999 2,413,794 12/19/2000 Registered K
Mark: COMICMAN w N
Country Classes App.# App. Dt Reg, # Reg. Dt Status ¥
United States 42 75/772,029 8/10/199% 2,412,164 12/12/2000 Registered A f

Printed by MDF on 7/29/2002 5:11:45 PM

09/05/2002
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