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Intellectual Property License Agreement

This Intellectual Property License Agreement (the “Agreement”) is made and
entered into as of June 15, 2016 (the “Effective Date”), by and between Eye-Fi, Inc., a
California corporation (“Eyefi”), and Ricoh Innovations Corporation, a California
corporation (“Ricoh™). Eyefi and Ricoh are sometimes each referred to individually as a
“Party” or collectively referred to as the “Parties.”

WHEREAS, Eyefi and Ricoh entered into that certain Asset Purchase Agreement,
dated June 15, 2016, (“Purchase Agreement”), pursuant to which the Parties agreed to
enter into this Agreement at the closing of the Purchase Agreement;

WHEREAS, pursuant to the Purchase Agreement, Eyefi assigned to Ricoh
ownership of certain assets used in the Acquired Businesses (as defined in the Purchase
Agreement);

WHEREAS, Eyefi wishes to acquire a grantback license to use certain of such
assets for the purpose of continuing to operate the Excluded Businesses (as defined in the
Purchase Agreement), including as further described in the Transition Services
Agreement between the Parties dated the date hereof (the “Transition Services
Agreement”);

WHEREAS, Eyefi is the owner of certain Patents (as defined below), Technical
Information (as defined below), and Trademarks (as defined below); and

WHEREAS, Ricoh wishes to acquire the right to use such Patents, Technical
Information, and Trademarks as provided under the terms of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, terms and
conditions set forth herein and in the Purchase Agreement, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Parties hereto agree as follows:

1. Definitions

All capitalized terms used but not otherwise defined herein shall have the
meanings ascribed to such terms in the Purchase Agreement.

(a) “Acquired Businesses” has the same meaning as that ascribed to it
in the Purchase Agreement.

(b) “Affiliate” means, with respect to any Person, any other Person
that directly or indirectly, now or in the future, through one or more
intermediaries, controls, is controlled by, or is under common control with, such
Person (but only as long as such other Person meets these requirements). For
purposes of this definition, “control” means ownership of fifty percent (50%) or
more of the voting power of the outstanding voting securities.
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(c) “Change of Control” means, with respect to a Party, (i) any
consolidation or merger of such Party with or into any other entity in which the
holders of such Party’s outstanding shares immediately before such consolidation
or merger do not, immediately after such consolidation or merger, retain stock
representing a majority of the voting power of the surviving entity or stock
representing a majority of the voting power of an entity that wholly owns, directly
or indirectly, the surviving entity; (ii) the sale, transfer, or assignment of securities
of such Party representing a majority of the voting power of all of such Party’s
outstanding voting securities to an acquiring party or group; (iii) the sale of all or
substantially all of such Party’s assets; (iv) any series of related transactions that
would fall within clause (i), (ii), or (iii) above if viewed as a single transaction; or
(v) any other event or series of events resulting in a change in control of the
management or operation of such Party’s business.

(d) “Excluded Businesses™ has the same meaning as that ascribed to it
in the Purchase Agreement.

(e) “Grantback Licensed IP” means those Acquired Assets (as defined
in the Purchase Agreement) that are listed on Schedule D hereto.

® “Improvement” means any new or useful derivative, invention,
modification, or other development, upgrade, and/or enhancement to the
information disclosed in the Patents and/or Technical Information, whether or not
patentable or subject of a patent application, that is developed and owned by Eye-
Fi, Inc. For the avoidance of doubt, “Improvement” does not include any
derivative, invention, modification, development, upgrade, and/or enhancement
developed by any person other than Eye-Fi, Inc., including any future acquirer of
the Patents and/or Technical Information.

(g)  “Licensed Products” means products and/or services sold by Ricoh
or any of Ricoh’s Affiliates, the design for which is owned by Ricoh or any of
Ricoh’s Affiliates, and that (i) the provision, manufacture, use, sale, offer for sale,
export, or import of which, in the absence of this license agreement, would
infringe at least one claim of a Patent; (ii) are made using a process or machine
the use of which, in the absence of this license agreement, would infringe a claim
of a Patent; and/or (iii) are made, at least in part, using or referencing Technical
Information.

(h) “Patent” or “Patents” means the following: all patents and patent
applications, foreign or domestic, owned by Eyefi as of the Effective Date,
including (i) those listed on Schedule A, hereto, and all patents to be issued
pursuant therefrom, and (ii) all foreign counterparts, divisions, continuations,
continuations-in-part, reissues, and/or other patents or patent applications
claiming priority to any of the patents or patent applications listed on Schedule A.
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(1) “Person” means any individual, corporation, limited liability
company, partnership, joint venture, association, joint-stock company, trust,
enterprise or unincorporated organization.

§)) “Technical Information” means all product formulas, unpublished
research and development information, unpatented inventions, know-how, trade
secrets, and technical data that (i) is owned and used by Eyefi in the operation of
the Acquired Businesses prior to the Effective Date; but (ii) is not an “Acquired
Asset” within the meaning of the Purchase Agreement.

(k) “Trademark™ means the registered and unregistered trademarks,
service marks, and/or trade names that (i) is owned and used by Eyefi in the
operation of the Acquired Businesses prior to the Effective Date; but (ii) is not an
“Acquired Asset” within the meaning of the Purchase Agreement, including those
listed on Schedule C hereto.

2. Patent License to Ricoh

(a) Eyefi hereby grants to Ricoh and its Affiliates a worldwide,
irrevocable, perpetual, royalty-free, fully paid up, nontransferable (except as set
forth in Section 7(a)), nonexclusive license (with the right to sublicense solely as
set forth in Section 7(b)), under the Patents and any Improvements thereto, to
make, have made, use, sell, offer for sale, export, import, and otherwise dispose of
and exploit Licensed Products.

(b)  Eyefi shall be solely responsible for maintaining each Patent,
including payment of all maintenance fees. Eyefi shall make all decisions
concerning the preparation, filing, and prosecution of all applications for the
Patents, and the maintenance and abandonment of each Patent. However, should
Eyefi decide to abandon or not maintain any of the Patents, it shall first notify
Ricoh of its intent and provide Ricoh a reasonable opportunity to maintain the
Patent at issue (by paying the maintenance fee or otherwise), and if Ricoh does
maintain the Patent, Eyefi shall promptly assign the Patent to Ricoh (subject to
Eyefi’s retention of a full, nonexclusive, royalty-free license to such assigned
Patent) without any additional consideration; provided however that the Eyefi’s
obligations in this sentence will terminate with respect to any Patent upon Eyefi’s
sale of such Patent to any third party purchaser and shall terminate with respect to
all Patents upon any Change of Control of Eyefi.

(©) As between Ricoh and Eyefi, Eyefi will retain sole and exclusive
ownership of the Patents. There are no implied licenses granted under this
Agreement.

3. Technical Information License to Ricoh

(a) Eyefi hereby grants to Ricoh and its Affiliates a worldwide,
irrevocable, perpetual, royalty-free, fully paid up, nontransferable (except as set
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forth in Section 7(a)), nonexclusive license (with the right to sublicense solely as
set forth in Section 7(b)) to use, reproduce, create derivative works of, distribute,
perform, display, and otherwise exploit the Technical Information and any
Improvements thereto to (i) make or have made Licensed Products in the course
of operating the Acquired Businesses; and (ii) and otherwise operate the Acquired
Businesses.

(b)  Ricoh will notify Eyefi if it believes that there exists any Technical
Information that is not already in the possession of a Transferred Employee (as
such term is defined in the Purchase Agreement), and if so, will identify such
Technical Information. Ricoh will make such notice to Eyefi in writing and
within a reasonable period of time, not to exceed sixty (60) days, and in any event
no later than one year after the Effective Date, after discovery of the missing
Technical Information. For a limited period of one year after the Effective Date,
Eyefi will make available to Ricoh for its use any such identified Technical
Information within a reasonable period of time, not to exceed thirty (30) days.

(©) As between Ricoh and Eyefi, Eyefi will retain sole and exclusive
ownership of the Technical Information and all intellectual property rights
therein. There are no implied licenses granted under this Agreement.

4. Trademark License to Ricoh

(a) Eyefi hereby grants to Ricoh and its Affiliates a worldwide,
royalty-free, irrevocable (during the one-year term), fully paid up, nontransferable
(except as set forth in Section 7(a)), nonexclusive license (with the right to
sublicense solely as set forth in Section 7(b)), for a limited period of one year
after the Effective Date, to use and display the Trademarks for use in the
identification, offers for sale, sales, marketing, and advertising of the Licensed
Products of the Acquired Businesses in substantially the same manner as such
activities were conducted by Eyefi prior to the Effective Date. This license will
expire one (1) year after the Effective Date, upon which Ricoh and its Affiliates
will cease all use of the Trademarks and all rights in the Trademarks will revert to
Eyefi.

(b)  Ricoh shall use the Trademarks only in the form in which they
were used as of the Effective Date, or as otherwise approved in writing by Eyefi,
which approval shall not be unreasonably withheld. The nature and quality of all
products and services offered by Ricoh in connection with the Trademarks shall
be of the same or a higher standard and quality as such products and services
offered by Eyefi as of the Effective Date, and Eyefi shall have the right to monitor
the quality of such products and services offered by Ricoh in connection with the
Trademarks. All uses by Ricoh of the Trademarks shall conform to Eyefi’s then
current trademark usage guidelines, a copy of which Eyefi shall provide to Ricoh
prior to the Effective Date.
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(©) Eyefi shall be solely responsible for maintaining each Trademark,
including payment of all maintenance fees. Eyefi shall make all decisions
concerning, the preparation, filing, and prosecution of all applications for the
Trademarks, and the maintenance and abandonment of each Trademark.
However, for a limited period of one year after the Effective Date, should Eyefi
decide to abandon or not maintain any of the Trademarks, it shall first notify
Ricoh of its intent and provide Ricoh a reasonable opportunity to maintain the
Trademark at issue (by paying the maintenance/renewal fee or otherwise), and if
Ricoh does maintain the Trademark, Eyefi shall promptly assign the Trademark to
Ricoh (subject to Eyefi’s retention of a full, nonexclusive, royalty-free license to
such assigned Trademark) without any additional consideration.

(d) As between Ricoh and Eyefi, Eyefi will retain sole and exclusive
ownership of the Trademarks. There are no implied licenses granted under this
Agreement.

(e) Upon the termination or expiration of the license granted to Ricoh
and its Affiliates in Section 4(a), and in consideration of Eyefi’s payment of one
U.S. dollar (U.S. $1) to Ricoh, Ricoh will assign, transfer, and convey all right,
title, and ownership of the “eyefi.com” domain name and all registrations therefor
(collectively, the “Domain Name”) to Eyefi or Eyefi’s designee. Ricoh shall take
any and all actions reasonably requested by Eyefi and execute any and all
documents or instruments as may be reasonably required in order to effectuate the
transfer of the Domain Name to Eyefi (or Eyefi’s designee) in a timely manner.

5. Grantback License to Eyefi

(a) Ricoh hereby grants to Eyefi a worldwide, irrevocable, royalty-
free, fully paid-up, nontransferable (except as set forth in Section 7(a)),
nonexclusive license (with the right to sublicense solely as set forth in Section
7(c)), for a limited period of one year after the Effective Date, to use, reproduce,
create derivative works of, distribute, perform, display, and otherwise exploit the
Grantback Licensed IP for the sole purpose of performing its contractual
obligations to third parties in connection with Eyefi’s operation of the Excluded
Businesses.

(b)  As between Ricoh and Eyefi, Ricoh will retain sole and exclusive
ownership of the Grantback Licensed IP and all intellectual property rights
therein. There are no implied licenses granted under this Agreement.

6. Consideration

(a) The licenses and other covenants given to each party by the other
party under this License are an essential element of the transaction consummated
under the Purchase Agreement. But for each party’s agreement to grant such
licenses and such other covenants hereunder, the other party would not have
entered into the Purchase Agreement.
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(b) In addition to the consideration expressed in the Purchase
Agreement, Ricoh will pay to Eyefi, as a one-time license execution fee for the
Patent license granted in Section 2 of this Agreement, the sum of ten dollars
($10.00), which Eyefi hereby acknowledges as paid in full.

(©) In addition to the consideration expressed in the Purchase
Agreement, Ricoh will pay to Eyefi, as a one-time license execution fee for the
Technical Information license granted in Section 3 of this Agreement, the sum of
ten dollars ($10.00), which Eyefi hereby acknowledges as paid in full.

(d) In addition to the consideration expressed in the Purchase
Agreement, Ricoh will pay to Eyefi, as a one-time license execution fee for the
Trademark license granted in Section 4 of this Agreement, the sum of ten dollars
($10.00), which Eyefi hereby acknowledges as paid in full.

(e) In addition to the consideration expressed in the Purchase
Agreement, Eyefi will pay to Ricoh, as a one-time license execution fee for the
Grantback License granted in Section 5 of this Agreement, the sum of ten dollars
($10.00), which Ricoh hereby acknowledges as paid in full.

7. Assignability and Sublicensing; Sale of Licensed Property

(a) This Agreement may not be assigned (and any rights or obligations
under this Agreement may not be assigned or delegated) by either Party without
the prior written approval of the other Party. Notwithstanding the foregoing, in
the event of a restructure, sale or other divestiture of one Party’s business, such
Party may freely assign this Agreement and the rights hereunder to the acquiring

Party.

(b) Ricoh may grant sublicenses (i) under all of its rights granted in
Sections 2, 3, and 4, to its Affiliates; (i) under all of its rights granted in Sections
2, 3, and 4, to its consultants and service providers acting on behalf and for the
benefit of Ricoh, solely for the purpose of providing services to Ricoh; and (iii)
under the rights granted in Sections 2 and 3, to its distributors, customers, and end
users of Licensed Products, solely for the purpose of permitting such distributors,
customers, and end users to resell and use such Licensed Products.

(©) Eyefi may grant sublicenses (i) under all of its rights granted in
Section 5, to its Affiliates; (ii) under all of its rights granted in Section 5, to its
consultants and service providers acting on behalf and for the benefit of Eyefi,
solely for the purpose of providing services to Eyefi; and (iii) under the rights
granted in Section 5, to its distributors, customers, and end users of products and
services of the Excluded Businesses, solely for the purpose of permitting such
distributors, customers, and end users to resell and use such products and services.

(d) Any assignment or transfer of any Patents, Trademarks or
Technical Information by Eyefi, or of any Grantback Licensed IP by Ricoh, will
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be made subject to this License. Eyefi will provide written notice to Ricoh of any
such assignment or transfer within five days after the effectiveness thereof.

(e) Each Party may record this Agreement in the United States Patent
and Trademark Office or any other U.S. or foreign agency, and, during the term of
the Transition Services Agreement, if such recording Party requests assistance or
cooperation from the other Party in connection with such recordation, the other
Party will provide its cooperation.

8. Confidentiality

(a) For purposes of this Agreement, “Confidential Information”
means, in the case of Ricoh, the Technical Information, and, in the case of Eyefi,
the Grantback Licensed IP, subject to the exceptions in Section 8(b). Each Party
will not use any Confidential Information for any purpose not expressly permitted
by this Agreement, and will disclose such Confidential Information only (a) to
such Party and its Affiliates’ employees, officers, directors, contractors and
consultants (i) who have a need to know such Confidential Information for
purposes of the recipient (“Receiving Party”) exercising its rights under this
Agreement and (ii) who are under obligations or a duty of confidentiality no less
restrictive than such Receiving Party’s obligation or duty hereunder. Each
Receiving Party will protect the Confidential Information from unauthorized use,
access, or disclosure in the same manner as such Receiving Party protects its own
confidential or proprietary information of a similar nature and with no less than
reasonable care.

(b) A Receiving Party’s obligations under Section 8(a) with respect to
any Confidential Information will terminate if such information: (i) was already
known to such Receiving Party at the time of disclosure by the discloser
(“Disclosing Party”), without any duty of confidentiality to Disclosing Party; (ii)
is disclosed to such Receiving Party by a third party who had the right to make
such disclosure without any confidentiality restrictions; (iii) is, or through no fault
of such Receiving Party has become, generally available to the public; or (iv) is
independently developed by such Receiving Party without access to, or use of, the
Confidential Information. In addition, each Receiving Party will be allowed to
disclose the Confidential Information to the extent that such disclosure is (1)
approved in writing by the Disclosing Party, or (2) required by law or by the order
of a court or governmental, judicial or administrative body, provided that such
Receiving Party notifies the Disclosing Party of such required disclosure promptly
and in writing and cooperates with the Disclosing Party in any lawful action to
contest or limit the scope of such required disclosure.

9, Disclaimer of Warranties

(a) Except as otherwise set forth in this Agreement, Neither Party
makes any representations or warranties of any kind under this Agreement, and
each party expressly disclaims any warranties of merchantability, fitness for a
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particular purpose, title, or noninfringement. Without limiting the generality of
the foregoing, nothing in this Agreement should be construed as: (i) a warranty or
representation by either party as to the validity, enforceability, or scope of any
Patent or Trademark; (ii) a warranty or representation that either Party will
maintain any of the Patents or Trademarks; (iii) a warranty or representation that
using, making, selling, offering for sale, or importing a Licensed Product as
permitted under this Agreement will not infringe any patent of a third party; (iv) a
warranty or representation that either party will enforce any Patent, Trademark, or
any rights in the Technical Information or in the Grantback Licensed IP against a
third party.

(b) NOTHING IN THIS AGREEMENT WILL BE DEEMED TO BE
A REPRESENTATION OR WARRANTY BY EYEFI OF THE ACCURACY,
SAFETY, OR USEFULNESS FOR ANY PURPOSE OF ANY PATENTS,
TECHNICAL INFORMATION, TECHNIQUES, OR PRACTICES AT ANY
TIME MADE AVAILABLE BY EYEFIL.

(c) EYEFI REPRESENTS AND WARRANTS THAT IT HAS FULL
TITLE TO THE PATENTS, TECHNICAL INFORMATION, AND
TRADEMARKS AND LEGAL RIGHT AND AUTHORITY TO ENTER INTO
THIS AGREEMENT AND GRANT THE LICENSES AND FULFILL ITS
OTHER OBLIGATIONS OF THIS AGREEMENT. THE FOREGOING
REPRESENTATION AND WARRANTY AND ALL CLAIMS WITH
RESPECT THERETO SHALL TERMINATE ON THE FIRST ANNIVERSARY
OF THE EFFECTIVE DATE, AND RICOH’S SOLE AND EXCLUSIVE
REMEDY, AND EYEFI’S ENTIRE LIABILITY, ARISING FROM OR
RELATING TO ANY ACTUAL OR ALLEGED BREACH OF THE
FOREGOING REPRESENTATION AND WARRANTY SHALL BE FOR
EYEFI TO PERFORM ITS INDEMNIFICATION OBLIGATIONS WITH
RESPECT TO SUCH BREACH AS SET FORTH IN SECTION 6.2 OF THE
PURCHASE AGREEMENT, SUBJECT TO THE EXPRESS CONDITIONS
AND LIMITATIONS SET FORTH IN ARTICLE VI OF THE PURCHASE
AGREEMENT.

(d)  Nothing in this section will limit either Party’s rights or remedies
available under the Purchase Agreement.

10. Term

The term of this Agreement shall begin on the Effective Date and continue until
the expiration of all of the following: (a) the Patents; (b) the Trademarks; (c) all
intellectual property rights in the Technical Information; and (d) all intellectual property
rights in the Grantback Licensed IP.
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11.  Limitation of Liability

(a) EXCEPT FOR BREACHES OF SECTION 8
(CONFIDENTIALITY) AND FOR ONE PARTY’S INFRINGEMENT OF THE
OTHER PARTY’S INTELLECTUAL PROPERTY RIGHTS, NEITHER PARTY
SHALL BE LIABLE TO THE OTHER FOR ANY SPECIAL, INDIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY NATURE
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT,
REGARDLESS OF THE CAUSE OF ACTION OR THE THEORY OF
LIABILITY, WHETHER IN TORT, CONTRACT, OR OTHERWISE, EVEN IF
SUCH PARTY HAS BEEN NOTIFIED OF THE LIKELIHOOD OF SUCH
DAMAGES.

(b) NOTHING IN THIS SECTION SHALL LIMIT EITHER
PARTY’S RIGHTS AND REMEDIES AVAILABLE UNDER THE
PURCHASE AGREEMENT.

12.  Severability

The Parties agree that if any part, term, or provision of this Agreement is found
illegal or in conflict with any valid controlling law, the validity of the remaining
provisions will not be affected thereby.

13. Waiver and Alteration

(a) The waiver of a breach hereunder may be effected only by a
writing signed by the waiving Party and will not constitute a waiver of any other
breach.

(b)  This Agreement and the Purchase Agreement represent the entire
understanding between the Parties, and supersedes all other agreements, express
or implied, between the Parties concerning the Patents, the Technical Information,
the Trademarks, and the Grantback Licensed IP.

(©) A provision of this Agreement may be altered only by a writing
signed by both Parties.

14.  Cooperation

Each Party will execute any instruments reasonably believed by the other Party to
be necessary to implement the provisions of this Agreement.

15. Governing Law; Jurisdiction

(a) This Agreement shall be governed by and construed in accordance
with the internal Laws of the State of California applicable to agreements made
and to be performed entirely within such State, without regard to the conflicts of
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law principles of such State, and in accordance with applicable United States
laws.

(b) Each Party agrees that it shall bring any proceeding in respect of
any claim arising out of or relating to this Agreement exclusively in the state or
federal courts of Santa Clara County, California.

16. Exportation of Technical Information

Ricoh agrees to comply with the laws and rules of the U.S. government regarding
prohibition of exportation of the Technical Information furnished to Ricoh either directly
or indirectly by Eyefi.

17.  Neotices Under the Agreement

For the purpose of all written communications and notices between the Parties,
their addresses are as set forth in Section 7.3 of the Purchase Agreement or any other
substitute address of which one Party may notify the other Party by written notice.

[Remaining Portion of Page Intentionally Left Blank]
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IN WITNESS WHEREQGF the Partics have caused this Agreement to be executed
by their duly authorized officers on the respective dates and at the respective places
hereinafter set forth,

EYEFI

EYE-FI, INC.

RICOH

 RICOH INNOVATIONS CORPORATION

By

Title: President and CEQ

F 47 T A
Date; =/ 8/7¢
7 2S00y ¥

Signature Page to IP Licenss Agreement
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SCHEDULE A
Identification of Patents and Patent Applications:

[See attached table]
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SCHEDULE B
Identification of Technical Information:

None identified as of the Effective Date

Schedule B

Gardere01 - 8679680v.14
131728877 v10
Gardere01 - 8679680v.14

TRADEMARK
REEL: 005827 FRAME: 0630



SCHEDULE C
Identification of Trademarks:

[See attached table]

Schedule C

Gardere01 - 8679680v.14
131728877 v10
Gardere01 - 8679680v.14

TRADEMARK
REEL: 005827 FRAME: 0631
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SCHEDULE D
Identification of Grantback Licensed IP:

All versions of the Eyefi client applications, in source and executable code form, which
consist of the following:

Eyefi Mobi app for iOS

Eyefi Mobi app for Android

Eyefi Mobi app for Kindle

Eyefi Mobi app for Windows Phone
Eyefi Mobi Desktop for Windows

Eyefi Mobi Desktop for Mac OSX
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