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NATURE OF CONVEYANCE: SECOND AMENDED AND RESTATED PATENT, TRADEMARK AND
COPYRIGHT SECURITY AGREEMENT

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
AQUATECH 02/16/2021 Limited Liability Company:
INTERNATIONAL, LLC DELAWARE
QUA GROUP, LLC 02/16/2021 Limited Liability Company:

PENNSYLVANIA
AQUATECH 02/16/2021 Corporation: DELAWARE
INTERNATIONAL SALES
CORPORATION
AQUATECH ENERGY 02/16/2021 Limited Liability Company:
SERVICES, LLC DELAWARE
ALVEUS HOLDINGS, INC. 02/16/2021 Corporation: PENNSYLVANIA

RECEIVING PARTY DATA

Name: PNC BANK, NATIONAL ASSOCIATION

Street Address: 300 FIFTH AVENUE

Internal Address: THE TOWER AT PNC PLAZA

City: Pittsburgh ~

State/Country: PENNSYLVANIA §

Postal Code: 15222 8

Entity Type: BANK, UNITED STATES: PENNSYLVANIA 2
o

PROPERTY NUMBERS Total: 53

Property Type Number Word Mark
Registration Number: |3865317 QUA
Registration Number: |3865315 FEDI
Registration Number: |3951435 FEDI
Registration Number: |4227551 MOMIX
Registration Number: |4170900 MOPRESS
Registration Number: |4008958 MOTREAT
Registration Number: |3817527 MOVAP
Registration Number: |3925174 Q-SEP
Registration Number: |4484945 SMARTMOD
Registration Number: |3367204 WATERTRAK
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Property Type Number Word Mark
Registration Number: |4555340 CERAQ
Registration Number: |4736242 ENVIQ
Registration Number: |4588280 BIOQ
Registration Number: |4512823 AQUAMBBR
Registration Number: |4546149 CHEMSOL
Registration Number: |4660156 MEMGARD
Registration Number: |4696411 HEVAP
Registration Number: |4566301 MODULAR TO THE MAX
Registration Number: |5751342 LOWATT
Registration Number: |4675616 MOSUITE
Registration Number: |4865474 AQUATECH
Registration Number: |4857792 AQUATECH
Registration Number: |5049163 EXPOL
Registration Number: |5121695 AQUAEZ
Registration Number: |4951306 QUA PURE TECHNOLOGY
Registration Number: |5059666 RECOMAX
Registration Number: |5045724 AQUAR2RO
Registration Number: |5658747 ZLDONE
Registration Number: |5585599 LOWATT
Registration Number: |5658748 ZLDONE
Serial Number: 87670112 ACP
Serial Number: 88134799 AVMD
Serial Number: 87933235 BIOCORE
Serial Number: 87603888 ECTR
Serial Number: 86341843 TOWERTRAK
Serial Number: 86302918 OTF
Serial Number: 87603880 EDE
Serial Number: 86413492 AQUATECH FROM INNOVATION FLOWS LEADERSHI
Serial Number: 87035293 EMZLD
Serial Number: 87893183 ENRF
Serial Number: 87035260 HIPVAP
Serial Number: 88317057 MODAF
Serial Number: 88655018 OSMOCLEANSE
Serial Number: 90466403 BIOFILMPRO
Serial Number: 90399041 HIPVAP
Serial Number: 90266474 SBC
Serial Number: 90254910 EMZLD
Serial Number: 90018771 DESALMOD
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Property Type Number Word Mark
Serial Number: 90018763 R3MOD
Serial Number: 90095318 SEANOX
Serial Number: 90018783 CERASOFT
Serial Number: 88564363 ARRO
Serial Number: 88948496 CRRO (CONCENTRATE RECYCLE REVERSE OSMOSI

CORRESPONDENCE DATA

Fax Number: 4125621041

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 412-562-1893

Email: bryan.opalko@bipc.com

Correspondent Name: BRYAN H. OPALKO

Address Line 1: 501 Grant Street, Suite 200

Address Line 4: Pittsburgh, PENNSYLVANIA 15219
ATTORNEY DOCKET NUMBER: 0011046-302488
NAME OF SUBMITTER: SUSAN A. HILBURG
SIGNATURE: /SUSAN A. HILBURG/
DATE SIGNED: 03/25/2021
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EXECUTION VERSION

SEC(}N‘D JL-’\'!’F?\’DED A"\’D RF‘?‘TATED

This Second Amended and Restated Patem, Trademark and Copyright Security Agreement
(the "Agreement”), dated as of February 16, 2021 is entered into by and among each of the
undersigned pledgors listed on the signature pages hereto and each of the other persons bound
hereby from time to time by joinder, assumption or otherwise (each a "Pledgor” and collectively
the "Pledgors™), and PNC BANK, NATIONAL ASSOCIATION, as Agent (the "Agent™) for the
Banks {as defined below).

WHEREAS, pursuant to (1) that certain Second Amended and Restated Credit Agreement
{Domestic) dated as of December 22, 2016, by and among the AQUATECH INTERNATIONAL,
LLC (the "Bormrower™), the Guarantors now or hereafter party thereto; the Agent and the financial
institutions now or hereafier party thereto (the "Domestic Banks™) (as further amended, restated,
modified, or supplemented from time to time hereafier, the "Domestic Credit Agreement™); and
(11} that certain Amended and Restated Credit Agreement (Export- Related ~ Fast Track) dated as
of December 22, 2016, by and among the Borrower, the Guarantors now or hereafter party thereto;
the Agent and the financial institutions now or hereafter party thereto {the "Export-Related Banks™
together with the Domestic Banks, the "Bapks") {as further amended, restated, modified or
suppiemcntmd from time to time hereatter, the "Export Credit Agreement”; and the Export Credit
Agreement together with the Domestic Credit Agreement shall be referred to herein each as a
"Credit Agreement” and collectively as the "Credit Agreements™); Agent and the Banks have
agreed to provide certamn loans to the Borrower, and the Borrower as a Pledgor, along with the
other Pledgors have agreed, among other things to grant a security interest {0 the Agent in certam
patents, trademarks, copyrights and other properly as security for such loans and other obligations
as more fully described herein.

NOW, THEREFORE, intending to be legally bound hereby, the parties hereto agree as
follows:

i Detined Terms.

{(a) Except as otherwise expressly provided herein, (i) capitalized terms used m
this Agreement shall have the respective meanings assigned to them in the Credit Agreements and
{11) the rules of construction set forth in Section 1.2 of the Credit Agreements shall apply 1o this
Agreement. Where applicable and except as otherwise expressly provided herein, terms used
herein {whether or not capitahzed) shall have the respective meanings assigned to them in the
Uniform Commercial Code as enacted in Pennsyvlvania as amended from time to time {the "Code").

{by  "Patents, Trademarks and Copyrights" shall mean and include all of each
Pledgor's present and tuture right, title and intevest in and to the following: all trade names, patent
apphcations, patents, trademark applications, trademarks and copyrights, whether now owned or
hereafter acquired by each Pledgor, mcluding, without limitation, those listed on Schedule A
hereto, including all proceeds thereof (such as. by way of example, license rovalties and procegds
of infringement suits), the right to sue for- past, present and future infringements, all rights
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corresponding thereto throughout the world and all reissues, divisions, continuations, repewals,
extenstons and continuations-in-part thereof, and the goodwill of the business to which any of the
patents, trademarks and copynights refate; provided, that in the case of any trademark application
that 13 an intent-to~-use application, such application shall only be deemed to be mcluded among
“Patents, Trademarks and Copyrights™ once the application in question has been converted to a
regular registration.

{c) “Debt" shall mean and include the following: (1) all now existing and
hereafler anising "Obligations” as such term is defined in the Domestic Credit Agreement (the
"Domestic Obligations”}, and the "Obligations” as such term is defined in the Export Credit

Agreement (the "E;

the "Obligations”) of each and every Pledgor 1o the Agent, the Banks, or any IRH Provider under
the Credit Agreements or any of the other Loan Documents, incloding all obligations, Hablities,
and mdebtedness, whether for principal, interest, fees, expenses or otherwise, of each and every of
the Pledgors to the Agent, the Banks, or any of IRH Provider, now existing or hereafter mcwred
under the Credit Agreements or the Notes or the Guaranty Agreement or any of the other Loan
Documents as any of the same or any one or more of them: may from time to time be amended,
restated, modified, or supplemented, together with anv and all extensions, renewals, refinancings,
and refundings thereof in whole or in part (and incloding obligations, habilities, and indebtedness
arising or accruing after the commencement of any bankruptcy, insolvency. reorganization, or
similar proceeding with respect to the Borrower or which wouldd have arisen or acerued but for the
commencement of such proceeding, even if the claim for such obligation, liability or indebiedness
is not enforceable or allowable in such proceeding, and including all obligations, habilities and
indebtedness arising from any extensions of credit under or m connection with the Loan
Documents from time to time, regardless whether any such extensions of credit are in excess of
the amount committed unrder or contemplated by the Loan Documents or are made i
circumstances in which any condition to extension of credit is not satisfied); (11) all reimbursement
obligations of each and every Pledgor with respect to any one or more Letters of Credit 1ssued by
Agent or any Bank; (inn) all indebtedness, loans, obligations, expenses and habilities of each and
every of the Pledgors to the Agent or any of the Banks, or any IRH Provider, arising out of any
Bank-Provided Hedge Agreements; and (iv) any sums advanced by the Agemt or the Banks or
which may otherwise become due pursuant to the provisions of the Credit Agreements, the Notes,
this Agreement, or any other Loan Decuments or pursuant te any other document or instrument at
any time delivered to the Agent in connection therewith, including commitment, letter of credit,
agent or other fees and charges, and mdemmification obligations under any such document or
instrument, together with all interest payable on any of the foregoing, whether such sums are
advanced or otherwise become due before or after the entry of any judgment for foreclosure or any
judgment on any Loan Document or with respect to any default under any of the Debt.
Notwithstanding anything to the contrary contained herein, Debt shall specifically exclude any and
all Excluded Hedge Liabilities.

2. To secure the full payment and performance of all Debt, each Pledgor hereby
grants, and conveys a securty interest to Agent, for itself and the benefit of the Banks and thew
respective affihiates, in the entire right, title and interest of such Pledgor i and to all of its Patents,
Trademarks and Copyrights.

9
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3 Each Pledgor jointly and severally covenants and warrants that:

{a) the Patents, Trademarks and Copyrights are subsisting and have not been
adjudged mvalid or unenforceable, in whole or in part;

(b}  to the best of such Pledgor's knowledge, each of the Patents, Trademarks
and Copyrights is vahd and enforceable;

{c} such Pledgor is the sole and exclusive owner of the eantire and
unencumbered right, title and interest in and to each of the Patents, Trademarks and Copyvrights,
free and clear of any lens, charges and encumbrances, mcluding without limitation pledges,
assignments, licenses, shop rights and covenants by such Pledgor not to sue third persons;

{d) such Pledgor has the corporate, ltmited liability company or partnership
power and authonity, as applicable, to enter into this Agreement and perform its terms;

{ey  no claim has been made to such Pledgor, or 10 the knowledge of such
Pledgor, any other person that the use of any of the Patents, Tradenarks and Copyrights does or
miay violate the rights of any third party.

() such Pledgor has used, and will continue to use for the duration of this
Agreement, consistent standards of quality in #fs manutfacture of products sold under the Patents,
Trademarks and Copyrights;

(g)  such Pledgor has used, and will continue to use for the duration of this
Agreement, proper statutory notice in connection with #s use of the Pateants, Trademarks and
Copyvrights, except for those Patents, Trademarks and Copynights that are hereafier allowed 1o
lapse in accordance with Paragraph 11 hereof;

(k)  such Pledgor will not change its state of incorporation, formation or
orgamzation, as applicable withouat providing thirty (30} days prior written notice the Agent;

() such Pledgor will not change its name without providing thirty (30) days
prior written notice to the Agent; and

{1} such Pledgor shall preserve as a corporation, partnership or a Hmited
Hability company, as applicable existence and except as pernutted by the Credit Agreements, shall
not (i} in one, or a sertes of related transactions, merge nto or consolidate with any other entity,
the survivor of which i1s not such Pledgor, or (it) sell all or substantially all of its assets,

4, Each of the obligations and additional labilities of each and every Pledgor under
this Agreement are joint and several with the obligations of the other Pledgors, and each Pledgor
hereby waives to the fullest extent permitted by Law any defense it may otherwise have to the
pavment and performance of the Obligations that its iability hereynder is hmited and not joint and
several. Each Pledgor acknowledges and agrees that the foregoing waiver serves as a material
inducement to the agreement of the Agent and the Banks to make the Loans, and that the Agent
and the Banks are relying on such watver in entering into this Agreenient. The underiakings of
each Pledgor hereunder secure the obligations of the Borrower, itself and the other Pledgors. The

(FM)
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Agent and the Banks, or any of them, may, in their sole discretion, elect to enforce this Agreement
against any Pledgor without any duty or responsibility to pursue any other Pledgor and such an
election by the Agent and the Banks, or any of them, shall not be a defense to any action the Agent
and the Banks, or any of them, may elect to take against any Pledgor. Each of the Banks and the
Agent hereby reserves all rights against each Pledgor.

5. Each Pledgor agrees that, until all of the Debt shall have been indefeasibly satistied
in full, the Commitments have terminated and the Letters of Credit have expired, 1t will not enter
nto any agreement (for example, a license agreement) which is inconsistent with such Pledgor's
obligations under this Agreement, without Agent's prior wnitten consent which shall not be
unreasonably withheld except Pledgors may license technology in the ordinary course of business
without the Agent's consent to suppliers and customers to facilitate the manufacture and use of
such Pledgor's products,

6. If, before the Debt shall have been indefeasibly satisfied in full and the
Commitments have terminated and the Letters of Credit have expired or been terminated, each
Pledgor shall own any new trademarks or any new copyrightable or patentable inventions, or any
patent application or patent for any reissue, division, continuation, renewal, extension, or
continuation n part of any Patent, Trademark or Copyright or any improvement on any Patent,
Trademark or Copyright, the provisions of this Agreement shall automatically apply thereto and
such Pledgor shall give to Agent promipt neotice thereof in writing. Each Pledgor and Agent agree
to modify this Agreement by amending Schedule A 10 include any future patents, patent
applications, trademark applications, trademarks, copyrights or copyright applications and the
provisions of this Agreement shall apply thereto.

7. Agent shall have, in addition to all other rights and remedies given it by this
Agreement and those rights and remedies set forth in the Credit Agreements, those allowed by
applicable Law and the nights and remedies of a secured party under the Uniform Commercial
Code as enacted in any jurisdiction in which the Patents, Trademarks and Copyrights may be
located and, without himiting the generality of the foregomg, it an Event of Default has occurred
and is continuing, Agent may immediately, without demand of performance and without other
notice {except as set forth below) or demand whatsoever to Pledgors, all of which are hereby
expressly waived, and without advertisement, sell at public or private sale or otherwise realize
upor, i a city that the Agent shall designate by notice to the Pledgors, in Pittsburgh, Pennsyvlvania
or elsewhere, the whole or from time to time any part of the Patents, Trademarks and Copyrights,
or any interest which any Pledgor may have therein and, after deducting from the proceeds of sale
or other disposition of the Patents, Trademarks and Copyrights all expenses (including fees and
expenses for brokers and attorneys), shall apply the remainder of such proceeds toward the
payment of the Delt as the Agent, in its sole discretion, shall determine. Any remainder of the
proceeds after payment in full of the Debt shall be paid over to Pledgors. Notice of any sale or
other disposition of the Patents, Trademarks and Copyrights shall be given to Pledgors at least ten
{10} days before the time of any intended public or private sale or other disposition of the Patents,
Trademarks and Copyrighis is to be made, which each Pledgor hereby agrees shall be reasonable
notice of such sale or other disposition. At any such sale or other disposition, Agent may, to the
extent permissible under applicable Law, purchase the whole or any part of the Patents,
Trademarks and Copyrights sold, free from any right of redemption on the part of any Pledgor,
which right is hereby waived and released.
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8. Ifany Event of Default shall have occurred and be continuing, each Pledgor hereby
avthorizes and empowers Agent to make, constitute, and appoint any officer or agent of Agent, as
Agent may select in its exclusive discretion, as such Pledgor's true and lawful attorney-in-fact,
with the power to endorse such Pledgor's name on all applications, documents, papers and
instruments necessary for Agent to use the Patents, Trademarks and Copyrights, or to grant or
issue, on commercially reasonagble terms, any exclusive or nonexclusive license under the Patents,
Trademarks and Copyrights to any third person, or necessary for Agent to assign, pledge, convey
or otherwise transfer title in or dispose, on commercially reasonable terms, of the Patents,
Trademarks and Copyrights to any third Person. Each Pledgor hereby ratifies all that such attorney
shall lawfully do or cause o be done by virtue hereof. This power of attorney, being coupled with
an interest, shall be irvevocable for the life of this Agreement.

9. At such time as Pledgors shall have indefeasibly paid i full all of the Debt and the
Commitments shall have terminated and the Letters of Credit have expired, this Agreement shall
terminate and Agent shall execute and dehiver to Pledgors all deeds, assignments and other
instruments as may be necessary or proper to re-vest in Pledgor’s full title to the Patents,
Trademarks and Copyrights, subject to any disposition thereof which may have been made by
Agent pursuant hereto.

i0. Any and all fees, costs and expenses, of whatever kind or natwe, including
reasonable attorneys' foes and expenses mmcorred by Agent in connection with the preparation of
this Agreement and all other documents relating hereto and the consunimation of this transaction,
the filing or recording of any docwments (including all taxes in connection therewith) in public
offices, the payment or discharge of any taxes, counsel fees, maintenance fees, encumbrances, the
protection, maintenance or preservation of the Patents, Trademarks and Copyrights, or the defense
or prosecution of any actions or proceedings arising out of or related to the Patents, Trademarks
and Copyrights, shall be borne and paid by Pledgors within fifteen (15) days of demand by Agent,
and 1f not paid within soch time, shall be added to the principal amount of the Debt and shall bear
interest at the highest rate prescribed in the respective Credit Agreements,

b1, Each Pledgor shall have the duty, through counsel reasonably acceptable to Agent,
to prosecute diligently any patent applications of the Patents, Trademarks and Copyrights pending
as of the date of this Agreement if commercially reasonable or thereafier until the Debt shall have
been indefeasibly paid in full and the Commitments shall have terminated, and the Letters of Credit
have expired, to make application on unpatented but patentable inventions (whenever it is
commercially reasonable i the reasonable judgment of such Pledgor to do so) and to preserve and
maintain all rights in patent applications and patents of the Patents, including without Himitation
the payment of all maintenance fees. Any expenses incurred in connection with such an
application shall be bome by Pledgors. No Pledgor shall abandon any Patent or Copyright without
the consent of Agent, which shall not be unreasonably withheld.

12.  Each Pledgor shall have the right, with the consent of Agent, which shall not be
unreasonably withheld, to bring suit, action or other proceeding in its own name, and to join Agent,
if necessary, as a party to such suit so long as Agent 18 satisfled that such joinder will not subject
it 10 any risk of liability, to enforce the Patents, Trademarks and Copyrights and any licenses
thereunder. Each Pledgor shall promptly, upon demand, retmburse and indenmify Agent for all

(¥
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damages, costs and expenses, including reasonable legal fees, incurred by Agent as a result of such
suit or joinder by such Pledgor.

I3, No course of dealing between Pledgors and Agent, nor any fatlure to exercise nor
any delay in exercising, on the part of Agent, any night, power or privilege hereunder or ander the
Credit Agreements or other Loan Documents shall operate as a waiver of such night, remedy,
power or privilege, nor shall any single or partial exercise of any right, remedy, power or privilege
hereunder or thereunder preclude any other or further exercise thereof or the exercise of any other
right, power or privilege. No waiver of a single Event of Default shall be deemed a waiver of a
Subsequent Event of Default.

4. All of Agent's rights and remedies with respect to the Patents, Trademarks and
Copvrights, whether established hereby or by the Credit Agreements or by any other agreements
or by Law, shall be cumulative and may be exercised singularly or concurrently.

15, Al of the Agent's rights and remedies with respect to the Patents, Trademarks and
Copyrights, whether established hereby or by the Credit Agreements or by any other agreements
ot by Law, shall be cumulative and not exclusive of any rights or remedies which it may
otherwise have under the other Loan Documents, under the Bank Provided Hedge Agreements or
by Law, and the Agent may enforce any one or more remedies hereunder successively or
concurrently at its option.

{a) It is the intention of the parties that this Agreement be enforceable to the
fullest extent permissible under applicable Law, but that the unenforceability {or modification to
conform to such Law) of any provision or provisions hereof shall not render unenforceable, or
unpair, the remainder bereof. If any provision in this Agreement shall be held invalid or
unenforceable m whole or in part i any junsdiction, this Agreement shall, as to such jurisdiction,
be deemed amended to modify or delete, as necessary, the offeading provision or provisions and
to alter the bounds thereof in order to vender it or them valid and enforceable to the maximum
extent permitted by apphicable Law, without in any manner affecting the validity or enforceability
of such provision or provisions in any other jurisdiction or the remaining provisions hereof in any
jurisdiction without invalidating the remaining provisions hereof.

{by  Without limuation of the preceding Subsection (a), 10 the extent that
apphcable Law (including applicable Laws pertaining to fraudulent conveyance or fraudulent or
preferential transfer) otherwise would render the full amount of anv Pledgor's obligations
hereunder invahid, voidable, or unenforceable on account of the amount of a Pledgor's aggregate
Hability onder this Agreement, then, notwithstanding any other provision of this Agreement 1o the
contrary, the aggregate amount of such Bability shall, without any further action by the Agent or
any of the Banks or such Pledgor or any other Person, be avtomatically limited and reduced to the
highest amount which is valid and enforceable as determined in such action or proceeding, which
{without limiting the generality of the foregoing) may be an amount which is equal to the greater
of!

() the fair consideration actually received by such Pledgor under the
terms and as a result of the Loagn Documents and the Bank Provided Hedge Agreements and the
value of the benefits described in Paragraph 27 hereof, inchuding (and to the extent not inconsistent

TRADEMARK
REEL: 007233 FRAME: 0565



with applicable federal and state laws affecting the enforceability of guaranties) distributions,
commitments, and advances made to or for the benefit of such Pledgor with the proceeds of any
credit extended under the Loan Documents or the Bank Provided Hedge Agreements, or

(i} the excess of (1) the amount of the fair value of the assets of such
Pledgor as of the date of this Agreement as determined in accordance with applicable federal and
state laws governing determinations of the insolvency of debtors as in effect on the date heveofl
over {2} the amount of all ligbilities of such Pledgor as of the date of this Agreement, also as
determined on the basis of applicable federal and state laws governing the msolvency of debtors
as mn effect on the date hereof.

{c) Notwithstanding anvthing to the contrary 1 this Section or elsewhere in this
Agreement, this Agreement shall be presumptively valid and enforceable to s full extent in
accordance with its terms, as if this Section (and references elsewhere in this Agreement to
enforceability to the follest extent permitted by Law) were not a part of this Agreement, and in any
related hitigation, the burden of proof shall be on the party asserting the invalidity or
unenforceability of any provision hereof or asserting any limitation on any Pledgor's obligations
hereunder as to each element of such assertion.

17, This Agreement supersedes all prior understandings and agreements, whether
written or oral, between the parties hereto relating to a grant of a security mterest in the Patents,
Trademarks and Copyrights by any Pledgor. This Agreement is subject to watver, modification,
supplement or amendment only by a wniting signed by the parties, except as provided in
Paragraph 6 and Paragraph 28 hereof with respect to additions and supplements to Schedule A
hereto,

18,  This Agreement is subject to modification only by a writing signed by the parties,
except as provided m Paragraph 6.

19, The benefits and burdens of this Agreement shall inure to the benefit of and be
binding upon the respective successors and permitted assigns of the parties, provided. however,
that no Pledgor may assign or transfer any of its rights or obligations bereunder or any interest
herein and any such purported assignment or transfer shall be null and void,

20, This Agreement shall be governed by and constroed in accordance with the internal
Laws of the Commonwealth of Pennsylvania without regard to its conflicts of law principles

21.  Each Pledgor hereby irrevocably submits to the nonexclusive jurisdiction of any
Pennsylvama State or Federal Court sitting in Puttsburgh, Pennsylvania, in any action or
proceeding arising out of or relating to this Agreement, and Pledgors hereby irrevocably agree that
all clamms in respect of such action or proceeding may be heard and determined in such
Pennsylvania State or Federal court.  Each Pledgor hereby watves to the follest extent it may
effectively do so, the defense of an inconvenient forum to the maintenance of any such action or
proceeding. Each Pledgor hereby appomnts the process agent identified below (the "Process

of the summons and complaint and any other process which may be served in anyv action or
proceeding. Such service may be made by mailing or delivering a copy of such process to any of
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the Pledgors in care of the Process Agent at the Process Agent's address, and each of the Pledgors
hereby authorizes and divects the Process Agent to receive such service on fts behalf. Each Pledgor
agrees that a final judgment in any such action or proceeding shall be conclusive and mav be
enforced in other jurisdictions {or any political subdivision thereof) by suit on the judgment or in
any other manner provided by faw. Fach Pledgor further agrees that it shall, for so long as any
Commitment or any obligation of any Loan Party to the Bank remains outstanding, continue to
retain Process Agent for the purposes set forth in this Section 21. The Process Agent is Aguatech
International, LLC, with an office on the date hereof at One-Four Coins Drive, Canonsburg,
Pennsylvania 15317. Each Pledgor shall produce 10 the Agent evidence of the acceptance by
Process Agent of such appointment.

22, This Agreement may be executed in any number of counterparts, and by ditferent
parties hereto in separate counterparts, each of which, when so executed, shall be deemed an
original, but all such counterparts shall constitute one and the same instrument. Each Pledgor
acknowledges and agrees that a telecopy transmission to the Agent or any Bank of the signature
pages hereofpurporting to be signed on behalf of any Pledgor shall constitute effective and binding
execution and delivery hereof by such Pledgor.

23, EXCEPT AS PROHIBITED BY LAW, EACH PLEDGOR AND EACH OF THE
COMPANIES HEREBY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY AJURY IN
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING QUT OF, UNDER,
OR IN CONNECTION WITH THIS AGREEMENT OR 4NY OTHER DOCUMENTS OR
TRANSACTIONS RELATING THERETO.

24, All nofices, requests, demands, directions and other commucations {collectively,
"notices™) given to or made upon any party hereto under the provisions of this Agreement shall be
as set forth in the Credit Agresments.

25, The Banks and all Pledgors recognize, acknowledge and agree that the Agent
hereunder is "Collateral Agent” onder each of the Domestic Credit Agreement and the Export
Credit Agreement, and that after the occurrence of an Event of Default and during the continuance
ot an Event of Defaul, the Agent shall apply all amounts collected or received by the Agent under
this Agreement on account of the Obligations, as provided for in the Credit Agreements and in the
Master Guarantee Agreement (as such term is defined in the Export Credit Agreement). Domestic
Collateral (as such term is defined in the Export Credit Agreement) shall first be applied to all
Obligations outstanding under the Domestic Credit Agreement, and second (to the extent any
amounts collected or received remain) to any Obligations outstanding under the Export Credit
Agreement, subject to any and all requirements mandated by Ex-Im Bank, from time to time,
pursuant to the Working Capital Guarantee Program, the Master Guarantee Agreement, or
otherwise. Export-Related Collateral (as such term is defined in the Export Credit Agreement)
shall first be applied to all Obligations outstanding under the Export Credit Agreement, subject to
any and all requirements mandated by Ex-Im Bank, from time to tune, pursuant to the Working
Capital Guarantee Program, the Master Guoarantee Agreement, or otherwise, and second (fo the
extent any amounts collected or received remain} to any Obligations outstanding under the
Domestic Credit Agreement. The Banks and the Loan Parties recognize, acknowledge and agree
that the Agent may be required to assign certain rights hereunder to Ex~Im Bank, or to act as agent
for Ex-Im Bank, and that the Agent shall have sole authority to transact with and commuicate
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with Ex-Im Baok in comnection with the application and disposition of the Export-Related
Collateral, as well as the Domestic Collateral, to the extent that it is to be applied to the Obligations
outstanding under the Export Credit Agreement.

26.  Each Pledgor acknowledges and agrees that:, in addition to the other rights of the
Agent hereunder and under the other Loan Documents, because the Agent's remedies at faw for
failure of such Pledgor to comply with the provisions hereof relating to the Agent's rights (i) to
inspect the books and records related to the Pledged Collateral, (i) to receive the various
notifications such Pledgor is required to deliver hereunder, (1) to obtain copies of agreements and
documents as provided herein with respect to the Pledged Collateral, (iv) to enforce the provisions
hereof pursuant to which the such Pledgor has appointed the Agent its attorney m-fact, and (v) to
enforce the Agent's remedies hereunder, would be inadeguate and that any such failure would not
be adequately compensable 1o damages, such Pledgor agrees that each such provision hereof may
be specifically enforced.

27.  Each Pledgor hereby acknowledges, represents, and warrants that it receives
synergistic benefits by virtue of ifs aftiliation with the Borrower and/or the other Pledgors and that
it will receive divect and indirect benefits from the financing arrangements contemplated by the
Credit Agreement and that such benefits, together with the rights of contribution and subrogation
that may arise in connection herewith are a reasonably equivalent exchange of value i return for
providing this Agreement,

28, Atanytime sfter the initial execotion and delivery of this Agreement to the Agent
and the Banks, additional Persons may become parties to this Agreement and theveby acquire the
duties and rights of being Pledgors hereunder by executing and delivering to the Agent and the
Banks a Guarantor Joinder pursuant to the Credit Agreement and, in addition, a new Schedule A
hereto shall be provided to the Agent with respect to such new Pledgor. No notice of the addstion
of any Pledgor shall be required to be given to any pre-existing Pledgor and each Pledgor hereby
consents thereto.

29, This Agreement hereby amends and restates, in its entivety, the existing Amended
and Restated Patent, Trademark and Copyright Security Agreement, dated December 22, 2016 {the
"Existing IP Secunty Agreement™), by and among the parties thereto, and the parties hereto agree
and acknowledge that this Agreement is not mtended to constitute, nor does It constitute, an
interruption, suspension of continuity, satisfaction, discharge of prior duties, novation, or
termingtion of the guarantees, liens, security interests, indebtedness, loans, Habilities, expenses, or
obligations under the Existing [P Security Agreement or under the Credit Agreements or any of
the other Loan Documents.

IREMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGES FOLLOW]
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{SIGNATURE PAGE TO SECOND AMENDED AND RESTATED PATENT,
TRADEMARK AND COPYRIGHY SECURITY AGREEMENT]

IN WITNESS WHEREOF, the parties hersto have caused this Agreement to be executed
by their respective officers or agents thersunto duly authorized, as of the date first above written,

PLEDGORS:

AQUATECH INTERNATIONAL, LIC, 8
Pennsyivania limited hiability company

By: M s " (SEALy
Name \«‘enkawah S&‘amla :
Title: Co-Chief Executive Officer

QUA Group, LLC

AN

Name: M Rama Subba Rao
Title:  Secretary

AQUATECH INTERNATIONAL SALES
CORPORATION

B}f - i T ;“:“:\)ﬂ'\‘\-};“\iﬁ':ﬁt\;ﬂ{.':‘f\‘&\ { \:.-\ -
Name: M. Rama Subba Ran
Title:  Seusetary

AQUATECH ENERGY SERVICES LLC

\\9“\\\ . .?\\ i
B}; kS 3 R ~\ S v\ {- A \*;.

Name: M, Rama ‘?ﬁubha Rao
Title: Secretary

ALVEUS HOLDINGS, INC.

B

vy R 3
w N X
N \ X

By: 3 \\\‘ A AL L
Mame: M. Rama ?ui;ba Rao
Title: Sccrctary
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ISIGNATURE PAGE TO SECOND AMENDED AND RESTATED PATENT,
TRADEMARK AND COPYRIGHT SECURITY AGREEMENT]

PNC BANK, NATIONAL ASSOCIATION,
as Agent

By:
Nanie: John Ataman
Title: Senior Vice President
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SCHEDULE A
TO

AI\ D C(}PY R}.(- HY SE(,U R,i Y A(;RILEM}:,N’I

Patents:

TITLE

JURISIHCTION

DATE FILED

PATENT #

AD

ANCED FILTRATION DEVICE FOR
WATER AND WASTEWATER TREATMENT

India

FAGEY

APPLICAT Iﬂ\'

Feb 9, 2011

ADVA?

ED FILTHATION DEVICE FOR
WATER AND WASTEWATER TREATMENT

Linited Siates

13024006

Feb 9, 2011

7R3540

China 2016800246600 Mar 31, 26
Tnedin J0ITEIOR4992 Mar 31, 2016
Mexico MXA2017/012623 Mar 31, 2816

PROCESS FOR T
WASTEWATER

Upited States

157563, 173

Mar 31, 206

4)
-

LOW ENERGY REVERSE OSMOSIS China 2AMCIOMIIN.6 Apr 23, 2013
PROCESS
W China 013800003862 Apr 23,313 | ZLI0I380000380.2

ERGY REVERSE OBMOBIS

Hong Kong

TIOWWRG7

Sep 22, 2017

7Y REVERSE OSMOSIS India ARG DEINPR2012 Apr 23,2013 | 300133
ERGY REVERSE OSMORIS Omman QMP01400231 Apr 23, 2013
RGY REVERSBE GBMOSIS Qatar QA20T410/00363 Apr 23, 23

SRGY REVERSE GBMOBIS

UAE

F13272044

Apt 23, 2013

TRGY REVERSE CSMUOSER

Uhted States

F4601, 788

Jany 21, HHS

Ulnited States

137080.939

Apr 23 2013

HIR0160

MET Anestratia 2016250821 Apr 23, 2818
METHOR A‘*«}) APPARATUS FOR Canada 2083645 Apr 22,2016
ARPVANCED VACUUM MEMBEANE

Chins, 20I6EN31I629X Apr 22, 2816
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TITLE

JURISIHCTION

APPLICATION #

DATE FILED

PATENT#

METHOD AND APPARATUS FC
ADVANCED VACHUM MEMIRANE
DISTILLATION

EPO

167839737

Apr 22, 3016

METHOD AND APPARATUS FOR
PANCED VACHUM MEMBRANE
10N

Trulia

2037137352

Apr 23, 2818

‘i‘} <\N‘»\§\& 3‘ Bi F{}R.

Tinited States

157567 804

Apr 22,2016

zRi ATMENT

Upited States

16535 811

Aug ¥, 20419

METHOD AND APPARATUS FOR HIGH

ICY EVARPORATION OFERATION

Seuth Afnica

200503788

METHOD AND APPARATUS FOR HIGH

EFFROENCY EVAPORATION OPERATIHON

Trulia

267N

METHOD AND APPARATUS FOR HIGH Australia 2003301447
EFFICIENCY EVAPGRATION OPERATION
METHOD AND APPARATUS FOR HIGH Canada 2302643
EFFICIENCY EVAPORATION OPERATION
METHOD AND APPARATUS FOR HIGH Mexico 2RI69¥

EFFICIENCY EVAPORATION OPERATION

METHOD AND AFPARATUS FOR HIGH

EFFICIENCY EVAPGRATION OPERATION

Pindted Stades

SDUIE5G

METHOD AND APPARATUS FOR Clina 201680046956.2 Ang 1 208
MITIGATING BIO FOULING IN REVERSE
L5 ()SI(\ MLMBR&NL\

i India Z0IRI760382% Aug 10, 2016

;\ﬁ GATING BID }()(“H QG H‘\ REVEHRSE
OSMOSIS MEMBRANES

Singapore

FEZOIROOTI6T

Aug i, 2016

METHOD AND APPARATUS
MITIGATING BIO FOULING IN REVERSE
OSMOSTE MEMBRANES

UAE

POOOZTIA20IR

Aug 10, 2016

METHOD AND APPARATUS FOR
MITIGATING BIO FOULING IN REVERSE
OSMOSES MEMBR, )

Uniited States

FSA7S1.780

Aug 16, 2016

METHOD AND APPARATUS FOR Canada ZB61.670 Dec 18, 2013 { 2861670
RECYCLING WATER
METHOD AND AFPARATUS FOR Colombia P3-140.007 Prec 18,2013 | 33455
RECYCLING WATER
MLTHUD AND AFPARATUS FOR Kuwait PA1E72013 Dec 18,2013
! WATER
Y APPARATUS FOR Ontan OMIPR0150015S Do 38, 2013 | OOGYT75

RI S YC LING WATER

METHOD AND APPARATUS FOR
RECYCLING WATER

Russian Federation

2015§2%480

Ddec 18, 3013

3656836
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TITLE JURISIHCTION APPLICATION # DATE FILED | PATENT#
METHOD AND APPARATUS FOR Sandt Arabia 315360597 Tlec JR ZO13 | 5435
RECYCLING WATER

METHOD AND APPARATUS FOR United States 14/376.843 Tlec JR 613 | 208347

RECYCLING WATER

Linited Slates

167201 397

Nowv 27, 2018

EERFR AW

\ﬂ‘r II{()DF\\I) APPARATUS FOR

SELE
WARTEW

TATER

M REMOVAL FROM HIGH TDS

Pindted Stades

13/433,894

Felbs 15,2017

10173444

METHOD AND APPARATLS FOR SODRIM
CHLORIDE RECOVERY FROM A MIXED

SALT STREAM

United States

F6372.936

Apr 2, 3¢

METHOD FOR PREPARING

ANION

{hina

F03ROI04662.3

Qct 16, 2003

ZL2003R010404.5

EXCHANGE MEDIA

METHOD FOR PREPARING ANION Capch Republic Q3B09106.2 Qet 16, 2003 § 1578520

EXCHANGE MEDIA

METHOD POR PREPARING ANION Uintted States THEI064

EXCHANGE MEDIA

METHOD FOR PREPARING ANJON {imied States FHE36,795 Dec 31, 2006 | 7705061

TXCHANGE METMA

METHOD FOR PREPARING ANION Indin 220543

EX NGE MEIMA

METHOD FOR PREPARING ANION Fapan 4503439

EXCHANGE MEDIA

MITTHOD OF PRODUCTION OF HIGH United States T3oi30u

PRESSURE STEAM FROM PRODUCED

WATER WITH ZERQO LIQUID IMSCHARGE

METHOD OF Pi\ﬁ}’}{ L HO’\ 0} H]t\H Canada 2547303
Canada 372708 Aug 5, 2010 | 273705

LA T® § R.O.\i }‘R(}D J (.M)
RATION OF HIGH

ME !.}-i(}HI(}R PROTUETION OF THGH e I SI0436086 7 Aug 5, 2010 | ALI0INI0436086.7

PURITY DISTILLATE FROM PRODUCED

WATER ¥ 3}{ ERATION OF HIGH
China 2010800013720 Aug 5, 2010 | ZL201080001372.6
Kuwait PA 1452014 Ot 38, 24

} i\( Wi I“R()E "il LI‘ D
LATION OF HIGH

ViE nidn FOR PRODUCTION OF TiaH
PURITY DISTILLATE FROM PRODUCED

Linited Slates

137908639

Jund, 2013

STIGRTS
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TITLE JURISIHCTION APPLICATION # DATE FILED | PATENT#
METHOD FOR PRODUCTION OF HIGH United States 12851165 Aug 3 2010 | 3468001

Pl‘i\i I”Y DISTILLATE FROM PRODUCTED

\J}I THODR FOR PURIFICATION OF China ARIOAIZI4 X Mar 38, 2018
] CWATER STREAMS FROM COAL
(J \‘si’i ICATION
METHOD FOR RECYCLING DEOILED Austratia 2031344109 Pec 13, 2007 | 2011344109

WATER USING CO
i IE\-"AP()RA'}‘U'RQ

HELOW FALLING-

Clantada

D 12, 2011

I83THIR

Ulnited States

CHL, ha\rm* FOR I\?D STR] AL ;_ESAGE

FORGHIMS 3

May 20, 2010

METHOD POR TRE Sauds Arsbin 110310429 May 22, 2010 | 3653
PURIFICATION OF
RECO :
CITLORIDE FOR mx:s_{{m LUSAGE
METHOD OF TREATING BIGH STRENGTH | Chma 2017RG063616.2 Qet 23, 2017
WASTEWATER BY ANAERORBIC BIO
REACTOR
METHOD OF TREATING HIGH STRENGTH | India RGLIRTRECH Ot 23,2017
WASTEWATER BY ANAEROBIT BIO
REACTOR
SMETHOD OF TREATING HIGH STRENGTH | United States 16/343,537 Oct 23, 2617
WASTEWATER BY ANAEROBIC BIO
REACTOR
METHOD FOR TREATMENT OF HIGH PH United States 127167 481 Jul 32008 §06255
SHACA HRINES
METHOD FOR TREATMENT OF HIGH PH Canada 2,692,961 Iul 3, 2008 | 2692061
SILICA BRINES
NEUTRALIZATION AND PRECIPITATION | Canada 2783855 Aug 1, 2012 | 2783455
OF SILICA FROM HIGH PH BRINES
Indis 1369/DEL008 Ja 10,2008 | 3eme7

United States

13/354.664

Jan 20, 212

F424088

: YIf SN OF HIGH PERFORMANCE
ARATION HOLLOW FIBER

Phipdied States

{37487 569

Jun 14, 3609

RI04624

TRADEMARK
REEL: 007233 FRAME: 0574




TITLE

JURISIHCTION

APPLICATION #

DATE FILED

PATENT#

PROCESS FOR COAGULATION OF
THRANSPARENT EXOQPOLYMERS

United States

627984993

Mar 4, 2420

PROCESS FOR PURIFICATION QF
1 WATPR

Canada

280079

Mar 18, 2613

@ PURIFICATION OF
Y WATPR

Uhted States

E5471,623

Aug 8, 2017

HIZ3R445

OCESE FOR PURIFICATION OF
PRODUCED WATPR

Uhted States

Mar 15, 2443

$7IRIS3

REJECT RECOVERY REVERSE OSMOSIR

India

2410/DEL2014

SALT PRODUCTION FROM WASTEWATER

Pindted Stutes

167307 508

{hina

J05TEIINNSITZ

ROWITH HIGH FLOW RATE

India

FTTDELNPAR013

TFLOW ED] APPARATUS FOR
TREATING SECOND PASS RO PE
WATER WITH HIGH FLOW RATE

[EATE

Phdied States

137251677

QUBSE22

FRACTIONAL DEIONIZATION PROCESS

United Biales

0 850 814

FRACTIONAL DEIONIZATION PROCESS

Mexioo

242,305

FRACTIONAL DEIONIZATION PROCESS

China

ZLOI827253.6

FRACTIONAL DEIONIZATION PROCESS

Tondea

FRACTIONAL DEIONIZATION PROCESS

Uhited States

FRACTIONAL DEIONIZATION PROCESS

Hong Kong

WATER TREATMENT PROCESS

Anstralia

203350470

21,33

IBLIIF6AT6

WATER TREATMENT FROCESRS

Canada

2RU3.263

21,33

WATER TREATMENT FROUCERS

{hima

IRIGYTTIAS

21,2013

WATER TREATMENT PROCESRS

india

AR3VDELNPANS

F21203

WATER THEATMENT PROCESS

Tinited States

147630422

P 21,2043
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Trademarks:

I QUA ~ Reg. No. 3,865,317 (Registered 10/19/10)

2. FEDI - Reg. No. 1__36‘3__11"? {Registered 10/19/10)

3. FEDI - Reg. No. 3,951 435 (Registered 4/26/11) (US)

4. ACP - Sertal No. -87/670,112

S. AVMD — Serial No. 88/134,799

6. MoMix — Reg. No. 4,227 551 (Registered 10/16/12)

7. MoPress — Reg. No. 4,170,900 {Registered 7/10/12)

8. MoTreat ~ Reg. No. 4,008,958 (Registered §/9/11)

9. MoVap — Reg. Ne. 3,817,527 {Registered 7/13/1()

10, Q-Sep — Reg. No. 3,925,174 {Registered 3/1/11)

11, SmartMod ~ Rep. No. 4454 943 (Registered 2/18/14}
12. Watertrak — Reg. No. 3,367,204 (Registered 1/8/08)

13. CERAQ — Reg No. 4;55’ 340 (Registered 6/24/ 141

14, BIOCORE - Serial No. 87/933,235

15, ENVIQ ~ Reg. No. 4,736,242 (Registered 5/12/15)

16. BIOQ ~ Reg No. 4,588 280 (Registered 8/1914)

17. AQUAMBBR -~ Reg No. 4,512,823 (Registered 4/8/14)
18. CHEMSOL ~ Reg No. 4,546,149 (Registered 6/10/14)
19, ECTR - Serial No. 87/603 888

20, MEMGARD ~ Reg. No. 4,660 156 (Registered 12/23/14)
21. HEVAP — Reg. No. 4,696,411 {Registered 3/3/15)

22. MODULAR TO THE MAX ~ Reg. No. 4,566,301 (Registered 7/15/14)
23, LOWATT —~ Senal No. 88/176,232, Reg. No. 5,751,342
24. MOSUITE ~ Reg. No. 4,675,616 (Registered 1/20/ ‘ﬁ}
25, TOWERTRAK ~ Serial No. 86/341,843

26. OTF — Serial No. 86/302,918

27. EDE - Serial No. 87/603,880

28, AQUATECH ~ Reg. No. 4,865,474

29, AQUATECH — Reg. No. 4,857,792

30. AQUATECH FROM INNOVATION FLOWS LEADERSHIP — Serial No. 86/413 492
31. EMZLD ~ Serial. No, 87/035,293

32. EXPOL - Reg. No. 5,0491,63

33 AQUAEZ ~ Reg. No. 5 i“f} ,695

34, QUA PURE TECH\IOLOG& — Reg, No. 4,951,306
35 RECOMAX — Reg. No. 5059666

36, AQUARZRO ~ Reg. No. 5,045,724

37. ZLDONE (with design) ~Reg. No. 5,658,747

38. ENRF--Serial No. 87/803,183

39, LOWATT — Reg. No. 5,585,599

40. HIPVAP -~ Serial No. 87/035,260

41, MODAF — Serial No. 88/317,057 (Registered 2/26/19)
42. OSMOCLEANSE -~ Serial No, 88/655,018

43. QUA (loge) —~ REG # 40790934,5 (Registered 2/6/19}
44, ZLDONE ~ Reg. No. 5,658,748

45, BIOFILM PRO - Serial No. 90/466,403

TRADEMARK
REEL: 007233 FRAME: 0576



46. HIPVAP - Serial No. 90/399 (141

47. SBC - Serial No. 90/266,474

48, EMZLD — Serial Np. 90/254 910

49, DESALMQOD - Serial No. 90/618.771

50. R3IMOD ~ Serial No. 90/018,763

51. SEANOX ~ Serial No. 90/095,318

52. CERASOFT ~ Serial No. 90/018,783

53. ARRO ~ Senal No. 88/564,363

54, CRRO (CONCENTRATE RECYCLE REVERSE OSMOSIS) - Serial No. 88/048 496

Licenses:

Hero - license to offer build and sell equipment using technology covered by:
US patent 5,925255

LIS patent 6,537 456

Chinese patent AL 971972893

Commonly referred to as “high efficiency reverse osmosis” (HERO) process.

bl R
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