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RESTATED ARTICLES OF INCORPORATION
OF

GENTEX CORPORATION

The following Restated Articles of Incorporation are executed by the undersigned
corporation pursuant to the provisions of Act 284, Public Acts of 1972:

1. The present name of the corporation is: Gentex Corporation.
2. The corporation identification numnber assigned by the Bureau is: 085536.

3. All former names of the corporation are: None.

4. The date of filing the original Articles of Incorporation was: Januaty 11, 1974.

The following Restated Articles of Incorporation supersede the original Articles of
Incorporation as amended and shall be the Articles of Incorporation for the corporation:

ARTICLE 1
The name of the corporation is Gentex Corporation.

ART II

The purpose or purposes for which the corporation is organized is to engage in any
activity within the purposes for which corporations may be organized under the Business
Corporation Act of Michigan.

ARTICLE ITT

The total number of shares of all classes of stock which the corporation shall have the
authority to issue is 205,000,000 shares, consisting of 200,000,000 shates of Common Stock, par
value $.06 per share, and 5,000,000 shares of Preferred Stock, no par value.

The authorized shares of Common Stock of the par value of $.06 per share are all of one
class with equal voting power, and each such share shall be equal to every other such share.

The shares of Preferred Stock may be divided into and issued in one or more series. The
Board of Directors is hereby authorized to cause the Preferred Stock to be issued from time to
time in one or more series with such designations and such relative voting, dividend, liquidation,
and other rights, preferences, and limitations as shall be stated and expressed in the resolution
providing for the issue of such Preferred Stock adopied by the Board of Directors. The Board of
Directors by vote of a majority of the whole Board, is expressly authorized to adopt such
resolution or resolutions and issue such stock from time to time as it may deem desirable.
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ARTICLE IV

The address of the registered office, which is the same as the mailing address, is 600 N.
Centennial Street, Zeeland, Michigan 49464. The name of the resident agent at the registered
office is Fred T. Bauer.

ARTICLE V
The corporation shall, to the full extent permitted by the Michigan Business Corporation

Act, as amended from time to time, indemnify all persons whom it may indemnify pursuant
thereto.

ARTICLE VI
AUTHORITY OF BOARD

A.  The business and affairs of the corporation shall be managed by a Board of
Directors which shall exercise all of the powers and authority of the corporation (subject to the
delegation to committees of the Board of Directors as permitted by law and not inconsistent with
these Articles of Incorporation) except for such matters as are reserved to sharsholders of the
corporation by law or by these Articles of Incorporation.

SIZE OF BOARD
B. The Board of Directors shall consist of at least six (6), but not more than mne (9)
members, and the specific number of directors to be elected or appointed within such limits shall
be a5 determined by the Board of Directors from time to time,

CLASSIFICATION OF BOARD

C. Directors shall be divided into three classes and each class shall be as nearly equal
in number as possible to the other classes. At the first election of directors subsequent to the
adoption of this Article, the directors shall be elected by class to serve for terms which expire at
the first, second, and third subsequent annual meetings of shareholders, respectively. At each
annual meeting of shareholders thereafter, directors shall be elected to serve for a term which
expires at the third annual meeting of shareholders following a meeting at which the director is
clected.

VACANCIES IN BOARD

D. Vacancies occurring in the Board of Directors by reason of death, resignation, or
removal of a director may be filled by the affirmative vote of a majority of the remaining
directors, though less than a quorum of the Board, and vacancies occurring by reason of an
increase of the number of directors may be filled by majority vote of the Board of Directors at
any meeting duly called and convened. Directors appointed by the Board of Directors to fill any
vacancies shall hold office only until the next annual meeting of shareholders.
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NOMINATION FOR BOARD

E. Nomination for directors who are proposed as replacements for directors
appointed by the Board of Directors to fill vacancies, if any, shall be designated in ballots and/or
proxies submitted to shareholders to serve such terms of years as will make the classes of
directors as nearly equal to each other in number as possible. Nominations by sharcholders for
any directorship must be submitted to the Board of Directoxs by written notice not later than
thirty (30) days priot to the date of the annual meeting of shareholders at which the election is to
be held (or within seven (7) days after the date the corporation mails, or otherwise gives notice of
the date of such meeting, if such notice is given less than forty (40) days prior to the meeting
date), which notice shall state the name of the nominee, the address of the nominee's business or
residence, the nominee’s principal occupation, and the name and address of the nominee's
employer or business if self-employed.

REMOVAL FROM BOARD

F. A director may be removed from office as a director, with or without cause, only
by the affirmative vote of the holders of two-thirds (2/3) of the then issued and outstanding
shares of the corporation's stock entitled to vote thereon at a meeting duly called and convened
for that purpose; provided, however, that the term of office of any director who is first elected to
the Board of Directors after May 13, 1987, and who is then or thereafter becomes an employee
of the corporation, or any of its subsidiaries, shall automatically terminate simultaneously with
the termination of that director’s employment by the corporation or subsidiary, with or without
cause.

AMENDMENT

G. This Article may not be amended or repealed, in whole or in part, except by
affirmative vote of the holders or at least two-thirds (2/3) of the issued and outstanding shares of
the corporation's capital stock entitled to vote in the election of directors; provided, however, that
such amendment or repeal may be made by majority vote of such shareholders at any meeting of
sharcholders duly called and convened where such amendment has been recommended for
approval by two-thirds (2/3) of all directors then holding office.

ARTICLE VII

SPECIAL REQUIREMENTS REGARDING CERTAIN TRANSACTIONS
WITH INTERESTED PARTIES

A,  Unless the conditions set forth in subparagtaphs 1 through 4 of this Paragraph A
are satisfied or the approval specified in subparagraph 1 of Paragraph B of this Article has been
made, the affirmative vote of the holders of that fraction of the outstanding shares of the capital
stock of the corporation entitled to vote in the election of directors, but in no event less than two-
thirds (2/3), determined by using as the numerator a number equal to the sum of (i) the
outstanding shares of such stock beneficially owned by all Interested Parties, plus (ii) two-thirds
(2/3) of the remaining number of such outstanding shares, and using as the denominator a
number equal to the total number of the outstanding shares entitled to vote in the election of
directors, shall be required for the adoption or authorization of a Combination or Reorganization
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(as hereinafter defined) with any Interested Party (as hereinafier defined) if, as of the record date
for the determination of shareholders entitled to vote therson, the Interested Party is (ot has been
at any time within the preceding twelve (12) months) the beneficial owner, directly or indirectly,
of five percent (5%) or more of the issued and outstanding shares of the Corporation's capital
stock entitled to vote in the election of directors. The two-thirds (2/3) vote requirement specified
in the preceding sentence shall not be applicable if:

1. The cash and fair market value of any other consideration to be received
per share by holders of the common stock of the corporation (including sharcholders who
do not vote in favor of the transactions) in exchange or substitution for their shares in the
Combination or Reorganization is at least equal in amount to: (a) the highest per share
amount paid by the Interested Party in acquiring any of its holdings of the common stock
of the corporation; plus {b) the amount, if any, by which six percent (6%) per annum of
that per share price exceeds the aggregate of per share amounts paid as cash dividends; in
each case computed from the date the Interested Party became an Interested Party;

2. Subsequent to becoming an Interested Party: (a) the Interested Party shall
have taken steps to ensure that the cotporation's Board of Directors included at all times
representation by Continuing Directors (as hereinafter defined) proportionate to the
shareholdings of the shareholders not affiliated with the Interested Party (with a
Continuing Director to occupy any resulting fractional Board position); (b) the Interested
Party shall not have acquired any newly issued securities of the corporation, including
securities convertible into common stock, from the corporation, directly or indirectly,
except with respect to pro rata stock dividends or stock splits; (¢) the Interested Party
shall not have acquired any additional shares of the outstanding common stock of the
corporation or securities convertible into common stock, except as a part of the
transaction which resulted in the Interested Party becoming an Interested Party; and (d)
the Tnterested Party shall not have received a benefit, directly or indirectly (except
proportionately as a shareholder), of any loans, advances, guarantees, pledges, tax credits,
or other financial assistance provided by the corporation;

3. Subsequent to the date the Interested Party became an Interested Party
there shall have been no major change in the corporation's business or equity capital
structure without, in each case, approval by at least two-thirds (2/3) of the Continuing
Directors, as well as a majority of all Directors; and

4, A proxy statement conforming to the requitements of the Securities
Exchange Act of 1934 shall have been mailed to the shareholders of the corporation for
the purpose of soliciting shareholder approval of the Combination or Reorganization
containing at the front thereof, in a prominent place, any recommendations as to the
advisability (or inadvisability) of the Combination or Reorganization that the Continuing
Directors, or any of them, may choose to state and, if deemed advisable by majority of
the Continuing Directors, ant opimion of a reputable investment banking firm as to the
faitness (or lack thereof) of the terms of the Combination or Reorganization from the
point of view of the remaining public sharcholders of the corporation, which investment
banking firm shall be selected by a majority of the Continming Directors and shall be paid
a reasonable fee for its services by the corporation upon receipt of the opinion.
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EXCEPTIONS

B. The provisions of Paragraph A of this Article shall not apply, and the otherwise
applicable provisions of Michigan law shall apply to:

1. Any Combination or Reorganization as to which a memorandum of
understanding with the Interested Party setting forth the principal tenms of the transaction
has been approved by two-thirds (2/3) of the Continuing Directors and a majority of all
directors (provided the transaction is consummated in substantial conformity therewith);
or

2. Any Combination or Reorganization with an Interested Party where this
corporation then holds more than fifty percent (50%) of the issued and outstanding shares
of the capital stock in such Interested Party which are entitled to vote in elections of
directors.

DEF 10

C.  As used in this Article, the following words and phrases shall have the following
meanings:

1. "Interested Party” means every person or entity which first becomes the
beneficial owner of five percent (5%) or more of the corporation's issued and outstanding
shares of capital stock entitled to vote in the election of directors after the date this
Article becomes effective. In addition, an Interested Party includes (and an Interested
Party shall be deemed to be the beneficial owner of all of the shares held directly or
indirectly by) all "Affiliates" and "Associates” (as hereinafier defined) of such person or
entity and any person or entity with which the Interested Party, or the Affiliates or
Associates thereof, has any agreement, arrangement, or understanding with respect to the
acquisition, holding, disposition, or voting of shares of the capital stock of thie
corporation, together with the successors and assigns of such persons or entities in any
transaction or series of transactions not involving & public offering of the corporation's
shares within the meaning of the Securities Act of 1933.

2. "Combination or Reorganization" means any merger involving this
corporation (or a subsidiary of this corporation) and an Interested Party (irrespective of
the identity of the surviving corporation), any consolidation involving this corporation (or
a subsidiary of this corporation), and an Interested Party, any sale, exchange, lease,
mortgage, transfer, or other disposition by this corporation (or a subsidiary of this
corporation) of all, or substantially all, of its assets or business, directly or indirectly, to
an Interested Party, and any transaction whereby voting securities of this corporation (or
any subsidiary) in exchange or payment for the securities or assets of an Interested Party.

3. "Continuing Director” means a director of the corporation holding office
as of the time this Article becomes effective, a director elected by sharcholders

subsequent to the time this Article becomes effective, but prior to the time an Interested
Party acquired the status of Interested Party, and amy director who succeeded a

-5
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Coptinning Dirsctor pursuant to an affirmative recommendation by & majority of
Continuing Directors.

4. "Affiliaie" means with respect to any person or entity that such person or
entity directly, or indirectly, through one or more intermediaries, controls, is controlled
by, or is under common control with, such person or entity.

5. "Associate" means with respect to any person or entity: (1) any
corporation or organization of which such person or entity is an officer, director, or
partner, or is directly or indirectly the beneficial owner of ten percent (10%) or more of
any class of equity securities; (2) any trust or other estate in which such person or entity
has a substantial beneficial interest or as to which such person or entity serves as trustee
or any similar capacity; and (3) any relative or spouse of such person, or any relative of
such spouse, who has the same home as such person.

INTERFPRETATIONS

D. A majority of the Continuing Directors shall have the authority to determine for
purposes of this Article, on the basis of information know to them:

1. Whether any person or entity owns beneficially five percent (5%) or more
of the issued and outstanding shares of the common stock of the corporation.

2. Whether a person or entity is an Affiliate or Associate of another; and

3. Whether a person or eniity has an agreement, arrangement, or
understanding with another.

Any determination pursuant to this subparagraph made in good faith by the Continuing
Directors shall be conclusive and binding for the purposes specified in this Article.

AMENDMENT

E. This Article may not be amended or repealed, in whole or in part, except by
affirmative vote of that fraction of the outstanding shares of the capital stock of the corporation
entitled to vote in the election of directors, but in no event less than two-thirds (2/3) determined
by using as the numerator a number equal to the sum of (i) the outstanding shares of such stock
beneficially owned by all Interested Parties, plus (ii) two-thirds (2/3) of the remaining number of
such outstanding shares, and using as the denominator a number equal to the total number of the
owstanding shares of stock of the corporation entitled to vote in the election of directors.

ARTICLE VIIT
EVALUATION OF CERTAIN OFFERS
The Board of Directors of the corporation shall not approve, adopt, or recommend any

offer of any person or entity, other than the corporation, t0 make a tender or exchange offer for
any capital stock of the corporation, to merge or consofidate the corporation with any other entity

6~
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or to purchase or otherwise acquire all or substantially all of the assets or business of the
corporation unless and until the Board of Directors shall have first evaluated the offer and
determined that the offer would be in compliance with all applicable laws and that the offer is in
the best interests of the corporation and ifs shareholders. In connection with its evaluation as to
compliance with laws, the connection with its evaluation as to compiiance with laws, the Board
of Directors may seek and rely upon an opinion of legal counsel independent from the offeror
and it may test such compliance with laws in any state or federal court or before any state or
federal administrative agency which may have appropriate jurisdiction. In connection with its
svaluation as to the best interests of the corporation and its shareholders, the board of Directors
shall consider all factors which it deems relevant, including, without limitation: (1) the adequacy
and faimness of the consideration to be received by the corporation and/or its shareholders under
the offer considering historical trading prices for the corporation's stock, the price that might be
achieved in a negotiated sale of the corporation as a whole, premiums over trading prices which
have been proposed or offered with respect to the securities of other companies in the past in
connection with similar offers, and the future prospects for the corporation and its business; (2)
the potential social and economic impact of the offer and its consummation on the corporation,
its employees, customers, and vendors; and (3) the potential social and economie impact of the
offer and its consummation on the communities in which the corporation and any subsidiaries
operate or are located.

AMENDMENT

This Article may not be amended or repealed, in whole or in part, except by affirmative
vote of the holders of at least two-thirds (2/3) of the issued and outstanding shares of the
corporation's capital stock entitled to vote in the election of directors; provided, however, that
such amendment or repeal may be made by a majority vote of shareholders at any meeting of
shareholders duly called and convened where such amendment or repeal has been recommended
for approval by two-thirds (2/3) of all directors then holding office.

ARTICLE IX

A director of the corporation shall not be personally liable to the corporation or its
shareholders for monetary damages for a breach of fiduciary duty as a director, except for
liability: (a) for any breach of the director’s duty of loyalty fo the corporation or its shareholders;
(b) for acts or omissions not in good faith or which involve intentional misconduet or a knowing
violation of law; (¢) resulting from a violation of section 551(1) of the Michigan Business
Corporation Act; (d) for any transaction from which the director derived an improper personal
benefit; or (¢) for any act or omission occurring prior to March 1, 1987.
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These Restated Articles of Incorporation were duly adopted on Aungust 12, 2004, in
accordance with the provistoms of Section 642 of the Michigan Busincss Corporation Act, The
necessary number of shares as required by statute were voted in favor of these Redtated Articles
of lncotporation.

Signed this 20th day of Angust, 2004,

Enoch C.Jen O/
Itz Vice President-Finance

290048 °
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Michigan Department of Consumer and Industry Services

Filing Endorsement

This is to Certify that the CERTIFICATE OF ASSUMED NAME
for
GENTEX CORPORATION

ID NUMBER: 085536
to transact business under the assumed name of
GENTEX

received by facsimile transmission on November 29, 2004 is hereby endorsed filed on
November 30, 2004 by the Administrator. The document is effective on the date filed,
unless a subsequent effective date within 90 days after received date is stated in the

document.

Expiration Date: December 31, 2009

in testimon#whereof, | have hereunto setm
hand and affixed the Seal of the Department,
in the City of Lansing, this 30th day

of November, 2004.

Bureau of Commercial Services

Sent bv Facsimile Transmission 04335
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MICHIGAN DEPARTMENT OF LABOR AND ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

Date Regeived {FOR BUREAU USE ONLY)

This document is effective on the date filed, unless
a subsequent effective date within S0 days aftar
received date is stated in the document.

Name

JOSEPH B. LEVAN
Address

P.0. BOX 352
Clty Stats Zlp Code

EFFECTIVE DATE:
GRAND RAPIDS MI 48501-03562 DECEMBER 31,
‘Docwment will be retumned to the name and address you enter ahova.
H feft biank documsnt will be mailed to the registerad office,

CERTIFICATE OF ASSUMED NAME
For use by Corporations, Limited Partnerships and Limited Liability Companies
{Please read information and instruciions on reverss gide)

Pursuant to the provisions of Act 284, Public Acts of 1972 (profit corporations), Act 162, Public Acls of 1982

@ooz

(nonprofit catporations), Act 213, Fublic Acts of 1982 (imited partnerships), or Act 23, Fublic Acts of 1993 (limited fability
companies), the corporation, limited partnership, or limited Habifity company in ltem one executes the following Cerlificale:

1. The nams of the corporation, imited partnership, or limited liabiflty company is:

GENTEX CORPORATION

2. The identification number assigned by the Bureau s 086536

3. The assurmad name under which business is to be transacted is;

GENTEX

4. This document is hereby signed as required by the Act.

COMPLETE ITEM 5 ON LAST PAGE IF THIS NAME IS ASSUMED BY MORE THAN ONE ENTITY.

Signedtnis 2.3 rel day of NOVEMBER 2004
L
By
[Slgnaturs)
ENOCH JEN VICE PRESIDENT, FINANCE
{Type or Print Name) {Type or Print Titia)

[imiled Partnarships Only - Indicate Nsme of General Partmer if he General Partner s a corperation or olher enilty)

11/29/2004%
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DEPARTMENT OF ENERGY, LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES, CORPORATION DIVISION

bats Recahad {FOR BUREAU USE ONLY)

FILED

NOV 1 3 2009 b

jiH

Adminisiior
EURLAD OF KONMIRCIAL SEOVICH

EXPIRATION DATE: DECEMBER 31, 2014

CERTIFICATE OF RENEWAL OF ASSUMED NAME

For use by Corporations
{Pleass read information and instructions on reverse side) 085536

Identification Number

Pursuant to the provisions of Act 284, Public Acts of 1972 (profif corporations) or Act 162, Public Acts of 1982
(nonprofif corporations), the corporation in Kem one executes the following Certificate:

2. The assumed name under which business is transacted is:

1. The corporate name, resident agent, and mailing address of the registered office are:

GENTEX CORPORATION

FRED T. BAUER
600 N. CENTENNIAL ST.
ZEELAND NI 48464

GENTEX

8. The registration of the assumed name is exiended for a period expiring on December 31 of the Rfth full calendar
year following the year in which this renewal is filed, unless sooner lerminated.

4. The document is hereby signed as required by the Act.

Signed this gTh day of _ NDYS orvBéa_ _eveqg

:By

{Signature of an Authorized Officer or Agent)

Steve Dykman V. P. Finance and Treasurer
{Type or Prinf Nane) . :




Michigan Department of Licensing and Regulatory Affairs

Filing Endorsement

This is to Certify that the CERTIFICATE OF AMENDMENT - CORPORATION
' for

GENTEX CORPORATION
1D NUMBER: 085536

received by facsimile transmission on May 18, 2012 is hereby endorsed
Filed on May 18, 2012 by the Administrator.

The document is effective on the date filed, uniess a
subsequent effective date within 90 days after
received date is stated in the document.

In testimony whereof, | have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 18TH day

of May, 2012.

Director

Bureau of Commercial Services
Sent bv Facsimile Transmission 12139
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MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS
BUREAU OF COMMERCIAL SERVICES

Date Recelved (FOR BUREAL LUSE ONLY)

This dooument is effective on the date fileg, vnless a
subsequent effectiva date within 20 days after received

&

date is stated in the document.
Name
JOSEPH B. LEVAN
Address
P.O. BOX 352
City State Zip Code
| GRAND RARPIDS Mi 49501-0352 EFFECTIVE DATE:

Bogument will be retitnod to the name and address you entar above,
If feft blank documant will be mailed ta the registared office. &

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION

For use by Domestic Profit and Nonprofit Corporations
(Pleasa read information and instructions on the last paga)

Pursuant to the provisions of Act 284, Public Acis of 1972 (profit corperations), or Act 162, Public Acts of 1982

{nongrofit corporations), the undersigned corporation executes the following Certificate:

1.

The present name of the corporation is:  GENTEX CORPORATION

The identification nurnber assigned by the Bureau is; l 085536

Article VI, Section C and Section E, of the Articles of incorporation are hereby amendead in their entirety to
read as follows:

RTICLE VI
TERM OF BOARD

C. Beginning with the annual meeting of shareholders that is held in calendar year 2013 (the "2013
Annual Meeting"), and at each annual meeting of shareholders thereafter, directors shall be elected annually for
terms expiring at the next annual meeting of shareholders and until such directors' successors have been elected
and quaiified; provided, however, that any director in office immediately prior to the 2013 Annual Meeting who was
elected {0 a term that expires at the annual mesting of sharehoiders to be held in calendar year 2014 or calendar
year 2015 shall continue to hold such office until the end of the terms for which such director was elected and until
such director's successors shall have been elected and qualified.

NOMINATION FOR BOARD

E. Nominations by shareholders for any directorship must be submitted to the Board of Directors by
written notice not iater than thirty (30) days prior to the date of the annual meeting of shareholders at which the
election is to be held (or within seven (7) days sfier the date the corporation mails, or otherwise gives notice of the
date of such meeting, If such notice is given less than forty (40) days prior to the meeting date), which notice shall
state the name of the nominee, the address of the nominee's business or residence, the nominee's principal
occupation, and the name and address of the nominee's employer or business if self-employed.

0571872012 7:58AM (GMT-0u4:00)
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"5, Profit Corporation Only: Shareholder or Board Approval

The foregoing amendment to the Articles of Incorporation proposed by the board was duly adopted on the 17th day
of May , 2012 by the: (check one of the fallowing):

2{) Shareholders at a mesting in accordance with Section 611 (3) of the Act.

[] written consent of the sharshaiders having not less than the minimum number of vates required by
statute in accordance with Section 407(1) of the Agt. Written notice to sharehoiders who have not
consented in writing has been given. (Note: Written consent by less than all of the shareholders or
members is permitted only If such provision appears in the Articles of Incorperation.)

E] written consent of all the shareholders entitled to vote in accordance with Section 407(2) of the Act.

[7] board of a profit corporation pursuant to section 611(2) of the Act.

Profit Corparations and Professional Service Corporations
Signed this 17th dey of MAY, 201

By

(Signature of an authorized oMicer or agent)

Steven Dykman, Vice President-Finance
TTypa of Prist Name)
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