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RADFORD UNIVERSITY
BOARD OF VISITORS
GOVERNANCE AND ADMINISTRATION COMMITTEE
November 29, 2011

APPROVED
MINUTES

Committee Members Present:

Ms. Linda K. Whitley-Taylor, Chair

Mr. Ronald R. Wesley, Vice Chair

Ms. Nancy E. Artis

Mr. Matthew B. Crisp, (participated by telephone)
Mr. Thomas E. Fraim, Jr.

Mr. Stephen A. Musselwhite, Rector

Mr. Mark R. Pace, Vice Rector

Others Present:

President Penelope W. Kyle
Mr. Ronald C. Forehand, Senior Assistant Attorney General, Commonwealth of Virginia

CALL TO ORDER

Ms. Linda K. Whitley-Taylor, Chair of the Committee, formally called the meeting to order at 1:00 p.m.,
Tuesday, November 29, 2011 at One James Center, 901 East Cary Street, Richmond, Virginia.

COMMITTEE MEMBER LOCATION

Mr. Matthew B. Crisp

Intrexon Corporation

108 T.W. Alexander Drive

Library Conference Room
Research Triangle Park, NC 27709

APPROVAL OF AGENDA

Rector Stephen A. Musselwhite made the motion to approve the November 29, 2011 meeting agenda as
published prior to the meeting. Mr. Ronald R. Wesley seconded the motion, and the motion carried
unanimously.

APPROVAL OF MINUTES

Ms. Whitley-Taylor asked for a motion to approve the minutes of the September 15, 2011 meeting of the
Governance and Administration Committee, as distributed. Ms. Nancy E. Artis made the motion; Mr.
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Thomas E. Fraim, Jr. seconded the motion, and the motion carried unanimously. A copy of the minutes is
attached hereto as Attachment A and made a part hereof.

CLOSED SESSION

Mr. Wesley moved that the committee convene in a closed meeting, pursuant to Section 2.2-3711-A (1) of
the Virginia Freedom of Information Act, for the purpose of discussion of personnel matters, in particular,
evaluation of an employee. Ms. Artis seconded the motion, which passed unanimously.

President Penelope W. Kyle left the meeting shortly after the closed session began.

RECONVENED SESSION

Following the Closed Session, the public was invited to return to the meeting. Ms. Whitley-Taylor called
the meeting to order and made the motion to return to open session. Her motion was seconded by Mr.
Wesley.

Certification of Executive Meeting

WHEREAS, the Radford University’s Board of Visitors has convened an executive meeting on
this date pursuant to an affirmative recorded vote and in accordance with the provisions of The
Virginia Freedom of Information Act; and

WHEREAS, Section 2.2-3712 of the Code of Virginia requires a certification by this Board that
such closed meeting was conducted in conformity with Virginia law;

NOW, THEREFORE, BE IT RESOLVED, that the Governance and Administration Committee of
the Radford University Board of Visitors hereby certifies that, to the best of each member’s
knowledge, (1) only public business matters lawfully exempted from open meeting requirements
under Virginia law and (2) only such public business matters as were identified in the motion by
which the closed meeting was convened were heard, discussed or considered in the meeting by the
Radford University Board of Visitors.

VOTE: yes - Ms. Linda K. Whitley-Taylor yes - Mr. Stephen A. Musselwhite
yes — Ms. Nancy E. Artis yes - Mr. Mark R. Pace
yes - Mr. Matthew B. Crisp (by telephone) yes - Mr. Ronald R. Wesley

yes — Mr. Thomas E. Fraim, Jr.

ADJOURNMENT

With no further business to come before the committee, Ms. Whitley-Taylor adjourned the meeting at
3:15 p.m.

Linda K. Whitley Taylor, Chair
Governance and Administration Committee
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RADFORD UNIVERSITY
BOARD OF VISITORS
GOVERNANCE AND ADMINISTRATION COMMITTEE MEETING
September 15, 2011

APPROVED
MINUTES

Committee Members Present:

Ms. Linda K. Whitley-Taylor, Vice Chair

The Honorable J. Brandon Bell

Mr. Matthew B. Crisp

Mr. Ronald R. Wesley

Mr. Stephen A. Musselwhite, Rector - Ex-Officio
Mr. Mark R. Pace, Vice Rector - Ex-Officio

Board Members Present:

Ms. Nancy E. Artis

Mr. Stephan Q. Cassaday
Ms. Sandra C. Davis

Mr. Thomas E. Fraim
Mr. Milton C. Johns

Ms. Wendy S. Tepper

Others Present:

President Penelope W. Kyle

Ms. Nancy H. Agee, past Chair, invited as guest

Ms. Ann Marie Cox, Executive Assistant to the President (acting as secretary)
Radford University faculty and staff members

CALL TO ORDER

Ms. Linda Whitley-Taylor, Vice Chair of the Committee, formally called the meeting to order at

12:00 pm Thursday, September 15, 2011 in the Board Room, 3™ Floor Martin Hall at Radford University.
Ms. Whitley-Taylor explained that she had invited Ms. Nancy Agee, former Chair of the committee to
join this meeting.

APPROVAL OF AGENDA

President Penelope W. Kyle reminded all attendees that only committee members can make and second
motions or vote on any issues. All Board members are allowed to attend any committee meeting, but only
committee members can vote on issues at committee meetings.

Ms. Linda Whitley-Taylor asked for a motion to approve the September 15, 2011 meeting Agenda as
published. Mr. Ron Wesley made the motion, Mr. Brandon Bell seconded the motion, and the motion
carried unanimously.

APPROVAL OF MINUTES

Ms. Linda Whitley-Taylor asked for a motion to approve the minutes from the June 24, 2011 Governance
and Administration Committee meeting.






Mr. Matt Crisp made the motion to approve the committee minutes and Mr. Ron Wesley seconded the
motion, which carried unanimously.

President Kyle then explained that the Committee had made two recommendations for action at the June
24, 2011 meeting, and that these recommendations need to be reaffirmed by the Committee at this
meeting for presentation to the Board of Visitors for its approval at its meeting on Friday, September 16,
2011.

REAFFIRMATION OF THE SLATE OF OFFICERS FOR THE BOARD OF VISITORS FOR
2011-2012

Mr. Ron Wesley made the motion to reaffirm the following Slate of Officers, Mr. Matt Crisp seconded
the motion and the motion carried unanimously.

Mr. Stephen A. Musselwhite, Rector
Mr. Mark R. Pace, Vice Rector

REAFFIRMATION OF THE PROPOSED REVISED BOARD OF VISITORS BY-LAWS

Mr. Brandon Bell made the motion to reaffirm recommendation of the attached proposed revised Bylaws
to the Board of Visitors for approval, Mr. Ron Wesley seconded the motion, and the motion carried
unanimously. A copy of the proposed revised Bylaws of the Radford University Board of Visitors is
attached hereto as Attachment A and made a part hereof.

CLOSED SESSION

Mr. Pace moved pursuant to Section 2.2-3711-A (1) of the Freedom of Information Act, that the
Governance and Administration Committee go into “Closed Session” for the purpose of discussion and
consideration of the annual evaluation of the university president. Ms. Linda Whitley-Taylor invited Ms.
Nancy Howell Agee, the immediate past chair of the committee, to be present during the Closed Session.

RECONVENED SESSION

Following the Closed Session, the public was invited to return to the meeting. Ms. Whitley-Taylor called
the meeting to order and asked Mr. Pace to make the motion to return to open session.

Certification of Executive Meeting

WHEREAS, the Radford University Governance and Administration Committee has convened an
executive meeting on this date pursuant to an affirmative recorded vote and in accordance with the
provisions of The Virginia Freedom of Information Act; and

WHEREAS, Section 2.2-3712 of the Code of Virginia requires a certification by this Committee
that such executive meeting was conducted in conformity with Virginia law;

NOW, THEREFORE, BE IT RESOLVED, that the Radford University Governance and
Administration Committee hereby certifies that, to the best of each member’s knowledge, (1) only
public business matters lawfully exempted from open meeting requirements under Virginia law
and (2) only such public business matters as were identified in the motion by which the closed
meeting was convened were heard, discussed or considered in the meeting by the Radford
University Governance and Administration Committee of the Board of Visitors.

VOTE: yes — Mr. J. Brandon Bell yes - Mr. Mark R. Pace
yes - Mr. Matthew B. Crisp yes - Mr. Ronald R. Wesley
yes - Mr. Stephen A. Musselwhite yes - Ms. Linda K. Whitley-Taylor
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Ms. Whitley-Taylor delivered a very positive report on President Kyle’s performance over the last year
(2010-2011), and noted that the committee is very pleased with the efforts President Kyle has made on

behalf of Radford University in Radford, Richmond and across the state. Ms. Whitey-Taylor also stated
that the committee would be giving a complete report and recommendation to the full Board of Visitors
at its next meeting on September 16"

RESOLUTION HONORING NANCY HOWELL AGEE

Mr. Steven Musselwhite, Rector of the Board of Visitors, then read a resolution honoring Nancy Howell
Agee for her service on the Board of Visitors. A copy of the resolution is attached hereto as Attachment
B and made a part hereof.

Ms. Nancy Agee then spoke briefly about her service on the Board of Visitors for the past eight years and
congratulated Radford University administrators, faculty, staff and students on the enormous strides they
have made and continue to make.

UNIVERSITY INFORMATION TECHNOLOGY REPORT

Mr. Danny Kemp, VP Information Technology & CIO, presented a report on the recent improvements
and upgrades made to the information technology infrastructure at Radford University. Mr. Kemp
provided that Radford University had developed their own standard rather than use the VITA, (Virginia
Information Technology Agency) since the newly-revised standards were too complex for Radford’s
needs. On April 23, 2009 the Board gave President Kyle authority to approve these types of actions with
the caveat that they be updated at the meeting following such action being taken.

INTERCOLLEGIATE ATHLETICS REPORT

Mr. Robert Lineburg, Director of Athletics, reported on the highlights of the RU Athletics Program since
May 2011. He announced that the 2010-11 athletic year was capped by Chelsea Kelley winning the
Lowe’s Senior CLASS Award in softball. Presented at the Women’s College World Series in Oklahoma
City, the honor is one of the most prestigious accolades in collegiate athletics as it highlights four areas of
excellence — community, classroom, character and competition. He also informed the committee that the
Highlanders captured three Big South titles:

e Women’s Soccer Regular Season Champions

e Softball Regular Season Champions

e Men’s Tennis won the Big South Tournament and advanced to the NCAA Tournament
for the fourth time in the last five years.

Radford student athletes were recognized individually in the following catagories:

38 All-Academic Selections

2 Team Academic Awards

11 Institutional Academic Award Winners, including 4 Outstanding Student Award
Recipients

3 Big South Coaches of the Year

51 All-Conference and All-Freshman Selections

4 Big South Freshmen of the Year

3 Big South Players of the Year

7 Big South Individual Champions

6 NCAA Individual Participants

VVVVVYVY VVYV

OTHER
There was no other business to discuss.





ADJOURNMENT

With no further business to come before the committee, Ms. Whitley-Taylor adjourned the meeting at
1:45 p.m.

Respectfully Submitted
Ann Marie Cox, Executive Assistant to the President







ATTACHMENT A

RADFORD UNIVERSITY
BOARD OF VISITORS BYLAWS

PREAMBLE

The Board of Visitors of Radford University (“the Board”) adopts these Bylaws to
provide for the orderly, consistent and efficient conduct of its business as the
governing body of Radford University (“the University”).

As public trustees the Board has the responsibility and authority, subject to
constitutional and statutory limitations, for the continuing operation, development
of evolving policies, and financial oversight of the University. Much of this
authority necessarily is delegated to the President, who serves as the agent of the
Board and as Chief Executive Officer of the University.

It is acknowledged and understood that the University and the Board are at all times
subject to the control and legislative enactments of the General Assembly of the
Commonwealth of Virginia.

Article I - The Board of Visitors
Section 1 - Legal Status and Composition

The Board of Visitors of Radford University is created by Va. Code § 23-155.1.
Membership of the Board, method and terms of appointment, and the method of
filling vacancies are provided by statute (Va. Code § 23-155.1 et seq.).

Section 2 - Powers and Responsibilities
Responsibilities of the Board include, but are not limited to, the following:

Control and expend funds of the University.

Establish fees, tuition, and other charges imposed on students.

Approve the University’s budgets.

Appoint the President of the University.

Approve the strategic plans of the University.

Confer degrees.

Promote the purpose and mission of the University.

Adopt rules and regulations for governing employment and employees, and
approve promotions, tenure, salaries of employees.

9. Name buildings and other major facilities.
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10. Approve certain real property transactions.
11. Adopt rules and regulations governing student conduct.

Section 3 - Meetings

A. Regular Meetings. The Board meets in regular session four times each
tiscal year, on dates established by the Board. The first meeting following
July 1 each year is designated as the “annual meeting” of the Board.

B. Special Meetings. Special meetings may be called by the Rector or upon
the request of any five voting members of the Board. Requests for a special
meeting must be submitted to the Secretary to the Board (“Secretary”), who
has the ministerial responsibility for making arrangements for the special
meeting.

C. Notice. Notice of meetings must be published and provided to the Board
and the public by the Secretary in accordance with these Bylaws and state
law.

D. Quorum and Votes. A simple majority of the Board constitutes a quorum.
Unless otherwise required by statute, actions of the Board are taken by simple
majority of those present and voting.

E. Agenda. The draft agenda for each meeting is to be prepared by the
President or the President’s designee, and approved by the Rector. Matters
that any member requests to be placed on the agenda should be brought to
the attention of the President as far in advance of the meeting as possible.
The President may assign a matter to the chair of the appropriate committee
of the Board for review prior to placement on the Board agenda. The agenda
and other meeting materials are to be made public as required by law, and
delivered to each member of the Board as far in advance of the meeting as
feasible.

Matters which arise after publication of the agenda may be placed on the
agenda at the President's discretion, after consultation with the Rector, or by
the Board’s amendment of the agenda.
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The first order of business at every meeting is approval of the agenda.
Proposed amendments to the agenda may be considered at that time.

Section 4 - Officers
A. Officers. The officers of the Board are Rector and Vice Rector.

B. Election and Terms. The officers are elected by the Board at the annual
meeting of the Board.

1. Nominating Committee. The Governance and Administration
Committee acts as the Nominating Committee for officers of the Board.
The Committee is to call for nominations from members of the Board
annually, following the last regular meeting of the Board. Nominations
from members are to be submitted in writing to the Chair no later than ten
days after that call. The Committee then meets at least ten days prior to
the annual meeting to determine which nominations will be presented to
the Board. The Committee may offer more than one nominee for an office.
The Chair must convey the Committee's decision to members of the Board
at least one week prior to the annual meeting.

2. Nominations from the Floor. Nominations from the floor will be
taken.

3. Term. Newly elected officers assume office immediately upon their
election. Each officer holds office until the successor is elected. Officers
may serve up to two consecutive terms; however, there is no limitation on
the number of non-consecutive terms an officer may serve. In the event
the Vice Rector assumes the office of Rector for a period of 180 days or
more, that period will count as a full term.

C. Rector. The Rector is charged with promoting a level of interest,
involvement and activity among the members of the Board as will best
contribute to (1) the establishment of proper policies, (2) wise planning, (3)
intelligent and considerate observance of the rights of the faculty,
administration, staff, and student body, and (4) the maintenance of the
independence of the Board, all of which will enhance the future welfare of the
University.

Specific responsibilities include presiding at Board meetings; appointing all
committees, unless otherwise provided in the Bylaws or directed by the
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Board; acting as the Board's primary spokesperson or representative; and
performing such other duties as are generally expected of the presiding
officer or are imposed by statute, Bylaws, or action of the Board.

D. Vice Rector. If the Rector is temporarily absent or unavailable, the Vice
Rector presides over meetings and assumes all powers, duties and functions
of the Rector. In the event of the death, permanent disability or resignation of
the Rector, or should the Rector become otherwise permanently unable to
perform the duties and functions of the office, the Vice Rector will become
Rector for the remainder of the term, and a new Vice Rector will be elected.

Section 5 -- Advisory Representatives

A. Appointments. The Board is to appoint one faculty member and one
student as non-voting, advisory representatives to the Board.

Representatives are appointed at the last regular meeting of the fiscal year,
and serve one-year terms beginning with the annual meeting of the Board.
Faculty representatives are appointed from a list of three faculty members
submitted by the Faculty Senate. Student representatives are appointed from
a list of three students submitted by the President after consultation with the
Student Government Association and appropriate members of the
administration.

B. Responsibilities. Advisory representatives have the responsibility to
support the best interests of the University and to work with members of the
Board for the continuing operation and development of the institution as a
comprehensive state university. They are expected to participate in all public
meetings of the Board. Each advisory representative will be appointed as a
non-voting member of at least one standing committee, but may not chair a
committee. Advisory representatives may submit agenda items for
discussion and information to be considered by the Board by presenting them
to the President in advance of meetings, but may not make motions or
introduce new items at meetings. Advisory representatives may not attend
closed meetings except by invitation of the Board.

Section 6 - Committees

A. Executive Committee. The Executive Committee is comprised of the
Rector, the Vice Rector, and the chairs of the standing committees. The
Rector serves as Chair of the Committee. The Executive Committee is
authorized to convene and exercise the full power and authority of the Board
between meetings of the Board whenever circumstances require immediate
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action to address matters of an urgent nature, or as the Board may otherwise
direct.

A simple majority constitutes a quorum. In the event that a quorum is not
present, other members of the Board may be appointed by the Rector to serve
in the place of absent members on an ad hoc and temporary basis in order that
a quorum may be attained.

The Secretary to the Board is to inform promptly all members of the Board of
any action taken by the Executive Committee. The Rector is to report actions
taken by the Executive Committee at the next full meeting of the Board.

B. Standing Committees. Each standing committee is comprised of the
Rector and Vice Rector plus not fewer than three additional Board members
appointed by the Rector during or before the annual meeting. The Rector
designates the chair and vice-chair of each committee and, on
recommendation of the President, appoints an administrative assistant to
staff each committee.

A simple majority of the members of a committee constitutes a quorum. In
the event that quorum is not present, other members of the Board may be
appointed by the Rector to serve in the place of absent members on an ad hoc
and temporary basis in order that a quorum may be attained.

Matters may be referred to standing committees by the President, the
President’s designee, the Rector, or the full Board. In addition to the specific
responsibilities provided by these Bylaws, the standing committees shall have
any other duties and responsibilities assigned by the Board or the Rector.

The standing committees are:

1. Business Affairs and Marketing. This committee is generally
responsible for reviewing and recommending action to the Board
regarding the financial and business affairs of the University,
including but not limited to, capital projects, public relations and
publications, grants, contracts, the conferring of meritorious awards
and honorary degrees, and the naming of facilities. This committee
also oversees the internal audit function of the University; receives the
annual financial audit report of the Auditor of Public Accounts; and
performs studies of financial matters as directed by the Board.

2. Student Affairs. This committee is generally responsible for
reviewing and recommending action to the Board on matters
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pertaining to students, including but not limited to, student support
services and activities, student health and safety, student conduct and
disciplinary standards, residential life, student organizations and
activities, and the general quality of student life.

3. Academic Affairs. This committee is generally responsible for
reviewing and recommending action to the Board on matters
regarding the University’s academic mission, purpose, plans, and
programs, including, but not limited to the creation or elimination of
academic programs and of colleges and schools within the University;
faculty appointments, and the policies and procedures governing the
award of tenure; academic standards and policies for student
admissions, progression and graduation; faculty appeals of negative
tenure decisions, and consideration of appeals of employment
decisions (other than tenure denial) affecting faculty and
recommendations as to whether appeals should be heard by the Board,
or whether the administration’s decision should stand without Board
review.

4. Governance and Administration. This committee is generally
responsible for considering and recommending action to the Board on
policy matters pertaining to the administrative operations of the
University, including personnel matters, and shall advise and consult
with the President of the University on matters of human resources
policy in regard to classified employees, university staff and other non-
instructional faculty members employed by the University. The
committee shall also conduct an annual evaluation of the President as
required by these Bylaws in a closed meeting and present its findings
and recommendations to the Board. This committee is responsible for
reviewing recommendations and offering motions to the Board on
matters and policies pertinent to the Division of Information
Technology including implementation of new technologies and
systems affecting the University’s computer systems, websites and
telephone systems. This committee is also responsible for reviewing
recommendations and offering motions to the Board on matters
pertaining to all aspects of University intercollegiate athletics
including, but not limited to, recruitment of personnel, development of
new athletic programs, and maintenance and/or construction of
athletic facilities.

5. University Advancement and Alumni Relations. This committee
is generally responsible for considering and recommending action to
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the Board on matters pertaining to University development and
alumni affairs. It oversees programs that promote private donations
for, and alumni support of, the University, including related activities
undertaken by the University directly and by affiliated foundations on
the University's behalf.

C. Special Committees. Special or ad hoc committees are established by the
Board or the Rector for an expressed purpose and limited duration. Special
committees may have no fewer than four members appointed by the Rector,
who may change the membership at any time. The Rector designates the
Chair of special committees.

Section 7 - Policies and Procedures

Subject to state law and these Bylaws, the Board may adopt rules and regulations
and may establish specific policies or procedures for the operation of the University
and, to the extent not inconsistent with these Bylaws, for the Board’s own
governance. All such policies and procedures in existence on the date of the
adoption of these Bylaws, and all policies and procedures subsequently adopted by
the Board must be published and are binding on all affected university constituents.
The President shall be responsible for the publication and implementation of all
policies and procedures of the Board.

Article IT -- Employees
Section 1 - The President

The President serves at the pleasure of the Board of Visitors or pursuant to contract
with the Board.

The President is the Chief Executive Officer of the University and oversees the
overall operation of the University. The President is expected to provide leadership
to the University community in the development of its mission and programs. The
President directs the University's administration, faculty and staff, and oversees the
financial affairs of the University and the use and maintenance of its physical
facilities. The President supports the fund-raising and development efforts of public
and private entities on behalf of the University and serves as the University's
representative and official spokesperson. The President must act in accord with the
policies and direction of the Board. The President must perform the duties and
exercise the authority of the office in accordance with all applicable federal and state
laws and regulations.
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The President may delegate specific duties, in whole or in part, to other employees
of the University. However, the President remains responsible for the performance
of the delegate as to all matters within the President's authority.

The Board evaluates the President annually, in a closed meeting, in accordance with
the specific and general objectives developed jointly by the President and the Board.
A preliminary evaluation report is to be submitted by the Governance and
Administration Committee, which report serves as the initial basis for the Board’s
review and evaluation. Objectives for the coming year will also be presented to the
Board by the President at the time of the evaluation.

Section 2 - Provost, Vice Presidents, Vice Provosts, and Direct Reports to the
President

The Provost, Vice Presidents, Vice Provosts, and all direct reports to the President
are selected by the President, subject to approval by the Board, and serve at the
pleasure of the President, or upon such other terms as agreed by the employee, the
President, and the Board.

Section 3 - University Auditor

The University Auditor is responsible for the University's internal audit function,
which provides independent appraisals and reviews of University operations. The
University Auditor is administratively responsible to the President, but is
functionally accountable to the Board of Visitors. The University Auditor is
appointed by, and reports to, the Board or a Board committee, as directed by the
Board. In addition to the general responsibilities of the position, the University
Auditor performs such duties incidental to the office as assigned by the Board or the
President.

Article III -- Miscellaneous
Section 1 - Suspension or Amendment of Bylaws

These Bylaws may be suspended or amended in whole or in part at any meeting of
the Board of Visitors. Notice of a proposed amendment of the Bylaws shall be given
at least thirty days in advance of the meeting at which it will be considered.

Section 2 - Parliamentary Authority

Unless otherwise specified by these Bylaws, all Board and committee meetings,
actions, and rulings will be guided by the most current edition of Robert's Rules of
Order Newly Revised 2011.
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