“Societies Act” Manitoba Mushroom Society Inc.

CONSTITUTION

ARTICLE 1 — INCORPORATION
1.1 The name of the Society is the “MANITOBA MUSHROOM SOCIETY INC".
1.2  The Society is also known as “Manitoba Mushroom Society”
1.3  The Society is incorporated as a Non-Profit Corporation by the Companies Office
of Manitoba, Business Number 756034823, effective 2024 July 26.

ARTICLE 2 — PURPOSES
2.1 The purposes of the Society are:

2.1.1 To foster and promote the study, identification and documentation of fungi
and lichen in Manitoba.

2.1.2 To assist in educating the public in responsible and sustainable collection
and identification of fungi and lichen, with emphasis on the safe separation of
edible from toxic fungi.

2.1.3 To promote and foster a greater knowledge and understanding of the role
fungi and lichen have in forest and other ecologies, through community outreach.
2.1.4 To promote the conservation of fungi and various ecologies that serve as
vital habitat for our rich and diverse fungi and flora.

2.1.4 To encourage responsible, sustainable foraging.

2.1.5 The Society respects the lands, territories and Treaties of Indigenous
people, and respects BIPOC, 2SLGBTQIA+ and less fortunate people.

2.2  For the attainment of the above objects to acquire, accept, solicit or receive by
purchase, lease, contract, donation, legacy, gift, grant, bequest, or otherwise any kind of
real or personal property or choses in action.

ARTICLE 3 — WINDING UP
Upon the winding-up or dissolution of the Society any funds of the Society remaining
after the satisfaction of its debts and liabilities shall be given or transferred to such
organization or organizations having objectives similar to the Society’s objectives as
may be determined by the members of the Society at the time of winding up or
dissolution (first repay North American Mycological Association $500 USD for each year
the Society received funds from the NAMA Club Startup Fund), and if and so far as
effect cannot be given to the aforesaid provisions, then such funds shall be transferred
to some other organizations, provided that each such organization referred to in this
paragraph shall be a charitable organization, charitable corporation or charitable trust
recognized by the Department of National Revenue of Canada as being qualified as
such under the provisions of the Income Tax Act of Canada from time to time in effect.

ARTICLE 4
The purposes of the Society shall be carried out without purpose of gain for its members
and any profits or other accretions to the Society shall only be used for its purposes.

ARTICLE 5
Paragraphs 3, 4, and 5 of the Constitution are unalterable.
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BYLAWS

ARTICLE 1: MEMBERSHIP
1.1 Admission of Members

Membership in the Society shall be unlimited, and shall include individuals who:
1.1.1 make an application for membership to the Membership Coordinator using
the online Membership form
1.1.2 subscribe to the above purposes
1.1.3 have paid the annual dues per membership category subject to Article 1.2,
with submission of the online Membership form
1.1.4 are in good standing with the Society
1.1.6 read, agree to and abide by Code of Conduct of the Society (per online
Membership Form)

1.1.6.1 Failure to do so will result in handling of violations as set forth in

the Code of Conduct.
1.1.7 read and agree to the Waiver/Liability form (per online Membership Form)
1.1.8 abide by the policies of the Society.

1.2  Categories of Members
There shall be five categories of members:
1.2.1 Individual “Adult” members are persons 18 to 59 years of age.
1.2.2 Senior members will include persons 60 years of age or over.
1.2.3 Family members include one or more adults (aged 18 years or over) with
immediate family under the age of 18, all who live at the same address.
1.2.4 Student members will include persons registered at a post-secondary
educational institution.
1.2.5 Honorary Life members will include any person and their family members
(as defined above in Article 1.2.3, living at the same address) recommended for
such membership by the Board of Directors.

1.3  Membership Duration and Dues
1.3.1 Membership is valid until December 31 of the year the membership was
purchased in, unless the membership was paid for after September 1, in which
case the membership will be valid until December 31 of the next calendar year.
1.3.2 Dues shall be payable on the first day following the elapse of the
membership expiry date or within thirty (30) days thereafter.
1.3.3 Annual dues for the various categories of membership, other than
Honorary Life membership, will be as prescribed by the Board of Directors,
subject to approval by a majority vote of the members of the Society at a meeting
of the membership.
1.3.4 There will be no fee required for Honorary Life membership.
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1.3.5 If a registrant advises they cannot afford to pay full membership dues, the
Board may decide to consider to reduce the dues in that instance appropriately.
1.3.6 Renewing members must complete the online Membership Form each
year they renew so membership information, membership category, agreement to
current waiver/liability, and code of conduct are documented.

1.4  Membership Status
1.4.1 The Board will ensure the timely processing of new applications and the
maintenance of membership records and mailing lists.
1.4.2 A member shall cease to be in good standing when:
1.4.2.1 their dues are thirty (30) days in arrears (thirty (30) days after
membership expiry date), or
1.4.2.2 their conduct is in conflict with the purposes or welfare or Code of
Conduct of the Society
1.4.2.3 they have deceased, unless their surviving family members as
part of a family membership under the member’s name.
1.4.3 A member not in good standing may be expelled upon a maijority vote of
the Board of Directors.
1.4.3.1 An expelled member will: cease to receive any notices of
meetings or events thereafter; not be eligible to participate in Society
events; will no longer have access to the Members Only web page; will be
removed from Society social media groups; and will not have access to
Member Discounts.
1.4.3.2 An expelled member will remain in the Newsletter database
unless the Board recommends they be removed.
1.4.4 A renewal of an existing membership shall not be considered an
application for a new membership and any renewal will take effect immediately,
subject to compliance with Article 1.1 and any permissions removed per Article
1.4.3.1 will be reinstated.

1.5 Rights, Privileges and Obligations of Members
1.5.1 Every member in good standing is entitled to:
1.5.1.1 receive notice of Society Annual, General, and Special meetings
1.5.1.2 attend any meeting of the Society
1.5.1.3 speak at any meeting of the Society, and
1.5.1.4 exercise other rights and privileges given to members in these
Bylaws and as determined by the Board of Directors from time to time.

1.6 Voting
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1.6.1 All members in good standing who are at least eighteen (18) years of age
shall be entitled to one (1) vote at meetings of the Society.
1.6.1.1 Each adult (at least eighteen years of age) identified in a family
membership shall be entitled to one (1) vote at meetings of the Society.
1.6.2 Such vote must be made in person and not by proxy.
1.6.3 Voting shall be done by a show of hands.

1.7 Termination of Membership
1.7.1  Any member may resign from the Society by sending or delivering a
written Notice to the President, or in the event that the President is not available,
to the Board of Directors. Once such Notice has been received and noted by the
President or the Board of Directors, the member's name shall be removed from
the Membership list.
1.7.2 The Board may expel any member from membership for any cause which
the Board deems reasonable, at a duly-called meeting of the Board for which
notice of the motion to expel the member has been given to members of the
Board, provided that at least 2/3 of the Board members present at the meeting
vote in favour of the motion to expel the member.
1.7.21 In the event that a motion for the expulsion of a member is
carried by the required majority vote, the name of the member will be
removed from the Membership list and they will cease to be a member.
1.7.3 A terminated or expelled member shall forfeit their membership fee.
1.7.4 The member shall be duly notified by the Board of Directors.

1.8 Limitation on the Liability of Members
1.8.1 No individual Member shall be liable for any debts or liabilities of the
Society.
1.8.2 The Society will retain Liability Insurance of at least $2 million third party
liability and will obtain temporary $5 million coverage for special events if
required by an event venue owner/operator.
1.8.3 Indemnity of Officers and Directors: Each Director and former Director and
each member who acts and/or has acted at Manitoba Mushroom Society request
as a Director of a body corporate of which Manitoba Mushroom Society is or was
a shareholder or creditor and the Director’s/member’s heirs and legal
representatives shall be indemnified against all costs, charges and expenses
including an amount paid to satisfy an action or satisfy a judgment reasonably
incurred by the Director/member in respect of any civil, criminal or administrative
action or procedure to which the Director/member is made a party by reason of
being or having been a Director/member of Manitoba Mushroom Society or such
body corporate to the extent provided for in section 119 of the Corporations Act.
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ARTICLE 2: GOVERNMENT OF THE SOCIETY
2.1 The Board of Directors

2.1.1 Board of Directors, Executive Committee, or Board, shall mean the Board
of Directors of the Society.

2.1.2 Powers and Duties of the Board of Directors
The Board shall:
2.1.2.1 have full control and management of the affairs of the Society,
subject to the Bylaws or directions given to it by majority vote at any
properly called and constituted meeting
2.1.2.2 set policy and direction for the Society. Compiling and updating
Society Bylaws, Code of Conduct and Liability and Waiver.
2.1.2.3 approve the budget and financial plans
2.1.2.4 procure liability insurance
2.1.2.5 hire or appoint an Executive Director or other staff (if applicable)
2.1.2.6 ensure compliance with relevant laws and regulations
2.1.2.7 organize and support activities and programs
2.1.2.8 assign duties and powers to the Executive Committee
2.1.2.9 enter into contracts for the purchase of goods and
services and real property, authorized by a resolution of
the Board.

2.1.3 Composition of the Board of Directors

2.1.3.1 The Board of Directors of the Society shall consist of a minimum
of three (3) directors plus the non-voting Past-President, if available,
providing they continue to be a member of the Society. At a minimum, the
positions, to be known as the Executive Committee, are:

2.1.3.1.1 President

2.1.3.1.2 Secretary

2.1.3.1.3 Treasurer.
2.1.3.2 The maximum number of Directors will be twelve (12), not
including the Past-President.
2.1.3.3 Other positions on the Board may include Newsletter Editor,
Program Coordinator, Communications Coordinator, Membership
Coordinator, and Foray Coordinator, subject to the availability of Society
members willing to assume responsibility for these positions.
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2.1.3.4 Directors not assuming positions identified in 3.1.3.3 will stand as
Directors at Large, to assist other Directors or the Executive if requested.

2.1.4 Duties of Board of Directors

2.1.4.1 President: shall be the Chief Executive Officer (CEO) of the
Society and shall:

2.1.4.1.1 preside at all meetings of the Board of Directors and of
the general membership; in absence of President another
Executive Committee member chosen by the Committee shall
preside

2.1.4.1.2 ensure that the Society operates in accordance with its
bylaws and purpose

2.1.4.1.3 undertake other duties as directed by the Constitution
and Bylaws, the Executive Committee, or the membership.

2.1.4.2 Secretary shall:

2.1.4.2.1 keep accurate minutes and records of all meetings of the

Society, the Board of Directors, and any other official business
2.1.4.2.2 in the absence of the Secretary a member of the
Executive Committee shall be designated to record minutes

2.1.4.2.2 be responsible for handling correspondence

2.1.4.2.3 maintain membership records,

2.1.4.2.4 file the Annual Return in August each year with the

Companies Office of Manitoba

2.1.4.2.5 conduct the correspondence of the Society as directed by

the Executive Committee or the membership

2.1.4.2.6 issue or ensure all notices of regular and special meetings

of the Society are sent to the membership

2.1.4.2.7 have custody of all records and documents of the Society

except those to be kept by the Treasurer.

2.1.4.3 Treasurer shall:
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2.1.4.3.1 oversee the financial affairs of the Society

maintain financial records

2.1.4.3.2 report on the financial status at each Board meeting and
AGM

2.1.4.3.3 ensure the filing of necessary tax documents and
financial statements in compliance with applicable laws

2.1.4.3.4 keep such financial records, including books of account,
as are necessary to comply to the Society Act
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2.1.4.3.5 handle all banking, payment of bills, and managing of
funds for the Society

2.1.4.3.6 render financial statements to the Executive Committee,
the Board, members and others when required

2.1.4.3.7 carry out other duties as the Constitution and Bylaws or
the Executive Committee or Board dictates.

2.1.5 Election of the Board of Directors

2.1.5.1 The Officers and Directors of the society shall be elected by Voting
Members at the Annual General Meeting of each year and shall take office
immediately.

2.1.5.2 At least four (4) weeks prior to the Annual General Meeting the
Executive Committee shall appoint a Nominating Committee which shall
consist of three members of the Society.

2.1.5.3 The Nominating Committee shall prepare a slate of Officers and
Directors for the ensuing year and shall report the same at the Annual
General meeting; provided that nominations may be made from the floor at
the said Meeting and when properly seconded, such names shall be added
to those recommended by the Nominating Committee.

2.1.5.4 Consent of a nominee for election as a Director or Officer of the
Society must be obtained before the member is nominated.

2.1.5.5 A nominee must be a member in good standing for no less than
nine (9) months.

2.1.6 Terms of Office of the Board of Directors

2.1.6.1 each member of the Board of Directors shall be elected for a two
(2) year term.

2.1.6.2 Directors may serve multiple terms

2.1.6.3 no Director shall serve more than four consecutive terms in the
same position

2.1.6.4 outgoing Directors shall mentor and support the new Director for
that position for a period of three (3) months.

2.1.7 Removal of a member of the Board of Directors

2.1.7.1 Voting members may remove any member of the Board of
Directors, including the President and the immediate Past-President,
before the end of the Board of Directors member’s term.

2.1.7.2 This would require a Special Meeting with appropriate rules and
quorum.
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2.1.7.3 A Director who does not attend three (3) consecutive Board
Meetings and does not send a pre-meeting regret for non-attendance of
each of those three Board meetings, will subsequently be considered by
the Board for removal.

2.1.8 Vacancy on the Board of Directors

If there is a vacancy on the Board of Directors, the remaining members of
the Board of Directors may appoint a member in good standing for at least
nine (9) months to fill that vacancy until the next Annual General Meeting.

2.1.9 Meetings of the Board of Directors

2.1.9.1 Meetings of the Board will be held as often as may be required
and will be called by the President, preferably at least every two (2)
months from September to May of the following year.

2.1.9.2 Upon the written request to the President or any two (2) Directors,
stating the business to be considered by the Board at a meeting, the
President shall call a Special Board Meeting to consider that business.
2.1.9.3 Notice of a Board meeting will be deemed sufficient if given at
least five (5) days before the date set for the meeting by email, mail, text
message or telephone.

2.1.9.4 As an alternative to in-person meetings of the Board or the
Executive committee, business may be conducted by e-mail, or other
electronic means.

2.1.9.5 A motion must be proposed and seconded, and may be discussed
before a vote is taken. A motion will only be carried once it has the explicit
assent of a simple majority of the members entitled to vote, within a voting
period specified by the motion author, of no more than fourteen (14) days.

2.1.10 Meetings without notice
Meetings may be held without notice if a quorum of the Board is present,
provided that any business transactions at such meetings shall be ratified

at the next regularly called meeting of the Board. Otherwise those
transactions shall be null and void.
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2.1.11 Quorum

2.1.11.1 A majority of the Directors shall constitute a quorum for the
transaction of business with a minimum of three (3) Directors.

2.1.11.2 Decisions of the Board shall be made by a majority vote of the
Directors present.

2.1.11.3 In case of a tie, the President’s vote does not count.

2.1.12 Irregularities

Irregularities or errors done in good faith shall not invalidate any actions of
the Board of Directors.

2.1.13 Waiver of Formal Notice
Members of the Board of Directors may waive formal notice of a meeting.
2.2 Committees

2.2.1 Standing Committees:
2.2.1.1 The Society may establish standing committees to address
specific areas of activity, such as membership, education, or outreach.
2.2.1.2 These Committees shall report to the Board of Directors and
operate in accordance with guidelines established by the Board.
2.2.1.3 The Chairperson of each committee may be nominated for
election to the Board of Directors

2.2.2 Ad Hoc Committees:
2.2.2.1 The Board may establish Ad hoc committees as needed to
address specific issues or projects.
2.2.2.2 Ad Hoc Committees shall cease to exist once the purpose for
which they were established has been fulfilled.

2.2.3 Advisory Committees:
2.2.3.1 The Board may appoint an Advisory Committee with such rights
and duties as it may determine from time to time.
2.2.3.2 Advisory Committees shall cease to exist once the purpose for
which they were established has been fulfilled.
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ARTICLE 3: MEETINGS OF THE SOCIETY

3.1 General Meetings

3.1.1 General Meetings of the Society shall be held as established by the Board
of Directors.

3.1.2 A General Meeting may deal with any matter related to the affairs of the
Society except the election of members of the Board of Directors.

3.2 Annual Meeting

The Society shall hold an Annual General Meeting not later than March 31st of
each year, or at least once every fifteen (15) months.

3.2.1 Agenda

The Annual General Meeting shall deal with the following matters:

3.2.1.1 approval of the annual report of the President

3.2.1.2 approval of the annual financial statement setting out the income,
disbursements, assets and liabilities of the Society

3.2.1.3 approval of the activity reports from the Committees

3.2.1.4 election of the members of the Board of Directors who will hold office
until the next Annual General meeting; and

3.2.1.5 any other matters specified in the meeting notice.

3.3 Special Meeting

3.3.1 A Special Meeting may be called at any time by a resolution of the Board
of Directors to that effect.

3.3.2 The request shall state the reason for the Special Meeting and the
Motion(s) intended to be submitted.

3.3.3 Agenda: Only the matter(s) set out in the Notice for a Special Meeting shall
be considered.

3.4 Proceedings at a General, Annual, or a Special Meeting
3.4.1 Quorum: A Quorum required to consider any resolution shall be at least six
(6) Voting Members in good standing or 10% of the membership whichever is

fewer.
3.4.2 Presiding Officer
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3.4.2.1 The President shall chair the General, Annual, and Special
Meetings of the Society.
3.4.2.2 The Secretary or Treasurer, if available, shall chair in the absence
of the President.
3.4.3 Voting

3.4.3.1 Each Voting Member has one (1) vote

3.4.3.1.1 Family Memberships have one (1) vote per adult named
in the membership registry.
3.4.3.2 A show of hands decides every vote at every Annual, General, or
Special Meeting.
3.4.3.3 A ballot shall be used if a majority of Voting Members present
request it.
3.4.3.4 A Voting Member shall not vote by proxy or virtually, they must be
present.
3.4.3.5 A majority of the votes cast by the Voting Members present shall
decide each issue and resolution, unless the issue needs to be decided by
a Special Resolution.

3.4.4 “Special Resolution” means a resolution:

3.4.4.1 passed by a vote of not less than seventy five percent (75%) of
Voting members that are present at a general meeting of which not less
than twenty one (21) days’ notice specifying the intention to propose the
resolution has been duly given, or
3.4.4.2 passed at a general meeting of which less than twenty one (21)
days’ notice has been given, if all the members entitled to attend and vote
at the general meeting so agree.

3.5 NOTICE

3.5.1 The member of the Board of Directors charged by the Board with doing so
will notify each Member at least twenty-one (21) days before the Annual General
Meeting.

3.5.2 Atleast seven (7) days’ Notice will be given of a General meeting or a
Special Meeting.

3.5.3 A notice of a meeting shall state the place, date, and time of the meeting,
and any business requiring a Special Resolution.

3.5.4 Notices may be given to Members by email or mail.
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ARTICLE 4: REGISTERED OFFICE, FINANCIAL MATTERS, SOCIETY RECORDS
4.1 The Registered Office

The Board of Directors shall determine the Registered Office of the Society, to be
located in Winnipeg, Manitoba.

4.2 Fiscal Year
The fiscal year of the Society shall be January 1 to December 31.
4.3 Books of Account and Audit

4.3.1 The Treasurer shall cause proper books of accounts to be kept reflecting a
full and complete record of financial transactions of the Society and shall so soon
as practicable following the end of the fiscal year prepare a Financial Statement
of the Society setting out its income, disbursements, assets and liabilities.
4.3.2 The Financial Statement will be audited either by a Chartered Professional
Accountant chosen for this purpose by the Board to audit or review the Financial
Statement of the Society for presentation to the members at the next Annual
General Meeting or Special Meeting.
4.3.2.1 The chosen Auditor must not be a member of, or have any interest
in, the Society.
4.3.3 The Treasurer and the President or one of them plus one of two other
officers appointed for that purpose by the Board shall sign all cheques or
authorize e-transfer deposits or disbursements drawn on the bank accounts and
other financial transactions of the Society.
4.3.4 The Treasurer and the Board will prepare a budget for the current fiscal
year for presentation at the AGM.

4.4 Maintenance and Inspection of Society Records

4.4.1 The Secretary shall prepare and have custody of minutes of proceedings
of meetings of the Society as required by the Bylaws or the Societies Act.

4.4.2 Documents or records of the Society, including financial records and
excluding member lists, may be examined by members and Directors at the
Annual General Meeting or during normal business hours upon giving at least
two (2) business days’ written notice to the President or the Secretary of the
Society of the member's intention to conduct such examination, specifying the
documents or records they wish to examine.
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4.4.2.1 The examination will take place at the registered office of the
Society, unless another place for the examination is designated by the
President or the Secretary, within a reasonable time of receiving the
request, provided that the member certifies that they require the copy of
the excerpt only for use by the member for matters relating to the affairs of
the Society.

4 5 No Remuneration to Board of Directors

4.5.1 No Director of the Society shall receive any remuneration for services to
the Society for performance of their duties and responsibilities as a Director.
4.5.2 Reasonable expenses incurred while carrying out duties of the Society
may be reimbursed following approval by the Board of Directors.

4.6 No Remuneration to Society Members

4.6.1 No member of the Society shall receive any remuneration for services to
the Society for performance of their duties and responsibilities as a volunteer.
4.6.2 Reasonable expenses incurred while carrying out duties of the Society
may be reimbursed following approval by the Board of Directors.

4.7 Revenues and Expenditures

4.7.1 All funds raised by donation, admission charges, membership dues, and
the sale of goods or services, or otherwise, by the Society or by any of its
sections or committees, acting as such, shall be considered general funds of the
Society, and subject to the accounting procedures approved by the Board.

4.7.2 All funds expended by the Society or by any of its sections or committees,
acting as such, shall be considered general expenditures of the Society, and be
subject to the approval of the Board and to the accounting procedures approved
by the Board.

4.8 Banking

Society funds shall be held in a chartered bank, trust company or credit union.
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ARTICLE 5: AMENDING THE OBJECTS OR THE BYLAWS OF THE SOCIETY

5.1 Special Resolution Required

The Objects of the Society or the Bylaws shall be amended, repealed, altered, or
added to by a Special Resolution of the Society.

5.2 Notice of Proposed Changes

The Notice of the meeting to consider the Special Resolution for the amendment,
repeal, or alteration of the Objects or the Bylaws of the Society shall include
details of the proposed amendment, repeal, or alteration.

5.3 When Amended Bylaws Take Effect

The amended Bylaws of the Society shall take effect only after the respective

Special Resolutions have been filed with and accepted by the Companies Office
of Manitoba.
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ARTICLE 6: USE OF RESOURCES
6.1 All Resources Devoted to the Objects of the Society
All the resources of the Society shall be devoted to the Objects of the Society
and no part of the income or revenues shall be payable to or otherwise available
for the personal benefit of any Member of the Society.

6.2 No Distribution of Assets to Members

The Society shall not declare any dividend or distribute its property to any of its
members during its existence or dissolution.

6.5 Borrowing Powers

For the purpose of carrying out its objects, the Society may borrow or raise or
secure the payment of money in such manner as it deems fit, and in particular by
the granting of security agreements, but this power shall be exercised only under
the authority of the Society, and in no case shall a security agreement be granted
without the sanction of the Society.

Note: Revisions of Constitution and Bylaws of Manitoba Mushroom Society Inc. (MMS)
e 2026 January 19 - Pending approval by membership at MMS Special Meeting
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