EHARERBIERFIEAR

CEZERS ] REH, WL EE b

[EFEIN] D, RELRTOCES B

CRRAUAE B Y A G 2 2 R AT R B, XN, REVFAT, 152058,
SIHL, TEE A S AL

— BRREEEN

ZHEHAESE (proxy solicitation) 2B A BRA F Fr A BRI HIAL 5 B 1 7= 40 o
— 5T, BT AR A ERIR T, B, BAEAATN “Fras” w
DU I I AR K20 R A R S8 S I — S K H TR N TR R KL 2
“CEERAR” (quorum), AFEBEMTRIES MK AR RS WHNRARIEERES, ik
AT VAR TE . DA IS AR 00 7 AT AR BCEEAL. R, AR BT AE R FE 1%
SERIFIE RS m IR R 8 . (ERIRRAUAT . RAEAFIBIEM R M. RifbEE
TIPS, ZFEBAERIEENIG N A FFE GRS F M TR . Rl (18 4080
B RS, SUl BRI AR K Bt R AR B RAER IR, AR K ThRe R4
JEF IR DT B ALE BT I AR il — L FATHT 20 0 70 AR R 2 1 AN B 48 S8 %y 15 K
(proxy contents or proxy fights), JEEHIH T XFp R ELURENLE] ik, tHHR%
S0V N G B AE AR I

. RRBRIEFER T
(—) mRER

e R 3 BB — IR BRI —— IR B —— IR R IR AR R B AR AT o A IR BT
PR R AR SR A A — IR R B e S0, R B X S A I DA S S B A R AR 5 2 A
KR ZIRGEIR, IR A B SN B 2 MR A R IR R, AT BE 2 R AR S F 7T A
TR SCRR B -

(2D XeH

IR TR MR AR “oW” ririE, EE IR OCEIR FE SRR

1. “WHO” . FEAFE EHiAF (listed company , public company , quoted company) ,
&% (shareholder , stockholder) F/NE % (Small and medium—sized shareholders)



2. “WHAT” « FZERIBFN AN E B AT o w] B 2R 2 a0 i 4L e g
J¥ (The proxy solicitation system) SEEIXfAREHINSY, PLEIXANIRTT H UL ]
R, AEIX 7T AT DA 3 [ o B 58 3 I R ABAE SR L 5 %5 (reference) FfLE,

3. “WHERE” : FHLHMEEZ RAE ETHA A B A K4 (shareholders “ meeting, general
meeting) £ HIFRIA o

4. “WHEN” . FAEHMELESH|E (The proxy solicitation system) HIUFERZR K%
FHRNFLE S — L E KRFIT LR R (vote, voting power, right to vote)
I FE

5. “WHY” : JEMLZEH Cownership structure, equity structure) M2 Jitik
(diversification, pluralism) NZRILHMELER AR BB E T 15t

Part one: P EEREE
—. FRIE®E (—RER)

—) ﬁ:‘ﬁ

CAFRE) %5106 2 AR AT AZATACE N B AR K2 2, ARBRR 2 1) 4 7] 4
AARTIZATH:, IFAERBGE B AT R R AL

55107 4k B RSN 0 Il O PUE MUk & B0, ERFAL HF S W E S
BRAE VAR A . 2 BOETR Y 5 R IR 8840 M S A G A=A 15— JF (R
1o

8112 % HERRW NMHEFEARNGE, HFERECARTE, WO ERTHAR
AR, AT R R H

(2D ATBORE. #ITE. HITEM:

1997 4 12 A 16 H, PEIEF B EHE R KA (EWARERERS) |, JFRIZEE
2006 4 3 7 16 HAEIT, BT 958 59 2 HHE : “ IR AT SR B S BR K&, T BLZE
FERBAMO AR . 5 60 26H0E : “DANBIRIE B I U, B H 7R AN B e ek
FoAt e 2 W S O3 (AT ROEAFEGIER] . BEERIK T R 5 TR R 2 8000, B R A
NE RSN BRI RS ENBOR N e R N B R E AR AR FE A
N2 VEEAAR NS 2, B RA N SIE. BEIE A 0 RN B 1
A RAE ] AT % 20U, ARBE AR R AN B IE . ENBOR AL KR E AR A
WL BRI B IR EIEAS . 7 5 61 FFH0E  “BAR R RT3 AR 2 IR AR
FEBRAEITFIINE: () REAREY: (D) RERARREG (2 23X FIABAR K
SRR A AR — o BT B SO B BRI 7R s (M) 34528 Kk H AT RAUIRR ;s (1)
TRNEY (T o RIEAENBIRM, MNsE NS IR, 7 5 62 26 0E : “&IE
T 8 247 A R AR A E BAR SRR, OARAEE R BT D2 H ORI R BRI 7 56 63 2%
5B CABIBCEER AL BB AN BRBUB N2 1, SRS E HHRAP  HA B
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R AR A AERISR A A B HAb AU, MR R E R B R & E T AFE
o AR WHER IR E N AT . ZICNONEAN, MR EARASRE =SS H
A PRI RV N RAR B AR R AR K & 7

2002 5 1 7 9 HIEM &5 F R 45 5 5 2 012 (e Wi, B0V 55 #0) Bea A A (o
[ BT A FAEAEIND 55 9 2 HE : “BURBLTT PSR A BIRAR KRS BUZHCE, thi] IR
MR, P BRI RERRT” o 55 10 &HE: “ LA E RS, MorsE e
B RFAFIIB AR AT 7 BT A R AR A I AR K & EIRHEER BEEBAE SRR U
077 AT, R AR E R R E R

(=) 2H

FEFF ERIR EA “ BFEPALSR RG] AR ENVEERLL N (R BT A R RIS Mk
P A8, HAESEIUT 2 T AR TE A EE 1 R E BT A 5 R B AR R A ) Fe A
Olo BEALIEROL i AR, BRI REIUT A "HA B T Rt Btz s k.

L. MR TR AESE 2 4

ZRVNEREZ B, FELLT 8 B RS A PR A I R 4%

PERI AR R AE M ZBFE 435 &, HITRENE S BB A THESE ML, WIIETT T
Xl BEE R EIEJ5 T34 S R T %% . 1999 4 12 A 10 H, bii A "] PRI A 55— KM AR
RMEFIE R & 2 RETA Sy, A PRI BBCE a2 TN iE E B RS AR A
A (DU AR “IEE B ) i 56 SRS R B 3 3000 3 i A R, B S A 13.
TR BN EE — RIEZR o A, SRS VU R AR ER] 2 7] (LU R EIRR “ PRI AR 7 ) ilid 52
12 FIE BRIl 6. 98% T 15. 34%, #aid il v i N — KA. ATE 2000 4F
3SABRARS LR CARMZHRE, HRARSEEERT TN EL RS
H T E R 2 A e R s AR AE A S H%, 38 v JE A 845 31 5 A RLE AL 50% A2 H
NI SCRE, TR RATA S, ATHEERAEHR N &5, 85 BB /NZR 1500
MBI, IO 2625. 78 JilE, /A FLSEAHT 10. 96%. 2000 4 3 A 31 H, HERIB 4
FERE AR R . FEA ERIBY 27, 6% B IE FH BAE2S 103 ik A E— 23k, 1L
IR e 8 ik ek T 7 T, AR T E R 1AL

2. TP RIEBRIE IR SR

ZEOEEMEHZ, DMRARS S AR RELSIZ KRR, F s R RS TT 1R
ek,

R =R N R R ZRFEBAESE. 2000 4E 11 7 24 H, {UF EHAR JE ST ik
(000662, T4 A PEHLLH) 2. 27%H) FE R AR AN A BR A =] (LU R fiFR “ BRI AR )
AL 17%R) T R BN A A BR A E (LR RRR “ REVINN AR ) BEE KA “IEEE
BERARE B, FHEENLEFTNE, FENEEFRSSE AR RS T EH 7Y
KIS AL S H RS AT AL, YONEBZXT T RIL B BT A& E NG A
AIHEEN ) ST, AR HE R o N B OB s AR b e )P BEIA E I 55
(2455 2 SR RIS YR o w] Pl A, HES KU B 7 B A, IR w45, SEEVE N
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GERE) s A5 [ B X T O R T AR B HE A B e B s N I 1T e S BN E F S AR E
PERIRAANE . RINFA RV FIR BT/ A A Ay B8 A IR AL, Rk H O E5K, BUAS
TR AN R O E RN SRR A BB RN AR N m E Sy, e T A
HFMATH, BREF S DR ARBCRIAIF a5 o0, B AR &6 05 KA. X IRAESETE 3]
(R SERR R R T W AL AR A R BT E R, B2V E] 21 i R . TR
IEEAFAE S, WA AT R A 10 43, (UREAF Bl 68, 576 Jik, &
AR R RPN 0. 944%. FESETHE, &6 S R (I AR B2 A (REMR B3t at 7500
1) R AR e SR A AR I AR R T B B T AR AR A

:\ :75{3’%%:

(—) BH: ¥ARELF
L R (R LW ARRIEHMENEEMND) , bt EH R, 2010 4.
A5 F GRS b A F BB AR RAT VA AR — R, RRIFARAWI L. (EE &
SER AT AL BEAT VR AL A S ACHE S, 7 B o0 1 B R SN X AT AR R SLVA I
BeAih b, PRI ERE SR B SLERS, JF PG EVE G, SR BRI AR . (iR T
A F ZEFEBALRRPEERN D X R G TR NCR R I BRI H ERRSEE . e 35 PR Bt
AT iR B e, BATERE L

(2D MEEEL® T

LosksE: (R AFZRIC IR KN BT ) , B H RS 2200185, 2012 4F 4
He

AT T3 EA R E S VS HL X STy AN R SE R, ST PR A e . BT BAE
S FARGERE . ZACPAESENIE BB R A Z L FAE SR 10 9 P AMEE ] BB AT 4R T, H7E S A
i 5 A TR T S B 01, R 5 T ) DA R 3 BT A ) R At b, Sk L ST ik %
P& tHAF B R 1L

2. R (BT AR ZAEBAESEEERIET ), PR KL EAR S0, 2009 4.

ARSCNFRHE G B DR AL K, I I e A T4 B REE . P BCRIIE A .
5RO 2 BRG], ARt BT W G BAE ARV B i B e, A R
AAEENGERE . AEERAT NS, SO AR SE IOROGE IR DR AR AR SR, U5 R A 25 E 4T,
N RS e R L T e S %

.M CeFRE LM AR ZHTBAFEMEESD) , R TR+ 0085,
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ARBTG5 A ISR G 90 56 73, Sl A BT NBI 70 1 2t b, Xin s 3R
A A B AR VA B L B A AT R IT T IR IR, IR S E e LA R
o hit b, g5 A EIGIEbR, S T RE Y ET R naEsT BT A F BRI RE A, Ak
AR IUBE T B DA H /NI AR f R A A L ] FRDUR A



() BEEFRXE

LR, (IRE BT ARBILBAEESIENR) ,  (BUERIZE) 2001 4E55 6 .

REIATH KRB BAEE R L F BERBIERBIN NS |, W TAEEAT NIE & A B
TEARE . FEERE Bl AR BAEH R B2 ol ZIEPHIEE (BREERS5 )M
RAGAWIRAE o UETF W BT AL B SR B AT I BRI A J5 Kk a4 i) 2t b, i
AR E AR |, RS A RZBAE BN

2. ey B AFRZIEPIEER EIERIED (R RERER) 2008 45 5
.

b T3 AR — 20 2 ootk ZFEPAEEESI AL BT 2wy #Erp g b A7 A0 H 23
M, T ZSFEBAE ARSI B T BT ARG EEA " XUII8N " RN . BRI, W 7RI % 0
FERFC PR LIEG], X TR A 5e % R E i A w ZARHBAE S B B 5 2 BRI ST
=X

3. EAHE . JIERT: (BRER AR BAER R E), RIBHORE2ER) 2006
L

IR AT R SR FE A Mo A IR 8k TR BSR4, & R B AREEAT
NAVESEAT . BEIATH RBHEBAFE RIS T BRI BN W2, AT /R W
FTEARIRIE o« 1E SR E AR T IR S 5 R i35 (1 A b, 1 % B SMAH S 1 32
e R EA KRB BRI M.

4. 800N AL (R A RRAREBUEL N i B SH o) , QXS
Z%F) . 2011 4E55 7 3.

R EBIE T BT AR P ARAREAE ST R 2 i . Sexd b A w4 AR
RAEEE ] B2 (7= AR HEAT D18, SR 5 A AR el 5 B 3 T D702, I 20 i HAEUE 77 T S Sl By B
FRE R, 5, SR M) S 48 P 4o T ) ) R AR ARBEAUE B 8R4 70 A, i R AE 40 A ) 268
fitlh b5 R i B R T &

5.XIRZ: CRIEERMARZEFE MR IEAREY ,  (PEgML AR 24D , 2010
£ 6 W,

U AER AR b7 2 m) S e FPAE SR I AR ZBAE Sl ORI 2, | T8 Z R, I T
A, AR 2 B2 E . ERE, SRR AR Bl OB E LT MR AR
TP 2 AR T 5 TR R BRI Prk. PUEATiE el RrfEmer. AXHE
W FCHE BRI AR BT A 0 = R IEARJE I, B A 2 A FF IR AP 5 4 Ji UL R 9S24 P 0
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W UL N R B Westlaw — search the directory —U.S. State Materials
—Statutes & Legislative Services —Statutes Annotated—Individual States & U.S.
Jurisdictions —Delaware Code Annotated-West’ s. Search: proxy /3 solicit! Get 25
Docs. MRIFAHIAES H U F

1. Del. C.tit.8, §211(a) (West 2014)

8 Del.C. §211(a) MFE, 2w NRIE BEATHE TR A OR 2 2 R M 2Bl i i A il A
FERR K Sx EAEEE, T HL2A B N 2 R BCE B it 9 R MR FE AR AS I W 53R
RIS BLINL 2 o

2. Del. C.tit.8, §211(c) (West 2014)

MR K b, BEEFA AT LR A2 500 R RGEAT R ok, BT AR AR
MNFATAE I BARAA], RAEX a5 A mEHERAUE BOERIE, BARARESR 4 H
e NS R, X NBEA

3. Del. C.tit8, §212(b) (West 2014)

B DR AAH BHEB R 2 W EBEREE BRI A AT AR RS B E, TAH
B AT VOB R — NBE NIZFERICARBA, (BRH AR RA LB EAEAT
E=FEN, AT ERBR], BRI AN AR S

4. Del. C.tit.8, § 112(West 2014)

ERASOUE T SR EEBUE SR B

BN LIAE, IR A ALK E F k28, B RERE, MR LIFR1Z5%
FEFP BT fE AR T RE I 26, EHARBEBUESEM R (BFHEARRBAEES )
PR EFSRADN, DAL EIRA AR . IR 7 s T LRSS R ST — T

(1) FRBACRESE AR, SRS R PrA R, AR AR By, Higd
IR, IFRE S as A AU 8 BB A BRI R, B Bt 5B

(2) FORIAARMIRZIREE B R T RARMBAR MRS N, BfFARbAQ TR
RAGFEA K, BGIZAEBEEUE S BB A B AR, B N T BUE 1

(3) TRA VT BEAS ER PN 7] LT PALRA RN B R, B0 B SG1T
R ERX MBI L HEFAI LB

(4 BUEAEFI AR 4, RN, ZREN, BUZ NBACA N AR s 2
a) BRI A F AR AN, CHOW A THIUSOB AR o5 SR 48 E 1 70 iz A Rl
MRS R, E4RE IR A ARAT BRI

(5) R, FRAMARAVEIRANA A T A2 AR REAR GRS VEAE B B A2 5 R
AR A IR MR I i A ] 40 R 45

(6) Heaiksktt.

5. Del. C.tit.8, § 113(West 2014)

AP B IR 4

(=) AFREATHUERM K S EE RIS, XLk m e T e, A
FEAESRACHAH S AR T A A ] -



(1) B IRE S, FBOR TSR I 2 B2 15 A AR S A SRR SRS 3R 4 O N
Kl Ll

COMAEHE R LA B A R AR 3R 4 2 Nz, BREEA A BHE 5 154 RAE
SRACER AL 28 (1 < U2 2500 AP0 A PO A0 R 1)

(3) DLARBUTEA REF L IR

(4) AR HAREIERAT

(=) The relevant provisions of the Securities Exchange Act

WL Bk, KIERAE 515 S BRI SR, FrBAfE United States Code
Annotated (USCA) ¥4 %, i#iL terms and connectors J7zl, DL “Proxy
solicitation” /5 71934” “securities exchange act”HEATH Rk, AW T

(1) 15 USCA § 78j—10(b) (West 2014) UFFHA HIFIFFRIKVERZHE BAER I E -

(2) 15 USCA § 781-1 Ji oA fEAFR T i & AT R i LU B A8 W S R AR (R &, AT
SR IUAT B RAE 19344 UE 7758 Z 123845 RE AR I Z A5 P AE SR BRI AR AL ) ] I 75 KA
ANVRVAD B R BRAT WL W23 IR RAT 0 & 2 CWITHERR AEIE 25728 SR Va3
SR Z & o BRI ZE 5 6l

(3) 15 USCA § 78n ZALPAERMRILENE, MIUEFFZ HIEHE, T BAUEN: (1D
TR FE U BOE —NERE BRI (2) &8RS 20 & (3) SBRFEBAERE 2
TEZZ 5y 1) 58 b AN AT [R5

(= A

B = AR 7E United States Code Annotated (USCA) #¥EE S, J#id terms and
connectors J7I%, PL “Proxy solicitation” /5 71934” ”securities exchange act”if
AT, 15 USCA § 78n FHHBRAIEEE:.

1. Kahn v. Wien, 842 F. Supp. 667,aff’ d, 41 F.3d 1501 (E.D.N.Y.1994).

RRURER NS RIFIEZF A SE MBI AR IR, RIEA AL IE B Tl
HLHERAE I TR 5 2B R T AR IS X e sz, AR “ L ORIR 7 AR B IES:
AEIERIRAT AR B SR, 7 A A RO R R 52 BB AL 2 PR BURIRS RO SRR R, JF/K
A BRI, 5 AL 2 R B

2. Atlantic Coast Airlines Holdings, Inc. v. Mesa Air Group, Inc., 295 F. Supp. 2d
75, dismissed 2004 WL 1249736. (D.D. C.2003). KPEVFEHGEF AT 2 Al 48R A 7 RHEE* i 2
M.

3. Tracinda Corp. v. DaimlerChrysler AG, 364 F.Supp.2d 362,aff’ d 502 F.3d
212(D. Del. 2005).

WERAAFAER S, AR E A AT USRI S IE7 58 5512 9% SO ARBAAE S, B
B2 [ A F R B AL SRACER AR [ 2 W) SO AR E A m A S TR R, v
T E Cr4T, IFET R MNE E R ARAAERI A, AREAUESE L
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http://international.westlaw.com/result/default.wl?mt=208&db=USCA&eq=search&rlt=CLID_QRYRLT5819911427214&disrelpos=0&method=TNC&cfid=1&rp=/Search/default.wl&rltdb=CLID_DB6591826387214&rlti=1&spa=zhunl-0000&query=+/5++&vr=2.0&tr=97E1FE26-1E68-4405-8EF9-9A4955149BD5&fn=_top&service=Search&sv=Split&n=5&pbc=DA010192&rs=WLIN14.04�

4. Clark v. B.H. Holland Co., Inc., 852 F. Supp 1268, (1994) (Approx. 14 pages).
SERLVE YR B H. faf 22 bk e At

HEAF R0 A2 S o5 1A 161 2 PR B R AR 2, DUR B ) BB R AR, 1 ) 3245 T AT
FEHEIF Aalin gy, FELIRVERIR I & SUFIURATE R . (HI2, WU & T 5 H k3L
B FuVE LA 2R AT A IR & I SR A “ ROFIIfie A 7] 7

2w EBR SR B AR YR VA BON R AR, 4845 A SR 2 M S AT 9 S VE AN
W DEIRZRIEH I SRk, REMITEEINA: (1D I RPSEPMIEREH; (D
ST RS AN S E BA B NS 52 A B FUH A BOR AR 2 B e se i /(3D #ide
ANEF AR T ERAREMAFE ALY (4 KIEAREA U SRR S,
BORIA ST R, VERG.

—. Z“IREIE

(—) BH: ZRE%E

AR AR AE T SO R BER: JUBRAL: (B BT A m RN
B AR ST A

1. Louis Loss and Joel Seligman, Securities Regulations, 3nd Edition, the Estate
of Louis Loss and Joel Seligman, 2001, at http://www. lexis. com, July 7, 2003.

Louis Loss Al Joel Seligman &5 HNEFHEM, FIM] 7 RALMLE MR E, i
FRATT AT DABRE 17 [ UE 2 A PRV o

2. Detlev F. Vagts, Basic Corporation Law, Materials and Cases, Second Edition,
Foundation Press, 1979.

AP FEME T BRI RRES], VIR TAERA R FRNEER LT, B AESEHI s RSk
B A5 DL LA S i R RT3 12

3. Michael D. Waters, Proxy Regulation, Practicing Law Institute, New York City,
1992.

AR A5 2 FACRR IR S , AR FR) 52 25 e 3R Ze 6 P AR I A v 3 R ) A A AR 1)
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Directory Location: All Databases > Legal Periodicals & Current Awareness >
Law Reviews & Bar Journals in JLR & TP-ALL > Journals & Law Review-U.S. (JLR) 7F
WORLD-JLR ##E & P il terms and connectors S, LL(small miner) /2
“shareholder” /5 “participat! ” /5 “corporate management” BEfTIHRIHFIL, %
HEAH S IR A) S 5 tn

1.Nina A. Mendelson, A CONTROL-BASED APPROACH TO SHAREHOLDER LIABILITY FOR
CORPORATE TORTS, 102 CLMLR 1203, June, 2002.

PEIBB R I AT RE B A BURKIAE BAS, FELE PR RIEEN /), ISR, M

MG ARSI RE ST o ASOT R T IHI R IAR T B8 e TR Z A —
8


http://international.westlaw.com/directory/content.aspx?vr=2.0&rs=imp1.0&dirhome=True&rp=/directory/default.wl&sv=Split&sp=zhunl-0000&mt=115&fn=_top&dirtab=ALLDBS�
http://international.westlaw.com/directory/content.aspx?vr=2.0&rs=imp1.0&diraction=JumpTree&rp=/directory/default.wl&sv=Split&sp=zhunl-0000&mt=115&itemkey=WDIR00000000000000000000112318351&fn=_top&dirtab=ALLDBS�

SRR Bt PERR AR RENS B By i ) E RS PR AE 4, IR AT RE AR — AN A ]
SMBACE Z I RA . BEAh, BT BUBZR AT DAMNARMEIE S R A 28, A W] BESEAT #2 L 451
J AR TEAT R AN 2 5 A BE ki R B U (5 3

2. Henry Hansmann, Mariana Pargendler [FNal], THE EVOLUTION OF SHAREHOLDER VOTING
RIGHTS: SEPARATION OF OWNERSHIP AND CONSUMPTION, 948 YALE L. J. (Jan. 2014). (i %#%
SR T ETERS ) IREEARE (2014) .

ASCM B IR BEE R R A, 734 1 A BRI R 0 B e, WA TR Sk 3 1
FOERMRAE . [FIN, e BT ARSI RIS, R i KA .

3.Ji1l E. Fisch, Why Congress should stay out of corporate governance, 37 Del.
J. Corp. L. 731 (2013). CAttAEMAZE HAVETGR) &K E HE, FphiteMAw J.
L. 731 (20134F) .
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5 07 T ARMEAEAE 1 0 R 23 1) AT DASE SR 1) e KAk o
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X — il BEAE 3R IR 7 117 37 SC BRI T %5 o TR AT A S B BARSE I L F B R TR AU A
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TR (BB BRI AWIR A UETR I EHR T NAE 5 520 E B AT 730
RS Ja KRR IR b A5 S A E ZAH G0 R e A BB AR . {H 2
AR SRR, BRNFEECEINRE] 7X— w8, Fe X — R, ASZ AR H STk Bk,
(EEESERIPSERIIPSY LY PRI MW N8 & Ny s S e sl AL CShrs S5 I A= S0 s

SAIE R A AT LUK B, FARYR Sl v LA 5, 7R SLPR IR HEAEE A 2y
ISP, PSRRI N H O IEF R G B A5 AR 7T A P45 B T a7 5
J T AR L, 1T e A LA I 5 G A DG RV AT IR N IR BT 78 o TP R TR 2 ARk [
A R BRSNS ) R A AT .
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