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AFYZAEITBNW T, AHFERITENOFERFEEL T, NHE
fHEEDIFNC, BHEBI WS (arrangement and reconstruction)
EWSHIENDH D, HARIZBWT, #EONMEBEMFIEL, BEEEOR
OB ICRED S E, £/ LIZENOREELL T, HEHEINT
WaY, iz, AFJZAIZBNTH, GUFERIZENEZERT 572912,
AR OIS L UYEHE LD B, KAREMHENFHASN THWS EED
nNTns?, Lnl, AFJRADT—=UF—N— - NRJVITXUL, EE
T3, #AEINEIUIEIL T, #HEHWE (scheme of arrangement)
OFANBLOEKRLTHY, FIAE, 2002FEFEITBWTIE, LR %
WU TERBULEMNE, T—7F—/N— -« NIV U 72 BIUZRE D S
5, FL0N—t > b THo 708, 2008FEICHNTIE, TOFEIE, 41/%—

1) dbAPHEss T F 0 2O S TERER BT 286 RARmE IMMEEaEOREmN
WF7E0 1898 (W9HiEMs, 2009), SRHFGH TABMEAHEICB T 2Rtk EOR#E) &
FihaMEEE123% 5 5I3TELLT (2006).

2) Paul L. Davies, Gower and Davies' Principles of Modern Company Law, at 1069,
1071, 1081 (Sweet & Maxwell, 8th ed., 2008)
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O FThHoEEINDY, ZRICENUL, 1F V) RIIBIT2E0E721T
EIUCBEL T, NEEMFIEDOAR ST, RIS X SYEHIE S,
—EREAMAINTHD, BEOHIEL, SEMAMOEREZIIEESES
DS U <I3MIHICEET 286 & U THREL, EEAHIE & U TS
NTWBEFAS,

ARBTBNTIE, R OBED JOEHI I D W TR LI 28R
U (), =0, HHEREITBT27@FOEYOMEEZFLELT, H
RIENORRZESD Z L1292 (1D,

I BB K OSOE

1 BRPB X OYGE I E OBEn

BB KOS EX, Companies Act 2006 (BAF, 20064E&fhik &
WI,) BBFELTICHEINTHY, BFELIIEFREMSEZEL TRS
N5 EEABERSZHET2H50THD, RENLIARGETH 2 DH,
FREEENZTNITHEVIREETHL00IIhhbosd Hnsn>5Y,
HBIOWERER, S2HLORRELIZBEASOHRICMHEDND 275, £
12, M5 EELATOWDENMESR NS OZIGH &R0, £k,
20 EMHFS LIBBENOEHOZDICFHAI NI EINS,

[@ B 7% Joint Stock Companies Arrangement Act 1870 124 D £
MEN-MeZ, FHER, EHESEEOBBICOA, FEERIZL, HETEO
WRICBVWTRC K VIR I NABRICOAEMA I N2, 19004125

3) The Takeover Panel, Report and Accounts for the Year Ended 31 March 2008, at
13.Z @7y, Brenda Hannigan, Company Law, at 727 (Oxford University Press, 2nd
ed., 2009), Paul L Davies, supra note 2, at 1062, £/z, 77— F—/N\— - )XRIII,
FHEIZDWT, The Takeover Code IZ31F % Appendix TIZHIEZZIT TS,

4) Geoffrey Morse, et al edited, Palmer's Company Law, volume 2, at para 12.006,
para 12.017 (Sweet & Maxwell, 25 th ed., 1992), Brenda Hannigan, supra note 3, at
728.

5) Geoffrey Morse, et al, supra note 4, at para 12.002, Paul L. Davies, supra note 2,
at 1061.

6) Paul L. Davies, supra note 2, at 1061.
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WTC, BREMNFEHIEIZIA S, Companies (Consolidation) Act 19081
BT, HEFHROBHIZID RN, BIEDX S afHEN ML L2, B
ETIE, g, RO X S IaEWEE NS> OZnZE5 0 DFEE L T
U TWaR, FHEickiud, 2toMEzEd, 2T 2 &0, HHE
FHEIODESEHTHIENTE, £, FHEIZBVWTIE, &id, X
IAREDO R Z OIS XA BIT 2 TRICBVWTXD S, FHEIE
O E L TEDFAL<WOELDN D DY, ZOXDIT, BEBIY
UOEHIEENY, SHEICB T HEHEEEO TR E L TOMRENHTEZ 6T 5.
FRE EREIC DWW TIE, BEB I OSERIEIC LU, plE, Bis
LA MG TS &, Mz Rk lcrBITsI L, £
BRINSZMABEDOEDZLICED, RHEOKRAZEZHEFETLIENTED
(2006424118955 R) . FRIHIEELL, HERDOEHHDOHA (amalgamation)
WKWHHAWD ZENTED (2006F2111K£9005), Xz, 2tEOFHXO—E
FRIIEMBEMORAIIBIET 22 EBAEETH D (AR Y. 51T,
BB IOGuEREICZ UL, BNEN22E0%EE, OB OEH
CHEEL, &l HIGFITHWEZETL, mictkid, T okXo b
ELT, BEELIZENEOMAZZITMASZEHTE, ZOXDREI
REHFHETHD", LiN->T, Zhuckinid, BNFICL2LHE05%E
EFABEBIL D2, ZOXDIT, FHEER, &0F BHINELITEEBE
DOFBEELTHIKAET 2,

FHIEOR#ME L T, BEENTN—t > oKX EHATIHEICK
DIKB I NHEITE, TOKREE LIEB LUK D255)X—t > hD
A OKEERR, ZOHEICHRINS 280855, Ldi>T, HAo

7) Paul L. Davies, supra note 2, at 1061.

8) Paul L. Davies, supra note 2, at 1061.

9) Paul L. Davies, supra note 2, at 1061, Brenda Hannigan, supra note 3, at 769.Z
Dfh, Geoffrey Morse, et al, supra note 4, at para 12.014 L F &,

10) Paul L. Davies, supra note 2, at 1062, Geoffrey Morse, et al, supra note 4, at
para 12.025.

11) Paul L. Davies, supra note 2, at 1062.

12) Paul L. Davies, supra note 2, at 1062, Brenda Hannigan, supra note 3, at 768.
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NBEMICEIUE, 08—t > FOMKXEET2HENS ORENDH D,
Mo, 2RO OIN—t > oMK ERT M EEHMET I LITLD,
EIRZIZ 2 TOMEEMTEL S5 L3 N50, BED L OSuEHEICS
FAHEHEI, HRERAICBEL T, AREMHENRH T 2L AT,
AIRED K D IR WHIEZZZ T TN B, FHEICDWTIE, FHFTOFF RIS
WMETHDEVNDIEMENDHD, ZHICKXOKEIFEINSIDZDTHD,
L7eni=>T, LEoX5nEiEORANEwsnTHwLEanNdY, G
WCBL T, BRENS LLOHRUEEIET 2K, £7210F, B, 570
MEONIBVERITE, EEIRINRNWY, £, RERIEHMEL
B SnEWnD HI, FRZ2ET L&D, ZOMIZ, o
BNENBNDZEDHD S5, [NMEMITBWTIE, BENEL B
ZIERITIRETDATTH > TH, HNOREEBDD I ENTE, El
RENBRINDHELIZZONTNTH>TH, TOREEZITANDE
13, TOEMKHIITHRENENLZEVSEHBICKD, ZO0ZIT ANL
ZENSRREINDHDOTIHRNWT, DLEDXSiz, FHEilg, BEIAERE
BRTERIN, DOMENSDRRBEEDS LN TELHAITE, HIL
EERETLHFERELTHIHEELSZ2HDOTHDY, BIZEKFICTHER
TEOOFEELTHRBEINTNDY,

2 BEBRLOBOEHE & A AEITBIY 2 B
BB IOYoEHERR, BROX S EEMRIEZA I 52, FHED
Mk, T<EBRICES L, ROEDBHDOTH S, FHER, 2thbX

13) Paul L. Davies, supra note 2, at 1062.

14) Paul L. Davies, supra note 2, at 1063, Geoffrey Morse, et al, supra note 4, at
para 12.024.

15) Paul L. Davies, supra note 2, at 1063.

16) Paul L. Davies, supra note 2, at 1063.

17) Paul L. Davies, supra note 2, at 1063.

18) Paul L. Davies, supra note 2, at 1063, 1064, Brenda Hannigan, supra note 3, at 769.

19) Paul L. Davies, supra note 2, at 1062, Brenda Hannigan, supra note 3, at 768. Z

D, Geoffrey Morse, et al, supra note 4, at para 12.024Z#,
46



A F U RITBUT B A A F AR B — R s K ONYGE fIEE &7 B o Rk 2 Tl ORA)

DMEMHEE D L <IZ—EOFEHEOEHES EOMICBNT, FRiEsttBi T
BES LI EOHEBEOMELOMICBNT, ZHE/ITEENREES
NHLEITHEA I N (20064F217K8954% 1 1H), I, a2 FEOK
Xoffa, RiZBEOKRINOKRXOHE, FRFIINSHHIZKD,
REOMREAZHFRT S L2830 (MG 2. HHML, EiLoE
a5, —EOMBEBMEY, BREXZI - EOREKRECELTZIIRED
HEEZMLZ2IENTE 8965 1IH), Zomaid, 2, EETEZZ
HEFOHFICE DWW TRINS (FEL2H) ., EHEE, —EOREEOME
e, BREFZIE—E OB EDMIEICHNT, BEFTHNN—t> &
RET DL, MO8BRICKLVIBEINLEARTZIIRAIT, KA
HOEARBEICKD, HEL, NOHREL, ZIHFARBBICFEET S
LA, BHNE, 2t EHEE R EFOREICEDNT, U
FHELIEE AT EHIENTE 89% 11H), 0227
R, 2 TOEEY, —EOMEOEEY, REXZITED
MGk EEHRT D (AR 3H), ZELIIBRHEOFTOLDIC, 8995
IR DEHFTICHFENRINDHAT, 1D, B, YEZH T3
B2, —D0OREH L IBEROAHONE, £R3ERKO2HEORED
O OEMEZ M E U TELIZFGHEICEE L TIREIND L E, BRU
B, UMETEICBWT, U%EHEICBIET 2 2t OHE X E T ED
B E I MO RITBERT D & F1d, HHNE, KOFHDOET
I ONT, YEZHD L IZEHEOFF S £235% oM
KOVEDZRTHIENTES (900511, 2., TOHEHELZ, ()
FEOLMELIZ - HOBIED LXUVHEEZIZABOLME 21T BOB
fr, OBEINZRHITED, OFICELRMOZED-DIT, KOS
N5 EFIIRE SN DRI OV T O Y FZAHIT K DB £ 72 13HUS,
()BT B 2HICK 2 FRRBFEHEICHT 2 BETOEN TR OBEI N
ZRAIC K D FFFEITH T Dk, (D EEFHRRL OBEKRT 524t
DFFEL, (o) 21 E 72 1T HICHAFT R T 2 I B KO HEICKD
T 2ED0IlhansdiEEd BRY, OSuEELIIHRENTELRIC
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MOFENIFITIND ZEZMIRT D72 ITHETH D AR, FERM,
BRUOHENZFEEHTHZ (AFK2H). ARICX5G090HEEZITA
BOBEREEDSHEITIE, AROMEL, YEMFICKD, Bikand
KCBIERIN, hD, BIFensH0EL (FFR3HE), AOAsF
HETD (FIHE), Eomfntmrd 28581003, ATiOMER, 2
FREBRICKOMNEZET S L 2005EHKERNT, BiToh?
(A%4TH), ZOXDIZ, 9005%1%, BEBIUUEREICBWT, &t
DREBIUVEEBELELITO ZENTESLZ E2PHICLTNEY,
BB K OSIEHIEEL, ANBREIC OV TR OREN D 5 HA1TE,
ZThIRT2HDEEND (8955 31H, 9035 11H). NHAHICET S
FeR OHEE, 20064FE & 4kEPart 2TICH D, SPEBIUENIT DN TH
fild 2 (BAF, Part 27TOHGZ2 NSO EHAEHHE VWD) N
2O G EFENL, KOBATHEAEING, Thbb, TOHAEI,
ZEITEHRD, NERB I UERES S L <IT—EOREEOEHES D
M, £7213, NEEEBIUOKRED LI —EOBEOKIEDMICHBNT
—DORH L IFERO2MOKE, FRITEROXHOHEE DD D
stEiZ HAYE U TRAZBFGHENICEE L TIRES N, LRLoFtEaEof R
I ENCEEL, BXY, BEOZ0 O, HRENOHEDLID
HEIDHNDST, BT 2240%ENTEL D 28I N 520k
ATHHLETHS (9025).
NEEHOEISERENT, EEICBNT, ZWMEAIZEERERESN
LRt EED, NEHathoFEE MEBIUCEE, B, hmolFED
NSRBI NS GG, 213, £, REAXETH200ENIC
MWD ST, FIRSICBIEI NG5G EHEIL, B—-0RE 2 RINE
BoOLGERHREMHET S (9045 1 H, BEattB I U0H#EattkicD
x, 9024 21H,) . WINAPHIOVWTIE, BETI2EBIUBEEINS
&k, RO, HERAEMHIONTIE, BT saE, Gfftattidhn

20) Paul L. Davies, supra note 2, at 1062.

48



A F U RITBUT B A A F AR B — R s K ONYGE fIEE &7 B o Rk 2 Tl ORA)

% (9045 21H), FHENZ, BEMRIITBIT D SREOKEOMEDT5/ N —
T R EREITRET2L2H0Y, MMEAS ELRETRMITLD, BT
L, #%EL, hORELAERTNERSEWbDEIND 075 1H). 7~
7L, WIEPIZDWTIE, BiaT 22402190/ N—t > ~ 95100
N—t 2 PR TBIRINDZ2MICE D ELIIBREOLDOITHRE S
NTWBEEITIE, FHEE, BIRIND22ICH T2 LRl OREEZIT 5
MEIIIRWEIND 91657, 51T, TINEHCEEL Tid, BT 5
2AEOHADETH, BIRINDZ2ICED, £REBBEOZDITRES
NTVRBEBITBVTIE, 3L, 2 ToafaticbskERaxk
BREERERARICBIT2KEE2E LAAWEIND 01707, ZDLDIT,
WAL EBHTBI L T, BiET 22 ORA90/N—t > R LB 510078 —
T M ARMBOM TRIES N2 EVRASNTVWDHE, 3Bk
TH5EOUANLTRIEINS2HICEIDREEINTHLHEICELT,
HIFDBEITE, BEINLZAATBWT, £/2, BEOBAITE, &T
DEMRIITBNT, FHEE, HERS ELIIEEKERSICBIT KR
EELRBRWEINDD, THITMAT, FEOL D R—EDORAIREDE
BEIZNND 5T, BHFD LR DI6KRANE D&M & Ak OS2 -3
EHWT BIGAITIE, FHEE, BRI N2 EIC L D ERELE L
Lizghkahsd (91857,

21) AN AREEINDHEITDONTIE, FHARD 3 DOZMENZI N5 LW 540
EAHD (9165). H—1d, BESNDEEIT O THHEIC X 2 3B RO Z5HOEH
DRBAD, FHEIZDNWTORRDZOICHEI NI BIRT D2 OMERE F /- I3RS
BMAEDORIOHEID 17 ARICEINTNSZETHS, FH UL, BiINL2200FEN
FROAXD 17 Hiins ERROA X TOMIZ, FAHEBIUOBET 2244 MT 2 HRED
W5 %, BT 22O EEFIMCBNWTHET 2 ZENTE, BRUZOEEZIAET
HIENTELIETH D, B, BESND24OMEDFRHOREICTET B D
HEZIFHRAD 5 NN—t > FULZETHHEAICE, ZOMIE, FrEZERET20O0E
MERETZDEDICEEHOREORRZEZHMET LI LE2ERTLIENTELHDEIN
THD, D, TOERNIRINTHENWI ETHS (9165 3THLLF).

22) 72751, ZOHA, 6K EIFTFEBED 3 DOLMLEMET I ENBETH S (9174 31
PIF). 9165042 DONTIE, #iEE Q1) ZIE,

23) Wiz EL T, 8KRDE_DOLRMETIE, BEZDZDDBIROMENIBLDE D
ST BIDHRN S I D BIEWANDH D (9165 41H, 9184 31H), 9165:DEMICDNT
&, A 2D =,
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HENCBIL THRS &, Nt EIRGIL, FmicsnT, ZiH
FERBRICBT 22th0HEHE, MEBITEMED, BROMHITHES
N, POBESNZHEICBT 20 2HH L, ERoEEo=tE, B
HORHEE, ki3, AMKRETH 2 00ENMTLD 5T HR2HED
WININTHD EEND 919%). 2EICBET 2HH S, Lotz
TORMOXDITKRZET B, ZIHERLITEII, 2EICHET 282
OB FIHOHEDOMfE TTo/N—t > b ZRFFTRET 2280, HKiH
SERFZFECX VAR EZ LTI RenwEasnDd (922515, Z
NTBEL T, BRI 22HHICBIT 2R TOERED H DA DO 2T,
MHFEOBESI N 2ALICK D B BREOXADLDITRAESN, 1D,
AN —E D LM N SN2 SHET 2551213, FHEl, BT 2
2 OMRERBELIIEERERRICI DR ZE L swEEn 5 (931
)Y, £, FHENZ, BHEFIB—EDORMENHLIND CHWTT 285G
i, BESINDZ2EOKRECIDKRBEAELEIND (93257, Dk

24) —EDOHRMEE, ROADOFMTHS, Tbb, H1d, HENCHEET L ToORt
IZDWTHRHEBIC X 2 HEDZEDEM DO NHAKHTOGHTOHELD 1 » ARTE TIZRR
INBHZETHD, HUL, NECHEET 22 TOREOKER, LEOHKD 17 Afih
5 ERROHETOMIZBNT, 2EICHET 22 TORIIDONWTORREDOEEZ, &tk
DBEEFFHBHCBNWTHET 2 ENTE, 1D, TOHEERZUSTHIEMTEDIET
BV, FBEUL, BT LI24EOMENETOROIFHRAD 5 )X—t > MU EZRET 5
BIZBNWT, TOKED, FHEZEKRBTL2ONENERET D-DICHKHHEOKEDORS
BERTDHIEMTELHDEIN, N, TOERMBINTWRNIETHD, B,
Blind B 2t ORERDY, FHE 2 KGR T 2720 DRAEDEH ZZ T 2 &N D 52 TOKRE
IZRLT, BLY, 2TORGEOBIRINDHEORHREEICH LT, HENRRRICL DK
REINZABIVEHFTOGHIOHLD 1 7 AROH EOMICBI 28T 5240 ES
KVAFICONWTOEELREFOREZREM LI LETHS,

25) FHIFAVHIG T D&M &1, BIRICBIEE NS E-ETORNEBBDRFAKETH
%, 92RICEL TIE, B —0&UEBLIUE 0L, BEOBIEIND2HITONTIE,
RO 3 DOEMD W INDHEITE, BHFOMFITIDRERINDS (9345), Thbb,
BE, (7)) ZOREOMED, FHHEZERET 2DICHEIND T O ORI O/KE
REELFIEEERFRROHMETIC, FHMEREFEOHEEERET S0, ThEZITR
5HLKIEMETEHIENTES I &, £213, () 925 4HTED ERROE =DM
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HENDREOMEHELD, B2 KET 5720 DR DOKERE /13 MEkKER SO HAf
FTIZ, FAEELEOEEEZMETS-0IT, Th2ZUR565LBETS I ENTE
BT &, R, BiRE () ERBEOZETH S, B, BEFORBROGRICLD, B
T 22 IIBIR I NS RO B FZIIEHEF ITH LT, AREENECBNI ETH S,
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D&, NSO EMSERENT, S0 BITSEITON TR
DR 2T B,

PAETIE, B R OSGEHE & A0 G 0o EHHNC DWW THE
DR 2 C<BBEICRTE R, Bk 51z, BEB I UUGEHIEIC LN
X, BHEELT, &b, EEBRENSTRETH D, TOFHENNE2tED
D EHENCB T 2 E80HBIOFEETI 2D DD TH 5B,
ZOFFENIFBENHEDS 2 &iTin 2,

BB K OGS HIE I B DE IR M, AFB XU EEBRR WL
HENT, MERDTBIDEEOEMHIIDONT, EITHOKRLDTE/N—t
ChOMAEETOHEORRTHAZLIZZIETHD, LIRDXDIT,
FHEOEBIO0IIE, HHFTOFANLETH D, LiL, HHFOF
WRHBHE, FHEE, ETOMEICES>THERIZET 2, Z0XDIT,
RIZFATIER R DTN —t > F O EH T 2 ENGHEZKZT 555
IZiE, O D2 —t > hOMKREE T 2HEZRET D2HENH DN,
HHPNL, DEMEORESEHEEL T, HHZFT I ERD SN
5",

3 HEBIRB X OE & T #E& DRk
MBI UOYHEHEICBNTIE, GHFf0ENT, FEBETRW L OEN
ARETH S (90054 1 ). 900fiC LT, FHEICE D HHRHDHEED

26) ZoiEn, AOHCBEIL T, AMto G ERGNT, R OFHEEROER (9055),
FHEEZOMIR (90652, B OFHMEEDOIER (9085%), HMIRDOWEFDIER (909
%), MR EOER 9105), HEICLDIEE 9115) FIZOWTHEHIL, #ifico
FIEEROMER, % OBAMEFHOMER, FMROMEHTOMER, BROKEICKZH
EEIZDOWTIE, —EDLRGDD EHRPED 5N S (9165, 918%).

27) ENCEAL TIE, NSO G M aEEHIE, DR OFTEEROER (9205, FrEiE
ZOMR (9215), HUEEEOFHBEEZDOIER (9235, FEMEOMEZEDOMER (9245),
HERFHETOMER (92652, MEICKDHE (9265) FICOWTHHIL, FHEHEZED
BR, OGOt MRS Z OER, HMROMEZTOMER, MERFHMEZOMR, BLU
HEICKDHEEDT, —EORFEOD ERRIND D (9335, 9345).

28) Paul L. Davies, supra note 2, at 1063.
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FRIBAEOBEEEDDHEITE, ZoMFICKD, YEMEBIUEA
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WD I VAE D BENRBENEEL /22, UL T, MEE
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55",

Bt D mild, Nokes v Doncaster Amalgamated Collieries, Limited
T (BUF, NokesFfhE&Lnwd,) kiU, &EI N5, FFEHITHBN
T, NI, HitCERSh TwizE I, HEEOETOWME, HF|, HE
R, AfEBIUOEBHBND BT S maiiEls LU0 SEhlEIcB N T
BEN, 0%, NI, HFEERETLEOITHRD, Zn, NBDhE
BHEKOTICHDEINDDTHiIUL, Employers and Workmen
Act 1875, 4AFRIGEKTHZ &RV ATz, NIE, ZTNEHBELED, #
HIFTE, RESHEFEZARLICREL TWDLETLHEE Rz, INEZ
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29) Paul L. Davies, Principles of Modern Company Law, at 765 (Sweet & Maxwell, 6th
ed., 1997).

30) Paul L. Davies, supra note 29, at 164, Paul L. Davies, supra note 2, at 201.

31) Nokes v Doncaster Amalgamated Collieries, Limited [1940] A C 1014.

32) AROFEOMENL, Atkin HHENBRRZHDZEE LZbDTH S, ZNOFHMITDONT
13, Nokes v Doncaster Amalgamated Collieries, Limited [1940] A C 1014, at 1026Z/#,
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33) Nokes v Doncaster Amalgamated Collieries, Limited [1940] A C 1014, at 1033.

34) Nokes v Doncaster Amalgamated Collieries, Limited [1940] A C 1014, at 1026.
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