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See Model Statutory Close Corporation Supplement, Sec. 10 (a) (1984).

See Model Statutory Close Corporation Supplement, Sec. 10 (b) (1984).

See Model Statutory Close Corporation Supplement, Sec. 3 (b) (1984).

See Model Statutory Close Corporation Supplement, Sec. 11 (1984).

See Model Statutory Close Corporation Supplement, Sec. 20 (1984).

See AMERICAN LAW INSTITUTE, PRINCIPLES OF CORPORATE GOVERNANCE : ANALYSIS

AND RECOMMENDATION (1994), § 1.06 [Closely Held Corporation]: “Closely held Corpo-
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ration” means a corporation the equity securities [§ 1.20 ] of which are owned by a small
number of persons, and for which securities no active trading market exists.

25 See AMERICAN LAW INSTITUTE, PRINCIPLES OF CORPORATE GOVERNANCE : ANALYSIS
AND RECOMMENDATION (1994), § 1.31 [Publicly Held Corporation]: “Publicly held Cor-
poration” means a corporation that as of the record date for its most recent annual share-
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26 See Delaware General Corporation Law, Sec. 342 (2003).
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27 See Delaware General Corporation Law, Sec. 343 (a) (2003).

28
See MELVIN ARON EISENBERG, CASES AND MATERIALS : CORPORATIONS AND OTHER BUsI-

NESS ORGANIZATIONS 253 (New York : Foundation Press, 2000, 8th Edition).

29 See Delaware General Corporation Law, Sec. 202 (2003).
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See AMERICAN LAW INSTITUTE, PRINCIPLES OF CORPORATE GOVERNANCE : ANALYSIS

AND RECOMMENDATION (1994), § 1.10 [Controlling Shareholder] : (a) A “controlling
shareholder” means a person [§ 1.28] who, either alone or pursuant to an arrangement or
understanding with one or more other persons: (1) Owns and has the power to vote more
than 50 percent of outstanding voting equity securities [§ 1.40] of a corporation; or (2)
Otherwise exercises a controlling influence over the management or policies of the cor-
poration or the transaction or conduct in question by virtue of the person’s position as a
shareholder. (b) A person who, either alone or pursuant to an arrangement or understand-
ing with one or more other persons, owns and has the power to vote more than 25 percent
of outstanding voting equity securities of a corporation is presumed to exercise a contro-
lling influence over the management or policies of the corporation, unless some other
person, either alone or pursuant to an arrangement or understanding with one or more
other persons, owns and has the power to vote a greater percentage of the voting equity
securities. A person who does not, either alone or pursuant to an arrangement or under-
standing with one or more other persons, owns and has the power to vote more than 25
percent of outstanding voting equity securities of a corporation is not presumed to be in
control of the corporation by virtue solely of ownership of or power to vote voting equity

securities.
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1986); Naito v. Naito, 35 P. 3d 1068, 1079 (Or. Ct. App. 2001).

60 See Carol L. Kline, Note: Protecting Minority Shareholders in Close Corporations:
Modeling Czech Investor Protections on German and United States law, 23 BOSTON
COLLEGE INTERNATIONAL AND COMPARATIVE LAW REVIEW 229, 242-250 (2000).

See Robert C. Art, Supra note 52, at 381 (2003).

See Rexford Rand Corp. v. Ancel, 58 F. 3d. 1215, 1219 n.10 (7th Cir. 1995).
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See Revised Model Business Corporation Act, section 7.32 (1999); See also Zion v.

Kurtz, 405 N.E.2d 681 (N.Y. 1980).

See Julian Javier Garza, Rethinking Corporate Governance: The Role Of Minority

Shareholders-A Comparative Study, 31 ST. MARY’S LAW JOURNAL 613, 663-667

(2000).
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87 See Model Statutory Close Corporation Supplement , Sec. 20 (a) (1984).
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88 See Revised Model Business Corporation Act, section 7.32 (1999).
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89 See F. Hodge O’Neal & Robert B. Thompson, O’NEAL’S CLOSE CORPORATIONS :

LAw AND PRACTICE 37 (West Publishing Co., 3rd ed. 1993).
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Ibid., at 35, 43.

Ibid., at 90-92.
92 See Galler v. Galler, 203 N.E.2d 577, 584 (Ill. 1964).
% See F. Hodge O’Neal & Robert B. Thompson, supra note 89, at 41-42, 129-130.
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101 See Providence & Worcester Co. v. Baker, 378 A.2d 121, 124 (Del. 1977).

02 See Williams v. Geier, 671 A.2d 1368, 1370 (Del. 1996); See also Frank L. Seamons &

Carl F. Borge, Multiple Votes Per Share, 16 Bus. LAw. 400, 400-402 (1961).

See F. HODGE O’NEAL & ROBERT B. THOMPSON, O’NEAL’S CLOSE CORPORATIONS: LAW

AND PRACTICE 57 (West Publishing Co., 3rd ed. 1993).

See F. Hodge O’Neal & Robert B. Thompson, Supra note 103, at 35.
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109 See F. HODGE O’NEAL & ROBERT B. THOMPSON, O’NEAL’S OPPRESSION OF MINORITY
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SHAREHOLDERS § 3: 02 (West Group, 2nd ed., 2003).

10 See Julian Javier Garza, Sapra note 86, at 622 (2000).
" See Robert Charles Clark, Sapra note 13, at 500.
12 See F. Hodge O’Neal & Robert B. Thompson, supra note 109, at § 1:01.
13 See, e.g., Robert Charles Clark, supra note 13, at 500; See also Julian Javier Garza,
Sapra note 86, at 623.
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See Robert Charles Clark, Sapra note 13, at 499.

19 See Douglas K. Moll, Shareholder Oppression in Close Corporations * The Unan-
swered of Perspective, 53 VANDERBILT LAW REVIEW 749, 757-758 (April, 2000).

1

-238—



o

e R FAHA I VR R RE 4T

FABBRTLAARTE - B ALE R E LA
TR AE BB RAF O B BT - AR LBy 5
SHEMIEELER TRBRAAT REEZFUEHAL
Bk RAR LB SRR T — B X A B
¥R L FRA LA ERE LS - Bk PERRRA
AR AR A AR ) SRR D 30 4 B2 i
R BT Rk ARG BURRCE [ OR 2 B e st o (KB
AR RFRELETF AR RASHRLE FH AR L 8T AR
WAL IR &0 ABETRA & SR A 0
Bt A A\ A BRI AT IR I A T e AKX AR
R ) BUBER L FIad - B ) BURR RREE WK R €
B G4 AR SRR R E PR A AT LRR

120 sy gy 3 (6 o VA BT - plE BRI O Y 4 7092000234605

B TR I A RS B o G I R
GRAGEY T3 2 A o 2 R R T SR R I A
T S FINS I T15Y R I O R ST ISEEIT6TE L P AR )
(TIPS 5 2FSA 0 3 ] G ER  SE P (O (03 f
VEFL o IR R 8 B R MRl ST B
W

2 U5 5 Tl BV31TAELD 1YL 92 % VAR -

A 75 B I AT316 1V 2 (- (I SVISFET6TE Y100 Y1208V
PAV2HCEF - VIR - T WO o B BT Il ST2 R R 2
BTBD £ 56 0 4P 0 2 LY ST O R B - (R
Rk STAI3FED 3.0 o8 45 )+ 2% e = DA 2 0 T B0 4 (6 P22
oA 2 I R B B R O R 2 R T
i o SR T A 0 2RO I R 2l Y TN
S SR R R IS T -

2 G5 B (- fEE i 9285 -

121
122

123

-239-



48 M A g ERE

BORTIER R R R R e R TA B8 - F o
N BATH R SR AUCE (AR B BT BXER
B BRERRT OB+ $RA - (TR R 25
AR RNEHFTHRLER - T O 2 & KRB TTK
BAR ) BURR L H AR -

B2 IR AT BRER < REH T

—
nes 3

i b R A AR 8K 0 EANE LB R
T G DL EEATF i A REH 6 T8 (R
FEERT - BT R AR R RS HAERLE #9022
BAEAT » Faa e il o LR & L i 57 ) BRRUES
BB A3 i A A R FRRRARTR ) U AR
R DR R B UROR BB & 2 B0 AT R ) R
A - BB AR R RSN - DR
RACGE R T 98 PR Ny AT A Ble ) BUBRR
SHENF A E HFFL BB B AR AT B 2 R
RAEEBFEA B 2 0% -

P epm s pH RS RFT R (5) o DS - 96l 1234
236 » 2003 5F| o PYFIEHRTALI AR R (R S R R
AR B~ IR L R P (R (R R Ay L

g b IR L B
B (- 98 1 DTS ST IR T2 -

126

SRR BT RS B T VR (R
FE 0 601 > F194 > 20045 TF] -

—240-



o~

e R FAH A VR R RE 49

S RERARENT VYRR L TR RATE - TP EELF
Jo T o TR ST RVRAE - Pl ) RO R % R &SR
RLNTHFR - "D BRR A - F RS et s
Ta~RE- B s BRIl % AREEALK
BR BB RERFHRLRE M) DA REFRE -
W) BUBR 34 B Ry BB A2 218 B i
(i 7 el (R S ) BB R PR SR
AT RAE 7%%’97“}{51%127 i

= SRR
iR E

LBV TR E AR

BHELR RERE AT R FU0REQRL AR
"TQOARE TARAEE L% BATREE AR
(1) RHEEAREFHLSTHE AR RARAR BT - FEa
MAEBEEELRE  ARAAF LK SEFHERATAGE
(D) EHFARZENE - L FREFYTE  FERFK
THE: () BRERAEATOE B @R B2 B4~
KR A EECEDADRRLE L8 (IV) AR RES
TRERERE - TR RERE AR R AR ERL
TRl E LR HHETRRAT - MRk o g
¥ PR 28 BREREAR R AT RS -

127 See Douglas K. Moll, Sapra note 119, at 756-825.
128 See Model Business Corporation Act, section 14.30 (2) (2003).
129 See Robert C. Art, Sapra note 52, at 373.
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130
13

See Model Business Corporation Act, section 14.34 (a) (2003).

! See Michael E. Brown, Comment and Note: Missouri Close Corporations: Proposals to
Strengthen Protections for Minority Shareholders, 68 UMKC LAw REVIEW 145, 147
(Fall, 1999).

32 See Robert A. Ragazzo, Toward a Delaware Common Law of Closely Held Corpora-
tions, 77 WASHINGTON UNIVERSITY LAW QUARTERLY 1099, 1118 (1999).
133 E.g., Alabama, Arizona, Connecticut, Florida, Idaho, Mississippi, Nebraska, Utah,
Alaska, California, New York, Rhode Island, Illinois, and Minnesota.
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TR RAEREERH S TEAREIRT RIS - &7
o SRR R E R ¢ A A SRR AT
RARREERHY —DEREERF AR RE) K
FEORAT S~ DT MM S 8 e O B o
Sk K TR DA -

()Donahue v. Rodd Electrotype Company of New England, Inc. &

others'3°

DxAHE

A % Jri 45 Donahue = G745 Rodd B 47 A A R 7 — 75 Harry
Rodd (5 $URR> — ) BBy * T A— ok URB PR 2B
By BB T ERAE BEE TR - 4 o #74RoddE 4
AR TER B G H ERER TARKL G H R RS - 7

134 See, e.g., Donahue v. Rodd Electrotype Company of New England, Inc. & others, 328
N.E. 2d 505 (Mass. 1975); Litle v. Waters No. 12155, 1992 Del. Ch. LEXIS 25 (Del. Ch.
Feb. 10, 1992); Baker v. Commercial Body Builders, Inc., 507 P. 2d 387, 394 (Or.
1973); Naito v. Naito, 35 P. 3d 1068, 1073-1074; 2001 Ore. App. LEXIS 1759 (Or. Ct.
App. 2001).

135 See 328 N. E. 2d 505 (Mass. 1975).
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SHEZ A RENEFZ pr— BREFLTRA
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A FA - FEER#EERA TR BE - X4 17E
AE—INTFHRERR - T ZAR & Efgs DT REA
B 2 M T R RAE BE 2 AR T AR AR e R T
% FRUKE=GEXTILELA M AR SRETEHEA

136 See No. 12155, 1992 Del. Ch. LEXIS 25 (Del. Ch. Feb. 10, 1992).
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FRCOITH My Bk eS  WRB T B E AT AR BH RIA
A — B TR A BREARE D 2 E R A H
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(3)Baker v. Commercial Body Builders, Inc.™

OEC ey

B ANA R USSR BT Rl — 8 XF (Silers) &
B GRS AEAE L TEY AT SR T AT
EENES 3.0 B PV YNCER S TS e
BT LR A - SR B LRI T\
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B R s B AR B — R R ESAR B
AAFELERTEO LT REFTRE—fRRARRA &
B UG B e & ek AU VSR R - R DUE
P RS R E AR RTREK LIk Rt LB RRA - %R
A—TFARMER] B FEATHEXR  KEaBEIAL -

7

137 See 507 P. 2d 387, 394 (Or. 1973).
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F E50% A flefh &3 9 5% F a7y DBERA B TR
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% B 4 - BillA— LIS F 40 o (Bl T
KPR & T EAR RS E T 0 2 ¥4Sam
HERTHEELE IR EFEHE FREFUAA LBl 7%
B R - Sam /il R IR TE A F AR TOR ST E EBIll 2 T % 7
B BEERE N RHR K K ERATFAR LY EIERERE -
(BRE & AF s pBill 5 45 £ E2 358 /PO R - Dl
HERFAT © LHAF LRPVK S HARBTAE - AREHA 2
RIS BBl K Sam . F 4 - BRI R A
I (R Sam . 2 BT 0 BAIPATER Y A Rl 1 B
#l - BRGNS SR BBl F 4 AR Al B

138 Gee 35 P. 3d 1068, 1073-1074; 2001 Ore. App. LEXIS 1759 (Or. Ct. App. 2001).
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R KF, SamZ AT H L BT & - BE—IVN\F UL PR
R 3 B ESE TR QAT 2 T [ENE R R L TR AR
Bt BRAAT REFEHRETS - LEREEL - REY
B - | RRRE R E PR IR e =

2. & B iy

/ﬁﬁ%’ﬂ%@ﬁﬁW\%#ﬁN&%ﬁ%N%%ﬁi%M%
W AR BURDR 2 RER DD BURR 2 & ZHH (reasonable
expectations ) zﬁj/j%:l% ) %@T@ﬁﬁ&ﬁlﬁ%ﬁéjﬁ&@@”g .l
T ULERURR 2 AT % B B F W% ( wrongfulness ) ?73@;:/%1% o fle
B RS D DR R T e A (TR &
ROET R (20 A AE— TR AES A= E LT

139 See, e.g., In re Judicial Dissolution of Kemp & Beatley, Inc., 473 N.E. 2d 1173; 484

N.Y. S. 2d 799 (N.Y. 1984); McCallum v. Rosen’s Diversified, Inc., 153 F. 3d 701 (8th
Cir 1998) (applying Minnesota law); Brickman v. Brickman Estate at the Point, Inc., 677
N.Y.S. 2d 600 (N.Y. App. Div. 1998); Exadaktilos v. Cinnaminson Realty Co., Inc., 400
A. 2d. 554, 561 (N.J. Super. Ct. Law Div. 1979); Machmeier v. Southside Press, Ltd.,
435N.W. 2d 377 (Iowa Ct. App. 1988).
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(DIn re Judicial Dissolution of Kemp & Beatley, Inc.'*"

DEMAHR

P75 Kemp & Beatley, Inc. 2 A AP BT ZAH - K BT
THEM ﬁ&}ﬁ?{/i&;%/\/& o K%%i@ADissin&Gardstein% 2] %5?;
AR A ERILE T4 XY = FR K FRRKE]
20.33% - (2 R HRK N A AR R ERKE SR
A B RS R e A R TR 5 DTN
RISl IR B ATt K O - LB —
RN= & TR ot — SRR A 2 792 (R
FARRE  BAIAARELE FERGFH T 3 AT K
SRR AR R - B - B AR A
FOLGERIGL G 8 DR RS WARTRBEEFRAZL
THBA SRS - A TR - B R =+ R
A TR AR D BRI FEE REK Y S S
8 ERPTAA LIS FE A

DRFRF

Cookez /£ B & %A\ A Re&H R NSt - BARARY
5 SRR RIS - HOERE R 7 e s 2y 4 2
B - (SRR s TERAL T - AR RAS
FAERREAAAREL L THFRAL 2 MRS -

140 See F. HODGE O’NEAL & ROBERT B. THOMPSON, Sapra note 103, at 132-133; See also

Davis v. Sheerin, 754 S.W. 2d 375 (Tex. Ct. App. 1988).
141 See 473 N.E. 2d 1173 ; 484 N.Y. S.2d 799 (N.Y. 1984).
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(2)McCallum v. Rosen’ s Diversified, Inc.*?

xR

B B AR D BOBOR - RPN A AR L HYTR -
FAEERESTR R BERTRY A BT R
PARREE LYY D EM KT E— U/ RERE
ZBRRERL - FERKE SERRE TREAFRIEA
AVFEEETRAZRY  EE AR BN ST B TR -
TR SR 2 - s 2 T W R B A H TR A
HRELFARBF AL ARRRMERERR  RELHR
# R TR TR FE AR LRS-

142 See 153 F. 3d 701 (8th Cir 1998).

-250—-



o~

4 +z4a- FAHAd VR A RE 59

VKRR

A R R IR s A8 (R - $E 24
B T RITHA G P AR TR E RS 4 S HITR
LA BHREEERN - L RARIG - B R T
L RFERD AR R B R AR W (LB - R
D+ R RE R AR TR Ry AT AR -

(3)Brickman v. Brickman Estate at the Point, Inc.'®
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AFREBKGTRENA L E $AH B E R 8K
M - ARG ZRET G REEST R BB E IR LK
F AT ARAA LB E
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R BB - b R esfes T Y4 RERFIH R4
AFA B ELARERE > LT RS ALC S AT RS PR LK
5 B B ERREREA N RERE L FXRTRE - L
A (P75 ) AFKAXCHLHRDRF -

(4)Exadaktilos v. Cinnaminson Realty Co., Inc.!

OEHER

S 2 R R TN AR RAFOR R TR - R
52 R i AR 200 T A AR 22 T
%/% ﬁ&'ﬁﬁﬁi/\ ’ /ﬁé‘ﬁh—*/\?glj%%ﬁélsmrdas ( E‘F’]’%W
B R0y - AR B BT TR 5 20% 2 A

44

143 See 677 N.Y.S. 2d 600 (N.Y. App. Div. 1998).

144 See 400 A. 2d. 554, 561 (N. J. Super. Ct. Law Div. 1979).
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(5)Machmeier v. Southside Press, Ltd. "
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#75Southside Press, Ltd. AH H}ﬁ%%ié@ﬁ% RE#gar - 3 E{}}E_
R E R FEREE A - 5= (BT % R S &
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MEML G - LY RRBRAR L WER K BV JRR 2+
B (B A RAERIAR W EEAR ER T 0L B B
FOTER Tl R R - B BRI R 2 e

145 G 435 N.W. 2d 377 (Towa Ct. App. 1988).
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146 See Robert A. Ragazzo, Toward a Delaware Common Law of Closely Held Corpora-

tions, 77 WASHINGTON UNIVERSITY LAW QUARTERLY 1099, 1117-1119 (1999).
147 Ibid., at 1147-1150.

148 e Or. Rev. Stat. 60.952 (2) (2001); 805 L. Comp. Stat. 5/12-56 (b) (1999).
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The Protection on Minority
Shareholders of Closely Held
Corporations

Chih-Cheng Wang’
Abstract

According to the traditional company legal system, whether the
rights of a closely held corporation’s minority shareholders can be pro-
tected once they are encroached upon by the majority is a timely issue
due to the lack of a public market for such shares and the de facto diffi-
culty of share transferring. Another issue is that minority shareholders
cannot fully carry on the management because of their minority shares
ownership. Many systems are governed by the Merger and Acquisition
Law such as the contract between shareholders, the contract between
shareholders and the corporation, the limitation of the transfer of shares
and setting the pledge, but in fact this is a variation of the rule of the
Merger and Acquisition legal system. At the same time, the sharehold-
ers’ investment recovery or protection system have not been built up.
The bill “The amendment of the Company Law” held by the CEPD,
Taiwan, also refers to the closely held corporation legal system from the

US and Japan and introduces an amendment in the chapter of “The

*

Associate Professor of Law, National Chung Cheng University (Taiwan); Ph.D. of
Law, National Cheng Chi University (Taiwan).
Received December 2, 2004; accepted May 2, 2005

-273—



82 M4 AF % F A4 s

Limited Liability Company” to increase the flexibility of company or-
ganization under Company Law. Nevertheless, the most controversial
issue in the development of the US and Japan’s closely held corporation
legal system focuses on the means of protecting minority shareholders
(sometimes referred to as non-controlling shareholders). The litigation
and the holdings from these countries, collected and arranged, would be
helpful for the promotion of the closely held corporation law. Besides
the basic concept of the closely held corporation legal system, the pro-
tection of the rights of minority shareholders is also a subject of empha-
sis in this study. The litigation and the holdings of US and Japan will be
collected and analyzed as a reference in order to build up and promote
the closely held corporation legal system. Furthermore, in terms of
explanation and litigation, the relative rules of “The Proposal on the
Amendment of the Company Law” held by the CEPD and the Merger
and Acquisition Law will be analyzed to advance the legal system of

closely held corporations in the R.O.C.

Keywords: Closely Held Corporation, Minority Shareholders, Non-Controlling
Shareholders, Merger and Acquisition Law, Shareholder
Agreement, Voting Agreement, Voting Trust, Chapter, Subchapter
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