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ᴍ Ὲ  

Ԋ ᵬ└  
 

ѿ   ↕ 

ѿ  ᴍ Ὲ Ҋץ̂ ľῈ Ŀȁľ҉ Ὲ Ŀ̃ ҹ

Ὲ ̆Ḇ Ὲ ᵬ̆ ȇҬ ֲ ῍ Ὲ

Ȉ̂ Ҋץ ľȇῈ ȈĿ̃ȇҬ ֲ ῍ ├ Ȉȇ҉ Ὲ

Ԋ Ⱳ Ȉ̂ Ҋץ ľȇ Ⱳ ȈĿ̃ȇ҉ ├֜ ҉

Ὲ 1 ĺĺ ᵬȈȇ҉ Ὲ ‰↕Ȉ

῏ ȁ ȇ ᴍ Ὲ Ȉ̂ Ҋץ

ľȇῈ ȈĿ̃ ̆ └ └ Ȃ 

ԋ  Ԋ Ҍ Ὲ ᴋ Ԋ ῒז Ⱶ̆ ҍῒ

Ὲ ῒҺ қȁ └ֲҌ ≠ ῏ ̆

ῒז ῒ ∞ ῏ ԊȂ 

҈  Ԋ ҉ Ὲ ῃᵣ қ ḤҍאָאלӈⱵȂ Ԋ

῏ ȁ ȁҬ ├ ᴪ̂ץҊ

Ҭ ᴪ̃ ȁ ├֜ ҙⱵ ↕ ȇῈ Ȉ ̆

̆ ԊᴪҬ ҍ‗ ȁ └ ȁҒҙ ᵬ

̆ Ὲ ᵣ≠ ̆Ḡ Ҭ қ Ȃ 

 Ԋ ̆Ҍ ҉ Ὲ ῒҺ қȁ

└ֲȁ ῒזҍ҉ Ὲ ≠ ῏ ᵝ ҩֲ Ȃ

Ԋ ῒ ’̆ Ὲ

Ȃᴋ ₮ ̆ Ὲ ̆

₮ ‗ ̆ ₮ Ȃ 

ԓ  Ԋ ↕҉ ҈ ῤ҉ Ὲ ᴋ Ԋ̆

Ḡ ⱬ Ԋ Ȃ 
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Έ  Ὲ ᴋ Ԋ ֲ Ҭ̆ῒҬ ѿ ᴪ Ғҙֲ Ȃ 

ᴪ Ғҙֲ ΐ Ғҙ Ύᴪ

ֲ Ȃ 

҂  Ὲ Ԋ Ԋᴪ ᶛҌ ᵞԍ҈№ӊѿȂ Ԋ₮

Ҍ ᴆ ῒזҌ ̆

Ὲ Ԋ Ҍ⌠ ῏ ֲ ̆Ὲ

Ԋֲ Ȃ 

ῇ  Ԋ Ҭ ᴪ ̆ ⱴҬ ᴪ ῒ

Ȃ 

ԋ   Ԋᴋ  

Ӝ  ᴋ Ὲ Ԋ Ҋ↓ ᴆ̔ 

̂ѿ̃ ȁ ῒז ΐ̆ ᴋ҉ Ὲ Ԋ

̕ 

̂ԋ̃ ΐ └ ̕ 

̂҈̃ ΐ ҉ Ὲ ᵬ ̆ ῏ ȁ ȁ

↕̕ 

̂ ̃ ΐ ԓ ҉ץ Ԋ ȁᴪ

ᵬ ̕ 

̂ԓ̃ ΐ ҩֲ ̆Ҍ Ḥ Ҍ ̕ 

̂Έ̃ ȁ ȁҬ ᴪ ȁ ├֜ ҙⱵ ↕ ȇῈ

Ȉ ῒז ᴆȂ 

 ҹḠ Ԋ ̆Ҋ↓ֲ Ҍ ᴋ Ὲ Ԋ̔ 

̂ѿ̃ Ὲ ῒ ᴑҙᴋ ֲ ῒ ֪ ȁҺ

ᴪ῏ ̕ 

̂ԋ̃ Ὲ ᴍ1%҉ץ Ὲ ╠

қҬ ֲ қ ῒ ֪ ̕ 
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̂҈̃ Ὲ ᴍ5%҉ץ қ ᵝ

Ὲ ╠ԓ қ ᵝᴋ ֲ ῒ ֪ ̕ 

̂ ̃ Ὲ қȁ └ֲ ᴑҙᴋ ֲ ῒ

֪ ̕ 

̂ԓ̃ ҍ Ὲ ῒ қȁ └ֲ ῒ ᴑҙ

ҙⱵ ֲ ̆ ҙⱵ ᵝ ῒ

қȁ └ֲᴋ ֲ ̕ 

̂Έ̃ ҹ Ὲ ῒ қȁ └ֲ ῒ ᴑҙ

ᶫ Ⱶȁ ȁ ȁḠ Ⱶ ֲ ̆ ᵖҌ ԍ

ᶫ Ⱶ Ҭ׃ ῃᵣֲ ȁ ֲ ȁ

҉ ֲ ȁ ᴩֲȁ Ԋȁ ֲ Һ

ֲ̕ 

̂҂̃ ԋҩ ῤ ΐ ѿ Έ ↓ҽ ֲ

̕ 

̂ῇ̃ ȁ ȁҬ ᴪ ȁ ├֜ ҙⱵ ↕

Ὲ Ҍΐ ῒֲז Ȃ 

╠ “Һ ᴪ῏ ” ᾞ ȁᾞ Ẽȁ Ẽ

ȁ Ẽ ᾞ ȁ Ẽȁ Ẽ ̕“

ҙⱵ ” ȇ ҉ ↕Ȉ ȇῈ Ȉ ֜

қ ᴪ Ԋ ̆ ├֜ ῒז Ԋ “̕ᴋ ”

ᴋ Ԋȁ Ԋȁ ֲ ץ ῒז ᵬֲ Ȃ ̂ ̃

̂Έ̃ Ҭ ҉ Ὲ қȁ └ֲ ᴑҙ̆

Ҍ ȇ ҉ ↕Ȉ 6.3.4 ̆ҍ҉ Ὲ Ҍ ῏

῏ ᴑҙȂ 

Ԋ ’ ̆ ’ ֜ Ԋ

ᴪȂ Ԋᴪ ᴋ Ԋ ’ ᵀ ₮ΐҒ

̆ҍ Ȃ 



 4 

ѿ  ҉ ӊ ̆ ԊṜ ֲ Ҋ↓ ̔  

̂ѿ ȇ̃Ὲ Ȉ ῏ԍ Ԋᴋ ̕ 

̂ԋ ȇ̃Ҭ ֲ ῍ ῈⱵ Ȉ῏ԍῈⱵ Ὶᴋ Ⱶ ̂

̃̕  

̂҈ ȇ̃ Ⱳ Ȉ ῏ ̕ 

̂ ̃Ҭ῍Ҭ ȁҬ῍Ҭ ȇ῏ԍ Ҭ Ὲ

̂ ̃ᴡ ᴋ҉ Ὲ ȁ Ὲ Ԋȁ

Ԋ Ȉ ̂ ̃̕  

̂ԓ̃Ҭ῍Ҭ ȇ῏ԍ ѿ ᾴ ᴑҙῚ

̂ᴋ ̃ Ȉ ̂ ̃̕  

̂Έ̃Ҭ῍Ҭ ȁ ȁ ȇ῏ԍⱴ Ṥ

Ȉ ̂ ̃̕  

̂҂̃Ҭ ֲ ȇ ᴍ└ ҙ Ԋ Ԋ└

Ȉ ῏ ̂ ̃̕  

̂ῇ̃Ҭ ᴪȇ ├ Ԋȁ Ԋȁ ֲ

ҙֲ׆ Ⱳ Ȉ ῏ ̂ ̃̕  

̂Ӝ ȇ̃ ҙ Ԋ̂ Ԋ̃ ֲ ᴋ

Ⱳ ȈȇḠ Ὲ Ԋȁ Ԋ ֲ ᴋ ȈȇḠ

Ԋ Ⱳ Ȉ ῏ ̂ ̃̕  

̂ ̃ῒז ȁ ȁ ├֜ ȇῈ Ȉ

Ȃ 

ԋ  ҉ ӊ ̆ ԊṜ ֲҌ Ҋ↓Ҍ ̔  

̂ѿ̃ 36ҩ ῤ ├ ̆ ⌠Ҭ ᴪ

῏⅝Ԋ ̕ 

̂ԋ̃ ├ ̆ Ҭ ᴪ
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῏ ᶶ ̆ ̕ 

̂҈̃ 36ҩ ῤ ⌠ ├֜ Ὲ 3 ҉ץ

̕ 

̂ ̃ Ḥ Ҍ ̕ 

̂ԓ̃ ᴋ Ԋ ң ֪ ₮ ӞҌ

ῒז Ԋףҹ₮ Ԋᴪᴪ Ԋᴪ қ ᴪԇץ

Ⱶ̆ 12ҩ ̕ 

̂Έ̃ ├֜ ῒז Ȃ 

҈ ᴪץ  Ғҙֲ ᴍ ҹ ԊṜ ֲ ̆ ΐ ү

ᴪ Ғҙ ̆ Ҋ↓ ᴆӊѿ̔ 

̂ѿ̃ΐ Ύᴪ ̕ 

̂ԋ̃ΐ ᴪ ȁ Ⱶ Ғҙ ȁ◐ ץ

҉ ᵝ̕ 

̂҈̃ΐ ̆ғ ᴪ ȁ Ⱶ

Ғҙ ᵝ 5 ῃ҉ץ ᵬ Ȃ 

҈   Ԋ ȁ ҽ ᴋᾧ 

 Ὲ Ԋᴪȁ Ԋᴪȁ Ὲ ᴍ1%҉ץ

қ ץ ₮ ԊṜ ֲ̆ қ ᴪ ҽ‗ ̕ Ԋ

ҽ ‗ ȇῈ Ȉ ῏ Ȃ 

ᶭ Ḡ Ὲץ қ ῒףҹ ᶏ

Ԋ ≠Ȃ 

ѿ ֲҌ ҍῒ ≠ ῏ ֲ ῒז

῏ ℗ֲ ᵬҹ ԊṜ ֲȂ 

ԓ  Ԋ ֲ ╠ ֲ Ȃ ֲ

ᾟ№ԅ ֲ ҙȁ ȁ ȁ ᵬ ȁῃ Ὶ
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ȁ Ḥ Ҍ ’̆ ῒ ᴋ

Ԋ ῒז ᴆ ̆ ֲ ῒ ᴋ

Ԋ ῒז ᴆᵬ₮Ὲ Ȃ 

ҽ Ԋ қ ᴪ ╠ Ὲ̆ Ԋᴪ Ὲ ҉

ῤ Ȃ 

Έ  Ὲ ᴪ ֲᴋ ̆

Ȃ 

ҽ Ԋ қ ᴪ ╠̆Ὲ ҉ ╠

῏ῤ ̆ ԊṜ ֲ ῏ ├֜

Ȃ ῏ ȁ‰ ȁ Ȃ 

├֜ ᶭ ԊṜ ֲ ῏ ̆

∞ ԊṜ ֲ ᴋ ₮ ̆Ὲ

Ȃ 

қ ᴪ ҽ Ԋ ̆Ὲ Ԋᴪ ԊṜ

ֲ ├֜ ₮ ’ Ȃ ԍ ├֜

₮ ԊṜ ֲ̆Ὲ Ҍ ֜ қ ᴪ ҽȂ ֜

қ ᴪ ̆ Ȃ 

҂  Ὲ қ ᴪ ҽң ҉ץ Ԋ ̆ └ȂҬ

қ ‗ ’ Ȃ 

ῇ  Ԋ ᴋ ҍ Ὲ ῒז Ԋᴋ ̆ᴋ ̆

ץ ᴋ̆ᵖ ᴋ Ҍ Έ Ȃ Ὲ ᴋ Ԋ 6

̆ Ԋ ӊ 36ҩ ῤҌ ҹῈ ԊṜ

ֲȂ Ὲ ҉ ╠ ᴋ Ԋ̆ῒᴋ

Ȃ 

Ӝ  Ԋᴋ ╠̆Ὲ ᶭץ ῒ ⱵȂ ╠

Ԋ Ⱶ ̆Ὲ ΐᵣ ᶭ Ȃ Ԋ

̆Ὲ ԇץ Ȃ 
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ԊҌ └ Ӝ ѿ ԋ ̆

Ả ⱵȂ ₮ ̆ Ԋᴪ

Ԋ ῒ ⱵȂ 

Ԋ ╠ ₮ Ⱶ Ԋᴪ

ῒҒ ᴪҬ Ԋ ᶛҌ Ⱳ Ὲ

̆ ԊҬ ᴪ Ғҙֲ ̆Ὲ ╠

Ԋ ӊ Έ ῤ Ȃ 

ԋ  Ԋ ֪ ₮ Ԋᴪᴪ Ȃ Ҍ ֪ ₮ ᴪ ̆

Ԋ Ԋᾢ ᴪ ̆ ̆ ӥ ῒז

Ԋףҹ₮ Ȃ 

Ԋ ң ֪ ₮ Ԋᴪᴪ ̆ӞҌ ῒז

Ԋףҹ₮ ̆ Ԋᴪ Ԋ ӊ ҈ ῤ

қ ᴪ Ԋ ⱵȂ 

ԋ ѿ  Ԋ ᴋ ╠ ץ ₮ Ȃ Ԋ Ԋᴪ

֜ӥ ̆ ᴋᵥҍῒ ῏ ῒ ҹ Ὲ

қ ṽ ֲ ’ ȂῈ Ԋ

῏ Ԋ ԇץ Ȃ 

Ԋ Ὲ Ԋᴪ
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̂ԋ̃ ȇ Ⱳ Ȉ ԋ ҈ ȁ ԋ Έ ȁ ԋ ҂

ԋ ῇ ↓҉ Ὲ ҍῒ қȁ └ֲȁ Ԋȁ

ֲ ӊ ≠ ‖ Ԋ ̆Ḇᶏ Ԋᴪ‗

҉ Ὲ ᵣ≠ ̆Ḡ Ҭ қ ̕ 

̂҈̃ ҉ Ὲ ᶫҒҙȁ ̆Ḇ Ԋ

ᴪ‗ ̕ 

̂ ̃ ȁ ȁҬ ᴪ ȇῈ Ȉ ῒ

ז Ȃ 

ԋ ҈   Ԋ ᶏץҊ ≢ ̔ 

̂ѿ̃ Ҭ׃ ̆ Ὲ ΐᵣԊ ȁ

̕ 

̂ԋ̃ Ԋᴪ ҳ қ ᴪ̕ 

̂҈̃ Ԋᴪᴪ ̕ 

̂ ̃ᶭ Ὲ қ қ ≠̕ 

̂ԓ̃ Ὲ Ҭ қ Ԋ ̕ 

̂Έ̃ ȁ ȁҬ ᴪ ȇῈ Ȉ ῒ

ז Ȃ 

Ԋ ᶏ╠ ѿ ҈ ↓ ̆ ῃᵣ

Ԋ Ȃ 

ԋ  Ԋ ᶏ ѿ ↓ ̆Ὲ Ȃ҉ Ҍ

ᶏ ̆Ὲ ΐᵣ ’ Ȃ Ԋ Ԋ

₮ΐ Ҋ↓ῤ ̔ 

̂ѿ̃ Ԋ ’̕ 

̂ԋ̃ ᶭ ̆ ȁ ᴆȁ

ῤ ̕ 
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̂҈̃ Ԋ ̕ 

̂ ̃ Ὲ Ҭ қ ȁ ץ Ὲ

̕ 

̂ԓ̃ Ȃ Ԋ ₮Ḡ ȁ

̆ ῏ Ԋ ȁ

Ȃ 

Ԋ ₮ΐ ̆ ҉

Ԋᴪ̆ҍῈ ῏Ὲ Ȃ 

ԋ ԓ  ҉ ҉ Ҍ ᶏ Ὲ̆ ῏ ’

ԇץ Ȃ Ԋᴪᴪ ╠̆ Ԋ ҍץ Ԋᴪ ӥ

̆ Ԋ ȁ ᾟ ȁ ₮ Ȃ

Ԋᴪ ῏ֲ Ԋ ₮ ȁ

̆ Ԋ ḱ ’Ȃ 

ԋ Έ  Ὲ ԊᴪҬ ᴪȂ ᴪ ҹҌ Ὲ

ᴋ ֲ Ԋ ῒ̆Ҭ Ԋ ̆

ԊҬᴪ Ғҙֲ ᴋ ֲȂ 

Ὲ ԊᴪҬ ᴪȁ ҍ ᴪ

ᴪȂ ᴪȁ ҍ ᴪҬ Ԋ ᴋ

ֲȂ 

ԋ ҂  Ԋ Ԋᴪ ̆ ΐᵣ

ᶭ ȁ Ԋ ȁ ץ Ὲ

Ҭ қ ȂῈ Ԋᴪ‗ ̆

Ԋ ̆ Ԋᴪ‗ ᴪ Ҭ Ȃ 

ԋ ῇ  Ԋ ῏ ȇ Ⱳ Ȉ ԋ ҈ ȁ ԋ Έ ȁ

ԋ ҂ ԋ ῇ ↓Ԋ ῏ Ԋᴪ‗ ’̆

ȁ ȁҬ ᴪ ȁ ├֜ ҙⱵ ↕

ȇῈ Ȉ ̆ қ ᴪ Ԋᴪ‗ ̆
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Ԋᴪ ̆ ץ Ὲ ᵬ₮ӥ Ȃ

Ԋ ̆Ὲ Ȃ 

Ὲ ╠ ᵬ₮ ̆ Ԋ ץ Ҭ

ᴪ ├֜ Ȃ 

ԋ  ԊҒ ᴪ  

ԋ Ӝ  Ὲ Ҍ ῃ Ԋ ⱴ ᴪ Ҋץ̂

ԊҒ ᴪ Ȃ̃ 

҈  Ҋ↓Ԋ Ὲ ԊҒ ᴪ ῃᵣ Ԋ

̆ ֜ Ԋᴪ ̔ 

̂ѿ̃ ῏ ֜ ̕ 

̂ԋ̃ Ὲ ῏ ᾧ ̕ 

̂҈̃ Ὲ ̆ Ԋᴪ ᵬ₮ ‗

̕ 

̂ ̃ ȁ ȁҬ ᴪ ȇῈ Ȉ

ῒזԊ Ȃ 

҈ ѿ  Ԋ ᶏץҊ ≢ ╠ Ὲ ԊҒ ᴪ ̔ 

̂ѿ̃ Ҭ׃ ̆ Ὲ ΐᵣԊ ȁ

̕ 

̂ԋ̃ Ԋᴪ ҳ қ ᴪ̕ 

̂҈̃ Ԋᴪᴪ Ȃ 

Ԋ ᶏ҉ ̆ ῃᵣ Ԋ Ȃ

Ԋ ᶏ ѿ ↓ ̆Ὲ Ȃ҉ Ҍ

ᶏ ̆Ὲ ΐᵣ ’ Ȃ 

҈ ԋ  ԊҒ ᴪ ץ Ὲ ῒזԊ Ȃ 
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ѿ  ԊҒ ᴪ ῃ ᴆ Ԋᴪ ӥ ̆ Ὲ

̆ ֜ Ὲ Ḡ Ȃᴪ

ῃ ᴆ Ḡ Ȃ 

ԋ  ₮ ᴪ Ԋ ᴪ Ԋ Ḡ ӈⱵ Ҍ̆

῏Ḥ Ȃ 

҈  Ὲ ҹ ԊҒ ᴪ ᶫḂ≠ Ȃ 

҈  Ԋ
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’ Ȃ Ҋ↓ῤ ̔ 

̂ѿ̃₮ Ԋᴪ ȁ ’̆₮ қ ᴪ ̕ 

̂ԋ̃ ҍ ԊᴪҒ ᴪȁ ԊҒ ᴪ ᵬ ’̕ 

̂҈̃ ȇ Ⱳ Ȉ ԋ ҈ ȁ ԋ Έ ȁ ԋ ҂ ȁ

ԋ ῇ ↓Ԋ ᶏȇ Ⱳ Ȉ ῇ ѿ

↓ Ԋ ≢ ’̕ 

̂ ҍ̃ῤ ⱲῈ ҙⱵ ᴪ ԊⱵ Ὲ

ⱵȁҙⱵ ’ Ԋ ȁ ’̕ 

̂ԓ̃ҍҬ қ ֜ ’̕ 

̂Έ̃ Ὲ ᵬ ȁῤ ’̕ 

̂҂̃ ῒז ’Ȃ 

Ԋ Ὲ ₮ қ ᴪ

Ȃ 

ῇ  Ԋ ῒז ᵬ Ὲ ȇ Ԋᴪ Ԋ ↕Ȉ ῏

Ȃ 

ԓ  Ԋ ᵬ ᴆ 

Ӝ  Ὲ Ḡ Ԋ֣ ҍῒז Ԋ ȂҹḠ Ԋ

ᶏ Ὲ̆ Ԋ Ὲ ’̆ ᶫ

̆ Ԋ ᵬȂ 

Ὲ ץ Ԋᴪ Ԋ ╠̆ Ԋ ҍ

ᾟ̆№ Ԋ ̆ Ԋ

’Ȃ 

ԓ  Ὲ Ԋ ₮ Ԋᴪᴪ Ҍ̆ ԍ ȁ

ȁҬ ᴪ Ὲ Ԋᴪᴪ

ᶫ ῏ᴪ ̆ ҹ Ԋ ᶫ ̕ ԊᴪҒ
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ᴪ ᴪ Ὲ̆ ↕҉ Ҍ ԍҒ ᴪᴪ ╠҈

ᶫ ῏ Ḥ ȂῈ Ḡ ҉ ᴪ Ȃ 

ԋ ԋ ҉ץ Ԋ ҹᴪ Ҍ ȁ Ҍᾟ№

ᶫҌ ̆ ӥ Ԋᴪ ₮ Ԋᴪᴪ

Ԋ ̆ Ԋᴪ ԇץ Ȃ 

ԓ ѿ  Ὲ ᶫ Ԋ ᵬ ᴆ ֲ ȂῈ

Ԋᴪ ӥ ҹ Ԋ ᶫ ꜛ̆ ׃ ’ȁ

ᶫ Ȃ Ԋᴪ ӥ Ḡ Ԋҍῒז Ԋȁ ֲ

ῒז ῏ֲ ӊ Ḥ ̆ Ḡ Ԋ

Ғҙ Ȃ 

ԓ ԋ  Ԋ ᶏ Ὲ̆ Ԋȁ ֲ ῏ֲ

̆Ҍ ȁ ῏Ḥ ̆Ҍ ῒ ᶏ

Ȃ 

Ԋᶭ ᶏ ̆ ץ Ԋᴪ ’̆

Ԋȁ ֲ ῏ֲ ԇץ ̆ ⌠ ΐᵣ

‗ ’ ῀ ᵬ ׅ̕ Ҍ ̆ ץ Ҭ

ᴪ ├֜ Ȃ 

Ԋ Ԋ Ḥ ̆Ὲ Ⱳ Ԋ

̕Ὲ Ҍԇ ̆ Ԋ ץ ̆ Ҭ

ᴪ ├֜ Ȃ 

ԓ ҈  Ԋ Ғҙ ῒז ᶏ Ὲ

Ȃ 

ԓ  Ὲ ԇ Ԋҍῒ Ȃ ‰

Ԋᴪ└ ̆ қ ᴪ ̆ Ὲ Ҭ Ȃ 

҉ ̆ ԊҌ ׆ Ὲ ῒҺ қȁ └ֲ

≠ ῏ ᵝ ֲ ῒז≠ Ȃ 
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ԓ ԓ  Ὲ ’ Ԋ ᴋḠ └ ץ̆ ᵞ

Ԋ Ȃ 

҂  ↕ 

ԓ Έ    └ Ԋ ̆ᶭ ῏ ȁ ȇῈ Ȉ ῒז

ᴆ ῏ Ȃ └ ҍ ῏ ȁ ȇῈ

Ȉ ῏ Ҍѿ ץ̆ ῏ ȁ ȇῈ Ȉ

ҹ‰Ȃ 

ԓ ҂  └ Ὲ қ ᴪ ‰ ḱ̆ ֞ ̆ Ԋᴪ

Ȃ 

 

ᴍ Ὲ  

   Ԋ   ᴪ 

ԋǹԋ ԋ  


	第一章 总 则
	第二章  独立董事任职资格
	第三章  独立董事的提名、选举和更换和任免
	第四章 独立董事的职责与履职方式
	第五章 独立董事的工作条件
	第七章 附则

