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Dear Mr. Hu: 

 

We reviewed the August 15, 2017 supplemental response and have the following 

comments. 

 

General 

 

1. You indicate in response to comment 1 in our August 14, 2017 letter that the 

solicitation was exempt from the proxy rules under Rule 14a-2(b)(2) of Regulation 

14A.  We wish to advise you that: 

 

 The 10 person exception to solicitation under Rule 14a-2(b)(2) of Regulation 

14A is unavailable for an issuer’s solicitation. 

 

 Action by an affiliate is usually on the issuer’s behalf. 

 

Please clarify why you believe that no solicitation occurred with respect to the 

shareholders who consented to the action, or why you believe an exemption is 

available.  As noted in comment 1 in our August 14, 2017 letter, we understand 

that your directors and executive officers owned 18.9% of outstanding shares on 

the record date, leaving holders of an additional 32.9% of your outstanding shares 

who would have consented.  If you are unable to conclude that no solicitation of 

these shareholders occurred or that an exemption is available, please file a 
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preliminary proxy statement on Schedule 14A.  See Rule 14a-2 of Regulation 

14A. 

 

You may contact Edward M. Kelly, Senior Counsel, at (202) 551-3728 or me 

at (202) 551-3765 if you have any questions. 

 
Very truly yours, 

 

      /s/ Pamela A. Long 

             

      Pamela A. Long 

      Assistant Director 

      Office of Manufacturing and Construction 


