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4,602,547 American Depositary Shares

Representing 9,205,094 Ordinary Shares

eLong, Inc.

Filed Pursuant to Rule 424(b)(4)

Registration No. 333-119606

This is the initial public offering of eLong, Inc. We are offering 3,623,235 American Depositary Shares, or ADSs, and the selling
shareholders are offering an aggregate of 979,312 ADSs. Each ADS represents two ordinary shares. The initial public offering price
is US$13.50 per ADS. The ADSs have been approved to be quoted on the Nasdaq National Market under the symbol LONG.

Investing in our ADSs involves risks. See _Risk Factors beginning on page 14.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

Per ADS Total
Public offering price US$ 13.5000 US$ 62,134,385
Underwriting discounts and commissions US$ 0.9450 US$ 4,349,407
Proceeds, before expenses, to eLong, Inc. US$ 12.5550 US$ 45,489,716
Proceeds, before expenses, to the selling shareholders US$ 12.5550 US$ 12,295,262

The selling shareholders have granted the underwriters the right to purchase up to an aggregate of 690,383 additional ADSs to
cover over-allotments.

Deutsche Bank Securities

WR Hambrecht + Co
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Allen & Company LLC

The date of this prospectus is October 27, 2004.
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CONVENTIONS THAT APPLY TO THIS PROSPECTUS

Unless otherwise indicated, references in this prospectus to:

ADRs are to the American depositary receipts that evidence our ADSs;

ADSs are to our American depositary shares, each of which represents ordinary shares;

CAGR are to compound annual growth rate;

China orthe PRC are to the People s Republic of China, excluding for the purpose of this prospectus Hong Kong, Macau
and Taiwan;

Nasdaq are to the Nasdaq National Stock Market, Inc.;

RMB are to Renminbi, the legal currency of China;

shares or ordinary shares are to our ordinary shares, with par value US$0.01 per share;

U.S. GAAP are to generally accepted accounting principles in the United States of America;

US$ are to U.S. dollars, the legal currency of the United States; and

we , us , ourcompany , our and elong aretoelong, Inc., its predecessor entities and subsidiaries, and additionally, in t
context of describing our operations, our affiliated Chinese entities.

Unless otherwise indicated, our financial information presented in this prospectus has been prepared in accordance with U.S.
GAAP.

Solely for your convenience, this prospectus contains translations of certain Renminbi amounts into U.S. dollars at specified rates.

All translations from Renminbi to U.S. dollar amounts are made at the noon buying rate in the City of New York for cable transfers

of Renminbi as certified for customs purposes by the Federal Reserve Bank of New York. Unless otherwise stated, the translation
from Renminbi into U.S. dollars and from U.S. dollars into Renminbi has been made at the noon buying rate in effect on June 30,
2004, which was RMB 8.2766 to US$1.00. No representation is made that the Renminbi or U.S. dollar amounts referred to in this
prospectus could have been or could be converted into U.S. dollar or Renminbi amounts, as the case may be, at any particular rate
or at all. See Risk Factors Risks Related to Doing Business in the People s Republic of China Governmental control of currency
conversion may affect the value of your investment and Risk Factors Risks Related to Doing Business in the People s Republic of
China Fluctuation of the Renminbi may materially and adversely affect the value of your investment for discussions of the effects of
currency control and fluctuating exchange rates on the value of our ADSs. On October 27, 2004, the noon buying rate was
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PROSPECTUS SUMMARY

The following summary should be read in conjunction with the more detailed information, including the Risk Factors section and
the financial statements and related notes, appearing elsewhere in this prospectus. You should read the entire prospectus carefully
in evaluating an investment in our securities.

Overview

We are a leading online travel service provider in China. We utilize a centralized modern call center and web-based distribution
technologies to provide our services. We seek to serve China s emerging class of frequent independent travelers, or FITs, who
engage in business and leisure travel. We believe FITs to be a fast-growing, yet relatively underserved, segment of the
approximately RMB388 billion (US$46.9 billion) domestic travel market in China. Through our nationwide 24-hour toll-free call
center, our user-friendly Chinese and English language websites and our extensive reseller network, we provide our customers
with consolidated travel information and the ability to book rooms at discounted rates at over 2,600 hotels in more than 220 cities
across China. The majority of our hotel suppliers are three-, four- or five-star hotels, as rated by the China National Tourism
Bureau, catering to higher-end travelers. We also offer convenient air ticketing and other travel related services, such as rental
cars, vacation packages and corporate travel services, at competitive prices.

Since our inception in April 2001, we believe we have built one of the largest travel service distribution networks in China. We offer
our customers a wide selection of hotel rooms in all major cities in China, usually at significant discounts to published rates, and
guaranteed year-round room availability at many hotels. Our hotel booking volume has increased from approximately 389,000
room-nights in 2001 to approximately 1,032,000 room-nights in 2003. In the six months ended June 30, 2004, we booked
approximately 847,300 room-nights, compared to the approximately 343,600 room-nights we booked in the six months ended June
30, 2003. For the three months ended September 30, 2004, we booked approximately 538,000 room-nights. We offer our travel
suppliers access to aggregated consumer demand, giving them the ability to promote their hotels and other travel related services
to a large and growing base of customers at low incremental cost.

We also sell air tickets for all major airlines in China and many international airlines that operate flights originating from China. We
issue and deliver air tickets using a network of local agents throughout major cities in China. In the six months ended June 30,
2004, we sold approximately 93,600 air tickets, compared to approximately 20,700 air tickets we sold in the six months ended June
30, 2003. For the three months ended September 30, 2004, we sold approximately 81,000 air tickets.

We have experienced significant growth since we began operations in 2001. For the six months ended June 30, of 2004, we
generated revenues of RMB60.1 million (US$7.3 million), an increase of 146.3% over RMB24.4 million (US$2.9 million) generated
in the six months ended June 30, of 2003. We generated revenues of RMB74.4 million (US$9.0 million) for the year ended
December 31, 2003, an increase of 33.3% from 2002. We recorded net income of RMB1.6 million (US$0.2 million) for the year
ended December 31, 2003 and net loss of RMB9.3 million (US$1.1 million) for the six months ended June 30, 2004. Approximately
81.0% of our total revenues in 2003 and 79.9% of our total revenues for the six months ended June 30, 2004 were derived from our
hotel booking business with the remainder of our revenues being largely derived from sales of air tickets, short messaging services,
Internet advertising, the sale of co-branded and VIP membership cards and Internet services to hotels.
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Recent Developments

On August 4, 2004 we issued and sold 11,188,570 Series B preferred shares to a wholly-owned subsidiary of IAC/InterActiveCorp,
or IAC. In addition to its other businesses, IAC owns and operates, through its IAC Travel division, various online travel businesses,
including Expedia, Hotels.com, Hotwire and the WWTE private label. We used approximately one-half of the proceeds of the sale
of the Series B preferred shares to repurchase securities from our existing shareholders. In addition, we granted IAC options to
purchase additional ordinary shares, and a warrant to purchase a number of our high-vote ordinary shares that, if exercised, would
result in IAC s holding approximately 52% of our outstanding shares and approximately 96% of our voting power on a fully-diluted
basis. See Investment by IAC/InterActiveCorp for a more detailed description of the IAC investment and Description of Share
Capital Ordinary Shares and High-Vote Ordinary Shares for a description of our high-vote ordinary shares.

Our Opportunity

We expect the travel and tourism industry in China to continue to grow rapidly as China s economy continues to expand. China s

travel service industry is fragmented and inefficient. This fragmentation creates a market opportunity for our centralized reservation

platform offering comprehensive travel information and favorable terms negotiated with travel service suppliers across China. See
The Travel and Tourism Industry in China.

Our Strengths

We have quickly become one of the leading travel service providers in China by capitalizing on the following competitive strengths.

Brand leadership. As one of the early movers in the industry to adopt modern communications and Internet technologies, we
believe we have one of the best-known brands for travel services in China. We believe our customers associate the eLong brand
with value, convenience and innovation.

Nationwide reach for nationwide travel destinations. Our customers can make reservations for accommodation at over 2,600
hotels in more than 220 cities across China, and book domestic and international air tickets, vacation packages and rental cars by
calling our 24-hour call center from anywhere in China, or by booking through our websites or nationwide reseller network.

Total customer focus. We provide our customers with comprehensive travel information, allowing them to conveniently compare
prices, browse availability and amenity options, and select the price and supplier that best meet their individual travel needs. We
enhance customer experience through personalized care, loyalty rewards and continuous service improvements.

Strong supplier value. We offer our travel suppliers access to aggregated consumer demand and the ability to promote their
services at low incremental cost to a large and growing base of frequent independent travelers seeking higher-end travel services.
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Streamlined business operations through tailored information management systems. We have drawn on our in-depth
knowledge of the business practices unique to China s travel service industry to develop proprietary processes and
technology-based systems that enable us to coordinate effectively the activities of our staff, suppliers, agents and resellers. This

results in
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streamlined operations and stronger customer relationships through enhanced customer service.

Scalable and cost-efficient platform. Our technology-enabled platform is highly scalable, allowing us to expand our range of
services and extend our geographical reach without making major changes to our existing infrastructure or incurring significant
capital costs.

Experienced management. We believe that our management team, which includes Justin Tang, our Chairman, President and
Chief Executive Officer, and a seasoned team of senior managers with significant experience in the areas of travel service
operations, marketing, technology and finance, is one of the strongest management teams in the travel service industry in China.

Relationship with IAC/InterActiveCorp. 1AC s investment in our company has provided us with additional financial resources
consisting of up to approximately US$58.7 million from the proceeds of the sales of our Series B preferred shares, of which
US$29.3 million was used to repurchase securities from our existing shareholders. In addition, we believe that our business will
benefit from being aligned with IAC, which we believe is one of the leading global companies in online travel with what we believe
to be a broad product offering, strong technology platform, well-known brand, experienced management team and track record of
success.

Our Strategy

Our mission is to become the leading provider of travel services in China. We seek to achieve superior revenue and earnings
growth by pursuing the following key business strategies.

Strengthen brand awareness and marketing. We seek to strengthen consumer awareness of our brand by pursuing an
aggressive marketing strategy, which includes the following principal elements:

entering into marketing agreements with top Internet portals in China including Yahoo!China, Sohu.com and Tom.com;

co-marketing programs with prominent consumer brands;

promoting the eLong membership card in leading Chinese business publications;

entering into arrangements with commercial banks in their offering of co-branded credit cards; and

entering into arrangements with major Chinese telecommunications companies under which travel booking enquiries are
diverted to us from their service hotlines.

Table of Contents



Edgar Filing: eLong, Inc. - Form 424B4
Expand our range of travel services. We intend to capitalize on our leadership in hotel reservations utilizing a centralized,

modern call center and web-based distribution technologies and leverage the reach and efficiency of our distribution platform by
growing our air ticketing and other travel related services, such as vacation packages, car rentals and corporate travel services.

Enhance customer experience. We seek to enhance our customers experience by providing more personalized care, and by
strengthening and expanding travel supplier relationships to offer our customers a wider range of travel services.
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Enhance efficiency and profitability. We seek to enhance the efficiency of our operations and the profitability of our business
by taking advantage of our cost-effective call center and web-based distribution technologies.

Develop complementary merchant business. We seek to further enhance our profitability by developing a complementary
merchant business. We intend to begin selling pre-purchased hotel rooms and other services from selected suppliers, which we
believe will result in higher profit margins per transaction.

Enhance our technology infrastructure. We design and maintain our systems with a view to enhancing consumer-friendliness
and providing adaptive solutions for our hotel and other travel service suppliers. We seek to streamline our transaction processes
through ongoing technology upgrades to our transaction and service platform.

Selectively pursue complementary acquisitions. We seek to capitalize on the opportunities for consolidation in China s
fragmented and inefficient travel service industry by selectively exploring opportunities to acquire other travel service businesses
such as air-ticketing agencies, hotel-room consolidators, tour-package agencies and corporate travel providers.

Increase benefits from our relationship with IAC/InterActiveCorp. Over time, we seek to derive additional strategic benefits
from our relationship with IAC as a significant shareholder, including the potential to cross-market and cross-sell our bases of
consumers and suppliers, share enabling technologies and work closely with IAC management and personnel.

Risk of Investment

An investment in our ADSs or in our ordinary shares involves a high degree of risk that includes risks related to our company, risks
related to the travel industry, risks related to the PRC and risks related to the ownership of our ADSs or ordinary shares.
Specifically, risks include those relating to the following areas:

Our limited operating history. We have only a limited operating history from which you can evaluate our business and our
prospects for future success.

Our ability to sustain our profitability. We have sustained losses in the past and cannot assure you that we will be profitable in
the future.

Our ability to compete against current or future competitors. We face many sources of competition and cannot assure you
that we will be able to successfully compete against current or future competitors.
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Our corporate structure may pose certain risks. We depend substantially, through a series of agreements, on our affiliated
Chinese entities to conduct our operations. Our affiliated Chinese entities are controlled by Justin Tang, our Chairman, President
and Chief Executive Officer. Potential conflicts of interests may exist due to our corporate structure. In addition, if our affiliated
Chinese entities violate their agreements with us, our business, operating results and financial conditions may be materially and

adversely affected.

Our ability to effectively promote our brand. We believe that we must be successful in promoting our eLong brand in order to
continue to grow our business. We cannot assure you that we will be successful in effectively promoting our brand image.

Table of Contents
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Declines or disruptions in the travel industry can adversely affect us. We are affected by the health of the travel industry in
China. Our industry is sensitive to the general business climate, personal discretionary spending levels, serious epidemics such as
SARS and catastrophic events. We cannot assure you that adverse trends or events will not occur or that those adverse trends or
events will not adversely affect our operating results and financial conditions.

Possible slowdown of economic growth in China. We cannot assure you that the growth of the economy in China will
continue or that any slowdown will not have a negative effect on our business.

Risks associated with our relationship with IAC/InterActiveCorp. We cannot assure you that IAC will exercise its warrant to
purchase our shares, which would result in IAC s holding approximately 52% of our equity and approximately 96% of our voting
power. If IAC does not exercise its warrant, we may lose the benefit of IAC s experience and strength in the international online
travel service industry. Furthermore, regardless of whether IAC exercises its warrant, IAC is under no contractual obligation to
provide such benefits to us, and we cannot assure you as to when or whether any of these expected benefits will be realized.
Subject to restrictions in our agreements with IAC, IAC may be able to compete with us, through its various subsidiaries and
affiliates such as Expedia and Hotels.com, in the online travel industry in China.

In addition, if IAC does exercise its warrant, it will control our company and will be able to, among other things, prevent business
combination transactions, such as a merger or sale of the company, even when such a transaction may be desired by other
shareholders. Even if IAC does not exercise its warrant, it will still have a substantial equity stake and presence on our board,
which will make it more difficult for us to enter into certain business combination transactions without IAC s consent, and IAC will
continue to have substantial contractual rights relating to our business, including the right to replace the shareholders of our
affiliated Chinese entities and the right to direct us or our subsidiary to acquire additional equity interests in our affiliated Chinese
affiliates. IAC s exercise of these rights may be in conflict with the views of our management or interests of our other shareholders.

The market price of our ADSs may be volatile. The market prices of the securities of Internet-related companies have been
extremely volatile and may be subject to fluctuation. In addition, the securities markets have from time to time experienced
significant price and volume fluctuations that are not related to the operating performance of particular companies. In particular,
securities offered by a number of PRC companies have experienced volatility. We cannot assure you that the market price of our
ADSs will not decline below the initial public offering price.

See Risk Factors beginning on page 14 for a more detailed description of these and other risks related to an investment in
our ADSs or ordinary shares.
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Corporate Structure and Information

Foreign ownership in the Internet content provision, advertising, and air-ticketing businesses is subject to significant restrictions
under current PRC laws and regulations. As a result, we have a wholly owned subsidiary in China that conducts its operations in
China through a series of contractual arrangements with a number of our affiliated Chinese entities. We do not have any direct
ownership interests or voting rights in our affiliated Chinese entities. Under these contractual arrangements, we have management
control over these entities. We also bear economic risks with respect to, and derive economic benefits from, their operations.
Accordingly, the financial statements of our affiliated Chinese entities are consolidated with our financial statements. See Corporate
Structure and Related Party Transactions.

We are a limited liability company that was incorporated in the British Virgin Islands on April 4, 2001 and continued in the Cayman
Islands in May 2004. Our principal executive office is located at:

Block B, Xingke Plaza Building

10 Jiuxiangiao Zhonglu

Chaoyang District

Beijing 100016, People s Republic of China

Telephone: +86 (10) 5860-2288

Investor inquiries should be directed to us at the above address and telephone number. Our websites are www.eLong.com and
www.eLong.net. The information contained on our websites does not constitute part of this prospectus.
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American depositary shares offered

By us

By the selling shareholders

Price per ADS

The ADSs

Over-allotment option
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The Offering

4,602,547 ADSs, representing 9,205,094 ordinary shares

3,623,235 ADSs, representing 7,246,470 ordinary shares

An aggregate of 979,312 ADSs, representing 1,958,624 ordinary shares

The initial public offering price per ADS is US$13.50.

Each ADS represents two ordinary shares, par value US$0.01 per share. The ADSs
will be evidenced by American Depositary Receipts, or ADRs. A nominee of the
depositary will be the registered holder of the ordinary shares underlying your ADSs.
You will have the rights of an ADR holder as provided in a deposit agreement among
us, the depositary and holders and beneficial owners of ADSs from time to time, dated
October 27, 2004. Under the deposit agreement, you may instruct the depositary to
vote the ordinary shares underlying your ADSs, but only if we ask the depositary to
ask for your instructions. Otherwise you will not be able to exercise your right to vote
unless you withdraw the ordinary shares deposited with the depositary.

You will be required to pay up to US$5.00 per 100 ADS for each issuance or
cancellation of an ADS, a fee for each distribution of securities by the depositary
based on the number of ordinary shares deposited for issuance of ADSs, up to
US$0.02 per ADS per year for depositary services, fees for transfer and registration of
your ordinary shares, and certain expenses incurred by the depositary.

To better understand the terms of the ADSs, you should carefully read the section in
this prospectus entitled Description of American Depositary Shares. We also
encourage you to read the deposit agreement, which is an exhibit to the registration
statement that includes this prospectus. We may amend or terminate the deposit
agreement for any reason without your consent. If an amendment becomes effective,
you will be considered, by continuing to hold your ADSs, to have agreed to be bound
by the deposit agreement as amended.

The selling shareholders have granted a 30-day option to the underwriters to purchase
up to an aggregate of 690,383 additional ADSs to cover over-allotments of ADSs.
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Ordinary shares outstanding after the
offering

Use of proceeds

Risk factors

Listing

Table of Contents

28,538,900 ordinary shares (or 28,652,551 ordinary shares if the underwriters exercise
the over-allotment in full) immediately after the offering. A total of 8,205,620 Series A
preferred shares will have been automatically converted into 8,205,620 ordinary
shares upon the completion of this offering. Effective 31 business days after the
completion of this offering, a total of 11,188,570 Series B preferred shares will be
automatically converted on a one-to-one conversion ratio (subject to certain
anti-dilution adjustments, if applicable) into either 11,188,570 ordinary shares (if IAC
does not exercise its warrant) or 11,188,570 high-vote ordinary shares (if IAC
exercises its warrant). In addition, if IAC exercises its warrant and assuming we do not
issue any of our securities prior to the exercise other than in connection with this
offering, we will issue to IAC 17,387,783 high-vote ordinary shares in respect of its
warrant, which number represents that number of high-vote ordinary shares as will
cause IAC to hold 51% of our outstanding ordinary shares on a fully-diluted basis after
giving effect to our repurchase, in connection with the warrant exercise, from certain
existing shareholders of the company of a number of ordinary shares equal to one-half
of the shares IAC purchases upon exercise of the warrant. If IAC exercises its warrant,
there will be 48,421,362 ordinary shares outstanding (or 48,535,013 ordinary shares
outstanding if the underwriters exercise their over-allotment option in full), of which
28,576,352 will be high-vote ordinary shares.

We will receive net proceeds from this offering of approximately US$43.4 million, after
deducting underwriting discounts and commissions and estimated offering expenses
payable by us.

We intend to use the net proceeds we will receive from this offering for general
corporate purposes, including working capital and capital expenditures, as well as for
potential acquisitions.

We will not receive any proceeds from the sale of the ADSs by the selling
shareholders.

See Risk Factors and other information included in this prospectus for a discussion of
the factors you should carefully consider before deciding to invest in our ADSs.

Our ADSs have been approved to be quoted on the Nasdaq National Market. Our
ordinary shares will not be listed on any exchange or quoted for trading on any
over-the-counter trading system.

16



Edgar Filing: eLong, Inc. - Form 424B4

Table of Conten

Proposed Nasdaq National Market symbol  LONG
Depositary JPMorgan Chase Bank

Lock-up We have agreed with the underwriters to a lock-up of shares for a period of 180 days
after the date of this prospectus. In addition, our executive officers, directors, the
selling shareholders and certain other existing shareholders have also agreed with the
underwriters to a lock-up of shares for a period of 180 days after the date of this

prospectus, subject to an extension of up to 18 days under certain circumstances. See
Underwriting.
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SUMMARY CONSOLIDATED FINANCIAL DATA

You should read the following information with our consolidated financial statements and related notes, Selected Consolidated
Financial Data and Management s Discussion and Analysis of Financial Condition and Results of Operations included elsewhere in
this prospectus.

The summary consolidated statements of operations and cash flow data for the period from April 4, 2001, the date of our inception,
through December 31, 2001 and for the years ended December 31, 2002 and 2003, and the summary consolidated balance sheet
data as of December 31, 2002 and 2003, are derived from our audited consolidated financial statements included elsewhere in this
prospectus and should be read in conjunction with, and are qualified in their entirety by reference to, these consolidated financial
statements and related notes. These consolidated financial statements are prepared in accordance with U.S. GAAP. The summary
consolidated statements of operations and cash flow data for the six months ended June 30, 2003 and 2004 and the summary
consolidated balance sheet data as of June 30, 2004 are derived from our unaudited consolidated financial statements included
elsewhere in this prospectus. We have prepared the unaudited information on the same basis as the audited consolidated financial
statements, and have included, in our opinion, all adjustments, consisting only of normal and recurring adjustments that we
consider necessary for a fair representation of the financial information set forth in those statements. Our historical results do not
necessarily indicate results expected for any future periods.
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Summary Consolidated

Statements of Operations Data
Revenues

Travel

Others

Total revenues
Cost of services

Gross profit

Operating expenses

Service development

Sales and marketing

General and administrative
Stock-based compensation (1)
Amortization of goodwill and intangibles
Business tax and surcharges

Total operating expenses

Profit (loss) from operations
Other expenses, net

Income (loss) before income tax expense
Income tax benefit (expense)

Net income (loss)

Earnings (loss) per ordinary share

Basic

Diluted

Proforma earnings (loss) per ordinary share
Basic
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April 4, 2001
to December 31,

Year ended December 31,

Six months ended
June 30,

2001 2002 2003

2003

2003 2004 2004

RMB RMB RMB

Us$

RMB RMB Uss$

(in thousands, except for per share data)

18,734 48,401 66,230 8,002 21,495 52,544 6,348
9,104 7,349 8,160 986 2,945 7,565 914
27,838 55750 74,390 8,988 24,440 60,109 7,262
(9,528) (10,079)  (9,370) (1,132)  (4,376)  (7,068)  (854)
18,310 45671 65020 7,856 20,064 53,041 6,408
(1,174)  (1,528)  (2,022)  (245) (765)  (4,250)  (514)
(21,130) (35,142) (44,903) (5,425) (16,980) (39,188) (4,735)
(5,898) (10,542) (10,513) (1,270)  (3,976) (10,795) (1,304)
(3,167)  (4,471)  (1,353)  (164)  (1,304)  (4,653)  (562)
(583) (20) @) (120) (14)
(1,360)  (2,816)  (4,109)  (496) (1,350)  (3,062)  (370)
(33,312) (54,499) (62,920) (7,602) (24,375) (62,068) (7,499)
(15,002)  (8,828) 2,100 254  (4,311)  (9,027) (1,091)
(42) (690) (21) (3) (46) (22) 3)
(15,044)  (9,518) 2,079 251 (4,357)  (9,049) (1,094)
(71) (580) (463) (56) 971 (284) (34)
(15,115) (10,098) 1,616 195  (3,386)  (9,333) (1,128)
(0.94) (0.63) 0.09 0.01 (0.21) (0.56)  (0.07)
(0.94) (0.63) 0.07 0.01 (0.21 (0.56)  (0.07)
0.01 0.00
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