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ol e et et Ut g |

TR Foe FRT 88T Giesd elfvegd [Iids (Reynods Hodings Limited)

o T Arferner fofiee e 96 REvaw 033 | <@HT UAHT “We would

like to inform that the SPA(Share Purchase Agreement) relates to transfer of
100% of shares of Reynolds Holdings Limited--a company incorporated and
existing in England and Wales- to Spectrlite, a company incorporated and
existing in England and Wales. Accordingly, Spectrlite is now the legal owner of

100% of shares of Reynold with effect from 01 December 2023.” T2l Joold
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W qRTEE Y& 7| qie~<§ “/T]here is a limited principle in English Law

which applies when a person is under an existing legal obligation or liability or subject
to an existing legal restriction which he deliberately evades or whose enforcement he
deliberately frustrates by interposing a company under his control. The court may then
pierce the corporate veil for the purpose, and only for the purpose, of depriving the
company or its controller of the advantage that they would otherwise have obtained by

the company’s separate legal personality” EPI| Eb_a% 31TC|C3_F|'|'ET e EAMEBEID
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T EEid forg sfear sheg |

A, AMNART FTHEARC (Z.F) T TFgaze I (ovcea Tt @l faht
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Group Berhad 3RT &9 09§ AT @UE TIKIHAT@ NCELL Axiata Pvt. Ltd. &I
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fafy oLL oY 109 I TEEEE Jar TEEE e AUH WA TH
yidaeere g A I Mg 2066 | 0Y 1 09 |T NCELL Axiata Limited

(N

H T GOy AT Telesd @liess RIMeE (Reynolds Holdings Limited),

[anN N

IS SISl AT ! Wl e Ul 5 |

oo b} ~

I q RUFR R033 AT VUSRI AR GRE-T#6T ¥l Aead= TSl Axiata

Investments (UK) Limited (a company incorporate under the laws of England
and Wales, acting by Tan Gim Boon, registered office is situated in London)

“Seller” T Spectrlite UK Limited (a company incorporated in the British Virgin,

acting by Satish Acharya, registered office is situated in London) “Purchaser”

Tl 99 9 TUFIR 203 HT Reynolds Holdings Limited T TFIU (entire issued

o N

share capital) X @AT &Rl Tl qUHT 9o AR Ferq AT
T UhkEe sfaeg | MR Sond 9esidel YEid Wit
Seaoidd daeed AN FRAR Had HEN € Feefl Froiewr sfau am
TEHT Jo& gd X FEeAn THEe s fitee w99 g e | A

ST Outstanding amounts T TG “any outstanding amounts at

Completion owing by Ncell in the ordinary course of business to any Seller
Group Company will remain outstanding and to be paid by Ncell to the Relevant
Seller Group Company in the ordinary course of business”, and “any amount due
to any Seller Group Company pursuant to the Existing TMSA with remain
outstanding and be paid(and the Purchaser shall procure that such amount are
paid) to the relavent Shaller Group Company with in 30 days of receiving written
approval by the relevent Nepalese Government Authority (if needed) to release

such amount” JATT HRIEA THATIT (Completion) HT THIHT TAHAA TIATTHRI
E3 121 MR op | M B ;ﬁ PIEE Y 9 HFT (Seller Group Company) TS
TAG St WHT WO THALE FTFAAE A @G T TR
Trogq I I FEOAE a€as GHET G A G e,
T, feam AURTE. (Existing TMSA) TR v 9 Jo” I HFOHIae

TEFAR e feg TRw aver Rfteaia e waRe@da 050-wo-043R T8 %
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TSI STGH THA UM TS €A ey T ARl ThH HEte T

AN FFgd el THR [Haprene fofgd Teisid ArEaeas 9 @ueH,
TEN TAH TE WCH! 30 [AWA FFargd G YT HFEIAers T
g (X GREHdl e WA A g HUH! GRIEAdr Tg) el Jooid

TOHT | TN, TEEarET 4@ 99.5 A UAAGET @i T (Dividend

o

Policy) € ETET 99.9%.% HI "The amount of such Nepalese Tax is satisfied using the

" -~ -~ N _a e ~ =~ ~ =
assets of Ncell ﬁ SEZSEE é‘\l@ pLpl Qlldcd cdpld Sl~dHd Ald Ul % Nal

e |

b\l ©
ST T 99.%9.9 HT “Neell uses all reasonable endeavors, to seek clearance

from the Central Bank of Nepal and seek other consents, approvals and clearances as
may be required from any Governmental Authority to permit the payment by Ncell of
all amounts to be paid by Ncell pursuant to agreements and arrangements with the

Specified Vendors entered into prior to the date of this agreement...” T Iocld

c

WD ATAR TAHA T THIT GFY0 IHAEEDH] HoTHAIDT ARl e

D [N

. = o
AT % (Central Bank of Nepal) TNIAH! d=d F UM qCHN FHebrgeare

AEIF U TA-TAIFH(d, FEAd T [Faaed (Clearance) oM aawwa 3

YA T 9 TRATHT | AN FISAArRl a7 99.R3.3(A) AT CIf the

individual currently seconded from a Seller Group Company to Ncell to perform the

role of CEO/Managing Director of Ncell (current Ncell CEO) is agreeable to continue
the secondment, it is intended that Axiata Group Berhad, Ncell and the current Ncell
CEO will enter into a new secondment agreement letter in respect of the secondment of

the current Ncell CEO in the agreed form.” Jecid T TAHAH HEd HREBN
31@47?_('[ (CEO/Managing Director) Ea) ﬁgft\‘l? T YHIgHC (Secondment) e

STAET MNUHT §, T TAIADT Fa-gehid a0 ged=aiuleh! [auaadrg €I
U | T, Ieh WERCET g7 QU.R AT TR (Seller) I TARR T
ST 'aliﬁula a'q %l'{%Té?, FATeATTHYY, II?I@PTF (Axiata Group Berhad, Kuala
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Lumpur, Malaysia) T Joord gg@i T FREARED! Hey Fx T FIaAw
oifRed qed Bifess HFal Wl Afveg | GEAAET ‘Schedule 1' %1 Part 1'

Al H&T HIHI [Gaumr Fegd Bifegg® e’ (Reynolds Holdings

Limited) Soeid & W9 "Part 2' AT TAH ATOAET IMEE (Neell Axiata Limited)

TS HE™® A (Subsidiary Company) I €W Jeold e TAAAH] GO

GITeTd TR Flegd T Wbl qed THR TUH § |
AT Schedule-3 T Seller’s Obligation HA~aICIH] gizfil T 2.3 W OGEH
e graae a9 ® U Iet@ T § “[Tlhe Seller shall deliver or cause to be

delivered to the Purchaser copies of the resolution of the directors of Ncell pursuant to
which the directors of Ncell Shall approve the appointment of the following persons as

directors of Ncell with effect from completion.” dH gTQIa EEXI Q"I\?i('icl';l

S FHdee T gEadeedl MAkh ATHEA TSI A D]

Ty, T TTAH] AARS YR HaAvHT Yoae gEasd <
EEATATHT E':% T | AN, TR Schedule-4' (Seller Warranties) 2T
‘_iaT .} AT AR 9%.84%% X RAHI @A (Beneficially Owned)
W T G AR _gljj*f ICER LY (Encumbrances) &lC Hh TEh ‘34% AYTAHT Y

YT a7 ASTAqET GFaf-ad Fuaag a9 IJoold TRUHT F: “79.99% of the

share capital of Ncell is beneficially owned by the company as shown in Part 2 of

Schedule 1 free from any Encumbrances other than any Encumbrances as a result of or
in connecton with: (a) rights of pre-emption or any similar right of any shareholder of
Necell; or (b) any Encumbrance related to any action involving any Nepalese Tax

Authority, Nepalese Government Authority or any Nepalese Court.” I ELIE]
FRARHAT T G&88  Idd] HL B, TR [HHE T ALAdsH!
ARG T TEh! T TAUCTh! TAHcAuT O e qfF BT A€

NN e

NIGEIES (%Obl HICES N “ﬂT&, 'Schedule &' Ea) 'Definitions and Interpretation' YUSHT

"Company" AT '\(FI\IGS\H S\I‘I?SS;H' T "Group Company" AT '\H{\-ch‘{-l?-lclcilé

TP IR Re g triw afomner ffice®i g WAReEdia@ 050-wo-04R% I8 R



EL S

TG AT TRUHT | EER weEthaEr Soold Ul Sudth BUeE
FUTAE Neell Axiata Limited Reynolds Holdings Limited IR EADED (Subsidiary)

HFINHI TIAT Wbl T [am@al q RUFER 033 AT WUHT ¥l Reynolds
Holdings Limited T ATHHET TWHT Neell Axiata Limited &7 G0y% AR fafpaT
AR qUHT q&T T S |

T el TG AETAAh] e U0 geEae Hegd eiees fiies g

faEg &l HLEIAN BT, EREHAT, ATIILaHd HUHT HET H. 0Y-WEF-
009y A "aE®d FFAAThT TR [feq wafcasr Faed gar st
TfcaETe TR o1 JWET qEAE® AT HIHGAT A A g g
T AW T BB TRACABT GECGHT ATREHT WABH] FAaeel g | A&y
FIRFT T G Ry wgh dARasaAr Aare FAaqd @@ gFaFer
FITAE [IR2S AT TUHT 08Y-WO- 0¥\SY, T TRHIGITHT THT el HETdl
FETAT fd 0¥ 13193 A HX FIRT WHAT A FT el AEA
AT A FEN A TAAARTE A AR g1 Y Rrea
TICGE S Ui AT e T 9 b o

o

TEHC IWce, THad Wgdce fMfceadde [A9efigest A\ qAeeT S
g7 T4 fafy R0 1901R3 W fofr s dferg ) Sl e a

hnN N

I HIAAGHAD! IRIETHT TS AT WeWe [WHdeS araHr gdi ws

D

AR BT TAHR T GFAM T GHT FEd e B e
AoTel wEgHe e anfsiarer seeHe I, il 0 SR WaHl T &
AT AR Tagase (T.b.) foicgers TR foehl TBM 9 R wdw
forsh! a7 YSiNTd @ %X (Capital Gain Tax) ARA TGEFT Wl AIRGaT ATIATET
TEAEE (TF.) T Tagaze (I.%.) ffueed ox vl oot el fafa
050 15| 9% (AETER 9 RHFR 03 B G 9% @hE e qu
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SRIRAT BT FHISHST GSITd A HX (Capital Gain Tax) &I IIcAE
S UIeT Wel SRIT AWA | U BBl IRAT T HAr GG

-

TR ATVATET flcE T HITAeMIeH THEHTd Hode T TRST 99 Bl
qcd WHT I FSAR. FHEHT FHAATS a9 THIT g AT |

TR TS AR GhdT T gErem grEke @ uRees R e
THTER SHAM YHIH! GAowHcadl WG 050 |5 19 AT ST aAfaers
A T IR AR gAfET T s ARfeR A T e & ar fEee
VR S WHET GRrEW BER el AU WReR WEAunuedl Rl
R0zo|0g|Rq ® FuigedAice Wfeqd 9@ We@mde® THAN ITHIS]
A caRT T arafder B 2020 190 | QY AT 3 YHET JdadT aar

hnN (o N NN N o~ o N
T AT BRI delle ol QP g | dAEld q9Te] LRI AFAITI DRI

M@ R0z0 199 1 & B FuiEE 6 Wddadsl AT G 9a1 5. & AT
"TIR HSAET f BT A, 006 | okl I FERERST T ThET T
e T A afeEH FT TGAT T FT e [ W oaga ™
TEA TEATET FFA T TCH-9CH B GAl T AT WPl HFIeEd!
ARE TEA T T Araiat Fralaaees GHad X TQam T4 sgaed
AR I Jeai@ WUHT GE HEFadd T F[Ug 9E gEAr 997 959)

WA AT IHTR T BTl A g NHTUEEH TAER Hqh ]
i | Tl wiiae RusT gerEeegAd BrElaaTel AN MEHbd] Aaw
dfauag | FEd, GO WHRGN THAN  SHIHT  GASIwcaAT Al
2050 |05 |39 | Tod [y T@d=a ¥ RGN ARl gemee T

ARl W T UrS, W foruet Maee [Nt aragar gl S afafaa

N [aaN aN(anN N (o NN hnN N N
AT HAGIEHINHSR] B A T Adda AT b T LB ?ﬁ

o

gidae HRFEaIIHT HAEHT AE dSEdbHl IRAET Haghahl I®h

sFAR e feg tRw wfmer Rftesda foo: waRe@@ ogo-wo-ouRR I8 R
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3C.

AATHT HIAT TAS (Legal Purpose) THIH WSHHH! SMa~g | Ad: H1F T8I
VEHHHT T UTasT UTH HSdHH! [A0aAr I A& S RS, Hel Feed
S 9@ AEIET (Infructuous) SFEH WTUHIRT | TES-UAT 99 SAfeRE]
T |

a9 A-qw T, FagT AW TS Aew T g W AT BieT A weeE
e e, sioErer geitedTe (Zh) T g (T.#) ifddess giaas!
coy IR @aE Tl @Frgwr Wi Rozolz |y (Fegar @ e

J0%3) W WUH FEACETE AEGAT Y& WH el et e
FATT T A EASAR. AMIHHT AWAT RAREY S W Ih Wi
R050 15 |qY (FEER 9 fe¥werk R033) H TG ATEORF! A
FREARF! AMHAT IATH! ALY g8 TG W e [ @l
g |

e e wEE T q RAFR R033 # IR a@RE-feh dwEar (sale
and Purchase Agreement) T YOI FIAIISE Axiata Investments (UK) Limited

o o o

and Spectrlite UK Limited 19 SPX @RE fE5hiel HRER AUHT qeOHT &9dmE
AT | T AU g SR B (AT eqeaedr s var) b ff

3020|9198 FH. 2.9/3%59 H TAARE TS AR beg ==

FICHASIAE UH! TAds geaa wal, ffd 3050199 130 A1 HEqH®!
YA G (o THIAH] AN A I HFIAEIE Gred (aa gLaoar U,
RO43 W TET 94, R3I, R, TWESAR HEEEE, 04y B FHEE QY
(@), T W IR WIS (ATATT IIed efchebl TR @R
ferhT) ﬁﬁwasﬁ, R0 Bl fFTH ), ¥, 99 T U B AT 4 T
TEfhl T TSR a1 oAl AN JIed ATAGaAST O 4.9% (A (&) B
frad WU wEuE 9 SR @l o westar gaieafaar wfied e

TP IR e feg Triw anfoner fficesdia e ARYEdd 050-W0-04R% I8 30
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¥ 0.

e RATT W I AESiaTens BT WREr At Mol TREedT 2R |
AT AR WMIH, WHAR &AB [HIHT T SHIEAITHT AR AT
T UT TREER UA, 043 q=aNd TINd UF @ X EREEa e
e & Toag T aEar At gear (Expertise) 9T PIEIEES
AHATh MaAE Hareed Al SATgHRNA W ! Fuigesr geeegm
Tg AEAq A% ATAABDH] AGEART AGHR &+ FIAN &l =AM
ATCHETR  (Judicial Self-Restraint) ATAST AATF §rgg | WAEHD BT
(Administrative Law) %1 €J1Ud Rigiea a99R, $ 9 qifaiee =1 sameaims
o s el AT e, STEaRAT Wl FuigAr T B
Afer a1 g TRTET dTede geqaT T SR IRdET | wEqd e,
WEFE  AFA B AGHR T [AOsarsl  dEgee W Wi
205005 | 44 HI GrEldETs AeRafaEr Ter T AT 9 i fofg

o

o N N o o c o =~ Oa
MR b T 3Ih HIYATS ACQA I HdaHl Flld el dHd qigad | "Tﬁ_a

N S

TAdl AU TEEAR WHIHT ATFAT BIAT Hedepl IR TEHH]
Rafaar warer S8 AT a1 FowaEd FEmee wfmtt T AfRuer e

~ b} c N~

@R a6 TS IO AR g8 A ATEedahdl T Al=edad

el

ga: fausiee 9= wuar 9 R¥FR 033 @1 R afE-E e

SR (FAHE  FHIAE  ATHET  (Regulatory Approval) UE  IR&HH!
JaE Ae| HA GEEAel HIEA GCRA @ T A aqEt wE
TG e T HREAR T e Juiebdr 9| T aded | Jeqd
o gfafte 99l gEwiHe oEr gWfdd 9dd gEe| T [
R0zo|0c |96 W FawaEd Ffeweed T T HEvrwda fgass

Mg | TEh TouET wEErad NETEE a-amer SeAeReE e

swFAR e freg tRw wfvmer Rftesda foo: waRee@@ ozo-wo-ouRR I8 H



¥ 9.

Wl T i qeeiarars Famwder ArgarEid Aiegassl qRuEaar S
qufar ¥ AONCET WA AR TRAS AT WS WA A S R
i TRarg; wel e i difte TRieT )| cager e geisedee
(FFH) T Tagare (AF) [Hced™ THasd oy TR @dT bt
FrEgAHT WA 050 |5 9% (AeER ¥R 9 99 033) H1 HUH

qEAlaTee Al YR e fEuelt wroe frerdr sl T
RIASARX WMIHHT AWHAT TACY W T I M0 305015 | 9%
(TEER § REFR 033) F1 FFEA AFERHT TR HREARH] g
JHTTHT AT TG g wel eee [ wefea wmer wfpeT ) e

R Ge T FREARET FaHEa T T9H WA GEEEEE qeqd O

o

Feaeasr Ygare gaer 1 fauelieesr amar Mo anmeEEisEsr S
o

TTHTRYT SIAHRT AT S TAIEF D] A€ faeme 2@ AU | e

T FaeT @ g7 38 |

gy wfYy fERET ara) FRer qur FTEA wEadE, giadied Ao RgeagAd

[N

= =

e T U [HaeT @RS g1 E8T AU {oeefl ol Wbl qTEe |l

o~

o ny o N N .
JRTdd  HFAAl e Uddel ANSIICT [eflHCs Pkl NI AHAHT YSh-Uce

UREAqT W ALK TFEE quT e @dE o g1 Ageiurd safhd

o o

AT A BTIAAISHS! Td Tad, Jpar T Fowas) Faer FaAe!
TEIGHT el TR FHE T TAREE @l Ih! afaeg | AR foaar faeef
Tl HUHT HFIEEH] oarad T HIATHT TARAT TIT TAEHIIAT AT G
A TR TEers e FETEEaAG S T guee AT S
IS EAEH! g 933 B UGN (3) FHINH S FEISHST

IBEEIRIR: EAE I U U e o i
F. W FOUR HFHEe, J0%Y B HIH Q¥ T qU(9)(@) qUr TEER
U9, 3043 HI TR ¥ T &R o RUS AIPR TN T Ta«@ R

FFAR e fee tRw aimer Rftesda fre: waRem@@ ogo-wo-oxRR I8 R



TSI JMIH S TRebT ad ESARX. FMHT (ATATA Wt
hdl TR @dT foeel) EfgaEed, jovs & faww (W) W@
"YEREA" ATl "NILAT TAHed WUHT =ARh GFEds |l YIead
AYTETHT TAT Wbl ATATA W SARBHT AL TRIT T FAeft it
I g T4 HYN (Offshore company) THAATS WARSAG" W=
el Whl F| el [A-uAEeid [FFT| ¥ W R ey ar
gdg ol T Fa: "ATAAIT Woq SARbd! Jafeld B! FETH
T TR G T SARB ATFA CAHCAAT Wbl YA SEESAINH A
T A 91 e T ey I oee T e e
SO Rl AfeEr| wE, fEw qq W e e sgaen T8
R GhT a1 O el it FagT SRR ada €.900 |—

ST Tg" e HITl SHaedqHd Whl afad Al S Bl

o o NN N . o oo [N
cdqcdldic sigRIAYA HAltd cdith ol IAETATT WAL Gg [o2h[ T[HHd

TEOHRT qd TAHA a0 T g ASg | Yedd faared

iUkl fRFaR q, 033 W WU GEEIC, L TSUR HEwEEe,
0¥y B FUW QY HI GOET WUTE SRS YUHT SREar | 9 SRR
e e FEReT aAr faeelt o qor wiEie gedrae U,
00Y B TH R Bl ANCE TCT HACIARAT AThars ATAM fo,
AT T {9 BIRT T A R gL AR FIArEed, J04Y B
o qu(9)(@) B TR TRFAEN T fHed  IRIUT | T
et U, e qu(9)(@) T9 A9 3 ESER. WEE (e
qred afchael 9 @le fo=ht) fafFemmEet, oes &1 f[fFaw (9), (3)
T fafmm v #1 wve (%) o Tl U e o w@Er g
ATAITA WTed =g [uEh gaee sAtoEner [fHdS® oy AT ary

[ NN N =

T YERATT ATSIATel geweede (Z.%.) [IHceS ATl IR TFgarse

FFAR e fee tRw aibmer Rftssda Foe: waRee@a 0go-wo-043R - I8 1



g%, fodeas Mid R0co ]9 (@EgER q R 0%3) w0

NN

ol T qegw faeme e | S SR FNER g ad A9 X
AR AEEH0EE 98 TH oAl e, Edafae & qus!
o saedr 3 g 9= [Nibe foust T fafd 050 151 W (@ETER
fRUFaR q ¥ 0R3) W 9UHT IR GOT G FERAEDT qEeH
M@ 2020 19919R A1 AMA THFHAH AN IS HagT -
e o sRausrer Fust e e ffHess 3 w99 U,
R0¥3, W TR HEHEEl, J04Y T AU g SN WS
(FAAlqo" W eAfch®l AR @de faenn)  fEEEEed, jous
AR TGAHT A URATT TS gt T fftmeaa afwrer
AT G T A e T ATSreT SRl AR HaeHcHs®
ALY TR TR |

G, X AR a1 T ATAAIA Yed hfchapl HIATH] AR UAgRI &40l
WU Edell FaTe T 999R Wgaes X 999K UA, 2043 &l TH
13 o G FIAAH B, Haed T ATHRHT AdRh Th1 4 o

AEAGH ARY A1 [eed @F 99, T ¢ W ATACTA @RS T

FFT T TR YO AT ATACIAAT Jfedrad STdgedh! Il T sahars
SIETT TTEFAD] ATTHRAHT Teabl IEALHT [FEFaR q, &9 3033 I
AoEATET Soeh~e (Z.96.) T Tagarse (I.%.) R Wil TR
TCH-9eh TAEREEH b T I8 AT Teqd U Fagd =g

NN

whl daeqr [Wfd Rozo 199130 |1 A fAvEl uade  entoranen
o

o

-~

g TAdHIdp! RN AMADHIAT TG THAT TLTRATHT T B &
FG(b WA FUEEE BT IRl | T Wede iffes g g
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FETA HATTITHT ST qa 7. (0LY-w0-0¥8y) T (T 7. owvy-
WF-009Y%) %I [agTHl 9 AS@ashl d8d T Ioarere  fHAfd
J0BY 190133 AT ARy gar fauell uwee anfoarer ffwese quf
GAE®! @A (Doctrine of Full Disclosure) @9Od % THT T

N

THASTAT HNISAEE TLAUH! THA e WSk HAATATH TUHT X

IR HAT YAE  HEOHID] ®OHT  ATAIA  Ured fadeElt  weeet

RIIAHT T AheEh! HITTTANT TAEHN T T, TRST 9=
forgelt qreseR Wi A HdemeRs sraer s IRiEus |
¥R, MRS AR T TG W Teqd Are el gty T drgerst
WHHE el usfeears | e Fgde g ger suEeas yomeiE
g T wEqd Fagasl qedw ad wE 10 e FaAEr afierd
Y@M T35 & |

(9T 949 Hed)
AT
Jh TIH G G |

(TpyarE gFr)
TATYNST

ALY TAR IH e d T

A AAPA: (IU-FfEE) WA FAR T8

ol AfgHa: AT aE

ATE-STTHT FEdWT T (gee) fadm Sy

FHFYET AN~ FgTadl [T Ao

B AT 2059 A TWT 99 T8 AT L T e

AN
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