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(B 3)

Letter of Intent (DRAFT)

The purpose of this letter of intent is to set forth certain non-binding understandings and certain
binding commitments between Red, Corporation (“Buyer”) and Blue Inc. (“Seller”), the owners of
100% of the capital stock of Blue Drink IncCe. (“Target”), with respect to a proposed transaction in
which the Buyer, or its affiliate, will purchase all of the capital stock of the Target.

1. Subject to the satisfactory results of a due diligence by the Buyer, the ability of the Buyer to secure
adequate debt financing to acquire the capital stock for the purchase price and the conditions,
agreements, and undertakings referred to below in this letter of intent, the Buyer will purchase all of
the issued and outstanding capital stock of the Target held by the Seller. The purchase price will be
US$700 million, which may be adjusted in accordance with the result of the due diligence.

2. The current CEO and Director of Corporate Planning of the Target will resign at the closing of the

transaction and will be replaced by members of the Buyer. The current employees of the Target will be

retained on the current terms, if they wish to remain.
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(B 5)
STOCK PURCHASE AGREEMENT
This Stock Purchase Agreement is made as of December 15, 2012 by and between Blue, Inc., a
corporation organized and existing under the laws of Arbitria (“BLUE”) and Red Corporation, a
Negoland corporation, a corporation organized and existing under the laws of Negoland (“RED”).
WITNESSETH:
WHEREAS, the entire issued and outstanding capital stock of Blue Drink, Inc., an Arbitrian
corporation, (“TARGET”) consists of one Thousand (1,000) shares of stock (the “Stock”) and BLUE

is the sole shareholder of TARGET; and

WHEREAS, RED and BLUE (each a “Party”, collectively the “Parties”) have agreed that BLUE shall
sell, and RED shall purchase from BLUE, the Stock as provided below in this Agreement.

NOW THEREFORE, the Parties hereto agree as follows:

ARTICLE 1. Sale and Purchase.

Subject to the terms and conditions set forth herein, on January 15, 2013 (the “Closing Date”),
BLUE shall (a) sell to RED, and RED shall purchase from BLUE, the Stock, and (b) deliver to
RED the original share certificate(s) representing the Stock (the “Share Certificates”), together
with any other instruments (if any) necessary for the sale and purchase of the Stock in
exchange for the payment by RED to BLUE of the Purchase Price. (The sale and purchase

of the Shares set forth in this Article shall be hereinafter referred to as the “Transaction”).

ARTICLE 2. Purchase Price.

1. The purchase price for the Stock shall be US$800,000 per share and an aggregate purchase
price (the “Purchase Price”) shall be US$800,000,000.

2. In case the EBITDA of the TARGET in the fiscal year of 2013 and/or 2014 exceeds
US$110,000,000, RED shall pay to BLUE the amount equals (EBITDA — US$110,000,000)
X 8 as the contingent payment of additional purchase price within three (3) months after the
end of the fiscal year.

ARTICLE 3. Closing Location; Payment.
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The consummation of the Transaction as contemplated in Article 1 (the “Closing”) shall take
place at the office of BLUE at 10:00 a.m.; provided that consummation of the Transaction
shall be subject to the completion of the conditions set forth in Article 6 hereof.

On the Closing Date, the Transaction is to be consummated through the following actions by
parties at the same time:

0] BLUE shall deliver the Share Certificates to RED without any security interest or
other limitation of the right thereon;

(i) RED shall effect payment of the Purchase Price by paying such amount to the bank
account designated by BLUE by bank remittance to BLUE and delivering a document
certifying the payment of the Purchase Price by RED pursuant to the terms and
conditions set forth in Article 2 above; and

(iii) BLUE shall deliver accurate copies of documents which are adequate to certify the
completion of internal procedures required for the Transaction, such as an accurate
copy of minutes of the Board of Directors’ meeting of BLUE in which the Transaction
was approved.

ARTICLE 4. Representations of BLUE.

1.

BLUE hereby represents and warrants to RED the correctness of the matters described in the
items below as of the execution of this Agreement, except as set forth in the notice delivered
by BLUE to RED on the date hereof. Unless otherwise notified by BLUE in writing, BLUE
shall be deemed to have represented and warranted that the matters described in the items
below are correct as of the Closing Date.

0] (Incorporation and Valid Legal Existence) TARGET is a corporation duly organized
and validly existing under the laws of Arbitria and has all requisite power and
authority to own, lend, borrow and manage properties and Schedulel is a bona-fide
and accurate copy of the articles of incorporation of TARGET;

(i) (Execution of and Performance under this Agreement) BLUE is a corporation duly

organized, validly existing and in good standing under the laws of Arbitria and has all
requisite corporate power and authority to enter into this Agreement and to
consummate the Transaction;
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(iii)

(iv)

v)

(vi)

(\Validity and Enforceability of this Agreement) The execution of this Agreement by

BLUE will have been duly and effectively authorized by all requisite corporate action,
and this Agreement has been duly executed and delivered by BLUE and constitutes
the legal, valid and binding obligation of BLUE, enforceable in accordance with its
terms;

(Ownership Interests in TARGET) All of the Stock is owned, of record and
beneficially, by BLUE, free and clear of and otherwise unaffected by any lien, adverse

interest, charge, claim, restriction on transfer, mortgage, pledge, security interest, title
retention agreement, voting rights agreement, conditional assignment, put, call or
other encumbrance, agreement or commitment of any kind or nature whatsoever
(hereinafter collectively “Liens”), and, against payment therefor on the Closing Date
pursuant to the terms of this Agreement, BLUE will transfer to RED, and RED will
acquire from BLUE, valid title to the Stock, free and clear of and otherwise unaffected
by any and all Liens. All of the Stock is validly issued, fully paid and nonassessable.
Other than the Stock, there are no other shares of capital stock or other equity
securities of TARGET outstanding; there are no outstanding options, warrants or other
rights to purchase or acquire any shares of capital stock or other equity securities of
TARGET, and no shares of capital stock or other equity securities of TARGET are
reserved for issuance for any purpose; and there are no contracts, commitments,
agreements, understandings, arrangements or restrictions of any kind by which
TARGET is bound to issue any additional shares of capital stock or other equity
securities or, other than this agreement, by which BLUE is bound to sell any of the
Stock in TARGET or cause TARGET to issue any of its shares of capital stock or
other equity securities. The Share Certificate(s) are true and authentic and duly
represent the Stock;

(Filings and Approvals) No approval, authorization, consent or order or action of or

filing with any court, administrative agency or other governmental or regulatory
authority is required for the execution and delivery by BLUE of this Agreement or the
consummation by BLUE of the Transaction;

(No_Breach or Violation) The execution, delivery and performance of this

Agreement and the consummation of the Transaction will not (a) violate any provision
of the articles of incorporation or other charter or company formation documents of
BLUE, (b) violate, conflict with or result in a breach of or default under any contract
or agreement to which BLUE is a party or by which it or any of its assets or properties
is bound, (c) violate any order, judgment, injunction, award or decree of any court,
arbitrator or governmental or regulatory authority against or binding upon BLUE, (d)
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(vii)

(viii)

(ix)

)

(xi)

(xii)

violate any statute, law or regulation of any jurisdiction as such statute, law or
regulation relates to BLUE, or (e) result in the creation or imposition of any Lien upon
any of the assets or properties of BLUE;

(Financial Statements) BLUE has delivered to RED true and complete copies of the

balance sheets and profit and loss statements (hereinafter collectively “Financial
Statements™) of TARGET as of the end of the each of TARGET’s last five (5) fiscal
years and as of December 31, 2011. The Financial Statements have been prepared
from and are in accordance with the books and records and fairly present the financial
position of TARGET as of the respective dates thereof, and the related results of
operations and changes in financial position, all in accordance with generally accepted
accounting principles in Arbitria consistently applied throughout the periods involved,
except as may be otherwise indicated therein;

(Taxes and Tax returns) All necessary taxes and other returns and reports respecting

taxes required to be filed prior to the Closing Date by TARGET have been properly
filed with the appropriate authorities and each such return and report was complete,
true and correct at the time of filing;

(Undisclosed Liabilities) TARGET has no liabilities or obligations, whether accrued,

absolute, contingent or otherwise including but not limited to guaranty for any
liability or obligation of any third party.

(Labor Unions and Labor Relationships) There are no union activities or collective

bargaining agreements involving TARGET or any of the employees of TARGET.
There is no pending, threatened strike, picketing, work stoppage, work slowdown or
other similar labor trouble, claims, or complaints with respect to the employees of
TARGET,;

(Key Employees) All of the key directors and employees as listed in Schedule 2 (the
“Key Employees™) has agreed to continue to work for TARGET even after the Closing
Date under the same terms and conditions as currently applied to each individual;

(Actions and Proceedings) There are no (i) outstanding orders, judgments,

injunctions, awards, decrees of any court, governmental or regulatory body or
arbitration tribunal against or involving TARGET or (ii) claims, actions, suits or legal,
administrative or arbitration proceedings or investigations against TARGET. There
is no basis for any such action, suit, proceeding or investigation;
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(xiii)  (No Adverse Change) Since December 31, 2011 there has been no adverse change

on the condition, financial or otherwise, of TARGET or its business or the assets of
TARGET, and no such change is threatened to TARGET or its business; and

(xiv)  (Full Disclosure) None of the written information or documents which have been

furnished by BLUE to RED in connection with the Transaction is false or misleading
or contains any misstatement of fact or omits any fact necessary to be stated in order
to make the statements therein not misleading.

2. In the event that RED raises a written claim against BLUE, for reason of a violation of the
representations or warranties set forth in Paragraph 1 hereof, which reasonably specifies the
contents of claim, BLUE shall bear the responsibilities for such violation of the
representations and warranties only for three (3) years from the Closing Date; provided,
however that BLUE shall bear the responsibilities for such violation of the representations and
warranties set forth in item (iv) of the preceding paragraph indefinitely.

ARTICLE 5. Representations of RED.

1. RED hereby represents and warrants to BLUE the correctness of the matters described in the
items below as of the execution of this Agreement. Unless otherwise notified by RED in
writing, RED shall be deemed to have represented and warranted that the matters described in
the items below are correct as of the Closing Date.

0] (Execution of and Performance under this Agreement) RED is a corporation duly

incorporated and validly existing under the laws of Negoland and has all requisite
corporate power and authority to enter into this Agreement and to consummate the
Transaction; and

(i) (\Validity and Enforceability of this Agreement) The execution of this Agreement by

RED will have been duly and effectively authorized by all requisite corporate action,
and this Agreement has been duly executed and delivered by RED and constitutes the
legal, valid and binding obligation of RED, enforceable in accordance with its terms.

2. In the event that BLUE raises a written claim against RED, for reason of a violation of the
representations or warranties set forth in Paragraph 1 hereof, which reasonably specifies the
contents of claim, RED shall bear the responsibilities for such violation of the representations
and warranties only for three (3) years from the Closing Date.

ARTICLE 6. RED’s Conditions to Closing.
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The obligation of RED to consummate the Transaction at the Closing is subject to the completion of
all of the following events:

0] the completion of all of BLUE’s internal procedures such as approval of the Board of

Directors’ meeting regarding the Transaction, etc;

(i) the representations and warranties by BLUE set forth in Article 4 hereof being true
and correct in all material respects when made and as of the Closing Date as if made
thereon; and

(iti)  execution and delivery by all of the Key Employees of a letter providing that they will
continue to be employed by the TARGET for at least three (3) years from the Closing
Date.

ARTICLE 7. BLUE’s Conditions to Closing.

The obligation of BLUE to consummate the Transaction at the Closing is subject to the completion of
all of the following events:

0] the completion of all of RED’s internal procedures such as approval of the Board of

Directors’ meeting regarding the Transaction, etc; and

(i) the representations and warranties by RED set forth in Article 5 hereof being true and
correct in all material respects as of the Closing Date as if made thereon.

ARTICLE 8. RED’s Covenants.

RED shall not operate, instruct, influence or exercise its voting right of the TARGET in such
manner as may materially harm the interest of BLUE in the additional payment as stipulated
in Article 2; provided, however, that RED may make any reasonable business judgment to
operate the TARGET after the Closing Date.

ARTICLE 9. No Competition.

1. BLUE covenants and agrees that, for a period ending on the 5th anniversary of the Closing
Date, BLUE shall not and BLUE shall not allow its affiliates to:

0] directly or indirectly own, manage, operate, control, participate in, perform services

for, or otherwise carry on, a business similar to or competitive with the business

30



conducted by the TARGET in Arbitria or Negoland ; or

(i) induce or attempt to persuade any employee, agent or customer of the TARGET to
terminate such employment, agency or business relationship in order to enter into any
such relationship on behalf of any other business organization in competition with the
business conducted by RED or the TARGET on the date hereof.

2. In the event BLUE violates any of its obligations under this Article 9, RED or the TARGET
shall be entitled, in addition to other remedies that it may have, to a temporary restraining
order and to preliminary and final injunctive relief against BLUE or such affiliate of BLUE to
prevent any violations of this Article 9. In addition, RED is entitled to request BLUE to pay
US$500,000 as liquidated damages.

ARTICLE 10. Confidentiality.

The parties hereto shall keep the contents of the Transaction and this Agreement, such as the Purchase
Price, confidential for five (5) years after the Closing Date, except for the cases as (i) disclosure of
such information required by any laws, regulations, or rules of a securities exchange, or at the
direction of public authorities concerned or a securities exchange; (ii) disclosure required in the
procedure of a lawsuit or arbitration; or (iii) disclosure agreed upon in writing by the parties hereto.

ARTICLE 11. Arbitration.

Any disputes related to this Agreement or the Transaction shall be finally settled by arbitration in
Tokyo, in accordance with UNCITRAL Arbitration Rules.

ARTICLE 12. Governing Law.

This Agreement shall be governed by and construed in accordance with UNIDROIT Principles of
International Commercial Contracts (2010).

ARTICLE 13. Expenses.

Except as otherwise specifically set forth in this Agreement, the Parties hereto shall bear their
respective expenses incurred in connection with the preparation, execution and performance of this
Agreement and the Transaction, regardless of whether the Closing shall occur hereunder.

IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly
authorized officers of RED and BLUE as of the day and year first above written.
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RED: Red Corporation

By

Name:
Title:

[Schedule 1 is omitted.]

Schedule 2

Bob Orange
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BLUE:

By

Blue, Inc.

Name:
Title:



(B 6)

CONTRACT

THIS CONTRACT is made as of December, 10, 2013 by and between Red Corporation (“Seller”) and
Blue, Inc. (“Buyer”).

THE SELLER AND BUYER AGREE AS FOLLOWS:

Article 1 GOODS

The Seller shall sell and deliver to the Buyer, and the Buyer shall purchase from the Seller the
Chocolate (“Goods”) produced by the Seller whose details are as specified in Exhibit 1.

Article 2 PAYMENT

The Buyer shall pay to the Seller US$3,000,000. for the Goods by a letter of credit issued by a first
ranked bank in Arbitria for the benefit of the Seller.

Article 3 TRADE TERMS AND SHIPPING
The trade term is CFR (Incoterms ® 2010), Port of Abab.

Shipping shall be made by the Seller by January 10, 2014 at the Port of Negotown.
Time of shipment or delivery is of the essence of this Contract.

A wDnd e

Partial shipment is not allowed. Transshipment is not allowed.

Article 4 WARRANTY

The Seller makes no warranty or condition, expressly or impliedly, including without limitation
warranty as to the fitness of the Goods for any particular purpose or the merchantability thereof.

Article 5 INCREASED COST

Any new, additional or increased freight rates, surcharges, taxes, custom duties, export or import
surcharges or other governmental charges or insurance premium or any other reasonable costs
incurred by the Seller with respect to the Goods after the conclusion of this Contract, shall be for
the account of the Buyer and shall be reimbursed to the Seller by the Buyer within a reasonable
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time after demand.

Article 6 FORCE MAJEURE

Neither party shall be liable for failure to perform or delay in performing any obligation hereunder
to the extent that such failure or delay is attributable to force majeure. The term force majeure
shall mean such acts, happenings, causes or circumstances as, including, but not limited to, war,
civil disturbance, labor difficulties or direction of a governmental authority which are beyond the
reasonable control of the party affected.

Article 7 GOVERNING LAW

This contract shall be construed in accordance with and governed by UNIDROIT Principles for
International Commercial Contracts 2010.

Article 8 ARBITRATION

Any dispute arising out of or under this contract shall be settled by arbitration in accordance with
UNCITRAL Arbitration Rules, in the edition current at the date of this contract, such Rules
forming part of this contract and of which both parties hereto shall be deemed to be cognizant.

Article 9 ENTIRE AGREEMENT AND MODIFICATION

This Agreement sets forth the entire agreement between the parties hereto with respect to the
subject matter hereof and is intended to supersede all prior negotiations, understandings and
agreements. No provision of this Agreement may be waived or amended, except by a writing
signed by the parties hereto.

Red Corporation
By

Blue, Inc.
By

[Exhibit 1 is omitted.]
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(B 7)

FROM ARBITRIA BANK, INTERNATIONAL BUSINESS OPERATION DEPT

DATE: DECEMBER 20, 2013

IRREVOCABLE DOCUMENTARY CREDIT NO 123456

ADVISING BANK: NEGOLAND BANK, HEAD OFFICE

BENEFICIARY: RED CORPORATION

APPLICANT: BLUE, INC.

DATE OF EXPIRY: JANUARY 30, 2014

AMOUNT: USD 3,000,000.00

PARTIAL SHIPMENT NOT ALLOWED

TRANSSHIPMENT NOT ALLOWED

SHIPMENT FROM PORT OF NEGOTOWN TO PORT OF ABAB NOT LATER THAN JANUARY
10, 2013

CREDIT AVAILABLE BY NEGOTIATION BY ANY BANK AGAINST PRESENTATION OF THE
DOCUMENTS DETAILED HEREIN AND OF YOUR DRAFT AT SIGHT FOR 100 PCT OF
INVOICE VALUE DRAWN ON US.

SIGNED COMMERCIAL INVOICE IN 3 COPIES INDICATING L/C NO.

PACKING LIST IN 3 COPIES INDICATING QUANTITY AND PACKING CONDITIONS.

FULL SET OF ORIGINAL CLEAN ON BOARD OCEAN BILLS OF LADING ISSUED TO
ORDER AND BLANK ENDORSED MARKED “FREIGHT PREPAID” AND “NOTIFYING BLUE,
INC”.

DESCRIPTION OF GOODS: RED’S CHOCOLATE

TERMS OF DELIVERY: CFR PORT OF ABAB

EXCEPT SO FAR AS OTHERWISE EXPRESSLY STATED THIS CREDIT IS SUBJECT TO THE
UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDIT (2007 VERSION) ICC
PUBLICATION NO.600.

THIS IS AN OPERATIVE INSTRUMENT NO MAIL CONFIRMATION TO FOLLOW.

PLS ADVISE THIS CREDIT TO THE BENEFICIARY WITHOUT ADDING YOUR
CONFIRMATION.
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(B 19)

Letter of Intent

The purpose of this letter of intent is to set forth certain understandings between Blue, Inc. (“Buyer”)
and Red Corporation (“Seller”), the owners of 100% of the capital stock of Red Chocolate Co.
(“Target”), with respect to a proposed transaction in which the Buyer, or its affiliate, will purchase all
of the capital stock of the Target. All terms set forth herein are legal non-binding except those provided
in Clause 4, 5 and 6.

1. Subject to the satisfactory results of due diligence by the Buyer, the ability of the Buyer to secure
adequate debt financing to acquire the capital stock for the purchase price and the conditions,
agreements, and undertakings referred to below in this letter of intent, the Buyer will purchase all of
the issued and outstanding capital stock of the Target held by the Seller. The purchase price will be
determined in the purchase agreement to be mutually agreed upon by the parties.

2. The parties will negotiate the terms and begin preparation of the purchase agreement and other
necessary agreements (collectively “Definitive Agreements™) that will govern the Buyer’s proposed
acquisition of the capital stock. To the extent appropriate for transactions of this type and size, the
Definitive Agreements will contain customary representations, warranties, covenants, indemnities, and
other agreements of the parties.

3. The Definitive Agreements shall include customary conditions precedent generally applicable to an
acquisition of the nature and size of the transactions contemplated by this letter of intent, each of
which must be satisfied prior to the consummation of the transactions contemplated thereby.

4. From the date of acceptance by the parties of the terms of this letter of intent, until the negotiations
are terminated, the TARGET will give the BUYER and the BUYERS’s management personnel, legal
counsel, accountants, and technical and financial advisors full access and opportunity to inspect,
investigate, and audit the books, records, contracts, and other documents of the TARGET as it relates
to TARGET’s business and all of TARGET’s assets and liabilities. The TARGET further agrees to
provide the BUYER with such additional information as may be reasonably requested pertaining to
TARGET’s business and assets to the extent reasonably necessary to complete the Definitive

Agreements.

5. Each party will keep each other confidential information strictly secret and will not reveal the

existence of this letter of intent to any third party without the other party’s approval in advance.

6. Any party to this letter of intent may unilaterally withdraw from negotiation or dealing at any time
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for any or no reason at the withdrawing party’s sole discretion by notifying the other party of the
withdrawal in writing.

RED CORPORATION BLUE, INC.

By: By:
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(B2 1)

Table A (US$1,000) Year 1 Year 2 Year 3 Year 4 Year 5 Terminal Value Total
Free Cash Flow 5,844.0 6,162.5 6,481.0 6,799.5 7,118.0 1% 2% 1% 2%
Discount Rate 10% | 5,312.7 5,093.0 4,869.3 4,644.1 4,419.7 45,090.1 51,228.5 69,428.9 75,567.4
(WAGC) 9% | 5361.5 5,186.9 5,004.5 4,816.9 4,626.2 53,5834 61,8445 78,579.4 86,840.5
8% | 5411.1 5,2834 51448 4997.8 48444 64,720.0 76,254.3 90,4016 [101,935.8
Table B (US$1,000) Year 1 Year 2 Year 3 Year 4 Year 5 Terminal Value Total
Free Cash Flow 6,162.5 6,799.5 7,436.5 8,073.5 8,710.5 1% 2% 1% 2%
Discount Rate 10% | 5,602.3 56194 5,587.2 55143 5,408.5 55,178.0 62,689.8 82,909.7 90,421.5
(WACG) 9% | 5,653.7 5,723.0 5,742.3 5,719.5 5,661.2 65,571.6 75,680.9 94,071.3 [104,180.6
8% | 5,706.0 5,829.5 5,903.3 5,934.3 5,928.2 79,199.8 93,3146 [108,501.1 | 122,615.9

*Table AIZRIF20DEAEF B, Table BIXLYFH N EIRT DTSR EBUVAALZEBFAIIKSHETHS.

*Z| 5|3 (WACC) [£8%. 9%. 10%D WL \FT AL HY ZHLNENI A TIEEREDREF—HLTLS,
*Terminal Value (##5 (i {iE - 17 HE) #5t E I D6 FE B UBEDF vyl a7O0—RERF1%HIL(E2%5D LTI BHY 2%

WELVS RTIREREORBEFI—HLTLS,
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(B2 2)
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22T NERHEIL, PEE 5B, BEEEE, (LPEE, EEG - bimESE, BULEN
B THYD, AHhb. F 2% REOKREEFITAZ LN THEING, IHHERMTH - ZE L2
WA B O EELRFREN AL, ZNHDEY EDOEGOMUOBIAENRSZ EH, X
7 FERBEORE LTREO—KNTHDH, L, EEMRRFGHESENAE AT,
F 272 FERF S EERE TV 2P, ERRFEORZ 28O Y 2 7 BN L-SE12iE, *
=7 2 RERE Y OEEEL T 5 ATReMEN H 2,
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2327 REOF 2 2 L— ik, BRICHERERAL TRBY, 2 28HE, ENEH0E B
FIEE—ETH D, SRICHONTH, BN TOFENRKRE SEINT 52 LITRIAER RV, H L,
FRASIRPUTIE U CTEADNHEYNC R L TE 22 b dh b EREERE L UIRRROPE
ZZFITL VY,
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