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POV NN NIOND NPOYD WP WIYNY NRHY NN DN NNV DY NYIY 19D
PH2 WA IPHINY DITITPDT ORD NINYA NI NYIYN DY 2590 1Y Nyl
2117 TONNA M PIY XD ONX,NINDN NNHNN PON DINNN NPOYN NINDNIY NMMNN

ST HOVINTT IR NI NIWIVNN NIYIY PI9N 1D T PPN

NYIHIYN POV NINNNI YPI

119N9) 7Y MPINT MINI NHPYI NN NN, DINN oY TN ,2006 Miva oopn yvnn .1
TORIPN TPNTY DTN NN YIYI DX APPINM DY MIN) 70y .(TMN) D"
SN Yav" aomn amnn NNN 0¥ NEMY Hyan MYV ,nrYa DYPOYY
NI NI 1POYN DID1aW 2IT0 MN) 1P YNVYA DPINN D1HYIN NNMY Y9N
1959-vrwnn )N MYPYN TITYD PIND 232 TN HYaNd MavNY

IPTNIN NN AN .MINI NN MM 38.46%-51 P9rpya) PAwna P2 inn yavnn .2

,38.46%-5) Shamrock Israeli Investors Growth Fund L.P owa N7y 130 19 D1 Dy

6%-5) D>71793 DTN NIV DY NWY ;(17%-2) 37 MNI NP ; (MPrmw” 1Y
(xpNa

Yy HD5 YVNN L,WIVNN P PINNDY PR YIINNY TIDOD ¥PI DY) ©Mon 1dwa .3
N0N2 .(MOUNRT 11PNY) KN7Y2 INVIS VTN NIAND MINI NHPYI NN DD NPINN
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DNPNN NIOND D¥TIN) DMIO0N DY INNN DINYN NN YL ,NPINN TON
N DY) ) 100% wioan VION 92T HY INDAY TH ,VOND

NOYIAS VIHN NN NN DY VN PNPIN DX PNV NIon 18.3.2014 oy»a
(OPY 110112200 17771) NHYVL DMIVPIT NNN NI ,NINI NI NN

VIYND MINY NNYIL PIMIN YS9 NHNnY 0500 Yy yIvnn onn 19.3.2014 oya
Sy MNN (DTN DTN MNI N2P) NN dOya A L(Tesenn” 1 Pond)
.DO50NN DY WIWNN NNINN TYIND TIND DMNN NPINY DIIO0NN

705 Nyapy (100%) Ny Nnyy N1 555 YW 19NN NNINN ,050NY 2 PYD 9 Yy
25 5w 702 "TNYH HTTT NN DY DIDDN TWND ,27NIN IYT PN 70— 65 Sv
D T IYPNA PIXY NPINN NN T2 NN DYIAD PIINY 27NN ADVT IO
T701n2) N N 115-5 nn»n 31.12.2013 oY 1193 MN) NNY) DY DX9TIYVN NI
NDD TYTT NN MINY NHYI YV PavNn NI nnpa v 11.3.2014 ovn

(Wynn PN 5 NaoI) Nw 119 89-5 b Toa navwn

17.31 5w 70 Dy yynn PARNNY NMNN SO Ny DIPYNN Yap) DOvNd 3 Pyva
TITDINY NNINAY 129N NPINN DD DY DOINNA ,NNY .A7DIN AT PN
S¥ NY9I9N INPINN HINK 2195 9T 11971 25 MING 99T 1991 70) PHINd TNPHN

(wwnn

NN AUNRD ,VYON IPN) NN HDION ,NINY NNPY) PNVPPT VHNN 20.3.2014 oya
HINY NNYI NI HY91Y 00N NIHNY §1952" N7Y 1N 89 v 70 Dy THTT
9I0RY NMINN SHYan M ) [0 — WINN] NIV NP 1 Yy MPININN
NYAP IWRY PPNVPIT NW NNINI VIMN TIY . (DWNN PNNNO 5 NaD)) "N9rand
,DO9M197 2321 20IND P3an N7 1 100-5 HW 702 MIND NNYID I8P 19D INIUN

LOWNY MATYa

— YO IMNA POV MINI DPYI NP OOYa K9 HPTH PHN 25.3.2014 or
NNYI DY DATIVIN NI NPIZND DY TN IITIN NINY 1P VIR IWIvNN
2YN NPIZNN INKRD .ND MY IRPIAN IXIYRID 12) DINNYD 7PNINPHND NIND

ADINOY PRI NN WIVNIN
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No917 MININN ¥91,25.3.2014 o2 PRPIN NN 990 NXIN 2D DYND MIVT WIWNN
INND YV YIN NY 010D .Nrw 36,742,753 80N (24.29%-2) 1Iwna PYMIPINN
12 NINNN WYY XY NY 3.4 Sv nnn aywa 270N 99T 10,806,692 Sraonw
DY AYIVNN NMINT 1D 19D .NYN NMIN IRPIIIND IDVTN YIVN NN PIAN MIP IMYLD
N7 21,621,184 Sv 792 20% 5w ©n MY 2NN GTIN S9N TITI2TN NOIN

,DYNN NTHRYD .NPOYN 1INV D RONIN WIVHN DY MPTN NN 920D NI YN
DYDY IWIVNN DYV TI NN NN NNNNN PIN INNN POINY TNPHN TITTN
NI O YD, UNN WIV TIY .GTVIN IYINN TITAYTHY DN 9oN NN YNNI DN NI
1NN DX AWNY ¥ 1Y PaYonn Ay (19.3.2014) oo0nn N nn 0 XN NN

(P7w 3.462) 199101 DY HNIW P12 HY 1N YWD NI NYAPNNY

T YAY INDDI 2PVNN NIV 9D YIVIN

.10

A1

12

NIXNNI HYIVNN NIWY

N9 TIYND .NPINN PH2 DNNIVY DNNNNND PON AR TITATN ,IVIVNN YLD
172NN DX NINY ,NNRND INPIVIN MNY 101N MY MITHIY 00NN NIAXY NN
NN MON ,TITANTI OINIAND ONNIN DX POND NIV ;N8 DXNININ DY
N, TITIAYTI ONIANN PANI NN POND ROY NINA NIAND OX .ONTYDA NIIND
NN DY IYNRD ,NNT NNIYY .DXNIAXN ONNIN NV DR D) D1V 1MINN PHNY
ION PNNY OIN ,TITTI DIPINNY DINIANN DXNNIN KDY PRMIN NN 10N
PONY 30NV TITATN MNYA NN NN

.DXNANN OXNNIN MNY XID 1NN NN NN 1IN NMIND DY NIAND ,PT NIPN2
PNV NPIZND DMININ DXNNIN INNDN MY INWN ,NIINN NI ONY YIPI NN
LDNRNN2 NNAN NN NN NMINM OYIAD TITTD

NPDINS NMIPNNT D22 YXINN Y9IYIN DMITN 92901 DY DOIANN NINI NNYI MY
NIN NN YAPIV ONWN O MYININI YA DODNA . THITIXTN NNNNY ,NPINN 29y
NN 2P DPIYNN TN NI NPINN ODYA DI CTITTN NNNON INKRD XY MY
.DoDN2 YA NMNNNN 29 DY T OPIN

DY) INPIAN INIUNRD 9PN DY DNYN THIND DIXTITXT NPOON XD MN) NN
NPOND OTIP MMM DX NIND NPTYN PHY .NPINN Oy P2 MPNHN
INT NN PN ANT X2 DN VI PDY DN NI YIP DN, TITTN
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Y DMDT YOV DIV IN XAPN DN NDNA 1TV 1IN ,ON NN 12YTH ONX D)
.172N2 DMY ANV ONNIN 1P QTN DN NOYN NND NMNN Dyl
J¥ TN NON] NDIN O NTIPSS 294 PYD MYNNNA 1T NIV VIDINY DY PPINDN
(" pan’ 1onY) 1961-n75wnn

0N TIPAYTN PH2 NN DTN NPIND MDY MY .12 NN VPI DYNN
LWIYNN XN IV AID IRNDNY PR DR ,20% S yrwa

N7YD DMNX NN KD WIVHM 27NIR IDITLIDAPNN NI NNHM TIPDTN
DOMN2 YINYY 555 7772 TYN XIN) 21NN 1PN DRIV D)2 DDIMY 1NN WUN
D) T .OYPYO NINN YAVN NN NN PIAN 1AV WY NXIN NMIP WYY .DMVIVNI
PPINNNYI .DMWPYY WWIYNN DPY DXODIN NX D3NN TWRDI DINND YWV yun
MDIDNY 27, N7 WY 19 HY 19NN NMINNDN MDIDN 7D PINT WIAPY NIV NN
SIPN VY AN ,MPOS PIAN P YAPIY YW 29 DY 1INDXNIN MINNX

ANV N2IVN MNID0 DWNN NNIYLY )N IWIVNHN

17

18

19

.20

N8NNI PYNH MY

MNND ORNNA NPINN NN NNNNND POND THITATN NN MDY ¥, 1dVUNN NIYLD
INDDY TITAXTN NPIDN DY NVONNN NN NN NPOY DY NINNNRN NIDIYIN
N2 NNMD GR I NYDIN MAIYHNIY NN DIDNA 11D NYIAPNN PITIN
NNNPN TVINND TITXXT NPIIN KD NINI NNYI NN NN TNXD NOVIY IRNOND
NN NN NPOY VN TN TN

INTHY NOAPNN DNAYY DINYT DMIPNI DXPODIY INIYOLOY T XPDID MN VNN
Py 19nY) (2.11.2014) 19y -0 1pa 'y 12awra 6283-10-12 (noyn Yomn) nry
MBNY MY PP ) nvye 36427-10-12 (3 Cninn) nry (Myrawss
750/16 N7y 9™ ANTY YOy vy L (Mranvryo pay” 1pond) (16.12.2015)
n7y-1;(M¥a 1901y Py 119NY) (28.2.2019) M2In NmIY 1999 ) 1anv1yo
(999 pay™ 119nY) (31.1.2012) X2©-995 NIV P ") 199 1110-06 (370 >3Inn)
NN .NMPY 86 PYD 90 TPMONDN NPOYI NINNN I MINIY W, POND
DY WY MZIYAN G892 PN .DN NNNDNY NN NN NINN NNNNY TITTN
.NPOYA DN MIAN NN NPNND MDY dNDAN NNIN VYN ,NPINDN NIVN DD 1D
w1y 1211/14 X7y-2 DWWV IAIW-1T1 JNANT NN 1Y DINNY PN ,WNN HYOY
210 WND L(Mwon pay” 11ond) (11.11.2015) 099113 0oyand Anw mpa
92077 %5 WIAPY TN HY 792 YT ,MINDN NIVN FTYIV 2DOVNY dNYI DN DN
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DYLN NPTID? NN PNAD YW OIWIPRY MINDN DYV ¥ TUNRD P .7PMONIN NPOYI
220V D1 MNONA TN DRM MINDNN

PN RD DXINNXN OXTNN NINN POV .12 NIND IYIVNN NIYY NR MNTY W
YAV N2 XY, NYINN DY 1INV JOP NYWL IPRNN DM OPMNN NN OOYa
,DNN YNV WO N KDY PNIYNI MININ DHN NNV NDIIN .NPOYN ININN DY
NN NN DY ONPN NV P TITAXT DY 0NN NYOY P2 AN ,0NYN NXPNIIDIN)
DYDY NON NN PN DYDY PLINY TITTN DD 9N ,(5%) >Mmvnwn NN 8O
,DMINK NNV TP 292 DDV NMINN DY AN 1) 19D .IYIWNN DN YAPpNNY
ND .DPONN 952 NNMPIA NDMY IWANND IPRY 2NN DTN MO TR DX0NN MYIN
D210 DMYLN YA MNI NNPYID DDV NN PP SNV NIV TV NN
DYV 93 PN PTI NYUYI IWIVNRN DY APNN .RTID MPIY TIND IN DT ONPOVN IN
TINON N2I192 NINND DOYAN DOPRY ,DIMNY DMIYVNY D HWA P97 DI WD PRynd
LDYINRD NN YA NYOV XD MVIN ,TPNTYIN

NN NN XD DY 9yIvNN .NPOYN VINA YN PXON YWD 29D XN NINDNN WY
UPIAN IYNN LT0 DYO DINNND DXINDN 1NN NI WIV XIN DY NINNN WYY
N0ION ON YDDOY DNNNA .NINN YN XD DYDY QN DY ,NINN WYY WIDOY Muyd
119nY) 2003-170wNn (ORI NIND DNPHY DIMOD HY DIVWTN DWPYS NINN)
732599 XINN YaLVN HY PN WYY 23D NYYN IN Yaon NN L(Th9nnn svhaT
IRV NIND NNPNRY NDIND DNYD 295 DXONMNN NINNN DD ,0ININ ORI
NINND NNPHRY XIN Y2V NYIAPNIV NDIDN P2 NININ YSID 7MY DYV D PN DIIN
NTHY DX GPYY NINPNN 932 YN ORIV NINPNY NIN YIVNI NDION P2 IRIWD
732 5V PN POOYNN WYY 290 NNNNN 1IN DIININY DD DIV .PPINKN
00N N2)2 MPN MLV, MDY MITNX DN INIY

MDNZ INDT ¥ TN ANYNIN . PT VIV PION DY MTHW MTIN NPND NY
TITYTI NNHY IN NMINN NIAY NNNNNN PONI DNN — POINY TAPHN TITTH NN
WIYNN DPY DXDIN NI PNNY Y WY NN 9T ,AMIYNY ;TN DYann poiny

1DV ONNTI DXTINN NN ONYHYY INNRDT NNYVLN INI2 2V STINYY INND
DN MNT ,INYNRIN TPNDY DN NYIVN IR DIAPD ¥ 3D N7II0 MIN M)
AITOD NPNDA PIX .NIWN N
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011N X2 NNINDN PIN NIN TITTN ONN

YN NPIND NN PON ORI POINY TITIXTO ONMNND W 1D DIN dYNN
ATTY Y 0D NN IIURIN LTID IWP NPNDN NMIYY NV YY DDIANN
;TINN N2 VIR NNPDWYY NNNN KON ,NIVYNID TITIIITINNX XIN PIINY TITITN
NPOYA 1271 [ TITT PHIN 2D RYMPM DX GN YD NI TNTNN MWD INYL
LDYNN NNYL INY NN DN JNIN .NINI IIRY 1DIND DN NPNAND NTYNIY NPMDNIN

.29

NNIY NYO

TIPDTN DM NN NTDTN NPIYN NPOY DY INTY->09uNN INPD PP
2y TITXT NPDIN MINI NNYI .I2TD NPXI IMM T W . THITYT — 192 NN PIINY
PTY DORNNA NNV NPIYNN .NIIN IWIYNHN NPINN NPNA AV OXNNI THD
2N HY DDIANNA TITAXTN NPIYND DIOTIY PN PN MINI NHYIY .ATION 19N
VYN HY DONN BNV KD TITTN .(AWIWNIN PNINY 5 NADI) NAYNN M NHPD
L1901 95" PYTA NNVYI NPIINN,NYYNY LDYIN D10, NYINN YA YD PHIN NIM
JNUMY NPIDND MDTN NTHY IVIWNDI NDIDON NNMN NINI NNYID ,MINK DYDM2

272 .0201N2 UMD NN X NI2I0N NN TITTN NTION

TAPHN DPDTN DX O IPRY  NPIND DYDY NN ¥ap) DO0NY 2 Pyva
POV

"Purchase Price

The purchase price for the Sale Shares (the 'Purchase Price’) will be
determined as follows...: The fair market value (the ‘FMV") of 100% of the
capital ownership of Company, will be an amount equal to the sum of
Company's EBITDA for calendar years... subject in any case to a
maximum FMV of US$70 million minus the amount of the Special
Dividend Distribution, as described in Section 10.2.1 below (*‘Maximum
FMV'"), and a minimum FMV of US$65 million minus the amount of the

Special Dividend Distribution, as described in Section 10.2.1 below

19 N6
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(‘Minimum FMV"). The FMV after the deduction of the Special Dividend

Distribution will be referred to as the 'Purchase Price'...".

DTN NIN NN TIPTN NN D DdOYDP NoNn 0oonY 10.2.1-1 10.2 oy

DY NIONY

"Conditions Precedent to Sellers' Obligations to Closing: The obligations

of each Seller to complete the Closing are subject... to the fulfillment of

each of the following conditions at or prior to Closing:

Immediately prior to the Closing the Company shall have made a dividend
distribution to its shareholders in an amount of US $25,000,000 ... out of
which the amount of US $9,615,000 shall be paid to the Sellers, in
accordance with their respective percentage of the total number of Sale
Shares held by each Seller (the 'Special Dividend Distribution’). The
Special Dividend Distribution shall have been made out of the 'Preferred

Income’ (in Hebrew "Hachnasot Muadafot') ...".
TTITTN AN 591D ORY ,IYIVHN NN NIY DIYYNN ¥YaP) D50N1Y 3 PYDD

"Payment of Purchase Price

At the Closing an amount of US $17,310,000 ... based on the Purchase Price
being equal to the Maximum FMV and assuming that the Special Dividend
Distribution has been paid (the 'Closing Payment’) will be paid to Sellers

by way of money transfers...".

TITDTIIPYINY DIXNIAXN DXNNIN P DTN IHNTY IN TPV NYIN I D) PN

AANYOWI NMIND NV P

29,9953 .1219NN MPONY XXAND 2TD dYNN NOYNIY NVPSPITINI PN, TN
NOW TNOD 302 PN NNV NPON YLD NPLINDI PR DYNN NDYNY NNYLN
NNON TITDTN NPIDNY NTYN DXV T PR ,OWND Td .POINY TITIMTI 127N

DN HIIMNKY TITTN DY NNIWN INNO DY 7155 ¥ NIND NN TONA NIND

197
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NN ONMY WPN NIN OHDON PTI PVLOYN NN IPN Y9 DY PIADN KD D) 1dYNN
955 1yP2T NPIYNA 92YTH DOVINM DXTINNN 2T %9Y .NPDN NNHNY TIPIAYTN
"3 ypoaraarr 1231/01 (X0 >hinn) N0y 2 '092,999 PNY HWnd ) Pavy 11T
22189 199971 1198/01 (N1 v3Inn) n7ny ;(15.4.2004) 05911y ©ohyand v 1pa
P11 P9 Yy vy (10.12.2004) 4 199-25a8-950 70w 99 "y 1373 3991 mpnN

.((19.9.2007) 4 2%anx 95 nmv P9 "3 232189 4374/05 N7y S T32 NNTIV

112 '092 199932 1301Y0 1)y DINHND DTN NIV DX

YNOAY NPOY PNRNY DN MNY MYITI 9UNRD 220199990 P92 VY 95"
9N PN DYONY NDNH MNAY YW NN NN 1AV MM NNY NN DIV
NND 20D 19N 595N 1211 D150 12390393 . 019N 2357 NNYUNY T8N NN
198 NN (79327 NPIYN) BIVNIN 212 Yy NININY NIIYONY NTAIYN INNa
NIPNRN MY , 010N 297 10N TUN .POIN 10 Uy PNY — NYNIY NYIYaNn
ANV D 972 10N 990N NPOY NN NNTIYY NN 1IN WD

SPoYN HY YINN MO NNNN NON

STITTN NPIYND VDN HYW MWD INNY NN WY MYNYNY IWP2 INVLIAINN ,)ON
SV DINN IR TITDTN NPIYND IWNDIWY DY9DIN NIINRID YD NIADY 1N, TNNX TN
VYN INNDN NNPY MINI NNPYI — (NPIBN PHA NIINND DT NNINRIY 199)) VN
IINNY TI0 MR TPYRD IV 192 NINRDIN XD Y TN .AMN DYNY 1R XD NAIWN
VIV ORIVUND DY MY NN TX 21T ,OON SY DDONN DWW IRNONIN

STYTT NPYND WY NIN DX D) ,NINY NNYIY (YOIV 19INI)

MIVY >TD N7 1T NTWA T PR D MPON 5935  NYHN ,0°127TN NN SNOPYY INND
NYIN INYY DD I12VTN . TITDTN NPIN NN NI XD VIR . TITYTN MDD
YNY NDINY TN NN NHPYI ,NDVNIY NIRNDND N2 NNMON VDN DN NI NIND
NN NN, TITDTN IR NPDINY XD ,NINNIDNN IR NNPOY XD MINI DY) . ININ

D051 NN NDVNY N N

,TITXTN NPIVN TNXD NPOIVOINIYND NN 1PNN VIONOYW NIN NPIN TN ,)D MO
NN 1 ,(38.46%-2) Ty12>TN 7223 PHN NYDP NNSY NN DIV NTIIYY I2YN OV
NN DY 553 12Y PVNNIN TONN .NPOYN DINA NINI NNHYID PINND NTINYY N
DX30MN PN NMIND NI TITTN NPIZN INKRDY NNNOND DY DOWNWN PN
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GRY 121 PNIYN M2DI XNION INN L,NINNY DTN NIND NOYA NNV ,0ON1I
OTONYNO AV NN

,TITTN M2 551D DDV YaAPI NPOYN NNY NTYN D ,22VNN NIYLY WP
DN ,)IN 179 DWUND W NYINN NIAY NNNNN I PON M1 THITTN 2D NTNION
,DYNAXN ONNIN RO NPINN DX TR YN NDXNNIDN DIMINYN NPOYD DITTN
DNMNND Y520 ,)IXYOVI NMNN MY DX NDXNNIDN DOYP PN ON 2D N NYTN
TR0 DY ¥ap) 9911 19 70 — 65 HW 02 510N MWD NIV .DXNNIN IWOYD
172NN MY N2PNNIDN NONMNNY NN NVIWA ITH IO ;NN M
DV WIYNN MDY 17 YD 01 INT) DINANN 1IN NNNT 1IN INNKD NMYHO2
DPINID OINNIN INNDN NT MNYUM ,N93ND 1IN MY yaps NHN" > 1N
MY 2N TIT IR DIOIN IO NIPYHY 2N DLW 1T XD NN oY (" Hpony
DNV YN TIT I ONY,DNYP KD OXTTN P2 NPOY 12770 J0NYOWI NN Sv
5915 PNN NYIAPD DIDIN JNNND YAPOY YININ I NI .NINT MYYD OMOT ,1IN2
DY 191 INRD NN NONY ,NPIVND DMIRIN ONNIN MY D) DOV DY NHIND
NN OY TAN MP2 NYIWY 0) 1N VN 77T DRI NN MY IR PRYND 7N
TAYTA P IYND 0NN MY 13D MMM NN INTH MY L, NNPad 194 Py
PPN OMININ DXNNIN NN NN DI TINK DIXHNNI PYON NINIIN NNDNI)

DODNA TN 7PN NIN IV NINN NNNBNNI PON INNN TITTN D IV DWNN
DYUNIV NIPN D52 D) TD MINY ,TITAXTN NPD DY 7155 751 PN 00N .NINN
PN MYINY DY Y51, TINK DN .NTIPAY 194 PYD NN DYDY NIN
PV L, NPIND NPINI NN APIDNN L,NPIDND DMNI DXNNT 1IN NNMLY
OYTIND .NPDND DMXIN DXNNIN MNY NINX DNHND TN XOND NN PRINKN
DXNNIN DX PONT 12 MWYD NN DY ,MIDNI PIXYOWI NPIND P 2D NP NN
IMND R TARD NIYI01 NN TITAYTN DX TIONY T2 PN NN OTIP 1NN
,PYD2 VI 9N DA TITDTN NPIZN HY IDIN N NTIPAY 194 Pyow ,)I8D

.DIMPNN PNIN I NIPNI G

IPOINY DY9DON DY ONTIIY->V9VNN DNPD NN YD ,NNIAD NN N PON DI1DDY
NPOY NN TITX2AYTN NPIZN DR PN INN ,NINT DY . TITI>TA12TN )ON ,TIT1TD
VY )0V R8N ON LOMNY NPRY N7IN2 DHD DX NINOND TN DTYNY IMONIN

1NN N2Y NININ DRI IVIAPNNY DX9DIN D35 DNMNND NPIDNNN DOYNND
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(WTN1n NPD) IMOININ NPOY

NIN POINY THITTN M NYRYN PR TITDTN DY )NON INPO 1272 DOY0T HNyap
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