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Terms appearing in this form shall bear the definitions contained in the Restrictive

Trade Practices Law, 5748-1988 (hereinafter “the Law" or the "Restrictive Trade
Practices Law") and in the Restrictive Trade Practices Regulations (General
Instructions and Definitions), 5761-2001' (hereinafter — the “Regulatiens”), unless
defined otherwise.

?
?

?

Definitions of terms in this form:
“Person filing the Notice of Merger” ~ including person related to him.

“Person related to person filing the Notice of Merger” — Person who
controls the person filing the notice of merger, entity controlled by the person
filing the Notice of Merger and every entity controlled by any of them.

“Control” — as defined in section 1 of the Law.
“Firm” - including person related to the firm.

“A merger with horizontal aspects” - a merger of firms that manufacture,
market, distribute or supply substitute goods as defined in the Regulations
(hereinafter also — horizental merger)

“A merger with vertical aspects” — a merger of firms that operate on different
levels of the chain of the manufacture, marketing and sale of goods (hereinafter
also — vertical merger)

“Conglomerate merger” - a merger that does not have a horizontal or vertical
aspect.

Section headings in this form are for convenience only and shall not be used in the
interpretation of this form.

Form 2
Regulations
3(a) and 4(a)

and (b)

nisy
Qr2ann
orpoun B

This notice of merger form contains different requests for information depending on the type

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

of merger for which the notice is being filed:

One may refer to a prior notice if it was filed during the last twelve months and if the
particulars provided in that notice are correct as of the time of the filing of this notice. Make

? If the merger transaction has horizontal aspects, complete Parts A through G, I, K

through M.

? If the merger transaction has verfical aspects, complete Parts A through F, Hand I, K

through M.

? If the merger is conglomerative, complete Parts A through D, J through M.

? If the merger has horizontal and vertical aspects, complete parts relevant to both types

of mergers.

the reference by completing the annexed declaration appearing on page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption —

complete Part N instead of filing a separate request for an exemption.

If the information required does not fit the space provided in the form, attach response pages

that refer clearly to the corresponding parts and sections.

A company that conducts business both in Israel and abroad is referred to section 18 of the

Law.

! Regulations, 5761, p. 658.
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A

General Information Concerning the Person Filing the Notice of Merger

|:| ;I;he acquirinb party in the merger

giving rise to
the
-obligation to
file a “notice
of merger”

of merger.

1) The filing
Personis The acquired party in the merger
2) Details Filing Persan Telephone Number Additicaal Telephane Number
concerning e
the filing Novartis AG ("Novartis") (416) 1324 0600
person
Street / P.O, Box T House Number City Zip Coda
Lichtstrasse 35 Basel, Switzerland | 4056
3) Address for Streat / P.0. Box Housa Number City Zip Code
[ delivery of :
papers 5 Azrieli Center, The Square
e e 132 Tel Aviv 6701101
Tower, Begin Road
4 Contact Name Positlon Telephone Number
person on .
behalf of Mr, Shai Bakal, Ms. Nava
person filing |y 5.0vany, Mr. Ayal
the notice Y, MIT. Ay Lawyer 03-6846000
(attormney, HaCohen, Tadmor & Co,,
accou"’t;:'t Attorneys at Law
or any other .
person filling Fax Number Email Address
the rote} - .
03-6846001 shai(@tadmor.com: nava@tadmor.com;
ayal@tadmor.com
Street / P.O. Box (if different than above) House Number City Zip Code
5 Azrieli Center, The Square 132 Tel Aviv 6701101
_ ; Tower, Begin Road
Other parties : .
5)  to the merger 1} GlaxoSmithKline ple ("GSK")
transaction
B ' The Reason for Filing the Notice of Merger
| 6) ;;’?Ii'r'izj’or;s Mark all of the reasons by virtue of which the transaction is a “merger of companies” pursuant to
which the section 1 of the Law.
transaction is [ The principal assets of the company are being acquired in the transaction
a “merger of
companies” L] The acquiring company is acquiring shares worth more than one-quarter of the capital value of the issuer in
the transaction
[ More than one-quarter of the voting power in the acquired company is being acquired in the transaction
[ The right to appoint more than one-guarter of the board of directers in the acquired company is being acquired
in the transaction
[ The right to participate in more than one-quarter of the acquired company’s profits is being acquired in the
transaction
[ Due to another transaction, the extent of holdings will pass the level established in the Law
[ Another reason, specify:
7) The reasons Mark all the reasons set out in section 17{a) of the Law giving rise to the obligation to file a notice

[ Atter the merger, the share of the merging companies, including related persons, will exceed one-half of:
[ The manufacture of an asset or service
O The sale of an asset or service
[ The purchase of an asset or service

[ The marketing of an asset or service

Said assel/service is -

£ The combined sales turnever of the merging companies, during the fiscal year preceding the merger, exceads
the amount specified in or pursuant to section 17(a){2) of the Restrictive Trade Practices Law (that amount is
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currently 150 million NIS and the sales turnover of at least two of the merging companies is no less than 10
million NIS)

[ One of the merging companies {or a persen contralling or controlled by it) is a monopolist as defined in the
Restrictive Trade Practices Law

The name of the monopolist is -

C

The Merger Transaction

8) mgﬂig::r"f Summarize the nature of the business process involved in the merger transaction
transaction Provide a general picture of the transaction and its goals (for example, entering into a new area of operation by
acquiring a majority/minority holding in an existing company, acquiring operations that will complement existing
aperations, expanding operations in a particular market, etc.). Also note the means of the acquisition (cash, exchange
of shares, combinatior).
The Transaction is governed by a Sale and Purchase Agreement between Novartis and GSK
(the "Parties") dated April 22, 2014 (as amended and restated on May 29, 2014) (the
"Agreement"), according to which GSK will acquire Novartis” global human vaccines
business (excluding Novartis’ global influenza vaccines business”) (the “Novartis Vaccines
Business™) (the “Vaccines Transaction™).
D The Business and Areas of Activity that are the Subject of the Merger Transaction
9 The business | Describe briefly the lines of business that are the subject of the merger transaction.
: activity You should provide a summary description of the areas of activity that are being acquired/sold in the framework of the
merger. For example: manufacture and sales of CDs, book publishing, movie production.
The Novartis Vaccines Business has a global portfolio of different vaccines for treatment
against a variety of bacterial and a few virological diseases such as meningitis, diphtheria,
tetanus, polio (only legacy sales), and rabies. Only two of such vaccines (as detailed below)
were sold in Israel in Hi 2014.
10)  Location of The activity that is the subject of the merger transaction
the business
activities O Is canducted in specific geographical areas. The areas are:
B nationwide
11) = Theshareof | What is the share of the person filing the Notice of Merger in the overall sales, in quantity and
':Sﬁ]get:‘s:“ financial terms, in each of the activities that is the subject of the merger transaction.®
Notice of For example: The shares of the person filing the Notice of Merger and related persons in activities that were listed
Merger Inthe | above are: CDs — 20% (financial), 25% (quantity); book publishing — 18% (financial), 15% (quantity); movie production
overalll‘l - 80% (financial), 60% (quantity).
Z?;"t';]t;e-s that | note atso the basis for the quantitative estimates {markot survey, Central Bureau of Statistics data, estimation)
suel:iecrt ofthe | Tt should be noted that no IMS data is available in Isracl. Segmented sales information
?:ang:ction according to relevant definitions is not available. Therefore, Novartis cannot estimate the
; relevant market shares in the respective segmentations in Israel.
Additionally, the Israeli vaccines business is generally governed by centralized purchases
through tenders. These may result in drastic fluctuations in the "market share” depending on
the result of each and every bid.
Novartis' markets in Israel- Rabipur — an active immunization vaccine against Rabies; and
Ixiaro - Indicated for active immunization against Japanese encephalitis in adults, adolescents,
children and infants aged 2 months and older,
12) Competitors | List the names of the principal competitors of the person filing the Notice of Merger in each of the

? With the exception of the flu vaccines manufactured for the Chinese domestic market as part of the
product range offered by Zhejiang Tianyuan Bio-Pharmaceutical Co., Ltd. (“Tianyuan™) in which
Novartis has an 83% shareholding acquired in 2011 (www.novartis.com/newsroom/mediareleases/

en/2011/1498805.shtml),

The shareholding will be acquired by GSK as part of the Vaccines

Transaction. Tianyuan’s products bear Tianyuan’s branding and are not currently sold under Novartis
brand names. Tianyuan is not currently WHO approved. It therefore does not currently export vaccines
from China to any UN body. In fact, in the last two years, Tianyuan has not had any export sales.

* For the avoidance of doubt, any reference to products, activities or markets shall not be deemed a
relevant market definition.
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activities of the merging company that are the subject of the merger transaction.

There are many pharmaceutical players active in the development, manufacturing and
marketing of vaccines globally such as Wyeth/Pfizer, Baxter, Abbot, MSD/Merk, Scivac and
the Statens Serum Institute (Denmark}, These also include Sanofi-Aventis (which offers
Verorab in competition with Rabipur).
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N Roquest for an Exemption with Respest (o Restraints Ancillary to the Merger In Liey of
LT E Fmr_j’_l‘g__.*_aSBPa'f_a'jtaqu%sf;pr;a;nlﬁxempﬂpn_:_f:_ TR R
N - Tnis paft should be completed ony By someotie whose tnatge transaction incudes ancilary restralnts
33)  Restrictive - 1. Describe in short the restriciive arrangements for which an exemption from obtaining
<y, BrrEnges. approval of a restrictive amangement is sought.

- ments for j .

m'::;:n Is (a) f there are any parties to the restricilve arrangement who are not pasties to the merger fransaction,
sought . provide their names, mailing addresses, wabsiles, detalls of thelr cantact persons and relevant
telephone numbers:

(b} The restraints In the arangement;
{©) The goods/sarvicas to which the arrangement relates:
{d) The term of the arrangement (including options 1o extend the term of the amangement):
2. Descrlbe the nature of the arrangements and the need for them:
3. Ifthe restrictive arrangement was created in writing, attach aff documents establishing the
arrangemant.
0 3 bac_la_rqt!oii R 7
34)  Declaration Declaration of the person filing the Notice of Merger and obligation to provide correct,

pate 15 S{‘}gf 2074 Name of the Company Novartis AG

complete and current information: Heod Wf\;mﬁ! L e ) st rtrvest /de T4 M\..} { igﬁjﬁ’éﬁ.

i the undersigned, who sarves in the position of
of Merger, hereby declara &3 follows:

1. Ihave bisen suthorized to submit all required tnformation to the Antitrust Authority In the framework of
& Natice of Merger.

2 No lmitation has besn Imposed on me In providing complete and accurats Information as required in
the form of Notica of Merger,

3. Ali ofthe information contalned in the Notice of Merger Is correct, complele and current, including the
contents of Part N, above.

4. The documents annexed to the Molice of Merger are correct and complate and do riot lack any
matertal information or exhibit {including transmittal letters and any written or ora understandings).

| Diractor will use the Information contained In the Notice and in its exhibits in |
deciding whether to approvs the merger that ks the subject of the Notice and ! know and understand
my obligation to provide correct, complete and current Information to the Anfitrust Autharity.

of the person filing the Notice

o,
T
2
5
g
5
[+ ]
g
b

Name and Title of Authorized Signat
S0 Loy, Bl G e AT G kst |

J

ANNEX



S11 -
ANNEX

Regulation 4(b) ' ST
Declaration Accompanyinggﬁ Notice of Merger by Way of Cross-Reference
| We, the undersigned, authorized managers of the Company (hereinafter “the
Company”), which seeks to merge with . hereby declare in
writing as follows:
1} In an enforceable contract dated . the Company entered into a merger
transaction with
2) On the date , the Company filed a detailed Notice of Merger concerning
ownership of and rights in the company and entities that contrel it and that are controlled by it, the
areas of its business and  their market shares - in  merger file
which was considered by the Antitrust
Autherity and in which a decisicn was given on the date (hereinafter “the

prior notice of merger”),

3) On the date , the Company entered into a merger agreement with
(hereinafter “the new merger”).

4)  Mark with a X and complete as necessary:

O The prior notice of merger, including all of the information it contains, is correct, current and
accurately reflects the status of the Company also as of today.

[ The details found in sections of the prior notice of merger to
which we have referred in this Notice of Merger are carrect, current and accurately reflect the
condition of the Company also as of today.

PLEASE NOTE!

The person filing the Notice of Merger must complete this form, including all of its sections, except
for sections to which he has referred above,

5) We know that the Antitrust Commissioner relies an this declaration for purposes of his review and
determination with respect to the new merger and that our abligation it is to refer to information that
was provided in the prior notice of merger only if it is correct as of the time of the review of this Notice
of Merger.

6) The following documents are attached to this declaration:
Q The merger agreement and its appendices.

o Audited financial statements for the last two fiscal years of the person filing the Netice of Merger. A foreign
company that files a Notice of Merger may attach audited financial statements of entities through which it
operates in Israel, instead of filing its financial siatements

=3 Praspectuses filed by the person filing the Notice of Merger during the last five fiscal years
o Other documents relevant to considering the competitive effects of the merger.

Signatures of the Managers

Date Narme Signature

Date Name Signature
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NOTICE OF MERGER

an 4(a) and {b)

Terms appearing in this form shall bear the definitions contained in the Restrictive Trade
Practices Law, 5748-1988 (hereinafter "the Law” or the “Restrictive Trade Practices Law") | [Seal of
and in the Restrictive Trade Practices Regulations (General Instructions and Definitions), § the
5761-2001" (hereinafter — the “Regulations”), unless defined otherwise. Antitrust
Authority]
. Definitions of terms in this form:

¢ “Person filing the Notice of Merger” — including person related to him.

* “Person related to person filing the Notice of Merger” — Person who controls the
person filing the notice of merger, entity controlled by the person filing the Notice of
Merger and every entity controlled by any of them.,

+ “Control” — as defined in section 1 of the Law.

® “Firm” - including person related to ths firm.

s “A merger with horizontal aspects” — a merger of firms that manufacture, market,
distribute or supply substitute goods as defined in the Regulations (hereinafter also —
horizontal merger)

» “A merger with vertical aspects” — a merger of firms that operate on different fevels of
the chain of the manufacture, marketing and sale of goods {(hereinafter also — vertical
merger)

» “Conglomerae merger” — a merger that does not have a horizontal or vertical aspect.

e Section headings in this form are for convenience only and shall not be used in the
interpretation of this form.

INSTRUCTIONS FOR COMPLETION
WHAT IS REQUIRED TO COMPLETE THE FORM?

This notice of merger form contains different requests for information depending on the type of merger for
which the notice is being filed:

» If the merger transaction has horizontal aspects, complste Parts A through G, |, K through M.

» If the merger transaction has vertical aspects, complete Parts A through F, H and |, K through M.

o If the merger is conglomerative, complete Parts A through D, J through M.

. If the merger has horizontal and vertical aspects, complste parts relevant to both types of mergers.

One may refer to a prior notice if it was filed during the last twelve months and if the particulars provided in
that notice are correct as of the time of the filing of this notice. Make the referance by completing the
annexed declaration appearing on page 10.

If the merger transaction includes a restrictive arrangement that requires an exemption — complete Part N
instead of filing a separate request for an exemption.

If the information required does not fit the space provided in the form, attach response pages that refer
clearly to the corresponding parts and sections.
A company that conducts business both in Israel and abroad is referred to section 18 of the Law.

! Regulations, 5761, p. 658.




) 1. General Information Concerning the Person Filing the Notice of Merger
1} The filing J The acquiring party in the merger
person is [ The acquired party in the merger
2) Details Filing Person Telephene Number Additional Telephene Number
concerning the
filing person GlaxoSmithKline (Israel) Ltd.
Street/P.Q. Box House City Zip Code
Number
Basel / P.O. Box 10283 25 Petach Tikva 49002
3) Address for Street/P.O. Box House City Zip Code
delivery of Number
papers Abba Hillel Silver Rd. 16 Ramat Gan 5250608
4) Contact person | Name Position Telephone Number
on behatf of
person filing the | Niv Sever Legal Counsel 03-7540000
notice (attorney, | Fax Number Email Address
accountant or
any other 03-6515069 niv_s@firon.co.il
person filling Street/P.O. Box (if different than above) | House City Zip Code
the role) Number
Abba Hillel Silver rd. 16 Ramat Gan 5250608
5) Other parties to
the merger 1. Novaitis AG ("Novartis”)
transaction

2. GlaxoSmithKline PLC ("GSK")

The Reason for Filing the Notice of Merger

6) The reasons
by virtue of
which the
transaction is
a “merger of
companies”

Mark all of the reascns by virtue of which tha transaction is a “merger of companies™ pursuant to section 1 of the Law.,

B 1he principal assets of the company are being acquired in the transactlon

GSK will acquire Novartis® global human vaccines business {excluding Novartis' global influenza business,
exceapt in China).

] The acquiring company is acquiring shares worth more than one-quarter of the capital value of the Issuer in
the transaction

[J More than one-quarter of the voting power in the acquired company is being acquired in the transaction

[ The right to appoint more than one-quarter of the board of directors in the acquired company is being
acqulred in the transaction

[OThe right to participate in more than one-quarter of the acquired company’s profits is being acquired in the
transaction

D Due to another transaction, the extent of holdings will pass the level established in the Law

D Ancther reason, specify;

7) The reasons
giving rise to
the obligation
tofilea
“notice of
merger”

Mark all the reasons set out in saction 17(a) of the Law giving rise to the ¢bligation to file a notice of merger.

[ After the merger, the share of the merging companies, including related persons, will axcoed
one-haf of:

[1 The manufacture of an asset or service

] The sale of an asset of service

[ The purchase of an asset or service

] The markating of an asset or service

Said asset/servics is: - Said asset/service is: -

B The combined sales tumover of the merging companiss, during the fiscal year preceding the merger, axceeds the
amount specifled in or pursuant to section 17(a)(2) of the Restrictive '!'rade Practices Law (that amourni is currently 150
million NIS and the sales turnover of at least two of the metging companies is no less than 10 million NiS)

] One of the merging companies {or & parson contrelling or controlled by it} is 8 monhopolist as
defined in the Restrictive Trade Practices Law

The name of the monopolistis - The name of the monopolist is —
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£ .
b The Merger Transaction
8} Highlights of Sumimarize the nature of the business process invoived in the merger transaction
the merger Provide a general plcture of the transaction and its goals (for example, entering into a new area of operation by acquiing a
transaction majority/minority holding in an existing company, acquiring oparations that will complement existing operations, expanding

operations in a particufar market, etc.). Also note the means of the acquisitior (cash, exchange of shares, combination].

The Transaction is governed by a Sale and Purchase Agresment between Novartis and GSK {the
“Parties") dated April 22, 2014 (as amended and restated on May 29, 2014) (the "Agreement”), according
to which GSK will acquire Novartis” global human vaccines business (excluding Novartis' global influgnza
vaccings business, except in China) (the “Novartis Vaccines Busginess™ (the “Vaccines Transaction”).

§
: 7

Business and Areas of Activity that are the Subject of the Merger Transaction

9) The business
activity

Describe briefly the lines of business that are the subject of the merger transaction.

You should provide a summary description of the areas of activity that are being acquired/sold in the framework of the
merger. For example: manufacture and sales of CDs, book publishing, movie production,

The Novartis Vaccines Business has a global portfolio of different vaccines for treatmant against a variety of
bacterial and a few virological diseases such as meningitis, diphtheria, tetanus, polio (only legacy sales),
and rabies. Only two of such vaccines (as detailed below) are marketed in srael in 2014.

10) Location of
thae business

The activity that is the subject of the merger transaction

activities O Is conducted in specific geographical areas. The areas are:
Nationwide

11} The share of What is the share of the person filing the Notica of Merger in the overall sales, in quantity and financial
the parson terms, in each of the activities that is the subject of the merger transaction.
filing the For example: The shares of the person filing the Notice of Merger and related parsons in activities that were Iis.ted above
Notice of are; CDs - 20% (financial), 25% (quanlity); bock publishing — 18% (financial}, 15% (quantity); movie production — 80%
Merger in the {financial), 60% (quanfity). . I
overall Note also the basls for the quantitative estimates {market survey, Central Bureau of Statistice data, estimation).
activitios that | The notice provider has no share in the acquired producta in larael.
are the
subject of the
merger
transaction

12) Competitors

List the names of the principal competitors of the person filing lhe_Notice of Merger in each of the activities
of the merging company that are the subject of the merger transaction.

GSK, as noted, has no products overlapping the purchased products. For the .sake of clarity, it shquld Ee
noted that many of the international manufacturers of vaccines r_narket vaccme_sllhat compste with t te
vaccines sold in Istasl by GSK, among them: Sanofi-Aventis, Aventis-Paster (Medici), Wrysth/Pfizer, Abbott,
MSD/Merk, Medimmune (AstraZeneca), SciGen.




Request for an Exemption with Respect to Restraints Ancillary to the Merger in Lieu of
Filing a Separate Request for an Exemption

» This part should be completed only by someone whose merger transaction includes ancillary
restraints

33) Restrictive 1. Describe in short the restrictive arrangements for which an exemption from obtaining approvai of a
arrange- restrictive arangement is sought.
ments for (a) If there are any parties to the restrictive arrangement who are not patties to the merger transaction,
which an provide their names, malling addresses, websites, details of their contact persons and relevant
exemption is telephone numbers:
sought

(b) The restraints in the arrangement;

(¢) The goods/services to which the arrangement relates:

{d) The tem of the arrangement (including oplicns to extend the term of the arrangement):

2. Describe the nature of the arrangements and the need for them:

3. It the restrictive arrangement was created in writing, attach a!l documents establishing the arrangement.

&)

o3 Declaration

w

34} Declaration Daclaration of the person filing the Notice of Merger and obligation to provide correct, compiete and
current information:

I the undersigned, who serves in the position of CEQ of the person filing the Notice of Merger, hereby declare
as follows:

1. I have been authorized to submit all required information to the Antitrust Authority in the framework
of a Notice of Merger.

2. No limitation has been imposed on me in providing complete and accurate information as required
in the form of Notice of Merger.

3.  All of the information centained in the Notice of Merger is correct, complete and current, including
the contents of Part N, above.

4. The documents annexed 10 the Notice of Merger are cerrect and complete and do not lack any
material information or exhibit (including transmittal letters and any written or oral understandings).

5. | know that the General Director will use the information contained in the Notice and in its exhibits
in deciding whether to approve the merger that is the subject of the Notice and | know and
understand my obligation to provide correct, complete and current information to the Antitrust
Authority.

oo _AGKRI MM company -GSk (1246 )L 30
pret R W WONC L e g R R p—

YR i)}
512896822 ——




ANNEX

Reguiation 4(b)

Declaration Accompanying Notice of Merger by Way of Cross-Reference

We, the undersigned, authorized managers of the Company (hereinafter "the

Company”), which seeks to merge with hereby declare in
_—

wiiting as follows:

1) in an enforceabie contract dated the Company entered into @ merger transaction
with
2) On the date » the Company filed a detailed Notice of Merger concering
ownership of and rights in the company and entities that control it and that are controlled by it, the areas of
its business and their market sharas - in merger file
which was considerad by the Antitrust Authority
and in which a decision was given on the date (hereinafter “the prior notice of
merger”),

3)  On the date . the Company entered into a merger agreement with
{hereinafter “the new merger”),

4} Mark with a v and complete as necessary:

o The prior notice of merger, including all of the infermation it contains, is correct, current and
accurately reflects the status of the Company also as of loday.

o The details found in seclions of the prior notice of merger to which we
have referred in this Notice of Merger are correct, current and accurately reflect the condition of the
Company also as of today.

PLEASE NOTE!
The person filing the Notice of Merger must complete this form, including all of its sections, except
for sections to which fe has referrad ahove.

6) The following documents are attached to this declaration:

- The mergar agreement and its appendices.
- Audited financia! statements for the last two fiscal years of the person filing the Notice of Merger. A

- Prospactuses filed by the person filing the Notice of Merger during the last five fiscal yaars.
- Gther documents relevant to considering the competitive sffects of the merger.

Signatures of the Managers

Date Name Signature

Date Name Signature
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