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We act for Pizmony Investment Company Pty Ltd.

Attached in accordance with section 671B of the Corporations Act 2001, is a notice of
change of interests of substantial holder In relation to shares in Funtastic Limited.

Yours Sil'ICEI'E!)[

Hln

L~

Gaty Thomas/Jyoti Singh

eacons
Direct Line: +61 (0)3 8686 6075/6515
Email: gary.thomas@deacons.com.au;jyoti.singh@deacons.com.au

The information contained in this fax is confidential and may be subject to legal
professlonal privilege. [t Is [ntended solely for the addressea. If you receive this fax by
mistake: 1. Please call us and let us know, 2. Return the fax to us by post — we will
pay for any postage. 3. You must not disclase or use tha Information In It unless we
authorize you to do =4,

2067174/4241935_1
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Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

Funtastic Limited
063 BAG 189

Ta: Company Name/Scheme
ACN/AREN

1. Detailz of substantial haldar (1}
Name
ACNVARSN (if applicable)

See Table 1 In Annaxure A

There wag 4 change n the Intaresis of lhe

substantial holdar on (J?.lm|’kﬂ|
Tha previous nolice was given to the company on 23/12/2008
The previous notige was dated 2311212008

2. Previous and present vatng power
Tha total numbar of voles attached to all Ie voting shares in the company or vating Interests In the scheme that the substantial holder or an associale (2) had a
relevant interest (3) in when last required, and whan now required, to give a substantial holding nofice 1o the campany or scheme, are &4 tollows:

Class of securities (4) Pravious notice Pragant notlea
Parson's volas Voting power (5) Parzon's voles Voting powar (5)
Qrdinary 20,045,961 12.11% 14,045,961 8.45%

3. Changes in relevant interes(s
Particulars of each change in, or change in the nature of, a ralsvant interest of the substanlial holder or an associale in voting securities of tha company or schame,
singa the substantial holdar was last required 1o give a substantial holding nolice to the company or schame, are &a follows:

Date of changa | Person whose refevanl Nalure of change () Gonsideration glvan In Class and Person's volas affacted
interest changad rglatlon o change (7) nurmber af
sacuriies
affectad
Pizrmony Invesimani Acquisition of shares 5,000,000 5,000,000
D},{ﬂ}[’.}.bﬂr\ Cnmpa:y Pty Ltd from Russett Pty Ltd. Sea '1800’ 00 ordinary shares
copy of off-market
transfer form at exhibit 1
and latiar agroamant at
axhibil 2
Substantial Holder Termination of deed In Non ¢ 8,500,000 8,500.000
oL{o2 206 respect of securities
atiachad {zee exhibit 3).
4, Present ralevant Interasts
Particulars of each ralevant Intarest of the substantial holder in valing sacurities after the change are a3 follows:
Holder of Rexqlsterad holder of Person entitied to be Nature of relevant Class and Person's voles
relevant securities ragistered as holder (8) imerast (6) numtssr of
interest sacUntlas
Reler Table 2
In Annaexurs A

. Changes In association
The persons who have become assotiates (2) of, ceased to be associates of, o hiave changad the nature of their association () with, the substantial holder in relation
o voling interests in the company or scheme are as follows:

Name and ACN/ARSN (if applizable} Nalure of association
N/A

6. Addresses

Tha addreazes of the persony named in (his [om are as follows:
Name Address

Refer Tahle 1 In Annaxure A




05/08 2003 17:83 FAR B1 o 8BBE BS05 DEACOHS ] 003/018

04 GUIDE page 21 13 March 2000

I —
. Signature
printname  NIr Plzmony capaclty Diractor
L}
sign here dae3 /2004
!
DIRECTIONS
(1) ¥ there are a number of substartial holders with similar or related relevant Interesis (eg, a corporalion and Its retated corporations, or the manager and tustes

of an equity trust), the names coukd ba included in an annexure to the form. If the refevant interests of a group of persans are assantially similar, they may b
referred to throwghout the form as a specifically named group if the membership of gach group, with the names and addreszes of members is clearly set out In

paragraph 7 of the form.
(2 See the definilion of “associate” in zection 9 of the Corpetations Act 2001,
)] %ee the dofinition of "relevant inferest” In seclions 608 and 6718(7) of the Corporations Act 2001,
(4) The voling shares of a carmpany constilute one class wnless divided Into separale clagses.
(4) The person's vates divided by the total voles in the body corporate or scheme multipllad by 100,
(6) Inzlude details of:

(a) any reievanl agreement ar olher circumstances because of which the change in relavant interest occurred, If subsection 6718(4) applies, & copy of
any dacumant setting oul the tenms of any relevant agreement, and & statamant by the person giving fill and accurale details of any contract,
gcheme or arangement, mist accompany this form, tagether wilh a writien slatement eartifylng this contrac, scheme or arrangement; and

{b) any qualfication of the power of & persan to exercise, control the exeércise of, o Influence the exercise of, the voling pawers or disposal of the
sacurties to which the relevant intarest ralates (indicating clearly the parlicular securiies ta which the qualification applies).

See the definition of “ralevani agreement” in saction 9 of the Corporations Acl 2001.

{7) Dietalls of the consideration muslinclude any and all benefits, money and othar, that any person from whom a relevani interest was acquired has, or may,
become entilled 1 racelve In ralation to that acquigition. Detalls must be included éven If the banefit Iz condiional on the happening or not of a contingendy.
Details myst be Included of any benafit pald on bahalf of the substantial holder or its associabe in relation fo the acquisilons, even it they are nat pald directlly
to the person from whom the ralevant inferest was acquired.

(8 If the substantial haldar i unable 1o dekerming the idenlity of the persan {eg If the relavan interest arises because of an aplion) write "unknown”®.

@) Give delalls, il appropriate, of the present association and any change In Ihal asseciation since the |ast substantlal holding nalice.
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ge referred to in Form 604 signed by me on 3 Febrny 2009.

Name of Subetantial Holder Address ACN
Pizmony Investment Company Ply Ltd 118 Balmaln Street Righmand VIG 3121 131 178 631
N Pizmony % Hurne Road, Caulfieid North VIC 3161 N/A
NSR Toys Pty Ltd ATF Pizmony Family Trust 313 Glenferris Road Malvem VIC 3144 082 219 784
N Pizmony and M L Plzmony 7-2 Hume Road, Caulflaid North VIC 3161/ /A
313 Glenferde Road Malvem VIC 3144
Haldrey Ply Lid ATF The Don Mathieson Family | Willlam Buck Charterad Assauntants Level 2 215 Spring Street D06 501 524
T
fust Melboume VI 3000
DDVM Superannualion Nominess Pty Lid ATF - Willlam Buck Pty Lid, Level 2, 215 Spring Street, Melboume 075 404 018
DDVM Super Fund
Stewart John Alistair Downs & Lauran Michelle ¢~ 19 Rowland St, Kew YIC N/A
Mathieson Downs ATF S&L Downs
Superannualion Fund
Lauran Michelle Mathieson Downe 19 Remwland SL Kew N/A
Table 2, Present Relavant Interest
Helder of relevant Reglslered Holder Parson entitled to | Nature of ralevant interes( Class and number of Perzon's voles
intarest ol securitlas be registarad as seturition
holder
Eizmnny Investment | Ryssett Pty Limiked Pizmony Relovanl interest under 5,000,000 ordinary sharas 5,000,000
ompany Ply Ltd Investment section 608(1)(z) of the
Company Ply Lid Corporations Act.
N Plzrmony N Pizmany N Pizmony Relevantinlerest under A7 52% ordinary shares 47,523
section 60B(1)(a) of tha
Corparations Act.
;‘?EFT.PYS ':W;-ld ., | RusseltPtyLirited | Pizmony Flelavant interesl under 5,000,000 ordinary shares 10,587,019
Trust izany Famiy Investment 608(3) of the Corporations
Company Py Lid Acl.
NSR Toys Py Ltd NSR Toys Pty Lid | Relevant Infersst under 5,587,019 ordinary shares
ATF Plzmony Family | ATF Pizmony asection 808(1)(a) of he
Trust Family Trust Corparations Act and
r;_PIzmony and ML Russett Ply Limited Pizmany Relevant inlerest under 5,000,000 ardinary shares 6,221,200
izmeny Investment 608(3) of the Corporations
Company Pty Ltd Act,
N Fizrmeony and M L N Pizmany and ML | Relevant Interest undar 1,221,200 ordinary shares
Plzmony Pizmuony seclion 608(1)(a) of the
Comorations Act and
Holdrey Pty LA ATF | pygaett Pty Limited | Pizmony Ralavant interest under 5,000,000 ordinary shares 6,370,219
The Don Mathieson Investm B0A( of the C. .
Famlly Trust nvesiment (3} of the Corparations
Company Pty Lid At
Holdray Ply Lid ATF | Holdray Pty Ltd Relevant Interest undar 1,370,218 ardinary shares
Tha Don Mathieson ATF The Don zaction G08{1)(a) of the
Family Trust Mathieson Farnily Corporations Acl and
Trust
0DV DDVM DDVM Relavanl interest under 200,000 ordinary shares 200,000
Buperannuation Suparannuation Superannuation section 608(1)(a) of the
Nominges Pty Lid Mominees Fiy Lid Nominess Pty Lid | Corporations Act
ATF DDVM Super ATF DDVM Super ATF DDVM Supar
Fund Fund Fund
Stewarl John Allstalr | Slewart John Alistalr | Stewart John Ralevant interest under 71,345 ondirary shares 71435
Dawng & Lauren Dowris & Lauren Alistair Downs & section 608(1)(a) of the
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Mizhalie Mathiesan Michelle: Mathigson Lauren Mighelle Corporalions Act.
Downs ATF S&L Downs ATF S&L Mathieson Downs
Downs Downs ATF S&L Downs
Suparannuation Fund | Superannuation Fund | Superannualion
Fund

Lauren Michella Lauran Michelle Layran Michelle Relovant interest urider 548,855 ordnary shares R48 B5R
Mathleson Downs Mathlason Downs Mathigson Downs | saction 608{1)(a) of the

Corporalions Act.
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Exhibit 1

This is Exhibit 1 page referred to in Form 604 signed by me on 3 r@bfuw_’g 2009,

Signatu ra:;-‘
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Transfer form for Non-Market Transactions

Transfer |[dent. Number:
Impress stamp duty here

Full name of corporafion: Funtastlc Limited ACN 063 886 199

State or territory in which corporation  Victoria

is taken to be registered:

Deseription of Class if not fully paid, paidto  Register

securities: Ordinary Fully pald

Gluantity: 5,000,000

Full name of seller: Russatt Pty Limited ACN 131 157 (018

Securltyholder reference number; | 0030048148

Gonsideration: $800,000 Date of Purchase: 3 February 2009

Full name of buyer: Flzmony Investment Company Ply Ltd
ACN 131 178 651

Full address of buyer: 313 Glenferrie Road, Malvern VIC 3144

Buyers Securityholder reference

number (if known)

I/We the registerad holder/s and undersigned =seller/s for the above consideration do
hereby fransfar to the above name/s hereinafter called the Buyer/s the securities as
specified above standing in my/our name/s in the books of the above named Company,
subject to the several conditions on which [/We held the game\at the time of signing
hereof and I/'We the Buyer/s do hereby agree to accapl fhe sail securities subject to the
same conditions. 1/We have not received any notice §ffevocation of the Power of
Attorney of the grantor or otherwisa, under which ‘ ansfe

Seller sign here: Signature: %
Name (print): .. ... 0000 L
Signature: .>< o

Date signad:

Buyer sign here:

Data signed

Errorl Unknown documeant property name.
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Exhibit 2

This is Exhibit 2 of 4 pages referred to in Form 604 signed by me on 3%wj 2001,

Signature:



05/02 2003 17:34 FAR B1 o 8BBE BS05 DEACOHS l#] 003 /018

Plzmony Investment Company Pty Ltd
ACN 131 178 631
(Company)

Date: 2 February 2009

Justin Punch / Ben Frewin
Archer Capital 4A Pty Ltd

Archer Capital 4B Pty Ltd

AC4 Belco BVBA

Russett Pty Ltd

By email: jpunch@archercapital.com.au; bfrewin@archercapital.com.au

Dear Jugtin and Ben

Pre-bid Stake

The purpose of thig letter agreement is to record an agreement between Archer
Capital 4A Pty Lid (as trustee of Archer Capital Trust 4A), Archer Capital 4B Pty Lid
(as trustee of Archer Capital Trust 4B), AC4 Belco BVBA (together Archer), Russett
Pty Ltd ACN 131 157 018 (Russett) and Pizmony Investment Company Pty Ltd ACN
131 178 651 (as trustee of the Pizmony Investment Unit Trust) (Pizco) regarding the
terms on which Russett will transfer the Pizco Shares (as defined below) to Pizco.

This letter agreement is legally binding upon the partles.
1. Pra-bid Stake and outstanding loans

11 The parties acknowledge and agres that by prior correspondence between
the parties, the Repayment Date (as defined in the loan agreament betweaen
Pizco and Russett dated 20 May 2008 (Loan Agreement)) was extended to
28 February 2009.

1.2 The parties agree that Pizco's respective proportion of the pre-hid stake of 22
million shares in Funtastic Limited ABN 94 063 B86 199 (Funtastic) (Pre-bid
Stake) held by Russett is to be transferred to Pizco under this clause 1.

1.3 The partias agrea that;

&) on 3 February 2009 or such other date as is agreed between the
parties (Completion Date):

(a) Pizco and Russett will enter into a loan agreement (the form
of which has been agreed) pursuant to which Pizco must
immediately loan to Rugsett or its nominee in immediately
available funds $113,637 to enable Russett to repay to Archer
moneys owing from Russett to Archer in relation 1o the
Austock fees for the Pre-bid Stake (Brokerage Loan);

(b Russett must transfer to Pizco 5,000,000 shares in Funtastic,
being Pizco's respective proportion of the Pre-bid Stake
(Plzeo Sharas). The consideration payable by Pizeo for each
of the Pizco Shares is the dosing price for shares in Funtastic

Execution Version (4246082) Page 1
& Deacons
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on the ASX on the day immediately preceding the GCompletion
Date (Consideration),

(2) payment of the Consideration by Pizco to Russett will be by way of
setoff against an equivalent amount of the moneys owing to Pizco by
Russett under the Loan Agreement and the Brokerage Loan (Loan
Amounts); and

(3) upon the transfer of the Pizco Shares to Pizco in accordance with
clause 1.3(1)(b) and setoff of the Consideration payable against the
Loan Amounts in accordance with clause 1.3(2), the amount then
owing to Pizco by Russett will be the Loan Amounts less the
Consideration (Remaining Loan Amounts).

14 Subject to the steps set out in clause 1.3 occurring, Pizco hereby forgives the
obligation on Russett to repay the Remaining Loan Amounts.

15 For the purposes of this letter agreement, Completion means the completion
of the steps set out in clauses 1.3 and 1.4. The obligations of the parties set
out in clauses 1.3 and 1.4 are interdependent and Completion will not be
taken to have occurred until each of the parties have complied with all of their
obllgations under clauses 1.3 and 1.4.

1.6 The parties agree to do all things reasonably necessary, or reasonably
required by either party, to complete the transfer of the Pizco Shares to Pizco
and to setoff and forgive the Loan Amounts as set aut in this letter agreement
with effect on and from Completion,

2. Miscellaneous

2.1 This |letter agreement may be executed in a number of counterparts all of
which taken together constitute one and the sama instrument.

2.2 The law of Victoria governs this letter agreement.

Exacutlon Version (4246082) Page 2
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Executed as an agreement.

Executed by Pirmony Investment
Company Pty Ltd ACN 131 178 651 in
accordance with section 127 of the
Corporations Act 2001

#011/018

L(RA0  maTHIES o
Name of directar/company secretary
(BLOCK LETTERS)

Executed by Russett Pty Ltd ACN 131
157 018 in agcordance with section 127 of
the Corporations Act 2001:

i (M/
Nie PyeTiony

Narme of director
(BLOCK LETTERS)

Director/company gec,'l'éﬁ;};,

Director

NIR Profroly

~Name of director/company secretary
(BLOCK LETTERS)

Executed by Archer Capital 4A Pty Ltd
ACN 123 463 749 in accordance with
section 127 of the Corporations Act 2001:

“Name of director -

Director/company secretary

" Director

(BLOCK LETTERS)

Name of director/company secretary
(BELOCK LETTERS)

Executed by Archer Capital 4B Pty Ltd
ACN 123 463 810 in accordance with
section 127 of the Corporations Act 2001:

" Director/company secretary

Name of directt
(BLOCK LETTERS)

Director

Name of directoricompany secrétary
(BLOCK LETTERS)

Name of director
(BLOCK LETTERS)

Execution Verslon (4246082)

Page 3
@ Deacons
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Executed as an agreement.

Exscuted by Plzmony Investment
Company Pty Ltd ACN 131 1786851 In
accordance with section 127 of the

Corporations Act 2001;

Director/company secretary Diractor

Name of director/company secratary Namea of diractor
(BLOCK LETTERS) (BLOCK LETTERS)

Executed by Russett Pty Ltd ACN 131
157 018 ih accordance with section 127 of

tha Comparstions Act 2001:

Mol Director/eempanysacratary Director
Z o FResN
Name of director/essmpany-sectatary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Exacuted by Archer Capltal 4A Pty Lid
ACN 123 463 749 In accordance with

section 127 of the Corporations Act 2001: /
Diréo%un’fpany secretary %r
o B - ;5&'?4:.; bV SCS

Nama of director/company secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Exacuted by Archer Capital 4B Pty Ltd
ACN 123 463 810 in accordancs with

gaction 127 of the Corparations Act 2001. H

Di r/company secretary ﬁ? Bctor

DR Bt ?E-v—m L/ S
Name of director/company secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)

Execadion Vergipn (4246082) Papge 3
e ) ) o @ Daacons
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M

Signed far and on behalf of AG4 Belea
BVBA by its attorney pursuant to power
of attorney dated 24 December 2008 who
states that ne notice of revocation of the
power of atfornay has been received in

the presance of:
e -
iffia withess Sighature of attomey
EAIES Bon b Bev  Fewims
Name of witness Name of attorney
{(BLOCK LETTERS) {BLOCK LETTERS)
Exacution Verslon (4246D82) LT i . Page 4

& Dercona
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Exhibit 3

This is Exhibit 3 of 3 pages referred to in Form 604 signed by me on 3 Ebriny 2004 |
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Pizmony Investment Company Pty Litd
ACHN 131178 651
(Company)

Date: Z February 2009

Justin Punch / Ben Frewin
Archer Capital 4A Pty Ltd
Archer Capital 4B Pty Ltd
AC4 Belco BVBA

Fussett Pty Ltd

By email: jpungh@archercapital com.au; bfrewin@archercapital.com.au

Dear Justin and Ben

Desd in rezpect of Securities

The purpose of this lenter agreement is to record an agreement between Archer
Capital 44 Pty Ltd (as trustee of Archer Capital Trust 4A), Archer Capital 4B Pty Ltd
(s trustee of Archer Capital Trust 48), AC4 Balco BVBA Rusgett Pty Ltd ACN 131
157 018 (together Archer) and Pizmony Investment Company Pty Ltd ACN 131 178
651 (as trustee of the Pizmony Investment Unit Trust) (Pizco) regarding the ferms on
which the parties will terminate the Deed in respect of Securities (Deed),

This leiter agreement iz legally binding upon the paries.

1. Deed

11 Archer and Pizco agree that as of the date of this latter agreement. the Deed
ig of no further foree or effect.

1.2 The parties acknowledge that lhey aré in no way restricted by any other party
in dealing with their shares in Funtastic or in any other dealings with
Funtastic.

2 Miscellaneous

2.1 This letter agreement may be executed in a number of counterparts all of
which taken together constitule one and the same mnstrument,

22 The law of Victoria governs this letter agresmenit,

Exaculian Version (424B0582) Page 1
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|
\,

Executed 4s dn agreement.

Executed by Pl\g‘mu Investment
Company Piyylid CN 131178651 in

Corporations P

i 4 /) ' ¥ ¢ 4@;&‘/
Directgficompany secretary 777 flfllrectm"'
A frrecons  rgbes sy
Name of director/eompany secretary ‘Name of director o
(BLOGK LETTERS) (BLOCK LETTERS)

Exacuted by Rusdett Pty Ltd ACN 131
157 D18 in accqrdapde with saction 127 of
the Corporation cf 2001:

\ B \ \
S e e o =t ULt s it i e s e

Directt ﬂm any secretary ) Director

f % P AT L
Nameof d rector/compaﬂ/ secretary " Name of directey T T
{(BLOGK LETTERSE) (BLOCK LETTERS)

Executed by Archer Capital 4A Pty Ltd
ACN 123 463 749 in accordance with
section 127 of the Corporations Act 2001

" Director/company secretary " T Directar
‘Name of direclor/company secretary " Name of ditectar nemmm— e
(BLOCK LETTERS) (BLOGK LETTERS)

Executed by Archer Capital 48 Pty Ltd
ACN 122 463 810 in accordance with
gection 127 of \he Corporations Act 2007

" Ditector/company secreiary “Directer
Name of director/company secretary =~ “Nama of director T
(BLOCK LETTERS) {BLOCK LETTERS)
Execution Version (4248082) Fage 2
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o

Execuled as:an agreement:

Eragitad by Pizmony Investiment
Compsny Pty LI AGN 131 178 631 Irt
Becotdarica Wity section 127 of the
Corparations: Act 2001

“DirecloH/oompany o plary Dirgotor

"Name of dieston mpanymmtaw ~ Nameoldimdlor
taLucKLErrmE} (BLOCK LETTERS)

Exemuuaﬂ by, m&m By Ltd ACN 131

157 0% satmmﬂi!?cbf

thﬁﬁ. Y200T:

e —— By
JUsTin. _ PunteH . i

Neme of diractor/company secretary Rame. of difector

(BLOCKLETTERS) {BLOCK LETTERS)

Exeputed by Archer-Capltal 4A Fity Ltd
ACN 123463 74% In accordapce with
saction 127 of the Coipuralfons Act 2001

Bt rmmp'any sacrelary ' ?Eor ' k =
. " egoiy James Mintnn
Namg af dlmil*thmpaﬂy ‘Bactstary | Name:of director
(BLOGK LETTERS) (BLOGK LETTERB)

Executed by Archar-Capital 48 Pty T-td
AN 123-463 810 Tn avcbrdance wiih.
section 127 ufthw cnrpnmﬁans At 2607:

Z%# TESORY J»amﬁs Mjntan
*Naﬁmgmmm%ﬁn_ A~ Narf-of irerlor ‘
Y] EUI'E =] feclor
(BLOCK LETTERE) (BLOCK LEITEBa)

Exscullon Version-{4245085) B Faigik 2
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Blgned for.atid pi behelf of AC4 Belco
BVEA byits: aitoriey plrsusnt i pwar i
of alomay fated:2d Dicember 2608 who
atafes thatno nofle of revocation of s
power of attormiy has:been received.in

l# 015/018

' ‘lhhpfrhsﬁnnanﬁ

e aF it B Sy
B~ X _ _ gfﬁmﬁm’“ ﬁ“&"w
Narme. of withess e oF Shatne:
(BLOCK LETTERS) (BLOCK LEFTERS)

Esceetlion Varsian (4245082)




