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AR 8

Joint Venture Agreement

THIS AGREEMENT made as of January 10, 20036 by and between Red Co., a
corporation duly incorporated and existing under the laws of Negoland, having its
principal place of business at....., Negoland (“Red”) and Blue, Inc., a company duly
incorporated and existing under the laws of Arbitria, having its principal place of

business at ...., Arbitria (“Blue”)

witnesseth:

WHEREAS Red is engaged in the business of production, processing and sales of
agricultural products, in Negoland,
WHEREAS Blue is engaged in the business of food products, environmental business
and business of precious metal, and
WHEREAS Red and Blue wish to cooperate in processing meat supplied by Red making

variety of dressed beef,

THE PARTIES AGREE as follows:

1. Joint Venture Company

1.1 By the end of March 2006, Red and Blue shall cause incorporation and
commencement of operations of a joint venture company in Negoland, to be named
Yellow Co., Ltd. (“Yellow”).

1.2 The aim of Yellow is to process the carcasses received from Red into various type of
dressed meat and pack them for commercial distribution and export.

1.3 Red will provide staff, Technology, equipment and facilities and Blue will provide
funds necessary for Yellow to commence highly advanced research.

1.4 Registered principal office of Yellow shall be located in the city of Ponta, State of
Angus, Negoland

2. Incorporation of Yellow
2.1: The objects of Yellow are to engage in 1), processing the carcasses and packing the
carcasses for commercial distribution and export and ii) other business relating or

incidental to the foregoing.
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2.2 The initial paid-in capital of Yellow shall be US Dollars 100,000. Red shall
contribute US Dollar 50,000 and Blue shall contribute US Dollar 50,000.

2.3 Transfer of Yellow shares shall be subject to the approval of the Board of Directors of
Yellow.

3. Corporate Governance of Yellow
The number of the members of the Board of Directors shall be fourtwe- . One director
shall be nominated by Red and another one shall be appointed by Blue.

4. Important Corporate Actions of Yellow

4.1 The following actions shall require an affirmative vote of a Meeting of the Board of
Directors:

a) Adoption and modification of annual business plans, budgets and capital expenditure
budgets:;

b) Borrowing, lending or extending credit, at any one time, in excess of US Dollar
100,000;

¢) A transaction which would cause the total borrowing, lending, credits, guaranty and
indemnity outstanding to exceed US Dollar 1,100,000;

d) Entering into agreements to employ a person for a remuneration in excess of US
Dollar 500,000 per year;

e) Initiating or terminating litigation, arbitration or administrative proceedings;

f) Any decision which would materially affect the scope of business of Yellow or which
would materially affect the financial condition of Yellow.

4.2 The following actions shall require unanimous vote of the shareholders of Yellow:

a) Amendment to the Articles of Incorporation;

b) Change in the number of shares Yellow is authorized to issue;

c¢) Creating different classes of shares including preferred shares;

d) Listing and delisting of the shares of Yellow on a stock exchange;

e) Sale, transfer or disposal of a material part of the business or assets of Yellow;

f) Dissolution or liquidation of Yellow.

5. .Transfer of Shares

5.1 Either Red or Blue may sell all of its shares in Yellow (and only all of its shares) to
the other party. The offer shall be in writing and shall set forth the price. The offeree
shall have an exclusive option for a period of 45 days to buy the shares at a price not

lower than the offered price.
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5.2 In the event the offeree fails to exercise its option within the applicable period above,
and only in that event, the offeror shall be free to sell all the offered shares to a third
party at a price not lower than the price earlier offered to the other party. If sale does
not take place within forty days following the expiration of the abovementioned
applicable period, the offeror shall forgo the sale or this Agreement shall terminate.

5.3 In the event of the sale of shares by either party, Yellow shall change the name of the
company to reflect the change in ownership.

5.4 Neither party may pledge any shares of Yellow without the prior written approval of
the other party.

6. Deadlock

If a decision is not made at a Meeting of Shareholders or by the Board of Directors
because of a tie vote, the directors or shareholders, as the case may be, shall seek to find
a way of resolving the relevant issues. If they are not successful after three business
days, the matter shall be referred to a meeting of the top managements of the parties. If
the meeting of the top managements fails to resolve the deadlock expeditiously, the

matter shall be solved by arbitration in accordance with Article 20 below.

7. Marketing
7.1 All products of Yellow shall be sold to Red.
7.2 All products to be exported to Blue shall be of the fist quality in every respect.

8. Assignment
18.1 Assignment of any right or obligation under this Agreement without prior written

approval of the parties shall be void.

9. Termination of the Agreement

This Agreement shall terminate when:

a) Sale of shares has failed and the offeror chooses to terminate;

b) Failure to agree on the business plan and budget has occurred and the effort to
resolve deadlock has not been successful;

¢) Material breach of this Agreement is not cured within 30 days and the party not in
breach chooses to terminate;

d) Red and Blue agree on termination;

e) Material change in the ownership or control of either of the parties occurs;

e) Liquidation of Red or Blue voluntarily or otherwise; insolvency or bankruptcy of Red
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or Blue; or

f) Any resolution of the Meeting of Shareholders requiring termination.

10. Settlement of Disputes and Governing Norms

10.1 Any dispute, controversy or difference which may arise between the parties out of
or in relation to or in connection with this Agreement or for the breach thereof shall be
amicably settled by consultation among the parties.

10.2 All such disputes, controversies and differences, if not settled amicably, shall be
finally settled by arbitration to be held at Tokyo under UNCITRAL Arbitration Rules by
three arbitrators.

10.3 In resolving disputes, the arbitrators shall take into consideration the UNIDROIT
Principles of International Commercial Contracts and shall apply rules of reason that

the arbitrators find applicable.

11. Miscellaneous
21.1 This Agreement does not limit either party from independently engaging in

activities involving the same subject matter as the present joint venture.

IN WITNESS WHEREOF,
Red Blue
By: By
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BT 9

Contract

Date: March 15, 2007

No.: 123

Seller: Red Corporation, and

Buyer: Blue Inc.

have this day entered into a contract on the following terms and conditions.

1. Goods: Chilled Boneless Negoland Beef, Processed and Packed- First Class

2. Quantity: 100 tons. Seller may have the option of shipping up to 5 % more or less.

3. Price

At 10 US dollars per 1 kilograms, gross weight, cost, insurance and freight to the
Arbitria port, total 1,000,000 US dollars CIF.

5. Quality

To be fair average quality of the first rank and inspected and marked as such by the

Ministry of Agriculture of Negoland.

6. Period of shipment

By 31 May 2007, as per bill(s) of lading dated when the goods are actually on board.
Date of the Bill(s) of Lading shall be accepted as proof of date of shipment in the absence

of evidence to the contrary.

7. Shipment and classification

Shipment to be made in good condition without transshipment by first class steamer(s)
and/or power engined ship(s) classed not lower than 100 A1 or British Corporation B.S.
or top classification in American, French, Italian, Norwegian, German or other equal

ranking Registers.
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8. Payment

Payment : 100 % of invoice amount by letter of credit issued by the first ranked bank in
Arbitria.

9. Shipping documents

Shipping documents shall consist of:

1. Invoice.

2. Full set(s) of on board Bill(s) of Lading in negotiable and transferable form.

3. Insurance Policies in the currency of the contract covering 110% of the invoice value
of goods.

4. Certificate of Origin by Negoland Agricultural Chamber.

5. Other documents as called for under the contract.

10. Duties, taxes, levies, etc.

All export duties, taxes, levies, etc., present or future, in country of origin, shall be for
Seller's account. All import duties, taxes, levies, etc., present or future, in country of

destination, shall be for Buyer's account.

11. Latent defect

The goods are not warranted free from defect, rendering same unmerchantable which
would not be apparent on reasonable examination, any statute or rule of law to the

contrary notwithstanding.

12. Prohibition

In case of prohibition of export, blockade or hostilities or in case of any executive or
legislative act done by or on behalf of the government of the country of origin or of the
territory where the port or ports of shipment named herein is/are situate, restricting
export, whether partially or otherwise, any such restriction shall be deemed by both
parties to apply to this contract and to the extent of such total or partial restriction to
prevent fulfilment whether by shipment or by any other means whatsoever and to that

extent this contract or any unfulfilled portion thereof shall be cancelled. Seller shall
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advise Buyer without delay with the reasons therefor and, if required, Seller must

produce proof to justify the cancellation.

13. Force majeure, strikes etc.

Seller shall not be responsible for delay in shipment of the goods or any part thereof
occasioned by any Act of God, strike, lockout, riot or civil commotion, combination of
workmen, breakdown of machinery, fire or any cause comprehended in the term "force

majeure". If delay in shipment is likely to occur for any of the above reasons, the

SellerShipper shall give notice to their Buyer by telegram, telex, fax or by similar advice
within 57 consecutive days of the occurrence;or-noetlessthan-21consecutive-daysbefore
the-commencement-of the-contractperiod,whicheveris-the later. The notice shall state
the reason(s) for the anticipated delay. H-aftergiving such-notice-an-extensionto-the

shipment be delayed for more than 30 consecutive days, Buyer shall have the option of
cancelling the delayed portion of the contract, such option to be exercised by Buyer
giving notice to be received by Seller not later than the first business day after the 30
consecutive days. If Buyer does not exercise this option, such delayed portion shall be
automatically extended for a further period of 30 consecutive days. If shipment under
this clause be prevented during the further 30 consecutive days extension, the contract
shall be considered void. Buyer shall have no claim against Seller for delay or
non-shipment under this clause, provided that Seller shall have supplied to Buyer, if

required, satisfactory evidence justifying the delay or non-fulfilment.

14. Arbitration

(a) 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 boath parties hereto
shall be deemed to be cognisant.

(b) Neither party hereto, nor any persons claiming under either of them shall bring any
action or other legal proceedings against the other of them in respect of any such

dispute until such dispute shall first have been heard and determined by the
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Arbitrators, as the case may be, in accordance with the Arbitration Rules and it is
expressly agreed and declared that the obtaining of an award from the Arbitrators, as
the case may be, shall be a condition precedent to the right of either party hereto or of
any persons claiming under either of them to bring any action or other legal proceedings

against the other of them in respect of any such dispute.

15. Governing Law

This contract shall be construed in accordance with and governed by UNIDROIT
Principles of International Commercial Contracts 1994.

The followings shall not apply to this contract:

(a) the Uniform Law on Sales and the Uniform Law on Formation to which effect is
given by the Uniform Laws on International Sales Act 1967;

(b) the United Nations Convention on Contracts for the International Sale of Goods of
1980; and

(c) the United Nations Convention on Prescription (Limitation) in the International
Sale of Goods of 1974 and the amending Protocol of 1980.

Seller : Buyer :
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B 2

Contract

Date: July 2, 2007

No.:

Seller: Red Corporation, and

Buyer: Green Inc.

have this day entered into a contract on the following terms and conditions.

1. Goods: Chilled Boneless Negoland Beef, Processed and Packed- First Class

2. Quantity: 100 tons. Seller may have the option of shipping up to 5 % more or less.

3. Price

At 110 US dollars per 1 kilograms, gross weight, cost, insurance and freight to the US
port, total 1,000,000 US dollars CIF.

5. Quality

To be fair average quality of the first rank and inspected and marked as such by the

Ministry of Agriculture of Negoland.

6. Period of shipment

By 7 July 2007, as per bill(s) of lading dated when the goods are actually on board. Date
of the Bill(s) of Lading shall be accepted as proof of date of shipment in the absence of
evidence to the contrary.

7. Shipment and classification

Shipment to be made in good condition without transshipment by first class steamer(s)
and/or power engined ship(s) classed not lower than 100 A1 or British Corporation B.S.

or top classification in American, French, Italian, Norwegian, German or other equal
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ranking Registers.

8. Payment

Payment : 100 % of invoice amount by letter of credit issued by the first ranked bank in
the United States.

9. Shipping documents

Shipping documents shall consist of:

1. Invoice.

2. Full set(s) of on board Bill(s) of Lading in negotiable and transferable form.

3. Insurance Policies in the currency of the contract covering 110% of the invoice value
of goods.

4. Certificate of Origin by Negoland Agricultural Chamber.

5. Other documents as called for under the contract.

10. Duties, taxes, levies, etc.

All export duties, taxes, levies, etc., present or future, in country of origin, shall be for
Seller's account. All import duties, taxes, levies, etc., present or future, in country of

destination, shall be for Buyer's account.

11. Latent defect

The goods are not warranted free from defect, rendering same unmerchantable which
would not be apparent on reasonable examination, any statute or rule of law to the

contrary notwithstanding.

12. Prohibition

In case of prohibition of export, blockade or hostilities or in case of any executive or
legislative act done by or on behalf of the government of the country of origin or of the
territory where the port or ports of shipment named herein is/are situate, restricting
export, whether partially or otherwise, any such restriction shall be deemed by both

parties to apply to this contract and to the extent of such total or partial restriction to
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prevent fulfilment whether by shipment or by any other means whatsoever and to that
extent this contract or any unfulfilled portion thereof shall be cancelled. Seller shall
advise Buyer without delay with the reasons therefor and, if required, Seller must

produce proof to justify the cancellation.

13. Force majeure, strikes etc.

Seller shall not be responsible for delay in shipment of the goods or any part thereof
occasioned by any Act of God, strike, lockout, riot or civil commotion, combination of
workmen, breakdown of machinery, fire or any cause comprehended in the term "force

majeure". If delay in shipment is likely to occur for any of the above reasons, the

ShipperSeller shall give notice to their Buyer by telegram, telex, fax or by similar advice
within 75 consecutive days of the occurrence;or-noetlessthan-21consecutive-dayshbefore
the-commencement-of the-contractperiodwhicheveris-the later. The notice shall state
the reason(s) for the anticipated delay. H-aftergiving such-notice-an-extensionto-the

shipment be delayed for more than 30 consecutive days, Buyer shall have the option of
cancelling the delayed portion of the contract, such option to be exercised by Buyer
giving notice to be received by Seller not later than the first business day after the 30
consecutive days. If Buyer does not exercise this option, such delayed portion shall be
automatically extended for a further period of 30 consecutive days. If shipment under
this clause be prevented during the further 30 consecutive days extension, the contract
shall be considered void. Buyer shall have no claim against Seller for delay or
non-shipment under this clause, provided that Seller shall have supplied to Buyer, if

required, satisfactory evidence justifying the delay or non-fulfilment.

14. Arbitration

(a) 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 boath parties hereto
shall be deemed to be cognisant.

(b) Neither party hereto, nor any persons claiming under either of them shall bring any
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action or other legal proceedings against the other of them in respect of any such
dispute until such dispute shall first have been heard and determined by the
Arbitrators, as the case may be, in accordance with the Arbitration Rules and it is
expressly agreed and declared that the obtaining of an award from the Arbitrators, as
the case may be, shall be a condition precedent to the right of either party hereto or of
any persons claiming under either of them to bring any action or other legal proceedings

against the other of them in respect of any such dispute.

15. Governing Law

This contract shall be construed in accordance with and governed by UNIDROIT
Principles of International Commercial Contracts 1994.

The followings shall not apply to this contract :

(a) the Uniform Law on Sales and the Uniform Law on Formation to which effect is
given by the Uniform Laws on International Sales Act 1967;

(b) the United Nations Convention on Contracts for the International Sale of Goods of
1980; and

(c) the United Nations Convention on Prescription (Limitation) in the International
Sale of Goods of 1974 and the amending Protocol of 1980.

Seller : Buyer :
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BIR1 5

MASTER PURCHASE AND SUPPLY AGREEMENT

THIS MASTER PURCHASE AND SUPPLY AGREEMENT (this “Master Agreement”)
is made and entered into as of this 1st day of January, 2000 (the “Effective Date”) by
and between Red Corp., a Negoland corporation (“Seller”), and Blue, Inc., an Arbitria

corporation (“Buyer”).

IN CONSIDERATION of the mutual promises, covenants and agreements contained
herein, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto, intending to be legally bound, hereby

agree as follows:

ARTICLE 1: Sale

Seller shall sell and Buyer shall purchase Negoland Non-GMO Mixed Corn of U.S.
Grade No.3 (hereinafter called “Corn”) in accordance with the terms of this Agreement
for the period of ten years starting from the date hereof.

Quality of the Corn shall be determined by the certificate issued by Nogoland Maritime

Inspection Institute as final.

ARTICLE 2: Quantity

Quantity of the Corn shall be 1,000,000 metric tons per each Contract Year. Contract
Year shall be one calendar year period starting from the date hereof or an anniversary
thereof until the expiration of the tenth Contract Year. Shipment shall be made each
month for about 1,000,000/12 metric tons. Total quantity to be sold and purchased
hereunder shall be subject to 5% plus or minus at Buyer’s option.

Weight shall be determined by the scale measurement at discharging port (Abu-Abu) as

final.

ARTICLE 3: Price
The price of the Corn shall be US Dollar 2.00/bushel throughout all Contract Years.

ARTICLE 4: Delivery and Shipping
Delivery term of the Corn shall be FOB port of Nego-Nego. The term "FOB" shall be

construed in accordance with the INCOTERMS2000. (Shipping conditions, omitted)
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ARTICLE 5 to 10 Omitted

ARTICLE 11 : Force Majeure

Seller shall not be responsible for delay in shipment of the goods or any part thereof
occasioned by any Act of God, strike, lockout, riot or civil commotion, combination of
workmen, breakdown of machinery, fire or any cause comprehended in the term "force

majeure". If delay in shipment is likely to occur for any of the above reasons, the

ShipperSeller shall give notice to their Buyer by telegram, telex, fax or by similar advice
within 75 consecutive days of the occurrence;-ernetless-than 21 consecutive-days-before
the-commencement-of the contract-periodi-whicheveris-the-later. The notice shall state
the reason(s) for the anticipated delay. H-aftergiving such-notice-an-extensionto-the

shipment be delayed for more than 30 consecutive days, Buyer shall have the option of
cancelling the delayed portion of the contract, such option to be exercised by Buyer
giving notice to be received by Seller not later than the first business day after the 30
consecutive days. If Buyer does not exercise this option, such delayed portion shall be
automatically extended for a further period of 30 consecutive days. If shipment under
this clause be prevented during the further 30 consecutive days extension, the contract
shall be considered void. Buyer shall have no claim against Seller for delay or
non-shipment under this clause, provided that Seller shall have supplied to Buyer, if

required, satisfactory evidence justifying the delay or non-fulfilment.

ARTCILE 12 : Governing Law

This Agreement shall be construed in accordance with and governed by UNIDROIT
Principles of International Commercial Contracts 1994.

The followings shall not apply to this Agreement :

(a) the Uniform Law on Sales and the Uniform Law on Formation to which effect is
given by the Uniform Laws on International Sales Act 1967;

(b) the United Nations Convention on Contracts for the International Sale of Goods of
1980; and

(c) the United Nations Convention on Prescription (Limitation) in the International

Sale of Goods of 1974 and the amending Protocol of 1980.
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ARTICLE 13 : Arbitration

(a) 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 boath parties hereto
shall be deemed to be cognizant.

(b) Neither party hereto, nor any persons claiming under either of them shall bring any
action or other legal proceedings against the other of them in respect of any such
dispute until such dispute shall first have been heard and determined by the
Arbitrators, as the case may be, in accordance with the Arbitration Rules and it is
expressly agreed and declared that the obtaining of an award from the Arbitrators, as
the case may be, shall be a condition precedent to the right of either party hereto or of
any persons claiming under either of them to bring any action or other legal proceedings

against the other of them in respect of any such dispute.

IN WITNESS HEREOF, parties hereto have caused this Agreement to be duly executed

as of the day and year first above written by respective authorized officer.

Seller: Buyer:
By: By:
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CORN PRICE HISTORICAL DATA (Cent/Bus)

MY Price MY Price M/Y Price
1993/Jan 215 1994 /.Jan 290 1995/.Jan 230
1993/Feb 211 1994 /Feb 286 1995/Feb 234
1993 /Mar 230 1994/ Mar 275 1995/Mar 250
1993/Apr 228 1994/Apr 269 1995 /Apr 249
1993/ May 225 1994/ May 279 1995/ May 266
1993/ Jun 223 1994 /Jun 249 1995/ Jun 272

1993/ Jul 236 1994 ./Jul 219 1995./Jul 282
1993 /Aug 230 1994/ Aus 221 1995/Aus 296
1993/Spt 245 1994/ Spt 216 1995/Spt 312
1993/0Oct 258 1994./0Oct 216 1995/0ct 333
1993/Nov 280 1994/Nov 213 1995 /Nov 331
1993/Dec 306 1994 /Dec 231 1995/Dec 369
1996/Jan 369 1997 /Jan 270 1998/ Jan 273
1996/Feb 395 1997 /Feb 297 1998/ Dec 262
1996 /Mar 409 1997/ Mar 308 1998/ Mar 260
1996/ Apr 463 1997/Apr 295 1998/Apr 252
1996/ Mavy 477 1997/ Mavy 271 1998/ Mav 239
1996/Jun 516 1997 /Jun 248 1998/ Jun 245

1996/ Jul 354 1997./Jul 266 1998 /Jul 224
1996 /Aus 371 1997/ Aus, 266 1998/Aus 200
1996/Spt 297 1997/ Spt 258 1998/Spt 209
1996/0Oct 266 1997 /0Oct 280 1998/ 0Oct 219
1996/ Nov 271 1997/Nov 271 1998./Nov 230
1996/ Dec 258 1997 /Dec 267 1998/ Dec 214
1999/Jan 214 2000/Jan 191 2001/Jan 198
1999/Feb 205 2000./Feb 185 2001/Feb 199
1999 /Mar 200 2000/ Mar 180 2001/ /Mar 203
1999/ Apr 195 2000/Apr 188 2001 /Apr 208
1999/ May 180 2000/ May 195 2001/ May 193
1999/Jun 177 2000/ Jun 188 2001/ Jun 189

1999/ Jul 175 2000./Jul 192 2001 /Jul 205
1999/Aug 180 2000/ Aug 197 2001/Aug 200
1999 /Spt 188 2000/ Spt 198 2001/Spt 215
1999/0ct 196 2000./0Oct 195 2001/0ct 206
1999/Nov 188 2000/Nov 196 2001 /Nov 209
1999/Dec 205 2000/Dec 197 2001/Dec 209
2002/Jan 206 2003 /Jan 238 2004/ Jan 276
2002/Feb 201 2003 /Feb 232 2004/ Feb 303
2002 /Mar 203 2003/ Mar 237 2004/ Mar 320
2002/ Apr 201 2003/Apr 233 2004 /Apr 320
2002/ May 214 2003/ May 244 2004/ May 304
2002/ Jun 226 2003/ Jun 229 2004/ Jun 267

2002/ Jul 257 2003./Jul 206 2004./Jul 226
2002 /Aug 268 2003/ Aug 233 2004/Aug 238
2002/Spt 252 2003/ Spt 220 2004/Spt 206
2002/0Oct 248 2003./0Oct 247 2004/0Oct 203
2002/ Nov 240 2003/ /Nov 245 2004 /Nov 193
2002/ Dec 236 2003 /Dec 246 2004/ Dec 205
2005/Jan 197 2006 /Jan 219 2007/Jan 406
2005/Feb 223 2006 /Feb 239 2007/ Feb 416
2005 /Mar 213 2006/ Mar 240 2007/ Mar 374
2005/ Apr 205 2006/Apr 246 2007 /Apr 355
2005/ May 222 2006/ May 250 2007/ Mavy 387
2005/Jun 222 2006 /Jun 260 2007/ Jun 390

2005/ Jul 237 2006./Jul 257 2007./Jul 400
2005 /Aug 217 2006/ Aug 246 2007/Aus 380
2005/Spt 206 2006/ Spt 278 2007/Spt 385
2005/0ct 196 2006 /0Oct 325 2007/0Oct 410
2005/ Nov 202 2006/ /Nov 391 2007 /Nov 420
2005/ Dec 216 2006 /Dec 390 2007/ Dec
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