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Legal Notices and Disclaimers

Disclaimers

THIS AGREEMENT IS COPYRIGHTED BY AND SHALL REMAIN T HE PROPERTY OF AIVEA CORPORATION.

NO LICENSE, EXPRESS OR IMPLIED, BY ESTOPPEL OR OTHERWISE TO ANY INTELLECTUAL PROPERTY RIGHTS
IS GRANTED HEREIN.

AIVEA DISCLAIMS ALL LIABILITY, INCLUDING LIABILITY FOR INFRINGEMENT OF ANY PROPRIETARY RIGHTS,
RELATING TO IMPLEMENTATION OF INFORMATION IN THISS  PECIFICATION. AIVEA DOES NOT WARRANT OR
REPRESENT THAT SUCH IMPLEMENTATIONS WILL NOT INFRIN  GE SUCH RIGHTS.

NO PART OF THIS DOCUMENT MAY BE COPIED OR REPRODUCE D IN ANY FORM OR BY ANY MEANS WITHOUT
PRIOR WRITTEN CONSENT OF AIVEA CORPORATION.

AIVEA CORPORATION RETAINS THE RIGHT TO MAKE CHANGES TO THESE SPECIFICATIONS AT ANY TIME,
WITHOUT NOTICE.

Legal Notices

Aivea software products and service deliverables are copyrighted by and shall remain the property of
Aivea Corporation and/or its Clients. Use, duplication or disclosure is subject to restrictions stated in
Aivea's Software License Agreement, or in the case of software delivered to the government, in
accordance with the software license agreement as defined in FAR 52.227-7013.

The Aivea logo is a registered trademark of Aivea Corporation.

Aivea”

< Other brands and names are the property of their respective owners >
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This Reseller Agreement is entered as of this _ay af , 20 ("Effective Date") by and
between Aivea Corporation, an Oregon, USA Corponasind , a
corporation, having its principal place of businats ("Reseller”).

NOW THEREFORE, for good and valuable consideratibe,parties hereby agree as follows:

1. GRANT OF RIGHTS

1.1 License Subject to the terms and conditions of this Agred, Aivea hereby grants to Reseller a non-
transferable, non-exclusive license to distributeeA's proprietary computer prografivea® eShop™
and Aivea® eShip™ Web Servicein object code format (the "Software") and any utoentation
supporting the Software provided from time to tibyeAivea (the "Documentation") solely to third pest

to whom Reseller licenses the Software for intenmsé and not for resale ("End Users") within the
following territory (the "Territory™): . Any sublicense by Reseller
hereunder shall be a personal use license formusesmgle personal computer. Reseller shall haveght

to reproduce the Software or Documentation, or@any thereof. All copies of the Software distriluitsy
Reseller shall be distributed pursuant to Aivealsaent End User License, as amended by Aivea fiom t

to time (the "End User License"), a copy of whickie® will provide Reseller. Reseller shall not dizite

any Software to any End User unless the End Userabeepted the terms of Aivea's current End User
License under penalty of perjury and in writinglbgra customary click-wrap mechanism. The acceptance
by the End User shall include the provision requlvg Section 2.9.

1.2 OwnershipAs between Aivea and Reseller, Aivea owns aralretall right, title, and interest in and to
all Software and Documentation; all trademarksyiser marks or trade names associated with the
Software or Documentation (the "Trademarks"); apyrights, patents, trade secret rights, and other
intellectual property rights therein (collectivelypgether with the Software, Documentation, and
Trademarks, the "Property"). Except as expressintgd herein, Aivea does not grant to Resellerrighy

or license, either express or implied, in the Safey Documentation or Property. Reseller shalrewtrse
engineer, disassemble, de-compile, or otherwissmatt to derive source code from the Software withou
the written permission of the Aivea.

1.3 Madifications The Reseller must not, without the written pesmis of the Aivea, alter or modify the
Software, or any part of the Software, that itessn accordance with this Agreement.

1.4 ldentification of SoftwareThe Reseller must not, without the written pesmis of the Aivea, re-
package, re-label or in any other way change astiigting features of the Software, or any braodplor
badge associated with the Software. If the Reselishes to resell the Software, as part of Reseller
solution with their client or their logo, the rdselmust submit get approval from an authorizedeAiv
Account Manager on each copy of the software sold.
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1.5 Distribution The Reseller is prohibited to distribute, re-$le#t Software free of charge. The charge
associated with the software may be an indirectafesociated with goods or services that the Reselle
provides.

2. RESELLER'S OBLIGATIONS

2.1 Reseller's MarketingReseller shall not make any representations aramties other than those
contained in the Documentation and shall not malerepresentations or warranties on Aivea's behalf.

2.2 Trademarks; Propertypuring the term of this Agreement, Reseller shalle the right to use and
reproduce the Trademarks in connection with Re&elearketing, advertising, promotion and distridwt

of the Software. Reseller's use of the Trademar&# sot create any right, title or interest therdeseller
shall use the Trademarks only in a manner, whichpties in all material respects with Aivea's readue
policies in effect from time to time, a copy of whishall be delivered to Reseller, and all suchshsdl be

for Aivea's benefit. Reseller shall not remove,cnios or alter Aivea's copyright notice or the Tradeks
from the Software or Documentation. If Resellerthe course of distributing the Software, acquaeyg
goodwill or reputation in any of the Trademarkd, saich goodwill or reputation shall automaticallg b
transferred to and shall vest in Aivea when andoasan on-going basis, such acquisition of goodovill
reputation occurs, as well as at the expiratiorieomination of this Agreement, without any separate
payment or other consideration of any kind to Resebnd Reseller agrees to take all such actions
necessary to effect such vesting. Reseller shaltowtest the validity of any of the Property ovda's
exclusive ownership of them. Reseller shall notpahdase, or register, whether as a corporate name,
trademark, service mark or other indication of iofigany of the Trademarks, or any word or mark
confusingly similar to the Trademarks in any juigsion.

2.3 Support for SoftwareAivea shall provide full technical support to tReseller upon request based
upon its then-customary support policies includittg://support.aivea.cosupport system.

2.4 Compliance with Applicable Law®eseller shall comply with all laws and regulasiapplicable to
Reseller's marketing and distribution of the Sofevaereunder. Without limiting the generality okth
foregoing, Reseller shall, at its own expense, maké&ain, and maintain in force at all times durthg
term of this Agreement, all filings, registrationgenses, permits and authorizations in the Tamyit
required for Reseller to perform its obligationslenthis Agreement and, if applicable, shall previdvea
with English language translations thereof.

2.5 Security IssuesReseller shall take all action necessary to endbat (a) the Software and
Documentation on Reseller's servers or computeersigsis appropriately secured so that the Softaade
Documentation can only be viewed, copied, or @iliby licensed End Users; and (b) that the objedé c
of the Software can only be accessed by employe#isorszed by Aivea and cannot be copied or
downloaded by any of Reseller's licensees or byatimgr third party. In addition, Reseller shall mals
offices and equipment available in person, uposaeable notice, and to the extent feasible, remate!
Aivea to inspect and test Reseller's physical aodrical set-up to ensure that Reseller is conmplyiith
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its obligations under this Section. Reseller agteesdemnify and hold Aivea harmless in accordasite
the provisions of Section 4.4 to the extent thagdRer breaches its obligations under this Se&ién

2.6 Protection of Proprietary RightReseller shall cooperate without charge (provited Aivea will

reimburse out of pocket expenses as agreed in eelvanwriting), in Aivea's efforts to protect Aivea
rights in the Property. Reseller shall promptlyifgoAivea of any infringements of Aivea's PropeRyghts

that come to Reseller's attention. Aivea shall hi¢neeexclusive right to institute infringement cher

appropriate legal action against alleged infringg#rgs Property Rights. Aivea shall incur all erpes in
connection therewith and shall retain all monetaopveries received there from.

2.7 No Excess Representations or WarranReseller covenants that it shall not make angesgmtations
or warranties with respect to the Software or Daentattion in excess of those provided by Aivea herei
Reseller agrees to indemnify and hold Aivea harsniesaccordance with the provisions of Sectiontd.4
the extent that Reseller breaches its covenant thdeSection 2.7.

2.8 Fulfillment of Reseller's ObligationReseller covenants that it will fulfill all ofstcontractual and legal
obligations to its customers. Reseller covenarasittwill (a) provide its customers with first ditga sales
and technical support with respect to any Softwso&l by Reseller,(b) promptly, courteously and
appropriately respond to its customers questiomscerns and complaints, and (c) generally deal itgth
customers in a professional manner that shall adthé good reputation of Reseller and Aivea. To the
extent that Reseller fails to fulfill its contraetuand legal obligations to its customers, Reseligees that
Aivea may elect to fulfill those obligations, oryaportion of them, and Reseller shall reimbursecaiany
costs and expenses so incurred by Aivea. Resdljeres to indemnify and hold Aivea harmless in
accordance with the provisions of Section 4.4 ®dktent that it breaches any of its covenantsruihie
Section 2.8.

2.9 Safeguards Against Sales Outside the TerriRegeller shall use commercially reasonable sfftart
ensure that it does not make sales outside thetdrgrrWithout limiting the foregoing, Reseller dha
require its end user customers to affirm in writmgover the Internet by click-wrap, under penalty
perjury, that they are residents within the Teryitolf, now or in the future, Reseller can through
commercially reasonable efforts and at minimal aetermines the location of a prospective custemer
computer, then Reseller shall from that time fodvatilize such technology and shall not sell théare

to anyone with a location so indicated to be oetié Territory.

2.10 Agents Reseller shall not distribute the Product Unitsany portion thereof to any party, including
any dealers, agents, representatives, sub-digirgyubriginal equipment manufacturers, value added
resellers, systems integrators or other third esyrtither than End Users, and shall not authoria@eoint
any dealers, agents, representatives, sub-digirgyubriginal equipment manufacturers, value added
resellers, systems integrators or other third eato distribute or sublicense the Product Units.
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3. PRICE AND PAYMENT,; SHIPMENT AND DELIVERY

3.1 Suggested End User Pric&eseller is free to determine its own end usereprfor the Software.
Although Aivea may publish suggested end user grice the Software from time to time, these are
suggestions only.

3.2 Per Copy Fee®eseller shall pay to Aivea for each unit of 8wdtware distributed hereunder per copy
fees (the "Per Copy Fees") equal to seventy figd4)7of the suggested end user prices for the Sodfwa
adjusted by Aivea from time to time in its solecdetion. In the event that Aivea changes the Sugdes
Prices, Per Copy Fees based on such changed Saygestes shall apply to any order for the Software
received by Aivea after the effective date of theréase.

3.3 PaymentAll payments to Aivea must be made in full priorthe delivery of the license file needed to
remove software limitations.

3.4 Taxes, Tariffs, Feedivea's Suggested Prices and Per Copy Fees dochadle any national, state or
local sales, use, value added or other taxes, mogstiuties, or similar tariffs and fees which may be
required to be paid or collected upon the delivafryhe Software or upon collection of the prices the
Software or the Per Copy Fees. Should any taxwyrlbe made, Reseller agrees to pay such tax or levy
and indemnify Aivea against any claim for such antoReseller represents and warrants to Aiveaathat
Software acquired hereunder is for redistributiothie ordinary course of Reseller's business, asellRr
agrees to provide Aivea with appropriate resaléfimate numbers and other documentation satisfgacdto

the applicable taxing authorities to substantiatedaim of exemption from any such taxes or fees.

3.5 Shipment and Deliverivea shall electronically deliver software todeer. Reseller shall inspect all
Software delivered to it, upon receipt and shaithiw 10 days of receipt, give written notice tovéa of

any claim of damage or missing portions. ShouldeResfail to give such notice, or fail to obtain a
extension of such 10-day period from Aivea, thekpges shall be deemed to be accepted by Reseller.
Aivea shall use commercially reasonable effortsntet delivery dates requested by Reseller, bubin n
event shall Aivea be liable for its failure to meeth dates. In the event that Aivea shall be entbmeet
Reseller's requested ship dates, Aivea shall aéeaseller of the change in or actual delivery sateed

4. WARRANTY AND LIABILITY

4.1 Product WarrantyWith respect to Software delivered by Aivea tos@ller on CD-ROM, Aivea
warrants that for a period of thirty (60) days daling delivery to Reseller, the media on which the
Software is furnished to Reseller will be free fraefects in materials and workmanship during normal
use. Aivea warrants that its Software will substdiyt conform to the user documentation. EXCEPT AS
EXPRESSLY SET FORTH ABOVE, THE SOFTWARE AND DOCUMENTION ARE PROVIDED
"AS IS". AIVEA HEREBY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS, IMPLIED, OR
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STATUTORY, INCLUDING WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOE.

4.2 Product IndemnityAivea will indemnify, defend and hold Resellerdaits subsidiaries (each, an
"Indemnified Party"), harmless from and against anyg all claims, losses, costs, liabilities andesses
(including reasonable attorneys' fees), arisingaasesult of or in connection with any claim thae th
Software or Documentation infringes any intellettpeoperty right of a third party provided: (i) the
Indemnified Party promptly gives written noticeanfy claim to Aivea; (ii) the Indemnified Party prdes
any assistance which Aivea may reasonably reqoesghé defense of the claim (with reasonable out of
pocket expenses paid by Aivea); and (iii) Aivea tigsright to control of the defense or settlenwdrthe
claim, provided, however, that the Indemnified Pathall have the right to participate in, but nohtrol,
any litigation for which indemnification is soughith counsel of its own choosing, at its own exgens
Additionally, if an injunction or order issues nesting the use or distribution of any of the Saite or
Documentation, or if Aivea determines that the 8afe or Documentation are likely to become theestibj
of a claim of infringement or violation of any progary right of any third party, Aivea shall irsit
discretion and, at its option (a) procure the rightcontinue using, reproducing, and distributihg t
Software and Documentation; (b) replace or modify $oftware and Documentation so that they become
noninfringing, provided such modification or repatent does not materially alter or affect the
specifications for or the use or operation of tluétare; require return of the Software to Aiveadan
refund any licensing fees relating to the future ofsthe Software.

4.3 LIMITATION OF LIABILITY . EXCEPT FOR AIVEA'S OBLIGATIONS UNDER SECTION 4.2,
IN NO EVENT SHALL AIVEA'S OR ITS LICENSORS' LIABILTY TO RESELLER OR ANY THIRD
PARTY ARISING OUT OF THIS AGREEMENT EXCEED THE TOTAAMOUNT ACTUALLY
RECEIVED BY AIVEA HEREUNDER DURING THE PREVIOUS SIX6) MONTHS. IN NO EVENT
SHALL ANY PARTY OR AIVEA'S LICENSORS BE LIABLE TO ANOTHER PARTY OR ANY
THIRD PARTY FOR LOSS OF DATA, COSTS OF PROCUREMEN®T® SUBSTITUTE GOODS
OR SERVICES OR ANY INDIRECT, INCIDENTAL, SPECIAL, ® CONSEQUENTIAL DAMAGES
UNDER ANY CAUSE OF ACTION, EVEN IF SUCH PARTY HAS EHEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. THIS LIMITATION SHALLAPPLY NOTWITHSTANDING
ANY FAILURE OF AN ESSENTIAL PURPOSE OF ANY LIMITEIREMEDY PROVIDED HEREIN.

4.4 Indemnification Reseller shall indemnify and hold Aivea harmléssn and against any and all
damages, liabilities, costs and expenses (includgagonable attorney's fees) which Aivea incura as
result of any claim based on any breach of anyessmtation or warranty, covenant or agreement by
Reseller under this Agreement or any breach of Agseement by Reseller; provided: (i) that Aivea
promptly gives written notice of any claim to Ré=el(ii) at Reseller's expense, Aivea providesoeable
assistance which Reseller may reasonably requeshdodefense of the claim; and (iii) Reseller Haes
right to control the defense or settlement of théw provided, however, that Aivea shall haverigat to
participate in, but not control, any litigation farhich indemnification is sought with counsel &f @wn
choosing, at its own expense.
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5. TRADEMARK LICENSE

5.1 Trademark LicenseSubject to the terms and conditions of this Agremt, Aivea hereby grants to
Reseller a non-exclusive, non-transferable, redecldense, without the right to sublicense, omiythe
Territory, to use, display and reproduce the tradés) service marks, or trade names owned by Ainea
placed on the applicable Product Unit or otherwised in connection with the applicable Product Bwit
Aivea ("Aivea Trademarks"), solely in connectiorttwinarketing, advertising, promotion, and distribat

of the Product Units during the Term of this Agreain As a condition to the above trademark license,
Reseller agrees to fully comply with the Tradem@ukidelines. All rights of Aivea in and to such Adve
Trademarks not expressly granted under this Sebtibrare reserved by Aivea. Reseller agrees thasal

of the Aivea Trademarks, and all goodwill arising of such use, shall inure to the sole benefiigéa.
Aivea will have the right to monitor Reseller's ugehe Aivea Trademarks. From time to time andrupo
Aivea request, Reseller shall promptly submit towe& samples of all materials bearing the Licensor
Trademarks, including, without limitation, any ath&ng, web pages, packaging or other materialshé
event of any improper use of the Aivea Tradema#igea shall have the right to deliver written netic
describing the improper use to Reseller, and Resshall immediately remedy such improper use. If
Reseller fails to immediately remedy such impropse, Licensor shall have the right to terminate the
trademark license contained in this Section 5. proyiding written notice of such termination to By

5.2 Restrictions on Use. Except as permitted & Agreement, Reseller agrees that it will not adopise
as part or all of any corporate name, trade narademark, service mark, certification mark, anyhef
Aivea Trademarks or other marks based on "Aiveadrmy other designation confusingly similar to any
Aivea Trademarks. Reseller agrees that it will clgmpth all applicable laws and regulations periagnto
the proper use and designation of the Aivea Tradeana a particular country. Reseller shall not mak
any use of the Licensor Trademarks which will tsinniblur, or dilute the quality associated with Aneea
Trademarks or the associated goodwill. Reselldrnatl register any of the Aivea Trademarks or awydv
or combination of words containing "Aivea" or argnéusingly similar designation anywhere in the \dorl

5.3 Notice of Infringement. Reseller agrees tofpdiivea of any unauthorized use of (i) any of figea
Trademarks or (i) other trademarks or service mably third parties based on any of the Aivea
Trademarks or that are confusingly similar to ahthe Aivea Trademarks. Aivea will have the solghti
and discretion to bring, prosecute and settle rigeiment, unfair competition, and similar proceesling
based on the Aivea Trademarks.

6. TERM AND TERMINATION

6.1 Term of AgreemenfThe term of this Agreement shall commence onBffiective Date until 2 years
and continue until terminated after the 2 yearqakri
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6.2 Termination of AgreemenfAivea may terminate this Agreement for convergeby giving at least
thirty (90) days written notice of termination te$eller. This Agreement may be terminated by ephety

in the event of a material breach of this Agreentmsnthe other party that is not cured within thi(80)
days of the other party's receipt of written notdesuch breach. If a material breach is curedimwith
thirty (30) day cure period this Agreement shathaé in effect as if no material breach had ocalrfdis
Agreement shall terminate automatically withouticetind without further action by the other partyhe
event that the other party becomes insolvent, whigans it becomes unable to pay its debts in the
ordinary course of business as they come due, kesran assignment of this Agreement for the beogfit
creditors.

6.3 Effect of TerminationUpon the expiration or termination of this Agresm

(a) Reseller shall, within thirty (30) days, retumAivea all products and demonstration copiegivec
from Aivea, erase any and all of the foregoing fralihcomputer memories and storage devices within
Reseller's possession or control and, if requegisalide Aivea with a signed written statement that
Reseller has complied with the foregoing obligagioAll rights and licenses granted by Aivea hereund
shall terminate, provided such termination shallnesult in the termination of end user licensescfipies

of the Software which already have been purchageshtl users in accordance with the provisions isf th
Agreement.

(b) The following shall survive termination of thtAgreement: Section 1.2, the last two sentenc&seofion
2.2, Sections 2.3 through and including 2.9, Se@i@, Section 4, Section 5, this Section 6 andi@ec.

6.4 Limitation of Liability Upon Terminatianin the event of termination in accordance witlctide 6.1,
Aivea shall not be liable to Reseller because ahstermination for compensation, reimbursement or
damages on account of the loss of prospectivetgrofi anticipated sales or on account of experehitur
inventory, investments, leases or commitments mmection with the business or goodwill of Reseller.

7. GENERAL PROVISIONS

7.1 Confidentiality By virtue of this Agreement, each party may haeeess to information that is
confidential to the other ("Confidential Informatl). Confidential Information shall include, buttnoe
limited to, software, documentation, formulas, me#) know how, processes, designs, new products,
developmental work, marketing requirements, mangetplans, customer names, prospective customer
names, the terms and pricing under the Agreemedtaay information clearly identified in writing #te

time of disclosure as confidential.

A party's Confidential Information shall not inclithformation that (a) is or becomes a part ofpihlelic
domain through no act or omission of the otherypant (b) is independently developed by the otlreatyp
without use of or reference to the first party'snfittential Information. In the event, Confidential
Information is required to be disclosed by law tven governmental authority, a party hereunderl siwal
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be prohibited from disclosing such information histSection provided that the responding partyl $inst
have given prompt notice to the other party heesid shall have made a reasonable effort to obtain a
protective order restricting or limiting the dissloe of the Confidential Information to the extpossible.

7.2 This Agreement Controls; Merger; Amendment; Wfai This Agreement shall control Reseller's
distribution of the Software and Documentation. diiferent or additional terms or conditions in any
Reseller purchase order or similar document sigafibl and void. This Agreement, including any Hitsi
hereto, constitutes the final, complete, and exkauagreement between the parties with respecheo t
subject matter hereof and supersedes all prior amtemporaneous agreements. No modification,
amendment, or waiver of any provision of this Agneat shall be effective unless in writing signeddoh
parties. The failure or delay by either party iereising any right, power or remedy under this A&gnent
shall not operate as a waiver of any such rightygo@r remedy.

7.3 Notices All notices shall be given in writing and sha# lbonsidered effective when (a) personally
delivered, (b) upon confirmed receipt if sent bgcelonic mail or facsimile; or (c) two (2) days eaft
posting if sent by overnight registered privateiear(e.g. DHL, Federal Express, etc.).

7.4 AssignmentReseller may not assign any of its rights or ggie any of its obligations hereunder,
whether by operation of law or otherwise, withouve&'s prior written consent. Subject to the fonego
this Agreement shall bind and inure to the beraffithe parties, their respective successors andifed
assigns.

7.6 Force MajeureAivea will not incur any liability to Reseller @ny other party on account of any loss

or damage resulting from any delay or failure tofqren all or any part of this Agreement (except for

payment obligations) to the extent such delay dlura is caused, in whole or in part, by events,

occurrences, or causes beyond the control, andowtitthe negligence of, the parties. Such events,
occurrences, or causes include, without limitatiants of God, telecommunications outages, Internet
outages, power outages, strikes, lockouts, riats, @ war, floods, earthquakes, fires, and expfasi

7.7 Generallf any provision of this Agreement shall be heldd court of competent jurisdiction to be
contrary to law, such provision shall be changedl iaterpreted so as to best accomplish the obgcwf

the original provision to the fullest extent all@visy law and the remaining provisions of this Agneat
shall remain in full force and effect. Resellerais independent contractor, and nothing herein di=ll
construed to create an employer-employee, paripergint venture, or agency relationship betweea t
parties. Reseller shall have no authority, righpower to create any obligation or responsibilityb@half

of Aivea. This Agreement shall be governed by aodstrued under the laws of State of Oregon, the
Federal laws of the United States of America aed.thited Nations Convention on Contracts Intermetio
Sale of Goods. This Agreement may be executed simedusly in two or more counterparts, each one of
which shall be deemed an original, but all of whstlall constitute one and the same instrument.
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If any action at law or in equity is necessary mfoece the terms of this Agreement, the prevaipagty
shall be entitled to reasonable attorney feesscamstl expenses, in addition to any other reliefhah it
may be entitled. Any litigation relating to this gment may be instituted in any state or fedevaitan
Washington County, Oregon, USA or an Internatio@aurt of Law and the parties submit to the
jurisdiction of any such court.

IN WITNESS WHEREOF, the following duly authorized representativesenaigned this Agreement on
behalf of the entities indicated below, as of thgedirst above written.

Aivea Corporation

By: By:
Name: Name:
Title: Title:
Date: Date:
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