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[se3¢ @]

This agreement ( “Agreement” ) is dated May __, 2017 ( “Effective Date” ), and is between ABC
International, a California nonprofit public benefit corporation ( “ABC” ), and XYZ Corp., a
Japanese corporation ( “Client” ).
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[33 @]
This agreement is made the 25th of July, 2017, between ABC CORPORATION LIMITED whose registered
office is situate at Nihonbashi 1-2-3, Chuo—ku, Tokyo Japan (hereinafter refferred to as “ABC”)
and XYZ CORPORATION LIMITED whose registered office is situate at Straight Street Victoria England
(hereinafter reffed to as "XYZ”).
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ARTICLE OF INCORPORATION OF XYZ CORPORATION

(Minute)

Article 21. The substance of proceedings at a meeting of the board of directors and the results
thereof shall be recorded in the minutes of the meeting in Japanese and in English, which shall
bear the signatures or the names and seals of the directors present at the meeting
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(Letter of Intent)

It is understood that this Letter of Intent is not intended to constitute a binding agreement
by and between ABC and XYZ to enter into a Sale Agreement, and no liability or obligation of
any nature whatsoever is intended to be created hereunder.
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(No Solicitation)

During the term of your employment, and for a period of one (1) year immediately thereafter,
You agree not to solicit any employee or independent contractor of the Company on behalf of any
other business enterprise, nor shall you induce any employee or independent contractor associated
with the Company to terminate or breach an employment, contractual or other relationship with
the Company.
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(FORCE MAJEURE)
Neither party is in breach of this Agreement for delay in performing any obligation to the extent
that, and for so long as, such delay is caused by an event beyond the reasonable control of the
affected party including but not limited to fires, earthquakes, floods, embargoes, wars, acts
of war (whether war is declared or not), insurrections, riots, civil disturbances, strikes,
lockouts or other labor disturbances, acts of God, unavailability of key personnel, denial of
an export license, or any acts, omissions, or delays in acting by any governmental authority
or the other party.
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(Original Agreement)
This Agreement may be executed in two or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument.

[ARER @]

(RFIEIREA)
AERNL, BEREORBIARTHEFET 22 LB TED, PDRIKRIENENEARLARINDBDETD
WL DD REIREEN KL 2o TRI—DREFEZWKT 5D LT 2,

[T-400 (verl) @]

(JF559)

ZOEKNT 2 DL EDRIRTIEITENTH LKL, ZOFLITILOLDLHBRINDNR, T_TH, 1 &
[F] CAEME AT 5.

[T-400 (ver2) @]

()
AL, 2HLLEERTHZ LN TE, FHERARE AR THDOLETH0, £F%2HET 1 BOR—

XEZBRTHbDLT D,




(930 ®)]
Accordingly, Client shall indemnify, defend, and hold harmless ABC, its officers, directors
employees, and agents from all losses, liabilities, damages, and expenses (including reasonable
attorney’ s fees and costs) that they may suffer as a result of any claims, demands, actions,
or other proceedings made or instituted by any third party against ABC and arising out of or
relating to: (a) any negligent, reckless, or intentional acts or omissions of Client, its
employees, agents, or representatives; (b) Client’ s use of any results of the Services or the
ABC Platform Software; or (c) Client’ s failure to properly warn ABC of any dangerous property
of any material Client provides ABC under this Agreement
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(CONFIDENTIALITY)
During the term of this Agreement, and for a period of 5 years following the termination hereof,
each party shall exercise reasonable care to maintain in confidence all confidential information
disclosed by the other party pursuant to this Agreement ( “Confidential Information” ), but only
to the extent:
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(Scope)
Unless ABC otherwise agrees in writing, a sales contract only become binding when the client
has placed an order in writing and ABC has accepted the order in writing
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This Letter of Intent does not contain all matters on which agreement must be reached in order
to consummate the transactions contemplated herein, as it is intended solely as an outline of
certain material terms
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If a court of competent jurisdiction holds that any provision of this Agreement is invalid or
unenforceable, the remaining portions of this Agreement will remain in full force and effect
and the parties will replace the invalid or unenforceable provision with a valid and enforceable
provision that achieves the original intention of the parties
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Before disclosure, the receiving party shall obtain the written agreement of any such person
who is not otherwise bound by fiduciary obligations to hold in confidence and not make use of
the Confidential Information for any purpose other than those permitted by this Agreement.
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(Entire Agreement)

There are no representations, agreements, or understandings, oral or written, between the parties
relating to the subject matter of this Agreement which are not fully expressed herein.
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No change, extension, termination, or waiver of this Agreement, or any of the provisions herein,
is valid unless made in writing and signed by Client’ s duly authorized representative and a
ABC contracts representative.
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