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5.1.2 Mall-Member Agreement

MALL- MEMBER AGREEMENT

XX Kabushi ki Kai sha (hereinafter referredto as the "Conpany") her eby est abl i shes
this Mall-Menber Agreement with respect to use of the "XX Mall" operated by the
Company, as foll ows:

Article 1 (Definition)

Inthis Regulation, the terns set forth in the foll owi ng Subparagraphs shall be
used as those with their respective neanings;

(1)"Mall" shall nean a systemcapabl e t o provi de service i ncl udi ng but not linited
to publication of information on provision of products or service and transfer
of offers for provision of products or service on line, whichis operated by the
Conmpany on the Internet under this Regul ation;

(2)"Menber" shal |l neanapersonentitledtoaccesstothe Mall and service provi ded
by the Mall under this Regulation, who is admitted for nenbership registration
by the Conpany;

(3)"Service" shall nean any service to be provi ded by the Conpany to t he Menbers
under this Regul ation;

(4)"Shop Owner" shall mean a person who opens a virtual shop on the WEB server
of the Mall for the purpose of providing any products or service to the Menbers
on the Mall; and

(5)"Shop" shall nean a virtual shop operated by a Shop Omer on the WEB server
of the Mall.

Article 2 (Applicability and Anendnent of Regul ation)

1. This Regulation shall apply to the Conpany and Menbers with respect to use
of the Service, and the Menbers shall faithfully conply with this Regulation in
using the Mall.

2. Any individual provision which my be established by the Conpany through
separat e publ i cationthereof onthe Mall or i nany ot her manners and any addi ti onal
provi sion which may be fromtinme to tinme notified by the Conpany to the Menbers
shall form a part of this Regul ation. If any conflict exists between this
Regul ati on and such i ndi vi dual provi sionor additional provision, suchindividual
provision or additional provision shall prevail.

3. The Conpany may anmend this Regul ation without the approval of the Menbers,
and such amendnent shal | coneintoeffect whenthe Conpany have notifi edthe Menbers
t hereof unless otherwi se provided in this Regul ation.

Article 3 (Application for Menbership)
1. A person who i s desirous of obtaining the nmenbership (hereinafter referred to
as "Menbership Applicant") shall apply for the nenbership in accordance with the
procedure descri bed bel ow and any ot her procedures prescribed by the Conpany.
However, if a Menbership Applicant is less than 20 years old, such Menbership
Applicant shall use a witten application for nenbership separately designated
by the Conpany and shall be required to obtain the approval of his or her |egal
representative such as person having parental power:

(1) The Menber shi p Appl i cant shall carefully readthis Regul ationto understand
t he provi sions herein and acknow edge that it shall be bound by the provisions
herein, and shall apply for nmenbership by neans of on-line sign up separately
desi gnated by the Conpany;

(2) The Menbership Applicant shall nake a covenant to pay any using charges
t hrough a manner of payment prescribed by the Conpany; and

(3) The Menber shi p Applicant shall notify the Conpany of all necessary matters
required by the Conpany on a nenbership registration screen for nmenbership
registrationincludingbut not limtedtoitsnane, age, address, tel ephone nunber,
e-nmai| address and ot hers.
2. The nenbership registration procedure shall be conpl eted when the Conpany
has accepted the application referred to in the precedi ng Paragraph. However,
if it is found that a Menbership Applicant has any of the causes provi ded bel ow,
t he Conpany nay refuse to accept the application for menbershi p by the Menbership

Applicant:
(1) I'f the Menbership Applicant does not exist;
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(2) If the Menbership Applicant is | ess than xx years ol d;

(3) If the Menbership Applicant is resident in a country other than Japan;
(4) If the Menbership Applicant was al ready a Menber;

(5) If the Menbership Applicant is under a disposition for suspension of

menber ship by reason of, for exanple, a breach of this Regulation conmitted in
t he past, or i f the menbershi p was revoked for the Menber shi p Applicant by reason
of a breach of this Regulation conmmitted in the past;

(6) If any fal se statenent, ni sstatenent or om ssion exist inany of thenatters
notified to the Conpany at the tine of application;

(7) If a disposition for suspension of use or other dispositionis nade by a
credit card conpany, collection agency conpany, financial institution or other
conmpany agai nst such credit card or account for paynent as designated by the
Menber shi p Applicant;

(8) Incase of re-application for menbership, if the Menbershi p Applicant has
a record that it failed to pay any charges for use of the Mall in the past;

(9) If the Menbership Applicant is a mnor, quasi-inconpetent person or
i nconpet ent person, and he or she did not obtain the consent or other approval
of his or her legal representative or curator at the tinme of application for
menber shi p;

(10)1f the Menbership Applicant otherw se has any of the causes resulting in
suspensi on and revocation of nenbership as provided in Article 13; or

(11) I f the Conpany ot herw se finds that the Menber shi p Applicant is i nadequate
to be a Menber.

Article 4 (Menbership)

1. The Service nay be used only by the Menbers. A Menbership Applicant shall
obt ai n t he menber shi p when it has applied for nenbershi p and has been regi stered
as a Menber in accordance with Article 3. However, for a Menber of |ess than
20 years old, use of a part of the Service nmay be restricted.

2. Notwithstanding the preceding Paragraph, if it is found that a Menber for
whom t he Conpany accepted its application has any of the causes referred to in
Paragraph 2 of the preceding Article, the Conpany nay revoke such acceptance.

Article 5 (Change, etc. of Notified Matters)

1. |f any change occurs in any of the nmatters notified by a Menber to t he Conpany
at the time of application for menbership, the Menber shall notify the Conpany
thereof in a formprescribed without delay. Furthernore, the nane registered
may not be changed except such cases including but not limted to change of the
| ast nane by reason of marriage as approved by the Conpany.

2. AMenber hereby previously acknowl edges wi t hout any obj ectionthat i f any notice
does not arrive at the Menber as a result of failure of the Menber to make
notificationreferredtointhe precedi ng Paragraph, such notice shall be deened
to have arrived at it when such notice should have normally arrived at it.

Article 6 (Handling of Menmber’s |nfornmation)
1. Any natters notified by a Menber to the Conpany at the tinme of application
for nmenbership and any matters relating to any service provided to the Menbers
on the Mall shall be registered in the database of the Conpany. Such registered
information shall be owned by the Conpany.
2. The Conpany shall not provide any registered information to a third party
inconditioninwhicharelevant individual may be identified. However, in cases
referred to in the foll owi ng Subparagraphs, the Conpany nmay di scl ose to a Shop
Owner an addr ess, name, home and busi ness t el ephone nunber s of a Menber as Menber’s
i nformation:

(1) If the consent has been obtained fromthe Menber;

(2) If such disclosure is required by any of the | aws and ordi nances; or

(3) If such disclosureis mdetothe Shop Omer for the purpose of confirmation
of application and ot hers.

Article 7(Installation and M ntenance of Menber’s Equi pnent, etc.)

1. A Menber shall, at its own expenses, install any communication equipnent
(including a tel ephone use agreenent), conputer and other equi prent, software
and other itens (hereinafter referredto as "Menber’s Equi pment, etc.") necessary
to receive any service in the Mall.

2. A Menber shall, at its own responsibility and expenses, mnmintain the Menber
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" s Equi pnent, etc. so that they can operate properly in order to ensure that
any obstruction shall not occur inreceivingany serviceinthe Mall and t he Menber
shall obtain access to the Mall through a service provider selected by it.

Article 8 (Manner of Notice to Menbers fromthe Conpany)

1. Unless otherwi se provided in this Regulation, any notice fromthis Conpany
to a Menber shall be sent either by e-mail at an address previously notified by
the Menber to the Conpany under Article 3, through general publication on the
Mal | or by other means deened adequate by the Conpany.

2. If the noticereferredto in the precedi ng Paragraph is given by e-nmail, the
Conmpany shall deemthe notice conpletely given to a Menber when t he Conpany has
transmtted an e-mail to a server subscribed by the Menber and it has arrived
at such server. A Menber shall be obligated to wi thout delay peruse such any
e-mails concerning use of the Mall as transmitted by the Conpany. Furthernore,
the perusal of e-mails shall nmean that a Menber displays an e-mail placed in a
server subscribed by it and carefully read and confirmthe description thereof.
3. If the noticereferredto in Paragraph 1 is given through publication on the
Mal |, the Conpany shall deemthe notice conpletely given to a Menber when such
noti ce has been placed on the Mall and if the Menber gai ned access to the Mall,
it would be possible for the Menmber to peruse such notice

Article 9 (Managenent of |Ds and Passwords)

1. A Menber shall use an I D advised fromthe Conpany at the tinme of application
for menmbership and a password established by the Menber in order to receive
provi sion of any serviceinthe Mall. A Menber may only change its own password
by conform ng to the procedure for change of the Menber’s infornation.

2. A Menber shall be liable for managenment of an ID granted by the Company and
a password established by the Menber after application for menbership.

3. A Menber shall not permit athirdparty touseits own |IDand password and shal |
not meke any di sposition including but not linited to | ease, assignhnent, change
of nanes, sale and pledge of its own ID and password.

4. Any liability for damage due to, for exanple, i nsufficient managenent, n stake
inuse or use by athird party of an I Dand password shal | be assuned by a rel evant
Menber and any liability shall not be in any way assumed by the Conpany.

5. If a Menber becones aware that its own ID and password are stol en or they
areused by athirdparty, the Menber shall forthwi th give notice thereof by direct
and i mredi ate neans and i f any i nstructions are gi ven by the Conpany, the Menber
shall conformto such instructions.

Article 10 (Using Charges for Service)
1. Any using charges for service, cal cul ati on nmethod and paynment net hod t her eof
shal | be governed by theterns and conditions separately prescribed. Furthernore,
i f any paynent nmethod i s specifically provided, the terms and conditi ons t her eof
shal | govern.
2. A Menber shall pay any consunption tax and any ot her taxes i nposed agai nst any
usi ng charges.
3. Paynent of any using charges for service shall be nmade through any of the
nmet hods aut hori zed by t he Conpany for each Menber in addition to those descri bed
bel ow. Paynent of the using charges shall be made on a nonthly basis, provided
that if any separate provisions such as using condi tions, paynment conditions and
use linmits are established by a credit card conpany, collection agency conpany,
financial institution or other conpany, such provisions shall govern. |f any
di spute ari ses between a Menber and such credit card conpany, collection agency
conmpany, financial institution or other conpany, such relevant parties shal
settl e the di spute, and the Conpany shall not beinany way |iablefor the dispute:

(1) Method in which they shall be paid by transfer to an account of a bank
designated by the Mall

(2) Met hod i n which they shall be paid by a credit card i ssued by a credit card
conpany aut hori zed by t he Conpany under t he regul ati ons of t he credit card conpany;
or

(3)Method i n whi ch they shal |l be pai d by account conversi on to be made pur suant
to an "Application for Menbership Registration by Deposit Account Conversion”
separately prescribed by t he Conpany after a Menber filing such Applicationwth
t he Conpany.
4. Payment of any using charges shall be nmade on a nonthly basis, and if the
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paynment is not nmade by a Menber even after a due day, the Menber shall in a lunp
pay the using charges, plus interest for delay in the amount cal cul ated at the
rate of xx%annumfor days froma next day of the due day to a precedi ng day of
a day of actual paynment on or before a day designated by the Conpany.

5. The Conpany may revi se any using charges by giving xx day prior notice to
t he Members.

6. Any using charges paid by a Menber to the Conpany shall not be refunded for
any reason what soever.

Article 11 (Liability of Menbers)

In addition to conpliance with the provisions set forth in this Regulation, a
Menber shall conply with the foll ow ng provisions:

(1) A Menber shall not use any service provided by the Conpany on the Mall for
any i nproper purpose;

(2) A Menber shall not make any conduct which infringe or may i nfri nge any of the
copyrights, trademark ri ghts and ot her ri ghts of the Conpany, Shop Owers or third
parties inrelation to any i nformati on contai ned i n any service provi ded by the
Company on the Mll;

(3) AMenber shal |l conply with the procedure and security prescribed by t he Conpany
intransnmtting to the Conpany any offering information (hereinafter referred
to as "Ofering Information") to provide any products or service for the Shop
Owers. |If the Menber fails to conply with the same, the Conpany shall not be
in any way liable for any results arising therefrom

(4) A Menber shall not assignto athird party or pernmit athird party to use any
of its rights held in its capacity as Menber of the Mall, or the Menber shall
not nmake any disposition thereof including but not Iimted to sale, change of
nanes, creation of a pledge and nmeki ng avail abl e for other security.

Article 12 (Wt hdrawal)

1. If a Menber is desiroustow thdrawfromits menbership, such wit hdrawal shall
be ef fective at the end of a nonth, and t he Menber shal |l notify t he Conpany t her eof
inthe formprescribed by the Conpany at | east xx days prior to the nmonth in which
the Menber is desirous to withdraw fromits nenbership, and the Menber shall
forthwithpaytothe Conpanythefull amount of itsobligationsow ngtothe Conpany.
2. If a Menber withdraws fromits nmenbership, the Conpany shall not in any way
assune any obligation to refund any charges already paid by the Menmber. Al so,
when t he Menber has withdrawn fromits nmenbership, the Menber shall | ose any and
all rights and privileges to use of the Mall, and the Menber shall not obtain
any claimto the Conpany in connection with its w thdrawal.

3. If a Menber dies or is dissolved, the Menber shall be deenmed to have wi t hdrawn
fromits nenbership at such tine.

Article 13 (Suspension and Revocation of Menbership)
1. If a Menber has any of the fol |l owi ng causes, t he Conpany nay tenporarily suspend
or revoke the menbership without any prior notice or dermand to the Menber:

(1) If it is found that the Menber has any of the causes provi ded i n Paragraph
2 of Article 3;

(2) If the Member inproperly uses or pernits a third party to use its own ID
or password;

(3) If the Menber alters any information provi ded by the Conpany on the Ml l
wi t hout the approval of the Conpany;

(4) If the Menber uses any service provided by the Conpany through the Mall
for any inproper purpose;

(5) If the Menber hinders operation of the Service by any neans what soever;

(6) I'f the Menber ot herwi se conmits abreach of any provi si on of this Regul ati on;

(7) If apetition for seizure, provisional seizure, provisional disposition,
forci ble execution, bankruptcy, conposition, corporate arrangenment, speci al
Iiquidation or corporate reorganization is instituted against the Menber; or

(8) I'f the Conpany ot herwi se finds that the Member i s i nadequate to be a Menber.
2. If the menbershipis revoked, such Menmber shall forthwith pay the full anmount
of its obligations owing to the Conpany. Al so, the Conpany shall not in any way
assune any obligation to refund any charges al ready paid.

Article 14 (The Service provided through the Mll)
1. The Service to be provi ded by t he Conpany t hrough the Mal |l shal |l be as fol | ows:
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(1) Provi sion of any i nformation by means of on-1line el ectronic catal ogue with
respect to any products or service provided by the Shop Owers in the Mall;

(2) Transfer of any Offering | nformati on on any products or servi ce froma Menber
to a Shop Omner; and

(3)In addition to the above, any service deternined by the Conpany.
2. A Menmber shall use the Service for its personal purpose, and the Menber shall
not carry out any business using the Service.

Article 15 (Amendnent of the Service)

1. The Conpany may anmend any of the contents of the Service w thout any prior
notice to the Menbers.

2. I f any di sadvant age or damage occurs i n a Menber i n connection w th such event,
t he Conpany shall not be liable for the same.

Article 16 (Discontinuance and Suspension of the Service)
1. If any of the follow ng events occurs, the Conpany may tenporarily di scontinue
or suspend any or all of the Service w thout any prior notice to the Menbers:

(1) I'f the Conpany periodically or in emergency nmakes mai nt enance, inspection
or renewal of any equi pnent or systens necessary to provide the Service;

(2) Ifitisdifficult toprovidethe Service by reasonof force nmgj eureincluding
but not limted to fire, disruption of electricity and natural disaster;

(3) If any service is not provided from a first class teleconmunication
entrepreneur; or

(4) If the Company otherwise finds that it is operationally or technically
requiredtotenporarilydiscontinueor suspendthe Service, or that itisdifficult
to provide the Service due to any unforeseeable event.
2. The Conpany shall not be in any way liable for any disadvantage or danage
incurred by the Menmbers or third parties by reason of occurrence of tenporary
di sconti nuance, suspension or other failureto provide the Service for any reason
what soever.

Article 17 (Transactions with Shop Oaners)

1. Each Shop shall be operated by a Shop Owmer who operates the Shop at its own
responsibility, and unless specially expressed, the Shops are not nanaged or
operated by the Conpany and its affiliates. A Menber shall carry out any
transactions such as provision of any products or service with a Shop Oaner at
a Shopinthe Ml |, and any question, claimor thelikew threspect tosuch products
shall be brought by the Menber directly agai nst each Shop.

2. |If a Menber uses a Shop, the Menber shall use the Shop after fully confirm ng
the ternms and conditions and other matters presented by the Shop.

3. The Company nakes no warranty for any products or service provi ded by a Shop.
Al so, the Conmpany nakes no warranty for correctness, conpl eteness, fitness for
particul ar purpose and usef ul ness of any i nformati on on such products or servi ce.
4. Any of fer for any products or service wi th a Shop Omer shall be pl aced t hr ough
t he conputer systemof the Conmpany receiving all of the natters to be filled in
on anordering screen. The Conpany shall transfer the order receivedtoarel evant
Shop Owner in a manner determ ned between the Shop Omner and t he Conpany.

Article 18 (Scope of Liability)

1. The Conpany shall not in any way assume any liability for any contents of
information on any products or service provided, success or failure of any
contractsfor transactionsinconnectiontherew thandperformancethereof, except
transfer of any Offering Information received froma Menber to a rel evant Shop
Omner in a manner deternmined with the rel evant Shop Owner.

2. The Conpany shal | not i n any way assune any liability as to whether any Offering
Informationtransmtted by a Menber arrives at the conputer systemof the Conpany
and as to whether the Ofering Information arriving at the conmputer system of
t he Conpany has the same contents of the Ofering Information transnitted by a
Member .

3. If the Conpany is unable to transfer to a Shop Ower any O fering I nformation
arriving at the conputer systemof the Conpany froma Menber for any reason for
whi ch the Conpany shall be liable, the Conpany shall conpensate the Menber for
damage only if any willful conduct or gross negligence exists inthe Conpany and
only to the extent of present and direct ordi nary damage i ncurred by the Menber
by reason of disabilitytotransfer the Offeringlnformation, whi chdoes not exceed
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the limt of relevant annual using charges.

Article 19 (Conpensation for Danages)

1. Unless otherw se provided, the Conpany shall not be in any way liable for
any danages i ncurred by the Menbers or third partiesinconnectionwth provision,
del ay, anendnment, discontinuance, cessation, suspension or abolition of the
Service, diversion or loss of any information or other naterial registered or
provi ded through the Service or any other natters.

2. |f a Menber gives any danmage to a third party due to use of the Service, the
Menber shall, at its own responsibility and expenses, settle the sanme and hold
t he Conpany harnl ess fromthe sane. |f a Menber gives any damage to t he Conpany
due to any conduct in violation of this Regulation, or due to any inproper or
illegal conduct, the Conpany may denand fromsuch Menber reasonabl e conpensati on
for damages.

Article 20 (Governing Law)
The establishnent, validity, performance and interpretation of this Agreenent
shall be governed by the | aws of Japan

Article 21 (Jurisdiction by Agreenent)

If any dispute arises with respect to this Regulation, XX District Court having
jurisdiction over the | ocation of the principal office of the Conpany shall be
appointed as a court for the first instance having exclusive jurisdiction by
agr eenent .
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5.2.2 ( ) Mall-Shop Agreement
Mal | - SHOP AGREEMENT

(hereinafter referred to as "ABC') and

(hereinafter referred to as "XYZ") hereby enter into this

Mal | - Shop Agreenent (hereinafter referred to as "this Agreenment”) w th respect
to the opening of a Shop on the XX Mall operated by XYZ (hereinafter referred
toas the "Mall") in order to provide any Products or Service to the Menbers in
the Mall, as foll ows:

Chapter 1. General Provisions
Article 1 (Definition)
In this Agreenent, the terns set forth in the foll ow ng Subparagraphs shall be
used as those with their respective nmeanings:
1. "Mall" shall nean an entire system (including hardware and software) with
any capability (such as capability to receive orders on-line and nanage the
Menbers) necessary for XYZ to provide the Products or Service on a VEEB site of
the Internet;
2. "Shop" shall mean a virtual shop prepared in order for ABC to provide the
Products or Service to the Menbers on the Mall of XYZ;
3. "Menber" shall nmean a person or corporation authorized by XYZ to have access
to the Mall and receive provision of the Products or Service at the Shop; and
4. "Products or Service" shall nmean any "goods", "software" and "service" provi ded
by ABCto the Menbers at the Shop, which are listedinawitten application for
shop opening as provided in Paragraph 1 of Article 4.

Chapter 2. Purpose
Article 2 (Purpose of Agreement)
Thi s Agreenent provides for the contractual relation between ABC and XYZ under
whi ch ABC may open the Shop in the Mall operated by XYZ and provi de the Products
and Service to the Menbers of XYZ

Article 3 (Subject Matter of Agreenent)
The capability of the Mall to be provided by XYZ to ABC shall be as follows:
(1)Retrieval of Products;

XYZ shal | providethecapability for retrieval of productsto enabl ethe Menbers
to easily find their desirable products;
(2) Recei pt of Orders On-Line;

XYZ shall transfer any Ofering Information on provision of the Products or
Service fromthe Menbers to ABC;
(3) Managenent of Menbers;

XYZ shall manage t he Menmbers who provide any products in the Mall through
dat abase; and
(4) Provi sion of Information;

XYZ shal | provi de any i nformationincludingbut not Iimtedtoanunber of access
to the Shop and sal es data at the Shop.

Chapter 3. Opening of Shop
Article 4 (Products or Service provided)
1. ABC hereby warrants and agrees upon the matters set forth in the follow ng
Subpar agraphs for ABC to open the Shop in the Mll:
(1) The Products or Service which are provided or nmay be provi ded by ABC at the
Shop shall be linted to those listed inawitten application for shop opening
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separately submitted by ABCto XYZ, or a witten application for nodification
whi ch may be hereafter submitted by ABC to XYZ and approved by XYZ;

(2) ABC has had t he systemenvironment i n whi ch ABC nay recei ve or deliver any
necessary datatoperformthis Agreenent with XYZonthelnternet andshall nmaintain
such system

(3) ABC has prepared a systemfor distribution and after-sales service with
respect to the Products or Service provided on the Internet and shall naintain
such systenm and

(4)1f it isrequired, for exanple, to limt the Menbers to whomthe Products
or Service may be providedto those resident i nJapan, ABCshall give prior notice
t hereof to XYZ.

2. ABC may provide the Products or Service to the Menbers in accordance with
this Agreenent. However, this shall not apply if they come under those referred
to in any of the follow ng Subparagraphs:

(1) Those which are illegal;

(2) Those which nay results in a crineg;

(3) Those which may give a risk to life or body;

(4) Those whi ch are obscene or which cause hateful feeling to nornal persons;

(5) Those which incite a speculative spirit in normal persons;

(6) Those which result in msunderstanding of facts or which are fal se;

(7) Those which infringe any of intell ectual property rights such as copyri ght,
trademark right, design right and patent ri ght of other Shops, Menbers and ot her
third parties;

(8) Those which infringe the property or privacy of other Shops, Menbers and
other third parties; and

(9) Those whi ch otherw se violate any public policy or which XYZ finds those
i nadequate for the Products or Service to be provided to the Menbers.

Article 5 (Use of Mll)

1. ABC nay use the Mall to the extent of the purpose of this Agreenent and as
far as it does not violate this Agreenent.

2. ABCshall not grant to any third party aright toutilize or use any prograns,
software and other materials, use of which is separately granted by XYZ wi t hout
the prior witten approval of XYZ, and ABC shall not assign, make avail able for
security to any third party or otherw se di spose of these rights.

3. Unless provided in Paragraph 1 of this Article, nothing in this Agreenent
grants to ABCany right toutilize or use any of the copyrights, trademark ri ghts,
design rights, patent rights and other intellectual property rights, to which
XYZ has certain right.

Chapter 4. Obligations of Shop Owner
Article 6 (Obligations of Shop Oaner)
1. ABC shall understand and conply with this Agreenent and shall not deceive
the Menbers to inpair the benefits of the Menbers.
2. ABC shall not use any information of the Menbers which may be known in any
transacti ons under t hi s Agreenent f or any pur pose ot her t han provi di ngthe Products
or Service to the Menbers.
3. ABCshall expressly showto the Menbers any particul ars, price for provision,
paynment conditions, date of delivery of products, date of provision of service
and other ternms and conditions for provision of the Products or Service to be
provided in receiving any of fer for provision of the Products or Service from
the Menmbers and shall not mislead the Menbers.
4. ABCshall identify itself as a principal of the Shopin the Shop in accordance
with the instructions of XYZin carrying out the business activitiesinthe Mall,
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and ABC shal | not make any representati on which may results i n nm sunderstandi ng
by athirdpartythat XYZisinvol vedinsuchbusiness by, for exanpl e, representing
t he name of XYZ in the Shop.

5. If any restriction such as the Menbers to whom ABC nmay provi de the Products
or Servicelimtedto those resident in Japan as a matter of | awor for any proper
reason shoul d be inposed, ABC shall expressly indicate to that effect.

Article 7 (Provision, etc. of Material)

1. If ABCis required by XYZ to provide any information and material necessary
to operate the Mall or the Shop, ABC shall respond to such requirenent.

2. XYZ may enter t he busi ness pl aces of ABCas requiredtoverifythecircunstances
of conpliance with this Regul ation by ABC.

Article 8 (Prohibited Matters)
1. ABC shall not nmake the follow ng conduct in using the Mall:

(1) Conduct which alters any information able to be used by the service;

(2) Conduct whichtransmts or wites any harnful conputer programandthelike;

(3) Conduct which infringes or may infringe any of the intellectual property
rights such as copyright of XYZ or any third party (including Menbers, and the
sanme shall apply hereafter);

(4) Conduct whi ch sl anders or cal ummi ate XYZ or any third party or i npairs honor
of XYZ or any third party;

(5) Conduct which infringes or may infringe the property or privacy of XYZ or
any third party;

(6) Conduct which violates any of other provisions of this Agreenent; or

(7) Conduct which otherwi se violates or may violate any of the | aws and
or di nances.
2. I f XYzZfindsthat ABCrmakes or nay nake any conduct coni ng under t he Subpar agr aphs
referred toin the precedi ng Paragraph, XYZ may del ete all or any of the contents
of the Shop pl acedinthe Mall or may cause ABCt o suspend al | or any of t he Products
or Service without any prior notice to ABC.

Chapter 5. Obligations of Mall

Article 9 (Obligations of Mll Operator)
1. XYZ shall nake the Mall available to ABC in accordance with the provisions
of this Agreenent. However, this shall not nean that XYZ shall provide ABCw th
any necessary conmputers, comuni cation equi prment and ot her equi pnent required
to use the Mall.
2. Any expenses such as commruni cati on charges necessary to register, renew and
del ete the contents by using the Mall shall be fully borne by ABC, not by XYZ.
3. If any of the events set forth in the follow ng Subparagraphs occurs, XYZ
may tenporarily discontinue or change any or all of use of the Mall wi thout any
prior notice to ABC

(1)1 f XYZ periodically or in energency makes nai nt enance or inspection of the
Mal | ;

(2)1f XYZ becomes unabl e to operate the Mall by reason of fire, disruption of
electricity and other events;

(3)1f XYZ becones unabl e to operate the Mall by reason of act of God and ot her
events; or

(4)1f XYZ otherwise finds it necessary to tenporarily discontinue the Mall.

Chapter 6. Managenent of Contents

Article 10 (Managenent of Contents)
ABC shal |, at its own responsibility, manage the contents which nake up its own
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Shop on the Mall.

Chapter 7. Liability and Warranty
Article 11 (Liability and Warranty)
1. If ABCprovides (includingdistribution) the Products or Servicetothe Menbers
inthe Mall, ABCshall, at its ownresponsibility, providethe Products or Service
and col l ect the prices therefor, and ABC shall be liable for entire description
of the contents.
2. ABC shall be fully liable for quality of the Products or Service provided
by ABC to the Menbers.
3. ABC shall hold XYZ harm ess fromany | osses, expenses and other liabilities
in connection with maintenance, repair, after-sales service, defects,
infringenent of intellectual property rights and other natters of the Products
or Service provided to the Menbers.
4. 1If a Menmber brings a cl ai magai nst ABCor XYZ or if any di spute arises between
ABC and a Menber with respect to provision of the Products or Service, ABCshall,
at its full responsibility, faithfully and without delay settle it and hold XYZ
fully harm ess fromany liabilities and troubles, and if any damage i s i ncurred
by XYZ, ABC shall indemify XYZ for such danage.
5. XYZ shall not be liable for operational failure of the Mall including but
not limtedto bad condition, delay, transm ssion ni stake of comruni cati on, whi ch
is attributable to lines, ABC s equipnment or the like.

Chapter 8. Rel ation between Shop Owmer and Menber
Article 12 (Rel ation between Shop Omer and Menber)
1. ABC hereby acknow edges that XYZ may use for itself any information such as
a nanme and address of a Menber which may be known in connection with provision
of the Products or Serviceor any i nformati ononthe products andthelike purchased
by a Menber.
2. If ABCreceives aclaimfroma Menber or if any di spute arises with a Menber,
all eging bad quality, defects, damage in transit, shortage, discrepancy in
description or other matters of the Products or Service provided to the Menber,
ABC shal | forthwith give notice thereof to XYZ and ABC shal | wi thout del ay settle
such cl ai mand report on the settlenent thereof. Wen ABCreceives fromXYZ any
request for change or inprovenent of sal es met hod, transport nethod and t he |i ke
of the Products or Service, based on the particulars of such claimor dispute,
ABC shal |l make inprovenment pursuant to such request.
3. If any demand to return the Products or Service froma Menber in connection
of the cl ai mor disputereferredtointhe preceding Paragraph, ABCshall pronptly
t ake adequate neasures in response thereto.

Chapter 9. Publicity and Advertising
Article 13 (Publicity and Adverti sing)
1. ABC and XYZ shall cooperate with each other to publicize and advertise the
Mal | and the Shop.
2. ABCand XYZ shal | pay their best attentionto ensurethat they shall not violate
any applicable |laws and ordi nances in making any publicity and adverti sing.
However, ABC shall be solely liable for any contents of the Shop.
3. |If ABC places any publicity of a third party in the Shop, ABC shall pay the
charges for placenent of publicity to XYZ

Chapter 10. Shop Openi ng Fee

Article 14 (Shop Openi ng Fee)
In consideration of opening of the Shop in the Mall of XYZ, ABC shall pay the
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following fees to XYZ:
Initial fee: ¥ ;
Managenment fee: ¥ / mont h; and
Charges for placenment of publicity: ¥ / nont h.

Article 15 (Payment Met hod)

1. ABC shall pay to XYZ the initial fee referred to in the preceding Article
as wel | as the ambunt equal to the consunption tax thereon at the time of opening
of the Shop by means of transfer thereof to a bank account designated by XYZ.
2. XYZ shall charge ABC in an invoice for the amount for a precedi ng nonth of
t he managenent fee and charges for placenent of publicity referred to in the
preceding Article on or before xx th day of each nonth. ABC shall, in response
thereto, pay the nonthly managenent fee and charges for placenent of publicity
covered by such invoice, and the anount equal to the consunption tax thereon on
or before the end of a next nonth of a nonth when such invoice was received from
XYZ by means of transfer thereof to a bank account designated by XYZ.

3. If any taxes other than consunption tax are i nposed on or any expenses are
i ncurred by XYZ agai nst any anount payabl e fromABCto XYZ under this Agreenent,
ABC shal | indemify XYZ for such taxes or expenses.

Chapter 11. Vesting of Rights

Article 16 (Vesting of Rights)

1. The copyright and any other rights to the Products and Service shall vest
in ABC, and XYZ shall identify ABC as a principal of the Shop in the Mll.

2. |If the copyright and any other rights of a third party are contained in the
Products and Service, ABC shall take any necessary procedures to ensure that no
obstruction exist and then acconplish provision of the Products and Service.
3. Unless provided in Paragraph 1, all rights to the Mall shall vest in XYZ

Chapter 12. M scel | aneous Provi sions
Article 17 (Notice)
1. Unl ess otherwi se providedinthis Agreenment, any notices fromXYZto ABCshall
be given by e-mail at the address previously notified by ABCto XYZ. However,
i f any unavoi dabl e event such as conmuni cation failure occurs, notice shall be
gi ven by other adequate neans.
2. Any e-mail from XYZ to ABC shall be deemed to have been given when it has
arrived at the server of ABC. However, this shall not apply if otherw se provi ded
inthis Agreenent andif providedintheprovisoclause of the precedi ng Paragraph.
3. ABC shall once a business day read the e-mails addressed to ABCin order to
verify whether any notice is given by XYZ and the description thereof, if any.
4. |1f ABCchanges its nane, corporate nanme, trade nanme, address, deposit account
of destination of payment or any other material itens which are notified to XYZ
under this Agreenent, ABC shall give prior notice thereof to XYZ in the form
prescribed by XYZ.
5. |If ABC changes a | ocation of opening of the Shop on the Mall, its contents,
or mai | address, ABCshall give prior notice thereof to XYZ and obtai nthe approval
of XYZ. Such notice and approval shall be through e-mail or in witing.
6. XYZ shall not be liable for any | osses and other debts arising fromfailure
of ABC to give notice as provided in paragraph 4 or to obtain the approval as
provi ded i n Paragraph 5.

Article 18 (Prohibition of Assignnent of Rights)

Each of ABC and XYZ shall not assign to any third party its contractual status
in connection with this Agreenent or all or any of the individual clainms to XYZ
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wi thout the prior witten approval of the other party.

Article 19 (Confidentiality)
1. ABC and XYZ shal |l not disclose or divulge to any third party any confidenti al
information of the other party, which is disclosed fromthe other party in
connection with this Agreement.
2. Notwithstanding the provisions of the precedi ng Paragraph, any information
whi ch cones under any of the follow ng Subparagraphs shall not be included in
the confidential information:

(1) Information which was al ready i n public know edge or i nformation whi ch was
al ready held by the disclosed party, at the tinme of disclosure;

(2) I nformati on whi ch becones public know edge t hrough no fault of the di scl osed
party after disclosure;

(3)Information which is lawfully obtained froma third party properly
aut hori zed; or

(4)Information which is required to be disclosed by order froma court, by
requirenent for disclosure fromthe simlar authorities or otherw se under the
| aws and ordi nances.
3. The validity of this Article shall remain even after term nation of this
Agr eenent .

Article 20 (Effect of Agreement)

Not hinginthis Agreenment grantsto ABCany authoritytorepresent XYZ, and not hi ng
inthis Agreement grants to ABC a right to carry out any busi ness by using any
trade nanes of XYZ, nanes of the Mall and the I|ike.

Article 21 (Amendnent of Agreenent)
If any provision set forthin this Agreenent is anended, it shall be faithfully
di scussed and set forth in witing between both ABC and XYZ.

Article 22 (Term

The termof this Agreement shall be for years from , 199, and unl ess ei t her
ABC or XYZ declares its intention to refuse the renewal in witing at least 1
nonth prior toexpirationof theterm this Agreenent shall be extended for further
1 year under the same terms and conditions as before, and the sane shall apply
hereafter.

Article 23 (Liability for Conpensation)

1. If ABCgi ves any damage t o XYZ by reason of comi tting a breach of this Agreenent
or in connection with making registration, renewal, deletion and otherw se of
any contents in the Mall, ABC shall conpensate XYZ for such danege.

2. If any trouble arises between ABC and a third party by reason of comitting
a breach of this Agreenent or in connection with making registration, renewal,
del etion and otherwi se of any contents in the Mall, ABC shall, at its own
responsibility, settle it, and shall hold XYZ harm ess fromit.

3. If any damage is i ncurred by ABCin connection with anendnent, cessation and
di sconti nuance of the Mall and meking registration, renewal, deletion and

ot herwi se of any contents in the Mall, XYZ shall not be in any way |iable for
such damage.

Article 24 (Premature Term nation)

If XYZ finds that any circunstances under which it is difficult to continue
operation of the Mall arises even during the termof this Agreenent, XYZ may
term nate this Agreenent by giving 3 nonth prior notice.
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Article 25 (Cancell ation)

1. ABC and XYZ may forthwi th cancel this Agreenent when the other party commits
a breach of any of the provisions of this Agreenent and receives witten notice
for demand to cure such breach specifying a period not |ess than 30 days, but
still fails to cure such breach.

2. Notwithstanding the provisions of the precedi ng Paragraph, ABC and XYZ may
forthwith cancel this Agreement wi thout any notice if the other party has any
of the causes set forth in the follow ng Subparagraphs:

(1) Wen the other party sustains seizure, provisional seizure, provisional
di sposition, disposition for non-paynment of taxes or other disposition simlar
t hereto, or when the other party receives apetitionfor institution of corporate
arrangenment, institution of corporate reorgani zati on procedure, bankruptcy or
public auction, or when the other party files a petition for arrangenent,
conposition, institution of corporate reorgani zati on procedure or bankruptcy for
itself;

(2)Wien the other party falls into insolvency by reason of, for exanple,
sust ai ni ng a di sposition for non-paynment with respect to any note or check drawn
or accepted by it;

(3)In addition to the causes referred to in the precedi ng two Subparagr aphs,
when its financial condition deteriorates or any material change occurs inits
credit condition;

(4)When the other party comrits a breach of any of the | aws and ordi nances or
t akes any conduct contrary to the public policy; or

(5)Wien XYZ otherwi se finds that the other party is inadequate for a Shop.

Article 26 (Measures upon Terni nation of Agreenent)
ABC shal |, upon termination of this Agreenent, return or destroy all materials
(i ncluding reproductions) delivered by XYZ under this Agreenent.

Article 27 (Governing Law)
The establishnent, validity, performance and interpretation of this Agreenent
shall be governed by the | aws of Japan.

Article 28 (Jurisdiction by Agreenent)

For any di spute arising between ABC and XYZ in connection with this Agreenent,
XX District Court in Japan shall be appointed as a court for the first instance
havi ng exclusive jurisdiction by agreenent.

Article 29 (D scussion)

Any matter not contained in this Agreenent and any question arising with respect
to any provision of this Agreenent shall be faithfully discussed and settled
bet ween both ABC and XYZ.

In Wtness Whereof, ABC and XYZ have executed this instrunment in duplicate, and
each shall retain 1 original.

, 199
ABC:

XYZ:
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5.3.2 ( ) Cross Link Agreement

CROSS LI NK AGREEMENT

(hereinafter referred to as "ABC') and

(hereinafter referredtoas "XYZ") hereby enter intothis Cross
Li nk Agreenent (hereinafter referred to as "this Agreenent") under which an A
Mal | operated by ABC on the Internet (hereinafter referred to as "A Mall") and
a B Mall operated by XYZ on the Internet (hereinafter referred to as "B Mall")
shal | mutual ly establishaHyper Linkonthe Mal|l of theother (hereinafter referred
to as "Cross Link") on an non-exclusive basis, as foll ows:

Article 1 (Definition)

Inthis Agreenent, the terns set forth in the foll ow ng Subparagraphs shall be
used as those with their respective neanings:

(1)"Mall" shall meanasystemw thcapabilityfor provisionof products andservice,
recei pt of orders on |ine, managenent of nenmbers and ot her functions, whichis
operated on the Internet; and

(2)"Hyper Link" shall nmean the nmutual |inkage between files and files which are
registered in WEB servers on the Internet.

Article 2 (Purpose)

The purpose of this Agreenment shall be to establish the nutual and el ectronic
I i nkage t hrough Hyper Li nk between the AMal | of ABCand the B Mal | of XYZ, whereby
the Mal | s cooperate with each other to positively seek activation, integrity and
enhancenment of credit security features of respective Malls and to establish
am cabl e col | aborating relation, thereby hel ping pronote el ectroni c conmerce.

Article 3 (Grant of Use of Nanes, etc.)

1. ABChereby grants to XYZ aright to use such nanes, etc. listedinthe Schedul e
1 attached hereto (onmtted), to which ABC owns certainrights, onthe BMll for
XYZ to establishthe Hyper Link onthe BMall. Any particulars for a using nmet hod
shal |l be separately provided.

2. XYZ hereby grants to ABCa right to use such nanes, etc. listedinthe Schedul e
2 attached hereto (onitted), to which XYZ owns certainrights, onthe AMll for
ABCto establishthe Hyper Link onthe AMall. Any particulars for a using nethod
shal |l be separately provided.

3. ABC and XYZ shall not use the nanmes, etc. referred to in the preceding two
Par agraphs in any printed matter, software products and any other itens except
t hose granted under this Agreenent.

Article 4 (Change and Del eti on of Link)

1. If either ABC or XYZ changes a |l ocation, size and other matters of the Hyper
Link onits own Mall, ABC or XYZ, as the case may be, shall give notice thereof
to the other party inwiting or by e-mail and if requested by the other party,
ABC or XYZ, as the case may be, shall respond to such request to the reasonable
extent.

2. |If either ABC or XYZ determnes that a using nmethod of the Hyper Link and
the nanes, etc. by the other party is contrary to the purpose of this Agreenent
and there is any proper reason in such determ nation, the other party shall
forthwith delete the Hyper Link or cease using the nanes, etc.

Article 5 (Cooperating Rel ation)
1. ABC and XYZ, recognizing that electronic commerce will hereafter forma
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potential narket, hereby acknow edge that they shall cooperate with each ot her.
2. Each of ABCand XYZ shal | , upon request of the other party, positively cooperate
inpublicity, advertising and other activity of the Mall of the other party and
endeavor to enhance the effect of solicitation of customners.

3. Each of ABC and XYZ shall make its best effort to ensure that it shall not
inpair the honor, reputation and credit of the other party in establishing the
Hyper Link on its own Mall.

4. Any particulars to establish anicabl e collaborating relation between ABC and
XYZ shall be separately discussed and determ ned between ABC and XYZ.

Article 6 (Vesting of Rights)

1. XYZ hereby acknow edges t hat the nanmes, etc. listedinthe Schedul e 1 attached
hereto (omtted) shall vest in the rights of ABC

2. ABC hereby acknow edges that the names, etc. listedinthe Schedul e 2 attached
hereto (omtted) shall vest in the rights of XYZ

Article 7 (No Infringenent of Rights)

Each of ABC and XYZ hereby warrants that its own names, etc. nutually granted
tothe other party do not infringe any rights of third parties, andit has aright
to lawfully grant to the other party a right to use the sane.

Article 8 (Handling of Results of Cross Link)

1. Each of ABC and XYZ hereby agrees that the other party may freely and free
of charge use any results obtained fromthe Cross Link, to which the other party
has certain right.

2. The preceding Paragraph shall survive any term nation of the termof this
Agr eenent .

Article 9 (Liability)

1. Each of ABC and XYZ shall not be liable to the other party for conpensation
for damages i ncurred by the other party arisinginconnectionwththe Cross |ink
except the case for which it shall be liable.

2. If either ABC or XYZ receives a claimfroma third party in connection with
its owmn Mall, ABC or XYZ, as the case nay be, shall, at its own responsibility,
settle the claim and if either ABC or XYZ receives a claimfroma third party
in connection with the Mall of the other party, ABC or XYZ, as the case nay be,
shall pronptly give notice to the other party.

Article 10 (Confidentiality)
1. ABC and XYZ shal |l not disclose or divulge to any third party any confidenti al
information of the other party, which is disclosed fromthe other party in
connection with this Agreement.
2. Notwithstanding the provisions of the precedi ng Paragraph, any information
whi ch cones under any of the follow ng Subparagraphs shall not be included in
the confidential infornation:

(1) Information which was al ready i n public know edge or information whi ch was
al ready held by the disclosed party, at the tinme of disclosure;

(2) I nformati on whi ch becones public know edge t hrough no fault of the di scl osed
party after disclosure;

(3)Information which is lawfully obtained froma third party properly
aut hori zed; or

(4)Information which is required to be disclosed by order froma court, by
requirenent for disclosure fromthe simlar authorities or otherw se under the
| aws and ordi nances.
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3. The validity of this Article shall remain even after term nation of this
Agr eenent .

Article 11 (Term

The termof this Agreenent shall be for 1 year from , 199, and unl ess either
ABC or XYZ declares its intention to refuse the renewal in witing at least 1
nonth prior toexpirationof theterm this Agreenent shall be extended for further
1 year under the same terms and conditions as before, and the sane shall apply
hereafter.

Article 12 (Measures upon Terni nati on of Agreenent)

Each of ABC and XYZ shall, upon termination of this Agreement, pronptly delete
setting of the Hyper Link fromits own Mall and give notice thereof to the other
party to seek verification thereof fromthe other party.

Article 13 (Governing Law)
The establishnent, validity, performance and interpretation of this Agreenent
shall be governed by the | aws of Japan.

Article 14 (Jurisdiction by Agreenent)

For any di spute arising between ABC and XYZ in connection with this Agreenent,
the Tokyo District Court in Japan shall be appointed as a court for the first
i nstance having exclusive jurisdiction by agreenent.

Article 15 (D scussion)

Any matter not contained in this Agreenent and any question arising with respect
to any provision of this Agreenent shall be faithfully discussed and settled
bet ween both ABC and XYZ.

In Wtness Whereof, ABC and XYZ have executed this instrunment in duplicate, and
each shall retain 1 original.

, 1997
ABC:

XYZ:
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