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SERVICE AGREEMENT

THIS MASTER SERVICE AGREEMENT (“Agreement”) is made, as of November 6th 2008 (the
“Effective Date”) by and between ACCESS TECHNOLOGY SOLUTIONS, LLC, a Utah limited
liability company, with its principal place of business located at 5252 North Edgewood Drive, Suite 275,
Provo, Utah 84604 (“Access” or “Company”’), and MonaVie, Incorporated, a Utah corporation company
with its principal place of business located at 10855 South River Front Parkway, South Jordan, Utah 84095

(“Customer”). Access and Customer may be referred to herein as the “Parties.”

RECITALS

WHEREAS, Access is in the business of providing International business solutions, logistics

service, customer services, cash payment services, c-commerce initiatives.

WHEREAS, Customer wishes to engage Access, to perform Transportation and Fulfillment
Service for Customer, for warehousing and shipment of small parcels from Access’ designated warehouse

in Japan to the Purchasers in Japan (“Operating Area”).

WHEREAS, Access is willing to accept the engagement to provide services to Customer on and

subject to the terms and conditions set forth herein.

WHEREAS, the Parties are simultaneously entering into a Shipping Service Agreement, (“SSA”)

which related to certain Transportation Services to be provided by the Company;
WHEREAS, the Parties intend the SSA to supplement and become a part of this Agreement;

WHEREAS, Customer also wishes to engage Company to perform or arrange Transportation
Services for Customer, for shipment of small parcels from Customer’s designated point in Chiba, Japan to

the Purchaser(s) in the Operating Area defined below; and

WHEREAS, Company is willing to perform or arrange such Transportation Services and to
arrange for pick up and provide Storage Services and other in connection therewith within the Operating

Area on behalf of Customer, on and subject to the terms and conditions set forth in the SSA.

WHEREAS, Company representatives have explained to Customer the Company’s policies about

pricing and how they relate to billing, payment, and collection.

WHEREAS, Customer and Access propose to cooperate in development of a Japanese Business
initiative comprising the following elements: (1) the establishment of an interface for Customer’s “back
end” system management website to share an integrated logistics module, (2) a Japanese customer service
center in Japan to provide Customer’s Purchasers in Japan concerning their product information, product
purchase, (3) creation of the sites in Japanese for Customer’s Japanese Purchasers, (4) extensive warehouse

fulfillment management system to provide Customer with product storage, order processing and shipping
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services to Customer’s Purchasers’ addresses in Japan, and (5) cash payment system which allows

Customer’s Purchasers to pay their products in cash via Japanese bank transfer/wire services.

WHEREAS, Customer and Access desire that this Agreement establish terms and conditions to
(1) govern the development, licensing, sales and other material activities of the Customer’s Japanese
website, (2) provide for the development of the Japanese website to mn on mutually agreed operating
platforms, and (3) define the terms of grant for mutually agreed marketing, support, distribution, and other

licenses to and by Access relating to development and implementation of the website.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby
agreed and acknowledged, the Parties agree as follows:

OPERATIVE PROVISIONS

DEFINITIONS

“Business Days” means in respect of any Services, in whole or part, to be performed hereunder, the regular
business days, excluding public holidays, in the Operating Area or the State of Utah on which banking,

commercial establishments, government offices and public facilities are open for business.

“Goods” means Customer’s small parcel Goods to be shipped as the subject matter of the Transportation

Services hereunder.

“Goods in Warehouse” means the Goods which are under Access’s custody located in a bonded area or

warehouse located within the Operating Area.

“Normal Business Hours” means in respect to any Services to be performed hereunder, the hours on
regular Business Days on which Company and/or Carrier and/or any of their Affiliates’ offices in the

Operating Area are regularly open for standard operation and business.

“Operating Area” shall mean any of the following countries into which Company shall provide

Transportation Services hereunder: Japan.
“Person” means a natural person or an entity.

“Purchaser” means the person who acts in any way (and with any title) for Customer as “representatives,”
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member,” “independent distributor,
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“associates, sales agent,”

“independent business owner,” etc., as well as any permitted outside (or unaffiliated) customers or

purchaser of Customer’s Goods.

“Services” means the Transportation Services related to the Shipment of Customer’s Goods to be provided

pursuant to the SSA.

“Shipment” means delivery of Customer’s Goods, documents, parcels or freight material pursuant to this

Agreement.



1. SERVICES.

A. Scope of Services. Access shall provide Customer the following services, as an outsourced

information technology and customer support service provider:

1. JETS™ (Japanese E-commerce Technoloy) Systems. Access will provide

Customer with a fully localized Japanese website (the “Site””) permitting Customer’s Purchasers in Japan to
order products via fax, e-mail or online over the internet. “Fully localized” means that a duplicate version
of selected pages of the Customer’s existing Site will be created, translated, converted, and operational in
Japanese, as well as having some unique features and functions added. Should Customer decide to modify
the said website, Access will provide estimate and receive Customer’s approval prior to making any
modifications. Purchasers of Customer’s Goods via the Site will also have the ability to view order history
and status, including package tracking data. All such orders will be processed via Access’ JETM systems
and will be electronically forwarded to Customer for purchase record purpose and then Company’s
fulfillment. JETSM systems will be hosted and maintained by Access. The Site will include the selected

pages, as requested by Customer prior to September 30, 2008.

2. Customer_Service. Access will respond and communicate with Customer’s

Purchasers concerning general information provided and approved by Customer regarding Customer’s
products or company, Customer’s distributor relations (compensation plan, marketing materials, etc.), and
shipping-related matters, via telephone, fax, or email. Access will establish a call center for the benefit of
Customer where Access’ representatives will take live calls from 10:00 am to 5:00 pm (Monday through
Friday, Japan time) concerning the above mentioned matters, and other mutually agreed customer service
duties. Access will also make a Japan-based telephone and fax number available for Customer’s Purchasers

in Japan.

In addition, Access will ensure that staffing needs in the area of Customer Service will be adequately met,
based on one (1) Customer Service agent per 1,500 packages shipped in a given month. Therefore, for the
initial commencement of Japan on-the-ground Customer Service, Access will assign 10 Customer Service

agents for Customer Service.

Further, Access’ Customer Service Department will periodically report to Customer’s representatives
regarding all the customer service concerns and feedback that Access receives concerning Customer’s
products and marketing from Purchasers, as necessary. Access’ Customer Service Department will also
coordinate with selected shipper(s) in Japan to manage issues associated with shipping and delivery of

packages (attempting re-delivery, research on packages, etc.).

Additionally, if requested, in order to handle product/company specific questions and inquiries, one or
more of Access’ Customer Service representatives will spend the time necessary to acquire
product-specific, organization-specific, and corporate-specific information in order to develop familiarity

with Customer’s needs.

3. Order Entry Service. Access will also provide an order entry service whereby




Access exclusively processes all fax, email, telephone orders, according to mutually agreed upon
methodologies via JETSM systems. In addition to the above Customer Service hours, Access will provide
one dedicated customer service agent for data-entry related tasks only, available from 8:00 am to 1:00 pm

on Saturdays, Japan time. During this time said agent will not be taking live telephone calls.

4. Direct Japanese Bank Payment System. Access will continue providing Customer

with the existing Suruga (Japanese bank) account direct payment system. The payment system will allow
Japan inter-bank transfers to Customer’s account without the need or use of credit cards (which are not
frequently used in Japan). The bank account set up for Customer pursuant to this Agreement will be for the
sole and exclusive use of Customer, and will not be co-mingled in any way with the accounts or funds of
Access or any of Access’ other customers in Japan. This system also includes the service referred as “ACH”
or automatic clearance house debit type of service, in order for the Company to allow its Purchasers to
have Company withdraw the product purchase amount in Japanese Yen automatically from Purchasers’

bank accounts in Japan.

Customer can also give directions through the payment system to make payments via direct bank
transfer, thus eliminating the need for costly and inconvenient postal money orders. This system will be a
fully automated process, integrated with Customer’s computer systems in the United States and will permit
Customer’s Finance Department to have an accurate and up-to- date (real-time) view of its designated

Japanese bank account.

5. Credit Card Processing. All of Customer’s Purchasers’ credit card charges (if any)

will be processed via JETSM systems using a merchant banking account maintained by Customer with a
U.S. domestic financial institution approved by Access. All cleared charges will be deposited directly into
Customer’s U.S. merchant account. Access encrypts all credit card and other sensitive personal information,
and takes other reasonable precautions as part of its established privacy protection procedures with respect
to the receipt, usage, and storage/maintenance of Customer’s confidential data and the data of any of

Customer’s Purchasers.

6. Transportation & Fulfillment Service. Access is willing to perform the following

services in connection therewith within the Operating Area on behalf of Customer:

(a) Fulfillment & Shipment of Purchasers’ orders from Access’ designated warehouse in Japan to the
Purchaser in Japan by air and ground transportation. To include printing of pack slips, pick / pack of orders,

labeling and shipment.

(b) Storage and fulfillment of Goods on behalf of Customer for Japanese orders.

(¢) Proactive tracking of Shipment via Internet, which may be accessed, by Purchasers and Customer.
(d) Package labeling, online invoicing, in relation to Customer’s Shipments.

(e) Kitting and pre-build services tor starter kits and other pre-built packs as needed.

(f) Shipments are delivered to the Purchaser’s address designated by Customer, but not necessarily to the



named Purchaser personally.

(g) Any packages which are redelivered after being returned to Access’s warehouse in Japan will be subject

to an additional delivery fee equal to the shipping rate to the new destination.
(All of the above services will be charged as per Exhibit C)

7. Translation. Access can provide additional “English to Japanese” translation
services for Customer’s corporate literature, registration and order forms, and other Site content not listed
on Exhibit A. Compensation for such additional translation services is not included within the
compensation terms set forth herein. Access may provide Customer with a separate quote for such services

at Customer’s request.

8. Shipping and Delivery: Access will be the sole provider of freight forwarding and

customs clearance services to the designated warehouse in Japan on behalf of the Company. The customs
clearance service will be charged as per Exhibit D. Due to the frequent fee schedule changes often
encountered with Ocean and Air freight services, the rates will be spot quoted as requested by Customer.

Access will provide customer with its lowest tiered rates for such services.

9. Additional Services. Customer may wish to engage Access for additional services,

such as adaptation of internet-enabled mobile phones, (i-Mode, J-Phone and AU), and product registration
in Japan, coordination with Customer’s distributors to set up seminars or other promotional activities in
Japan, etc. Such services and fees will be determined at such time as Customer requests such services and
are excluded from this Agreement. Access shall submit a bid proposal prior to fulfillment of any such

services.

B. System Up Time and Maintenance. Access will make all reasonable efforts to maximize

system up time in accordance with accepted industry standards. In the event of a system outage, Access
technicians will respond within four (4) hours from the time that Access becomes aware of the outage, and
will take all reasonable steps necessary to correct the outage as soon as possible. Access will announce all
scheduled system maintenance resulting in downtime at least one (1) week in advance via the Site and by
e-mail to Customer’s Technical Contact Person. Each party’s Technical Contact Person shall be listed on
the Exhibit B attached hereto. Each party shall notify the other party immediately of any changes in its
Technical Contact Person. Access will make reasonable efforts to schedule all maintenance in a manner to
minimize downtime and impact on business operations, typically, but not exclusively, scheduling such

maintenance outside of Japanese normal business hours (7 a.m. 6 p.m.).

C. Project Managers. Access and Customer will respectively appoint individuals (“Project

Managers”) to meet to review customer service, set out service level expectations and accountability, and
other matters as agreed. The frequency, time, place and content of such meetings will be as mutually
agreed. Each party shall be responsible for its own expenses incurred in attending such meetings. Unless
otherwise specified, each party’s Project Manager shall be responsible for managing that party’s
performance under this Agreement, and for all necessary coordination with the other party’s Project

Manager. Each party’s Project Manager will provide periodic progress reports to the other party’s Project
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Manager. Each party will advise the other in writing of any change regarding its Project Manager.

D. Conduct of Services. Access shall have the right to determine in its sole discretion the

method, details, and means of performing the Services described in this Agreement. All Supplemental
Services (such as described in Sections A.6 and A.7 above) shall be performed in a workmanlike and

professional manner.

Customer and Access agree that the periodic performance reviews and surveys set out in this Section D
serve to provide general feedback on Access processes but shall not provide a basis or grounds for

terminating the Agreement.

1. Schedulin. The services described in Section 1 .A shall be performed according to
reasonable schedules mutually agreed upon by Access and Customer, and made a part of this Agreement by
attachment hereto as Exhibit C. Access will use reasonable efforts to accommodate Customer’s work

schedule request.

2. Reporting. Access shall make Customer aware of Access’ established administrative
procedures for reporting and coordinating with each other and monitoring the progress of the services
being provided under this Agreement. Customer shall use its best efforts to follow said procedures. It is
anticipated that Customer shall be entitled to reports that recap business activities and provides necessary
data to properly reconcile all accounts. Access acknowledges the importance of financial reports and
agrees to provide them within a commercially reasonable period following the end of each quarter and

year.

E. Scope Changes. The initial scope of work, including the responsibilities of each Party with
respect to development and implementation of the Site is set forth in Exhibit A hereto and incorporated
herein by this reference. The scope of work may be modified by execution of amendments or supplements
to Exhibit A, provided that each amendment or supplement must be implemented in accordance with the
Change Control Worksheet set forth in Exhibit A-i. All amendments shall be in writing and signed by an

authorized representative of each Party.

F. Publicity and Announcements.

Disclosure of Agreement. Both parties agree not to publicize, disclose, advertise or make known the

specific financial terms and conditions of this Agreement without the other’s prior written consent;
provided however, either party may disclose the terms and conditions of this Agreement to its lawyers,

bankers and accountants.

2. OWNERSHIP AND LICENSING OF INTELLECTUAL PROPERTY RIGHTS AND SITE

SUPPORT. In providing services to Customer hereunder, Access may (i) use preexisting software

(including documentation and database information relating directly thereto) that Access has developed or
licensed (“Pre-Existing Software”); (ii) develop software (including documentation and database
information relating directly thereto) specifically to meet the needs of Customer (“New Software”); (iii)

include pre-existing textual or graphical content that Access has developed or licensed within Customer’s



Japanese website (“Pre-Existing Content™); or (iv) develop new textual or graphical content for Customer’s
Japanese website that is an original creation of Access solely for purposes of providing services to
Customer or that is a derivative work of Customer’s materials created by Access (collectively “New

Content”).

A. Title to Access Materials. In order to facilitate its long term business purposes, Access shall

retain ownership of all Pre-Existing Software, all New Software, and all Pre-Existing Content, including
without limitation all patentable inventions or developments, all know-how, whether or not patentable, and
all copyrighted code, text, and graphics contained within the foregoing categories. Subject to Access
receiving payment in full for services, Access hereby grants to Customer a royalty-free, limited, worldwide
license during the term of this Agreement to use all Pre-Existing Software, all New Software, and all
Pre-Existing Content, as well as all trade secrets and know-how contained therein, to the degree that such
use is reasonably necessary to facilitate the purposes and activities contemplated under this Agreement.
Notwithstanding the foregoing license, Access shall have no obligation to disclose or provide copies to
Customer of any Pre-Existing Software, New Software, or Pre-Existing Content that Access does not

believe Customer has need of to permit the parties to fulfill their obligations hereunder.

B. Title to New Content. In consideration of and subject to receipt by Access of the fees paid by

Customer hereunder, Customer shall be deemed the owner of all copyright and related rights in all New
Content, and New Content shall be considered at all times a work made for hire under United States
Copyright Law. If and to the extent that under any applicable jurisdiction, the New Content is not found to
be a work made for hire, or all ownership and copyright interest in and to the New Content is not found to
be owned by Customer, then, to the full extent permitted under applicable law, Access hereby assigns all of
Access’ right, title, and interest in the copyright of such New Content to Customer, and waives all moral

rights therein. Upon request, Access shall provide access or copies to Customer of all New Content.

C. License to Develop Site. Customer hereby grants to Access the exclusive, worldwide license

and right to modify and develop the Site in accordance Exhibit A, attached hereto, and the specifications
set forth therein. Any maintenance modifications or “bug-fixes” with respect to the Site must be the subject

of a separate Exhibit or amendment to an existing Exhibit hereto.

D. Foreign Lanuae Versions. The licenses granted to Access herein shall include all foreign

language versions of the Products and associated Documentation which Customer owns or acquires during

the Term of this Agreement.

E. Support License. Customer grants to Access the non-exclusive, world-wide license and right

to provide support and other related services to all users of Customer’s Site.

F. Defect Support Obligations. The attached Exhibit “F” sets forth the Parties’ respective

support obligations.

G. Trademarks. Customer hereby grants to Access a nonexclusive, non-transferable, worldwide,
royalty-free, and fully paid-up license to use, and sublicense or authorize use by its subsidiaries, and/or

agents, the trademarks identified in Exhibit O (“Licensed Marks”) as part of providing services hereunder.
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1. Ownership. Access agrees that it shall do nothing inconsistent with Customer’s
ownership of the Licensed Marks existing at the execution of this Agreement. All goodwill accmed through
use of the Licensed Marks by Access shall inure to the benefit of Customer. Both parties agree that the
Customer’s name, branding, and trademarks are the exclusive and proprietary property of Customer.

Access will act within accepted industry standards to help Customer protect its name and image.

2. No Other Rights. The Parties acknowledge that no right or license to any trademark

or trade name of either party is granted except as expressly set forth herein, and each party agrees to refrain

from any such use except as permitted herein.

H. Confidentiality. Each Party shall retain the other Party’s confidential information (such
“Confidential Information” includes, without limitation, fees, charges, trade secrets, business plans,
financial and marketing information, and data relating to suppliers, distributors, customers, products, etc.)
in the strictest confidence (need to know basis) and except for the purposes of performing under this
Agreement, nor shall it disclose such Confidential Information to any person, third party, contractor, agent,
assignee, company, or other person or entity except with explicit authorization from the other party. It shall
not be a breach of this Agreement if a Party discloses Confidential Information pursuant to the order of a
court or judicial body or government authority having jurisdiction. Upon termination of this Agreement,
the Parties shall cause all Confidential Information to be returned to the other Party, or, as otherwise
directed by the other Party, shall take such reasonable steps to cause permanent destruction of all
Confidential Information and any and all compilations or copies of any Confidential Information of the
other Party. In the event of termination of this Agreement, the obligations of this Paragraph J shall remain

in effect for ten (10) years after the effective date of termination.

I. Non-Compete. Each party agrees that it shall not, during the term of this Agreement or for a
period of 6 months after termination of this Agreement, seek to engage in the same business as the other
party or otherwise compete directly or indirectly with the goods or services offered by the other party; nor
shall either party seek to employ the staff, agents, or contractors of the other party. Neither party shall
attempt at any time to reverse engineer, bypass, or work-around the technology or service offerings of the

other party for the purpose of replacing the services of the other party.

3. TERM AND TERMINATION.

A. TERM AND TERMINATION. This Agreement shall be effective upon the date specified at

the beginning of this Agreement, and all of the terms hereof shall remain in force for a term of three (3)
years (“Initial Term”) unless terminated as provided herein. Thereafter the agreement shall automatically
renew for additional terms of one (1) year on the anniversary of the Effective Date unless either party gives
sixty (60) days prior written notice of its intention not to renew the Agreement. Upon completion of the
Initial Term either party may terminate the Agreement upon one hundred and twenty (120) days prior
written notice. Notwithstanding any reference herein to the contrary, neither party may terminate this

Agreement at any time for convenience, regardless of the length of notice that may be given to the other

party.



B. Termination.
1. This Agreement may be terminated in accordance with the following:

a. By either party at any time if the other party defaults in performance of the terms or conditions of this
Agreement, and if such default shall continue remedied for a period of thirty (30) days after written notice
thereof is provided to the defaulting party by the other party. Such termination automatically shall become
effective immediately upon such 30th day.

b. Immediately upon the liquidation or dissolution of either party.
c. Customer may terminate this Agreement with sixty (60) days written advance notice to Access.

d. In the event Customer terminates this Agreement before the end of the initial Term, for reasons other
than those listed in paragraph 3.B.1.a., Access shall be entitled, in addition to any other damages or rights
to which it may be entitled, to the monthly Customer Service Fee provided for in Paragraph 4.A.2 of this

Agreement for six (6) months or the remainder of the Term, whichever is shorter.

C. Survivial. The provisions set out in Section 9 shall survive the termination of this Agreement. All
licenses of any type granted to Customer hereunder shall automatically terminate and expire upon the

termination of this Agreement.

4. FEES, EXPENSES, AND PAYMENT. For its Services to be rendered herein, the parties agree that

Customer shall pay Access each of the Fees and charges set forth below. A Fee Summary Table is attached

hereto.
A. Fees

1. Monthly Customer Service and Consulting Fee. Customer agrees to pay Access a monthly customer

service and consulting fee in the amount of 550,000 JPY (“Customer Service Fee”) that covers Access’
customer service, order entry, and hosting services for the above-mentioned Site. Said fee is billed at the
beginning of the month and shall be payable to Access within ten (10) days of receipt of the billing
statement. Should Customer requests to the Company that the Customer needs additional staffing to those
described in Section 1 .A.2., Customer agrees to pay Company 250,000 JPY per each additional Customer

Service Agent per month.

2. Per Order Fee. In consideration of increased customer service duties and associated labor requirements

resulting from increased shipment quantity, Customer shall pay Access the following per order fee, as
outlined below (“Per-Order Fees”). Access will bill Customer the Per-Order Fees at the end of the month,

and said bill shall be payable to Access within ten (10) days of receipt of the billing statement.

ORDER QUANTITY MONTHLY FEE

Up to 14,999 orders per month 450 JPY per order, plus

15,000 to 30,000 orders per month 425 JPY per order, plus
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30,001 to 50,000 orders per month 400 JPY per order, plus
50,001 and above orders per month 390 JPY per order

3. Direct Japanese Bank Payment System via JETSM Systems. All payments to Customer received

through JETSM system shall be charged a payment processing fee at the rate of One and Nine-tenths
Percent (1.9%) (the ”Processing Fee”) of the amount of the total payment. All payments, for any purpose,
made jy Customer through JETM system shall be charged a Two Hundred Yen (200 JPY) fee per
transaction (the “Transaction Fee”), regardless of the amount. It is anticipated that most of the outgoing
payments made from Customer’s Direct Japanese Bank Payment Account through the JETSM system will
be for compensation, bonuses, or commissions payable by Customer to its Purchasers located in Japan.
Provided, however, that if the total of the Transaction Fees and the Processing Fees in any month is less
than sixty thousand Yen (60,000 JPY), then Access shall charge Customer a minimum fee of sixty thousand
Yen (60,000 JPY).

The Processing Fees will be deducted from the Customer account monthly as deposit and order
information is reconciled. Transaction Fees on outgoing funds will be deducted from Customer’s account

at the time transfers are processed.

B. Reimbursable Expense. Customer shall reimburse Access for all travel, lodging, and meal expenses

incurred by Access to set up systems at Customer’s warchouse. Customer will pre-approve these expenses

and pay the amount billed within ten (10) days of receipt of the billing statement.

C. Additional Services. Customer may wish to engage Access for additional services not contemplated

and priced in this Agreement. Access shall determine the fees for such services at the of Customer’s

request which amount shall be in addition to any fee payable under this Agreement.

D. Unless otherwise agreed in writing all payments shall be made by electronic bank transfer and other
account information provided by the parties as required. Payments shall be made without deduction,

currency adjustment, or offset.

1. Alternative Methods. All charges, taxes, duties, surcharge and disbursements incurred by Company for

Customer’s use of Services and any other services, which are not otherwise collected and disbursed as
provided for herein, will be invoiced to Customer. Customer acknowledges and agrees that the Company

may, at its election, alternate among the payment methods described herein.

2. COD Payments. Company may provide the Transportation Services on a COD basis, in which event the

Customer will pay for each shipment in full, at the time of pick-up by the Company, in form acceptable to

the Company.

3. Credit Terms. After such period of time as the Company determines to be reasonable, the Company
may permit Customer credit terms (such as net- 10 days, or 30 days), with such stipulations and conditions

as the Company may require.

5. LIMITATION OF LIABILITY
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A. Lost Shipments. Access and/or Carrier shall only be responsible for retrieving and tracking any lost

Shipment if the loss was a direct result of service failure of Access and/or Carrier. Carrier shall be liable for
a lost or damaged shipment, and Company shall be reimbursed for the cost necessary to replace such
shipment and its delivery charges, according to the Carrier’s standard procedures for insurance coverage
and reimbursement. Access and/or Carrier shall not be liable for nay loss of profit, loss of use, business

interruption, or incidental or consequential damages in connection with the furnishing of services.

B. Damage and Care. Access and/or carrier will not be liable for any loss or damage to the Goods during

Shipment, unless such loss or damage is due to failure by Access and/or Carrier to exercise such care in
regard to the Goods during Shipment as a reasonably careful person would exercise under the same
circumstances. In no event shall Access or Carrier be liable for any damages caused by deterioration and
events beyond the reasonable control of Access or Carrier, including any event of Force Majeure, or any
action or omission by anyone not directly employed Access or Carrier or engaged by Access or Carrier as a

third party contractor.

C. Disclaimer. TO THE MAXIMUM EXTENT ALLOWED BY LAW, ACCESS AND CARRIER
disclaim liability for any loss or damages to Goods caused by deterioration and for any acts or omissions

by anyone not directly employed by Access or engaged by Access as a third party contractor.

D. Nature of Goods. Company acknowledges and agrees that Access and Carrier do not have any special

knowledge of the Goods and that Access and Carrier shall not have any liability for any defects, technical

failure or malfunction of the Goods, howsoever caused.

6. RESPONSIBILITIES OF ACCESS FOR TAXES AND OTHER MATTERS. As an independent

contractor, Access shall pay and report all federal and state income tax withholding, social security taxes,

and unemployment insurance, including workers compensation, applicable to Access. Access shall not be
entitled to participate in health or disability insurance, retirement benefits, or other welfare or pension

benefits (if any) to which employees of Customer may be entitled.

7. INDEPENDENT CONTRACTORS. The parties are and shall be independent contractors to one

another, and nothing herein shall be deemed to cause this Agreement to create an agency, partnership, or

joint venture between the parties. Nothing in this Agreement shall be interpreted or constmed as creating or
establishing the relationship of employer and employee between Customer and either Access or any

employee or agent of Access.

8. DEFAULT AND REMEDIES.

A. Default. Failure by the Customer to perform any material obligations required or contemplated in this
Agreement on the due date or as otherwise required shall constitute and be a default by the Customer. In
that event, Access shall be entitled to exercise any and all of its rights or remedies contemplated by this
Agreement or by law, subject to such notices as may be required herein. If the default is for nonpayment of
any obligation contained herein, then any delinquent amounts shall bear interest at a default rate of three
percent (3%) per month, until paid in full. Upon the default of the Customer to perform any covenant or

obligation set forth in this Agreement, Access shall give the Customer ten (10) days written notice within
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which to cure said default by the payment of moneys or performance of any other action or obligation

necessary or required under this Agreement.

B. Remedies. if the default remains uncured after said period, Access shall be entitled to all remedies
conferred by law and by the terms of this Agreement. Access may pursue any one or more of the following
remedies concurrently or successively, it being the intent hereof that none of such remedies shall be to the

exclusion of any other:
1. Declare all amounts due hereunder to be immediately due and payable;
2. Immediately terminate this Agreement;

3. Pursuant to the authorizations granted to Access, debit (sweep) Customer’s bank account for payment of

any amounts due;

4. Make demand upon and pursue collection against the Customer’s principal owners under the Guarantees

granted in connection herewith;

5. Exercise all rights of a secured creditor with respect to the Goods that may be under Access’ control
during Shipment, including taking possession and the liquidation thereof for the payment of any amounts
due hereunder, and not just amounts due related to the payment of the costs of the Shipment of the specific

Goods in transit;

6. Exercise or pursue any other remedy or cause of action permitted under this Agreement or conferred

upon Access by operation of law.

The rights and remedies of any of the parties hereto shall not be mutually exclusive. In general, the
respective rights and obligations hereunder shall be enforceable by specific performance, injunction, or
other equitable remedy, but nothing herein contained is intended to or shall limit or affect any rights at law
or by statute or otherwise of any party aggrieved as against the other party for a breach or threatened
breach of any provision hereof, it being the intention of this Paragraph to make clear the agreement of the
parties that the respective rights and obligations of the parties hereunder shall be enforceable in equity as

well as at law or otherwise.

9. GENERAL PROVISIONS.

A. Notice. Any notice required for or permitted by this Agreement shall be in writing and shall be
delivered by certified or registered mail, return receipt requested, upon verification of receipt. All notices
must be sent to the addresses set forth at the beginning of this Agreement or to such other address that the

receiving party may have provided for the purpose of notice in accordance with this agreement.

B. Disclaimer of Warranties. NOTHING IN THIS AGREEMENT IS MEANT TO BE INTERPRETED
AS AN EXPRESS OR IMPLIED WARRANTY OF ANY OF THE PRODUCTS OR SERVICES TO BE
PROVIDED. THE PARTIES DISCLAIM ALL EXPRESS AND IMPLIED WARRANTIES, INCLUDING
THE IMPLIED WARRANTY OF MERCHANTABILITY, THE IMPLIED WARRANTY OF FITNESS
FOR A PARTICULAR PURPOSE OR USE, AND THE IMPLIED WARRANTY OF
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NONINFRINGEMENT.

C. Limitation of Liability,. NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY
HEREUNDER FOR ANY PUNITIVE, INDIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES
(UNDER ANY THEORY OF LAW), INCLUDING DAMAGES FOR LOST REVENUE, LOST PROFITS,
OR OTHER ECONOMIC DAMAGE, EVEN IF IT HAS BEEN ADVISED OF OR HAS FORESEEN
THE POSSIBILITY OF SUCH DAMAGES. THE FOREGOING LIMITATION OF LIABILITY SHALL
NOT APPLY TO INDEMNIFICATION UNDER PARAGRAPH N (INDEMNIFICATION) AND SHALL
NOT APPLY TO LIABILITY ARISING FROM ANY BREACH OF PARAGRAPH M
(CONFIDENTIALITY).

D. Governing Law, Jurisdiction and Venue. This Agreement is governed by the laws of the State of Utah,

except its choice of law provisions, and the parties hereto consent to jurisdiction and venue in the courts of
Utah County, State of Utah or the United States Federal District Court located in Salt Lake City, Utah. The

parties further agree not to disturb such choice of law or forum.

E. Counterparts. This Agreement may be executed simultaneously in two or more counterparts, each of
which shall be deemed to be an original and all of which shall together constitute but one and the same

instmment.

F. Entire Agreement. This instrument sets forth the entire agreement among the parties and supersedes all

prior agreements, whether written or oral. All parts of section titles or captions of this Agreement are for
convenience only, and shall not be deemed part of this Agreement and in no way define, limit, augment,

extend, or describe the scope, content, or intent of any part or parts of this Agreement.

G. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties hereto and

their representatives, successors, and assigns; provided, however, that this provision shall not be constmed
as permitting assignment, substitution, delegation, or other transfer of rights or obligations by Customer

except upon the prior written consent of Access.

H. Waiver of Forbearance. Unless otherwise indicated herein, failure by any party to insist upon the strict

performance of any covenant, duty, agreement, or condition of this Agreement or to exercise any right or
remedy consequent upon a breach thereof shall not constitute a waiver of any such breach or of such or any
other covenant, agreement, term, or condition. Any party, by notice delivered in the manner provided in
this Agreement, may, but shall be under no obligation to waive any of its rights or any conditions to its
obligation hereunder, or any duty, obligation or covenant of any other party. No waiver shall affect or alter
the remainder of this Agreement, but each and every other covenant, agreement, term, and condition hereof
shall continue in full force and effect with respect to any other then existing or subsequently occurring

breach. To be effective, any waiver must be signed by both parties hereto.

I. Severability. In the event that any condition, covenant, or other provision herein contained is held to be
invalid or void by any court of competent jurisdiction, the same shall be deemed severable from the
remainder of this Agreement and shall in no way affect any other covenant or condition herein contained.

If such condition, covenant, or other provision shall be deemed invalid due to its scope or breadth, such
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provision shall be deemed valid to the extent of the scope or breadth permitted by law.

J. Costs and Expenses of Enforcement. In the event that either party fails to carry out its obligations

hereunder, the party in default shall pay all costs and expenses, including attorneys’ fees, incurred by the
other party in enforcing its rights or in obtaining redress for the breach, whether by filing suit or otherwise

(including cost of appeals).

K. Amendments. This Agreement may be modified only by a writing signed by the parties in interest at
the time of the modification. The expansion of Customer’s business operations into any new country into
which Access provides any of the services described herein shall be done through Access as well. The
parties will execute a New Country Addendum which shall be attached hereto to memorialize said

expansion.

L. Indemnification. The Parties shall indemnify and hold harmless each other and their subsidiaries,
Affiliates, officers, directors, shareholders, employees, and agents from any claims, costs, liabilities,
judgment, expenses (including reasonable attorneys’ fees), or damages imposed upon them by a third party

that relate to the services set out in this Agreement.

M. Severability. The provisions set out in Paragraphs 1V, V, and VI shall survive the termination of this

Agreement.

N. Construction. This Agreement represents the wording selected by the Parties to define their agreement
and no rule of strict construction shall apply against either Party. Whenever the context permits, the
singular shall include the plural, the plural shall include the singular, and the whole shall include any part
thereof. The section and other headings in this Agreement are for convenience of reference only and shall

not affect the interpretation of this Agreement.

0. Compliance with Law. Access and Customer shall each conduct its respective obligations under this

Agreement in accordance with all applicable laws, rules, regulations, and orders.

P. Force Majeure. No Party shall be in breach hereunder by reason of its delay in the performance of or
failure to perform any of its obligations herein if such delay or failure is caused by strikes, acts of God,
terrorists, or the public enemy, riots, incendiaries, interference by civil or military authorities, delays in
transit or delivery, or any event beyond its reasonable control. Notwithstanding the foregoing, if the delay
or failure to perform for the foregoing reasons exceeds thirty (30) days, regardless of fault, then the
non-delaying Party may terminate this Agreement immediately upon notice to the delaying party, without

penalty.

Q. Export of Technical Data. Neither party will knowingly export or re-export or cause to be exported or

re-exported, directly or indirectly, any Materials or any items licensed or developed hereunder or technical
information or direct product thereof received from the other party to any country for which the United
States government, or any agency thereof, requires an export license or other government approval at the
time of such export without first obtaining any required license or approval. Each party will reasonably

cooperate with the other party in obtaining such licenses or approvals.
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R. Dispute Resolution. Prior to escalating any dispute arising in connection with this Agreement as set

forth below, the Project Managers identified in Exhibit A, shall negotiate in good faith, for a period not to
exceed thirty (30) days unless such period is extended by written agreement between the parties, to resolve
the dispute in accordance with this Section. if negotiations between the Project Managers fail to resolve
any such dispute to the satisfaction of both parties then each party shall nominate one senior officer of the
rank of at least Vice President or equivalent as its representative. These representatives shall meet in person
and alone (except for one assistant allowed for each party) and shall attempt in good faith to resolve the
dispute. This meeting shall be a required prerequisite before either party may terminate this Agreement or
before either party may seek arbitration. Notwithstanding the foregoing, either may seek temporary
equitable remedies, including temporary restraining orders or injunctive relief for the sole purpose of

maintaining the status quo pending full resolution of a dispute by arbitration.

S. Lanuae. This Agreement is written and executed in the English language, which version shall prevail

over any translation hereof.

IN WITNESS WHEREOF, the parties have executed this Service Agreement effective the date and year
first set forth above.

“ACCESS” “CUSTOMER
ACCESS TECHNOLOGY SOLUTIONS, LLC MonaVie, Inc.
a Utah limited liability company

By: By:

U. Chris Boyle, President
Name:

Title:
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EXHIBIT A

TECHNICAL CONTACT PERSON/PROJECT MANAGER

“ACCESS” “CUSTOMER”
Akifumi Hotta Mika Walker
Name Name

Phone No. Phone No.

Fax No. Fax No.

email email

Mailing Address Mailing Address
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EXHIBIT B

Fee Summary Table
Class Due
Customer Service Fee Beginning of each month
Pre-Order Fee End of each month
Processing Fee Withheld daily as received
Transaction Fee Withheld periodically as paid
Japan Warehouse Storage Fee Prepaid during the preceding month

Other Services End of each month
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EXHIBIT C
Warehouse and Fulfillment Fee Schedule

Accepting and recording returned package

Description Qty | Unit | Unit Cost
Storage space 300 | Tsubo | Y 5,500
Warehouse space (fulfillment activity space) 55 | Tsubo | Y 5,500
Unloading from container 1 40f | Y 35,000
Receiving stock (item count, allocating storage space, etc.) 1 Pallet | Y 500
Receiving stock (item count, visual check, etc.) 1 Unit | 20
Shipping preparation (Distributor Kit) - Palletize/De-palletize, packing, : Unit | 20
labeling and handover the packages to shipping company

Shipping preparation (non-kit product) - Palletize/De-palletize, packing, . Unit | 50
labeling and handover the packages to shipping company

Picking fee (Combo) 1 Unit | 20
Picking fee 1 Unit | 15
Shipping label output 1 Unit | 20
Packing slip/Invoice output Unit | 10

Office management fee | 1 | Month | Y 100,000

Disposal of stock | 1 | Pallet | (at cost)

* 1 Distributor kits will be shipped out as packaged and Access will not check the shrink wrap

package condition or re-package should shrink wrap is torn or broken.

*2 Except “Combo” packages, other items will be received at the warehouse in “no-repackage necessary”

condition.

*3 System Fee will be waived as long as MonaVie uses Access for Customer Service and JET Systems

to process/fulfill orders.
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EXHIBIT D (TBD)
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EC WEBSITE HOSTING AND OPERATION SERVICE AGREEMENT

This EC Website HOSTING AND OPERATION SERVICE AGREEMENT (hereinafter
referred to as the “Agreement’) is made and entered into by and between Timberland Japan
Inc. (hereinafter referred to as “Timberland Japan”) and Diamond Head Co., Ltd.
(hereinafter referred to as “Diamond Head”), as follows:

Section 1 Purpose

The Agreement is executed for the purpose of facilitating smooth operation of
the Internet or e-commerce business to market and sell certain shoes and other related
articles (hereinafter referred to collectively as the “Goods”) distributed by Timberland
Japan (hereinafter referred to as the “EC Business”) and developing and enhancing
the EC Business. Diamond Head shall endeavor to contribute the development of the
EC Business and promote the business for the benefit of Timberland Japan by
supporting and facilitating the EC Business.

Section 2 Scope of Hosting and Operation Service

2.1 Timberland Japan hereby engages Diamond Head to furnish certain
hosting and operation service for the “EC Website” (as such term defined in Exhibit 1
hereto and the same shall apply hereafter) and Diamond Head accepts to perform the
hosting and operation service for the EC Website on behalf of Timberland Japan
(hereinafter referred to as the “EC Website Service”).

2.2 Diamond Head shall be authorized to perform the EC Website
Service, at its own discretion, to the extent necessary to do so.

23 Diamond Head warrants that the service furnished for the EC
Website Service shall maintain the certain quality standard under the Service Level
Agreement to be separately executed between Timberland Japan and Diamond Head
upon consultation (hereinafter referred to as the “SLA”).

2.4 Timberland Japan or Diamond Head may request to revise the SLA
during the “Term” (as such term defined in Section 4 hereto and the same shall apply
hereafter) and the other party shall honor such request in good faith.

2.5 As the SLA is revised pursuant to the immediately preceding
Paragraph, Timberland Japan and Diamond Head shall increase or lower the
Commission (as such term defined in Section 4 hereto and the same shall apply
hereafter).
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2.6 Diamond Head may revise the scope and manner to provide the EC
Website Service with respect to the items not specified in the SLA.

Section 3 Term

The term of the Agreement shall be two (2) years commencing from |
2010 and endingon 2012 (hereinafter referred to as the “Term’) and be
automatically renewed for additional one (1) year from the date of the expiration of the
Term under the same terms and conditions hereof unless either of the parties hereto
expresses its intention to the contrary at least three (3) month prior to the date of
expiration of the then current term and the same shall apply thereafter.

Section 4 Commission

4.1 Timberland Japan shall pay to Diamond Head the sum total of
monthly fixed operating expenses of ¥500,000 (exclusive of consumption tax and such
expenses shall be hereinafter referred to as the “Monthly Fixed Operating
Expenses”) plus the product obtained by multiplying the sum of the monthly net sales
amount of the Goods sold at manufacturer suggested retail prices and outlet prices (the
term “net sales amount” shall mean the amount obtained by deducting the amount
equal to the prices of the Goods returned by the customers during the period from the
beginning of the month to the end of the said month (exclusive of the consumption
tax) from gross sales to the customers through the EC Website (also exclusive of
consumption tax) during the period from the beginning of the month to the end of the
said month) by the following rates (exclusive of the consumption tax and such sum
total shall be hereinafter referred to as the “Commission’).

MSRP Sale Goods (Goods sold at manufacturer 1 15%
suggested retail prices)

Outlet Price Sale (Goods identified as outlet sale :15%
Goods goods on the EC Website.

Basically, goods sold at a 30% or

more discounted price from the

manufacturer suggested retail

prices for sell off sales or

promotional sale as well as B

graded goods which cannot be

traded as A graded goods and

samples, giveaways.)

4.2 Timberland Japan shall pay the Commission in accordance with the
payment terms and payment modes as specified in Exhibit 2 hereto.
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Section 5 Allocation of Costs and Expenses

5.1 Diamond Head shall be responsible to pay for server system
maintenance fee to be disbursed for discharging the EC Website Service and labor
costs to be incurred during the ordinary course of business for the EC Website Service.
Provided, however, that costs for the service to be incurred for service other than the
ordinary course of business for the EC Website Service (e.g. promotional activities,
responsive actions to process incident claim) (including labor costs and hereinafter
referred to as the “Extra Costs”) and to follow the direction of Timberland Japan shall
be born by Timberland Japan.

5.2 Photograph expenses (including model fee), warehouse fee,
incoming inspection fee, packing and shipping charges, delivery fee credit card
commissions of card sales and cash on delivery commissions, inventory expenses and
other costs necessary for sales of the Goods (hereinafter referred to as the “Sales Costs”
shall be born by Timberland Japan.

53 Timberland Japan shall pay to Diamond Head the Extra Costs,
Sales Costs and other sum payable and to be settled between Timberland Japan and
Diamond Head in accordance with the payment terms and payment mode as specified
in Exhibit 2 hereto.

Section 6. Duty of Care as Good Faith Manager (Zenkan Chu’i Gimu)

Diamond Head shall perform the EC Website Service with due care of a good
faith manager (zenryo naru kanrisya no chu i) and facilitate and support the
implementation of the EC Business.

Section 7 Responding and Processing Incident and Complaints

7.1 If earthquake, typhoon, fire, tsunami and other terrestrial upheaval,
theft and other incident occurs while Diamond Head carrying out the EC Website
Service, or Diamond Head receives a complaint from a customer, Diamond Head shall
forthwith inform Timberland Japan thereof, and Timberland Japan and Diamond Head
shall cooperate to take appropriate and prompt measures upon consultation.

7.2 If Diamond Head or Timberland Japan receives a claim for
damages from its customer or any third party because any bodily injury or property
damage occurs arising from or in relation to the Goods sold to customer through the
EC Website by Diamond Head, Timberland Japan shall, at its own costs and
responsibilities, settle the claim.

7.3 If Diamond Head receives a claim for damages from its customer
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or any third party in connection with the EC Website Service and compensate for such
damages to the said third party, Timberland Japan shall pay to Diamond Head the full
amount of such compensation that Diamond Head paid to the said third party, provided,
however, that if Diamond Head has committed acts of willful misconduct or gross
negligence, Timberland Japan and Diamond Head shall determine the percentage of
responsibility between Timberland Japan and Diamond Head through consultation.

Section 8 Custody, Photography and Delivery Service of Goods

8.1 Diamond Head shall not be liable for any damage which
Timberland Japan suffers due to the cause not attributable to Diamond Head such as
destruction or damage to the Goods kept on the warehouse under the control of
Diamond Head caused by earthquake, typhoon, fire, tsunami and other terrestrial
upheaval, or theft or normal wear and tear which occurs naturally while the Goods are
in custody, unless Diamond Head shall be culpable for the custody of the Goods.

8.2 If Diamond Head causes destruction or damages to the Goods due
to the cause attributable to Diamond Head in connection with the photography service
for the Goods, Timberland Japan may request Diamond Head to purchase that Goods
destructed or damaged by Diamond Head at a wholesale price, and Diamond Head
should meet such request if Timberland Japan requests to do so. If Diamond Head
purchases the Goods destructed or damaged by Diamond Head from Timberland Japan
at a wholesale price, Diamond Head shall be relived of further liabilities to Timberland
Japan in connection with the damages or destruction of the Goods.

8.3 If Diamond Head performs photography service for the Goods,
Diamond Head shall upload the data of the Goods which has completed taking photos
on the EC Website within three (3) business days from the next day of the date on
which the taking photos of the Goods has been completed.

8.4 If Diamond Head receives purchase order for the Goods from
customer through the EC Website, Diamond Head shall deliver the Goods as follows:

(1) If Diamond Head The Goods shall be shipped by the
receives purchase order next business day after the purchase
before 3:00 p.m.: order is placed.

(2) If Diamond Head The Goods shall be shipped by two
receives purchase order (2) business days after the purchase
after 3:00 p.m.: order is placed.
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Section 9 Inventories

9.1 Diamond Head shall conduct physical inventory of the Goods
which is kept in the warehouse controlled by Diamond Head at the end of March every
year.

9.2 If the number of the Goods held in inventories under physical
inventories pursuant to the immediately preceding Paragraph (hereinafter referred to as
the “Actual Inventory”) is smaller than that of the Goods recorded in the system of
the EC Website (hereinafter referred to as the “Book Inventory”. Provided, however,
that, destruction, loss or damages and theft of the Goods under Section 8 shall be
reflected on the Book Inventory), Timberland Japan and Diamond Head shall
cooperate in investigation to verify the cause of difference between the Actual
Inventory and Book Inventory.

9.3 Even after the investigation pursuant to the immediately preceding
Paragraph, the cause of difference of the Actual Inventory and Book Inventory is not
be found, Timberland Japan and Diamond Head shall bear their respective losses in
accordance with the following items:

Inventory Shortage = Book Inventory - Actual Inventory

(1) If the Inventory Loss of the Inventory Shortage is born by
Shortage is 1% or less Timberland Japan.
than 1% of the Book
Inventory:

(2) If the Inventory Loss of Inventory Shortage which is 1% or less
Shortage exceeds 1% than 1% of the Book Inventory shall be born by
of the Book Inventory: Timberland Japan.

Loss of Inventory Shortage which exceeds 1%
of the Book Inventory shall be born by
Diamond Head and Diamond Head shall pay
Timberland Japan the following amount of
losses to be born by Diamond Head:

Loss to be born by Diamond Head
= Aggregate amount of whole sale price of the Goods which is

subject to the Inventory Shortage
Inventory shortage - Actual Inventory x 1%

X
Inventory Shortage
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Section 10 Confidentiality

10.1 “Confidential Information”, as used in the Agreement, means all
proprietary business, technical and commercial information of the other party that is
provided and/or disclosed by Timberland Japan and Diamond Head each other or
comes to its notice in connection with the performance of the Agreement and that is
marked as “Confidential”. Provided, however, that Confidential Information shall not
include information which falls under any of the following items:

(1) Information which at time of disclosure is generally known to the
public;

(2) Information which, through no fault of the receiving party, becomes
available to the public after the disclosure thereof;

3) Information which was in the possession of the receiving party at the
time of disclosure;

4) Information which has been or is hereafter rightfully received by the
receiving party from a rightfully possessing third party without a
duty of confidentiality;

4) Information which has been independently developed by the
receiving party without use of Confidential Information so disclosed.

10.2 As used in the Agreement, “Personal Information” means any
information concerning a living individual that is provided and/or disclosed by
Timberland Japan and Diamond Head each other or comes to its notice in connection
with the performance of the Agreement.

10.3 Either Timberland Japan or Diamond Head shall keep any
Confidential Information and Personal Information under strict control with due care
(zenryo naru kanrisya no chu’i), as well as it shall not disclose nor divulge any of the
Confidential Information or Personal Information to any third party without prior
written approval of the other party.

10.4 Neither Timberland Japan nor Diamond Head may use any of the
Confidential Information or Personal Information for any purpose other than that set
forth in the Agreement without prior written approval of the other party.

10.5 Either Timberland Japan or Diamond Head may reproduce or alter
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the Confidential Information or Personal Information only to the extent necessary for
the purpose of the Agreement and shall also owe a duty of confidentiality set fort in
the Agreement to such reproduced or altered information.

10.6 Notwithstanding Paragraphs 3 to 5, Diamond Head may disclose
Confidential Information or Personal Information to the subcontractor contracted for
the EC Website Service pursuant to Section 14, Paragraph 2, provided, that such
subcontractor shall similarly with Diamond Head be bound by the obligations
concerning confidentiality as set forth in this Section.

Section 11 Handling of Personal Information

11.1 Personal Information concerning the customers collected or
acquired by Timberland Japan or Diamond Head during the course of the EC Website
Service shall vest in Timberland Japan.

11.2 Timberland Japan shall provide Diamond Head with the Personal
Information of the customers which is necessary for Diamond Head to perform the EC
Website Service following the procedures specified in the laws and regulations or
ordinances relating to the protection of personal information.

11.3 Diamond Head shall endeavor to build a safety system for keeping
confidentiality to prevent divulgence of Personal Information of the customers
furnished by Timberland Japan pursuant to Paragraph 2 hereof.

11.4 Timberland Japan and Diamond Head shall purchase Personal
Information leakage insurance concerning the Personal Information of customers
furnished by Timberland Japan to Diamond Head pursuant to Paragraph 2, upon
consultation between them as necessary.

Section 12 Intellectual Property

12.1 Copyrights, know-how and other intellectual property rights in
application, database or other software of the EC Website shall be owned by Diamond
Head.

12.2 Invention, ideas, copyrighted work (inducing, but not limited to the
design and text of the EC Website) arising during the course of the EC Website Service
and other intellectual property and know-how (hereinafter collectively referred to as
the “Inventions”) shall be made or conceived solely by either of Timberland Japan or
Diamond Head, patents, utility model rights, design rights, trademark, copyrights and
other intellectual property rights (including the right to obtain patents, utility model
rights, design rights, trademark, copyrights and other intellectual property rights) and
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the rights relating to know-how (patents and other intellectual property rights and the
rights relating to know-how shall be collectively referred to as the “Patents”) to any
Inventions shall be owned by the party making such Inventions.

12.3 When the Inventions arising during the course of the EC Website
Service shall be made jointly by Timberland Japan and Diamond Head, the Patents to
such Inventions shall be shared (equally) by Timberland Japan and Diamond Head.

12.4 Neither Timberland Japan nor Diamond Head may use the
Inventions solely owned by the other party for any other purpose other than for the EC
Website Service, without the prior written approval of the other party.

12.5 Diamond Head may use trademark, trade name, any logo or service
mark which becomes necessary for Diamond Head to perform the EC Website Service
with the prior approval of Timberland Japan.

Section 13 Set-off

13.1 If an obligation owed by Diamond Head to Timberland Japan
(without limiting the obligations incurred under the Agreement) should fall due and
become payable on the due date, due to an occurrence of events of defaults or
otherwise, Timberland Japan and Diamond Head hereby agree in advance that
Timberland Japan may deem the obligation owed by it to Diamond Head to be set off
by the obligation owed by Diamond Head to Timberland Japan (without limiting the
obligations incurred under the Agreement) to larger amount of such obligations as if
the obligation owed by Timberland Japan to Diamond Head ipso facto falls due.

13.2 If an obligation owed by Timberland Japan to Diamond Head
(without limiting the obligations incurred under the Agreement) should fall due and
become payable on the due date, due to an occurrence of events of defaults or
otherwise, Timberland Japan and Diamond Head hereby agree in advance that
Diamond Head may deem the obligation owed by it to Timberland Japan to be set off
by the obligation owed by Timberland Japan to Diamond Head (without limiting the
obligations incurred under the Agreement) to larger amount of such obligations as if
the obligation owed by Diamond Head to Timberland Japan ipso facto falls due.

Section 14 No Assignment

14.1 Neither Timberland Japan nor Diamond Head may assign, transfer
or otherwise delegate the rights, duties and obligations under the Agreement to a third
party by way of an amalgamation, transfer of business or any other form whatsoever
without the prior written consent of the other party, and may assign, transfer, pledge,
hypothecate or otherwise dispose of or delegate its duties or obligations arising from
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the Agreement to a third party.

14.2 Notwithstanding the immediately preceding, Diamond Head may,
at its own responsibility, subcontract all or any pert of the EC Website Service to a
third party with the prior report to and approval of Timberland Japan.

Section 15 Breach of SLA

15.1 f any incident occurs whereby service to be provided under the EC
Website Service fails to meet the quality assurance prescribed in the SLA and
Timberland Japan claims to reduce of the Commission due to such breach of quality
assurance of the SLA, Diamond Head shall reduce the Commission as provided for
below, unless Timberland fails to demand the deduction of the Commission within six
(6) months from the occurrence of breach of quality assurance under the SLA which
triggers the claim of such demand of deduction:

The deduction of the Commission shall be made by deducting the amount
obtained by multiplying one-thirtieth (1/30) of the Fixed Monthly Operating
Expenses by actual number of incident day(s) during which breach of quality
assurance under the SLA persists (if multiple breach of quality assurance
occurs concurrently in a single day, the number of such incident day shall be
deemed to be one (1) with respect to this Section) (fraction less than whole
number shall be rounded off) from the Commission for the month in which
the deduction of the Commission was demanded by Timberland Japan,
provided, however, that the maximum aggregate amount to be deducted shall
not exceed the Fixed Monthly Operating Expenses to be incurred for the
month in which such deduction shall be made.

15.2 Breach of quality assurance of the EC Website under the SLA is
caused by the force majeure beyond the control of and incident attributable to the
willful misconduct or negligence of Timberland Japan or Diamond Head under the
Agreement, the immediately preceding Paragraph shall not apply.

Section 16 Force Majeure

16.1 Diamond Head shall not be liable for any delay or failure to
perform any or all of its obligations under the Agreement or arising out of or in
relation to a force majeure event or any other event which is beyond the reasonable
control of Diamond Head such as earthquake, typhoon, fire, flood, tsunami and any
other terrestrial upheaval, war, riots, civil unrest, enactment and abolishment of laws
and regulations, acts of civil or military authority , labor disputes, incident in
transportation, epidemic, computer network failures not attributable to Diamond
Head (including, but not limited to, computer network failures when unpredictable
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traffic flow to the EC Website) and maintenance and engineering work of data center.

16.2 If any event set forth in the immediately preceding Paragraph
occurs, Diamond Head shall forthwith inform Timberland Japan thereof, and
Timberland Japan and Diamond Head shall consult each other on the responsive
actions thereafter.

Section 17. Damages

17.1 If Timberland Japan or Diamond Head has suffered any damages
arising from the culpable act or incident attributable to the other party in connection
with the performance of the Agreement, it may claim the compensation for normal
damages it actually suffered as a direct result of such incident within the limited
amount specified in Paragraph 2.  Provided, however, that neither Timberland Japan
nor Diamond Head shall be liable to the other for any damages arising from special
circumstances and lost profits, whether the damages have been or could have been
anticipated or not.

17.2 The total liability of Timberland Japan and Diamond Head for
damages in connection with the performance of the Agreement, taken together with
the sum total of decreased amounts of Commission shall be limited to the six (6)
months’ Fixed Monthly Operating Expenses whether based on contract, statutory
warranty, torts or any other cause of actions.

Section 18 Early Termination

18.1 Unless Timberland Japan and Diamond Head reach an agreement
that Timberland Japan pays to Diamond Head the penalty specified below, Timberland
Japan may not cancel the Agreement during the Term (including the renewed Term
specified in proviso of Section 3 hereto and the same shall apply hereafter):

Remaining term in The number of months from the month in

the Term which the month Timberland Japan cancels
the Agreement during the Term falls to the
expiration date of the Term (any fraction

will be calculated on a per diem basis).

Penalty = Monthly Fixed Operating Expenses X
Remaining term in the Term

18.2 During the Term, if Timberland Japan and Diamond Head elect to
terminate the Agreement through an agreement under the immediately preceding
Paragraph, Timberland Japan and Diamond Head shall consult each other and
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determine the method of settlement and termination date of service of the EC Website

Service.

Section 19

19.1

Cancellation

Either Timberland Japan or Diamond Head may, if the other party

falls within any one of the events set forth below, terminate the Agreement without

any notice of requiring remedy:

(1)

)

)

4

©)

(6)

(7

(8)

If the other party breaches the Agreement or fails to perform the
obligations hereunder, and fails to remedy such default within the period
specified by the non-defaulting party after the receipt of the written
notice to demand such remedy from the non-defaulting party;

If the other party suffers attachment (kari sashiosae), preliminary
injunction (kari shobun) attachment (sashiosase) or other judicial
execution of civil judgment (kyosei shikko), or application for judicial
sale or seizure of the property due to the arrearage of taxes, levies and
assessments or other acts of public authority, unless such application is
withdrawn or such execution is cancelled;

If the other party is declared insolvent, or ceases the payment of the debt
in general;

Any bills or checks issued, drawn, guaranteed or endorsed by the other
party are dishonored at any time, or becomes disqualified from
transaction with banks from clearing house (forihiki teishi shobun);

If any application for the commencement of the bankruptcy (hasan),
civil rehabilitation (minji saisei), corporate reorganization (kaisha kosei),
special liquidation (fokubetsu seisan) or other legal insolvency
proceedings is filed against the other party (provided, that, in case of an
application by creditors, issuance of commencement of such
proceedings is required);

If the other party passes a resolution for winding up;

If the other party becomes the subject of private composition (voluntary
composition); or

In addition to the foregoing, any circumstances arise which cause or
there is a good reason which threatens to cause the damage of solvency
of the other party;
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9 If the other party receives the cancellation or other disposition by the
competent authority or other administrative authority or other similar
organization or any event which makes difficult for the Agreement to
smoothly continue arises or is proved to continue;

(10)  If the other party commits an act with gross negligence or treacherous
act;

(11)  If the other party breaches laws and regulations or acts in conflict of
public order and moral; or

(12)  If the other party becomes difficult to continue its business.

19.2 If any one of events set forth in Paragraph 1 occurs with
Timberland Japan or Diamond Head, the debts under the Agreement shall ipso facto
become immediately due and payable and Timberland Japan or Diamond Head shall
forthwith pay the debts hereunder to the other party.

19.3 If Diamond Head cancels the Agreement due to cause prescribed in
Paragraph 1, Timberland Japan shall forthwith pay the penalty set forth below to
Diamond Head:

Remaining term in The number of months from the month in

the Term which the month Diamond Head cancels
the Agreement during the Term falls to the
expiration date of the Term (any fraction

will be calculated on a per diem basis).

Penalty = Monthly Fixed Operating Expenses X
Remaining term in the Term

Section 20 Survival

20.1 The provisions of Paragraphs 2 and 3 of Section 7, Section 8§,
Paragraphs 1 to 4 of Section 10, Paragraphs 1 to 4 of Section 12, Section 13,
Paragraph 1 of Section 16, Section 17, Paragraphs 2 and 3 of Section 19, this Section
20 and Section 22 shall survive expiration, cancellation or termination hereof for any
reason.

20.2 Notwithstanding any expiration, cancellation or termination hereof
for any reason, the rights specified in the following items shall be reserved by
Diamond Head and the right relating to the EC Website other than the rights specified
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in the following items shall be owned by Timberland Japan.

(1) Copyrights, know-how and other intellectual property rights in or to
the application, database and other software of the EC Website;

(2) Title and interest in the hardware provided to the EC Website; and

(3) Any other right owned by Diamond Head as specified in the
Agreement.

Section 21. Good Faith Consultation.

With respect to the matters not specifically provided for in the Agreement,
Timberland Japan and Diamond Head shall consult each other in good faith to settle
them in accordance with the principle of good faith.

Section 22 Governing Law and Exclusive Consent Jurisdiction
22.1 The Agreement shall be governed by the laws of Japan.

22.2 With respect to any controversies arising out of or in connection
with the Agreement between Timberland Japan and Diamond Head, both parties
consent that the Tokyo District Court or the Tokyo Summary Court depending on the
amount claimed shall have exclusive jurisdiction over such controversies as the court
of first instance.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, Timberland Japan and Diamond Head have duly executed
the Agreement in duplicate by printing their names and affixing their corporate seals, with

each retaining one original.

Dated: [ __],2010

Timberland Japan: TIMBERLAND JAPAN INC. SO
Sumitomo Fudosan Harajuku Building 3F, r
34-17 Jingumae 2-chome, Shibuya-ku 1
Tokyo 5 ,
[ ]
[ ]

Diamond Head: DiaMOND HEAD Co., LTD. L7 TN

YODA bldg 6F, 15-13, Shiba 3-chome,
Minato-ku, Tokyo

Koichiro Sibata " ,
President & Chief Executive Officer(CEO)
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Exhibit 1

Scope of E-commerce Website Hosting and Operation Service

Item 1 EC Website (hereinafter referred to as the “EC Website”)

Item 2 Service relating to EC Website

(1)
2)
€)

(4)
()
(6)

Update of front page (PC/mobile phone)

Notice of NEWS/Event

Operation of registration of the Goods (taking photos of the Goods,
processing and registration of photo image and preparation of master photos)
Provision of functionality of EC Website

Control and maintenance of application server of EC Website

Promotion and support for sales strategy

Item 3 Operational service of acceptance and placement of purchase order

(1)

2)

Sales management, instruction for shipping and control of movement of
goods

Help desk service for customers (Escalation of inquiries from the customers
of the EC Website)

Item 4 Settlement service

(1)

Cash management (credit card settlement / cash on delivery)

Item 5 Warehouse service

(1)
2)

Shipping management / inventory management
Delivery

End
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Exhibit 2

Timberland Japan shall pay to Diamond Head the Commission, Extra Costs, Sales Costs and
any other money required to be settled between Timberland Japan and Diamond Head in

accordance with the following manner:

1 Diamond Head shall calculate the net sales of the Goods sold to the customers through
the EC Website Service, the Commission, Extra Costs and Sales Costs and any other
money required to be settled between Timberland Japan and Diamond Head and close
an account at the end of each month, and no later than the 15th day of the following
month, send the report concerning the result of such settlement to Timberland Japan in
the form of Exhibit 3 (the form of report may be changed on a judgment of Diamond
Head).

2 Timberland Japan shall, after receiving the report of Item 1, send the invoice
concerning the said period to Diamond Head. Diamond Head shall, after receiving
the invoice from Timberland Japan, pay to the remaining amount of the net sales of the
Goods less the Commission, Extra Costs and Sales Costs and any other money required
to be settled between Timberland Japan and Diamond Head by transmitting the same to
the following bank account no later than the 15th day of the month after the following
month, provided, that bank transfer charges shall be born by Diamond Head.

Particulars
Name of bank: [ ]
Name of branch: [ ]
Type of accounts: [ ]
Account Number: [ ]
Name of Account: [ ]

End
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Exhibit 3

Report(Sample)

Date: 2008/00/00

Report of Sales Account (Sample)

To: Timberland Japan Inc.

Diamond Head Co., Ltd.

YODA bldg 6F, 15-13, Shiba 3-chome, Minato-ku, 105-0014
Tokyo

Tel/Facsimile: 03-5876-4160

http://www.d-head.co.jp/

Representative: Koichiro Sibata

We report the sales amount during the period of [ ] 2008 as follows:

Period: 2008/0/1 to 2008/0/1

IBase sales
Base sales 7,100,000
Sales from MSRP Sale Goods (720) 7,200,000
Returns from MSRP Sale Goods (10) -100,000
Base sales
Sales of Outlet Price Sale Goods (0) 0
Returns of Outlet Price Sales Goods 0
Base sales 7,100,000

IBreakdown of Settlement

Sales by COD Amount Consumption tax Amount (inclu. tax)
Sales by credit card 3,000,000 150,000 3,150,000
Returns in case of COD sales 4,200,000 210,000 4,410,000
-100,000
Gross Sales 7,100,000 7,560,000
IBreakdown of costs Amount

Credit card commission

*Credit card commission (4% of sales by credit card) 294,000

Warehouse services

* Space use fee (10 tsubo) @4,800 480,000
* Incoming inspection fee (1000 points) @50 50,000
* Shipping charges (720) @180 129,600
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* Replacement shipping charges (5) @220 1,100
* Picking fee (720) @50 36,000
* OPP bag packing fee (7) @50 350
* Inventory management fee (monthly) @160,000 160,000
* Physical inventory expenses (8hours) @1,600 x 2 persons 25,600
* Free delivery service fee( 300) @500 150,000
Commission (15%) 1,065,000
Operating Expenses (monthly) 500,000

Photography Service
Photography price (00) @0,000 0
Measuring fee (000) @220 0
Modeling price (0) @00,000 0
Modeling price (0) @00,000 0
Total Costs 2,891,650
Gross Sales - Total Costs 4,208,350
Consumption tax 168,334
¥4,376,684

Remarks
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