mastercard

MERCHANT MARKETING AGREEMENT

| Ariba Contract Request N° CRW2700245 |

This Merchant Marketing Agreement (the “ Agreement’) iy made ay of tive Effective Date (ay defined below-
winder Exidibit B) by and hetween

(1) Mastercard Ewrope SA, withv Belglan enterprise nmumber RPR 0448038446, hanving Uy regUstered
offlce at 198 A, Chawssée de Terviren, 1410 Waterloo, Belgiwm (“Mastercard’’)

(2) Prazski joxo, oxpes, harving Uy registered office at Hellichova 18, 118 OO Praha 1, Bank accovmnt
Bl (Merchant)

Whereas,

(A) Merchant s lawncihing a marketing campaign ax defined v Exiibpit B (Hhe “Marketing Initative’”)
v the Czech Republic almed ot nereasing acceptance, digital payments and umproving branod
awvreness of Mastercaro and Masterpass brands, wiricih will cost an estimated amownt v aggregote
of six million eight hundied six thousand and founr hundied Czech crowns I
B (1o Initlative Costs”).

(B) Whereas, Mastercard recognizes the ntferest of suehh Marketing Initlative for the purpose of
nereasing the Mastercard brand awareness and wsage i the Czech Republic, and therefore s
prepared fo- contribute fo- the Marvketing Initiative, as set fortiv below:

NOW, THEREFORE, Mastercawd and Mercihant (the “Poarties’’ or eacih individually a “Party’) agree as
follows:

1. Mastercard Contribuwtion. Subjectto-the conditions stated herein and compliance by Merchant with
Uy obligationy stated i paragropiv 2 belows Mastercard. will provide thve support b casiv and/or n
kind described in Exhibit A-1, A-2 or A-3 attached hereto (Hhe “Mastercard Contribution?”) for use
i the fromework of the Marketing Initiative.

2. Merchant Commitments. Merchant agreey to- observe and tHmely perform during the Term, eaci and
all of Uy obligations provided v Exhibit C aftackhed hereto:  Merdhant also- agrees to- use tie
Mastercard Contripution exclusively for the Marketing Initiative set fortiv un Exiiipit B. [n tive event
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of any Mastercard Contribution that iy uwnumsed for any reason, Merchont shall lmmediately notify
Mastercard and prowmptly return or relmburse such support b kind or reumburse such fundls.

3. Standard and Specific Terms and Conditions; Exhibity This Agreement shall be subject to- the
standard terms and conditions set fortiv n Hils Agreement and Exhibit C attached hereto: Eaciv
Exiibit attoched heretor Uy incorporated herein by reference to- Hhisy Agreement and sy an infegral
port hereof:
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This Agreement iy signed by thve duly aunthvorized representativesy of Hhe parties, wivo each acknowledge
harving received a duly executed copy.

ACCEPTED AND AGREED:

MASTERCARD EUROPE SA PRAZSKE JARO, O.P.S.
By: By:
Print name: Miroslon- Lukes Print name: lng. Roman Bélor
Print tiHe: General Manager Print titHe: Durector of Prague Spring
Date: Date / Janwary / 2018 Date: Date / Montin / Yeor
By:

Print name: Enter full name of signatory
Print title: Enter tUHe of signatory
Date: Date / Montin / Yeor

THIS AGREEMENT IS APPROVED AS TO LEGAL FORM BY THE MASTERCARD LAW DEPARTMENT
FOR USE WITHOUT ANY MODIFICATION OF THE TERMS AND CONDITIONS.
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EXHIBIT A-1

Mastercord Contribution
(v cash)

Mastercavol will contribute fo-the Marketing Initiative ay follows (the “Mastercard Contribuwtion’):

Maostercard shall contribute to-tive Marketing Initlotive withe o (maximin) amovnt of Huee million

fowr hsndired thiree thowsand two hundred Czech crowns I
Payment shall be made Uv accovdance to- clavse 7 of Exnibit C, subject to- Merchant sending an
bwolee oy soon ay possiple after Jonumary 3154, 2018 and subject to- clanse 1.2 belows

At latest o 30 June 2018, Merchant shall provide Mastercard witihv appropriate and adequate
evidence Hat a swm equal to- the Mastercard Financial Contripution that would be due by
Mostercaro wnder section 1.1 s being or hay been spent by Merdhant on e Marketing Initiative
during the Marketing Initiative Period, by providing Mastercard witiv any suwitable proof of Uy
marketing, advertising and general progrom lawnciv costy, eg. marketing plang, copiey of the
exectiony and Uwoices related to- Uy marketing and adivertising campaigns (wirich may incluoe
developing and executing Above-the-Line and Below-tHre-Line wmarketing campaigng, e
Any pourt of the Mastercard Contribution Hiat cannot be properly justifled ay being spent ay referred
to- above sdhall cease to- be dune by Mastercard. Any sucd part that would have been paid already
shall be reimbursed by Merchant:  In that case, Merchant shall provide a credit note for that
amovnt complying withv clauvse 7 of Exinibif C.

Moastercarod will never relmburse expenses wirich would harve been uncwrred priov to- the Effective
Date of the Agreement:
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EXHIBIT A-2

Mastercord Contribution
(in kind)

Mastercavol will contribute fo-the Marketing Initiative ay follows (the “Mastercard Contribuwtion’):

|:| Vie ity Marketing Agency,

Maostercaro shall contribute to- the Marketing Initiative by providing tihve following to- Merdhant for a
total value of Ewror
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EXHIBIT A - 3

Maostercord Contribution
(in kind - ADVISORS)

Mastercavol will contribute fo-the Marketing Initiative ay follows (the “Mastercard Contribuwtion’):

MaosterCaid shall provide e MasterCavd Adaisors Services, ay deseribed n Exinibit B, to- Merchant for
a total volue of Ewro-

The MasterCaro Adwisors Services, as descriped un Exiibit B, shall be rendered Un accordance witiv (@)
MosterCordly Hhe terms and conditions for Adwvisors Services and (b) Statement(s) of Work, defailing tre
nature and scope of each indinidual project provided by MasterCord Adwisory as well ay the actual cost
of each project: The cost of each project will be determined n accordance witihv tive standard pricing in
effect at Hhe tume the project services are delivered to- Mevrchant: Such stondards pricing does tnclude
reasonable trovel, administrotive and other owt-of-pocket expenses, but excludes applicable taxes

If and to- He extent Merchant does not meet Uy commitment stated un Exibpit B to- thisy Agreement or
Mevrchant uses MasterCoroe Adaisory Services bn excess of wiat woudd be due by MasterCavd in accordance
witihv the principles set out i iy Exdaibit A, MasterCord will bwoice Merchant for suciv MasterCard
Adurisorsy Services utilised by Merchant and Merdhant shall pay the amovwnt to- MasterCarol

Any part of the MasterCard Adwisors Services for witich Statements of Work hawve not been signed by
shall no- longer be dune.
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EXHIBIT B

Merchont Commitments

Marketing Initiative: Merchant shall perform special project and adiertising as deseribed L section 1.1
i the Czech Republic v view of ineireasing Mastercard acceptonce, digital paymentsy v own premises
and. o mercihant website i a view of Umproving brand awareness of Mastercoro and Masterpass brandy
(the “Marketing Initiative’).

1.1 Deseription of the Promotion and/or Special Event and/or Adwertising/ other: I
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1.6
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1.2 Effective Dater January 15 2018

Prepoarotion Periods Octobher 20t 2017 - Janunary 14, 2018

Mavrketing Initiative Period: January 15, 2018 - June 30, 2018

Total Marketing Initiative Costs: I (Mostercard contribution + Merdhant lnyestment

Merchoant nvestment (in casihv/kind): I CZX
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Standord Terms and Conditions

Definitions. Capifalized termsy wsed in the
Agreement and not othverwise defined thereun shall
hoave tive meanings set fortiv below:

“Cord? shall include, without lumitation, (1) any
bank cord, credit cards, chorge cord, travel and
entertalinment cord, commerciol card, depit card,
ATM cowrd, prepaid card, smart cord, stoved-value
coand, any co-branded cord, virtual card, or any
other payment carod and (2) the account associated
with same.

“Mostercard/Maestro Cowd’’ meansy o Caroe beoring
the Mastercard/Maestro- name, logotype, hologram of
Mastercavd  Intfernotional ovr any of Uy group
iy brand.

“Competing Brand?’ means American Express, JCI3,
Dinersy Cldp, Discover, Visa and any other name,
logo- or mark Ldentifying or n any way associated
withv @ payment service that Mastercard deems to- be
competitive withh any Mastercard  produwet or
prograam;

“Competing Cord” meansy any Cord bearing a
Competing Brond and providing tie functionality
assoclated with suchh Competing Brond;
“Confidential Information’’ means all nformation
n any mediwm or  form (whether marked
“confidential’ or not) that a Party receives from the
other Party, elther divectly or from the Party’s
affliates, and wihich concernsy the business,
operations or customery of the other Porty, or any of
conditions of this Agreement;

“Effective Date’’ meany the date shipulated wv
Exhibit B, and wv the absence of such date, the
Signature Date.

“Force Mojenre Event’ wmeansy any event or
curcnmstonce that s (0) unforeseeable and (W)
beyond the control of a Party, including, withowt
Umitation, fire, flood, earthguake, elementy of
nature, acty or regulations of government bodies,
court ovders, acty of wowr, terrorism, riots, civil
Adsorders, rebellions ov revolutions and rendery o
mpossible for a Party to timely perform Uy
contractual obligations

“Signature Dote’’ meany the date o which the last
porty has signed Hie Agreement:

Liability. Unlessy otherwise agreed, Mastercardly

commitmentsy and. Wabidity wnder Hus Agreement
shall only relate to-and be Umited to-the fulfilliment
of the Mastercard Contribution. Merchant shall
comply  withe all  relevant provisions of any
applicable legislation reloted to- the ovganization of
the Marketing Initiative as contemplated herein
(nelunding, but not Limited tos, provisions regavoing
(wn)fair competifion, dota protection and privacy,
consumer protfection, takation, reguirements of prior
fllingy witiv or auntivorizations from any regulatory
avthority) and shall not, as for as s practicable,
kinowingly do anytiving, or permit anytiving to- be
done, which might lead to- o breackh of any such
legislation: For sake of clarity and wnless othverwise
provided, Mastercard takes no- Lability for tie legal
by o Mastercord marketing agency and provided to-
Merchant wnder the Agreement; sucih as terms and
conditiony of a promotion (ncluding Hie mechanics
themselves), flyers, efe..)

lndemnity. Merchant gholl indemnify and hold
hawrmless Mastercard from and against any and all
actions,  proceedings,  losses,  couty,  expenses
(nclnding, withouwt Umitation, the reasonable fees
and. expenses of covnsel for Mastercard), proceedings,
the acty or omissions and/or the performance or
faldimre to- perform by Merdhant or any Hivd party
providery to- Merchant v connection withv the
madtters set fortiv ity Agreement

Subcontracting. If & becomes wnecessory  for
Merchant to- contract any thivd party un ovoer to-
comply withv any pourt of the commitments assmmeot
by Merchont under thiy Agreement; Merchant shall
be responsible for contracting any third party
providery  divectly, including gefting  tHeir
providing for Mastercard as Hhe paying agent with
enforceability rights. Mastercord shhall not enter into-
any direct contractual relationsivip withv any such
third party provider. Mevrchant s only entitled to-
sub—contract Uy obligations wnder this Agreement
withe the prior written consent of Mastercaro and
withowt relieving Uself from any of U obligations to-
Moastercards wnder thiy agreement; v partienlor
purrsimant to- e anti-bribery and corruption claunse.
I the event of Merdhant wsing o sub-contractor
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approved by Mastercard, Merchant agrees to- submit
fo- Mastercavds copies of the woices receinved by the
Merchant from such sub-contractor upon request,
which bwoices shall be consistent withv clanse 7.
The Merchant will not enfer info- any agreement
Agreement;  wnlessy el agreement confaing
uwndertokingsy ow the same termy as confoined i the
anti-corruption  dauwse and  subcontractor
requived to- comply withv all provisions of this
agreement as f U were the contracting party.
Approvels.  Merchant and  Mastercard  shall
mutually agree as to- Mastercard’s brand presence i
any materialy for witichh Mastercord Contribution i
provided herewnder. Merchant wndertokes to- respect
the Mastercard  branding and  commumnication
guidelines, as documented, bn the Mastercarod broand
centre (to be found undler
www:Magtercordprandeenter.com) and any and, all
other applicable Mastercard Rules and Policles on
the wse of the Mastercard brands. Unless otiverwise
agreed, Merchant ghall supmit all materialsy for
prior written approval of Mastercorol.

Reporting. Merchant shall provide, at the date
determined in Exibit B ov, by defounlt; at Hhe end
of the Promotion Period, reports, accowntingy anod
other supporting documentotion (U form, time and
substonce sotUsfactory to- Mastercard) evidencing iy
complionce withv the Merchant Comumitments,
nclnding how e Mastercard Contribuwtion was
wsed. Any Support v cashv or the value of any
Support n kind widdr hasy been prepaid or
delivered upfront and wirich hay been wsed for any
purpose otiver thanw asy permitted herewnder ov for
which no evidence of expense v line witihv Hus
Agreement can be presented shall be ummediately
refunded to- Mastercard by the Merchant via a credit
note v Hhe event Mastercards has prepold any part
of sueh Mastercard Contribpution.

lnvoicing and Payment Term. | case Mastercard
contributes un coshv, Merchont wll raise an nwoice
to- Mastercard ay notification for He sums payable
ands no- sume shall be considered fo- be due before
Mastercowds  receives such  wolce  suned
accordonce witiv this Clawse 7. AW bwoices
submitted too Mastercard for payment mwmust (o)
sufficiently defodll tihe services ov goods odelivered
under the Agreement ay agreed by tive Parties, (b) be
accompanied by all necessary evidence to- support

mastercard.

the bwoleing, () must reflect He true nature and
purrpose of tihe services as agreed between the Parties
under iy Agreement: If in Mastercardly judgment,
an bwolee or evidence recelved doey not provide
sufficient  detail oo demovutrate  services/qgoodl
received, wnder the Agreement; Mastercard reserves
the right fo request additional dotwmentation to-
demovstrate the above, and will not to- pay for
docwmentfation i received  foo Mastercardls
satusfaction: Any delay in payment of e nwoices

v sueh a coase will not give the Merchant the right

fo- laim any late penalties or fees associated with

the delay. Mastercarod will pay the woice within
forty-five (45) daysy calewdated ay from the date on
wihdleh Mastercord received the bwoice: lnw order for

Maostercard to- process the bwoices/ credit notes n a

correct and timely manner, Merchont will indicate

the following elements on the bwoice/ credit note:

o Merchanty name and. registered addiress

o Mevchants VAT number (Uf appropriote)

o lnwvoilce/ credit note date and number

o Agreement reference number: (see footer of tHie
frst page of tihe Agreement)

e PO Number (f applicable - +to be
communicoted by Mastercoro)

o Mastercordly name and addressy (Mastercaro
Ewrope SA, Accounty Payable, Chawssée de
Terviwen, 198A, 1410 Waterloo, Belgivwm)

o Mastercardly VAT number (BE 0448 038 446)

o Mastercardls bank account detailsy: IBAN BES2
8252 8043 0068 Swift DEUTBEBE

o Mevrchanty details for tHie payment (complete
IBAN code, complete SWIFT message & bank
name of the account beneficiory);

o In case of a credif note, the Lwoice(s) fo- wirich
U relates

VAT. AW amoundty, corsiderotion and services

arising owt or n connection witiv thisy Agreement

shall be deemed exclusive of all VAT and free of any
othver applicable taxes. |n the event that any such

VAT or tax sy levied by Merchant;, the amount of

suehe VAT or tax shall be deemed to- be uncluded in

the amount due  (refrospectively if necessary) and
shall be dune and payable i Hie same manner and
ot the same time ay the amouwnt due so- Hoat tHre
amount received by Merchant shall be nclunding
suehe VAT or tax, wihereby no additional amownt iy
owing fo- Mevchant from Mostercard ay o resudt of Hhe
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leavy of s VAT or taxe Notiving in iy clanse shall

be construed ay ohligating the Parties to- breach any

applicable laws.

Term and Termination. The Agreement shall

commence onthe Effective Date and shall remain in

effect wntil botiv Parties have fulfilled Hreir
raspective ohligations: Elther party shall be entitled
forthwritiv fo- terminate thiy Agreement by written

o That other party commity any breach of the
provisions of tHhis Agreement and, n tie case of
a breach capable of remedy, fails to- remedy tre
same within 5 working dayy after receipt of o
writtenw notice gwing full partiendary of tie
breaci and requiving U to- be remedied.

o That ofher party () becomes insolvents () is
declaveds bonkirupt; (¢) makes an assigniment for
the benefit of creditory, or () commences any
proceedingy for He winding wp of Uy business,
dissolntion or Uguidation.

Confidentiality

Eacn Pavty shall:

e Treat all Confldential Information as
any third party, except that Growp Companies
shall not be considered ay a tivivd porty f Hhey
hawe agreed to- comply withe He confldentiality
obligations comprised n Huys clavse 10; and

e Emsure that all Confldential Information shall
only be disclosed to- officers, employees and
contractory, legal adwisery and accovntonts on a
need to- kinow- basis; and

e Not wse Confidentiol Information other than i
necessary for Hie puapose of performing ity
commitments or exercising dsy righty under thisy
Agreement:

Such confidentiality obligation shall apply wntil

the Confldential Information:

o  fally nto the public domain or U publicly
otherwise than tHuough o breach of thiy
Agreement;

o U subsegquently lawfully obtained by the
receiving Party from o thivd party;

*  way known to- e receiving Party prior fo- sucihv
disclosure or by ndependently developed by a
member of the receiving Pourty’s stoff to- wiom no-

11.
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Confidential Information wasy disclosed or
commumnicated;

U requived fo- be disclosed by applicable laws
regulation or cownrt ovder un wiich event tire
receiving Party shall promptly wnotify the
diselosing Pourty of the requivement for suciv
discloswre ande  co-operate  thwough all
reasonable and legal means, ot the disclosing
Party'y expense, v any atftempty by the
Adsclosing Party to- prevent ov otiverwise restrict
discloswre of such Confldential nformation.

The Parties acknowledge that, n the event of a
breaci of Hhis clomse 10, any non~-breaching Party
will Likely suffer rreposaiple damage that comnot be
frlly remedied by monetary damages. Therefore, i
additlon to- any remedy whichh a non-breaching
Party may possess pursnant to- applicable laws such
non~-breaching Party retaing the right to- seek and
obtain injunctive relief against any such breache un
any cowrt of competent jurisdiction. In Hie event any
sueh breach resudts i o cladm by any Hird parrty,
the breaching Party shall indemnify, defend and
holdl harmless tive non—-breaching Parties from any
daimy, dawmages, interest, attorney's fees, penalties,
costy and expenses arising owt of e thivd-poarty
claimd(s).

Nelther — Party  shall  sune any  public

annovincementy or make any published statements

regaading Hus Agreement or the subject matter
thereof withowttive priov writtew consent of the otiver

Party, and any st agreed annowncements or

statementy shall be reviewed and approved by botr

Parties priov to- Uy Bsunance or publication.

Anti-Bribery and Corruption Lawy and Compliance

The Partiey recognize that Mastercaro and any

withv international laws related to- anti-bribery and

corruption: Merchant shall comply, and shall
evsure that each of Uy sbcontractors (Uf so-approved
or permitted) and personmel complies, witiv all
applicable  anti-bribery and covruption laws
nclunding, but not limifed to, the U. S. Foreign
Corrupt Practices Act, the UK Bribery Act and all
comparable local anti-bribery and corruption laws
government officlaly (as defined below), and: any
mplementing regulations v respect of any sucl
laws:  “Government official’ s defined as any
employee or officer of a government of a country,
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state or reglon, including any federal, reglonal or
local government or depoirtment; agency, entferprise
owned or controlled by the such government; any
official of o political pourty, any official or employee
of & puplic nternational organization, any person
acting n an officlal capacity for, or on behalf of
It & the ntent of the Parties that no payments or
travsfers of value or other advantage shall be made
or wndertaken or any attempt thereat wirich have
the pwrpose or effect of public or commercial
bribery, acceptonce of or acquiescence n extortion,
kickbacks or otiver wlawful or Umproper means of
obtaining  business for any person.  Merchant
wowrrants, represents ands covenants to- Mastercoro.
that Merchant  (and eachh of Uy employees,
subcontractors and personanel) has not and shall not,
tHis Agreement; [the broader project of which Hus
Agreement Uy o part, or] v connection withv any
other businesy activities wolving Mastercard,
make, promise or offer to- make any payment or
travsfer of anytirving of value or any otier advantage
drectly or ndivectly Huwough o representotive,
ntermediory oagent or ofherwise : (U) fo any
government official; (W) to- any political party; or
(W) tor any other person for the puwpose of
mproperly influencing any act, omission to-act or
decision of such official, political party or
wndividual or securing an mproper advantage to-
assist the Partles un optaining or refaining business.
Mevchant also- woarrandts, represents ond covenants to-
Mastercard Hhat Merchant and eaci of Us employees,
subcontractory  and personnel  shall  wot; v
Mostercard, accept anytiving of value from any tird
party seeking to- inflnence any act or decision of
Merchont or v order foo secure an Umproper
adwontage to- hat thivd porty.
Mevchant shall wnotify Mastercowrd asy soon ag
practicable of any breach of any of the undertakings
contained within this clawse of wiich U becomes
aware.

Failure by Merchantto-comply witivthe termy of tiis
dawse will constitute o material breachh of Hhis
Agreement and will give the right to- Mastercord to-
recover any and all losses associated with Huls

12.
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breach. Any cdlawse limiting Merchant's lability v
Hhis Agreement does not apply fo- iy clanse.
Assignment: Merchont sihall not have the right to-
assigne or troamsfer this Agreement and/or any of Us
righty and/or obligations wunder thisy Agreement
without the prior written consent of Mastercoro.
Mastercands shall not have the right to assign or
travsfer Hus Agreement and/ov any of Uy righty
and/or opligations wnder Hisy Agreement withowt
the prior written consent of Merchant; except to- Uy
Growp Compandies.

Miscellaneowns. Mastercard shall not have the right
to- assign or transfer His Agreement ond/or any of Uy
righty and/or obligations under thisy Agreement
without Hie prior written consent of Merchant,
exceptto- ity Growp Companies: A failure or delay of
elther poarty fo- enforce any provisiow of or exercise
any right wnder Hus Agreement shall not be
construed to-be o waiver. No-waiver by a party shall
be effective unless expressly made v writing. If any
provision of this Agreement iy held by a court of
competent jurBdiction fo- be unenforceable or
bwalidity shall wot affect any otiher provision of
His Agreement; and this Agreement shall then be
construed. ay Uf suchh unenforceable or  bnvalid
provisions had never been a part of this Agreement:
Any provisions that, by their terms, shouwld survive
fermination of this agreement shall suwrvive the
termination hereof: Thisy Agreement evidences tre
entire  agreement and  wnderstanding  between
Mastercavdl ands Mevrchant withv respect to- the
travsactions contemplated by this Agreement anod
supersedes oll prior agreements between Hhe parties
v respect tivereof: This Agreement and e respective
righty and obligations of the parties hereto shall be
governed by the lawy of Belgiwm withowt reference
to- Uy conflict-of-laws or simidlor provisions that
wowld  mandate or permit application of the
substontive law- of any otiher jurisdiction. The conrty
of Brussely shall howve exclwsive jursdiction and
botiv parties hereby expressly waive any other
Jursdiction that may correspond to- Hhem by reasone
of Uty present and/or future domicile or otiverwise:
The present-document iy only valid and enforceable
Farfies:
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