Qut bl aze Co-brand Portal Services
Oper ati ng Agreenent

TH S AGREEMENT is made BETWEEN
(1)  OUTBLAZE LIM TED ("Outbl aze"); and

(2) t he Co-brandi ng Partner named on the signature page bel ow (" Co-brandi ng
Partner")

BACKGROUND

The Co-branding Partner w shes to obtain certain services from Qutbl aze
with a viewto operating a Powered by Qutblaze Site and Qutblaze is willing
to provide those services, in each case in accordance with the terns and
condi tions set out bel ow

OPERATI VE PROVI SI ONS

1. Interpretation
1.1 In this agreenent:

" Co- brandi ng Pack" neans the co-brandi ng pack which forns part of the
Co- brand Portal Services;

"Co-brand Portal Services" neans the services whi ch Qutblaze makes
avail abl e to the Co-brandi ng Partner under this agreenent;

"I nappropriate Material" neans | anguage and material of a type
described in Cause 5.5 bel ow,

"Powered by Qutblaze Site" nmeans one or nore Sites co-branded by the
Co- brandi ng Partner and Qutblaze; and

"Site" neans a website on the world w de web.
2. The Co-brand Portal Services

2.1 Qutblaze agrees to provide and the Co-branding Partner agrees to
accept the services conprised in the Co-branding Pack and the other
services described in this agreement. The Co-brandi ng Partner agrees
to use the Co-brand Portal Services solely for the purpose of
creating and operating the Powered by Qutblaze Site.

2.2 The Co- brandi ng Pack conprises design tenplates, instructions and
help files. The Co-branding Partner may use the Co-brandi ng Pack to
add its logo to the Powered by Qutblaze Site and, subject to the
limts described in the Co-branding Pack, to nmodify the | ook and fee
of the Powered by Qutblaze Site.

2.3 The Co-branding Partner nmay, subject to the linmits described in the
Co- brandi ng Pack, design its own tenplates (instead of using those in
t he Co-brandi ng Pack) and nulti-lingual interfaces. Alternatively,
Qutblaze will design tenmplates for the Co-branding Partner at a rate
of US$150 per person hour and on the basis in Clauses 2.3.1 and 2.3.2
bel ow.
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The Co-branding Partner will provide translations, colour schenes (or
direction of colour schemes) and tenplate |ayouts (top frame, right
frame, left frame, bottom frane navigation).

The design of tenplates with text only interfaces in one |anguage
will take 1 working day and in two | anguages will take 2 working
days. The design of tenplates with graphical interfaces in one

| anguage will take 3 working days and in two | anguages will take 5
wor ki ng days. A working day consists of eight person hours.

I f Qutblaze designs tenplates as described in Cause 2.3 above and

t he Co-branding Partner requires Qutblaze to nmake changes consi dered
by Qutbl aze to be substantial to the col our scherme, |ayout schenme or
graphi cal schene after Qutblaze has started design work, the Co-
brandi ng Partner will pay to Qutblaze 50% of the anmount which woul d
have been payable for the work if it had been conpleted in accordance
with the original design and will pay for the changed design in
accordance with the provisions of Cause 2.3 above.

Wthin a period of 6 nonths fromthe [aunch of the Powered by

Qut bl aze Site, Qutblaze will, if so requested by the Co-brandi ng
Partner, make changes to the design of the Co-branding Pack. The
first 10 of such changes will, if they are considered by Qutblaze to

be m nor, be free of charge. Every other change will be billed at
US$150 per person hour

Qut bl aze reserves the right to nodify its charges for work done under
the foregoing provisions of this Clause 2. Qutblaze will provide
estimates in advance of work being perfornmed.

Domai n of Powered by Qutblaze Site

Qutblaze will, if so requested by the Co-branding Partner, be the
techni cal contact for the domain name which is adapted to the e-nai
addresses of the Co-branding Partner's users' and nmenbers' e-mai
addresses. The donmain nanme may either be the Co-branding Partner's
exi sting domain name (eg. yoursite.com) or a new donain (eg.
newdomai n. con). Qutblaze will serve the donain name through

Qut bl aze' s nanme server, but the Co-branding Partner remains the sole
owner of the domain nane. |[|f the Co-branding Partner does not so
request, it may manage the DNS itself or through its |ISP and Qutbl aze
wi Il provide the necessary DNS entry in order for Qutblaze to manage
the e-mail service.

Hosting of the Powered by Qutblaze Site

The Powered by Qutblaze Site will be hosted on Qutblaze servers in
Qut bl aze's network operating centre and will be managed, operated and
supported by CQutblaze, including by providi ng bandwi dth, hard di sk,
servers, redundancy systens and back-up. Any devel opnent, upgrades
and new features will be undertaken solely at the discretion of
Qut bl aze and will be managed by Qutbl aze. CQutblaze has no obligation
to undertake devel opnment, upgrades or new features.

E-mai |, nessage board, chat, calendar, mailing list and greeting card
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5.1.3

5.2

5.3

The Co-brand Portal Services include free e-mail, nessage board,
chat, calendar, mailing list and greeting card as further descri bed
below in this Cause 5. Qutblaze may, on giving such notice as it
consi ders reasonabl e, add, delete or change any such services at its
sol e discretion and will incur no liability from doing this.

Web Based Free E-nmi

Qut bl aze of fers web based free e-mail which the Co-brandi ng Partner
may offer as a Powered by Qutblaze Site to its users and nenbers.
The web based free e-mail allows any person with access to the world
wi de web to create a private free e-mail account and use it to send
or receive e-mail. The Co-branding Partner may offer its users and
nenbers free e-mail at, for exanple, usernane@oursite.comif it
chooses to use a new donmain nane or at, for exanple,

user name@oursi te. outblaze.comif it chooses to use the Qutblaze sub-
domai n nane. The Co-brandi ng Partner may not charge its users and
nmenbers for offering the web based free e-mail Powered by CQutbl aze
Site.

| MAP and Auto Forwardi ng

Qut bl aze will provide to the Co-branding Partner, as additiona
options, | MAP support for downl oading nail and auto-forward nail.
Qutbl aze will charge the Co-brandi ng Partner US$1.00 per user per
year for these options. The Co-branding Partner nmay charge its users
for these options.

Customi sing the web based free e-mail tagline

The Co-brandi ng Partner may custoni se the tagline attached to the
bottom of each of the e-mamils sent using the web based free e-nai
provided by Qutblaze, but the tagline nmust always contain the words
"Powered by Qutblaze". An exanple of the tagline mght be: "Get your
free web based e-nmail at yoursite.com Powered by CQutblaze!" The
tagline may not contain any | nappropriate Material and Qutbl aze
reserves the right to change the tagline if it deenms necessary.

Message Board

Qut bl aze of fers a free nessage board service which the Co-branding
Partner nay offer as a Powered by Qutblaze Site to its users and
menbers. The nessage board allows any person with access to the
world wide web to create postings on nultiple message boards. The
Co-branding Partner nay offer to its users and nmenbers the nessage
board service at, for exanple, yoursite.comif it chooses to use a
new domai n nane or at, for exanple, yoursite.outblaze.comif it
chooses to use the Qutblaze sub-domai n nanme. The Co-brandi ng Partner
may not charge its users or nenbers for offering the nmessage board
Power ed by Qutbl aze Site.

Chat

Qut bl aze of fers a free chat service which the Co-brandi ng Partner may
of fer as a Powered by Qutblaze Site to its users and nmenbers. The
chat service which the Co-branding Partner allows any person with
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access to the world wide web to use or create a chat room where other
people can join to chat. The Co-branding Partner may offer to its
users and nmenbers the chat service at, for exanple, yoursite.comif
it chooses to use a new donain nane or at, for exanple,
yoursite.outblaze.comif it chooses to use the Qutbhlaze sub-donain
nane. The Co-branding Partner nay not charge its users or nenbers
for offering the chat Powered by Qutblaze Site.

Cal endar, mailing list and greeting card

Qut bl aze offers free calendar, mailing Iist and greeting card

servi ces which the Co-branding Partner may offer as a Powered by
Qutblaze Site to its users and nenbers. These services allow any
person with access to the world wide web to create personalised
calendars, mailing lists and greeting cards. The Co-brandi ng Partner
may offer to its users and nmenbers any of these services at, for
exanpl e, yoursite.comif it chooses to use a new donain nane or at,
for exanple, yoursite.outblaze.comif it chooses to use the CQutbl aze
sub-domai n nane. The Co-branding Partner nay not charge its users or
nenbers for offering a calendar, mailing list or greeting card
Power ed by Qutbl aze Site.

Customi sing the calendar, nmailing list or greeting card tagline

The Co-brandi ng Partner may custoni se the tagline attached to the
bottom of each cal endar, mailing list or greeting card sent using the
cal endar provided by Qutblaze, but the tagline nmust always contain
the words "Powered by Qutblaze". An exanple of the tagline night be:
"CGet your free cal endar at yoursite.com Powered by Qutblaze!" The
tagline may not contain any |nappropriate Material and Qutbl aze
reserves the right to change the tagline if it so deens necessary.

| nappropriate Material

The Co-branding Partner will use its best endeavours to ensure that
no i nappropriate |anguage or material (including but not linmted to
por nogr aphy, anything infringing copyright or other intellectua
property rights, anything defamatory or discrininatory, fou

| anguage, hate propaganda, anything to do with ganbling and anything
fraudul ent or illegal) appearing on the Powered by Qutblaze Site and
will indemify Qutblaze agai nst all consequences of any such

appear ance.

Spami ng

The Co-brandi ng Partner shall use its best endeavours to prevent the
Powered by Qutblaze Site from being used for spanmi ng or spoofing or
as a drop box. |If, despite such endeavours, the Powered by Qutblaze
Site is so used, the Co-branding Partner will inmediately report the
i ncident to Qutblaze, investigate it and report the results of the

i nvestigation (including, if known, the identity of the perpetrator)
to Qutblaze. The Co-branding Partner shall not use unsolicited e-
mail to pronote it site. |If the Co-branding Partner breaches any of
its obligations under this Cause 5.6, Qutblaze rmay i mediately
suspend the provision of the Co-brand Portal Services. This right to
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suspend is additional to and does not affect Qutblaze's rights under
Clause 14(D) (i) bel ow

Modi fication to the Operating Agreenent

Qut bl aze reserves the right to nmodify any of the terms and conditions
contained in this agreenent at any tine and at its sole discretion
Qutblaze will notify the Co-branding Partner of nodifications in
accordance with Cause 17(D) below. The Co-branding Partner will
have 30 days to respond to any nodifications nmade in this agreenent.
If any nodification is unacceptable to the Co-branding Partner, it
may termnate this agreement by notice to Qutblaze given before the
expiry of those 30 days. The Co-branding Partner's continued use of
the Co-brand Portal Services follow ng any notification by Qutblaze
of a nodification will constitute binding acceptance of the
nodi fi cation.

Mar ket ing of Powered by Qutblaze Sites

The Co-brandi ng Partner nmay market the Powered by Qutblaze Site as
Power ed by Qutblaze. For exanple: The G aphi cShop could market its
free e-mail service as "The Graphic Shop's Free E-nail Service
power ed by Qutbl aze".

Adverti sing

Revenue sharing in respect of the Powered by Qutblaze Site will not
take effect until the nunber of pageviews to the Powered by Qutblaze
Site reaches 100, 000 per nonth. At such tine, both parties wll
share advertising revenue (including that related to the first

100, 000 page views per nonth) generated by the Powered by Qutblaze
Site as stated below in this clause.

If Qutblaze sells advertising on the Powered by Qutblaze Site,
Qut bl aze shall receive 30% of total revenue as a sales fee. The
remai ni ng anount will be shared on a 50/50 basis. Once advertising
revenue is collected by Qutblaze fromthe advertiser, the share owed
to the Co-branding Partner shall be payable within 30 days. The Co-
brandi ng Partner nay, on reasonable notice, audit the books and
records of Qutblaze to verify the revenue information provided by
Qut bl aze.

If the Co-branding Partner sells advertising on the Powered by
Qut bl aze Site, the Co-branding Partner shall receive 30% of tota
revenue as a sales fee. The renaining anmount will be shared on a
50/ 50 basis. Once advertising revenue is collected by the Co-
brandi ng Partner fromthe advertiser, the share owed to Qutbl aze
shall be payable within 30 days. Qutblaze may, on reasonable notice,
audit the books and records of the Co-branding Partner to verify the
revenue information provided by the Co-brandi ng Partner

Subj ect to sub-clause (E) below, if Qutblaze decides to use an
advertising network or representative ("Ad Representative") such as
Doubl el ick or 24/7 Media to sell advertising on the Powered by
Qut bl aze Site, Qutblaze and the Co-branding Partner will share on a
50/ 50 basis all revenue generated by the Ad Representative from such
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sal es | ess the comm ssion payable to the Ad Representative. Qutblaze
will procure that the Ad Representative pay all of the advertising
sal es revenue (net of its commission) to either Qutblaze or the Co-
brandi ng Partner and the party to whomthese ambunts are paid will be
required to pay 50% of the anpbunt received to the other Party within
30 days of receiving payment. Each party may, on reasonable notice
and during nornal business hours, audit the books and records of the
party to whom the Ad Representative nakes paynment as described in

t hi s sub-cl ause.

The Co-branding Partner has the right, by notice to Qutbhlaze (given
in accordance with Cl ause 17(D) bel ow) on reasonabl e grounds, to
approve or reject in witing fromtinme to tinme an Ad Representative
sel ected by Qutblaze pursuant to sub-clause (D) above.

Where advertising inventory remains unsold by Qutblaze or the Co-
brandi ng Partner, the inventory may be split between Qutblaze and the
Co- brandi ng Partner on a 50/50 basis for each party to place their
own pronotional advertising.

Not wi t hst andi ng the foregoing provisions of this clause, Qutblaze
shall have the right fromtine to tinme to sell itself (or nake
available for sale by third parties) 50% of the advertising inventory
avail abl e on the Powered by Qutblaze Site. |If this happens, Qutblaze
will retain the whole of the advertising revenue attributable to that
portion of the inventory and the Co-branding Partner will retain the
whol e of the advertising revenue attributable to the remai nder of the
i nventory.

Advertisements placed on the Powered by Qutblaze Site may include but
are not limted to banner ads, paid |inks, pop-up w ndows,
sponsorshi ps and newsl etters.

Qut bl aze and the Co-branding Partner nmay reject any advertising which
i ncl udes I nappropriate Material. Qutblaze and the Co-branding
Partner will use their best endeavours to prohibit advertising from
conpanies that are in direct conpetition with the Co-brandi ng Partner
or Qutblaze from appearing on the Powered by Qutblaze Site.

Qut bl aze and the Co-brandi ng Partner shall each maintain proper books
and records relating to the sale of advertising on each Powered by
Qutbl aze Site and the revenues generated fromit. Qutblaze and the
Co- brandi ng Partner each agrees to allow the other party's auditors,
on reasonabl e notice and during nornmal business hours, to audit and
anal yse its books and records in order to verify the accuracy of the
amounts paid or owed to the other party.

E-mail Marketing to users of Powered by Qutblaze Site

Qut bl aze and the Co-branding Partner may send e-mails that contain
marketing content to the users and nenbers of each Powered by
Qutblaze Site. Neither party nay send e-mails nore than twice a
nont h.

The dat abase of users and nenbers of the Powered by Quthblaze Site
will be owned jointly by Qutblaze and the Co-brandi ng Partner and
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cannot be sold to any third party w thout the express witten
agreenment between CQutbl aze and t he Co-brandi ng Partner

The Co-branding Partner will ensure that the users and nenbers
receiving the Co-branding Partner's e-nmil have the option to opt-out
of the e-mails.

Li nks and Graphics
Powered By CQutblaze G aphic with hyperlink

Qut bl aze will provide a graphic imge with hyperlink to

www. out bl aze. com whi ch identifies the Powered by Qutblaze Site as a
service "Powered by Qutblaze". This graphic with hyperlink rmust be
pl aced on every page of the Powered by Qutblaze Site. The Co-
brandi ng Partner nmust also place the Powered by CQutblaze graphic

i mge with hyperlink to ww. outbl aze.com on the honepage of its own
Site. The size of the graphic imge is to be 82 by 32 pixels. The
i mmge may not be altered in any way and the Qutblaze brand nust be
preserved.

Button with hyperlink on Powered by Qutbhlaze Site

The Co-brandi ng Partner and Qutbl aze each have the right to place one
button no larger than 120 by 50 pixels on the side bar of the Powered
by Qutblaze Site. Were no side bar exists, Qutblaze and the Co-
branding Partner will agree where the button will be placed.

The button with hyperlink may pronote only Sites, products or
services owned by either Qutblaze or the Co-branding Partner and may
not be used to pronote any ot her person, or the products or services
of any other person. Neither Qutblaze nor the Co-brandi ng Partner
may earn any revenue resulting fromthe placenment of the button with
hyperlink on the Powered by Qutblaze Site.

Qut bl aze and the Co-branding Partner will each have the right to
change its own button with hyperlink at any tine as it determi nes and
will also have the right to reject any placenent of a button by the
ot her on the Powered by Qutblaze Site which it deens inappropriate.

Security and Operations
Security Measures

Qut bl aze enpl oys certain security measures agai nst hacki ng or

unaut hori sed entry including TCP Wappers, secure session |ID (based
on tinme, user specific details and password), MD5 encryption and junk
mai | bl ocki ng of known spanmers.

Co-location Facilities

Qut bl aze enploys multiple co-location facilities. These facilities
are used in the operations of the Co-brand Portal Services and 24/7
support is provided by these facilities to Qutbhlaze. The operations
of the Co-brand Portal Services will also be handl ed by these
facilities. Specific guarantees given by the providers of co-

| ocation facilities to Qutblaze will be passed on to the Co-branding
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Partner. These guarantees may change as they are changed by the co-
location facilities. Qutblaze does not guarantee that these co-
location facilities will continue to be used in the future.

Changes

Qut bl aze may change its operations including the selection and use of
specific co-location partners at its discretion. Qutblaze may add
to, delete or change co-location facilities and does not guarantee
that any co-location providers will be used by Qutblaze in the
future. Qutblaze will notify the Co-branding Partner of changes to
its operations if Qutblaze considers that they affect the performance
of the Co-brand Portal Services.

No Warranty

Qut bl aze enpl oys security nmeasures and co-location facilities as
descri bed above in this Cause 11 in good faith but does not warrant
or guarantee that the security neasures or co-location facilities
which it enploys will work and accepts no responsibility for the
consequences of them not wor ki ng.

Ownershi p of Menmbershi p and Pagevi ews

Qut bl aze and the Co-branding Partner shall own jointly the Powered by
Qut bl aze Site and the nenbership base and the pagevi ews generat ed
fromthe Powered by Qutblaze Site. Qutblaze and the Co-branding

Part ner shall each have the right to include the nmenbership and
pagevi ews of the Powered by Qutblaze Site in its overall nenbership
and pageviews as long as this agreenment is in effect.

No Intellectual Property

Thi s agreenent provides solely for services to be given and received.
It does not constitute an assignnent, transfer, |icense or other

di sposition of intellectual or other property or rights by Qutbl aze.
The Co-brandi ng Partner shall not obtain (and shall not assert that
it obtains) any intellectual or other property or rights by virtue of
the entry into and performance of this agreement. Nothing in this
agreenment prevents Qutblaze from naki ng avail abl e services which are
the sane as or sinmilar to the Co-brand Portal Services to any other
person. The Co-brandi ng Partner may not use the Co-brand Porta
Services except as expressly provided in this agreenent. The Co-
brandi ng Partner may not purport to assign, transfer, |icence or

ot herwi se di spose of any intellectual or other property or rights in
the Co-brand Portal Services.

Term and Term nati on

This agreenment will conmence upon execution by both parties and will,
subject to the renminder of this clause, continue for two years and
thereafter for successive periods of one year unless terninated by
notice fromone party to the other given not |ess than 60 days before
the second or any subsequent anniversary of the date of this

agr eenent .



(B)

(O

(D

(B)

15.

16.

17.

(A)

(B)

If the Co-branding Partner terminates this agreenment and wi shes to
continue to provide services sinlar to the Co-brand Portal Services
by itself or with another provider, Qutblaze will charge a US$1 per
user nigration fee.

The Co-branding Partner will have the right to term nate this
agreenent upon 60 days witten notice to Quthlaze if Qutblaze

di scontinues the use of the security nmeasures referred to in C ause
11(A) above.

Each party nmay termnate this agreenment w thout notice if the other
party:

(i) is in material breach of its obligations under this agreenent
and does not renedy the breach within 30 days of being required
to do by the non-breaching party; or

(ii) becones subject to any kind of w nding-up, receivership,
admi ni stration or insolvency proceeding or is insolvent or
unable to pay its debts as they fall due.

Term nation of this agreenent shall be w thout prejudice to any
ri ghts which nay have accrued prior to termnation

D scl ai ner

Qut bl aze nmakes no warranty with respect to the Powered by Qutbl aze
Site or the Co-brand Portal Services or any result the Co-brandi ng
Partner may achi eve using the foregoing and Qutbl aze hereby disclains

all inplied warranties, including the warranties of non-infringenent,
merchantability, and fitness for a particular purpose in connection
with all of the foregoing. |In addition, CQutblaze nakes no

representation that the operation of its Site will be uninterrupted
or error-free, and Qutblaze will not be liable for the consequences
of any interruptions or errors.

Limtation of Liability and Warranty

Nei ther party shall be liable to the other party for any indirect,
special, incidental or consequential danages or any |oss of revenue,
profits or data arising out of or in connection with this agreenent,
whet her or not the innocent party has been advised of the possibility
that any such danage may occur

M scel | aneous

This agreenent will be governed by the |aws of Hong Kong. Any action
relating to this agreenment may be brought in the courts of Hong Kong
and each party consents to the jurisdiction of such courts.

Nei ther party may assign its rights or delegate its obligations under
this agreenment without the other's prior witten consent. This
agreenment will be binding on, inure to the benefit of and be

enf orceabl e agai nst the parties and their respective successors and
pernmitted assigns.
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Nei ther party's failure to enforce the strict perfornmance of any
provision of this agreenent will constitute a waiver of its right to
subsequently enforce such provision or any other provision of this
agr eenent .

All notices including notices relating to any breach or term nation
of this agreenment will be given in witing in English and will be
sufficiently served if delivered personally or sent by post,
facsimle or electronic mail to the physical address, facsimle
nunber or e-mail address below its signature at the foot of this
agreenent, marked for the attention of the person named bel ow t hat
signature. Each party may change its notice details by notice to the
other party given as provided in this sub-clause. Any notice shal
be deenmed to have been received upon delivery, if delivered
personal ly; upon confirmation of transm ssion, if sent by facsinmle
or electronic mail; or 7 days after posting.

Neither party will be liable to the other for any breach of, or
failure of perfornmance under this agreement caused by or resulting
fromany act of God, act of State, natural or man-nmade disaster or
any other cause beyond its reasonable control (each "an event of
Force Majeure"). |If one party is affected by an event of Force
Majeure it will pronptly notify the other of the occurrence of that
event .

Thi s agreenent contains the parties' entire understandi ng and
supersedes all prior understandi ngs between the parties relating to
the subject natter of this agreemnent.

This agreenent is being executed in English, in duplicate, and each
party shall retain one copy and both copies will be treated as
counterparts of the agreenent.
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The parties to this agreement have executed this agreement on the dates stated below. If each date is
the same, this agreement takes effect on that date. If the dates are different, this agreement comes
into effect on the later date.

OUTBLAZE LI M TED

By:

Dat e:

Address: 3rd Floor, Nan Dao Commercial Buil ding
359- 361 Queen's Road
Central
Hong Kong

E-mail :

Fax: 2832-7807

Telephone:

Attention:

By:

Dat e:

Addr ess:

E- mai | :

Fax:

Tel ephone:

Attention (name and/or title):
Site name:

Site URL(s):

Site Classification:

(news, sport, music etc.)
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Anendnents to the Qutblaze Co-brand Portal Services Operating Agreement

Cl ause to| Details of Amendnment to operating agreenent clauses

be Amended | (please copy the section/clause below with changes in
Bol d)

Si gned for and on Behal f of: Si gned for and on Behal f of:

Co- brandi ng Part ner Qut bl aze Limted

Si gnature Si gnature

Pri nt Nane Pri nt Nane



