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EXtCUiARt.h

l3 AndreW compatible Devicest means Devices that comply with the Android Compatibility Definion

document which may be updated from time to time which can be found at the Android compatibility website

htlp//sourco.andtoid
com/eempatibility and successfully pass the Andreid Compatibility Test Suite CTS

1.4 Android Market means the marketplace Coogie has created and operates which allows registered

Android Market developers to distribute Android Products

1.6 Android products means software content and digital
materials designed for use on AndrOlbased

devices

1.6 Client ID means unique alphanumeric codes provided by Googte to Company to be used to Identity

Google Applications usage on Company Devices as such Client IDa may be modiliert by Google from Iliac to

time in its sole discretion upon notice to Company

-hi CIS Report means the report that is generated atfer the CTS Is compteted

j.5 Default Home Screen means the default display ot Device prior to any changes made by End Users

that appears
without scrolling in both portrait

and landscape modes when the Device is in active idle mode i.e

not in sleep mode

1.9 Device moans the devices approved by Googie pursuant to Section 4.3 Google Approval and Launch

and using only the Android operating system which is enabled by Company and used by an End User to access

the Service

1.10 End Users means an end user customer of the Service

1.11 Final Embed Date means the tatesi possible date Company can accept updated Google Applications
from

Googte for specific Device deployment

1.12 Google Applications means the niachine-readabte binary code version ot the Google applications listed

below which ore provided to Company in connection with this Agreement and any modifications or updates

thereto that Coogle may make available to Company hereunder from time to time in its sole discretion List of

Google Applications may be changed by Googte from time to time Set-up Wliard Coogle Phone-top Search

Gniail Google Catendar Googte Talk Youlube Googte Maps for Mobile Google Street View Contact Sync

Android Market Client not products downloaded from Android Market Ooogte Voice Search and Network

Location Provider

1.13 Goegle Applications Agreements means the Mobile Services Distribution Agreement
between the parties

dated January 2011 as applicable to Googte Phone-top Search and att rotated amendments or similar

between Google and Company and as updated anrt amended from time to time without reference to service

levels or customizatiens set out in such agreements

114 Google Mobile Branding Guidelines means Googles brand treatment guidelines for mobile in effect from

time to time and any content contained or referenced therein which are located at

and http//NW.YOegle.comJPermIs5b0n5/9ddt1ehtnht

or such ether URLe as may provided by Ooogle from time to time together with such additional brand

treatment guidelines for mobile as Googte many make available to Company from time to time

1.15 Inteltectual Property Rights means any and all rights existing front time to time under patent law copyright

taw semiconductor chip protection law morat rights law trade secret law trademark law unfair competition law

pubticity rights law privacy rights law and any and all ether proprietary rights as well as any and alt

applicaLions
renewals extensions restorations and ra-instatenlents thereof now or hereafter it force and effect

worldwide

tie Launch means the initiat distribution ot Device in accordance with the terms of this Agreement

1.17 Optional Google Applications are the Googte Applications listed betow which are provided to Company in

connection with this Agreenlent and any
modifications or updates thereto that Googte may make available to
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ExvctYIA13f.t1

Company hereunder from Limo to time In its sole discretion List of Optional Google ApplicationS may be

changed by Google kern time to time Orkul Google Goggles Google Earth Finance News Weather

Googlu Buzz and Google Voice Optional Google Applications
are licensed and have the same rights and

obligations as Google Applications except that the requirements
set forth in 3.4 Placement Etequirements

shall

not apply and Company has the option of including the Optional Google Applications on Device

tie Phone Top means with respect to the default navigation hierarchy of Device UI the top-most
level screen

from which applications can be launched by an End User

1.19 tA5vice means the wireless service owned and/er operated by Telecom Operator that allows End Users using

Device to access the lnternel

1.20 TelecOm Operator means company that provides wireless service that allows End Users using Device to

access tire Internet approved by Google to distribute Google Applications to End User in the Territories

1.21 Territories means the country or countries In which distribution of Google Applications is permitted
under the

conditions as provided by Goegle to Company upon execution ot this Agreement
which may be updated by

Ooogte rein time to time Distribution ot Gouglo Applications products or services outside of the Territories is

prohibited

1.22 Trademarks means the trade names trademarks service marks logos domain names and other distinctive

brand features of each party as owned by such party
from time to time

GooglO Applications

2i License Grant Subject to the terms and conditions of this Agreement including
Section Googfe

hereby grants to Company nontransferable nonsublicensabte except Company may sublicense to Telecom

Operators
with whom Company has written agreement nonexclusive license during the Teim to

reproduce the Goople Applications to the extent necessary to exercise the right granted in and distribute

the Google Applications
for no cost direotly to End Users only in the Territories specifically authodzed by Google

via the distribution methods specified by Google For the sake of clarity Company may sublicense the 000gb

AppficatiOns to Affiliates resellers and distributors for distribution or manulactorirf purposes only when the

Googte Applications are pre.ioaded on the Devices Devices may only be distributed if all Google Applications

excluding any Optional Google Applications
authorized br distribution In the applicable Territory are pre

installed on the Device unless otherwise approved by Google in writing lnitial distribution in each individual

Territory and the appearance
and implementation

of Google Applications
shall be subject to Googfes prior

written approval and shall adhere to the terms and conditions of this Agreement including but not limited to the

Google
Mobile Branding Guidelines Additionally where Google specifies specific version of Google

Application
to be distributed in certain Territory Company shall distribute only sucti version within such

Territory Company may also sublioonse the Googfe Applications to its contractors for testing evaluation and

development purposes only not distribution and only with contractors with vjhich Company has written

agreement that is no less protective of the 600910 Applications as sot forth in this Agreement

2.2 LIcense Grant Restrictions Company shall not and shall not assist Instruct or encourage any third party

to disassemble decompile or otrionwise reverse engineer the Googte Applications or otherwise attempt to

learn the source code or algorithms underlying the Google Applications
create derivative works From or

basorl on the Google Applications except as expressly set ferth in this Agreemonl provide sell license

distribute lease tend or disclose the Google Applications to any third party exceed the scope of any license

granted to Company hereurldar ship divert transship transfer export or re-export the Google Applications

or any component thereof into any country or use it
in any manner prohibited by any export control laws

restrictions or regulations
adminlsterel by the U.S Commerce Departments

Bureau of Export Administration

the tIE Department
of Treasurys Olt ice ot Foreign Assets Control or any other applicable government agency

or take any
actions that may cause or result in the tragmentat ion at Android incfudlng but not limited to the

distribution by Company of
software development kit 30K derived rein Android or derived from Android

Compatible Devices rind Company shall not assist instruct or encourage any third party to distribute seftwero

development
kit SDK derived from Android or derived from Android Compatible Devices

Confidential
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ExElJTAlJll

Device Distribution Requirements

3.1 Company agrees that it will he solely responsible
br the distribution of the Devicos and managing its

inventory

3.2 Unless otherwise permitted in writing by Googlo Company will ensure that qevices
distributed in Germany

make use of Itre Geoyle Mail end not Gmait Googte Trademark

as Company understands and agrees that it shall not Actively Promote and shall not assist or encourage any

third party In Actively Promoting Googte Applications OF any Google services except in those Territories in which

such Google Applications or services are expressly authorized by Google in this Agreement Specific

information regarding Territories will be provided to Company after Companys acceptance ci this Agreement

BA placement Requirements
Unless otherwise approved by Googte in writIng Company wilt pretoad all

Googie Applications approved In the applicable Territory or Terdtodes on each Device Googto Phone-top

Search and the Android Market Client icon must be pIeced at least on the panel immediately adjacent to Ihe

Default Home Screen all other Google Applications
wilt he placed no more than one level betow the Phone

Top and Google Phone1op Search mush he set as the default search provider for alt search access points

on the Device Notwithstanding the toregoing Ihere are no placement requirements for Optional Google

Applications

3.5 DistributlOn Company shall prelead the Google Applications en the Devices so that alter prnload an Icon

representing
each Google Application

shalt appear on the Device as specified in the above Placement

Requirements in addition

Probed by Company of Google Application shall he limited to installation by Company of the Goocjle

Application and shall not involve launch of the Googte Application

End User selection of an icon representing an already preloaded Gongbo Application shall launch such Google

Application

3.6 Support Each parfy is responsible for customer care and support of its users Google will provide support

tar c3cogle Applications as made generally available to users of Geogle Applications

3.7 BrandIng Branding on the hardware of the Devices will he determined by Company hut shall not include

any Goeglo branding or Geogle Trademarks without Googles approval

3.8 Network Location provider The hollowing requirements apply to Network LecatloEl Pnvider

Company shalt ensure Network Location Provider will be turned elf by default

Cumpany shalt ensure that the appropriate prompts are displayed to the End User seeking the End Users

consent to use Network Location Provider as provided by Geogle Company shall not prevent the End User troni

providing consent prior to enabling Network Location Provider or any application making use oh Network Location

Provider

Company shall configure Network Location Provider to be the default netwomk.hased location provider cr1 all

Android Corn patibla
Devices

Coniparry will enAble all features ot Network Location Provider Including network-based location resolutron

anonymous network location data collection and reverse.geocodino

3.9 000gb Legal Terms Company shall ansrrre that the appropriate Goagle
Terms oh Service Privacy Policy

and Legal Notices as provided by 000gle are avaltable to the End User as provided by Google

Page rol 14
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ExlcLlrAltl.l

Term and Termination

5.1 Term The twin of this Agreement
shall begin on the Effective Date and continue for period of two

years after the Effective Date unless earlier terminatOr1 as provided
in this Agreennent This Agreement

shalt not

renew unless specifically agreed by the parties in writing

5.2 TerminatiOn Either party may suspend performance or terminate this Agreement if
the other party is

in mater tat breach of the Agreement
and fails to cure that breach within ttiirty 30 days

after written notice or ii

the other party ceases its business operations or becomes subject to insolvency proceedings
and the

proceedings
are not dismissed within ninety 90 days Notwithstanding the foregoing either party may

terminate this Agreement
Inimnediately upon written notice upon

breach of SectionS 2.1 to 2.2 License Grant

and Restrictions Section 2.4biii opportunity
to review and accept Google terms of service Section 2.5

Accurate Reproduction
Section 6.1 Confidentiality

or Section Trademarks or as set forth in Section 12.4

Change of Control
Notwithstanding anything to the contrary in the event that the government

or controlling

body of any country or territory
in which the Googie Applications are distributed or made available imposes any

law1 restriction or regulation that makes it illegal
to distribute or make available the Google Applications or any

portion thereof into such country or territory or if any such law restriction or regulation places
substantial

burden en Google where substantial lS measured with respect to Seegles economic benefit under this

Agreement as determined by Googlo in its reasonable and good laith judgment such substantial burden

Substantlal Burden then Goeglo shall have thu right
to suspend the distribution and/or availability

of such

Google Applications
in such country or territory until such time as such iaw restriction or regulation is repeaied

or nullified or modified such that Ihere it is no longer illegal or Substantial Burden as applicable1
for the Google

Applicallons to be distributed or made available in such country or territory Special Suspension

53 Effect of Termination Upon expiration or termination of this Agreement all rights and licenses granted

hereunder shall immediately cease Company wili mmedialely slop reproducing ottering or distributing
the

Google ApplicationE
and each Party shail return or destroy and duly appointed officer shall certify to such

destruction all copies ol the Googlo Applications in the case ol Company and any other Confidonlial

lnformatiorl in Its possession which it
is aware and to which it has access and is reasonabiy able to destroy or

delete which for the avoidance ol doubt does nut include archived backup copies which are not In live working

use and which are no longer easily accessible or retrievable including from all hard disks and memory Neither

party shall be liable to the other for any damages resulting solely from termination of this Agreement as

permitted for under this Agreement

.4 SellOff Right1
0fithslanding the provisions

of Section 5.3 above for period of ninety 90 days

following expiration or termination of this Agreement Sell-Off
Periodi Company shall have the right to

distribute in accordance with the terms and conditions of this Agreement all Google Applications actually

preloaded on the Device inventory as of the date of expiration or termination of this Agreement inventorYl

and such party shall have the right to use the Google Trademarks In accordance with this Agreement In

connection with such Inventory Sell-Off night provided
however that Company shall provide no less than

thirty 20 days prior
written notification to Google of its intent to exercise the Soil-Off Right SeihOft Right

Notice Notwithstanding anything to the contrary Ihe SellOfl Right shalt not apply in the event that either

Company does not provide
the Sell-Off Right

Notice as set forth above In this Section 5.4 or this Agreement

or any right granted hereunder is suspenderi
or terminated by Google pursuant

to Section 52 of this

Pgreenient

.s Survival1 The provisions
of Seciloris Definitions

2.2 License Grant Restrictions 5.5 SurvIval 61

jConfidentiaiily Proprietary
Rights 9.2 Disclaimer

10 tJmitetion
of Liability II lndpmniiioation

and 12

General shall survive expiration
termination of this Agreennerlt

flnfldentielity and PR

6.1 0nfidontlality
Definition Confidential lnlormalion is information disclosed by one party to the other

party under this Agreement
lhat is marked as contidentiat or would normally under the circumstances be

considered conlidenlial information ol the disclosing party-
Confidential information does nol include irilormation

that the recipient already Knew that becomes public through no lault of the recipient that was independently

developed by the mcipient or that was rightfully given to the recipient by another party
Confidentiality

Obligations The recipient will not disclose the Conhidontial information except to alliilatos employees
and

contidentist

floyd tUb
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EX ECIJTAII 1.1

Agroament Except as set forth in this Agreement Company shall not be restricted from selling licensing modifying or

otherwise distributing the Devices and/or the Company Trade marks to any third party

RepresentatiOns
Warranties and olselalmer

9.1 RepresentationS
and Warranties Each party represents

and warrantstO tire other that it has full power

and authority to enter into this Agreement and that the execution and delivery of this Agreement and the

perfornianca
of its obligations

hereunder1 will not constitute breach or detault of or otherwise violate any

agreement to wtiiclr such party or any of its aftiliates are party or violate arty rights of any third parties arising

therefrom company represents and warrants that it has and will maintain throughout the Term al tights

authorizations and licenses that are roquirod with respect to thu Devices any materials provided by Company to

he distributed by Google including Companys Device builds but exctuding any Google materials and software

thai are incorporated in the Device builds and any Company content or services and that the Devices

materials provided by Company to Google end the Companys content or services and their use distribution

sale and ticensa do and shell continue to comply with all applicable foreign federal state and local laws rubs

and regulations Company represents and warrants that any materials provided by Company to ho distributed

by Google including Companys Device builds but excluding any Gocgte materials and software that are

incorporated in the Device builds will comply with all applicable open source licensing requirements

92 Disclaimer BE1WEEN THE PARTiES OTHER THAN THE REPRESENTATIONS AND WARRANTIES

CONTAINED IN SECTION 9.t THE 0000LE APPLICATIONS AND THE ANDROID PLATFORM ARE

PROVIDED AS IS AND WITHOUT WARRANTY OF ANY KIND AND GOOGLE EXPRESSLY D1SCLAtMS

ANY AND ALL WARRANTIES WHETHER EXPRESS IMPLIED STATUTORY OR OTHERWISE INCLUDING

WITHOUT LtM1TATION WARRANTIES OF MERCHANTABIUTY FITNESS FOR PARTICULAR PURPOSE

AND NONINFR1NGEMEN1 CODDLE ODES NOT WARRANT THAT THE 0000LE APPLICATIONS AND/OR

ANY OTHER DOODLE PRODUCTS OR SERVICES PROVIDED HEREUNDER WILL MEET ALL OF

COMPANYS REQUIREMENTS OR THAT PERFORMANCE OF SUCH SERVICES WILL BE

UNINTERRUPTED VIRUS-FREE SECURE OH ERROR-FREE OTHER THAN THE REPRESENTATIONS

AND WARRANTIES CONTAINED IN SECTION 9.1 THE DEVICES ARE PROVIDED HAS IS AND WITHOUT

WARRANTY OF ANY KIND AND COMPANY MAKES ND WARRANTY OF ANY KIND TO G000LE WITH

RESPECT TO THE DEVICES AND EXPRESSLY DISCLAiMS ANY AND ALL WARRANTIES WHETHER

EXPRESS IMPLIED STATUTORY OR OTHERWISE INCLUDING WITHOUT LIMITATiON WARRANTiES OF

MERCHANTABILITY FITNESS FOR PARTICULAR PURPOSE AND NONINFRINGEMENT EXCEPT AS

OTHERWISE PROVIDED IN THIS AGREEMENT COMPANY DOES NOT WARRANT THAT THE DEVICES

WILL BE UNINTERRUPTED VIRUS-FREE SECURE OR ERROR-FREE

10 LimItation of LiabIIUy

10.1 LImitations SUBJECT TO SECTION 102 LIMItATION ON INDIRECT UABILITY NEITHER PARTY MAY

BE HELD LIABLE TO THE OTHER PARTY UNDER THIS AGREEMENT FOR ANY DAMAGES OTHER THAN

DIRECT DAMAGES EVEN IF THE PARTY IS AWARE OR SHOULD KNOW THAT SUCH DAMAGES ARE

POSSIBLE AND EVEN IF DIRECT DAMAGES DO NOT SATISFY REMEDY UMITATIDN ON AMOUNT

OF LIABILITY NE1THER PARTY MAY BE HELD LIABLE UNDER THIS AGREEMENT FOR MORE THAN

DNE HUNDRED THOUSAND U.S DOLLARS $100000.00 USD

102 ExceptIons to Limitations These limitations ul liability do not apply to hrnachus of confidentiality

obligations violations of Intellectual Proparty Rights including without limitation breach of the license to use

Trademarks under Section indemnificatiOn obligations or breaches by COMPANY of Seclions 2.1-2.2

License Grant and Restrictions Section 2.4bfliii opportuny to review and accept Googla terms of service

or Section 2.5 Accurate Reproduction

10.3 AilocatIon of Risk The parties agree that the mutual agreements
made in this Section 10 reflect

reasonable allocation of risk end fb that each party would not enter into the Agreement without those limitations

on liability

Page 10 14
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EXtiCUIALtl .E

11 indemnIfication

11.1 By Google Googie will defend or at its option settle any third party lawsuit or proceeding brought against

Company based upon or otherwise arising out of any broach or claimed breach of the first sentence of

Section si any otaim that the 600gla Applications or Google Trademarks infringe any
Intellectual Property

Right or any third party claim arising out of or resulting from End Users use of any Google Application

Notwithstanding the foregoing in no event shall 300gb have any obligations or liability
under this Section t.l

arising from modifications of the Google Applications or the Googte Trademarks by any party other than

Coogia and ii combination of the Googto Apptications or the Qoogf Tradornartcs with any other software or

products or any other materials Google in its sole and reasonable discretion reserves the right
to terminate

Companys continued distribution of or access to the Googie Applications or the Googte Trademarks which are

alleged or believed by Google to infringe the rights of third party Google shall have no obiigaticns
under this

Section 11.1 regarding the Android platform or any ttiird party products distributed through the Android Market

11.2 By company Company will detend or at its option settle any third party
lawsuit or proceeding brought against

Google based upon or otherwise arising out of any breach or ctaimed breach of Section 9.1 the improper

or unauthorized replication packaging
marketing distribution or Installation of the Googte Apptications by

Company or its Affiliates in violation of this Agreement including without limitation claims based on

reprosentatiOfls
warranties or misrepresentations made by Company any breactt or claimed breach of

Sections 2.4biii Section 3.2 Google Mail or Section 3.3 Actively Promote any claim that any Device

or application installed thereon other than the Google Applications or any Company Trademark infringes any

intellectual Properly Right or any third party claim arising out of or resulting from End Users use of any

Device or application
installed thereon other than Itre Google Applications including without limitation any

actions or claims In product liability tori contract or equity

11.3 CondItions of Indemnification The party seeking indemnification must promptly notify the other party of the

claim arid cooperate with the other party
in defending the claim The indemnifying party has full control and

authority over the defense bul he other party may join in ttre defense with its own counsel at its own expense

THE INDEMNiTIES ABOVE ARE THE ONLY REMEDY UNDER THIS AGREEMENT FOR VIOLATION OF

THIRD PARTYS INTELLECTUAL PROPERTY RIGHTS

12 General

12.1 NotIces All notices must Ire In writing and addressed to the attention of the other partys Legal Department and

primary point of contact Notice will he deemed given when verified by written receipt if
sent by personal

courier1 ovemigtrt courier or mail or when verified by automated receipt or etectronic logs If sent by facsimile

or email

12.2 Force Majeure Neither party will be liable for inadequate performance
to lire extent caused by ccndrtirrr for

exarrrpte natural disaster act of war or terrorism riot faber condition governmental action and lnternef

disturbance that was beyond the partys roasonatte control

12.3 AssIgnment Neither party may assign or transfer any pad of this Agreement without the written consent of tIre

other party except to an affiliate but only if the assignee agrees in writing to be bound by the terms of this

Agreement and tho assigning party remains liable for ohlrgations under the Agreement Any other attempt to

transfer or assign is void

12.4 Change of Control Upon change ofcontrol for example through
stock pnrchase or sale merger or other

form of corporate transaction the party experiencing tIre change of control wili provide written notice to the

etlrer party within 30 days after the change of control end the other party may immediately terminate this

Agreement any fimo between the change of control and 30 days after it receives fire writ ten notice in subsection

of this Section 12.4

12.6 No Waiver verablfIty No Agency No Third-Party aeneilciartes Failure to enforce any prevision wif not

constitute waiver If any provision is found unenforceable it and any related provisions will be interpreted to

best acconrptish the unenforceable provisions essential purpose Tire parties are indepcndont contractnrs and

tIns Agreement does not create an agency partnership or jnint verdure There are no third-party benefrciartes to

this Agreement

Pgo trot t4
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12.6 controlling Law This Agreement and all realtors arising out of or relating to this Agroeriiont1 shalt be governed

by the laws of the State of New York All disputes controversies or difference which may wise between the

parties out of or relation to or in connection wfth his Agreement should be settled amicably through friendly

negotiation In the event of any ontmoveTSy or claim arising out of or relating to any provision of this Agreement

or the breach thereof except as set forth in the last sentence of this Section 126 such controversy or claim

shalt be finally
settled in accordance with the Rules of Arbitration of the international Chamber of Commerce by

three arbitratorS appointed in accordance with the said Rules unless the parties agree on the name of sole

arbitrator The arbitration shall be held in Singapore and shalt he conducted In the English language

0jifhetanding anything above such arbitration proceedings
shall in no way impair or limit the right

of either

party to seek injunctive relief without recourse to arbitration or to otherwise pursue
immediate rehef needed to

prevent the breach of this Agreement
withstandLng the foregoing or anything to the contrary any and all

disputes controversies or claims relating to one partys elleged or actual infringement of the Intellectual Property

Rights rotated to this Agreement
of the ether party shall be instituted In state or federal court in the Manhatfan

borough of New York city New York and Google and Company agree to submit to the exclusive jurisdiction of

and agree thai venue is proper in these courts in any such legal action or proceeding

12.7 Entfru Agreement Amendments Counterparts This Agreement is the parties entire agreement relating to

its subject and supersedes any prier
or contemporaneous agreements on that subject Any amendment must be

in writing and expressly state that it is amending this Agreement
The parties may execute this Agreement in

counterparts including facsimile POF and other of ectronic copies which taken together
will constitute one

instrument

re tnt r4
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EXHIBIT

FORM OF

DEVICE LAUNCH ADDENDUM fi

Ti us Device Launch Addendum is entered under and subject to the Mobile Application Distribution Agreement effective

uNSEAT DATEI between UNSEAT COMPANY NAMEJ Company and Googie Inc 000gm the MADK

Upon execution ol this Addendum INSERT COMPANY NAMEJ Google agree to the Launch the Device as set forth below

No Launch may proceed until the both parties confirm Terminal Acceptance in writing Alt Launches are subject to the terms

and conditions of the MADA

Device Device Specifications
Device Image optional

initial initial target

Tercitoryiea Telecom Leunctr

Operalorts Date

Additional Terms If any

DevIce

Forecast or

the Territory

Terget

Terminal

Acceptance

Dale

list of coogie

ApplIcations

Restrictions en Ooogta

Applications e.g No

Veulube in China

Google

Tradenrark

ifarty

By

Na me
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