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This Agreement constitutes the entire un-
derstanding of the Parties, and revokes and
supersedes all prior agreements between the
Parties and is intended as a final expression of
their Agreement. It shall not be modified or
amended except in writing signed by the Par-
ties hereto and specifically referring to this
Agreement. This Agreement shall take prece-
dence over any other documents which may

conflict with this Agreement.
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JURISDICTION/DISPUTES

This Agreement shall be governed in accor-
dance with the laws of the State of New York,
United States of America. All disputes arising
out of this Agreement shall be resolved by liti-
gation in the courts of the State of New York,
United States of America including the federal
courts therein and the Parties all consent to
the jurisdiction of such courts, agree to accept
service of process by mail, and hereby waive
any jurisdictional or venue defenses otherwise

available to it.
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All disputes arising out of this Agreement
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shall be referred to and finally resolved by ar-
bitration. If arbitration proceedings are initiat-
ed by XXX, arbitration shall be held in Osaka
in accordance with the Commercial Arbitra-
tion Rules of the Japan Commercial Arbitra-
tion Association by three arbitrators appoint-
ed according to its rules. The language of
arbitration shall be Japanese. If arbitration
proceedings are initiated by YYY, arbitration
shall be held in New York in accordance with
the International Chamber of Commerce by
three arbitrators appointed according to its
rules. The language of arbitration shall be
English. Judgment upon any award(s) en-
tered by the arbitrators may be entered in

any court having jurisdiction thereof.
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