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A 4

SUPPLY AGREEMENT

THIS AGREEMENT, made and entered into as of December 10, 1998,
by and between Red Corporation (“Seller”), a Negoland corporation, and Blue, Inc. (“Buyer”),

an Arbitria corporation.

WITNESSETH:

WHEREAS, Buyer is desirous of purchasing from Seller agricultural products, such as
vegetables, fruits, meats and fishes produced in Negoland (“Products”) for its “Global Kitchen

Service”, and

WHEREAS, Seller is willing to supply such Products to Buyer under the terms and

conditions herein contained,

NOW, THEREFORE, in consideration of the mutual promises set forth herein and

the mutual covenants herein contained, both parties hereto agree as follows:

1. ORDERS

(1) During the term of this Agreement, Buyer shall from time to time place orders for
Products with Seller (each an "Order").

(2) Once an Order is placed by Buyer, Seller shall use its commercially reasonable efforts
to fill such Order as promptly as practical in accordance with the terms of such Order.

(3) Once Seller receives the Order from Buyer, Seller shall send the acknowledgement
notice to Buyer promptly.

(4)  Buyer may withdraw an Order until Seller sends the acknowledgement notice to Buyer.

2. DELIVERY AND PAYMENT
(1) Seller shall deliver the Products ordered by Buyer on the basis of DDP at the

designated place by Buyer as promptly as possible within commercially reasonable time. The

trade term CIF.
(2) As a condition precedent to recovery for any claim for shortages, defects or other non-
conformity in filling an order, Buyer must inspect the Products and make claim in writing,

specifying any non-conformity, within two (2) days after receipt of the Products.
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(3) On every Monday, Seller shall send the invoice for the sum of the price of the Products
that Seller has sent to Buyer in the previous week. Buyer shall make the payment of the
amount to the designated bank account of Seller within five (5) business days after its receipt
of the invoice.

(4) In the event Buyer defaults in any payment to Seller or otherwise defaults in the
performance of this Agreement, Seller shall have the right, in addition to any other right or
remedy, to suspend delivery of the Products ordered by Buyer but not yet shipped or to freely

dispose of the same at Seller’s discretion.

3. REPRESENTATIONS

Each of the parties represents and warrants to each other that:

(1) it has a power to enter into this Agreement and to exercise its right and perform its
obligations hereunder;

(2) the obligations expressed to be assumed by it in this Agreement are legal and valid
obligations binding on it in accordance with the terms hereof;

(3) it has obtained any necessary governmental permission, licenses, authorization or

clearances, if any, to execute this Agreement.

4. OBLIGATION OF PARTIES

(1) On each business day, Seller shall provide Buyer with the information about the price

and stocks of Products available for the Global Kitchen Service so that Buyer may place an
order.

(2) Buyer shall provide Seller with special boxes that Seller should use to deliver Products.
(3) Buyer shall cooperate Seller to develop its systems and provide Seller with the
technology and cost that would be necessary to establish such systems under this Agreement.
(4) Seller may, by written notice to Buyer, may delay or suspend shipment, delivery of or

stop the Products in transit, if Buyer fails to perform any provision of this Contract.

5. TERM

Unless sooner terminated pursuant to other provisions of this Agreement, the term of

this Agreement shall be five (5) years commencing on the date hereof. This Agreement shall
be subject to automatic extension for additional two (2) year periods unless either party, with
or without cause, shall give written notice of termination to the other not less than ninety (90)

days prior to the end of the initial term of this Agreement or any extension thereof.

6. MISCELLANEOUS
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(1) This Agreement shall be governed by Japanese laws.
(2) Orders, notices and other communications between parties under this Agreement
shall be made by faxes and addressed to the following:

To Seller: XXXXX

To Buyer: XXXXX
(3) Neither party shall be liable to fulfill its obligations hereunder, or for delays in
performance, due to causes beyond its reasonable control, including, but not limited to, acts
of God, acts or omissions of civil or military authority, fires, strikes, floods, epidemics, riots or
acts of war.
(4) This Agreement sets forth the entire agreement between the parties hereto with
respect to the subject matter hereof and is intended to supersede all prior negotiations,
understandings and agreements. No provision of this Agreement may be waived or amended,
except by a writing signed by the parties hereto.
(5) This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original and together which shall constitute one and the same instrument.
(6) The failure of either party to exercise any right or remedy provided for herein shall
not be deemed a waiver of any right or remedy hereunder.
(7) All disputes, controversies or differences arising out of or in connection with this
contract shall be finally settled by arbitration in accordance with the Commercial Arbitration
Rules of The Japan Commercial Arbitration Association. The place of the arbitration shall be

Tokyo, Japan.
IN WITNESS WHEREOQF, the parties hereto have executed this Agreement on the date first

set forth above.

Red Corporation Blue, Inc.
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2000 4 3,000 600 540
2001 4 4,000 650 580
2002 4 5,000 700 640
2003 4 5,100 750 700
2004 4 5,200 1,000 920
2005 4 5,700 1,250 1,125
2006 4 6,000 1,500 1,350
2007 4 6,300 1,650 1,480
2008 4 6,500 2,000 1,820
2009 4 7,000 2,250 2,100
2010 4¢ 6,800 2,000 1,900
2011 4 6,400 2,000 1,880
2012 4 7,000 2,500 2,330
2013 4 7,200 2,550 2,390
2014 4 7,300 2,600 2,380
2015 4 7,400 2,650 2,490
2016 4 7,500 2,700 2,550
2017 4 7,600 2,750 2,600
2018 4 7,700 2,800 2,650
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Date: November 15, 2017
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Joint Venture Agreement

THIS AGREEMENT made as of December 15, 2014 by and between Red Corporation, a

corporation duly incorporated and existing under the laws of Negoland, having its principal

place of business at:.., Negoland (“Red”) and Blue, Inc., a company duly incorporated and
existing under the laws of Arbitria, having its principal place of business at :--., Arbitria
(«Bluen)

WITNESSETH:

WHEREAS Red is engaged in the business of production and sales of agricultural and
tishery products in Negoland,

WHEREAS Blue is engaged in the business of food products in Arbitria, and

WHEREAS Red and Blue wish to cooperate in producing and marketing instant foods
(“Products”) in Negoland.

THE PARTIES AGREE as follows:

1. Joint Venture Company

1.1 By the end of January 1, 2015, Red and Blue shall cause incorporation and
commencement of operations of a joint venture company in Negoland, to be named Yellow
Co., Ltd. (“Yellow”).

1.2 Red will provide staff, equipment and facilities and Blue will provide technology and

staff to commence the operation of Yellow.

2. Incorporation of Yellow

2.1 The objects of Yellow are to engage in i) producing Products as determined from time
to time by Red and Blue and ii) other business relating or incidental to the foregoing.

2.2 The initial paid-in capital of Yellow shall be US Dollars 5,000,000. Red shall
contribute US Dollar 2,000,000 and Blue shall contribute US Dollar 3,000,000.

2.3 Transfer of Yellow shares shall be subject to the approval of the Board of Directors of
Yellow.
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3. Corporate Governance of Yellow
3.1 The number of the members of the Board of Directors shall be five. Two directors

shall be nominated by Red and three shall be appointed by Blue.

4. Important Corporate Actions of Yellow

4.1 The following actions shall require an affirmative vote of a Meeting of the Board of
Directors:

a) Adoption and modification of annual business plans, budgets and capital expenditure
budgets;

b) Borrowing, lending or extending credit, at any one time, in excess of US Dollar
100,000;

c) A transaction which would cause the total borrowing, lending, credits, guaranty and

indemnity outstanding to exceed US Dollar 100,000;

d) Entering into agreements to employ a person for a remuneration in excess of US
Dollar 100,000 per year;

e) Initiating or terminating litigation, arbitration or administrative proceedings;

f) Any decision which would materially affect the scope of business of Yellow or which

would materially affect the financial condition of Yellow.

4.2 The following actions shall require unanimous vote of the shareholders of Yellow:
a) Amendment to the Articles of Incorporation;

b) Change in the number of shares Yellow is authorized to issue;

c) Creating different classes of shares including preferred shares;

d) Listing and delisting of the shares of Yellow on a stock exchange;

e) Sale, transfer or disposal of a material part of the business or assets of Yellow;

f) Dissolution or liquidation of Yellow.

5. Transfer of Shares

5.1 Either Red or Blue may sell all of its shares in Yellow (and only all of its shares) to the
other party. The offer shall be in writing and shall set forth the price. The offeree shall have
an exclusive option for a period of 45 days to buy the shares at a price not lower than the
offered price.

5.2 In the event the offeree fails to exercise its option within the applicable period above,
and only in that event, the offeror shall be free to sell all the offered shares to a third party at
a price not lower than the price earlier offered to the other party. If sale does not take place

within 40 days following the expiration of the abovementioned applicable period, the offeror
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shall forgo the sale or this Agreement shall terminate.

5.3 In the event of the sale of shares by either party, Yellow shall change the name of the
company to reflect the change in ownership.

5.4 Neither party may pledge any shares of Yellow without the prior written approval of

the other party.

6. Deadlock

6.1 If a decision is not made at a Meeting of Shareholders or by the Board of Directors,
the directors or shareholders, as the case may be, shall seek to find a way of resolving the
relevant issues. If they are not successful after 30 business days, the matter shall be referred

to a meeting of the senior management of parties.

7. Marketing
7.1 All Products of Yellow shall be sold to either Red or Blue.
7.2 Red shall be responsible for the marketing and sale of the Products in Negoland and

Blue shall be responsible for the same in other countries, including Arbitria.

8. Distribution of Profit
8.1 In each fiscal year, the net profit of Yellow shall be distributed to Red and Blue as

dividend in the shareholding ratio.

14. Responsibilities of Parties

14.1  Both parties shall use their best efforts and shall cooperate with each other in good
faith to make the business of Yellow to be successful.

14.2  Blue shall provide Yellow necessary technologies, information, patents and know-how
to produce Products.

14.3  Neither party shall carry on nor be engaged in any business that compete with the

business of Yellow during the period of this Agreement.

18. Assignment
18.1  Assignment of any right or obligation under this Agreement without prior written

approval of the parties shall be void.
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19. Termination of the Agreement
19.1  This Agreement shall terminate when:
a) Material breach of this Agreement is not cured within 30 days and the party not in

breach chooses to terminate;

b) Red and Blue agree on termination;

c) Material change in the ownership or control of either of the parties occurs;

d) Liquidation of Red or Blue voluntarily or otherwise; insolvency or bankruptcy of Red
or Blue; or

e) Any resolution of the Meeting of Shareholders requiring termination.

20. Settlement of Disputes and Governing Norms

20.1  This Agreement shall be governed by Japanese laws.

20.2  All disputes, controversies or differences arising out of or in connection with this
contract shall be finally settled by arbitration in accordance with the Commercial Arbitration
Rules of The Japan Commercial Arbitration Association. The place of the arbitration shall be

Tokyo, Japan.

IN WITNESS WHEREOF,
Red Corp. Blue, Inc.
By: By:

32



s 12

TO: Blue, Inc.
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