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Al 4
CONSTRUCTION JOINT VENTURE AGREEMENT

THIS AGREEMENT is made on November 10, 2014, by and between Red Corp., a Negoland
corporation (“Red”) and Black, Inc., an Arbitria corporation ("Black"). Red and Black (collectively,
the “Parties") by this agreement mutually agree to engage in, undertake and carry on, as joint

venturers, the construction projects as stipulated in this Agreement:

THEREFORE, it is agreed as follows:

1. FORMATION OF JOINT VENTURE

The Parties hereby constitute themselves as joint venture (the “Joint Venture”) for the purpose of
performing and completing the construction contract with Blue, Inc. of its head office building (the
"Construction Contract"), as attached hereto as schedule A (G¥: A% 5 T#% ) and for no other

purpose.

2. NAME OF JOINT VENTURE

The Construction Contract shall be entered into the names of the Joint Venture.

3. DURATION AND TERMINATION
This agreement shall remain in full force and effect until all the purposes for which this venture

has been undertaken have been accomplished and completed.

4. INTEREST OF THE JOINT VENTURERS

The interest of the Parties in and to the Construction Contract, and in and to any and all property
and equipment acquired in connection with the performance thereof and in and to any and all
moneys which may be derived from the performance thereof and the obligations and liabilities of
each of the Parties hereto as among themselves in connection with the Construction Contract
shall be equal. Each Party does hereby indemnify the other against any loss or liability exceeding
the proportions hereinabove stated by reason of any liability incurred or loss sustained in and

about the Construction Contract.

5. CONTRIBUTION OF WORKING CAPITAL
All necessary working capital when and as required for the performance and prosecution of the

Construction Contract shall be furnished by the Parties proportionately in accordance with their
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respective interests as set forth in this Article 4. Subject to the consent of the Parties, additional
capital needed by the joint venture to meet its operating needs from time to time during the term
of the joint venture shall be obtained from loans to the joint venture or, if such loans are not

available, from additional capital contributions from the Parties, which shall be made on a 50-50

basis.

6. AUTHORIZED REPRESENTATIVES

To facilitate the handling of all matters and questions in connection with the performance of the
Construction Contract, each of the Parties appoints a representative to act for it in all such
matters, with full and complete authority to act on its behalf in relation to any matters or things in
connection with, arising out of, or related to the Joint Venture and in relation to any matters or

things involving the performance of the Construction Contract.

7. MANAGEMENT OF JOINT VENTURE

The representatives of the Parties shall meet from time to time as required to act on necessary
matter pertaining to the Construction Contract. All decisions, commitments, agreements,
undertakings, understandings, or other matters pertaining to the performance of the Construction
Contract shall be mutually agreed upon by such representatives. No representative shall be
liable to the Parties by reason of his acts as such, except in the case of its gross negligence or
actual fraudulent or dishonest conduct. In the event the representatives cannot agree on a
matter of Joint Venture policy, the matter shall be submitted to informal, but binding, arbitration to

a mutually acceptable third party.

17. LIMITATION OF JOINT VENTURE

It is specifically understood and agreed between the parties that this Agreement extends only to
the performance of the Construction Contract, together with any changes or additions to this
agreement or extra work under it, and in no event shall this agreement extend to or cover any

different work.

20. TRUST FUNDS
All moneys contributed by the Parties to this Joint Venture and all moneys received as payments
under the Construction Contract or otherwise received shall be treated and regarded as, and are

hereby declared to be, trust funds for the performance of the Construction Contract and for no
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other purpose until the Construction Contract shall have been fully completed and accepted by
Blue Inc. and until all obligations of the Parties hereto shall have been paid, otherwise

discharged, or provided for adequate reserves.

21. Termination

A Party shall be deemed to be in default hereunder, and all rights granted herein shall
automatically terminate without notice to the Party, if the Party shall become insolvent or if a
petition in bankruptcy is filed by the Party or such a petition is filed against and not opposed by

the Party or, if the Party is adjudicated as bankrupt or insolvent.

30. GOVERNING LAW

All questions relative to the execution, validity, interpretation, and performance of this Agreement
shall be governed by the laws of the UNIDROIT Principles of International Commercial Contracts
2010.

31. DISPUTE RESOLUTION
If a dispute arises that cannot be resolved through direct discussions, such disputes shall be
resolved through binding arbitration carried out in Tokyo and in accordance with UNCITRAL

Arbitration Rules.

44. ENTIRE AGREEMENT
This agreement contains the sole and only agreement of the parties hereto relating to the Joint
Venture. Any prior agreement, promises, negotiations or representations not expressly set forth

in this Agreement are of no force and effect.

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day and year

set forth above.

Red Corp. Black, Inc.
BY: BY:
[Signed] [Singed]
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Ai# 5

CONSTRUCTION AGREEMENT

THIS AGREEMENT made on November 10, 2014, among Red Corp. and Black, Inc. (collectively

hereinafter referred to as the “Contractors”) and Blue Inc. (the “Employer”) .

WHEREAS the Employer is desirous of reconstructing its head office building in Abu-Abu,
Arbitria (hereinafter referred to as the “Property”) and the Contractors have offered to construct
the Property on a ‘turnkey basis’ and also to prepare the architectural drawings, structural
drawings, service drawings and all other detailed plans and drawings as may be necessary for
the proper construction and completion of the Property and also obtain necessary permissions
from the relevant authorities (collectively hereinafter referred to as the “Works”) as hereinafter
specified upon and subject to the terms and conditions set forth herein and the conditions set
forth in Schedule 1 of this Agreement;

AND WHEREAS the Employer has agreed to appoint the Contractors for the Works.

NOW THIS AGREEMENT WITNESSETH AS FOLLOWS:

1. The amount for the Works (the “Contract Amount”) to be paid by the Employer to the
Contractors shall be 300,000,000. Abu-Dollars.

2. In consideration of the Contract Amount to be paid at the times and in the manner set forth in
Schedule 2 of this Agreement, the Contractors shall on and subject to the said conditions,
execute and complete the Works more particularly described in Schedule 1 and strictly in
accordance with the specifications in Schedule 3.

3. The Employer shall pay the Contractors the said Contract Amount or such other sum as shall
become payable at the times and in the manner specified in Schedule 2.

4. The obligation of Contractors under this Agreement shall be joint and several.

5. The Contractors, while carrying out the Works, shall comply with the provisions of all laws,
rules and by-laws for the time being in force affecting the Works and will give all necessary
notices to and obtain the requisite sanction of the concerned national and/or local authorities in
respect of the Works and will comply with the building and other regulations of such authorities
and will keep the Employer indemnified against all fines, penalties and losses incurred by reason

of the breach of the contractors of any such laws, by-laws and regulations.
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12. Any disputes related to this Agreement shall be finally settled by arbitration in Tokyo, in
accordance with UNCITRAL Arbitration Rules and this Agreement shall be governed by and
construed in accordance with UNIDROIT Principles of International Commercial Contracts 2010.
BY: Red Corp. [Signed]

BY: Black, Inc. [Singed]

BY: Blue Inc. [Signed]

Schedules (omitted)
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A6

Multi-currency Facility Agreement
Red Corp. (hereinafter referred to as the “Borrower”) and Blue Inc. (hereinafter
referred to as the “Lender”) as of September 1, 2014, enter into the following agreement
(hereinafter referred to as this “Agreement”).

1. DEFINITIONS

In this Agreement, the following terms shall have the meanings provided for below,

unless it is apparent that such terms mean otherwise in the context hereof.

1.1 “Applicable Interest Rate” means the interest rate equal to the Base Rate plus the
Spread.
1.2 “Interest Period” means the period to be provided for in the Drawdown Request as

the benchmark for setting the Base Rate.

1.3 “Base Rate” means the interest rate for the relevant Interest Period as determined
in accordance with the Schedule 1 of this Agreement.

1.4 “Business Day” means any day other than those that are bank holidays in
Negoland and Arbitria.

1.5 “Commitment Amount” means 5,000,000 Abu-Dollars.

1.6 “Commitment Fee” means the fees that the Borrower shall pay to the Lender in
accordance with this Agreement.

1.7 “Desired Drawdown Date” means the Business Day during the Commitment Term
that the Borrower designates in the Drawdown Request as the date on which the Borrower
desires to drawdown a Loan.

1.8 “Drawdown Date” means the date of the drawdown of a Loan.

1.9 “Drawdown Request” means a request in the form of Schedule 2 of this Agreement
that the Borrower shall submit to the Lender in accordance with Clause 5.1 when the
Borrower desires to make a drawdown pursuant to this Agreement.

1.10 “Due Date” means, with respect to the principal and interest in relation to the Loans,
the Maturity Date provided for in Clause 5.2.
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1.11 “Exemption Event” means (i) an outbreak of a natural disaster, war or terrorist
attack, (ii) an interruption or difficulty in the electrical, communications or various settlement
systems, and (iii) any event that occurs within the Arbitria or Negoland Interbank Market that
disables loans in Abu-Dollars or Nego-Liras respectively.

1.12 “Exemption Period” means the period commencing on the day (inclusive) the
Borrower receives the notice in Clause 9.1 and ending on the day (inclusive) it receives the
notice in Clause 9.2.

1.13 “Individual Loan” means a loan made by the Lender respectively pursuant to the

Drawdown Request.

1.14 “Individual Loan Amount” means an amount of Individual Loan.
1.15 “Lending Obligation” means the Lender’s obligation provided for in Clause 2.1.
1.16 “Loan Currency” means Abu-Dollars or Nego-Liras that the Borrower designates in

the Drawdown Request as the currency on which the Borrower desires to drawdown a Loan.
1.17 “Loan Term” means the period commencing on the Drawdown Date (inclusive) and
ending on the Maturity Date (inclusive).

1.18 “Loan(s)” means individually or collectively the aggregate of the Individual Loans

made pursuant to the same Drawdown Request.

1.19 “Maturity Date” means the Due Date of the principal in relation to the Individual
Loan.

1.20 “Spread” (spread) means 1% per annum.

2. FACILITY

2.1 Subject to the terms of this Agreement, the Lender makes available to the

Borrower a multicurrency term loan facility in an aggregate amount equal to 5,000,000
Abu-Dollar.

2.2 During the Commitment Term, the Lender shall, in accordance with this Agreement
and upon the request by the Borrower for a drawdown of the Loan pursuant to Clause 5,
lend the Individual Loan Amount to the Borrower in the Loan Currency on the Desired
Drawdown Date specified in such request if the requirements provided for in each item of
Clause 4 are satisfied.
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3. PURPOSE

The Borrower shall apply all amounts borrowed by it under this Agreement toward

its business activities and shall not apply any amount toward unlawful purposes.

4. CONDITIONS PRECEDENT

During the Commitment Term, the Lender shall make an Individual Loan upon the
condition that the conditions provided for in each of the following items are satisfied at the
time of the drawdown of the Individual Loan.

(i) The Drawdown Request satisfies the requirements provided for in Clauses 5.1.

(i) The Lending Obligations of the Lender has not been exempted or terminated

pursuant to the provisions of this Agreement.

(i) All of the representation and warranties of the Borrower are true and correct.

(iv) The Borrower has not breached any provision of this Agreement, and there is

no threat that such breach may occur on or after the Desired Drawdown Date.

(v) The Borrower has submitted all of the following documents to the Lender, and

the Lender is satisfied with the details thereof:

(a) a certified copy of the articles of incorporation and by-laws(effective as
of the execution date of this Agreement);
(b) a certified copy of the minutes of the meeting of the board of directors

of the Borrower that approved the execution of this Agreement;

5. DRAWDOWN REQUEST

5.1 If the Borrower desires to drawdown a Loan pursuant to this Agreement, the
Borrower shall indicate to the Lender its intention to request a drawdown by submitting the
Drawdown Request by facsimile by 9:00 AM of the 3 Business Day prior to the Desired
Drawdown Date.

5.2
9. EXEMPTION OF LENDER
9.1 If an Exemption Event occurs with respect to the Lender, the Lender shall

immediately notify the Borrower of such event in writing.
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9.2 The Lender shall be exempted from their Lending Obligations during the

Exemption Period.

20. BORROWER’S REPRESENTATIONS AND WARRANTIES

The Borrower hereby represents and warrants to the Lender that each of the following
matters is true and correct as of the execution date of this Agreement and at the time of
each drawdown of each Individual Loan (or, if the time is specifically identified in each of the
following items, as of such time):
(i) The Borrower is a stock company duly incorporated and validly existing under
the laws of Negoland.
(i) The execution and performance of this Agreement by the Borrower and any
transactions associated herewith are within the corporate purposes of the Borrower
and the Borrower has duly completed all procedures necessary therefor under the
relevant laws, and the Articles of Incorporation, by-laws and other internal
company rules of the Borrower.
(i) The execution or performance of this Agreement by the Borrower or any
transactions associated herewith does not result in (A) any violation of laws which
bind the Borrower, (B) any breach of its Articles of Incorporation, by-laws and other
internal company rules of the Borrower, and (C) any breach of a third-party contract
to which the Borrower is a party or which binds the Borrower or the assets of the
Borrower.
(iv) The person who signed or attached his/her name and seal to this Agreement
on behalf of the Borrower is authorized to sign or attach his/her name and
signature to this Agreement as the representative of the Borrower by all procedures
necessary pursuant to the laws, Articles of Incorporation, by-laws or other internal
company rules of the Borrower.
(v) This Agreement constitutes legal, valid and binding obligations of the Borrower,
enforceable against it in accordance with the terms of this Agreement.
(vi) All reports prepared by the Borrower are accurately and duly prepared in
accordance with the accounting standards which are generally accepted as fair
and appropriate one in Negoland, and if such reports are required to be audited
under the laws, they have been audited as required.
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21.

211

(vii) After the last day of the fiscal year ended on December 2013, no material
change, which will cause a deterioration of the business, assets, or financial
condition of the Borrower described in the reports prepared by the Borrower for
such fiscal year and which may materially affect the performance of the obligations
of the Borrower under this Agreement, has occurred.

(viii) No lawsuit, arbitration, administrative procedure, or any other dispute has
commenced or is likely to commence with respect to the Borrower, which will or
may materially cause adverse effects on the performance of its obligations under
this Agreement.

(ix) No matter provided for in the items of Clauses 22.1 and 22.2 has occurred or is

likely to occur.

BORROWER’'S COVENANTS

The Borrower covenants to perform, at its expense, the matters described in each

of the following items on and after the execution date of this Agreement, and until the

Commitment Term is terminated and the Borrower completes the performance of all of its

obligations under this Agreement to the Lender.

21.2

() If any matter provided for in each item of Clause 22.1 or 22.2 has occurred, or is
likely to occur, the Borrower shall immediately notify the Lender.

(i) Upon a request made by the Lender, the Borrower shall immediately notify to
the Lender of the conditions of the assets, management, or businesses of the
Borrower, and shall provide the necessary assistance to facilitate the investigations
thereof.

(i) If any material change has occurred, or is likely to occur with the passage of
time, to the conditions of the assets, management, or businesses of the Borrower,
or if any lawsuit, arbitration, administrative procedure, or any other dispute, which
will materially affect, or is likely to materially affect, the performance of the
obligations of the Borrower under this Agreement, has commenced, or is likely to
commence, the Borrower shall immediately notify the Lender.

(iv) If any of the items described in Clause 20 is found untrue, the Borrower shall
immediately notify thereof to the Lender.

The Borrower shall not offer any security to secure its obligations or any third

party’s obligations (other than those under this Agreement) on and after the execution date

of this Agreement and until the Commitment Term is terminated and the Borrower completes
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the performance of all of its obligations under this Agreement to the Lender, unless the
Lender gives prior written consent thereof. Provided, however, that this provision shall not
apply in the cases described below and if the Borrower gives prior written notice to the
Lender of such offering of security.
(i) The cases where the Borrower offers, regarding loans taken for the purpose of
acquiring assets (including loans in relation to refinancing thereof), such assets as
security.
(i) The cases where the Borrower newly acquires assets on which security
interests have already been established (including the case where the Borrower
acquires assets on which security interests have already been established as a
result of merger, company split or assignment of business).
21.3 The Borrower shall, on and after the execution date of this Agreement, and until the
Commitment Term is terminated and the Borrower completes the performance of all of its
obligations under this Agreement to the Lender, affirmatively covenant to be in compliance
with matters described in the items below.
(i) The Borrower will not change its main business.
(i) The Borrower will not, unless otherwise specified in the laws, subordinate the
payment of any of its debts under this Agreement to the payment of any unsecured
debts (including any secured debts that will not be fully collected after the

foreclosure sale of the security), or at least will treat them equally.

22. ACCELERATION

22.1 If any of the events described in the items below has occurred with respect to the
Borrower, all of the Borrower’s debts to the Lender under this Agreement shall automatically
become due and payable without any notice or demand by the Lender, and the Borrower
shall immediately pay the principal of the Loan and the interest and any other payment
obligation that the Borrower owes pursuant to this Agreement, whereby the Lender’ Lending
Obligations shall cease to be effective:

(i) any payment by the Borrower has been suspended, or a petition of

commencement of bankruptcy procedures, commencement of rehabilitation

procedures, commencement of reorganization procedures, or commencement of

any other similar legal procedures has been filed against the Borrower;
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22.2

(i) the resolution for dissolution is adopted or the Borrower receives order of
dissolution (excluding the dissolution upon merger); or
(i) the Borrower abolishes its business.

If any of the events described in the items below has occurred with respect to the

Borrower, all of the Borrower’s debts to the Lender under this Agreement shall become due

and payable upon notice to the Borrower from the Lender, and the Borrower shall

immediately pay the principal of the Loan and the interest and any other payment obligation

that the Borrower owes pursuant to this Agreement, whereby the Lender’ Lending

Obligations shall cease to be effective:

22.3

(i) the Borrower has defaulted in performing when due its payment obligations,
whether under this Agreement or not, payable to the Lender in whole or in part;

(i) any matters described in the items of Clause 20 has been found to be untrue;
(iii) except for the cases described in the preceding two items, the Borrower
breached any of its obligations under this Agreement; provided, however, that if
such breach is able to be resolved, only if such breach has not been remedied for 5
or more Business Days from the date of such breach;

(iv) any of the outstanding corporate bonds issued by the Borrower have become
due and payable before the original due date;

(v) all or part of the Borrower’s debts other than those under this Agreement has
become due and payable or any of the Borrower’s guaranty obligations for the
benefit of a third party has become due and payable, and the Borrower is unable to
perform such obligations;

(vi) the Borrower has suspended its business, determined to suspend or abolish its
business, or received dispositions such as suspension of business or others from
the competent government authority; or

(vii) notwithstanding any matters described in the foregoing items, the business or
financial condition of the Borrower has deteriorated, or is deemed to have
deteriorated, and the necessity arises to preserve its receivables.

If the notice dispatched pursuant to Clause 22.2 has been delayed or has not been

delivered to the Borrower due to fault of the Borrower, all of the Borrower’s debts under this

Agreement shall become due and payable by the time such request or notice should have

been delivered, and the Borrower shall immediately pay the principal of the Loan and the

interest and any other payment obligations that the Borrower owes pursuant to this

Agreement, whereby the Lender’ Lending Obligations shall cease to be effective.
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33.

33.1

GENERAL PROVISIONS

Amendment

This Agreement may not be amended except as agreed in writing by the Borrower

and the Lender.

33.2

33.3

Notices
(i) Any notice under this Agreement shall be made in writing expressly stating that it
is made for the purpose of this Agreement, and given by any of the methods
described in (a) to (c) below to the address of the receiving party.

(a) Personal delivery

(b) Registered mail or courier service

(c) Transmission by facsimile
(i) The notice pursuant to the preceding item shall be deemed to have been
delivered at the time, in the case of transmission by facsimile, when receipt of
facsimile is confirmed, and in the case of any other methods, when actually
received.

Governing Law and Arbitration

This Agreement shall be governed by the UNIDROIT Principles of International Commercial

Contracts 2010. Any disputes arising from this Agreement shall be settled by arbitration in
Tokyo under the UNCITRAL Arbitration Rules.

IN WITNESS WHEREOF, the representatives or their agent of the Borrower and the Lender

have caused this Agreement to be signed and sealed in two copies, and each shall have

one copy each.

Borrower:
BY: [Signed]

Lender:

BY: [Signed]
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Schedule 1

(Omitted)

Schedule 2

Form of Drawdown Notice

From: [Borrower] To: [Lender]
Dated:

Dear Sirs
Multi-Currency Facility Agreement dated September 1, 2014 (the "Agreement")
1. We refer to the Agreement. This is a Drawdown Notice. Terms defined in the
Agreement have the same meaning in this Drawdown Notice unless given a different
meaning in this Notice.
2. We wish to borrow a Loan on the following terms:
Proposed Drawdown Date:[ ] (or, if that is not a Business Day, the next
Business Day)
Currency of Loan:[ ]
Amount: [ ]

Interest Period:[ ]

3. We confirm that each condition specified in Clause 4 is satisfied on the date of this
Drawdown Notice.

4. This Loan is to be made in [whole]/[part] for the purpose of | ]

5. This Drawdown Notice is irrevocable.

By: Borrower
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Al 8

From: Red Corp.
To: Blue Inc.

Dated: March 25, 2015

Dear Sirs

Multi-Currency Facility Agreement dated September 1, 2014 (the "Agreement”)

1. We refer to the Agreement. This is a Drawdown Notice. Terms defined in the
Agreement have the same meaning in this Drawdown Notice unless given a different meaning in

this Notice.

2. We wish to borrow a Loan on the following terms:
Proposed Drawdown Date: March 31
Currency of Loan: Abu-Dollars
Amount: 300,000

Interest Period: 3 months

3. We confirm that each condition specified in Clause 4 is satisfied on the date of this

Drawdown Notice.

4, This Loan is to be made in whole for the guarantee payment to the Government of Zeta

in relation to the construction project.

5. This Drawdown Notice is irrevocable.
By: Red Corp.
[Signed]
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Blue Inc.
Abu-Abu, Arbitria

April 15, 2011

Mr. Swallow
General Manager, Planning Division
Red Corp.

RE: ADVISORY AGREEMENT

Dear Mr. Swallow:

We are pleased to confirm the arrangements under which Blue Inc. ("Blue") is engaged by
Red Corp. ("Red") to act as its financial advisor in connection with the potential acquisition of
Purple Properties, Inc., a Meditria corporation (the "Acquisition Target”). An "Acquisition
Transaction" shall be defined as the direct or indirect acquisition of the whole stock or assets
of an Acquisition Target and acquisition of control of the Board of Directors of an Acquisition

Target. The terms of this relationship are as follows:

1. ADVISORY SERVICES

During the term of its engagement hereunder, Blue will consult with Red and
provide Red with strategic and financial advice and assistance in connection with the
proposed Acquisition Transaction, such services to commence on the date hereof and end
on the first anniversary of the date hereof, unless earlier terminated as provided herein (the
"Advisory Period"). The Advisory Period may be renewed for additional periods of one year
with the mutual consent of Red and Blue.

In connection with the proposed Acquisition Transaction, Blue will, and will
continue to, provide Red with strategic and financial advice and assistance as reasonably
requested, including: (i) assisting in formulating a strategy; (ii) performing valuation
analyses; (iii) assisting in structuring, planning, and negotiating the Acquisition Transaction;
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and (iv) providing strategic and tactical advice throughout the execution of the
merger/acquisition process. As compensation for these services, Blue shall be paid such
fees as described below.

2. COMPENSATION

As compensation for the services provided hereunder, Red agrees to pay Blue
30,000 Abu Dollars as a success fee for the completed Acquisition Transaction. Red shall,
upon execution of this Agreement, pay an amount of 15,000 Abu Dollars as a prepayment

which shall be credited against any success fees payable pursuant to this Agreement.

3. OTHER MATTERS

(1) In connection with Blue's activities on Red's behalf pursuant to this Agreement,
Red will cooperate with Blue and will furnish Blue with all information and data concerning
Red which Blue deems appropriate and will provide Blue with reasonable access to the
Red's officers, directors, employees, independent accountants and legal counsel. Red
represents and warrants to Blue that any information heretofore and hereafter furnished to
Blue will be true and correct in all material respects and does not and will not omit any
material fact required to make such information provided to Blue not misleading. Red further
represents and warrants that any projections or other information provided by it to Blue will
have been prepared in good faith and will be based upon assumptions which, in light of the

circumstances under which they are made, are reasonable.

(2) Red recognizes and confirms that in advising Red and in completing its
engagement hereunder, Blue will be using and relying on data, material and other
information furnished to Blue by Red and other parties. Blue agrees that it will keep
confidential and not disclose or permit its employees or representatives to disclose
information received from Red (other than to Blue employees or representatives involved in
the performance of services hereunder or otherwise on a need-to-know basis) except as
contemplated in this Agreement, as may be specifically authorized by Red in connection
with Blue's performance of services hereunder, or as such disclosure may be required by

law.

3) Red acknowledges that all advice given by Blue in connection with its engagement
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hereunder is intended solely for the benefit and use of the Board of Directors and senior

management of Red.

(4) It is acknowledged that the relationship of Blue to Red is that of an independent
contractor and that the obligations and responsibilities of Blue to Red are limited to those
specifically set forth herein. All decisions made with respect to the subject matter herein
described, whether or not consistent with advice rendered by Red, shall be those of the
Board of Directors or management of the Company, as the case may be. Further, it is
understood that Blue is not undertaking to provide any legal, accounting, or tax advice in

connection to its engagement hereunder and the Red shall rely on its own experts therefore.

(5) Red shall reimburse, indemnify, defend and hold harmless Blue from any and all
expenses, losses, damages, liabilities, demands, charges and claims of any nature
whatsoever, arising out of or in connection with any acts or omissions of Blue made in good
faith and in the performance of the duties of Blue under this Agreement, except to the extent
resulting from Blue's acts or omissions constituting fraud, bad faith, willful misconduct, gross
negligence or breach of fiduciary duty in the performance, or reckless disregard, of its duties

under this Agreement.

(6) The services of Blue to Red are not to be deemed exclusive and Red shall be free
to render consulting, advisory or other services of any kind to others (including without
limitation affiliates, investment companies and clients having objectives substantially
identical to those of Red). It is understood and agreed that the members, directors,
stockholders, partners, employees, officers and managers of Blue may engage in any other
business activity or render services to any other person or entity or serve as partners,
owners, officers, directors, consultants and advisers or managers of any other firm or

company.

(7) Red acknowledges that potential and actual conflicts of interest may arise from the
overall advisory, investment and other activities of Blue and its affiliates, managers, directors,
officers, stockholders, members, agents, advisors, partners and employees (collectively,
"Related Parties") and their respective clients.

(8) If Blue determines that it or any of its affiliates have a material conflict of interest

between Red’s interest and the interest of Blue or its customers, then Blue will perform its
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obligations with respect to any such conflict in accordance with the care, skill, prudence and
diligence that a prudent person acting in a like capacity and familiar with such matters would

use in the resolution of such conflict.

(9) This Agreement shall be governed by the laws of UNIDROIT Principles for
International Commercial Contracts 2010. All controversies arising from or related to
performance under this Agreement shall be settled by arbitration in Japan in accordance
with UNCITRAL Arbitration Rules.

(20) Each of the parties hereto represents that it has all requisite power and authority to
enter into this Agreement and that this Agreement has been duly and validly authorized by
all necessary action on its part, has been duly executed and delivered by such party and
constitutes a legal, valid and binding agreement of such party, enforceable in accordance

with its terms.

If the terms of our relationship as set forth in this Agreement are satisfactory, kindly

sign the enclosed copy of this Agreement and return them to Blue.

Very truly yours,

Blue Inc.

BY: [Signed]

Accepted and Agreed to:

Red Corp.

By: Swallow [Signed]
Date: April 25, 2011
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