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Uiz 4)
Master Delivery and Transportation Agreement

This Agreement entered into effective as of the 14th day of February, 2009, between
Red Corporation, a Negoland corporation (“Red”), and Blue Inc., an Arbitrian corporation
(“Blue”),

Whereas Blue requires delivery and transportation services in its new business which
will be commenced in October 2009 in Negoland; and

Whereas Red desires to provide delivery and transportation service to Blue;

NOW THEREFORE, in consideration of the mutual agreements hereinafter set

forth, the parties hereto, intending to be legally bound, hereby agree as follows:

1. Delivery and Transportation Service

1.1 General

1.1.1 Red will provide the following logistics services to Blue: (1)the transportation of goods
with the airplanes owned by Red between the warehouses of Blue in Arbitria and the
warehouses of Blue in Negoland (“International Transportation Service”); and (2) delivery of

goods sold at Blue’s e-commerce service called “Blue Store Negoland” (“Delivery Services”).

1.2 International Transportation Service

1. 2.1 Blue shall be responsible for the packing of parcels and shall pack parcels in a manner
suitable for transport according to the character, weight, volume, etc. of the parcels. In the
case where the packing of parcels is determined not to be suitable for transport, Red may
request Blue to undertake necessary packing of the parcels, or Red itself may properly pack
the parcels at the expense of Blue.

1.2.2 In the case where Red determines it to be necessary, Red may check the contents of
parcels for necessary matters. However, the fact that Red performs an inspection does not
warrant that the transport of the parcel does not violate the laws and regulations of the
originating, transiting, and destination countries.

1.2.3 Red may agree to provide Blue with other transportation services as requested by Blue,
such as packing, research of relevant laws and regulations, advices on logistics. If Red arranges
procedures or provides services beyond the normal range in accordance with the request of

Blue, the expenses or charges shall be collected from Blue.
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1.3 Delivery Service

1.3.1 Blue shall create a delivery slip which describes the item, quantity, sender, recipient,
and other necessary information (hereinafter the “Delivery Slip”) for each parcel when Blue
requests transport of a parcel. Blue warrants that the entries and declaration in the Delivery
Slip are correct and accurate.

1.3.2 Red shall pick up parcels at the warehouse designated by Blue and deliver the parcels to
recipient at the place described in the Delivery Slip. Red may cancel or suspend the transport
of parcels when Red cannot deliver them after multiple attempts.

1.3.3 Red shall be able to use electronic devices in order to obtain a certificate of delivery.
Blue agrees that Red may use as evidence a hard copy of a certificate of delivery which was

obtained and stored electronically.

2. Refusal of Service

Red may refuse acceptance of transport and/or delivery of parcels in the following case:

(a) the transportation request does not comply with this Agreement;

(b) Blue fails to enter necessary items in the Transportation Documents or the Delivery Slip;
(c) the contents of the Transportation or the Delivery Slip are false or inaccurate;

(d) there is no facility suitable for transport;

(e) the packing is not suitable for transport; or

(f) existence of unavoidable circumstances, such as a natural disaster.

3. Fee and Payment

3.1 The charge for the International Transportation Service shall include collection and
delivery fee at the shipping place and destination, customs fee, freight, handling fee, etc. The
charge for the International Transportation Service shall be 60% of the standard charge that
Red applies to general customers.

3.2 The charge for the Delivery Service shall include collection and delivery fee. The charge
for the Delivery Service shall be 50% of the standard charge that Red applies to general
customers.

3.3 Red shall invoice Blue on a monthly basis (not later than the fifteenth (15th) day of the
following month), for the International Transportation Service and the Delivery Service
incurred in the prior month.

3.4 Blue shall pay all amounts invoiced by Red on or before thirty (30) days after the date of

the invoice. Such payments shall be made by Blue by wire transfer of immediately available
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funds to an account designated in advance in writing by Red.

7. Liability of Red

7.1 Except for the cases set forth in paragraphs 2 through 3 of this Article, Red shall be liable
for damages due to loss, damage, cause of loss or damage, or delay arising from the transport
of parcels, or incidental other operations by Red (hereinafter “Damage”) when the cause of
Damage occurs during the transport; provided that, Red shall not be liable when Damage
arises from one of the following circumstances, or when it is proved that Damage was not
caused by Red’s willfulness or negligence:

(1) an inherent defect or natural wear and tear of the parcels;

(2) incompleteness or defect of package or necessary description in the Transportation
Documents or the Delivery Slip, such as address, code, number, etc.;

(3) ignition, an explosion, rot, mold, decay, change in color, rust or any other similar event,
caused by the contents of the parcels;

(4) damages due to X-ray, radiation, magnetism, etc.;

(5) labor slowdown or strike, social unrest, hijack, terrorism, robbery, incident, war or warlike
activities;

(6) acts of god, fire or other disasters beyond control;

(7) an unforeseeable extraordinary hazard to traffic conditions, avoidance of danger during
navigation, rescue or lifesaving activities;

(8) an earthquake, tidal wave, tidal surge, flood, storm, landslide, avalanche, or any other
natural disaster;

(9) suspension of transport, unsealing, inspection, condemnation, attachment or surrender to
any third person by laws or regulations, or the exercise of public authority; or

(10) an error in entry of information to be entered at the responsibility of Blue, wrong or
incomplete information in a declaration, or other willfulness or negligence of Blue.

7.2 Blue shall, in any case, when their parcels cause damage to other parcels or Red’s
properties, compensate for damages and expenses incurred by Red. Red may dispose of or
destroy parcels which may cause harm to aircraft, personnel or other items without advance
notice, and shall not assume any liability for that.

7.3 Unless otherwise agreed by parties in writing, Red’s liability for the failure in the
International Transportation Service or the Delivery Service shall be limited to twenty-two

(22) SDR per kilogram for such parcel. In any case, the claim amount for damages may not
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exceed the actual damages to the parcels, calculated based on either the actual purchase price
of the goods or ordinary value of goods of the same sort and same quality, or if neither of them
exists, the value deemed appropriate within such limitation.

7.4 Red’s liability for delay shall be limited to the freight charge for the parcel.

12. Miscellaneous

12.1 This Agreement shall be governed by UNIDROIT Principles of International
Commercial Contracts (2016 version).

12.2 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.

12.3 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.

12.4 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.

12.5 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.

12.6 Any dispute, controversy or difference arising out of or in relation to or in connection
with this Agreement or for the breach thereof, shall be settled by arbitration in Tokyo, Japan,
pursuant to the UNCITRAL Arbitration Rules and by three (3) arbitrators. The arbitration

award shall be final and binding on both parties.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first

set forth above.

Red Corporation Blue Inc.

*12.1 1%, 2017 5 1 HicBIEE Lz,
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2009 4 100 40
2010 4 180 70
2011 4 200 100
2012 4 250 120
2013 4 320 150
2014 4 390 200
2015 4 450 250
2016 4 580 300
2017 4 700 360
2018 4F 800 400
2019 4 900 440
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System Development Agreement

This Agreement entered into effective as of the 1st day of March, 2018, between Red

Corporation, a Negoland corporation (“Red”), and Blue Inc., an Arbitrian corporation
(“Blue”),

WHEREAS:

A. Red wishes to use the Blue to design, develop, implement and install a computer system
for Red’s customer management and database to be used by the Red in its operations.

B. Blue is in the business of the design, development, implementation, installation, and
marketing of computer systems.

C. Blue has agreed to draft a statement of work for acceptance by Red and upon acceptance,
to proceed with the development of a computer system for the purpose as set out below in

accordance with and subject to the terms of this Agreement.

NOW THEREFORE, in consideration of the mutual agreements below, and intending to be

legally bound, the parties hereby agree as follows:

1. DEFINITIONS

In this Agreement unless the contrary intention appears:

(a) 'Statement of Work' means the Statement of Work developed pursuant to Clause 3 below,
including any variations thereof;

(b) 'Application System' means all the computer programs prepared by Blue and supplied to
Red under this Agreement including both source code and object code versions;

(c) 'Computer Hardware and Systems Software' means all the equipment and operating
system software provided by Blue to Red pursuant to the Statement of Work;

(d) 'Development’ means the analysis and programming services provided by Blue pursuant
to this Agreement and the establishment of tables, codes, reference files and editing rules for
Red's reasonable requirements in relation to a Statement of Work;

(e) 'Installation” means the delivery, setting up and configuring of the Computer Hardware
and System Software and Application Software pursuant to the terms hereof in accordance
with the Statement of Work accepted by Red;

(f) 'Office Procedures' means all facilities, forms and manual processes specified by Blue as
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required to use the Computer System;

(g) 'Related Items' means all information and all manuals, documentation, notes,
improvements, modifications and alterations prepared by Blue and supplied to Red under this
Agreement;

(h) 'Computer System' means all Computer Hardware and Systems Software, Application
Software, Office Procedures and Related Items developed pursuant to the Statement of Work;
(i) ‘Materials’ means all Systems Software, Application Software, Office Procedures and

Related Items developed pursuant to the Statement of Work.

2. TERM

This Agreement shall take effect from the date hereof and shall continue until terminated in

accordance with the terms hereof.

3. STATEMENT OF WORK

3.1 Blue shall create a Statement of Work for the Development and Installation of the
Computer System.

3.2 Upon delivery of the Statement of Work to Red for its approval Red shall within fourteen
(14) days thereafter:

(a) approve it;

(b) reject it; in which case the Agreement shall be deemed to be terminated or,

(c) request variations to and/or explanations of any aspect or aspects of the Statement of
Work.

3.3 When agreed by the parties, the terms of the Statement of Work shall be and are hereby
imported and incorporated as terms of this Agreement.

3.4 The Statement of Work as agreed by the parties shall not be changed except by written

agreement signed by the parties.

4. THE PROJECT

4.1 For the consideration herein, Blue shall build the Computer System in accordance with
and subject to the terms of this Agreement and the Schedule attached hereto.

4.2 In building the Computer System, Blue shall be responsible for directing its own
employees.

4.3 In building the Computer System, Blue agrees that time is of the essence under this
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Agreement.

4.4 In providing the services to be performed or procured pursuant to this Agreement, Blue
warrants that all programming and other services shall be provided in a proper and
workmanlike manner and at all times in compliance with the standards and procedures for the

like programming and services specified at the time of entering this Agreement .

5. OWNERSHIP

5.1 With effect from the time that the parties mutually agree in writing upon the terms of the
Statement of Work pursuant to Clause 3 of this Agreement:

(a) Blue grants Red an irrevocable, nonexclusive, paid up (provided that all payment required
under this Agreement have been made) license to use, execute, reproduce, display, perform,
distribute copies of, and prepare derivative works based upon, the Materials.

(b) Without prejudice to 5.1 (c) either party is free to use, for any purpose, any idea, concept,
know-how or technique, which either party individually or jointly, develops or provides during
the term of the Project.

(c) Each party agrees to treat as confidential all information received from the other that is
not information, which is already in the public domain, or that is not required by law to be
disclosed. Each party agrees to disclose such information only to those of its employees who

need to know it for the performance of this Agreement.

6. WARRANTIES

6.1 Blue shall indemnify and hold Red harmless from and against any direct loss, damage, cost,
liability or expense incurred by Red to the extent directly and proximately caused by and
arising out of any infringement by any of the services performed by Blue for Red upon the
patent, copyright, trade secret or other proprietary rights of any third party.

6.2 Blue does not warrant uninterrupted or "error free" operation of a Product or Service that
is not due to its negligence.

6.3 Except as expressly set forth herein, Blue makes no warranties, expressed or implied,
including warranties of merchantability, or fitness for a particular purpose, in connection with
this agreement and the transactions contemplated hereby. In no event shall Blue be liable
to Red for any indirect, special or consequential damages or lost profits arising out of or
related to this Agreement or the performance or breach hereof, even if Blue has been advised

of the possibility thereof.
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8. TERMINATION

8.1 Either party hereto may terminate this Agreement if the other party fails to observe or
perform any provision of this Agreement and fails to remedy such breach within thirty (30)
days after written notice thereof has been given to the party in breach.

8.2 In the event that this Agreement is terminated then each party shall within seven (7) days
of the effective date of termination deliver to the other all documents and other materials
(including magnetic tapes, disks or other storage media) containing any confidential
information obtained from the other during the term hereof and the receiving party shall

certify its obliteration by erasure or other appropriate means.

9. AMENDMENTS

No amendment or modification of this Agreement or any provision of this Agreement shall be

effective unless agreed by the parties in writing.

10. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with UNIDROIT

Principles for International Commercial Contracts 2016.

11. ARBITRATION

Any dispute arising out of or under this Agreement shall be settled by arbitration in
accordance with UNCITRAL Arbitration Rules, in the edition current at the date of this

contract.

12. FORCE MAJEURE

12.1 Notwithstanding any other provision in this Agreement, no default, delay or failure to
perform on the part of either party shall be considered a breach of this Agreement if such
default, delay or failure to perform is shown to be due entirely to causes beyond the reasonable
control of the party charged with such default including, but not limited to causes such as

strikes, lock-outs or other labour disputes, riots, civil disturbances, actions or inaction of
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Governmental authorities or suppliers, epidemics, wars, embargoes, storms, floods, fires,
earthquakes, acts of God, of the public enemy, computer downtime that arises out of causes
beyond the control of Blue (hereinafter called the ‘Force Majeure Event').

12.2 If Blue is prevented from delivering the Computer System due to a Force Majeure Event,
it shall notify Red of the fact in writing within ten (10) days after the occurrence of the Force
Majeure Event.

12.3 If Blue is prevented from delivering the Computer System due to a Force Majeure Event
then Blue shall make a reasonable effort to move or eliminate the circumstances preventing

delivery and upon cessation of the cause diligently pursue performance of this Agreement.
13. ENTIRE AGREEMENT

This Agreement supersedes and replaces all agreements arrangements and understandings
related to the subject matter hereof, whether reduced to writing or not, that may have
preceded this Agreement.

IN WITNESS WHEREOF, Red and Blue have executed this Agreement the day and the year

first above written.

Red Corporation Blue Inc.
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SITE DEVELOPMENT AGREEMENT

THIS AGREEMENT is made and entered into as of this May 1, 2018 (the “Effective Date”)
by and between Red Corporation, a Negoland corporation (“Red”) and Blue Inc., an Arbitrian

company (“Blue”).

WITNESSETH

WHEREAS, Red desires to engage Blue to develop, create, test, and deliver a Web Site to be
known as “Red Travel” as a work made for hire and to house the Web Site on Red’s Web

Server and make the Web Site available for browsing on the Internet; and
WHEREAS, Blue is interested in undertaking such work; and
WHEREAS, Red and Blue mutually desire to set forth the terms applicable to such work;

NOW, THEREFORE, for the mutual consideration set forth herein, the adequacy of which is
hereby acknowledged, Red and Blue, intending to be legally bound, hereby agree as follows:

1. Blue’s Responsibilities

1.1 Scope of Work
Red hereby retains the services of Blue to design and develop a Web Site (the “Web Site”) for
Red.

1.2 Changes

Changes to this Agreement or to any of the specifications of the Web Site in any of the
specifications thereof shall become effective only when Red and Blue agree in writing. Blue
agrees to notify Red promptly of any factor, occurrence, or event coming to its attention that
may affect Blue’s ability to meet the requirements of this Agreement, or that is likely to

occasion any material delay in the schedule.

2. Website Design

2.1 Design

The design of Red’s Web Site shall be in substantial conformity with the material provided to
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Blue by Red. Blue shall develop Red’s Web Site to project the highest professional image.

2.2 Accessibility Of Web Site During Construction

Throughout the construction of the prototype and the final Web Site, the Web Site shall be
accessible to Red. Until Red has approved the final Web Site, none of the Web Pages for Red’s
Web Site will be accessible to end users unless the end users have entered the correct user id

and password.

2.3 Delivery of Deliverables

Upon Red’s approval of its final Web Site, Blue shall deliver to Red all code, documentation,
reports and other materials developed by Blue in the course of its performance under this
Agreement and any other items reasonably necessary for the operation of Red’s Web Site

(collectively the “Deliverables”).

3. Ownership and Rights

3.1 Ownership of Work Product by Red
All elements of all Deliverables shall be exclusively owned by Red and shall be considered
works made for hire by Blue for Red. Except as set forth below, Red shall exclusively own all

copyrights and all other intellectual property rights in the Deliverables.

8. Representations and Warranties

Blue makes the following representations and warranties for the benefit of Red:

8.1 No Conflict

Blue represents and warrants that it is under no obligation or restriction that would in any
way interfere or conflict with the work to be performed by Blue under this Agreement. Red
understands that Blue is currently working on one or more similar projects for other clients.
Provided that those projects do not interfere or conflict with Blue’s obligations under this

Agreement, those projects shall not constitute a violation of this provision of the Agreement.

8.2 Ownership Rights

Blue represents and warrants that (1) it is and will be the sole author of all works employed
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by Blue in preparing any and all Deliverables; (2) it has and will have full and sufficient right
to assign or grant the rights and/or licenses granted in the Deliverables pursuant to this
Agreement; (3) all Deliverables have not been and will not be published under circumstances
that would cause a loss of copyright therein; and (4) all Deliverables do not and will not
infringe any patents, copyrights, trademarks, or other intellectual property rights (including
trade secrets), privacy or similar rights of any person or entity, nor has any claim (whether or
not embodied in an action, past or present) of such

infringement been threatened or asserted, nor is such a claim pending against Blue (or, insofar

as Blue is aware, against any entity from which Blue has obtained such rights).

8.3 Conformity, Performance, and Compliance

Blue represents and warrants that (1) all Deliverables shall be prepared in a workmanlike
manner and with professional diligence and skill; (2) all Deliverables will conform to the
specifications and functions set forth in this Agreement; and (3) Blue will perform all work
called for by this Agreement in compliance with applicable laws. Blue will repair any
Deliverable that does not meet this warranty within a reasonable period of time if the defect
affects the usability of Red’s Web Site, and otherwise will repair the defect within 24 hours,

said repairs to be free of charge to Red.

10. Force Majeure

Neither party shall be liable for any loss or delay resulting from any force majeure event,
including acts of God, fire, natural disaster, labor stoppage, war or military hostilities, or
inability of carriers to make scheduled deliveries, and any payment or delivery date shall be

extended to the extent of any delay resulting from any force majeure event.

12. Miscellaneous

12.1 This Agreement shall be governed by UNIDROIT Principles of International
Commercial Contracts (2016 version).

12.2 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.

12.3 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,
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understandings and agreements. No provision of this Agreement may be waived or amended,
except by a writing signed by the parties hereto.

12.4 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.

12.5 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.

12.6 Any dispute, controversy or difference arising out of or in relation to or in connection
with this Agreement or for the breach thereof, shall be settled by arbitration in Tokyo, Japan,
pursuant to the UNCITRAL Arbitration Rules and by three (3) arbitrators. The arbitration

award shall be final and binding on both parties.

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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MEMORANDUM for the Special Sales at Blue Store Negoland

Date: July 16, 2019

1. Blue decides to conduct the Special Sales at the Blue Store Negoland for its 10t
anniversary.

2. To prepare for the increase of the volume of parcels in the period of the Special Sales, Red
agrees to make a special arrangement of staffs, relevant materials, vehicles, and carriers.

3. Red will cooperate in packaging of parcels at the warehouse of Blue for air transportation
from Arbitria to Negoland.

4. Red will send two people to facilitate the smooth packaging for the air transportation and
procure cushioning material.

5. The cost for the cooperation is 50,000 Nego-Lira and must be paid by Blue to Red

separately from the normal transportation cost.

Red Corporation Blue Inc.
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