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Sales Contract

On the principle of equality and mutual benefit, the Seller and the Buyer have confirmed

this contract in accordance with the terms and conditions stipulated below:

1. Products:

The Seller agrees to sell, and the Buyer agrees to buy the following Products:
- 100 cases of Blue One.
- Country of Origin and Manufacturers : Abu-Valley, Arbitria, Blue, Inc.

2. Terms of delivery: FOB (INCOTERMS®2020)

3. Shipping date : October 15, 2020

4. Port of Departure : Abu-Abu Port

5. Port of Destination : Negoland Port

6. Price and Payment: The Buyer shall pay US$120,000 to the Seller. The Buyer shall make
payment to the bank account designated by the Seller by October 10, 2020.

9. Claims:

Within 15 days upon the arrival of the Products at the port of destination, if found the
quality, specification, quantity, packing, food security or hygiene are not in conformity with
the contract, apart from requiring the shipping company and insurance company to take
part of the responsibility, the Buyer has the right to lodge claims against the Seller. The

Seller should respond no later than 15 days after receiving the claim.

10. Force majeure

Neither party shall be responsible for any failure to fulfill its obligations hereunder due to
causes beyond its reasonable control, including without limitation acts or omissions of
government or military authority, acts of God, shortages of materials, transportation delays,
fires, floods, diseases, labor disturbances, riots, or wars provided that it gives prompt notice
to the other of its invocation of this provision and make diligent efforts to resume its

performance despite such force majeure.
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11. Dispute Resolution Rules

All disputes in connection with this contract or the execution thereof shall be settled in a
friendly manner through negotiations. In case no settlement can be reached, the case may
then be submitted for arbitration in Japan in accordance with the UNCITRAL Arbitration
Rules.

12. Governing Laws

This contract will be governed by the latest version of the UNIDROIT Principles of
International Commercial Contracts.

September 26, 2020

Seller Buyer

Blue Inc. Red Corp.
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Exclusive Distributorship Agreement

This Agreement made and entered into on November 1, 2014, by and between Red Corp., a
corporation duly organized and existing under the laws of Negoland (hereinafter called
Seller);

and

Blue Inc., a company duly organized and existing under the laws of Arbitria (hereinafter called

Distributor).

Article 1. Appointment
During the effective period of this Agreement, Seller hereby appoints Distributor as its

exclusive distributor and Distributor accepts and assumes such appointment.

Article 2. Privity
The relationship hereby established between Seller and Distributor during the effective
period of this Agreement shall be solely that of a seller and a distributor and Distributor has

no authority to assume or create any obligation in the name of or of any kind on behalf of
Seller.

Article 3. Territory
The territory covered under this Agreement shall be expressly confined to entire territory of

Arbitria (hereinafter called Territory).

Article 4. Products
The products covered under this agreement shall be expressly confined to “Kurenai”, Nego-

liquor produced by Seller (hereinafter called Product).

Article 5. Orders

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

(2) Once an Order is placed by Distributor, 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 Distributor, Seller shall send the acknowledgement

notice to Distributor promptly.
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Article 8. Sales to Individuals
Distributor understands that it is the policy of Seller that Products will be served only at
restaurants, hotels and stores of Seller. Distributor is authorized to sell Products only to

restaurants or hotels in the Territory and shall not sell any individuals directly or indirectly.

Article 9. Minimum Sales
Distributor shall sell at least 10,000 cases of Products to its customers in each calendar year

during the effective period of this Agreement and its extension thereof, if any.

Article 10. Individual Contract

Each individual contract to be made under this Agreement shall be subject to this Agreement
but such contract shall be concluded and carried out by Seller's sale note or confirmation
which shall set forth the terms, conditions, rights and obligations of the parties hereto arising
from or in relation to or in connection with such contract except those stipulated in this

Agreement.

Article 11. Payment
Payment by remittance by telegraphic transfer through bank. Payment shall be received by
Seller 7 days prior to shipment effect.

Article 12. Information and Report

Both Seller and Distributor shall periodically and/or on the request of either party furnish
information and market reports to each other to promote the sale of Products as much as
possible. Distributor shall give Seller such reports as inventory, market conditions and other

activities of Distributor.

Article 13. Sales Promotion

Distributor shall diligently and adequately advertise and promote the sale of Products
throughout Territory. Seller shall furnish with or without charge to Distributor reasonable
quantity of advertising literatures, catalogues, leaflets, folders etc.

Representatives of Seller may periodically visit Distributor and advise Distributor in methods

and means best suited to promote the sale of Products throughout Territory.
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Article 15. Duration

This Agreement shall become effective on January 1, 2015 and shall remain effective for a
period of five (5) years. This Agreement shall thereafter be automatically extended for
successive three (3) year renewal terms, unless either party gives the other a notice of
termination in writing at least three (3) months prior to the expiration of the original term or

any such renewal term of this Agreement.

Article 16. Termination

Notwithstanding anything to the contrary contained herein, including Article 15 above, Seller
may terminate this Agreement at any time, without prejudice to any other rights Seller may
have hereunder or by law, if —

(1) Distributor fails to pay any money due hereunder or under any sales contract for Products;
(2) Distributor fails to perform any other obligations hereunder or under any sales contract
for Products and does not cure such failure within fourteen (14) days of a notice by Seller
stating such failure;

(3) proceedings in insolvency or bankruptcy or winding up or any other similar proceedings
are instituted by or against Distributor;

(4) Distributor fails to meet the minimum sales as specified Article 9 of this Agreement for
the consecutive two years; or

(5) there is a change in the control or management of Distributor which is not acceptable to

Seller.

Upon any such termination of this Agreement, Seller may cancel any or all undelivered sales
contract(s) for Products concluded between Seller and Distributor hereunder. Distributor
waives any claim for compensation or damages in connection with such cancellation of

undelivered sales contract(s) for Products.

17. No Compensation for Termination

Seller shall not be liable to Distributor under any circumstances, because of the termination
of or refusal to renew this Agreement, for any compensation, reimbursement or damages
including, without limitation, those on the account of the loss of prospective profit on
anticipated sales or on account of expenditures, investments, leases or any type of
commitments made in connection with the business of Distributor in any manner whatsoever.

Distributor hereby expressly waives, to the full extent permitted by applicable law, the right
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to recover, and agrees not to seek to recover, any damages on account of incidental,

consequential or special losses and damages.

Article 18. Force Majeure

The parties agree that the other party shall not be liable for any losses, damages, including
consequential damages, delays or failures to perform in whole or in part resulting from causes
beyond the control of either party including, but not limited to, acts of God, fires, strikes,
insurrections, riots, embargoes, delays in transportation, inability to obtain supplies, or

requirements or regulations of any government or other civil or military authority.

Article 21. Governing Law & Arbitration

This Agreement shall be governed and interpreted by the latest version of the UNIDROIT
Principles of International Commercial Contracts. In case that any dispute or controversy
arises out of or in relation to this Agreement between both parties shall be settled amicably
but, in case of failure, these disputes or controversies shall be finally settled in Tokyo by
arbitration in accordance with UNCITRAL Arbitration Rules where the award shall be final

and binding upon the parties hereto.

Article 22. Entire Agreement

This Agreement constitutes the entire and only agreement between the parties hereto and
supersedes all previous negotiations, agreements, commitments relating to the sale of
Products and shall not be released, discharged, changed or modified in any manner, except

by instruments signed by duly authorized officer or representative of each of the parties hereto.

Red Corp. Blue Inc.
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EXCLUSIVE DISTRIBUTION AGREEMENT

This Exclusive Distribution Agreement (hereinafter the “Agreement”) is made effective as
of March 1 2017, between Yellow Corporation (hereinafter the “Supplier”) and Blue Inc.
(hereinafter the “Distributor”), hereinafter referred to individually as a “Party” and

collectively as “the Parties”.

1. Definitions

In this Agreement, the following terms shall have the following respective meanings:

(a) “Effective Date” means the date first written above.

(b) “Product” means “Kanpai” beer produced by Supplier.

(c) “Term” means the period commencing on the Effective Date and terminating as set forth
in Article 10 hereof.

(d) “Territory” means Arbitria.

2. Grant of Right to Distribute

(a) Appointment. Subject to the terms and conditions of this Agreement, Supplier hereby
appoints the Distributor as its exclusive distributor of the Products within the Territory, and
the Distributor hereby accepts such appointment.

(b) Restrictions on Distributor’s Activities. Distributor shall not: i) establish a warehouse or
sales office for the Products outside the Territory, ii) engage in any promotional activities
relating to the Product directed primarily to customers outside the Territory, iii) solicit orders
for Product from any prospective customer located outside the Territory, or iv) make any

changes to the Product or their packaging without the prior written consent of Supplier.

3. Orders

(a) During the term of this Agreement, Distributor shall from time to time place orders for
Products with Supplier (each an “Order”).

(b) Once an Order is placed by Distributor, Supplier shall use its commercially reasonable
efforts to fill such Order as promptly as practical in accordance with the terms of such Order.
(c) Once Seller receives the Order from Distributor, Supplier shall send the acknowledgement

notice to Distributor promptly.
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5. Payment
Payment by remittance by telegraphic transfer through bank. Payment shall be received by

Seller 7 days prior to shipment effect.

6. Information and Report

Both Supplier and Distributor shall periodically and/or on the request of either party furnish
information and market reports to each other to promote the sale of Products as much as
possible. Distributor shall give Supplier such reports as inventory, market conditions and

other activities of Distributor.

9. Minimum Purchase

(a) Distributor shall purchase a sufficient amount of Products in each calendar year from
Supplier so as to meet or exceed the minimum purchase requirements set forth below,
provided; however, that purchases of Products in excess of the minimum purchase
requirement set forth below for any period shall be credited towards the minimum purchase

requirements set forth below for the subsequent period.

Year Minimum number of Cases
2017 5,000
2018 12,000
2019 15,000
2020 16,000
2021 17,000

(b) Failure to meet such minimum requirements shall constitute the Material Breach of this
Agreement for the purposes of Article 10 (Term and Termination) thereof; provided, however,
that in lieu of terminating this Agreement pursuant to such section based on such breach,
Supplier may instead elect in its sole discretion to change the exclusive rights granted to
Distributor hereof to non-exclusive rights, in which case Supplier shall then have the right to
appoint additional non-exclusive distributors in the Territory or to sell the Products itself in
the Territory, either directly (including without limitation with the assistance of sales

representatives) or through one or more of its affiliates.
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10. Term and Termination

(a) This Agreement shall commence on the Effective Date and shall, unless earlier terminated
pursuant to Article 10 (b), continue for a term of five (5) years following the Effective Date
(the “Initial Term”). Upon expiration of the Initial Term and each Renewal Term thereafter,
this Agreement will be automatically renewed for an additional three (3) year term (the
“Renewal Term”) unless terminated by either Party upon thirty (30) calendar days written
notice to the other Party prior to the expiration of the Initial Term or any Renewal Term.

(b) Termination for Material Breach. This Agreement may be terminated by either Party by
giving ten (10) calendar days written notice of such termination to the other Party in the event
of the Material Breach by the other Party. “Material breach” shall include: (i) any violation
of the terms of Articles 2 (b), (ii) any other breach that a Party has failed to cure within ten
(10) calendar days after receipt of written notice by the other Party, (iii) Distributor’s failure
to meet the minimum annual purchase quantities agreed for two (2) consecutive years, (iv)
an act of gross negligence or willful misconduct of a Party, or (v) the insolvency, liquidation
or bankruptcy of a Party.

(c) No Compensation. In the event of expiration or termination of this Agreement pursuant
to any of Articles 10(a) or (b) above, Supplier shall not have any obligation to Distributor, or
to any employee of Distributor, for compensation or for damages of any kind, whether on

account of the loss by Distributor or such employee of present or prospective sales.

15. Governing Law and Dispute Resolution
(a) This Agreement shall be governed and interpreted by the UNIDROIT Principles of
International Commercial Contracts (2016).
(b) In case that any dispute or controversy arises out of or in relation to this Agreement
between both parties, these disputes or controversies shall be solved based on the rules on

dispute resolution in the General Business Agreement between the parties.

16. Entire Agreement
This Agreement constitutes the entire agreement of the Parties on the subject hereof and

supersedes all prior understandings and instruments on such subject.

17. Force majeure
No party will be held responsible to the other party nor be deemed to be in default under, or

in breach of any provision of, this Agreement for failure or delay in performing any
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obligation of this Agreement when such failure or delay is due to force majeure, and without
the fault or negligence of the party so failing or delaying. For purposes of this Agreement,
force majeure means a cause beyond the reasonable control of a party, which may include
acts of God; acts, regulations, or laws of any government; war; terrorism; civil commotion;
fire, flood, earthquake, tornado, tsunami, explosion or storm; pandemic; epidemic and
failure of public utilities or common carriers. In such event the party so failing or delaying
will immediately notify the other party of such inability and of the period for which such

inability is expected to continue.

Yellow Corporation

Blue Inc.
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Dispute Resolution
Any disputes or controversies on business between Yellow Corporation and Blue Inc. shall
be settled amicably but, in case of failure, these disputes or controversies shall be finally

settled by arbitration.
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ASSIGNMENT OF CONTRACT

This Assignment of Contract (the “Assignment”) is effective as of September 15, 2018 (the
“Effective Date”) by and between Yellow Corporation, a corporation organized and existing
under the laws of Negoland (“Assignor”) and Red Corp., a corporation organized and existing
under the laws of Negoland (“Assignee”). The above-referenced parties may be collectively

referred to herein as the “Parties.”

WHEREAS, Assignor and Blue Inc. (“Blue”) are parties in the Exclusive Distributorship
Agreement (“Contract”) dated March 1, 2017 between the Assignor and Blue; and
WHEREAS, Assignor desires to assign and Assignee desires to receive by assignment all of
Assignor’s rights and obligations under the Contract;

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter
set forth and for other good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, the Parties hereto agree as follows:

1. ASSIGNMENT: Assignor hereby assigns to Assignee all of its interests, rights and title held

by Assignor in and to the Contract.

2. ASSUMPTION OF OBLIGATIONS: Assignee acknowledges the receipt of a copy of the
Contract. As of the date of this Assignment, Assignee hereby assumes all of Assignor’s
interests, rights, duties and obligations remaining in the Contract. As of the date of this
Assignment, Assignee agrees to comply with all the terms, make all payments, and perform all

conditions and covenants in the Contract as if Assignee were an original party therein.

3. ASSIGNOR’S REPRESENTATIONS: Assignor warrants that the Contract is in full force
and effect and fully assignable or may be assigned with consent of Blue. Assignor further
warrants that the contract rights transferred in this Assignment are free of lien, encumbrance

or adverse claim.

4. BINDING EFFECT: The covenants and conditions contained in the Assignment shall
apply to and bind the Parties and their heirs, legal representatives, successors and permitted

assigns.
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5. GOVERNING LAW AND DISPUTE RESOLUTION: This Agreement shall be governed
and interpreted by the UNIDROIT Principles of International Commercial Contracts (2016).
In case that any dispute or controversy arises out of or in relation to this Agreement between
both parties shall be settled amicably but, in case of failure, these disputes or controversies
shall be finally settled in Tokyo by arbitration in accordance with UNCITRAL Arbitration

Rules where the award shall be final binding upon the parties hereto.

IN WITNESS WHEREOF, the authorized representatives of the Parties have caused this

Assignment to be executed effective as of the Effective Date.

Yellow Corporation

Red Corp.

CONSENT of Blue:
The undersigned hereby consents to the foregoing Assignment and releases Assignor from its
obligations and liabilities arising under the Contract and accepts Assignee as a party to the

Contract in place of the Assignor.

Blue Inc.
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