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A 4

CO-PRODUCTION AGREEMENT

This Co-Production Agreement ("Agreement") is entered into as of February 10, 2016, by
and between Red Corporation ("Red”) and Blue Inc. ("Blue").

1. PICTURES.

Red and Blue agree to develop, produce, finance and distribute an animated feature-
length theatrical motion picture ("Picture") pursuant to the terms of this Agreement. Red and
Blue hereby designate the picture currently entitled Designer Zero, that is originally authored

by Minna Friends, as the Picture hereunder.

2. TERM.

The term of this Agreement ("Term") shall commence upon the execution hereof and

shall continue until the division of revenue earned relating to the Picture is completed.

3. CREATIVE CONTROLS.

Red and Blue shall collaborate in the creative process of developing and producing

the Pictures, as follows:
a. Treatments.

(i)Red shall submit one or more treatment(s) for Blue's consideration as the basis for
the Picture ("Treatment"). Blue shall accept or reject each Treatment within twenty (20) days

after such Treatment is submitted by Red.

(ii) In the event that no Treatment has been approved or selected under the provisions
of subparagraph 3(a) (i) above within one (1) year after the execution of this agreement, then
Blue shall be entitled to terminate this Agreement upon thirty (30) days written notice to be

served on Red not more than sixty (60) days after the end of such one (1) year period.

b. Development and Production. After approval or selection of a Treatment, Blue
and Red shall have mutual creative control of the further development, pre-production and
production of the Picture, provided that in the event of a disagreement with respect to any
particular creative matter in the Picture, Red shall have authority to make the final decision

with respect to such creative matter.
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c. Final Cut. Blue and Red shall have mutual control over the final cut of the Picture,
provided that each party shall exercise its final cut rights in good faith and so as not to frustrate

or delay the release of the Picture.
d. Ancillary Rights.

(i) Blue and Red shall have mutual creative control with respect to the creation and
design of any Ancillary Rights, provided that in the event of a disagreement Red’s decision shall

govern for Merchandising Rights and Blue's decision shall govern for other Ancillary Rights.

(ii) For purposes of this Agreement, the terms "Ancillary Rights", "Merchandising
Rights" and "Interactive Works" shall have the following meanings:

(A) "Ancillary Rights" means items created in the exercise of Merchandising
Rights, literary publishing, soundtrack and publishing rights in and to any of the Pictures, and
any Interactive Works.

(B) "Merchandising Rights" means the right to make, use, sell or exercise and
license or authorize others to make, use, sell, exercise or otherwise exploit tangible personal
property, of any and all kinds, based upon, utilizing or embodying any Picture or Interactive
Work.

(C) "Interactive Works" means any audio-visual work or other work,
regardless of the physical medium in which the work is fixed (including without limitation
Blu-Ray discs, DVDs, video games and arcade games), now known or hereafter coming into
being, which work is designed with a primary purpose of permitting the viewer to modify or

control the sequence or performance of the presentation in a non-linear fashion.

4. PRODUCTION.

a. Production Control. Subject to the provisions of paragraph 3 above and this
paragraph 4, Red shall control the production of the Picture. Red shall consult with Blue
concerning the selection of the producers and directors for the Picture, provided that in the

event of disagreement the decision of Red shall govern.

b. Original Author. Red shall have responsibility to obtain necessary license for

production of the Picture from original author(s) or copyright holder(s).

5. DISTRIBUTION.

a. Control over Distribution. Blue shall have control over all decisions relating to the
marketing, promotion, publicity, advertising and distribution of the Picture; however, Red

shall have control over all decisions relating to these matters in Negoland.
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b. Distribution and Marketing. The Picture shall be distributed and marketed by Blue
in all markets and media and on a worldwide basis except Negoland in a manner similar to
that in which Blue then currently distributes and markets. The Picture shall be distributed
and marketed by Red in Negoland in a manner similar to that in which Red then currently
distributes and markets. Red and Blue are responsible for compliance with laws, regulations

and practices in the countries for which they are responsible.

6. FINANCING OF DEVELOPMENT AND PRODUCTION.

Red shall finance or cause to be financed fifty percent (50%) and Blue shall finance
or cause to be financed fifty percent (50%) of all costs and expenses incurred by Red directly
related to or fairly allocable to the creation, development, pre-production, production, post-

production and delivery to Blue of the Picture ("Production Costs").

7. BUDGETS.

Total budget for the Picture is US$30,000,000. Red shall be responsible for proposing
a detailed budget for the Picture (the “Picture Budget”) and submitting it to Blue. The Picture
Budget may be revised from time to time during production of the Picture upon written

mutual agreement of Blue and Red.

8. DIVISION OF RECEIPTS.

Net Receipts from Picture shall be divided equally, with fifty percent (50%) to Red
and fifty percent (50%) to Blue. Net Receipts shall be the amount of one hundred percent
(100%) of all revenues, money or other consideration from the exploitation of (i) the Picture
throughout the universe (including, without limitation, theatrical, non-theatrical, home video
and all forms of television), and (ii) all Ancillary Rights relating to such Picture or to any
Interactive Works based on such Picture], minus the costs of production, box office and
distribution, and the profits to be received by Red and Blue respectively for the box office and
distribution for which they are responsible. The details of calculation of Net Receipts shall be

agreed by the parties separately.

9. PROPRIETARY RIGHTS.

The copyright, trademarks and other intellectual property rights in and to Picture, all
new and unique characters and story elements thereof and the audio-visual images thereof,
and the Ancillary Rights relating thereto, shall be jointly owned by Blue and Red on an

undivided 50/50 basis, provided, however, that Blue, throughout the universe except
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Negoland, and Red, in Negoland, shall have (i) the sole and exclusive right and obligation to
register, administer and enforce such jointly-owned copyrights, trademarks and other
intellectual property rights in the joint name of Red and Blue, and (ii) exclusive distribution
and exploitation rights to Pictures, Interactive Works and Ancillary Rights relating thereto in
perpetuity in any and all media now known or unknown and by any and all means or devices

now known or unknown subject to the provisions of this Agreement.

10. DERIVATIVE WORKS.

a. Definition of Derivative Works. For purposes of this Agreement, "Derivative
Works" means any work based upon Picture or any characters therefrom or story or other
elements thereof, including without limitation sequels, prequels, remakes, made-for-home

video productions, television productions, and Internet websites.

b. Decision to Produce. (i) Blue and Red shall have mutual control of whether or not
to develop, produce or otherwise exploit any Derivative Works (or transfer or license any
rights to exploit any Derivative Works) during the Term or thereafter. Within a reasonable
time after request of Blue or Red, Blue and Red will seek to reach agreement on the terms of
development and production of any Derivative Work. In the event of a disagreement of
whether or not to develop, produce or otherwise exploit any Derivative Work, Blue's decision

shall govern.

20. GOVERNING LAW.

This Agreement shall be governed by UNIDROIT Principles of International

Commercial Contracts 2016.

21. GENERAL PROVISIONS.

a. Force Majeure. No party shall be liable to the other party because of any failure to
perform hereunder caused by any cause beyond said party's control, including without
limitation fire, earthquake, flood, epidemic, accident, explosion, casualty, strike, lockout, labor
controversy, riot, civil disturbance, act of public enemy, embargo, war, act of God or law,

except as expressly provided herein to the contrary.

b. No Waivers. No waiver by either party hereto of any breach of this Agreement shall

be deemed to be a waiver of any preceding or succeeding breach of the same or any other
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provision hereof. The exercise of any right granted to either party hereunder shall not operate

as a waiver.

c. No Violation of Law. Nothing contained in this Agreement shall be construed so
as to require the commission of any act contrary to law, and wherever there is any conflict
between any provisions of this Agreement and any material statute, law or ordinance contrary
to which the parties have no legal right to contract, the latter shall prevail, but in such event
the provision of this Agreement affected shall be curtailed and limited only to the extent

necessary to bring it within the legal requirements.

d. Notice. Any notices required or permitted by this Agreement shall be in writing
and shall be delivered either by personal delivery or by overnight commercial delivery service,

such as Federal Express or DHL.

e. Entire Agreement. This Agreement, including its exhibits, constitutes the entire
agreement between the parties with respect to the subject matter hereof, and supersedes and
replaces any prior correspondence, negotiations, agreements, understandings and
representations with respect thereto. This Agreement may not be modified or amended unless

in a writing signed by both parties.

f. Arbitration. All disputes in connection with this Agreement 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 to arbitration in accordance
with the UNCITRAL Arbitration Rules.

IN WITNESS WHEREOQF, the parties have executed this Agreement as of the date

first written above.

RED CORPORATION BLUE INC.
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Bl 5

AGREEMENT

THIS AGREEMENT (the "Agreement") is made on this 15th day of February 2016 and
entered into by and between Red Corporation (“Red”) and Minna Friends (the “Author”).

WHEREAS the Author is engaged in the business of writing comics and is the author of a
series of comics titled “Designer Zero” (the “Work”).

WHEREAS Red is engaged inter alia in the business of film production and wishes to produce
a film based on the Work.

WHEREAS the Author has agreed to assign her rights in the Work to Red for such

consideration and on such further terms and conditions as set out hereinafter.

NOW, THEREFORE, IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES
HERETO as follows:

1. The Author grants Red permission to use the Work as the basis for a theatrical feature film
to be produced by Red and Blue, Inc. (“Blue”).

2. Red shall ask for the Author's opinion during the production process of the film. However,
Red shall have the exclusive right to make the final decision on all matters relating to the

production of the film.

3. The copyright, ownership and all other rights to the film and all deliverables arising in the

process of making the film belong to Red and Blue.

4. Red may use the film in any form, worldwide, and the Author approves this in advance.

5. Red shall pay the Author the sum of US$300,000 as consideration for the license to use the

Work, the attribution of rights and all other consideration under this Agreement.

6. Red shall indicate in the title roll, end roll and/or other appropriate places in the film that
the Author is the author of the film. However, the specific form (including but not limited to
content, size and position) of this notation shall be entirely determined by Red.

7. Red and the Author may not assign their rights or obligations under this Agreement, in
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whole or in part, to a third party without the prior written consent of the other party.

8. This Agreement shall be governed by UNIDROIT Principles of International Commercial
Contracts 2016.

9. All disputes in connection with this Agreement 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 to arbitration in accordance with the UNCITRAL

Arbitration Rules.

The Author Red Corporation
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Al 7

CO-PRODUCTION AGREEMENT

This Co-Production Agreement ("Agreement") is entered into as of March 1, 2019, by and
between Red Corporation ("Red”) and Blue Inc. ("Blue").

1. PICTURES.

Red and Blue agree to develop, produce, finance and distribute an animated feature-
length theatrical motion picture ("Picture") as a sequel to a film titled “Designer Zero:

Friendship”, pursuant to the terms of this Agreement.

2. TERM.

The term of this Agreement ("Term") shall commence upon the execution hereof and

shall continue until the division of revenue earned relating to the Picture is completed.

3. CREATIVE CONTROLS.

Red and Blue shall collaborate in the creative process of developing and producing

the Pictures, as follows:
a. Treatments.

(i)Red shall submit one or more treatment(s) for Blue's consideration as the basis for
the Picture ("Treatment"). Blue shall accept or reject each Treatment within twenty (20) days

after such Treatment is submitted by Red.

(ii) In the event that no Treatment has been approved or selected under the provisions
of subparagraph 3(a) (i) above within one (1) year after the execution of this Agreement, then
Blue shall be entitled to terminate this Agreement upon thirty (30) days written notice to be

served on Red not more than sixty (60) days after the end of such one (1) year period.

b. Development and Production. After approval or selection of a Treatment, Blue
and Red shall have mutual creative control of the further development, pre-production and
production of the Picture, provided that in the event of a disagreement with respect to any
particular creative matter in the Picture, Red shall have authority to make the final decision

with respect to such creative matter.

c. Final Cut. Blue and Red shall have mutual control over the final cut of the Picture,
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provided that each party shall exercise its final cut rights in good faith and so as not to frustrate

or delay the release of the Picture.
d. Ancillary Rights.

(i) Blue and Red shall have mutual creative control with respect to the creation and
design of any Ancillary Rights, provided that in the event of a disagreement Red’s decision shall

govern for Merchandising Rights and Blue's decision shall govern for other Ancillary Rights.

(ii) For purposes of this Agreement, the terms "Ancillary Rights", "Merchandising
Rights" and "Interactive Works" shall have the following meanings:

(A) "Ancillary Rights" means items created in the exercise of Merchandising
Rights, literary publishing, soundtrack and publishing rights in and to any of the Pictures, and
any Interactive Works.

(B) "Merchandising Rights" means the right to make, use, sell or exercise and
license or authorize others to make, use, sell, exercise or otherwise exploit tangible personal
property, of any and all kinds, based upon, utilizing or embodying any Picture or Interactive
Work.

(C) "Interactive Works" means any audio-visual work or other work,
regardless of the physical medium in which the work is fixed (including without limitation
Blu-Ray discs, DVDs, video games and arcade games), now known or hereafter coming into
being, which work is designed with a primary purpose of permitting the viewer to modify or

control the sequence or performance of the presentation in a non-linear fashion.

4. PRODUCTION.

a. Production Control. Subject to the provisions of paragraph 3 above and this
paragraph 4, Red shall control the production of the Picture. Red shall consult with Blue
concerning the selection of the producers and directors for the Picture, provided that in the

event of disagreement the decision of Red shall govern.

b. Original Author. Red shall have responsibility to obtain necessary license for

production of the Picture from original author(s) or copyright holder(s).

5. DISTRIBUTION.

a. Control over Distribution. Blue shall have control over all decisions relating to the
marketing, promotion, publicity, advertising and distribution of the Picture; however, Red

shall have control over all decisions relating to these matters in Negoland.

b. Distribution and Marketing. The Picture shall be distributed and marketed by Blue
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in all markets and media and on a worldwide basis except Negoland in a manner similar to
that in which Blue then currently distributes and markets. The Picture shall be distributed
and marketed by Red in Negoland in a manner similar to that in which Red then currently
distributes and markets. Red and Blue are responsible for compliance with laws, regulations

and practices in the countries for which they are responsible.

6. FINANCING OF DEVELOPMENT AND PRODUCTION.

Red shall finance or cause to be financed fifty percent (50%) and Blue shall finance
or cause to be financed fifty percent (50%) of all costs and expenses incurred by Red directly
related to or fairly allocable to the creation, development, pre-production, production, post-

production and delivery to Blue of the Picture ("Production Costs").

7. BUDGETS.

Total budget for Picture is US$30,000,000. Red shall be responsible for proposing a
detailed budget for Picture (the “Picture Budget”) and submitting it to Blue. The Picture
Budget may be revised from time to time during production of the Picture upon written

mutual agreement of Blue and Red.

8. DIVISION OF RECEIPTS.

Net Receipts from Picture shall be divided equally, with fifty percent (50%) to Red
and fifty percent (50%) to Blue. Net Receipts shall be the amount of one hundred percent
(100%) of all revenues, money or other consideration from the exploitation of (i) the Picture
throughout the universe (including without limitation, theatrical, non-theatrical, home video
and all forms of television), and (ii) all Ancillary Rights relating to such Picture or to any
Interactive Works based on such Picture, minus the costs of production, box office and
distribution, and the profits to be received by Red and Blue for the box office and distribution
for which they are responsible. The details of calculation of Net Receipts shall be agreed by

the parties separately.

9. PROPRIETARY RIGHTS.

The copyright, trademarks and other intellectual property rights in and to the Picture,
all new and unique characters and story elements thereof and the audio-visual images thereof,
and the Ancillary Rights relating thereto, shall be jointly owned by Blue and Red on an
undivided 50/50 basis, provided, however, that Blue, throughout the universe except

Negoland, and Red, in Negoland, shall have (i) the sole and exclusive right and obligation to
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register, administer and enforce such jointly-owned copyrights, trademarks and other
intellectual property rights in the joint name of Red and Blue, and (ii) exclusive distribution
and exploitation rights to the Pictures, Interactive Works and Ancillary Rights relating thereto
in perpetuity in any and all media now known or unknown and by any and all means or devices

now known or unknown subject to the provisions of this Agreement.

10. DERIVATIVE WORKS.

a. Definition of Derivative Works. For purposes of this Agreement, "Derivative
Works" means any work based upon the Picture or any characters therefrom or story or other
elements thereof, including without limitation sequels, prequels, remakes, made-for-home

video productions, television productions, and Internet websites.

b. Decision to Produce. (i) Blue and Red shall have mutual control of whether or not
to develop, produce or otherwise exploit any Derivative Works (or transfer or license any
rights to exploit any Derivative Works) during the Term or thereafter. Within a reasonable
time after request of Blue or Red, Blue and Red will seek to reach agreement on the terms of
development and production of any Derivative Work. In the event of a disagreement of
whether or not to develop, produce or otherwise exploit any Derivative Work, Blue's decision

shall govern.

20. GOVERNING LAW.

This Agreement shall be governed by UNIDROIT Principles of International

Commercial Contracts 2016.

21. GENERAL PROVISIONS.

a. Force Majeure. No party shall be liable to the other party because of any failure to
perform hereunder caused by any cause beyond said party's control, including without
limitation fire, earthquake, flood, epidemic, accident, explosion, casualty, strike, lockout, labor
controversy, riot, civil disturbance, act of public enemy, embargo, war, act of God or law,

except as expressly provided herein to the contrary.

b. No Waivers. No waiver by either party hereto of any breach of this Agreement shall
be deemed to be a waiver of any preceding or succeeding breach of the same or any other

provision hereof. The exercise of any right granted to either party hereunder shall not operate
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as a waiver.

c. No Violation of Law. Nothing contained in this Agreement shall be construed so
as to require the commission of any act contrary to law, and wherever there is any conflict
between any provisions of this Agreement and any material statute, law or ordinance contrary
to which the parties have no legal right to contract, the latter shall prevail, but in such event
the provision of this Agreement affected shall be curtailed and limited only to the extent

necessary to bring it within the legal requirements.

d. Notice. Any notices required or permitted by this Agreement shall be in writing
and shall be delivered either by personal delivery or by overnight commercial delivery service,

such as Federal Express or DHL.

e. Entire Agreement. This Agreement, including its exhibits, constitutes the entire
agreement between the parties with respect to the subject matter hereof, and supersedes and
replaces any prior correspondence, negotiations, agreements, understandings and
representations with respect thereto. This Agreement may not be modified or amended unless

in a writing signed by both parties.

f. Arbitration. If a disagreement or dispute arises between the parties in connection
with this Agreement or the execution thereof, they shall attempt to resolve it through good
faith negotiations, and if no resolution is reached after a period of three months, they shall
attempt mediation by a mediator appointed by both parties. If the matter is still unresolved,
or if the dispute remains unresolved for a period of six months, the parties may apply for
arbitration. In case of arbitration, the case shall then be submitted for arbitration in Japan to

arbitration in accordance with the UNCITRAL Arbitration Rules.

IN WITNESS WHEREOQF, the parties have executed this Agreement as of the date

first written above.

RED CORPORATION BLUE INC.
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Agreement

This Agreement ("Agreement") is entered into as of March 1, 2019, by and between Red
Corporation ("Red”) and Blue Inc. ("Blue").

WHEREAS Red and Blue co-produced the animated feature-length theatrical motion picture
titled “Designer Zero” (the “Work”).

WHEREAS Blue wants to distribute the Work on Blue Net owned and operated by Blue.
WHEREAS Blue also wants to make an attraction based on the Work in Blue Land.
WHEREAS Red agrees to grant Blue the right to distribute the Work on Blue Net and to make

an attraction in Blue Land.

NOW, THEREFORE, IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES
HERETO as follows:

1. Grant of right

Red grants Blue the right to distribute the Work on Blue Net and to build an attraction based
on the Work in Blue Land.

2. Blue Net

(1) Blue may distribute the Work on Blue Net for a period of two years from the date of this
agreement in a manner similar to that in which Blue then currently distributes other films on
Blue Net.

(2) If no notice is given by either party 30 days prior to the expiry of the two-year period, the
term of this grant will automatically continue for a further two years.

(3) Blue shall pay Red one-third of the amount paid to Blue for each viewing, every three

months, as consideration for this agreement.

3. Blue Land
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(1) Blue may make and operate an attraction based on the Work in Blue Land.
(2) Blue shall submit one or more designs and business plans of the attraction for Red's
consideration. Blue shall consult with Red regarding the design and operation of the attraction

on continuing basis.

15. GOVERNING LAW

This Agreement shall be governed by UNIDROIT Principles of International Commercial
Contracts 2016.

20. GENERAL PROVISIONS

a. Force Majeure. No party shall be liable to the other party because of any failure to perform
hereunder caused by any cause beyond said party's control, including without limitation fire,
earthquake, flood, epidemic, accident, explosion, casualty, strike, lockout, labor controversy,
riot, civil disturbance, act of public enemy, embargo, war, act of God or law, except as
expressly provided herein to the contrary.

b. No Waivers. No waiver by either party hereto of any breach of this Agreement shall be
deemed to be a waiver of any preceding or succeeding breach of the same or any other
provision hereof. The exercise of any right granted to either party hereunder shall not operate
as a waiver.

c. No Violation of Law. Nothing contained in this Agreement shall be construed so as to
require the commission of any act contrary to law, and wherever there is any conflict between
any provisions of this Agreement and any material statute, law or ordinance contrary to which
the parties have no legal right to contract, the latter shall prevail, but in such event the
provision of this Agreement affected shall be curtailed and limited only to the extent necessary
to bring it within the legal requirements.

d. Notice. Any notices required or permitted by this Agreement shall be in writing and shall
be delivered either by personal delivery or by overnight commercial delivery service, such as
Federal Express or DHL.

e. Entire Agreement. This Agreement, including its exhibits, constitutes the entire agreement

between the parties with respect to the subject matter hereof, and supersedes and replaces
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any prior correspondence, negotiations, agreements, understandings and representations
with respect thereto. This Agreement may not be modified or amended unless in a writing
signed by both parties.

f. Arbitration. All disputes in connection with this Agreement 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 to arbitration in accordance with the
UNCITRAL Arbitration Rules.

IN WITNESS WHEREQF, the parties have executed this Agreement as of the date

first written above.

RED CORPORATION BLUE INC.
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AGREEMENT

THIS AGREEMENT (the "Agreement") is made on this 30th day of March 2019, and is
entered into by and between Red Corporation (“Red”) and Minna Friends (the “Author”).

WHEREAS the Author is engaged in the business of writing comics and is the author of a
series of comics titled “Designer Zero” (the “Work”).

WHEREAS Red is engaged inter alia in the business of film production and wishes to produce
a film that is a sequel to a film titled “Designer Zero: Friendship”, based on the Work.
WHEREAS the Author has agreed to assign her rights in the Work to Red for such

consideration and on such further terms and conditions as set out hereinafter.

NOW, THEREFORE, IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES
HERETO as follows:

1. The Author grants Red permission to use the Work as the basis for a theatrical feature film
to be produced by Red and Blue Inc. (“Blue”).

2. Red shall ask for the Author's opinion during the production process of the film. However,
Red shall have the exclusive right to make the final decision on all matters relating to the

production of the film.

3. The copyright, ownership and all other rights to the film and all deliverables arising in the
process of making the film belong to Red and Blue.

4. Red may use the film in any form, worldwide, and the Author approves this in advance.
5. The Author agrees that the film will be distributed through Blue Net and that Blue Inc. will
construct a new “Designer Zero” attraction at Blue Land. The details of the attraction shall

be discussed between the Author and Blue Inc. in good faith.

6. Red shall pay the Author the sum of US$300,000 as consideration for the license to use the

Work, the attribution of rights and all other consideration under this Agreement.
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7. Red shall indicate in the title roll, end roll and/or other appropriate places in the film that
the Author is the author of the film. However, the specific form (including but not limited to

content, size and position) of this notation shall be entirely determined by Red.

8. Red and the Author may not assign their rights or obligations under this Agreement, in

whole or in part, to a third party without the prior written consent of the other party.

9. This Agreement shall be governed by UNIDROIT Principles of International Commercial
Contracts 2016.

10. 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 to arbitration in accordance with the UNCITRAL

Arbitration Rules.

The Author Red Corporation
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Manufacturing and Supply Agreement

This Manufacturing and Supply Agreement (this “Agreement”) is made as of the 5th day of
January 2021 (the “Effective Date”) by and between Red Corporation ("Supplier") and Blue
Inc. ("Buyer").

1. Supply of Products. Supplier shall manufacture and supply to Buyer Clothing featuring
Designer Zero motifs (the “Products”) in accordance with the specifications as agreed by the

parties.

2. Buyer shall submit orders for the Products by submitting orders for the Products to Supplier
(“Purchase Order”). Buyer will make all reasonable efforts to provide clear instructions,

documentation, and product specifications to Supplier.

3. Supplier may subcontract the manufacture of the Products without the prior written

consent of Buyer.

4. Supplier must manufacture and supply the Products in accordance with this Agreement, in
compliance with applicable laws and regulations, and following generally accepted industry

practice.

5. Buyer owns all rights to the Products produced by Supplier. Supplier's sale, re-sale or
distribution to any entity other than Buyer, including without limitation distribution to
retailers or other distributors or sub-distributors, will be prohibited unless made pursuant to

a specific written agreement between Buyer and Supplier.

6. After delivery of the Products, payment shall be made within 30 days from the date the

Products are delivered.

7. The Products delivered by Supplier will be inspected and tested by Buyer within 10 days of
delivery. If the Products delivered do not comply with the specifications in Purchase Order,
Buyer has the right to reject the non-conforming Products. Products not rejected within 10

days of delivery will be deemed to be accepted by Buyer.
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8. Supplier warrants that it will perform the specifications in Purchase Order in a good,
professional and workmanlike manner, and Supplier will promptly notify Buyer of any delay
or defect in the manufacture and supply of the Products. Supplier warrants that the Products
will be manufactured and supplied in compliance with the specifications in Purchase Order

and in compliance with all governmental and environmental regulations.

9. Supplier warrants that the Products will be free from substantive defects in workmanship
for a period of 1 year from the date of shipment. The warranty does not apply to any Products
that are damaged due to the misuse, abuse, alteration or negligence of any party other than
Supplier. SUPPLIER MAKES NO OTHER REPRESENTATIONS OR WARRANTIES,
WHETHER EXPRESS OR IMPLIED, AND EXPRESSLY DISCLAIMS ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

10. This Agreement commences on the Effective Date and will remain in effect for 3 years.
This Agreement will renew automatically for a term of 3 years, unless either party has given

at least 60 days prior written notice not to renew to the other party.

11. Buyer and Supplier may at any time by mutual consent decide to terminate this Agreement
pursuant to written and delivered notice to the other party. Buyer may terminate Supplier's
rights to manufacture and supply the Products for any reason on 45 days’ written notice of
termination. Supplier retains the right at any time to terminate its obligations to manufacture
and supply the Products on 45 days’ written notice of termination. This Agreement also may
be terminated automatically, without notice, (i) upon the institution by or against Buyer or
Supplier of any insolvency, receivership or bankruptcy proceedings or any other proceedings
for the settlement of debts, (ii) upon Buyer or Supplier's making an assignment for the benefit

of creditors, or (iii) upon Buyer or Supplier's dissolution.

12. If either party should fail to perform its respective obligations under the terms of this
Agreement, the other party will notify the party that it is presumed to be in default and give
reasonable recourse to cure the stated issue. The defaulting party will have the opportunity to
cure the default within 30 days of notice by the other party. In the event of a failure to cure a
breach or default within the stipulated time, the other party will have the right to terminate

this Agreement immediately.

13. Neither Supplier, nor any agent, representative, affiliate, or subcontractor of Supplier, will

have the right to copy, manufacture or distribute the Products without the express prior
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written approval of Buyer. Anyone who copies, manufactures or distributes the Products
without a license and prior written approval of Buyer will be liable for any cost or loss in sales,
revenue or profits by Buyer, plus all applicable attorneys' fees and costs incurred in
investigating and prosecuting an action against the offending party. Supplier will notify those
to whom it entrusts knowledge of, or access to, the Products that Supplier and the offending

party will be liable for losses.

14. No party shall be deemed to have waived any provision of this Agreement or the exercise
of any rights held under this Agreement unless such waiver is made expressly and in writing.
Waiver by any party of a breach or violation of any provision of this Agreement shall not

constitute a waiver of any other subsequent breach or violation.

15. Nothing contained in this Agreement shall be construed so as to require the commission
of any act contrary to law, and wherever there is any conflict between any provisions of this
Agreement and any material statute, law or ordinance contrary to which the parties have no
legal right to contract, the latter shall prevail, but in such event the provision of this
Agreement affected shall be curtailed and limited only to the extent necessary to bring it

within the legal requirements.

16. This Agreement shall be governed by UNIDROIT Principles of International Commercial
Contracts 2016. 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 to arbitration in accordance with the

UNCITRAL Arbitration Rules.

IN WITNESS WHEREQOF, the parties have executed this Agreement as of the Effective Date.

RED CORPORATION BLUE INC.
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