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AlE 9
License Agreement

Red Corporationine: (hereinafter referred to as "Licensor") and Blue University (hereinafter
referred to as "Licensee") hereby agree as follows with respect to the use of the Al diagnostic

support tool “RedAid.”

Article 1 (Purpose)
The purpose of this Agreement is to set forth the terms and conditions for the use of

RedAid, in order to ensure patient safety and improve clinical efficiency.

Article 2 (Grant of License)
The Licensor grants to the Licensee a non-exclusive, non-transferable license to use RedAid

within the Licensee’s hospital facilities.

Article 3 (Consideration)

The Licensee shall pay the Licensor an annual license fee of USD 600,000.

Article 4 (Training)
The Licensee shall conduct sufficient training for its personnel prior to the commencement

of use.

Article 5 (Updates and Notifications)

(1) The Licensor shall provide software updates on a regular basis.

(2) The Licensee shall promptly apply such updates to all terminals and notify and train its
personnel accordingly.

(3) The Licensee shall submit written confirmation of the completion of such updates and

training.

Article 6 (Safe Operation Obligation)
The Licensee shall operate RedAid in a safe manner at all times and shall immediately apply

any emergency patches provided by the Licensor.

Article 7 (Allocation of Responsibility)

RedAid is a diagnostic support tool and does not replace the physician’s final judgment. The
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Licensor shall endeavor to improve the performance of the tool, while the Licensee shall

remain responsible for clinical decision-making.

Article 8 (Term and Termination)
This Agreement shall be valid for three (3) years and shall automatically renew unless either
Party notifies the other Party of its intention to terminate at least twelve (12) months in

advance.

Article 9 (Confidentiality of Technical Information)

(1) The Licensee shall treat as strictly confidential all technical information disclosed by the
Licensor in connection with RedAid, including but not limited to its performance,
specifications, architecture, and algorithms.

(2) The Licensee shall not disclose, publish, or provide such information, whether directly
or indirectly, to any third party without the prior written consent of the Licensor, except

where disclosure is strictly required by law or a competent regulatory authority.

Article 10 (Restriction on Anonymized and Synthetic Data)

(1) Unless and until the Licensee gives its prior written consent, the Licensor shall not
generate, retain, or utilize anonymized data or synthetic data derived from the
Licensee’s patient information or related medical records.

(2) The Licensor’s rights to retain information shall be limited to:

(i) system log data (e.g., access history, error logs, system availability); and

(i) aggregated metadata (e.g., usage volume, response times, performance statistics),
provided that such data does not identify or enable the re-identification of any individual
patient.

(3) For the avoidance of doubt, any general rights of the Licensor to anonymized or
synthetic data described in RedAid’s product documentation shall not apply under this

Agreement unless explicitly approved in writing by the Licensee.

Article 11 (Governing Law and Arbitration)

This Agreement shall be governed by UNIDROIT Principles for International Commercial
Contracts 2016. Any disputes arising out of or in connection with this Agreement shall be
finally settled by arbitration under the UNCITRAL Arbitration Rules. The seat of arbitration

shall be Japan. The arbitral tribunal may seek expert opinions on purely technical matters.
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Date: April 1, 2024

Red Corporation:
By:

Name: Hiromi Red

Title: President

Blue University:
By:

Name: Lin Blue
Title: Chancelor
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pill AN
Addendum to RedAid License Agreement
Medical Tourism Services

This Addendum (“Addendum”) forms an integral part of the RedAid License Agreement
dated April 1, 2024 (the “Main Agreement”) between Red Corporation (“Provider”) and
Blue University (“Licensee”). This Addendum shall be interpreted in accordance with the

provisions of the Main Agreement.
Article 1 (Purpose and Scope)

1. This Addendum applies to the use of RedAid in connection with medical tourism
services.
2. Medical tourism services covered by this Addendum include:
(i) Pre-travel symptom input and risk assessment;
(i) Provision of second opinions;
(iii) Post-operative remote follow-up;

(iv) Multilingual support for international patients.
Article 2 (Revenue Sharing)

1. Licensee shall collect package fees and other revenues from medical tourism patients.
2. Such revenues shall be shared as follows: 70% to Licensee, 30% to Provider.
3. Revenue sharing shall be based on verifiable reports subject to audit, as mutually agreed

by the Parties.
Article 3 (Additional Obligations)

1. Provider shall:
(i) Ensure (a) multilingual functionality in at least ten (10) languages, (b) real-time

processing using high-resolution images such as CT and MRI, and (¢) concurrent connection

processing capability so that even if five hundred people access simultaneously, no delays occur;

(i) Establish a dedicated support line for international patients;

(iii) Maintain modules for pre-travel assessment and post-operative follow-up.
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2. Licensee shall:

(1) Obtain explicit informed consent from international patients regarding the use of Al
diagnostic support;
(i) Ensure that all clinical judgments and treatment decisions remain the responsibility

of qualified medical professionals.

Article 4 (Data Management)

Patient Data relating to patients shall be stored and processed exclusively within
Arbitoria, in accordance with Article 105 of the Main Agreement.

Provider may use anonymized and aggregated data for product improvement, subject to
Licensee’s oversight.

Licensee shall supervise such use to ensure compliance with applicable laws and ethical

standards.

Article 5 (Additional Fees and Remuneration)

In consideration of the services under this Addendum, Licensee shall pay Provider an
additional annual fee of USD 600,000.

In the event that urgent technical measures are required to ensure the quality of the
service and/or to comply with relevant laws and regulations, the Parties shall negotiate

in good faith regarding the allocation of associated costs.

Article 6 (Adjustment of License Fees in Case of Cost Increases)

1.

If the Provider incurs a substantial and reasonable increase in costs directly attributable
to:

(i) compliance with changes in applicable laws or regulations;

(ii) technical requirements expressly requested by the Licensee; or

(iii) unforeseeable technical measures necessary to ensure the continued provision of
the RedAid system,

the Provider may request a reasonable increase of the license fee. Upon such request,
the Parties shall in good faith negotiate and agree on the adjusted license fee.

The Provider shall submit documentation evidencing the relevant cost increase, and the

Parties shall endeavor to reach an agreement within thirty (30) days from the date of
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such submission.

Article 7 (Risk Allocation)

1. Licensee shall bear responsibility for any medical errors or malpractice.

2. Provider shall be responsible for damages caused by system failures, security breaches,
or other technical defects attributable to RedAid, subject to the liability cap in Article
71t of the Main Agreement.

3. In the event of reputational damage relating to international patients, the Parties shall

coordinate and issue joint public communications.

Article 8 (Minimum Term of Service for Medical Tourism Program)

1. The Provider shall ensure the continuous and stable provision of RedAid services for
medical tourism purposes for a fixed term of three (3) years commencing from the
Effective Date of this Special Agreement.

2. During this three-year period, the Provider shall not suspend or terminate the provision
of services except in cases of force majeure or material breach by the Licensee.

3. Upon the expiration of the three-year period, the Parties shall, in good faith, enter into

negotiations to renew or extend the Agreement under mutually agreed terms.

Article 9 (Termination)

1. This Addendum shall enter into force on the same date as the Main Agreement and
remain in effect for the duration thereof.

2. Either Party may terminate this Addendum independently, upon six (6) months’ prior
written notice, without prejudice to the validity of the Main Agreement.

3. Termination of this Addendum shall not affect the continuation of the Main Agreement.

Article 10 (Miscellaneous)

1. Matters not specifically provided for in this Addendum shall be governed by the Main
Agreement.
2. In case of inconsistency between this Addendum and the Main Agreement, the

provisions of this Addendum shall prevail.
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Article 11 (Governing Law and Arbitration)

This Agreement shall be governed by UNIDROIT Principles for International Commercial
Contracts 2016. Any disputes arising out of or in connection with this Agreement shall be
finally settled by arbitration under the UNCITRAL Arbitration Rules. The seat of arbitration

shall be Japan. The arbitral tribunal may seek expert opinions on purely technical matters.

IN WITNESS WHEREOF, the Parties have caused this Addendum to be executed by their

duly authorized representatives.

February 1, 2025

Red Corporation (Provider)
By:
Title: Chief Technology Officer

Blue University (Licensee)
By:
Title: Chancellor
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