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/ \
G o |
P = Abu City ‘
/ Nego-Nego \
[ ® |
‘ / ) ‘,
\ ‘c"‘ Arbitria
[ Sea
A Negogo Abubu
\ 2. O \"“
\ \
| /
Nego-Town .\ | [
e v 9 Abu-Abu
Negoland Sea —
. Dates that recorded | Dates that recorded . o
Poplulation Sports that can be held in this city
City (1,000) more than 30.0C* more than 35.0C* o
' July October July October
Nego-Town 5,000 30 2 20 0 All
Negoland Negogo 100 20 0 15 0 Canoe, Table Tennis
Nego-Nego 200 15 0 7 0 Baseball, Volleyball, Basketball
Abu-Abu 2,000 25 0 20 0 All
. Golf, Tennis, Succer, Swimming,
. Blue Villege - 18 0 15 0 )
Arbitria Volleyball, Basketball, Athletics
Abubu 100 15 0 10 Shooting, Table Tennis
Abu-City 300 15 0 5 Basketball, Volleyball

* The average number of 2016-2018

** Due to the limitation of facilities and the desire of cities, the sports that can be held in some cities are

limited as follows.
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Bl 2

An Outline of Red Corp.
Corporate Name: Red Corporation
Principal Office: Nego-Town, Negoland
Shares: Traded on the Negoland Stock Exchange

1. Consolidated Financial Statements

Electronic Equipment 19,500 19,600 18,900 17,900 17,000
Construction 15,100 15,900 20,300 19,500 20,700
IT Solution 18,100 17,600 16,500 18,500 16,900
Electronic Components 14,300 14,900 15,500 16,700 16,400
Sports - - 500 1,400 2,000
Others 1,000 2,000 1,300 1,000 1,000
Revenue 68,000 70,000 73,000 75,000 74,000
Electronic Equipment 1,200 2,000 1,100 1,200 1,200
Construction 1,100 1,000 800 2,000 1,000
IT Solution 1,000 1,100 1,500 1,600 1,700
Electronic Components 1,000 1,200 1,000 1,200 1,500
Sports - - 20 100 150
Others 30 50 40 30 40
Net Income 4,330 5,350 4,460 6,130 5,590

2. Some notable projects embarked on by Sports Business Department

» Provision of its technologies to the construction of Nego-Nego Gymnasium (2015) and to
Negoland National Stadium in Nego-Town (2017).

»  Provision of analytical technology to Blue Villege.

»  Organization and operation of World Volley Ball Club Competition (2015), International Basket
Ball Club Championship (2016), Nego-Abu Cup (2018)

» Red Cup Volley Ball and Basket Ball Tournament for high school students in Negoland (2015-)
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Corporate Name: Blue Corp.

Principal Office: Abu-Abu, Arbitria
Shares: Traded on the Arbitria Stock Exchange

Consolidated Financial Statements

An Outline of Blue Corp.

(US$ millions) 2013 2014 2015 2016 2017
Athlete Management 600 550 600 580 600
Village, BSA 560 600 650 700 750
Media (TV, Internet) 400 500 550 600 600
Events 300 250 320 300 300
Others 50 45 50 55 60
Revenue 1,910 1,995 2,170 2,235 2,310
Athlete Management 70 60 75 80 75
Village, BSA 40 35 30 40 45
Media (TV, Internet) 40 40 45 50 40
Events 30 20 30 20 25
Others 3 5 4 3 4
Net Income 183 160 184 193 189
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AGREEMENT

This Agreement, entered into on May 15, 2011, by Red Corp., a corporation duly organized and
existing under the laws of Negoland ("Red"), Yellow Corp., a corporation duly organized and
existing under the laws of Negoland (“Yellow”) and Blue Corp., a corporation duly organized and

existing under the laws of Arbitria (“Blue”),

WITNESSES THAT:

WHEREAS, Red has developed a series, the sports motion capture system, and [ series, the sensors
and analytics for sports (“Red Products”);

WHEREAS, Yellow has developed the water proof rubber, underwater cameras and sensors
(“Yellow Products™);

WHEREAS, Blue desires to purchase Red Products and Yellow Products (jointly the “Products”) for
use of the Blue Village;

WHEREAS, both Red and Yellow desire to sell the Products to Blue.

NOW, THEREFORE, it is agreed among the parties as follows:

Article 1 PRODUCTS

1. Blue agrees to purchase and Red agrees to sell the 9 sets of a-4 and -4 series as specified
in Schedule A to this Agreement.

2. Blue agrees to purchase and Yellow agrees to sell Blue the Yellow Products as specified in
Schedule A to this Agreement.

3. Red and Yellow agrees to assemble 1 set of the Red Products and the Yellow Products for
the use of the swimming pool at Blue Village, and produce the Swimming Pool Version of a-4 and

-4 series.
Article 2 DELIVERY
1. Trade term shall be DDP (Blue Village) Incoterms ® 2010.

2. The Products shall be delivered to the Blue Village by Red, and Red shall equip the
Products at the location as specified in Schedule B to this Agreement by December 31, 2011.
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Article 3 PRICE AND PAYMENT

1. Blue shall pay US$9,500,000 for the Red Products to Red. US$5,000,000 shall be paid
by September 30, 2011, and US$4,500,000 shall be paid within one month from the date when all
the Products have been equipped in the location as specified in Schedule B.

2. Blue shall pay US$500,000 for the Yellow Products to Yellow by September 30, 2011.

3. Payments under the previous paragraphs shall be made to the bank account designated by

Red (for the payment to Red) and Yellow (for the payment to Yellow).
Article 4 WARRANTY
Red and Yellow make no warranty or condition, expressly or impliedly, including without

limitation warranty as to the fitness of the Products for any particular purpose or the merchantability

thereof.

Article 10 LIQUIDATED DAMAGES

In case Red fails to deliver the Products under this Agreement, Red shall pay
US$5,000,000 to Blue upon the written request from Blue, as liquidated damages.

Article 11 FORCE MAJEURE

No party shall be liable for failure to perform or delay in performing any obligation
hereunder to the extent that such failure or delay is attributable to force majeure. The term force
majeure shall mean such acts, happenings, causes or circumstances as, including, but not limited to,
war, civil disturbance, labor difficulties or direction of a governmental authority which are beyond

the reasonable control of the party affected.

Article 12 GOVERNING LAW

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

Principles for International Commercial Contracts 2016.
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Article 13 ARBITRATION

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

Japan.

Article 14 ENTIRE AGREEMENT AND MODIFICATION

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.

Red Corp. Yellow Corp. Blue Corp.
<Signed> <Signed> <Signed>
Schedule A

Specification of the Products

<Standard Version of the Red Products>
- 9 sets of a-4 series (the sports motion capture system) developed and produced by
Red.
- 9 sets of B-4 (the sensors and analytics for sports) developed and produced by Red.

<Swimming Pool Version>
- 1 set of a-4 series (the sports motion capture system) developed and produced by Red
Corp combined with the water proof rubber and underwater cameras developed and
produced by Yellow.
- 1 set of B-4 (the sensors and analytics for sports) developed and produced by Red,

combined with the water proof rubber and sensors developed and produced by Yellow.

Schedule B

Location where the Products to be equipped
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The Products shall be equipped at the following 10 locations in the Blue Village.
- The Driving Range
- No. 1 Tennis Courts
- No. 1 Soccer Field
- Baseball Field
- No. 1 Swimming Pool (NOTE: Swimming Pool Version)
- Volleyball Gymnasium
- No. 1 Multi-Purpose Gymnasium
- The Stadium

- No. 1 and 2 Training Room
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Maintenance Agreement

This Maintenance Agreement (the “Agreement”) is made and entered effective as of December 15,

2011 by and between Red Corp. and Blue Corp.

1. Equipment Schedules: This Agreement covers the equipment listed on the Equipment
Schedule. If Red replaces equipment that is under warranty with the same model number, such

replaced equipment shall also be covered under this Agreement.

2. Services: For the fees set forth below, Red shall inspect on a regular basis, replace parts
and offer program updates, and maintain in good operating condition, the equipment itemized on

such Equipment Schedule (the “Services™).

3. Fees: The fee for services to be performed under this Agreement is US$1,000,000. Blue

shall pay the fee upon its receipt of the invoice from Red.

4. Limited/Warranty:

a. Red will re-perform any Services that proves defective during the term of this Agreement.
If Red cannot provide any maintenance service due to Red’s fault, Red will refund that portion of the
fee to Blue.

b. Any materials provided during maintenance services are covered by that materials specific

warranty.  This agreement does not warrant any materials.

5. Term: The term of this Agreement shall be for one year starting on the Commencement
date as specified in the Equipment Schedule. This Agreement shall automatically renew for
additional terms of one (1) year each unless either party gives notice of cancellation in writing to the
other at least thirty (30) days prior to the expiration of the then current term. In the event of any
such renewal period, the maintenance fee Blue shall pay during such period shall be as set forth

above.

6. Exclusions: Except as otherwise set forth in the Equipment Schedule, the Services to be
provided for the fee as set forth in Article 3 shall not include:
a. Service required as a result of abuse, misuse, electrical storms, power failures or

fluctuations, glass breakage or damage, failure to follow user maintenance and operating instructions,

36



or the failure or results of failure of interconnected equipment not specified on an Equipment

Schedule, including, but not limited to, wiring, conduit, or voice or data transmission equipment or

facilities;

b. Consumable items including, but not limited to, batteries, recording devices, waterproof
rubbers.

C. Services required because of service, inspection, or tampering with equipment by anyone
other than Red.

d. Requested service outside Red’s normal hours of operation.

e. Provision of the new version of the equipment.

If Red determines that the service requested by Blue is excluded pursuant to the above, and Blue

requests Red to perform such service, the service will be provided under section 10.

7. Liquidated Damages: In case Red fails to perform its obligation under this Agreement, Red
shall pay US$5,000,000 to Blue upon the written request from Blue, as liquidated damages.

9. Parts: Unless an Equipment Schedule indicates that parts are included, Blue shall pay
Red then current list price for any replacement parts necessary for the performance of service on

equipment.

10. Other Services: Blue may from time to time request that Red provides other services not
included in the fee set forth in Article 3. Red will use reasonable efforts to provide such service at

90% of its then current and standard hourly rates.

12. General Terms:

a. This Agreement shall be governed by and interpreted in accordance with UNIDROIT
Principles for International Commercial Contracts 2016.

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

c. The Parties have participated jointly in the negotiation and drafting of this Agreement. In
the event an ambiguity or question of intent or interpretation arises, this Agreement shall be

construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise
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favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this

Agreement. Contra Proferentem is not applied to this Agreement.

Red Blue
<Singed> <Signed>
EQUIPMENT SCHEDULE:

<Standard Version of the Red Products>

- 9 sets of a-4 series (the sports motion capture system) developed and produced by

Red.
- 9 sets of B-4 (the sensors and analytics for sports) developed and produced by Red.

<Swimming Pool Version>
- 1 set of a-4 series (the sports motion capture system) developed and produced by Red

Corp combined with the water proof rubber and underwater cameras developed and

produced by Yellow.
- 1 set of B-4 (the sensors and analytics for sports) developed and produced by Red,

combined with the water proof rubber and sensors developed and produced by Yellow.

<Commencement Date>

January 1, 2012
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Memorandum of Understanding

Regarding the a and B series equipped in Blue Village that were provided by Red
Corp. ("Red”) to Blue Corp. ("Blue”), in addition to the existing Maintenance
Agreement dated on December 15, 2011 between the parties, Red and Blue agree
as follows:

1. Red will send 1lor 2 staffs to Blue Village who will stay on site to get feedback

from athletes and coaches and collect the data regarding the a and B series.

2. Blue will use its reasonable efforts to provide support to the staffs of Red,
including providing the room to the staffs and allowing the access to the
equipment and data.

3. Red will keep the feedback and the data collected at Blue Village confidential
and use them only to reflect to develop the a and B series and to make their
upgrades.

4. When Red upgrades the a and/or 8 series using the feedback and data collected
at the Blue Village, Red will provide the new version as the test version to Blue for

a one year period before Red will release them to other customers.

5. After one year testing period, Red is free to release the upgraded version to
anyone.

January 25, 2013

Red Corp. Blue Corp.
<Singed> <Signed>
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Sales Agreement

This Sales Agreement (hereinafter referred to as this “Agreement”), made and entered into by and
between Yellow Corp. and Blue Corp., concerns the provision of the underwater cameras and sensors

newly developed by Yellow to Blue.

Article I Products

1. Blue agrees to purchase and Yellow agrees to sell the underwater cameras and sensors (the
“Products”) specified in Schedule A to this Agreement.

2. Yellow shall deliver the Products at Blue Village by July 20, 2017.

3. Trade Terms shall be CIF (Abu-Abu) Incoterms ® 2010.

Article 2 Payment

1. Blue shall pay US$3,000,000 for the Products to Yellow by January 31, 2018.

2. Payments under the previous paragraphs shall be made to the bank account designated
Yellow.

Article 4 Warranty

Yellow makes no warranty or condition, expressly or impliedly, including without
limitation warranty as to the fitness of the Products for any particular purpose or the merchantability

thereof.

Article 10 Force majeure
Neither party shall be liable for failure to perform or delay in performing any obligation

hereunder to the extent that such failure or delay is attributable to force majeure. The term force

majeure shall mean such acts, happenings, causes or circumstances as, including, but not limited to,
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war, civil disturbance, labor difficulties or direction of a governmental authority which are beyond

the reasonable control of the party affected.

Article 11 Governing law

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

Principles for International Commercial Contracts 2016.

Article 12 Dispute Resolution

The parties submit to the non-exclusive jurisdiction of the Nego-Town District Court of

Negoland in respect to all controversies arising from or in relation to the Agreement.

June 15, 2017

Yellow Corp. Blue Corp.
<Signed> <Signed>
Schedule A
PRODUCTS: Underwater Cameras (Version X) 1 set
Underwater Sensors (Version X) 1 set
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Maintenance Agreement

Further to the Sales Agreement made between Yellow and Blue dated on June 15, 2017
(the “Sales Agreement”), this Maintenance Agreement (the “Agreement”) is made and

entered effective as of June 15, 2017, by and between Yellow Corp. and Blue Corp.

1. Equipment: This Agreement covers the underwater cameras and sensors that

Blue purchased from Yellow under the Sales Agreement (the “Products”).

2. Services: For the fee set forth below, Yellow will inspect on a regular basis,
replace parts and offer program updates, and maintain in good operating condition of

the Products (the “Services”).

3. Fees: The fee for the Services to be performed under this Agreement is
US$30,000 per one year. Blue shall pay the fee upon its receipt of the invoice from
Yellow.

4. Limited/Warranty:

a. Yellow will re-perform any Services that proves defective during the term of
this agreement. If Yellow cannot provide any Services due to Yellow’s fault, Yellow will
refund that portion of the fee to Blue.

b. Any materials provided during maintenance services are covered by that

materials specific warranty. This agreement does not warrant any material.

5. Term: The term of this Agreement shall be for three years starting on the date
of this Agreement. This Agreement shall automatically renew for additional terms of
one (1) year each unless either party gives notice of cancellation in writing to the other
at least thirty (30) days prior to the expiration of the then current term. In the event of
any such renewal period, the maintenance fee Blue will pay during such period shall be

as set forth above.
6. Exclusions: The Services to be provided for the fee as set forth in Article 3 do

not include:

a. Service required as a result of abuse, misuse, electrical storms, power failures
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or fluctuations, glass breakage or damage, failure to follow user maintenance and
operating instructions, or the failure or results of failure of interconnected equipment
not specified on an Equipment Schedule, including, but not limited to, wiring, conduit,

or voice or data transmission equipment or facilities;

b. Consumable items including, but not limited to, batteries, recording devices,
waterproof rubbers;
c. Services required because of service, inspection, or tampering with equipment

by anyone other than Yellow;

d. Requested service outside Yellow’s normal hours of operation; or

e. Provision of the new version of the equipment.

If Yellow determines that the service requested by Blue is excluded pursuant to the
above, and the Blue requests Yellow to perform such service, the service will be provided

under section 10.

9. Parts: Blue will pay Yellow then current list price for any replacement parts

necessary for the performance of service on equipment.

10. Other Services: Blue may from time to time request that Yellow provides
other services not included in the fee set forth in Article 3. Yellow will use reasonable

efforts to provide such service at 90% of its then current and standard hourly rates.

12. General Terms:

a. This Agreement shall be governed by and interpreted in accordance with
UNIDROIT Principles for International Commercial Contracts 2016.

b. Any dispute arising out of or in connection with this contract shall be settled
by arbitration in accordance with UNCITRAL Arbitration Rules, in the edition current
at the date of this contract, in Japan.

c. The Parties have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as if drafted jointly by the Parties and no presumption or
burden of proof shall arise favoring or disfavoring any Party by virtue of the authorship

of any of the provisions of this Agreement. Contra Proferentem is not applied to this
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Agreement.

Yellow Blue

<Singed> <Signed>
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Agreement

This Agreement is made as of December 15, 2016 by and between Red, Corp., a corporation
organized and existing under the laws of Negoland (“Red”) and Blue Corp., a corporation organized

and existing under the laws of Arbitria (“Blue”).

WITNESSETH:

WHEREAS, Red and Blue desire to jointly organize a series of team events between Negoland and
Arbitria (the “Event”) to celebrate 150 years of diplomatic relations between the two nations, as well

as the unveiling of the new Red Stadium and the twentieth anniversary of Blue Village,

NOW THEREFORE, the Parties hereto agree as follows:

1. STEERING COMMITTEE

(N Red and Blue will organize a Steering Committee. The Steering Committee will be made
up of 10 members who will oversee the operation of the Nego-Abu Cup. Red and Blue will send
five members each to work for the Steering Committee.

2) Final authority, management and control of the business and affairs of the Steering
Committee shall be vested in the Parties. The powers of the Parties may be exercised by resolution
passed at the meeting of the Steering Committee. The Parties may at any time and from time to time
by resolution passed at the meeting of the Steering Committee delegate any power or authority
relating to the management of the business and affairs of the Steering Committee to any Party and
the exercise of any such authority or authority by such Party shall be valid and binding upon all
Parties until such power or authority has been rescinded by resolution.

3) If a decision is not made at a meeting of the Steering Committee because of a tie vote, the
matter shall be referred to a meeting of the top managements of Red and Blue.

4) Parties shall use their best efforts and shall cooperate with each other in good faith to make

the Event to be successful.

2. EVENT

(1) The name of the Event is “Nego-Abu Cup”.
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2) Track & field, swimming, volleyball, basketball, golf and tennis will constitute the
Nego-Abu Cup, and all games will be team games to be fought between Negoland and Arbitria.

3) Games will be held during the July 1 - July 22, 2018 period.

4) Track & field, swimming and tennis games will be held in Nego-Town in Negoland.
Specific venues are: the Red Stadium for track & field, the National Swimming Center for

swimming and the Nego-Town Tennis Center for tennis.

%) Volleyball, basketball and golf will be held at Blue Village in Arbitria.
(6) The teams under Red’s ownership will participate in volleyball and basketball games.
(7 The Blue Rockets, which is the basketball team Blue owns, and for which LeBron Jordan

plays, will participate in the men’s basketball games.
(8) Margaret Williams, Jack Tiger, and Carl Bolt, all of whom are managed by Blue, will

participate in tennis, golf and track & field respectively.

3. DIVISION OF ROLES, COST, PROFIT

(1) Planning, organization, management, promotion, ticket sales of the games held at venues
located in Negoland will be the responsibility of Red, and planning, organization, management,
promotion, ticket sales of the games held at venues located in Arbitria will be responsibility of Blue.
) Parties understand that the participation of the teams and players as mentioned in Article
2(6)(7)(8) is important element for the success of the Event. Red is responsible for the
participation of the teams as mentioned in Article 2(6) in good condition and Blue is responsible for
the participation of the team and players specified in Article 2(7) and (8) in good condition.

3) The Parties shall be responsible to arrange the venue suitable for the games.

4) Ticket sales revenue for all the games held at venues located in Negoland will go to Red,
and ticket sales revenue for all the games held at venues located in Arbitria will go to Blue.

&) Videography/photography at venues in Negoland and in Arbitria and the cost thereof will
be the responsibility of Red and Blue respectively.

(6) The cost needed for the operation will be equally borne by Red and Blue, provided that,
the cost incurred in Negoland will be the responsibility of Red, while the cost incurred in Arbitria
will be the responsibility of Blue.

@) Videos of the Event will be distributed in Negoland by Red via Red’s streaming programs.
In Arbitria, Blue will televise the Event on Blue’s own cable TV channels, and it will sell
broadcasting rights to terrestrial TV networks for broadcasting.

(8) Profits from Event telecasting will be shared equally between Red and Blue.

9) Each party shall indemnify and hold harmless the other party from and against all damages,

costs and expenses, for which either party might liable, in whole or in part, arising out of or related
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to the breach of this Agreement of the indemnifying party and its employees.

4. GENERAL MATTERS

(N In the event of any failure or delay in the performance of this Agreement due to war, civil
commotion, labor dispute, fire, natural disaster, or any other cause whatsoever beyond the reasonable
control of a party so affected, the said party shall not be liable for such failure or delay, or results
thereof. Upon the occurrence of any of the above events, the party affected by such event shall,
without delay, notify in writing the other party of the same, and the parties hereto shall meet and
discuss appropriate or necessary steps or actions to be taken to cope with the situation.

2) Any dispute, controversy or difference which may arise between the parties out of or in
relation to this Agreement or for the breach thereof shall be amicably settled by consultation among
the parties.  All such disputes, controversies and differences, if not settled amicably, shall be finally
settled by arbitration to be held at Tokyo, Japan, under UNCITRAL Arbitration Rules by three
arbitrators.

3) This Agreement shall be governed by and interpreted in accordance with UNIDROIT
Principles for International Commercial Contracts 2016.

4) The Parties have participated jointly in the negotiation and drafting of this Agreement. In
the event an ambiguity or question of intent or interpretation arises, this Agreement shall be
construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise
favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this

Agreement. Contra Proferentem is not applied to this Agreement.

Red Blue

<Singed> <Signed>
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April 1, 2018

The Steering Committee of Nego-Abu Cup
Copy to Red Corp.

Dear Steering Committee

I have good news. Sarah Hosszu was not scheduled to come to the event, due to a
prior commitment elsewhere, but she became available because that event was
called off. So, we would like to add Sarah to the list of athletes (see Article 2(8) of
the Agreement) who will participate in the Nego-Abu Cup. We are sure that Sarah’s
participation will drastically increase the level and attractiveness of the swimming in
the Nego-Abu Cup. As we have already discussed, please note that as a condition
for her to come and compete during the Nego-Abu Cup, she requested first-class air
travel to Nego-Town from Western Europe, where she was scheduled to appear
immediately before the Nego-Abu Cup.

Sincerely,

Blue Corp.
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*US1,000
Sports N /="r/7 %3@7"7‘\‘7 M| FREBREER FARBRIERL*
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[l 53 Athletics 5 11 750 1,200 1,000
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TF Karate 7 19 400 900 500
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