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System Development Agreement

This System Development Agreement ( “Agreement” ) is made on January 10, 2010, between
Red Corporation ( “Red” ) and Blue Corporation ( “Blue” ).

WHEREAS:

- Red wishes to develop and implement a production monitoring system for the factory
which Red is going to construct in Abshore, Arbitria

- Blue has agreed to draft a Statement of Work for acceptance by Red and to proceed
with the development of a system in accordance with and subject to the terms of this
Agreement.

NOW THIS AGREEMENT WITNESSES as fol lows:

1. DEFINITIONS

In this Agreement and in any schedules or annexes hereto unless the contrary intention
appears:

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

(b) " Application System’ means al | the computer programs prepared by Blue and supplied
to Red under this Agreement including both source code and object code versions;
(c) 'Computer Hardware and Systems Software’ means all the equipment and operating
system software provided by Blue to Red pursuant to the Statement of Work;

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

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

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

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

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

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

2. TERM

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

3. STATEMENT OF WORK

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

3.2 Except in circumstances beyond the control of Blue, or except for variations in
the requirements or other instructions given by Red that prevent Blue from completing
the Statement of Work within the time allowed herein, it is a condition of this
Agreement that the Statement of Work be delivered by Blue to Red by February 28, 2010.
3.3 Upon delivery of the Statement of Work to Red for its approval Red shall within
fourteen (14) days thereafter:

(a) approve it;

(b) reject it; in which case the Agreement shall be deemed to be terminated or,
(c) request variations to and/or explanations of any aspect or aspects of the Statement
of Work.

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

3.5 The Statement of Work as agreed by the parties shall not be changed except by
written agreement signed by the parties

4. THE PROJECT

4.1 For the consideration herein, Blue shall build the Computer System in accordance
with and subject to the terms of this Agreement and the Schedule attached hereto.
4.2 In building the Computer System, Blue shall be responsible for directing its own
emp | oyees.

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

4.4 In providing the services to be performed or procured pursuant to this Agreement,
Blue warrants that all programming and other services shall be provided in a proper
and workman| ike manner and at al| times in compliance with the standards and procedures
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for the like programming and services specified at the time of entering this
Agreement—.
4.5 Each party shall cooperate in good faith and use its best effort to successfully

attain the purpose of this Agreement

5. OWNERSHIP

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

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

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

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

6. WARRANTIES

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

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

6. 3 Except to the extent prohibited by applicable law, except as expressly set forth
herein, Blue makes no warranties, expressed or implied, including warranties of
merchantability, or fitness for a particular purpose, in connection with this
agreement and the transactions contemplated hereby. In no event shall Blue be liable
to Red for any indirect, special or consequential damages or lost profits arising
out of or related to this Agreement or the performance or breach hereof, even if Blue
has been advised of the possibility thereof

1. PAYMENTS
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Red shall pay Blue the fee set forth in the Schedule for the performance of the
services

8. TERMINATION

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

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

9. AMENDMENTS

No amendment or modification of this Agreement or any provision of this Agreement
shall be effective unless agreed by the parties in writing

10. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with UNIDROIT
Principles for International Commercial Gontracts 2010.

11. Arbitration

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

12. FORCE MAJEURE

12.1 Notwithstanding any other provision in this Agreement, no default, delay or
failure to perform on the part of either party shall be considered a breach of this
Agreement if such default, delay or failure to perform is shown to be due entirely
to causes beyond the reasonable control of the party charged with such default
including, but not |imited to causes such as strikes, lock—outs or other labour
disputes, riots, civil disturbances, actions or inaction of Governmental authorities
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or suppliers, epidemics, wars, embargoes, storms, floods, fires, earthquakes, acts
of God, of the public enemy, computer downtime that arises out of causes beyond the
control of Blue (hereinafter called the ‘Force Majeure Event').

12.2 1f Blue is prevented from del ivering the Computer System due to the Force Majeure
Event, it shall notify Red of the fact in writing within ten (10) days after the
occurrence of the Force Majeure Event.

12.3 If Blue is prevented from del ivering the Computer System due to the Force Majeure
Event then Blue shal| make a reasonable effort to move or eliminate the circumstances
preventing delivery and upon cessation of the cause diligently pursue performance
of this Agreement.

13. ENTIRE AGREEMENT

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

IN WITNESS WHEREOF, Red and Blue have executed this Agreement the day and the year
first above written.

Red Corporation Blue Corporation
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Schedule to the Agreement

O Developmental Details: Production Management System for Red Corp’ s Abshore Factory

O Items to be Developed:
» Customer Order Processing
* Inventory Control
* Product Quality Control
* Financial Accounting
» Cost Accounting
+ System Management
» Others

ODuration of Development: From January 10, 2010 to April 30, 2011

O Results of Development:
- Software pertaining to the Production Management System for Red Corp’s
Abshore Factory (One set)
- System Development Design Plan (One set)
« Operation Manual for the System (One set)
« Operating System by Blue (One set)

OFee: US$5 million (Planned man—hours of 100, 000)

OWork Schedule
- By February 28, 2010: Delivery of the Statement of Work
- By the end of April: Basic Design
* By the end of August 2010: Detailed Design
* From September 2010 to Mid-March 2011: Programming and Development
- Mid-March 2011 to End of April 2011: Tests
*May 1, 2011: Official Operational Commencement

OPayment Schedule
« January 31, 2010 Us$1, 000, 000. -
*Within one month from the completion of the Test Us$4, 000, 000. -

Olnspection Equipment
Equipment by Mel lon Corp. (Blue shall procure it and US$500, 000 shal |l be paid
by Red to Blue within one month from the completion of the Test)
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<Excerpt from the Front Page>
June 25, 2010
To Mr. Orange
Red Corporation

Sales Contract

This is to confirm our Sale to you as Buyer, and your Purchase from us as Seller,
of the undermentioned Goods subject to the fol lowing terms and conditions (INCLUDING
ALL THOSE PRINTED ON THE REVERSE SIDE HEREOF), which are expressly agreed to and form
an integral part of this Contract.

GOODS
Blue Tester ( “Goods” )

DELIVERY
Blue shall deliver the Goods to Abshore Factory of Red Corporation (the “Abshore
Factory” ) and install it as a part of the Production Management System of the Abshore
Factory.

PRICE
US$1, 000, 000. -

PAYMENT
The Buyer shall pay the price when the Buyer pays the price within one month after
the test of the production management system of the Abshore Factory is completed.

Please sign to express your agreement and confirmation of the above agreement in the
space indicated below.

Sincerely,
Blue Corporation
By Hiro

Agreed and Confirmed

Red Corporation
By:
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<Excerpt from the Back page>

1. Warranty

Seller makes no warranty or condition, expressly or impliedly, as to the fitness of
the Goods for any particular purpose or the merchantability thereof.

2. Increased Cost

Any new, additional or increased freight rates, surcharges, taxes, custom duties

export or import surcharges or other governmental charges or insurance premium or
any other reasonable costs incurred by Seller with respect to the Goods after the
conclusion of this Contract, shall be for the account of Buyer and shal | be reimbursed
to Seller by Buyer within a reasonable time after demand

7. 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, war, civil disturbance, labor
difficulties or direction of a governmental author ity which are beyond the reasonable
control of the party affected.

8. Governing Law

This Agreement shall be construed and governed by UNIDROIT Principles for
International Commercial Contracts 2010.

9. Arbitration
Any dispute arising out of or under this Agreement shall be settled by arbitration

in accordance with UNCITRAL Arbitration Rules, in the edition current at the date
of this contract.
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AGREEMENT

THIS AGREEMENT, made and entered into as of this 1st day of August 1, 2010, by and
between Brown Corporation ( “Brown” ) and Blue Corporation ( “Blue” ).

WITNESSETH:

WHEREAS, Brown is desirous of developing the new electrical ly-powered car,
WHEREAS, Blue is asked by Brown to develop the battery for the car which is satisfactory
to Brown,

WHEREAS, Blue, as a joint work with Red Corporation in Negoland, is willing to develop
and supply such battery under the terms and conditions herein contained,

NOW, THEREFORE, in consideration of the mutual promises set forth herein and the mutual
covenants herein contained, both parties hereto agree as follows:

1. Development of Battery

(1) Blue shall develop the battery which satisfies the conditions as specified by
Brown.

4. Prototype

(1) Blue shall deliver the prototype of the battery to Brown by the end of February,
2011 for the inspection by Brown.

(2) Upon the delivery of the prototype, Brown shall inspect if it satisfies the
conditions as specified by Brown under this Agreement and notify the result of
the inspection to Blue within a reasonable time

7. Termination
(1) Brown may terminate this Agreement if -
(a) Blue fails to deliver the prototype which satisfies the condition specified
by Brown by the end of February 2011;

(2) In case Brown terminates this Agreement under Clause 7(1) (a), any cost for
development incurred by Blue shal |l be for the account of Blue and Brown shal |l not
have any obligation to reimburse any amount to Blue
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10. Liquidated Damages
In case this Agreement is terminated by Brown under Article 7(1) (a), Blue shall
pay US$100, 000 to Brown upon the written request from Brown, as |iquidated damages

12. Miscel laneous

(1) This Agreement shall be governed by UNIDROIT Principles of International
Commercial Contracts (2010 version).

(2) Neither party shall be liable to fulfill its obligations hereunder, or for delays
in performance, due to causes beyond its reasonable control, including, but not
[imited to, acts of God, acts or omissions of civil or military authority, fires

strikes, floods, epidemics, riots or acts of war.

(3) This Agreement sets forth the entire agreement between the parties hereto with
respect to the subject matter hereof and is intended to supersede all prior
negotiations, understandings and agreements. No provision of this Agreement may be
waived or amended, except by a writing signed by the parties hereto.

(4) This Agreement may be executed in one or more counterparts, each of which shall
be deemed an original and together which shal | constitute one and the same instrument.
(5) The failure of either party to exercise any right or remedy provided for herein
shall not be deemed a waiver of any right or remedy hereunder.

(6) Any dispute, controversy or difference arising out of or in relation to or in
connection with this Agreement or for the breach thereof, shall be settled by
arbitration pursuant to the UNCITRAL Arbitration Rules. The arbitration award shall
be final and binding on both parties

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first
set forth above.

Brown Corporation Blue Corporation

39



(AliF9)

JOINT DEVELOPMENT AGREEMENT

THIS AGREEMENT made as of the 10th day of August, 2010, by and between Red Corporation,
a corporation organized and existing under the laws of Negoland (hereinafter “Red”),
and Blue Corporation, a corporation organized and existing under the laws of Arbitria
(hereinafter “Blue”)

WHEREAS, Red and Blue wish to co—operate with each other and jointly develop and supply
the battery to satisfy the demand of Brown Corporation ( “Brown” ), an Arbitria
corporation, for the use of the new electrical ly—powered car developed by Brown:
WHEREAS, on August 1, 2010, representing Red and Blue, Blue entered into the agreement
with Brown with respect to the supply of the battery to Brown:

WHEREAS, Red and Blue intends to agree on the details of the cooperation of the parties
to implement this joint project,

NOW THEREFORE, in consideration of the mutual promises contained herein, the Parties
agree as follows:

ARTICLE 1

(1) The Parties shall jointly develop the battery to satisfy the demand of Brown ,
an Arbitria corporation, for the use of the new electrical |y-powered car developed
by Brown.

(2) The details of the conditions which the battery shall satisfy are as specified
in the Agreement between Blue and Brown dated August 1, 2010

(3) Each Party shall provide required expertise and resources to the other Party for
the joint development of battery under this Agreement.

(4) Each party shall cooperate in good faith and use its best effort to successfully
attain the purpose of this Agreement.

(5) All costs required for the development of the battery shall be born equally

ARTICLE 7

(1) Each party shall retain sole and exclusive ownership of all of their respective
technical information and know how relating to the production of battery and the
relevant materials as of the date of this Agreement. Both Red and Blue shal | have
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equal joint right to all new technical information and know how developed in the
course of this joint project.

(2) The parties agree to cooperate with each other in preparing and filing patent
applications on such inventions at joint expense, If either party does not wish
to participate in the filing and/or prosecution or maintenance of any such patent
application or patent, then it shall upon request promptly assign its interest
therein to the other party, and it shall retain a nonexclusive, royalty-free
license with the right to sublicense only its affiliates under any patent issuing
from such application

ARTICLE 10

(1) Each party agrees, in the event it receives confidential information from the
other party, to take all reasonable actions to protect and hold such information in
confidence in order to prevent its disclosure to third parties, to use such
confidential information only for those purposes contemplated under this Agreement,
and to disclose confidential information only to its employees on a need-to—know
basis.

ARTICLE 12

Each party to this Agreement shall be responsible for its own losses and expenses
resulting from injury to, or death of, any person or loss of, or damage to, property
or the environment arising out of performance of this Agreement, except when such
loss and expenses are caused by the willful misconduct or gross negligence of the
other party.

ARTICLE 14

This Agreement shall be governed by UNIDROIT Principles of International Commercial
Contracts (2010 version).

ARTICLE 15
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Any dispute arising out of or under this Agreement shall be settled by arbitration
in accordance with UNCITRAL Arbitration Rules, in the edition current at the date
of this contract.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first
set forth above.

Red Corporation Blue Corporation
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AGREEMENT

THIS AGREEMENT, made and entered into as of this 1st day of October 30, 2010, by and
between Red Corporation ( “Red” ) and Black Corporation ( “Black” ).

WITNESSETH:

WHEREAS, Red is developing the new battery in a joint project with Blue Corporation,
an Arbitria corporation:

WHEREAS, Black is asked to supply the electrolyte which is necessary to develop the
new battery for the joint project,

WHEREAS, Black is willing to supply such electrolyte under the terms and conditions
herein contained to the joint project,

NOW, THEREFORE, in consideration of the mutual promises set forth herein and the mutual
covenants herein contained, both parties hereto agree as follows:

1. Definition

(1) “Products” shall mean the electrolyte manufactured by Black as specified in
Attachment 1 of this Agreement.

2. Development of Battery

(1) During the term of this Agreement, Red agrees to purchase from Black, and Black
agrees to supply to Red, at the prices determined in accordance herewith, and
subject to the terms and conditions hereinafter set forth, the Products

5. Quality of Products

The quality of all Products delivered by Black shal | be in accordance with Attachment
1 of this Agreement and meet any and all applicable laws and regulations promulgated
by any federal, state, local or municipal governmental authority or agency, including,
but not |imited to, public safety, health and environmental standards, to be clearly
defined by Red from time to time.
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11. This Agreement shall be governed by UNIDROIT Principles of International
Commercial Contracts (2010 version).

12. Any dispute arising out of or under this Agreement shall be settled by arbitration

in accordance with UNCITRAL Arbitration Rules, in the edition current at the date
of this contract.

Red Corporation Black Corporation

(GE) A" Agreement” @ Attachment 1 [CIEAME L DR TEEIARNEEEFELEH INT
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