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&5t 1,500 1,900 2,300 2,600 3,000
(i)

A = —fh X [E E B

HTHD,
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SUPPLY AGREEMENT

THIS AGREEMENT, made and entered into as of this 1st day of April, 2001,
by and between Red Industries, Co. (“Seller”), a Negoland corporation, and Blue Electronics,

Inc. (“Buyer”), an Arbitria corporation.

WITNESSETH:

WHEREAS, Buyer is desirous of purchasing from Seller certain LSIs and of assembling
those LSIs into mobile phones to be produced and sold in the name of the Buyer in Arbitria,

and

WHEREAS, Seller is willing to supply such components to Buyer 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. ORDERS

(1) During the term of this Agreement, Buyer shall from time to time will place orders for
Products with Seller (each an "Order") in the form attached as Exhibit 1. The word
"Products" in this Agreement shall mean LSIs produced by Seller, as specified in Exhibit 2
in more detail.

(2) Once an Order is placed by Buyer, Seller shall use its commercially reasonable efforts to
fill such Order as promptly as practical in accordance with the terms of such Order.

(3) Price of the Products shall be as specified in Exhibit 2.

2. DELIVERY

(1) Seller shall deliver the Products ordered by Buyer on the basis of CIF, such port in
Arbitria as designated by Buyer at least three weeks before the commencement of time for
shipment. The trade term CIF, as used herein, shall be interpreted in accordance with
INCOTERMS 2000.

(2) As a condition precedent to recovery for any claim for shortages, defects or other
non-conformity in filling an order, Buyer must inspect the Products and make claim in writing,
specifying any non-conformity, within fifteen (15) days after receipt of such Products at the

port of destination designated in accordance with the preceding paragraph (1).
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(3) In the event Buyer defaults in any payment to Seller or otherwise defaults in the
performance of this Agreement, Seller shall have the right, in addition to any other right or
remedy, to suspend delivery of the Products ordered by Buyer but not yet shipped or to freely

dispose of the same at Seller’s discretion.

3. REPRESENTATIONS

Each of the parties represents and warrants to each other that:

(1) it has a power to enter into this Agreement and to exercise its right and perform its
obligations hereunder;

(2) the obligations expressed to be assumed by it in this Agreement are legal and valid
obligations binding on it in accordance with the terms hereof;

(3) it has obtained any necessary governmental permission, licenses, authorization or

clearances, if any, to execute this Agreement.

4. TERM

Unless sooner terminated pursuant to other provisions of this Agreement, the term of this
Agreement shall be five (5) years commencing on the date hereof. This Agreement shall be
subject to automatic extension for additional two (2) year periods unless either party, with or
without cause, shall give written notice of termination to the other not less than ninety (90)

days prior to the end of the initial term of this Agreement or any extension thereof.

5. MISCELLANEOUS
(1) This Agreement shall be governed by UNIDROIT Principles of International Commercial

Contracts (1994 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 limited 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 shall 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 in Tokyo, Japan,
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pursuant to the UNCITRAL Arbitration Rules and by three (3) arbitrators. 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.

Red Industries, Co. Blue Electronics, Inc.
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EXHIBIT 1

ORDER FORM

Pursuant to the Supply Agreement, Buyer hereby orders the following Product(s).

Product Number:
Quantity:

Delivery Date:

Blue Electronics, Inc.
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EXHIBIT 2

List of Products

1. PR-3 (LSD Unit Price 10,000 Arb.

2. YR-5 (LSD) Unit Price 10,000 Arb.
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JOINT DEVELOPMENT AGREEMENT

THIS AGREEMENT made as of the 1st day of September, 2005, by and between Yellow Phone
Ltd., a corporation organized and existing under the laws of Arbitria (hereinafter "Yellow"),
and Blue Electronics, Inc., a corporation organized and existing under the laws of Arbitria

(hereinafter "Blue")

WHEREAS, Yellow and Blue wish to co-operate with each other and jointly develop a product

set forth below in such manner as mutually agreed:

NOW THEREFORE, in consideration of the mutual promises contained herein, the Parties

agree as follows:

ARTICLE 1 DEFINITIONS

(1) “Background IPR” means any Intellectual Property Rights of a party conceived, created,
developed, or reduced to practice prior to, or independently of, any work performed pursuant
to this Agreement.

(2) “Background Technology” means any technology of a Party conceived, created, developed,
or reduced to practice prior to, or independently of, any work performed pursuant to this
Agreement.

(3) “Confidential Information” means any business, marketing, technical, scientific or other
information disclosed by any party which, at the time of disclosure, is designated as
confidential or proprietary (or like designation), is disclosed in circumstances of confidence, or
would be understood by the parties, exercising reasonable business judgment, to be
confidential. Confidential Information includes, without limitation, all Background IPR,
Background Technology, and the terms and conditions of this Agreement.

(4) “Intellectual Property Rights” or “IPR” shall mean all intellectual property rights,
including without limitation, any rights in any invention, patent, discovery, improvement,
know-how, utility model, trade-mark, copyright, industrial design or mask work, integrated
circuit topography, trade secret and all rights of whatsoever nature in computer software and
data, Confidential Information, and all intangible rights or privileges of a nature similar to
any of the foregoing, including in every case in any part of the world and whether or not
registered, and shall include all rights in any applications and granted registrations for any of
the foregoing.

(5) “Joint IPR” means the Intellectual Property Rights mutually identified by the parties in

this project as Joint IPR and conceived, created, developed, or reduced to practice in this
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project pursuant to this Agreement.

(6) “Joint Technology” means the technology mutually identified by the parties in this project
as Joint Technology and conceived, created, developed or reduced to practice in this project
pursuant to this Agreement.

(7) ”Party” means Yellow or Blue.

(8) “Parties” means Yellow and Blue.

ARTICLE 2 PROJECT

(1) The Parties will jointly develop such mobile phones that have the capability as mutually
agreed upon between the Parties.

(2) Each Party will provide corresponding expertise to the other Party for the joint
development of the mobile phones under this Agreement.

(3) All costs required for the development of the mobile phones shall be born equally.

ARTICLE 10 INTELLECTUAL PROPERTY

(1) Each Party shall retain all right, title, and interest in and to such Party’s Background IPR
and Background Technology.

(2) Each Party shall retain ownership of all right, title and interest in and to any IPR and
technology developments it creates other than IPR and technology which have been
identified to be Joint IPR and Joint Technology according to this Agreement.

(3) Joint IPR and Joint Technology shall be identified in Annex 1 as agreed between the
Parties.

(4) The Parties agree that all Joint IPR and Joint Technology shall belong jointly to both
Parties.

(5) Both Parties shall mutually agree upon the filing of applications and execution and
delivery of any further documents that may be required in order to secure intellectual
property rights, including but not limited to patent and copyright, in the Joint IPR and
Joint Technology.

(6) While either Party may have the responsibility to file, prosecute and/or maintain patents,
the filing, prosecuting or maintaining of such patents shall be at the sole discretion and
judgment of that Party, and neither Party, nor their employees, agents or officers, shall
have any responsibility or liability to the other party for any failure, mistake or error in

the filing, prosecuting or maintaining of such patents.
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ARTICLE 16 CONFIDENTIALITY

oy

2

3

4)

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.

At all times during the term of the Agreement, each Party shall perform all reasonably
required security procedures at its facilities and in connection with its business activities
in order to protect the Confidential Information of the other Party, including but not
limited to, controlled access to such Party’s facilities and/or installations, use of security
badges by its employees, contractors and others while on the premises or installation sites,
and confidentiality agreements with its employees and contractors and such other
security standards and procedures as shall be reasonably necessary to ensure the
protection and non-disclosure of Confidential Information.

The obligations of each Party under this Article shall survive for three (3) years after the
expiration or termination of this Agreement. Notwithstanding the foregoing, neither
Party shall be required to protect or hold in confidence any information which:

a) is or becomes available to the public or to industry without the fault of the recipient;

b) is subsequently rightfully received by the recipient from a third party without
obligation of restriction on further disclosure; or

¢) is independently developed by the recipient as evidenced by its business records.

In case of any breach of any obligation under this clause, the Party who breaches such
obligation shall pay 500,000,000 Arb upon the written request from the other Party, as

liquidated damages.

ARTICLE 17 GOVERNING LAW

All questions arising out of or under this Agreement shall be governed by and construed in

accordance with UNIDROIT Principles of International Commercial Contracts (1994 version).
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AGREEMENT

THIS AGREEMENT, made as of the 1st day of November, 2005 by and between Red
Industries, Co., a corporation organized and existing under the laws of Negoland (hereinafter
called "Red") and Blue Electronics, Inc., a corporation organized and existing under the laws
of Arbitria (hereinafter called "Blue").

WHEREAS, Blue and Yellow Phone Ltd. agreed to develop a new mobile phone under the
agreement dated September 1, 2005, a copy of which has been delivered to Red;

WHEREAS, Blue needs to develop a new LSI for the new mobile phone;

WHEREAS, Blue and Red wish to co-operate with each other and jointly develop a new LSI in

such manner as mutually agreed:

NOW THEREFORE, in consideration of the mutual promises contained herein, the Parties

agree as follows:

ARTICLE 1 DEFINITIONS

(1) “Background IPR” means any Intellectual Property Rights of a party conceived, created,
developed, or reduced to practice prior to, or independently of, any work performed pursuant
to this Agreement.

(2) “Background Technology” means any technology of a Party conceived, created, developed,
or reduced to practice prior to, or independently of, any work performed pursuant to this
Agreement.

(3) “Confidential Information” means any business, marketing, technical, scientific or other
information disclosed by any party which, at the time of disclosure, is designated as
confidential or proprietary (or like designation), is disclosed in circumstances of confidence, or
would be understood by the parties, exercising reasonable business judgment, to be
confidential. Confidential Information includes, without limitation, all Background IPR,
Background Technology, and the terms and conditions of this Agreement.

(4) “Intellectual Property Rights” or “IPR” shall mean all intellectual property rights,
including without limitation, any rights in any invention, patent, discovery, improvement,
know-how, utility model, trade-mark, copyright, industrial design or mask work, integrated
circuit topography, trade secret and all rights of whatsoever nature in computer software and
data, Confidential Information, and all intangible rights or privileges of a nature similar to
any of the foregoing, including in every case in any part of the world and whether or not

registered, and shall include all rights in any applications and granted registrations for any of
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the foregoing.

(5) “Joint IPR” means the Intellectual Property Rights mutually identified by the parties in
this project as Joint IPR and conceived, created, developed, or reduced to practice in this
project pursuant to this Agreement.

(6) “Joint Technology” means the technology mutually identified by the parties in this project
as Joint Technology and conceived, created, developed or reduced to practice in this project
pursuant to this Agreement.

(7) "Party” means Red or Blue.

(8) “Parties” means Red and Blue.

ARTICLE 2 JOINT WORKS

(1) Red and Blue will jointly develop a new LSI (the “Product”) with the capability to be
mutually agreed between the Parties.

(2) Red and Blue will provide corresponding expertise to the other Party for the joint
development of the Product.

(3) Red will appoint a project leader who will manage the project to develop the Product.

(4) Blue will send a competent person who will be a project sub-leader of the project.

(5) The project leader and sub-leader will cooperate to manage the project.

ARTICLE 10 INTELLECTUAL PROPERTY

(1) Each party shall retain all right, title, and interest in and to such party’s Background IPR
and Background Technology.

(2) Each Party shall retain ownership of all right, title and interest in and to any IPR and
technology developments it creates other than IPR and technology which have been
identified to be Joint IPR and Joint Technology according to this Agreement.

(3) Joint IPR and Joint Technology shall be identified in Annex 1 as agreed between the
Parties.

(4) The Parties agree that all Joint IPR and Joint Technology shall belong jointly to both
Parties.

(5) Both Parties shall mutually agree upon the filing of applications and execution and
delivery of any further documents that may be required in order to secure intellectual
property rights, including but not limited to patent and copyright, in the Joint IPR and
Joint Technology.

(6) While either Party may have the responsibility to file, prosecute and/or maintain patents,
the filing, prosecuting or maintaining of such patents shall be at the sole discretion and

judgment of that Party, and neither Party, nor their employees, agents or officers, shall
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have any responsibility or liability to the other party for any failure, mistake or error in

the filing, prosecuting or maintaining of such patents.

ARTICLE 16 CONFIDENTIALITY

(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.

(2) At all times during the term of the Agreement, each Party shall perform all reasonably
required security procedures at its facilities and in connection with its business activities
in order to protect the Confidential Information of the other Party, including but not
limited to, controlled access to such Party’s facilities and/or installations, use of security
badges by its employees, contractors and others while on the premises or installation sites,
and confidentiality agreements with its employees and contractors and such other
security standards and procedures as shall be reasonably necessary to ensure the
protection and non-disclosure of Confidential Information.

(3) The obligations of each Party under this Article shall survive for three (3) years after the
expiration or termination of this Agreement. Notwithstanding the foregoing, neither
Party shall be required to protect or hold in confidence any information which:

a) is or becomes available to the public or to industry without the fault of the recipient;
b) is subsequently rightfully received by the recipient from a third party without
obligation of restriction on further disclosure; or

¢) is independently developed by the recipient as evidenced by its business records.

ARTICLE 17 GOVERNING LAW
All questions arising out of or under this Agreement shall be governed by and construed in

accordance with UNIDROIT Principles of International Commercial Contracts (1994 version).
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Employee Secondment Agreement

Blue Electronics, Inc. (hereinafter “Blue”) and Red Industries, Co. (hereinafter “Red”) agree

to execute this agreement with respect to work conditions and the bearing of expenses, etc.

concerning the employee seconded from Blue to Red (hereinafter the “Seconded Employee”.).

Article 1

Article 2

Article 3

Article 4

Article 5

Blue shall place the Seconded Employee in Red, and have the Seconded Employee
undertake the job duty as an assistant leader concerning the development of LSI
under the direction and in the location of Red, pursuant to the agreement dated

November 1, 2005.

The Seconded Employee shall be oooo.

The secondment period of the Seconded Employee from Blue to Red shall be from
November 1, 2005, until December 31, 2007.

Blue shall put the Seconded Employee on leave of absence during the secondment
period mentioned above, and shall send the Seconded Employee on loan as an
employee of Red. The Seconded Employee shall promptly return to work at Blue

when this Agreement is terminated or rescinded.

The Seconded Employee shall follow the office regulations of Red.

( However, this excludes annual paid holidays, benefit package and severance

pay)

2. With regard to annual paid holidays, benefit package and severance pay, the

Article 6

Article 7

regulations of Blue shall be applied.

With regards to the pay and bonuses of the Seconded Employee, Blue shall pay
such items directly to the Seconded Employee under the regulations of Blue, and

Blue shall demand from Red all the amounts of basic salary and other benefits.

The Seconded Employee shall continue to be enrolled in health insurance,
employee’s pension insurance and employment insurance through Blue, and Blue

shall bear the employer’s contributions therefor.

2. Worker’s accident compensation insurance for the Seconded Employee shall be
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covered by Red, and any premiums concerning this shall be borne by Red.

Article 8 Various expenses which may arise in connection with the work commanded by
Red, such as business trip expenses, shall be paid directly to the Seconded

Employee by Red pursuant to the regulations of Red.
2. Necessary costs for commuting shall be paid directly to the Seconded Employee by

Blue pursuant to the regulations of Blue.

Article 9 Matters not provided for in this Agreement or questions which may arise with
respect to the provisions of this Agreement shall be resolved through consultation

between Blue and Red.

Article 10 The effective period of this Agreement shall be from the date of execution of this
Agreement until the last day of the secondment period. However, when the
purpose in Article 1 of this Agreement is achieved, this Agreement shall terminate

as of that point in time.
Article 11  Even during the period of this Agreement, this Agreement may be rescinded if
Blue or Red notifies the other party in writing at least one month before the

desired date of cancellation.

Blue Inc.

Red Co.
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