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Bl 5

AGREEMENT REGARDING THE NEW WING OF RED MUSEUM

This Agreement ("Agreement") is made and entered into on this 15th day of September 2019, by and
between Red Museum (hereinafter referred to as “Red”), located at ..., Nego-Nego City, Negoland, and
Blue, Inc. (hereinafter referred to as “Blue”), located at ..., Abu-Abu City, Arbitria.

RECITALS:

WHEREAS, Red desires to undertake the establishment of a new wing of the Red Museum (the "Project")
to expand its exhibition capacity that has the highest level of state-of-the-art environmental control system
for temperature and humidity regulation to protect and preserve art exhibits (the "Environmental Control
System");

WHEREAS, Blue desires to provide architectural and design services, including the design of the
Environmental Control System as per Red's specifications;

WHEREAS, Blue desires to perform construction and installation services, including the implementation of
the Environmental Control System based on Blue’s design;

NOW, THEREFORE, in consideration of the mutual promises and agreements set forth herein, the parties
hereby agree as follows:

ARTICLE 1: SCOPE OF WORK

Blue shall provide Red with the following works:

(1) Full architectural services for the Project, including but not limited to the design of the expansion
of the Environmental Control System. Blue shall ensure that the design complies with Red's
specifications as per provided in Article 4.

(i1) Provision of all labor, materials, equipment, and services necessary for the construction and
installation of the Project.
(iii) Implementation of the Environmental Control System based on Blue's approved designs and

specifications and ensuring that all installations comply with the required temperature and
humidity control standards.

ARTICLE 2: COMPLETION DEADLINE AND TIMELY PERFORMANCE OBLIGATIONS

2.1 Completion Deadline

Blue agrees to complete all design, construction, and installation work for the Project, including the
Environmental Control System, by no later than January 31, 2023 ("Completion Date"). This Completion
Date is binding and critical to the Project's success.

2.2 Obligation to Avoid Delays

Blue shall undertake all reasonable efforts to ensure that the Project is completed on or before the
Completion Date. Blue shall allocate sufficient resources, personnel, and equipment to ensure timely
completion, and shall actively manage and monitor the progress of the work to avoid any delays.

2.3 Notice of Potential Delays
In the event that Blue becomes aware of any circumstances that may result in a delay to the Project, they
shall promptly notify Red in writing, detailing the nature of the delay, its expected impact on the timeline,
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and proposed mitigation measures. Blue shall also propose a revised timeline for the completion of the
delayed work, subject to Red’s approval.

2.4 Consequences of Delay

If the Project is not completed by the Completion Date, Red reserves the right to impose penalties on Blue.
The right to terminate this Agreement for cause if the delay extends beyond 30 days after the Completion
Date, unless mutually agreed otherwise by the parties.

2.5 Extensions of Time

Extensions of the Completion Date may be granted only under exceptional circumstances and with the prior
written approval of Red. Such circumstances include, but are not limited to, force majeure events or
significant design changes requested by Red. Blue must submit a formal request for an extension at least 30
days prior to the anticipated delay, with a detailed explanation of the reasons for the request.

2.6 Force Majeure

Delays caused by events beyond the reasonable control of Blue, including but not limited to natural
disasters, government actions, or other force majeure events, shall not be subject to penalties under this
Agreement. However, Blue must demonstrate that all reasonable steps were taken to mitigate the impact of
such events on the Project’s timeline.

ARTICLE 3: CONTRACT PRICE AND PAYMENT

3.1 Contract Price
Red agrees to pay Blue a total contract price of US$15,000,000 for the completion of the Project, which
includes all design, materials, labor, and testing required for the Environmental Control System.

3.2 Payment Schedule
Payments will be made in the following installments:
- 20% upon completion and approval of the final design.
- 30% upon completion of the structural framework of the new wing.
- 30% upon installation and testing of the Environmental Control System.

- 20% upon final completion and inspection of the entire Project, including independent third-
party certification of the Environmental Control System.

3.3 Retention of Payment

Red reserves the right to retain final payment until all work, including testing and certification, is
completed to Red's satisfaction. The retention amount will be determined based on the performance and
adherence to agreed standards.

ARTICLE 4: ENVIRONMENTAL CONTROL SYSTEM SPECIFICATIONS

4.1 Performance Standards
The Environmental Control System must be capable of maintaining stable temperature and humidity levels
in all exhibition rooms in accordance with the following:

Temperature: 21°C + 1°C, year-round, with fluctuations not exceeding this range during operational hours.
Humidity: 50% + 5% relative humidity, with no rapid variations that could impact sensitive artworks.

4.2 Sensor Placement and Control

The system shall utilize temperature and humidity sensors placed throughout all designated exhibition
rooms to monitor and adjust environmental conditions in real-time. The placement of sensors must ensure
consistent readings throughout each room and prevent localized deviations.
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4.3 Redundancy and Backup

The system must include backup capabilities to prevent environmental control failure in the event of power
outages or system malfunctions. Backup power generators and automated fail-safes must be integrated into
the system design.

ARTICLE 5: TESTING

Upon completion of the installation of the Environmental Control System, Blue shall conduct
comprehensive testing in the presence of Red's representatives and an independent third-party evaluator.
The testing must demonstrate that the system meets the specified performance criteria under varying
external conditions.

ARTICLE 6: DESIGN REVIEW AND APPROVAL

6.1 Design Review Process

Red shall review the final design documents submitted by Blue within a period of 30 days from the date of
submission. Red shall provide feedback, requests for modifications, or approval of the design within this
period. Failure to provide timely feedback or approval shall be deemed as acceptance of the design, and
Blue shall proceed with the implementation.

6.2 Consequences of Incomplete Review

In the event that Red fails to conduct a thorough review of the design documents and subsequently
identifies issues or requests modifications after the design has been approved or construction has
commenced, Red shall be responsible for any additional costs or delays associated with such modifications.
Blue shall not be held liable for any issues arising from Red's incomplete or delayed review.

6.3 Limitation of Liability

If Red does not fully review and approve the design documents before implementation, Red agrees that
Blue’s liability for any design-related issues shall be limited to the original scope of work as outlined in the
approved design. Any additional work required due to Red’s failure to review or provide timely feedback
shall be considered a change order and will be subject to additional charges and time extensions.

ARTICLE 7: WARRANTY AND MAINTENANCE

7.1 Warranty Period

Blue warrants that the Environmental Control System will function as designed for a period of five (5)
years from the date of commissioning. During this period, Blue shall be responsible for any repairs,
adjustments, or replacements required to maintain the system’s performance at no additional cost to Red.

7.2 Maintenance Services

Blue agrees to provide regular maintenance services during the warranty period to ensure that the
Environmental Control System remains in optimal working condition. The scope of these services,
including frequency and reporting, will be defined in a separate maintenance agreement.

7.3 Exclusions

The warranty does not cover damage caused by misuse, natural disasters, or unauthorized modifications
made by Red after the system has been commissioned. Any such incidents will be assessed, and necessary
repairs will be billed to Red.

ARTICLE 8: FORCE MAJEURE

Neither party shall be liable for delays or failures in performance caused by events beyond their reasonable
control, such as natural disasters, government actions, or other force majeure events. However, the affected
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party must make all reasonable efforts to minimize the impact of such events on the Project timeline.
ARTICLE 9: INDEMNIFICATION AND LIABILITY

9.1 Blue’s Liability

Blue shall be liable for any damages arising from their failure to comply with the terms of this Agreement,
including but not limited to defects in the design or construction of the Environmental Control System.
Blue agrees to indemnify and hold Red harmless from any claims, damages, or expenses arising from their
negligence or breach of this Agreement.

9.2 Red’s Liability

Red shall be responsible for providing clear and accurate specifications and for ensuring that any changes
or modifications to the Project are communicated in a timely manner. Red shall indemnify and hold Blue
harmless for any damages arising from Red's failure to provide accurate information or to comply with its
obligations under this Agreement.

ARTICLE 10: TERMINATION

10.1 Termination for Cause

If either party materially breaches this Agreement and fails to remedy such breach within thirty (30) days
after receiving written notice of the breach, the non-breaching party may terminate the Agreement without
further liability, except for any work completed up to the date of termination.

10.2 Termination for Convenience

Red may terminate this Agreement at any time for convenience, upon providing thirty (30) days' written
notice to Blue. In such an event, Red shall compensate Blue for all work performed up to the date of
termination.

ARTICLE 11: DISPUTE RESOLUTION

11.1 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, provided however that purely
technical disputes shall be resolved by a technical expert appointed by the parties not by arbitrators

ARTICLE 12: MISCELLANEOUS PROVISIONS

12.1 Entire Agreement
This Agreement represents the entire understanding between the parties and supersedes all prior
negotiations, understandings, and agreements between the parties with respect to the subject matter herein.

12.2 Amendments
No amendments or modifications to this Agreement shall be valid unless made in writing and signed by
both parties.

12.3 Governing Law
This Agreement shall be governed by and construed in accordance with UNIDROIT Principles of

International Commercial Contracts 2016.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first
above written.
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Red Museum:

By:

Name: Hiromi Red
Title: President

Blue, Inc.:

By:

Name: Lin Blue
Title: President
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Exclusive Agency Agreement

This Exclusive Agency Agreement ("Agreement") is made and entered into on this September 1,
2021, by and between:

1. Parties

Principal: Red Museum (hereinafter referred to as “Red”), located at -+, Nego-Nego City,
Negoland ("Principal")

Agent: Blue, Inc. (hereinafter referred to as “Blue”), located at -+, Abu-Abu City, Arbitria
("Agent")

2. Purpose
The purpose of this Agreement is to appoint Agent as the exclusive agent for the purchase of 20

masterpieces of Arbitria, called Orange Collection ("Collection").

3. Exclusive Agency Rights
Principal grants Agent the exclusive right to act as the agent in the sale of the Collection. Agent
shall be the sole and exclusive representative for all sales transactions regarding the Collection,

except as outlined in Clause 5 (Exceptions).

4. Agent's Obligations
Agent agrees to make its best efforts to purchase Collection on behalf of Principle and maintain
open and regular communication with Principal regarding the status of the purchase of the

Collection.

5. Exceptions to Exclusive Agency

Notwithstanding the exclusivity granted to Agent in Clause 3, Principal retains the right to engage
other agents or proceed without Agent under the following circumstances:

a. Where an owner of the Collection directly approaches Principal without Agent's involvement.
b. Where Agent fails to perform its best effort to purchase the Collection and Principle cannot

reasonably expect Agent to succeed to purchase the Collection.

6. Compensation

Agent shall receive a commission of 10 % on the final purchase price of the Collection. This fee
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shall be paid upon successful completion of each transaction.

7. Term and Termination
This Agreement shall remain in effect for a period of 2 years. Either party may terminate this
Agreement upon 30 days written notice if the terms of the Agreement are not met or if unforeseen

circumstances arise.

8. Dispute Resolution

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.

9. Governing Law
This Agreement shall be governed by and construed in accordance with UNIDROIT Principles of

International Commercial Contracts 2016.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year

first above written.

Red Museum:

By:
Name: Hiromi Red
Title: President

Blue, Inc.:

By:
Name: Lin Blue

Title: President
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