JOINT VENTURE AGREEMENT

BETWEEN KOREAN PARTY AND FOREIGN PARTY

THIS AGREEMENT 1is made the __ day of , 19_ | between Korean Party, a co
mpany organized and existing under the laws of Korea whose registered head office is locate
d at , Korea(hereinafter referred to as "KP")
and Foreign Party, a company organized and existing under the laws of who
se principal office is located at (hereinafter referred to as "FP").
WITNESSETH:

WHEREAS, KP manufactures and sells, inter alia, the Products as defined in Paragraph 1.1.1
hereinbelow;

WHEREAS, FP is a company engaged in, inter alia, the manufacture and sale of various kin
d of products;

WHEREAS, the parties hereto wish to cooperate in the manufacture and sale of the Products
so as to take advantage of their respective experience and expertise in accordance with the p
rovisions of this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein,

the parties hereby agree as follows:

Article 1. Definitions

1.1 In this Agreement, the following expressions shall, unless the context otherwise requires,

have the followingmeanings:

1.1.1 "the Products" shall mean the X Products and related products which are further specifi

ed in the schedule annexed hereto as Exhibit A.

1.1.2 "the Technical Assistance Agreement" ("TAA") shall mean the technical assistance agre
ement which will be entered into by and between KP and the JVC and agreed to by F

P, in approved terms.



1.1.3 "the Trademark License Agreement ("TMLA")" shall mean the trademark license agree
ment which will be entered into by and between KP and the JVC and agreed to by FP,

in approved terms.

1.1.4 "JVC" shall mean the joint venture company to be formed and incorporated pursuant to

provisions of Article 3 hereof.

Article 2. Purpose

2.1 The purpose of this Agreement is to provide for the establishment, ownership, and operati

on by the parties of a (type of company) company which will be named in English "

"

, and in the language of Foreign Country " " (whic

h company will hereinafter be referred to as the "JVC").

2.2 The purpose of the JVC will be to:

a) engage in the manufacture, marketing, promotion, sale, export and distribution of the P
roducts, including the leasing of facilities which may be needed to accomplish the fore
going;

b) engage in any and all acts, things, businesses and activities which are related, incident

al or conducive directly or indirectly to the attainment of the foregoing objects.

2.3 FP shall have primary responsibility in taking all steps required under the Foreign Countr
y law to obtain the approvals and validations of the competent government agencies in fo
rm and substance acceptable to both parties for the agreements necessary to implement t

his joint venture.

Article 3. Establishment of the JVC

3.1 Promptly upon receipt of all necessary government approvals for all agreements necessary
to implement this joint venture in form and substance acceptable to both parties, the parti

ed shall cooperate to establish the JVC in accordance with the laws of Foreign Country.

3.2 The JVC's Articles of Incorporation shall be as agreed to by the parties hereto and shall
be in conformity with the terms and conditions of this Agreement, in approved terms. If
any discrepancy is found between this Agreement and the JVC's Articles of Incorporatio

n, the parties shall amend the Articles of Incorporation in accordance with this Agreement.



Article 4. Capital Subscription

4.1 The total number of shares of common capital stock to be subscribed for by KP and FP
when called for by the Board of Directors, but within months from receipt of

all necessary government approvals, shall be as follows:

a) KP: divided into shares at per share;
b) FP: divided into shares (including the shares of promoters ot
her than KP and FP) at per share.

4.2 Unless the parties agree in writing otherwise, KP and FP, and their respective transferee

s, will, throughout the life of the JVC, hold common shares in the JVC in the following r

atio:
a) KP: percent (__ %);
b) FP: percent (__ %).

4.3 Any shares of common stock subscribed for and accepted by KP or FP shall be paid in f
ull in cash and/or in kind to the JVC.

4.4 Any shares issued by the JVC shall be common stock of one class, in con—bearer form e

videnced by share certificates and with the full voting rights.

4.5 No additional shares of the JVC may be authorized or issued except upon the prior writte
n agreement of KP and FP unless otherwise required by imperative law or the Articles o

f Incorporation of the JVC.

Article 5. Promoters

5.1 KP, FP and individuals designated by FP shall serve as the promoters of the J
VC.

5.2 Each individual promoter designated by FP shall accept as nominee shareholder for FP no
more than one share each by signing or adding his name and seal to the Articles of Inco

rporation of the JVC in accordance with applicable laws of Foreign Country.

5.3 The shares accepted by the promoters other than KP and FP shall be transferred to and
become part of FP's shares immediately after the issuance of the JVC's share cer- tificat

es.



Article 6. Transfer of Shares

Neither of the parties shall pledge, sell, transfer, or otherwise encumber or dispose of all or a
ny of its shares in the JVC without the prior written consent of the other party, pro— vided
that KP may transfer its shares in the JVC to any third party which controls KP, is controll
ed by KP, or is under common control with KP, without such consent of FP. For this purpos
e "control" shall mean the direct or indirect ownership of more than fifty (50) percent of the

voting stocks of a corporate entity.

Article 7. Preemptive Rights

KP and FP shall have preemptive rights in proportion to the number of shares held by each

of them with respect to any new issuance of shares of the JVC.

Articles 8. Meetings and Resolutions of Shareholders

8.1 The Board of Directors shall decide the time and place for convening all meetings of the

shareholders except where law provides otherwise.

8.2 All general meetings of shareholders shall be conducted both in English and the language
of Foreign Country and all minutes of the general meeting of shareholders shall be prepar
ed both in English and the language of Foreign Country. In the event of any conflict bet
ween the English and Foreign Country language versions of the minutes, the English lan

guage version shall prevail.

8.3 All actions and resolutions of the shareholders shall be adopted by the affirmative vote of
a majority of the shares represented at the meeting where more than one—half of the tota
1 number of issued and outstanding shares of the JVC are represented unless otherwise r

equired by this agreement or the laws of Foreign Country.

Articles 9. Board of Directors

9.1 FP and KP will exercise their respective voting rights in the JVC and take such other st
eps as are necessary to insure:
a) that the Board of Directors of the JVC shall consist of ____ members;
b) that of such members, __ shall be nominated by KP and shall be

nominated by FP and that each party shall procure the nomination and election of me



mbers nominated by the other party.

c) that if either party wishes to change its nominated directors with or without cause the
other party will vote accordingly; provided, however, that if such dismissal is without
cause, the party proposing the dismissal shall indemnify and hold the JVC and the oth
er party harmless from any and all damages and any other expenses that may arise fr

om such action.

9.2 If the position of a director of the JVC becomes vacant for any reason, KP and FP agree
to cause their shares to be voted to elect as director a person nominated by the party w

ho nominated the director whose office is vacant.

9.3 The Board of Directors shall elect from its members two Joint Representative Directors o
f the JVC, one of whom shall be nominated by KP and the other shall be nominated by
FP. Each party shall procure the nomination and election of the Joint Representative Direc

tor nominated by the other party.

9.4 The Joint Representative Directors shall implement the business policies, plans, budgets a
nd the like of the JVC in accordance with the decision of the Board of Directors and shal
| be jointly responsible to the Board of Directors and shareholders for performance of thei
r duties and responsibiliTies. The Joint Representative Director nomi— nated by
shall also hold the title of President and the Joint Representative Director nominated by _
__ shall also hold the title of Executive Vice—President.

9.5 The Board of Directors shall appoint such other officers as it considers necessary and ap
propriate to operate the JVC. Such officers shall report on a regular basis to both of the

Joint Representative Directors.

9.6 Meetings of the Board of Directors may be called at the request of either Joint Represent
ative Director when he deems the same to be necessary or advisable, or when any two d

irectors so request.

9.7 Unless otherwise required by law or this Agreement, all actions and resolutions taken by
the Board of Directors shall be adopted by a majority of all directors. Meetings of the Bo
ard of Directors will be conducted in English and the language of Foreign Country and m
inutes recorded in English and such Foreign Country language. The English language ver

sion shall prevail in the event.

9.8 No member of the Board of Directors, including the chairman of the Board of Directors'
meeting, shall have the right to cast a tie—breaking vote and a provision shall be included

in the Articles of Incorportion to that effect.



Articles 10. Basic Corporate and Operating Policies

The parties are in agreement on the following corporate and operating policies. The parties a
gree to vote their shares and cause their nominated Directors and other representatives to eff

ectuate such policies during the continuance of this Agreement:

10.1 The parties shall own the entire issued capital of the JVC.

10.2 The general policies of the JVC regarding the salaries, bonuses and other emoluments of
directors and employees of the JVC shall be reviewed annually by the parties in consult
ation with the directors of the JVC and general practice current in Foreign Country shall
be taken into consideration. Non-standing directors will not receive any remuneration unl
ess otherwise agreed upon. Directors' compensation and severance pay shall be determin

ed in accordance with regulations adopted by the shareholders.

10.3 The annual financial statements of the JVC will be subject to annual audit by the indep
endent public accountants of the JVC selected by mutual agreement of the parties heret
o. The JVC will issue to the shareholders on a semi—annual basis and within ___ da
yvs of the end of the relevant month, financial statements together with a report on oper
ations for the period covered by the financial statements, all of which shall be submitted

in both English and the language of Foreign Country at the JVC's expense.

Articles 11. Accounting and Auditing

1.1 The books and records of the JVC shall be maintained in accordance with generally acce
pted accounting principles of Foreign Country and KP's administrative guidance and requi
rements and shall accurately reflect the JVC's financial position. Such records and suppor
ting documents shall be available for inspection by either party, or its designee at all reas
onable times. Either party may request an audit of such records by an independent public
accountant of their selection, other than the independent public accounting firm used by t

he JVC for its annual audit, at the expense of the requesting party.

1.2 The parties hereto agree to cause the books and records of the JVC to be audited at the
end of each fiscal year during the term of this Agreement by an independent public acco
unting firm of the JVC. Such firm of accountants shall yearly provide the parties with a
financial report in English and the language of Foreign Country in accordance with gener
ally accepted accounting principles of the Foreign Country. Copies of such Annual Audits

shall be provided to both parties hereto at the JVC's expense.



Subject to the approval of the meeting of shareholderssuch Annual Audits shall be final and
binding upon the parties as to the revenue, costs, fees, expenses, losses and profits of the JV

C, absent manifest error or fraud.

Article 12. Technical Assistance and Trademarks

12.1 KP shall provide technical assistance and a patent license to the JVC under the terms of
the TAA to be agreed to by the parties, subject to appropriate Government approval. KP
shall also grant a trademark license to the JVC under the terms of the TMLA to be agr
eed to by the parties.

12.2 Immediately following incorporation of the JVC, the parties shall cause the JVC to enter
into the TAA and TMLA referred to in Paragraph 12.1 hereinabove.

Article 13. Term

This Agreement shall continue in effect so long as both parties hold any shares in the JVC

unless earlier terminated pursuant to Article 14 hereinbelow.

Article 14. Termination

Notwithstanding the foregoing, this Agreement may be terminated forthwith upon the sending

of notice in writing upon the occurrence of one or more of the following events:

a) by either party, if this Agreement as well as all related agreements have not been approv
ed by the relevant authorities in form and substance acceptable to such party within

__ months from the date this Agreement is signed by both parties;

b) by the other party, if either party shall commit a breach of any of its obligations under th
is Agreement which it shall fail to remedy within days from writtennotice being

given requiring that breach to be remedied;

c) by the other party, if either party shall be or become incapable for a period of d
ays of performing any of its obligations under this Agreement because of any event cover
ed by Article 18 hereof;



d) by the other party, if either party or its creditors or any other eligible party shall file for
that party's dissolution, liquidation, bankruptcy, reorganization or compulsory composition o
r if that party has entered into dissolution, liquidation, bankruptcy, reorganization or compu
Isory composition or if that party is unable to pay any debts as they become due, has exp
licitly or implicitly suspended payment of any debts as they become due (except those deb
ts which are contested in good faith) or has liabilities which exceed its assets, or if the cr
editors of that party have taken over its management or if the relevant financial institutio
ns have suspended that party's clearing house privileges or if any material orsignificant p
art of that party's undertaking, property or assets shall be expropriated or confiscated by

action of any government;

e) by KP, if any agreements entered into for the purpose of implementing this joint venture,
including but not limited to the TAA and TMLA, are terminated for any reason other tha
n KP's breach.

f) by KP, if its common share equity in the JVC falls below percent of the issued
and outstanding common stock of the JVC for reasons other than KP's voluntary sale or t

ransfer of the shares.

Article 15. Consequences of Termination

15.1 Termination of this Agreement shall be without prejudice to the accrued rights and liabil
ities of the parties at the date of termination, unless waived in writing by the mutual ag

reement of the parties.

15.2 The parties shall have the option to have their name or names and/or their trademarks
or other distinctive designations removed from the name of and from use by the JVC. If
either party opts to have its name so removed, the other party shall take all steps neces
sary to remove the name, trademark or trade name of or any reference to the party so
opting, or the language of Foreign Country equivalent of such party's name, as appropri
ate. FP agrees that upon KP's request, FP shall immediately return to KP the proprietar
y information which is covered by any of KP's technical know—how, patents of other in
dustrial property rights and reproductions or copies thereof or other written documents r

elating thereto and retain no reproductions or copies.

15.3 If this Agreement is terminated for any reason, the parties may agree in writing to a sa
le of the shares of one party to the other party or its designee, at the fair market value;

however, if the parties do not agree to such an arrangement within days of t



he effective date of the termination of this Agreement, the parties shall cause the JVC t

o be duly dissolved and liquidated.

15.4 "Fair market value" for purposes of this Agreement is defined as the price per share as
agreed upon by the parties hereto or in the event the parties are unable to so agree wit
hin a period of days, the price per share as determined by the independent p

ublic accountants of the JVC, which detemination shall be final and binding on the parties.

Article 16. Non Waiver/Other Remedies

16.1 Failure of either party to insist upon the strict and punctual performance of any provisio
n hereof shall not constitute waiver of or estoppel against asserting the right to require
such performance, nor should a waiver or estoppel in one case constitute a waiver or es

toppel with respect to a later breach whether of similar nature or otherwise.

16.2 Nothing in this Agreement shall prevent a party from enforcing its rights by such reme

dies as may be available in lieu of termination.

Article 17. Unenforceable Terms

In the event any term or provision of this Agreement shall for any reason be invalid, illegal
or unenforceable in any respect such invalidity, illegality or unenforceability shall not affect a
ny other term or provision of this Agreement and this Agreement shall be interpreted and co
nstrued as if such term or provision, to the extent unenforceable, had never been contained 1

n this Agreement.

Article 18. Force Majeure

18.1 The failure or delay of either party hereto to perform any obligation under this Agreeme
nt solely by reason of acts of God, acts of government (except as otherwise enumerated
herein), riots, wars, strikes, lockouts, accidents in transportation or other causes beyond i
ts control shall not be deemed to be a breach of this Agreement; provided, however, tha
t the party so prevented from complying herewith shall continue to take all actions withi

n its power to comply as fully as possible herewith.

18.2 Except where the nature of the event shall prevent it from doing so, the party suffering

such force majeure shall notify the other party in writing within days after the



occurrence of such force majeure and shall in every instance, to the extent it is capable
of doing so, use its best efforts to remove or remedy such cause with all reasonable dis

patch.

Article 19. Disclaimer of Agency

This Agreement shall not be deemed to constitute either party the agent of the other party h

ereto, nor shall it constitute the JVC an agent of either party hereto.

Article 20. Arbitration

All disputes, controversies, or differences which may arise between the parties, out of or in r
elation to or in connection with this Agreement, or for the breach hereof, shall be final- ly s
ettled by arbitration before three (3) arbitrators under the Rules of Commercial Arbitration an

d Conciliation of the International Chamber of Commerce in

Each party shall be entitled to nominate one arbitrator and the arbitrators selected by FP and
KP shall mutually agree upon the selection of the third arbitrator. The arbitration proceeding
shall be conducted in English. The results of such arbitration shall be conclusive and binding
upon the parties, and shall be enforceable in any court having jurisdiction over the party agai

nst whom the award was rendered.

Article 21. Assignability

This Agreement and each and every covenant, term and condition hereof shall be binding up
on and inure to the benefit of the parties hereto and their respective successors and assignee
s, but neither this Agreement nor any rights of obligations hereunder shall be assignable dire
ctly or indirectly by either party hereto without the prior written consent of the other party e

xcept for an assignment by KP to its affiliate.

Article 22. Expenses

Each party shall bear its own attorney fees and other expenses incurred to obtain approval f

or the establishment of the JVC, and shall hold the other party harmless for any such charges.



Article 23. Agreement with JVC

As soon as reasonably possible after the execution of this Agreement, the parties hereto and
the JVC shall execute a supplemental agreement whereby the terms and conditions of this A
greement become enforceable by and against the JVC as if it were an original signatory here

to.

Article 24. Implementation of the Agreement

24.1 Each party undertakes to carry out this Agreement in good faith and to respect the spiri

t as well as the letter of its provisions.

24.2 Each party warrants and represents to the other party that it has no outstanding commi
tments or obligations which would impede its ability and right to enter into this Agreem
ent and/or fulfill its obligation hereunder except those which have been disclosed at the

time of execution of this Agreement.

24.3 Each party agrees to hold the other party harmless and to indemnify the other party ag
ainst any and all liabilities, losses, costs, damages, finder's fee, commissions and/or expe
nses which either of them may sustain by reason of the breach or alleged breach of the

foregoing warranty and representation in Paragraph 24.2.

24.4 Each party agrees that neither of them nor their parent companies, subsidiaries or affiliat
ed companies shall undertake any activities, whether pursuant to a joint venture arrange
ment, technical assistance or otherwise which shall compete directly, in the opinion of th

e other party, with the activities of the JVC in the Foreign Country.

24.5 The parties agree to enter into and execute any and all such further agreements, docum
ents and the like as may be necessary or beneficial to carry out the purposes of this A
greement.

24.6 All obligations of each party to the JVC under this Agreement shall be deemed to be ob
ligations to the other parties as well.

Article 25. Enforcement Costs

Each party hereto agrees to pay and discharge all reasonable costs, attorney fees and expens

es (including, but not limited to the costs of litigation or arbitration) that are incurred by the



other party in enforcing the terms of this Agreement; provided that such other party shall pr

evail in such proceedings.

Article 26. Notice

26.1 Any notice required or permitted to be given hereunder shall be in writing and may be
given by personal service, registered airmail, or by cable or telex if confirmed on the sa
me day in writing by registered airmail, with postage fully prepaid to the following addr

esses:

To KP at:
Attention:
Telex No.:
Answerback:
Cable Address:

To FP at:
Attention:
Telex No.:
Answerback:
Cable Address:

26.2 Any notice so given shall be deemed to be received if by letter: (a) upon receipt, or fou
rteen (14) days after posting, whichever is less, for airmail sent between Korea and For
eign Country or any other country, or (b) upon receipt or seven (7) days after posting,
whichever is less, for mail sent within Korea, Foreign Country or any other country; or

if by telex or cable: forty—eight (48) hours after dispatch.

26.3 To prove service of notice, it shall be sufficient to prove that a letter, telex or cable con

taining the notice was properly addressed and properly dispatched or posted.



Article 27. Language

This Agreement is written in the English language and executed in two (2) counterparts, eac
h of which shall be deemed an original. The English language text of this Agreement shall p
revail over any translation thereof.

Article 28. Governing Law

This Agreement shall be interpreted in accordance with and governed by the substantive law

s of

Article 29. Effective Date

This Agreement shall come into effect upon the date both parties hereto have added their sig

natures or names and seals.

Article 30. Entire Agreement

30.1 This Agreement supersedes all previous representations, understandings or agreements, o
ral or written, between the parties with respect to the subject matter hereof, and togethe
r with the exhibits hereto and the agreements and documents contemplated hereby conta
ins the entire understanding of the parties as to the terms and conditions of their relatio

nship.

30.2 Terms included herein may not be contradicted by evidence of any prior oral or written

agreement or of a contemporaneous oral or written agreement.

30.3 No changes, alterations or modifications hereto shall be effective unless in writing and si
gned by authorized representatives of both parties and, if required, upon approval by co

mpetent government authorities of each party.

30.4 Headings of Articles in this Agreement are for convenience only and do not substantivel

y effect the terms of this Agreement.



IN WITNESS WHEREOF, the authorized representative of the parties hereto have set their h

ands or their names and seals, the day and year first above written.

KOREAN PARTY
By
Name:
Title:

FOREIGN PARTY
By
Name:
Title:




