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Termination of the Agreement

0 O This Agreement shall come into force as of Effective Date and continue for
an indefinite duration, unless this Agreement shall be terminated in
accordance with the conditions below.

O O Either party may terminate this Agreement by written notice to the other
party in case;

(i) the other party materially breach this Agreement and such breach has
not been cured within 30 days after dispatching written notice requesting
for the cure,

(ii) the other party shall start or become a party of a legal proceeding with
regard to insolvency, bankruptcy, corporate reorganization, composition, or
its assets or business is assigned to any third party, whether voluntarily or
by compulsion of law,

i) the other party's of management is substantially or changed, or a third
party acquires majority stock of the other party and become a parent
company of the other party,

(iv) one party acquire all of shares which was owned by the other party.

O OIf JVC is involved in any of the events set forth in 10.2(i) or (i) above, then
either party may terminate this Agreement by dispatching written notice to
the other party of its intent to terminate this Agreement.

0 0O When this Agreement is terminated, Technical Information, together with

A's Confidential Information, shall be returned to A immediately by JVC and
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JVC shall not be entitled to use Technical Information thereafter.

0 O Upon termination of this Agreement, JVC shall be liquidated and remaining
assets of JVC after paying all outstanding debts JVC has owned shall be
distributed to both parties in accordance with respective capital contribution

ratio.
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Discontinuation

In the event that the cumulative loss of JVC exceeds an amount equivalent to
fifty (50) percent of the issued share capital shown on the balance sheet of JVC,
the Party hereto shall review the performance of JVC for its possible

improvement or restructuring, and if as a result of such review, no substantial
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improvement of its performance or restructuring of JVC is expected, the Party
may consider the discontinuation of the business of JVC. In the event that the
Party agree to the discontinuation of the business of JVC as a result of such
review, the Party shall cause JVC to he wound up and liquidate its assets in

accordance with the law and rules applicable to such wound up and liquidation.

2.3 D000OOO0OOOOOOOOoOoObOOOODO
gboooboobooooooboooooboboobooboboobooonoo
gbobooooobooboobobobooobobooooboboob
gboboooooboobooboobobooobooboobooboboon
gbobooooboobooooboboooog
gbobooboobooooboobooooobooboooobobooboooo
gboboooooboobooboobobobooboobooboobobooo
gooboobooobooboooboosoosogoboooooboooogan
gboboooooboooobooboboooboobobobooboboon
gboboooooboooboobobobooobobooobooboboon
gboboooooboooobooboboooboobooobooboboon
gbooboooooboooobobooooboboobooboboob
gbobooobooboooobobooooboooboooDog

gooooooobobo

gbobobobooboooooooooooooboboobobobobobo
goboboboboooooooooboooooDobDoboDobOobobobobo
gobobobooooooooooboooDooDOobDOoobDOobOobobobobo
goboboboooooUoooooboOooDOobDOobDOoD3obDobobobOo
gooo
“Deadlock” shall mean in this Agreement as follow;

In the event that the Meeting of the Stockholders or the Board are unable, by
reason of lack of a quorum or inability to achieve the votes that are required

under this Agreement, the articles of Incorporation and/or the applicable law to
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arrive at a decision on any matter or issue which, under this Agreement, the
Articles of Incorporation and/or applicable law requires action, within thirty (30)

days of the presentation of such matters.
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Termination

This Agreement shall be terminated if any of the following events occur:

(a) mutual agreement in writing to terminate this Agreement by the Parties
hereto;

(b} JVC is not established within six (6) months after the Effective Date;

(c) any of the Party dispose, assign or transfer all of its shares in JVC;

(d) the purposes and objects of JVC set forth in Article X hereof are achieved
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or become impossible to achieve;

(e) if either party seeks the dissolution of JVC whose financial deficit has
reached three (3) times the total amounts of capital investment by the
parties and seems not to be dissolved within two (2)years, and the other
party objects to such dissolution ; or

(f) If the Parties fail to reach any decision and find an amicable solution for

such circumstances (“Deadlock”).
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(7) DOooooo
gbobobobooboboUboboboUbOUObUObDODbODODODUODODODO
goobooboboobooooobooooog
Termination of the Joint Venture
0 0O JVC shall be dissolved upon the happening of any of the following events:
(1) When its Object is achieved;
(2)  When the achievement of its Object becomes impossible;
3
4
5
6

By decision of both Parties;
By unilateral decision of a Party pursuant to Article XXX;

(3)
(4)
(5) In case of insolvency or bankruptcy of one or both Parries.
(6) By expiration of the duration of JVC; or
(7) By a decision of the relevant court to dissolve the JVC
0 0O Upon its termination, the any Party or its subsidiary establish any joint
venture to operate same transactions of JVC within XX years after dissolution

of JVC.
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Exercise of voting right
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0 0O The Parties hereto cause their respective voting rights exercised to elect
the directors so nominated in accordance with the previous provisions at the
General Shareholders Meeting of JVC.

U O In addition to the previous section the Parties hereto cause their respective

voting rights exercised in accordance with the provisions of this Agreement.
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Shares issued
0 0O The total number of authorized shares of JVC shall be a thousand (1,000)
shares.
0 O At the time of incorporation of The Company one hundred (100) shares shall
be issued as follows.
O Class Shares (Shares with Restriction on Transfer):
eight hundred (800) shares
0 Class Shares (Preferred Shares with Restriction on Transfer):
two hundred (200) shares
0O There is an arrangement that each class of shares shall be treated
differently with respect to allotment of residual assets. If JVC intends to
distribute its residual assets, JVC shall pay o c o Yen (¥o o o) per Y Class
Share to a shareholder of Y Class Shares as allotment of residual asset in

advance of a shareholders of X Class Shares.
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0 O Termination of this Agreement shall not affect the rights or remedies of
either Party hereto which accrued prior to the date of termination nor shall
such termination relieve the defaulting Party from liability for damages.
0 O Arrangement of trade name after termination
If this Agreement is terminated, or if XXX ceases to be shareholder of the
New Company, the New Company shall and YYY shall cause the New
Company to, unless XXX otherwise agrees in writing, forthwith change the
name of the New Company so that it no longer contains
(1) the word or words the same as or similar to “XXX" or
(ii) the brand name of any product produced or supplied by XXX and in this
regard the Parties shall execute all documents and do all other things which
are necessary to effect the change or the cessation of the name of the New

Company.
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A shareholder of Y Class Share (Shares with Put Option) may demand JVC to
redeem such shares. When JVC is demanded JVC shall pay o o Yen per Y class

Share to such shareholder in exchange for redeeming Y Class Share.
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Prior Approval of Parties
The following matters with regard to JVC shall not be referred to any meeting
of shareholders or the Board of Directors without prior written consents of
Parties hereto:
0 O Amendment to or modification of the Certificate of Incorporation or By-
Laws;
0 O Increase or reduction of authorized, issued or paid-up capital;
0 O Issuance of bonds or debentures or borrowing of a sum of money
exceeding Ten Million Yen (¥10,000,000);
0 0O Lending of a sum of money exceeding Five Million Yen (¥5,000,000) or
guaranteeing the liability of any third party;
0 O Investment in any firm or corporation, or participation in any joint
venture or partnership;
0 O Acquisition, lease, transfer, pledge, mortgage or other disposition of
property having a value exceeding Ten Million Yen (¥10,000,000);
0 O Adoption or change of a manufacturing or sales plan for the Products;
0 O Ratification or adoption of any balance sheet, or income statement, or the
distribution of profits;
0 O Amalgamation, merger, consolidation or dissolution;
0 O Material changes in organization or management; or,

00 Any other material matter affecting the Parties interest in JVC.
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Restriction on Transfer of Shares

0 O Without the prior written consent of the other party hereto and a resolution
of the Board of Directors of JVC, neither party hereto may sell, transfer,
pledge, mortgage or otherwise dispose of all or any part of its shares or its
right to subscribe for new shares in JVC to any other person, firm or
corporation.

O OIf either party transfers its shares to a third party pursuant to the

preceding paragraph, such party shall cause the transferee to assume the

obligations under this Agreement.
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Transfer to subsidiaries

Notwithstanding the foregoing Article XX, any of the parties (“Transferring
Party”) hereto may make such transfer to its Subsidiary with the 6 month prior
written notice to the other party; provided that the Transferring Party shall also

assign all of its rights and obligations under this Agreement.
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First Refusal Right
In the event that, each party hereto shall desire to sell, transfer, assign, pledge

or otherwise dispose of all or any part of its shares in JVC to any third party,

then:

(a) such party (in this clause referred to as the “Transferor”) shall give notice in
writing to the other party (in this clause referred to as the “Continuing Party”)
of such, desire and of its proposed price (in this clause referred to as the
“Proposal”);

(b) within thirty (30) days after receipt of the Proposal, the Continuing Party
fails to accept the Proposal, the Transferor may sell, transfer, assign, pledge or

otherwise dispose of all or any part of its shares in JVC to any third party.

6.1.2 00000000 tag-along right/piggy-back rightd 0 0 00 O
0 O O O drag-along right/ bring along right[]
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0 O In the event that, each party (in this clause referred to as the “Transferor”)
hereto shall desire to sell, transfer or assign all or any part of its shares in JVC
to any third party, Transferor shall make a prior written notice of sales
conditions to the other party (in this clause referred to as the “Follower”) to
get an approval of Follower. Within 30 days after receipt of such notice
Follower may request Transferor that the Follower will sell its shares in JVC
to such third party at the same condition and price as Transferor.

0 O1In the event such third party shall not desire to buy shares in JVC more
than the number agreed with Transferor, Transferor and Follower shall sell
shares in JVC to the third party concerned according to the ratio which each
one of numbers of shares to the sum total of the number of shares in JVC

stocks which each held and wished to sell.
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When each party hereto shall sell its shares in JVC to a third party on account
of occurrence of the event stipulated in Article XX, such party has the right to
request the other party to sell other party's share in JVC to such third party
together with such party.
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Put Option
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00O In the event that the other Party (BP) commits a material breach of this
Agreement, Non Breaching Party (NBP) shall have the option to sell all or any
of the NBP's Shares by issuing a notice which shall specify the number of
shares intended to be sold.

0 O The price of the Shares shall be determined by a public accounting firm of
international reputation and mutually accepted by both parties, provided,
however, that the price so determined shall be not less than the book value of

the as shown by the balance sheet of JVC as at the end of its most fiscal year.
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Call Option

0O O In the event that the other Party (BP) commits a material breach of this
Agreement, Non Breaching Party (NBP) shall have the option to purchase all
or any of the BP's Shares by issuing a notice which shall specify the number of
shares intended to be purchased.

0 O The price of the Shares shall be determined by a public accounting firm of
international reputation and mutually accepted by both parties, provided,
however, that the price so determined shall be not less than the book value of

the as shown by the balance sheet of JVC as at the end of its most fiscal year.

6.2.2 0000000000000 OOOQO OO0Russian roulette/
shoot-outs(] 0 0O 0O 0O O O O buy/selld]
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Deadlock
In the event that the Meeting of the Stockholders or the Board of JVC come to

a dead lock provided in Article XX, then the following procedure shall apply;

OO(a) either party (in this Article referred to as the “First Notice Party”)
gives the other party a written notice which shall specify the price to offer all
of its shares to the other party (in this Article referred to as the “Deadlock
Notice");

(b) if the Deadlock Notice is given, then the other party shall, within a period
of twenty (20) days after receipt of a Deadlock Notice, at its sole option elect
either:

(i) to purchase all of the First Notice Party's shares at the price stated in
the Deadlock Notice; or

(ii) to require the First Notice Party to purchase all of shares collectively
held by the other party at the price stated in the Deadlock Notice.

0 O If no election is made in writing by that other party within the said period
of twenty (20) days after receipt of the Deadlock Notice, then it shall be
deemed to have elected for option (i),

0 O When an election under above-mentioned 1. or 2. is duly made, the parties
shall be bound to complete the sale and purchase of the relevant shares at the

relevant price within thirty (30) days after such election.
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In the event that the Meeting of the Stockholders or the Board of JVC come to

a dead lock provided in Article XX, then the following procedure shall apply;

O 0O(a) either party (in this Article referred to as the “First Notice Party”)
gives the other party a written notice which shall specify the price to
offer all of the other party's shares to First Notice Party (in this Article
referred to as the “Deadlock Notice”);

(b) if the Deadlock Notice is given, then the other party shall, within a period
of twenty (20) days after receipt of a Deadlock Notice, at its sole option elect
either:

(1) to sell all of the other party's shares at the price stated in the Deadlock
Notice; or
(ii) to require the First Notice Party to sell all of shares collectively held by
the First Notice Party at the price stated in the Deadlock Notice.
0 O If no election is made in writing by that other party within the said period
of twenty (20) days after receipt of the Deadlock Notice, then it shall be
deemed to have elected for option (i)

0 0 When an election under above-mentioned 1. or 2. is duly made, the parties
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shall be bound to complete the sale and purchase of the relevant shares at the

relevant price within thirty (30) days after such election.
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In the event that the Meeting of the Stockholders or the Board of JVC come to

a dead lock provided in Article XX, then the following procedure shall apply;

(a) either party (in this Article referred to as the “First Notice Party”) gives the
other party a written notice which shall specify the price to purchase all of the
other party's shares (in this Article referred to as the “Offer Notice”);

(b) if the Offer Notice is given, then the other party shall, within a period of
twenty (20) days after receipt of the Offer Notice, at its sole option elect either
and give a notice to the First Notice Party:

(i) to sell all of the own shares to the First Notice Party at the price stated in
the Offer Notice; or
(ii) to purchase all of the First Notice Party's shares.

(c) When an election under above-mentioned (b} (ii} duly made, the parties shall
exchange the purchase price per share of JVC at the tenth (10) day after such
notice and the party who offers higher price than one of the other party is
entitled to purchase the relevant shares of the other party. The parties shall
be bound to complete the sale and purchase of the relevant shares at the

relevant price within thirty (30) days after such election.
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In the event that the Meeting of the Stockholders or the Board of JVC come to

a dead lock provided in Article XX, then the following procedure shall apply;

(a) either party (in this Article referred to as the “First Notice Party”) gives the
other party a written notice which shall specify the price to purchase all of the
other party's shares (in this Article referred to as the “Offer Notice");

(b) if the Offer Notice is given, then the other party shall, within a period of
twenty (20) days after receipt of the Offer Notice, at its sole option elect either
and give a notice to the First Notice Party:

(i) to sell all of the own shares to the First Notice Party at the price stated in
the Offer Notice; or
(ii) to purchase all of the First Notice Party's shares.

(¢} When an election under above-mentioned (b) (i) duly made, the parties shall
consult with each other and nominate an independent appraiser within tenth
(10) days after such notice. The independent appraiser make decision on an
appraisal price of the share of JVC and notify the parties of completion of its
appraisement with thirty (30) days after the nomination.

(d) The parties shall furnish its purchase price per share of JVC to the
appraiser within ten (10) day after such notification. The party who offers
closer price to the appraisal price shall be entitled to purchase the relevant

shares of the other party. The parties shall be bound to complete the sale and
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purchase of the relevant shares at the relevant price within thirty (30) days

after such election.
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O 0O(a) either party (in this Article referred to as the “First Notice Party”)
gives the other party a written notice which shall specify the price to offer all
of its shares to the other party (in this Article referred to as the “Sellout
Notice");
(b) if the Sellout Notice is given, then the other party shall, within a period of
ten (10) days after receipt of the Sellout Notice, at its sole option elect either:
(i) to purchase all of the First Notice Party's shares at the price stated in
the Deadlock Notice; or

(ii) to require the First Notice Party to purchase all of its shares
collectively held by that other party at the price more than five percent
(5%) discount from the price stated in the Deadlock Notice.

0O O If 1.(b)ii) is selected in writing by that other party, First Notice Party shall
select either acceptance of the other party's offer or re-offer to sell its shares
to the other party the price more than five percent (5%) discount from the
price stated in other party's notice within ten (10) days after receipt of such
notice.

0 O The abovementioned procedure shall be repeated until one party selects to
purchase all of the other party's share.

0 O Notwithstanding the abovementioned 3 if the sale and purchase of the
relevant shares is not be completed, the parties shall enter into any

arrangement of dissolution of JVC.
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Discount/premium transfer
In the event that the Meeting of the Stockholders or the Board of JVC come to
a dead lock provided in Article XX, then the following procedure shall apply;
(a) either party (in this Article referred to as the “First Notice Party”) gives the
other party a written notice which the First Notice Party shall start to have
the third party provided in Article X evaluate the price of shares of JVC (in
this Article referred to as the “Evaluation Notice"). Such third party shall give
the parties a report of the “Evaluation Price” within one (1) month after the

Evaluation Notice;

(b) if the Evaluation Notice is given, then the other party shall, within a period
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of twenty (20) days after receipt of the Evaluation Price, at its sole option elect

either and give a notice to the First Notice Party:

(i) to sell all of the own shares to the First Notice Party at the premium
price which is one hundred and twenty percent (120%) of the Evaluation
Price; or

(i) to purchase all of the First Notice Party's shares at the discount price
which is eighty percent (80%) of the Evaluation Price.
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