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Cross-border Joint Venture Agreement

THIS AGREEMENT made as of March 1, 2002 by and between

Red Pharmaceuticals Co., Ltd., a corporation duly incorporated and existing under the
laws of Negoland, having its principal place of business at....., Negoland (“Red”) and
Blue Technology, Inc., a company duly incorporated and existing under the laws of
Arbitria, having its principal place of business at ...., Arbitria (“Blue”)

witnesseth:

WHEREAS Red is engaged in the business of research and production of medicines and
has a subsidiary which is engaged in the business of retail store of medicines and other
convenience goods in Negoland,

WHEREAS Blue is engaged in the business of research, production and sales of
chemical products, foods and medicines, and

WHEREAS Red and Blue wish to cooperate in development and production of medicines,
especially medicines using genetic engineering, as well as in marketing of products of
Blue in Negoland, to further the common interests of the parties,

THE PARTIES AGREE as follows:

1. Definitions

1.1 In this Agreement, a) words in singular number include the plural and in the plural
include the singular unless the context otherwise requires and b) words of masculine
gender include feminine, and words of feminine gender include masculine, when
circumstances so require.

1.2 In this Agreement, “Technology” means any design, invention, development,
improvement, process, know-how, data, formula, technical information, system and/or
software relating to medicine possessed by the parties and/or any of their subsidiaries
as well as Yellow and protected or capable of being protected as intellectual property.

2. Joint Venture Company

2.1 By the end of December 2002, Red and Blue shall cause incorporation and
commencement of operations of a joint venture company in Negoland, to be named
Yellow Co., Ltd. (“Yellow”).

2.2 The aim of Yellow is to research, develop and produce new medicines, especially
medicines using genetic engineering.
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2.3 Red will provide staff, Technology, equipment and facilities and Blue will provide
funds necessary for Yellow to commence highly advanced research.

3. Incorporation of Yellow

3.1: The objects of Yellow are to engage in i) development and production of medicines,
especially genetically modified medicines, and ii other business relating or incidental to
the foregoing.

3.2 The initial paid-in capital of Yellow shall be Yen 1,000,000,000. Red shall contribute
Yen 300,000,000 and Blue shall contribute Yen 700,000,000.

3.3 Transfer of Yellow shares shall be subject to the approval of the Board of Directors of
Yellow.

4. Corporate Governance of Yellow

4.1 As the organs of the company, Yellow shall have 1) Meeting of Shareholders, 2)
Board of Directors, 3) Representative Director and 4) Statutory Auditor.

4.2 The number of the members of the Board of Directors shall be four. Two directors
shall be nominated by Red and the remaining two by Blue.

6. Important Corporate Actions of Yellow

6.1 The following actions shall require an affirmative vote of a Meeting of the Board of
Directors:

a) Adoption and modification of annual business plans, budgets and capital expenditure
budgets;

b) Borrowing, lending or extending credit, at any one time, in excess of Yen 10,000,000;

¢) A transaction which would cause the total borrowing, lending, credits, guaranty and
indemnity outstanding to exceed Yen 110,000,000;

d) Entering into agreements to employ a person for a remuneration in excess of

Yen 50,000,000 per year;

e) Any agreement relating to intellectual property rights;

f) Initiating or terminating litigation, arbitration or administrative proceedings;

g) Any decision which would materially affect the scope of business of Yellow or

which would materially affect the financial condition of Yellow.

6.2 The following actions shall require unanimous vote of the shareholders of Yellow:

a) Amendment to the Articles of Incorporation;

b) Change in the number of shares Yellow is authorized to issue;

c) Creating different classes of shares including preferred shares;

d) Listing and delisting of the shares of Yellow on a stock exchange;

e) Sale, transfer or disposal of a material part of the business or assets of Yellow;
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f) Dissolution or liquidation of Yellow.

8. Transfer of Shares

8.1 Either Red or Blue may sell all of its shares in Yellow (and only all of its shares) to
the other party. The offer shall be in writing and shall set forth the price. The offeree
shall have an exclusive option for a period of 45 days to buy the shares at a price not
lower than the offered price.

8.2 In the event the offeree fails to exercise its option within the applicable period above,
and only in that event, the offeror shall be free to sell all the offered shares to a third
party at a price not lower than the price earlier offered to the other party. If sale does
not take place within forty days following the expiration of the abovementioned
applicable period, the offeror shall forgo the sale or this Agreement shall terminate.

8.3 In the event of the sale of shares by either party, Yellow shall change the name of the
company to reflect the change in ownership.

8.4 Neither party may pledge any shares of Yellow without the prior written approval of
the other party.

9. Business Plan and Budget

9.1 The Representative Director each year shall submit to the Board of Directors
detailed reports of the business activities and financial conditions of the company and
shall also submit for approval a business plan and budget for the following year. If the
parties fail to agree on the business plan and budget for the following year, the
dissatisfied party may propose purchase of that party’s entire share by the other. Unless
the offeree promptly responds favorably, the process provided for dealing with deadlock
shall be followed as expeditiously as possible depending on the urgency of the matter.

11. Deadlock

11.1 If a decision is not made at a Meeting of Shareholders or by the Board of Directors
because of a tie vote, the representatives named thereat, possibly including an outside
director, shall seek to find away of resolving the relevant issues. If they are not
successful after three business days, the matter shall be referred to a meeting of the top
managements of the parties. If the meeting of the top managements fails to resolve the
deadlock expeditiously, this Agreement shall at that point terminate.
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14. Marketing

14.1 Red shall cooperate to promote the sale of products of Blue in Negoland.

14.2 Red shall cause its subsidiary, Red Pharmacy, to sell some products of Blue in its
stores and to exert its best effort to increase the sale of those products in Negoland.
14.3 Blue shall give orders by Red first priority and shall exercise its best efforts to meet
the requirements of Red.

14.4 The products to be handled by Red Pharmacy shall be decided by mutual
agreement by Red and Blue, but shall include hair tonic and diet foods.

15. Technology

15.1 Red and Blue mutually shall fully disclose all Technology which may be necessary
for research and development by Yellow.

15.2 Unless otherwise provided in the ancillary agreement on intellectual property, any
Technology developed by Yellow shall be freely used by the parties

16. Confidentiality

16.1 Each party shall keep in confidence and shall bind all the employees of Red, Blue
and Yellow to keep in confidence all Technology disclosed to it other than information
a) which is generally available to the public at the time of disclosure;

b) which has become generally available to the public through no fault of the receiving
party;

c¢) which the receiving party can show was in its possession before the disclosure; or

d) which the receiving party can show was received from any person without an
obligation of confidentiality.

17. Force Majeure

17.1 In the event of any failure or delay in the performance of this Agreement due to war,
civil commotion, labor dispute, fire, natural disaster, or any other cause whatsoever
beyond the reasonable control of a party so affected, said party shall not be liable for
such failure or delay, or results thereof. Upon the occurrence of any of the above events,
the party affected by such event shall, without delay, notify in writing the other party of
the same, and the parties hereto shall meet and discuss appropriate or necessary steps
or actions to be taken to cope with the situation.

18. Assignment

18.1 Attempted assignment of any right or obligation under this Agreement without
prior written approval of the parties shall be void.
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19. Termination of the Agreement

19.1 This Agreement shall terminate when:

a) Sale of shares has failed and the offeror chooses to terminate;

b) Failure to agree on the husiness plan and budget has occurred and the effort to
resolve deadlock has not been successful;

c) Material breach of this Agreement is not cured within 30 days and the party not in
breach chooses to terminate;

d) Red and Blue agree on termination;

e) Material change in the ownership or control of either of the parties occurs;

e) Liquidation of Red or Blue voluntarily or otherwise; insolvency or bankruptcy of Red
or Blue; or

f) Any resolution of the Meeting of Shareholders requiring termination.

20. Settlement of Disputes and Governing Norms

20.1 Any dispute, controversy or difference which may arise between the parties out of
or in relation to or in connection with this Agreement or for the breach thereof shall be
amicably settled by consultation among the parties.

20.2 All such disputes, controversies and differences, if not settled amicably, shall be
finally settled by arbitration to be held at Tokyo under UNCITRAL Arbitration Rules by
two arbitrators.

20.3 In resolving disputes, the arbitrators shall take into consideration the UNIDROIT
Principles of International Commercial Contracts and shall apply rules of reason that
the arbitrators find applicable.

21. Miscellaneous

21.1 This Agreement does not limit either party from independently engaging in
activities involving the same subject matter as the present joint venture.

IN WITNESS WHEREOF,

Red Pharmaceuticals Co., Ltd. Blue Technology, Inc.
By: By:
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CONTRACT

THIS CONTRACT is made as of the 10th day of October, 2003 by and between Red Co.,
Ltd., a corporation duly incorporated and existing under the laws of Negoland, having
its principal place of business at....., Negoland (“BUYER”) and Blue Technology, Inc., a
company duly incorporated and existing under the laws of Arbitria having its principal
place of business at ...., Arbitria (“SELLER”")

TNE BUYER AND SELLER AGREE AS FOLLOWS:

1. The SELLER shall sell and deliver to the BUYER, and the BUYER shall purchase
from the SELLER the medicine for influenza produced by the SELLER as more fully
described in Exhibit A, which is attached hereto and made an integral part hereof
(the “Medicine”).

2. The SELLER shall deliver 100,000 cases of the Medicine on CIF port of Discour,
Negoland, by 30 November, 2003.

3. The price of the Medicine shall be Yen 2,000,000,000. The Buyer shall pay the Seller
the price of the Medicine by way of remittance to the bank account designated by the
Seller.

7. Neither the SELLER nor the BUYER shall be held responsible or deemed in default
for any failure or delay in performance of this Contract due to cause or causes beyond
the responsible control of such party, including, but not limited to, acts of God or the
public enemy, strikes, labor disturbances, or compliance with any national or local law
or regulation.

10. This Contract shall not be assigned by either party without prior written approval of
the other party.

11. (a) All disputes, controversies and differences, which may arise between the parties
hereto out of or in relation to or in connection with this Contract, shall be finally settled
by arbitration to be held at Tokyo under UNCITRAL Arbitration Rules by two
arbitrators.

(b)In resolving disputes, the arbitrators shall take into consideration the UNIDROIT
Principles of International Commercial Contracts and apply rules of reason that the
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arbitrators find applicable.

IN WITNESS WHEREOF,

Red Pharmaceuticals Co., Ltd Blue Technology, Inc.
By: By:
Head of Medical Products Dept. Head of Medical Products Dept.
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