JOINT VENTURE AGREEMENT

KNOW ALL MEN BY THIS PRESENTS

REALEZA DEVELOPMENT CORPORATION, a registered corporation in the Philippines, with postal address at Unit-O, 3/F, EDT Building, Session Road, Baguio City, Philippines and as represented by its president, Engr. Ernesto C. Panis and hereinafter called as REALEZA;

- AND –

ABCL – ARCHITECTS & ENGINEERS is a Korean company with head office address at, Nonhyun-Dong, Kangnam-Gu, Seoul Korea and as represented by its president _____________________ and hereinafter called as Dong il;
(REALEZA and ABC are collectively referred to as the companies)

     
WHEREAS, ABC, founded in 1988, is a company engaged in Architectural and Engineering Design and Construction Management and participated in some of the most prestigious and notable projects throughout Korea and abroad;
     
WHEREAS, REALEZA, founded in 2002, likewise engaged in General Engineering and Building Construction, residential subdivision, memorial parks and resort development in the Philippines;


WHEREAS, the globalization of construction market and the evolution of the Real Estate and Building Industries called for the two companies to joint into a partnership to tap the Philippine Construction Market;
NOW, THEREFORE, for and in consideration of the foregoing and the mutual covenants and stipulations hereinafter set forth, both companies have agreed to do business and to undertake any and all types of construction and development projects in the Philippines to be awarded to the Joint Venture subject to the following terms and conditions. 
SECTION-1   FORMATION AND NAME

The companies hereby form a venture pursuant to the laws of the Philippines. For all intents and purposes, the Joint Venture Entity established hereby be known as REALEZA-ABC Ltd.
SECTION-2   CONTRACTUAL INTENT

In entering into this agreement, the companies hereby declare and affirm that their primary contractual intent is to pool their resources and expertise to undertake contracts on any type of construction projects in the Philippines and carry on any and all such activities as may be necessary to the business of the Joint Venture.
SECTION-3   REALEZA RESPONSIBILITIES
3.1 REALEZA shall initiate, look, negotiate and close any business transactions related to Architectural and Engineering projects in the Philippines or outside the country if opportunity comes.

3.2 For any closed projects in the country, REALEZA shall act as the business administrator to handle the following but not limited to legal aspects, personnel & human resources, finance and accounting, materials, liaison work, government permits and licensing and other administrative works.

3.3 Architectural and Engineering works shall be shared by both companies and shall be treated on a project case to case basis depending on the project type and requirement.

3.4 Manner of cooperation and coordination shall be established properly to obtain a smooth project management implementation. 
SECTION-4  ABC RESPONSIBILITIES
4.1 ABC shall play a major role in the Architectural Design, Engineering and Construction Management of big projects introduced by ALPA into this Joint Venture Agreement (JVA). (Big projects are defined as project with a minimum project cost of U.S.D. 2.0 Million)
4.2 As mandated by applicable Philippine Laws, ABC shall introduce and transfer new Engineering Technologies, System, Method and Management approach to benefit the Filipino technical people and help in promoting economic growth in the country.

4.3 With cooperation from REALEZA, to act as the project manager for any construction projects in the country to cover but not limited to management of manpower, machineries, contract, cost, schedule, management, quality, safety and environment.

4.4 If not available in the local market to supply construction materials equipments and machineries from Korea to support the project specifications, requirement and feasibility. 
4.5 To finance all projects awarded into the Joint Venture from conceptual design to engineering, development and construction.
SECTION-5   PRINCIPAL OFFICE
The principal office and business location for the Joint Venture shall be in Metro Manila, Philippines.

SECTION-6   TERM
The term of this JVA shall be for an extendable period for Five (5) years commencing on the date of signing this agreement unless earlier terminated by the provisions hereof, by applicable laws of the Philippines, or by bankruptcy, retirement or withdrawal of both companies.

SECTION-7   INVESTMENT PURPOSE

Each of the companies represents and warrants that their respective company is acquiring their interest in the JVA for their own account, for investment, and not with a view to the sale or distribution thereof. 

SECTION-8   CAPITAL BUILD-UP
8.1 ABC shall play the major role of building capital for any and all awarded projects to the Joint Venture.

8.2 If additional capital is required to support awarded projects, REALEZA shall initiate the exploratory talk with various creditors and connections in the Philippine Financing Institutions, to facilitate documents and information required by the bank(s) and to work for the approval of required loan.

SECTION-9   LIABILITIES OF THE COMPANIES

During the existence of the JVA, neither companies shall be liable for any obligations of the other company created without the express approval of both REALEZA and ABC. The companies shall each be responsible for losses on their particular undertaking on any projects any awarded to the JVA.
SECTION-10   EXPENSES
10.1 Expenses of either party before the formation of the Joint Venture shall be shouldered individually by the parties;
10.2 Expenses required and related to the formation of the Joint Venture like processing of permits and licenses with concerned government agencies and instrumentalities shall be for the account of the Joint Venture;
10.3 In the event that the Joint Venture has already a project, awarded, then expenses required, necessary and related to the project shall be for the account of the Joint Venture;
10.4 Expenses during the project implementation, from the conceptualization, to project design, engineering, licenses, permits and construction shall be laid down in detail to determine the specific expenses required and necessary by either party in charge of said scope of work in the project.

SECTION-11   PROFIT SHARING
(For further negotiation)
SECTION-12   REPRESENTATIONS AND WARRANTIES 

      OF THE COMPANIES
Each companies to this JVA warrants and represents unto the other the following:

12.1 Each company has all the requisite power, authority and capability to enter into this JVA and perform its obligations hereunder according to the terms hereof, and that each has been authorized and empowered by its respective stockholders and/or Board of Directors to enter into and execute this agreement.
12.2 The execution, delivery and performance of this JVA by it do not violate any provision of applicable Philippine Law or do not conflict with its charter and by-laws, and do not conflict with, or result in a breach or termination of any provision of or constitute a default under, or result in the creation of any lien, charge or encumbrance upon any of its properties or assets pursuant to any indenture, mortgage, deed of trust or other agreement or instrument by which it or any of its assets and properties may be bound.

SECTION-13   NATURE OF PERFORMANCE

During the experience of JVA, the companies shall be responsible for performing the following duties.

13.1 REALEZA at its option shall undertake the site preparation, site development, mechanical, electrical, plumbing, masonry works, metal fabrication works/installation including some finishing works and painting works on any and all construction projects awarded to the JVA in addition to those responsibilities set out in “Section-3” of this JVA.

13.2 ABC shall undertake the building foundation, civil and structural works on any building construction including newly introduced wall cladding and finishing technology not locally available in the Philippine construction standard on any and all construction projects awarded to the JVA in addition to those duties set out in “Section-4” of this JVA.
SECTION-14   JOINT VENTURE DECISIONS

All decisions, including, but not limited to, purchase of assets by the Joint Venture, any loan or other obligation to be undertaken by the JVA, and the sale of any asset of the Joint Venture, shall require the approval of both REALEZA and ABC.

SECTION-15   DISTRIBUTIONS
Distributions of any profits of the Joint Venture during the term of its existence shall be made at such times and in such amount as the companies shall agree hereafter.

SECTION-16   FISCAL YEAR AND ACCOUNTING

The joint venture’s fiscal year shall commence on January 1st of each year and shall end on December 31st of each year. Full and accurate books of account shall be maintained at such place as the Companies may from time to time designate, and shall reflect the condition of the business and finances of the joint venture. Each of the Companies shall have access to such books of account for the purpose of examining them at any time during business hours. At the end of each year, the Companies shall cause the accountant of the joint venture to prepare a balance sheet setting forth the financial position of the joint venture as of the end of that year and a statement of operations, i.e. income and expenses, for that year. A copy of the balance sheet and statement of operations shall be delivered to each of the Companies as soon as possible after the end of the fiscal year.

Each of the Companies shall be deemed to have waived objection to any transaction or other fact disclosed in such balance sheet and/or statement of operations unless he shall have notified the other party in writing of any objection within ten (10) days of the date on which such statement is mailed.
SECTION-17   BANKING

The joint venture shall maintain a bank or asset management account or accounts in such as a manner in which the Companies may agree, in a national bank, state bank or commercial banks within the Philippines. 
SECTION-18   MUTUAL COOPERATION

The Companies shall at all times exert their best efforts to promote for the common benefit of    all the success of the Joint Venture;

Each of the Parties acknowledges that at all times; the individual actions of any party shall reflect the mutual interest of all the Companies.
SECTION-19   RELATIONSHIP BETWEEN PARTIES

The relationship of the Companies under and in relation to this JVA shall be limited to the matters herein contained and nothing herein provided shall be considered or interpreted as constituting the relationship of the Companies or any of them as a partnership in which any one or more of the Companies may be liable for the acts or omissions of any other party or Companies, nor shall anything herein contained be considered or interpreted as constituting any party as the general agent of any other party.

SECTION-20   MODIFICATIONS

This JVA shall not be altered, changed, supplanted or amended except by written instrument signed by the duly authorized representatives of the Companies.

SECTION-21  INTERPRETATION AND SEVERABILITY

The headings herein are for the purpose of convenient reference only and shall not form part of this JVA or affect the construction or interpretation hereof.

If any provision contained in this JVA is ineffective, void able, illegal or unenforceable or if this JVA would, if a particular provision were not omitted here from, be ineffective, void, void able, illegal or unenforceable, that provision shall (without in any way affecting the effectiveness, validity, legality and enforceability of the remainder hereof) be sever able here from and this JVA shall be read and construed and take effect for all purposes as if that provision were not contained herein. Where used herein, the singular number shall include the plural and vice-versa and any reference to any gender shall include any other gender.

SECTION-22   EXIT PROVISIONS

If any of the following events occur:
22.1 Breach by any party of any of the terms and conditions of this Agreement; and
22.2 Bankruptcy, insolvency or any proceeding analogous in nature of effect is instituted by or against any party, or such party is dissolved or liquidated, whether voluntary or involuntary, then the party not in breach or not involved in the above proceedings (the “Aggrieved Party”) shall have the right to terminate this JVA upon fifteen (15) days written notice to the other party. This Aggrieved Party shall then have a right to demand for an accounting and each party shall then settle all their respective outstanding obligations.

Failure of either party at any time to require performance by the other party of any provision hereof or avail of the remedies open to it shall in no way affect the full right to require such performance or avail such remedy any time thereafter. Nor shall the waiver by either party of a breach of any provision hereof be taken or held to be a waiver of any succeeding breach of such provision or as a waiver of the provision itself.
SECTION-23   FURTHER ASSURANCE

The Companies shall sign, execute and deliver all such deeds, documents, instruments and assurances and do all acts, matters and things as shall be reasonably necessary or desirable to give full effect to this JVA.
SECTION-24  VENUE OF ACTIONS

If any dispute arises hereunder which cannot be settled by mutual accord between the Companies to such dispute, then the venue of any legal action shall be in the proper courts of Philippines only.
SECTION-25  ASSIGNMENT

The REALEZA and the ABC may not sell, assign, transfer or otherwise encumber or convey its interest in this JVA or all or any part of its rights and obligations hereunder without the approval of both companies.
SECTION-26   NOTICES

All notices, correspondences or other writings relative to this JVA shall   be given to the address given above or to such address as may be given to the other in writing and duly received by the latter.

SECTION-27  ALLOCATIONS OF COMMISSIONS TO AGENTS & BROKERS

All considerations to Third Parties (Agents & Brokers) such as benefits, fees and commissions to any and all transactions in relation to the business operation shall be allocated and considered as operational expenses which were mutually agreed upon by the Companies in this JVA.

SECTION-28   ENFORCEMENT AND CONTRACT DURATION

This JVA is valid, enforceable and effective for any and all transactions between Parties hereto and shall comply with the Laws of the Philippines. The duration of this JVA is Five (5) Years from date hereto.

SECTION-29   AMENDMENTS AND SUPPLEMENTS

All amendments to this JVA shall be deemed valid and binding upon contracted Companies only if made by the mutual consent in writing of the party and signed by the original signatories of both parties to this contract. 

This contract shall be legally acceptable after being signed and stamped with the corporate seals by the authorized representatives of the contracted parties with full corporate power vested to them by their respective companies.

After signing of this contract, all previous verbal and / or written arrangement concerning the subject of this contract shall be considered null and void.

Present contract is written in English language in Six (6) copies. Two (2) copies each for REALEZA and ABC to be provided; Two (2) copies for the Notary Public Lawyer.
SECTION-30   APPLICABLE LAWS AND DEFINITIONS

This JVA shall be governed by and done according to the Laws of the Philippines. In case of different languages, only the English language interpretation shall govern this JVA.
      IN WITNESS THEREOF, both parties have caused this Joint Venture Agreement to be signed and executed by their representatives and have hereby understood, agreed and accepted the Terms and Conditions so stated herein with signatures affixed below on the first date above written.

Date :                                         
Date :

By:    ERNESTO C. PANIS
       
By:                                               
_________________________
___________________________

For and on Behalf of the REALEZA     
For and on Behalf of the ABC
SIGNED IN THE PRESENCE OF:

___________________________                __________________________

ACKNOWLEDGEMENT

REPUBLIC OF THE PHILIPPINES   ) S. S.

CITY OF BAGUIO                            )


BEFORE ME, personally appeared the following persons:

Name               CTC No.              Date and Place Issued
Ernesto C. Panis
13159685
Jan. 19, 2007 – La Trinidad, Benguet, Phils. 

________________
 ________  
___________________________________
Known to me and to me known to be of the same persons who executed the foregoing Agreement, and that they acknowledged to me that the same is their free and voluntary act and deed as well as the voluntary act and deed of the entity represented.

WITNESS MY HAND AND SEAL on date and place above written.      
                             NOTARY PUBLIC

Doc. No.   _____________

Page No.  _____________

Book No.  _____________
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