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OEM MANUFACTURING AND
SUPPLY AGREEMENT
(FOREIGN OEM PURCHASER /
JAPANESE OEM MANUFACTURER)

THIS OEM MANUFACTURING AND
SUPPLY AGREEMENT ( “Agreement” ) is
made and entered into as of the ___day
, 20___ (the “Effective Date” ), by
and between:

FOREIGN OEM PURCHASER,
incorporated under the laws
of [JURISDICTION] and having
its principal place of business at
[ADDRESS] (hereinafter referred to as
“Foreign OEM Purchaser” ); and

of

JAPANESE OEM MANUACTURER,
incorporated under the laws of Japan
and having its principal place of
business at [ADDRESS] (hereinafter
referred to as “Japanese OEM
Manufacturer”) (collectively, Japanese
OEM Manufacturer and Foreign OEM
Purchaser are referred to as “Parties”
and, individually, as “Party” ).

WITNESSETH:

WHEREAS Foreign OEM Purchaser
desires Japanese OEM Manufacturer,
under the supervision and with the

OEM Manufacturing and Supply Agreement (O E ME R BIEHIG2EN) DFEIAEH]

0 E MERBEHIEEEN
SHEIICHEIFIBAE/ERICHITIRIERSE)

RO EMEREGEMHEZN (UT K
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technology of Foreign OEM Purchaser
to manufacture certain products, which
Foreign OEM Purchaser shall purchase
and thereafter market, sell and distribute
under its own tradename and trademarks
in the Territory (as defined below);

WHEREAS Japanese OEM Manufacturer
is in a position to manufacture the
above mentioned products; and

WHEREAS Japanese OEM Manufacturer

LTSI EMME(CH UV TARGE. RBI 2 —E
DHEZE. SHEBABDIEES JUHIIC
BEOSREIDEZMBELIENEERT
L/\%O

ERREESE (F LELD K S RRBDEE
Z5|ERITENDBIH(CHD.

HEBAEEERNRSEEL. RmOR
IEH JOHHEICRE T DEFlRSRMZER DR
HBTEZLEATND,

AEWMCEFENDRASB LURIEAICHR

and Foreign OEM Purchaser desire to L), HEEQETFREDEBDERT D,
enter into an agreement to record the
detailed terms and conditions for the
manufacture and supply of products.
NOW, THEREFORE, in consideration of
the mutual covenants and undertakings
contained herein and other good and
valuable consideration the sufficiency
and receipt of which are hereby
acknowledged, the Parties hereby agree

as follows:
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LHFFEDOEABLOCEEBEHOLIN RIIENES LU E D EXEFFTELH T D,
USFEDLMBRUEZDEEM (NE) FIfEt(EERBEDLRHEBDICRRIDEDET D,
HARODSHUNEZHNEZ RN TER T DA RXEIVELE T D E(CIRDN, ERNRXEINE
EHTVWIIEEIFINZAND,
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CBIFBDEFEDUBHEIUVURBREBZARLTHE L. FRN(ICEBIEE UITIBEDRR(C
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m Definitions /E&

Article 1 Definitions

In this Agreement, unless the context

otherwise requires, the following words

1% (ER)
XARIC K DRI DR E LT DIHE
ZRE. AEZHCHWTTFROAZBS LU

and expressions shall have the following FKREFUTOERZET Do
meanings: 1.1 [FBRE] &lF. REWE7.15%
1.1 “Tnvoice” shall mean, in [CHNWTEREN. BAEX (U

respect of a particular Purchase
Order (as defined below), the
statement for payment, as
referred to in Article 7.1, sent

TICELT D) ([CALTHIGEN
EAFREICOSEARERED
SHEBAE(CH L TEN T DEH
DZILCR T SHRHZRIRT D,

by Japanese OEM Manufacturer 1.2 MERIR] &lF. RZWE7.1%

to Foreign OEM Purchaser BRUE 7.2 ZICEDERKET

in connection with Products Do

supplied under that Order. 1.3 (ARG (& BRREEXRE
1.2 “Letter of Credit” shall have the P EREAE DR Ul R mEk

meaning provided in Article 7.1 (UTFICEERTD) (Cft> TERISE

and 7.2 herein. IIHET. NHNEBAENBZD
1.3 “Products” shall mean the EEELEBEEZAVTEA. R

products manufactured by SEE(FTESEBRIHE 1 s2E&D

Japanese OEM Manufacturer ) =

according to the Product 1.4 [EE@AER] &(& B 2 (CARTE

Specifications (defined below) Uiz, ERNRSEEENAGRRE

under this Agreement, as listed EDLDICEE. HWBL. HMEEE

in EXHIBIT 1. AB(CBITEINENDSCEZETE
1.4 “Product Specifications” itz RIRT B,

shall mean the specifications 1.5 [EBAEX] &F. RZEZHES.1

as provided in EXHIBIT 2 EKICEDSNIEEKRET D,

in compliance with which 1.6 [EEAMMAS] & Bl 3 (CESD

Japanese OEM Manufacturer
shall manufacture, package and

SNieEHSD. SNEEBAEI ARG
HRICOVWTEAEEEE (XU



ship the Products to Foreign TR DOEEEZEIRT D,

OEM Purchaser. 1.7 [E¥EAl (X 1B 1H.481H.
1.5 “Purchase Order” shall have the 7H1BHEULLEF1I0H 1 HMNS

meaning provided in Article 5.1 M9 3 3 H AMZEKRT D,

herein. 1.8 [EEME] (& [ ] Z=0k
1.6 “Purchase Price” shall mean RSN

the price paid for the Products
by Foreign OEM Purchaser to
Japanese OEM Manufacturer as
provided in EXHIBIT 3.

1.7 “Quarter” shall mean a three-
month period commencing on
January 1, April 1, July 1 or
October 1 in any given year.

1.8 “Territory” shall mean [ 1.

£1% (EH)

2, BRAREEZFFESNDED. BORUIRNIBAB LUEEEINIZRIATAHN
SN2EAEIF. EERECBVWTZDRKZHEICLTH L CENENTHD. BEADEEL
(&, ZBHDOXEDFERICDOVWTEVWNELDDZRRAICHIET DRICKESREENDD. £
WCBITBDREDF—ICHET D, AXKIEHCHITDIgEMR(E. NEBABTNIAFR B ZIRTE
I DM EIE 2. EARNRERSEERLEH T D.

® Manufacturing Facilities and Equipment /&i&E5E%35 KU

Article 2 Manufacturing Facilities 6 2 5 (RIEMERS L UETR)
and Equipment 2.1 (BiERm) AMEGEORISHIGH]
2.1  (Manufacturing Equipment) (. SMEBAEE. EBRREES
Prior to the commencement of [CXUT. AMHEEmZERELERIC
manufacture of the Products, > THETDIEHICHERITAN
Foreign OEM Purchaser Ths%faz. HEBAEDER(C
shall supply Japanese OEM SVWCEERENREGES (CIRHET
Manufacturer with and install dh BERREEECH LTI
all equipment necessary for the DBz AURET DICHDT
manufacture of the Products at DRE&ZSRADZECELD. #
Foreign OEM Purchaser’s cost U, RET D,




2.2

(A)

(B)

in accordance with the Product
Specifications either by providing
such equipment directly to
Japanese OEM Manufacturer

or by furnishing Japanese OEM
Manufacturer with sufficient
financing to purchase and install
such equipment.
(Development of Manufacturing
Facilities)

Prior to the commencement of
manufacture of the Products,
Foreign OEM Purchaser shall
procure any modifications to
Japanese OEM Manufacturer’s
manufacturing facilities or

any construction of new
manufacturing facilities necessary
for the manufacture of the
Products in accordance with the
Product Specifications, provided,
however, that such modification,
construction of new facilities
shall be subject to the prior
written consent of Japanese
OEM Manufacturer. Foreign OEM
Purchaser shall bear the entire
costs of such modifications or
construction including, without
limitation, the services of any
engineers, architects and
construction contractors as
required therefore.

If, upon agreement between
the Parties, Japanese OEM
Manufacturer undertakes to

2.2
(A)

(B)

2.3

(BhEhER DFF)
AHBORSHIBRIC. S EEE
AE(F. BBARCRK > TARER
Mz EETDEHICHERERNER
EEEDORERNADEBE X2 (&
FUWRISHERORERZ. FA I
%o EIZL. M2 HRERERDE
BE(IITIREREIBROER
HEXEDORRBRZET D, SEE
AE(E. M BDEEEXCIFERIC
WMEBRT>Z), BERS KU
BEKMHEFEOY-—ERZED (B
CNICBREE=NR) EREEZ
&ifg3,
YEEMDARICLDERNR G
ENLELE2.2% (A) (CHESN
DIV, BER. BLUE
ERMHDOY—-—EXZFEREIDIE
(Lo eBE. SHEBAEE M
NdY—EXDERLEZFIRR
<BEL. BRREEENSDHE
KpDIRBEBES (CREEETZILAD.
(HBRSLVERFH) LiE2.1
EHBRUE 2.2 ZDHRMED LU
R(CHB T DO ERR (. BN
REZEDIIROT. HEBAE
MT5. MhDREES K UHIE
RICLDEBERCHE O ERRED
HENTTULE. HEBAEFE
EAREEEE BECHUT.
SEER T (U [REERTF 4
EWD,) ZEAL. INICEET

CLEESE



procure the services of any
engineers, architects and
construction contractors as
described in Article 2.2(A) above,
Foreign OEM Purchaser shall
bear the entire costs of procuring
such services without limitation
and pay full amount to Japanese
OEM Manufacturer immediately
upon request of Japanese OEM
Manufacturer.

2.3 (Testing and Operating
Procedures) The machine trials
of the equipment and facilities
described in Article 2.1 and 2.2
above shall be carried out by
Foreign OEM Purchaser in the
presence of a person or persons of
Japanese OEM Manufacturer who
shall be designated by Japanese
OEM Manufacturer. Following
such trials and the production
in such trials of Products that
strictly comply with the Product
Specifications, Foreign OEM
Purchaser and Japanese OEM
Manufacturer shall, as necessary,
adapt and thereafter, agree in
writing upon standard operating
procedures (the “Standard
Operating Procedures” ).

55 2 % (REREER D KUERE)
O E MERmISMHIGEZNT. ERNREEEN AR RESENZIREICEZITBENICETD
CENBHRTH DN, MW BEISEENZBLUIZELTE. AMERZEERICRIET BT

-10-



BREZ/H D CENEESND. TIT. COXRIRHBREZENREESE, HEBAENT
NAEBIINMNEBLIRDN. ARIEHCHSNTE. BRLGCHBIRECHERY—EXD
FRH LU EZRE(C L DA RRRSENEREAZRAUN(CHEBABDEEBE LTS,

Flo. IBtEMOER CR I SREERRE%EQ. RSBREICHSITIERAV-_17I/ILEL TR
DDHR5T ., AMERORBENFEE ULHE CERREEEDIREREOETHREZIRD S
BRHKTE, BI5. MHEBAEEDOBMERETE. REEREEZETU COUIIEBABCK
DENRSEEEDBROIGIEAN—BELRDILVIEENHDDLVWSIEKRTE. LTS
STEMELEFULLN

m  Know-How, Technology and Instruction /J/JJJ/\D, i LER

Article 3 Know-How, Technology E;3%& (JII\D, BiifHSXLUER)
and Instruction 3.1 HSNEBAEG. AZHHRGB. ®
3.1 Foreign OEM Purchaser shall mIARIC D A REZRHET
throughout the term of this DZEICEEL. hDINICHE
Agreement provide Japanese OEM 72, B 4 BE DT> ¥
Manufacturer upon request with 7L, BB RO II\DZED
all information available to it in (MTNICREZNRLY) IARTD
relation to, and necessary in order B a ERNREESE (3 U CRM
to, manufacture the Products, RSN
including, without limitation, the 3.2 SEEBAEEG EBREEEECH
designs, manuals, technology and LT, SAEBABDERT. &M%t
know-how specified in EXHIBIT 4. HEZzRELES XOREERF
3.2 Foreign OEM Purchaser T CTHET DEHICHER
shall provide Japanese OEM IR TDIERS KFUORMIIEZIT
Manufacturer with all instruction STELETD, NITIEARZZHIER
and technical assistance at BMAPOI>Z7HE KUY
Foreign OEM Purchaser’s cost M=k XY IDRENSEN
necessary in order to manufacture M. CTNUTRE SR,
the Products in accordance
with the Product Specifications
and the Standard Operating
Procedures, which may include,
without limitation, the dispatch of
engineers and technical support
staff throughout the term of this
Agreement.

-11-
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F35% (VD)\D, #Kilids KOHER)

HEBAE CLDREDNDELREMEFCEIDIERCDNTIE. Bl 4 (CHUVLTREBERRD
BELTHLZENMRETH D, T, KMTEROERMIZT TEEMRICR D TR RROR
ENEERIGS. BAHEENMED C&(D18D. BilifEEICRYIRIAL. FECHEREDONS
FHMREDETTELRTH D, ENREEERXEENNEBAEDTIZE TRAMEEDIHET
R BIEEHEBAEN RIS EE ZENRIEREDTIHZE CRET D/ENEZX SN, HME
BFRLEIMEEEDAE. REPEEFZFHFMCEDTHELDHINEELLY,

EoEB. AFRIEAG, ZELEUT. 0 EMEREIEHIGEZIIDO—E & U CRIRAREZBAL
TWWBH TORBOEEM(CEARIERIMTEAZZIINCS 172 REFHRZNEF i I 2 DNE
tITHhd. Flo. FF JII\DFEOEREDNSZREC U THETZWVES(CE. FEEDk>
RRREZEL ZEEEABND,

During the term of this Agreement, AR DOEZEARIF. SNEBAEFERN
Foreign OEM Purchaser hereby grants HEEAHCH U T, HBMARICEFN. F
Japanese OEM Manufacturer a royalty- e EZDMDFFECRKDNERBBAEICKD
free, nonexclusive, irrevocable license 5 ENDEFEB LUBEEES DR EIE
to use the intellectual property right . JO)\DANT Rz AL (CED <
including patent and trademark, know- AMERBDEES KUORBDTZSD (CDFHF
how or any technology contained in A9 3®ET, IEFENHDEDE UAEE
the Product Specifications or otherwise DIEREZ 5T D,
granted by Foreign OEM Purchaser in
connection with the manufacture and
packing of the Products.

B Supply /#&

Article 4 Supply FA45E (HHR)

4.1 Japanese OEM Manufacturer 4.1 ERNREEEE BEREAEBSLIY
shall manufacture the Products REERFHRICE D TAEREZE
in accordance with the Product HEL., TORBRARGREZINEE
Specifications and the Standard ABCHUTCERGEL, SMEBEAE
Operating Procedures, and F. ERHREEENHE LD
thereafter sell those Products DAMR G Z B EHIE(CH VTR
to Foreign OEM Purchaser and SERRESED. CNlCckD
Foreign OEM Purchaser shall AEEZEE DIBEMIE U < (F35

-12-



sell and distribute such Products I CHVWTAGER R SRS

supplied by Japanese OEM IR3BULETNICEELUT DIER
Purchaser within the Territory ZmEYE, BR5s. BLUTRIE T DIE
without any prejudice whatsoever FINFIPREIND C & FRLS EEAKR
to Japanese OEM Manufacturer’s HRERSDOBEEZE=E(CET
rights to manufacture, sell, I RIEFMNHIRETND Z E(FRRN,
market and distribute any 4.2 HSEBAER BTSSR,
products competitive with or ERARSEENRIE U AR MA
similar to the Products either in ZREEA T D,

or outside the Territory, or to sub-
contract to any third party any
part of the manufacture of the
Products.

4.2  Foreign OEM Purchaser
shall purchase all Products
manufactured by Japanese OEM
Manufacturer pursuant to the
Purchase Orders.

FE4% (tHE)

B 4.1%(F. ERNREEENAFERZERRTEDS KOREERAFHRCH > TRIET IERHE
ERELTLD, B2 & UTENE (ORI IDRRBMEERE. TOFFIENSKESESDHF
HIRED(CIRD EBONDIN. ERERODF TV IDHT@FI AR+ ERDTENDRIRL, $iT
BEE(CKDEERIRET - BRIV ETH D,

BB, NEBAEE. AMEREFET IRBEENREEENIMOIRD C ERIFFRN,
FERMBOERZEAH (CHIRT D & (FWDD DI SEE AR L REREIHIROBENEC D 2
ELIRD. BEICENREEE S U TR FERES LU HHEBABEOHNAEEZEE LW)
FAURBORE - RFTEEFEOIIREOBERZIARK L. BRAEEEHEFEZAIREAEDEERLTHZ
ENEETHD. Fo. BNRSEEENAMFRRORBMIREETFICDONTE 16 X TRIETD
Mt ENREEENE=ZB\DOREERAZHAICTEDIZENEHULZD, REEBIE. M
N BDERNEEEEDENZRT LTS,

Fle, AMRERBERIEUZEIC, HNEBABNERCERIZRDEEZOTHNE. ERRE
EEFILZAREEVRADZIBZ D ECRDIED. TDOROSRBEZFHIEIT AN, AREKIEFE.
F42RKZHITTVD,

BBECELOTIF. BNRSEEZTMENRSEE LI DIREZTEBMNIT DI EEEZISBND,

-13-



® Order and Delivery of The Products /AHF&ROFE EL5EL

Article 5 Order and Delivery of The

5.1

5.2

5.3

Products
Purchase Orders for the Products
shall be submitted to Japanese
OEM Manufacturer by Foreign
OEM Purchaser every Quarter
for at least ninety (90) days
prior to the first day of each
Quarter stipulating the monthly
requirements of Foreign OEM
Purchaser on a standard order
form as prescribed in EXHIBIT
5 (the “Order Form” ) which
Purchase Order; including any
terms and conditions contained
therein, shall be deemed binding
upon the Parties upon the
acceptance thereof on a standard
acceptance of order form as
prescribed in EXHIBIT 5 (the
“Acceptance of Order Form” ) by
Japanese OEM Manufacturer.
Foreign OEM Purchaser shall
standardize the volume of
monthly orders to Japanese OEM
Manufacturer to insure production
and inventory consistency.
Subject to Article 5.1 above,
Japanese OEM Manufacturer shall
endeavor to deliver the Products
in the quantity and to the site
(the “Designated Delivery Site” )
specified in the Order Form on or
before the date being the later of
the dates specified on the Order
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5.1

5.2

5.3

5.4
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Form or such other date agreed
by the Parties ( “Delivery Date” ),
provided that, in the event that
Japanese OEM Manufacturer
cannot effect delivery on or by
the Delivery Date, Japanese OEM
Manufacturer shall notify Foreign
OEM Purchaser of such delay and
use its reasonable efforts to effect
delivery as soon as possible after
the Delivery Date.

5.4 Foreign OEM Purchaser expressly
releases Japanese OEM
Manufacturer from any and all
liabilities resulting from any loss
or damage arising from the failure
of Japanese OEM Manufacturer to
satisfy any Purchase Orders in a
timely fashion.

B5F (KMRMOFEEESEL)

AREKIAG) (S BB REAREBIZTH D, 84 DEB| (FEANZAGRMOFEEZECLID
BiIT . BI5. 4 DEEICDWTEHIDHIA EAGENRIIEM E13D. ARIEHIT@E, ZE
ITINENZERNREXEEDERLLTVD, B2 &6, ARIEHIICED S EZHDMFREICEK D,
SHEBAE CENREEE (TGN EGI BFRICEDSHECERR LORBZE D> TV,
ERRGEENELMIBRR T ZERITDORFEENECFITENVETH D, 1F(CHE4.2
ZCEEOEMDZHEBAE(CRODTNDZERELDBERICERBINETHD. FIE/
FERES. EBARGEEDH TERL. FEBCRHENTLDIMHIVWRIBEETD(CFI VY
U, ERZHDOEE SHRREDIRNEL D [CERI 2DONEUI TH D,

O E MEMBEGEMIGEZM(CH VT, ERARSEEE (L. MBCHICED LD ICHICESRZHRE
USRZ B THNRINERST . BEENMRETHOIZDMITH DD ITDE. BEICK
Bzl R, I T, AKIEHIE, 56 5.2 FTABORIEDEELERDD EHIC,
FIRICBENT, NHNEBABC—EDEZRERELIDBARILIZETND,

BmDEE UG, B=BENSRTEDN DX (CEANCHRIDLDEIRITD. 5IER
BORITEHNECTZHE. AKEHI(CEDSTEPHNIEIELZERN(CITOEBEEED L.
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ERRIEEE L. SMEBAENS. BITEROER. FHICHEEBESEZERSNDIHETNND
BIEITERT D,

® Purchase Price and Charges /A& &R

Article 6 Purchase Price and Charges E 6% BAMEEER)
6.1 The Purchase Price for the 6.1 AMHEGOEAMISEEIFK 3 (C5
Products shall be as stipulated in Bhieedbh Ed3,
EXHIBIT 3. 6.2 EARSEEE. HETEHNEE
6.2 Japanese OEM Manufacturer SN EFE(FREERNER.
shall retain the right to modify FHEH., EXEEZSO (In(C
the Purchase Price in the event BRE=NZ2) BRDEMICKD
of any change to the Product RIECEINUEHBE(C, BAMS
Specifications or in the event of TR E I DIEFZEBIRT D,
a material increase in the costs 6.3 BAMEERESNEAHFESRE
of manufacturing due to, without A& DHZEFH. TDEIE UGB
limitation, any increase in the NDEXE, WHBEA. RERL
costs of raw materials, labor or AR ROBEEARBKRZEZSD (O
transportation. CNICREENRRV) BRBKIT
6.3 The Purchase Price shall consist BREQEMN - BENREDES
exclusively of the price for the HETHEBAENEIET S,
manufactured Products. Foreign
OEM Purchaser shall bear any and
all additional or associated costs
and charges including, without
limitation, shipment costs to the
Designated Delivery Site, packing
costs, insurance premiums and
export or import tariffs.
fiRE

B 6k (BAMBEER)

AIAG(E. FBH(C(FERREREE (CIDRESNTEAFRBOTEZN TH D AMER
D3l & U THAON DBAMIS(CEZFNDEHE & SRAMBDEARNEFZ TS DIEITAEICT
DTENEETHD. ARKIEAR RESNZBAMSLSOMNIREIT DERCDOVNTE, SEBA
ENETRIBIZEZMEL VBN FAURWEENEIENERNRERECREI DL
ZBpE T DBETH D,

-16-



Fle. BAMSE, BEAROZEEYMO LREFCIDEEIDBEEH D E(CHEHS. H
6.2 k(3. FRNFBBOZEEZBAMBICRMSEEE T DENZ. EBRARSEEICERLTL
Do NHBEBEDIZE. FROUETEREELRD,

m Payment /3z3A

Article 7 Payment 7% (Z3h)

7.1  Japanese OEM Manufacturer shall 7.1 EARRSEEGE. HEBABEORE
submit an Invoice to Foreign AUEARGERACDNT, SEEE
OEM Purchaser for the Products AEBCHUTHEREZXLT B,
purchased by Foreign OEM ARZWICEDLKFEEICEAT DI IAN
Purchaser. All Invoices under this TOxIAGE EBRNEEEBEH KD
Agreement shall be settled by and UTZRITHIRIT I DR FEH DD
under a confirmed and irrevocable WERERMERARCEDE, 170
Letter of Credit established ns.
through a bank approved by 7.2 FEREOFETEHNS 7 HEMUAIIC,
Japanese OEM Manufacturer. NEBAZ G ERREEENM

7.2 Within seven (7) days after the B934 TCOEARE. EAR
date of issuance of an Invoice, EHEENER URRITICRITSE
Foreign OEM Purchaser shall cause %. BU. ERRMSDMNDEKRE
the bank approved by Japanese FITRICBECHEITSN LD IGS
OEM Manufacturer to establish [CE. MO BERARICEDEZIA
a Letter of Credit on conditions ZITDZENTES,
satisfactory to Japanese OEM 7.3 ERAREZIILIEMmECT U TE
Manufacturer, provided, however, B RZIAERIEERED & U,
that, when a Letter of Credit has EANEREEE FEDMNREZSIEL
already been established before [CDVWTZIANWERITDZENT
the issuance of such Invoice, EIRDEDTRIFNERSRAL, F
payment shall be made under ERRKEEIELFERE 14 HRE
such Letter of Credit. BaTHD, EERETHD. R

7.3 A Letter of Credit shall allow for TIRITHNEEZHT—EILWVWTD
partial payment against partial ExESHREEFENESENRINE
shipment and shall be valid for TRB57R0\,
fourteen (14) days after the 7.4 HSHEBAENMERRZREITTER
scheduled date of delivery, through WSS EE(FIBROWMICHHN S
which Japanese OEM Manufacturer 9. BARSEEENBAE(CH
may receive payment for each NBDZINVEZITDZENTERAL
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7.4

partial shipment, and such Letter
of Credit shall be transferable and
shall contain a section stipulating
the issuing bank’s undertaking of
unconditional payment against a
draft at sight.

If Foreign OEM Purchaser fails

Hae. BRARGEESEG. AMRR
DEEUZBRLU. TEARZHD
EEXRT(F—BaASHEREZ
B35 &R FHIOBMRLT
BT ENTED. T 2
DHE. CNICKXDRELUESE
FINRTHEBABNHET D.

to establish a Letter of Credit

or for any reason whatsoever,
Japanese OEM Manufacturer is
unable to obtain payment for any
Purchase Order, Japanese OEM
Manufacturer shall be entitled

to withhold the delivery of the
Products and/or terminate whole
or a part of this Agreement
without prior notice and without
burden of any compensation
there for on the part of the
Japanese OEM Manufacturer and
all loss and damages sustained
thereby shall be indemnified by
Foreign OEM Purchaser.

fiRSH
5575 (5Zih)

AEIEHCBWTIERMEZER LT, ERRICKIDGAERAELUTVBN ITES K
UZIhBEE (. HFEEOFBTE D LEDZEERT T DDONEE LV, ERBEEEELT
(& A REEPIEOMOERNEB CHENWTREEELREFD—DOTHD. UIEN DT, A%
IAHIEEE 19.2 RICH T, MO BZINE D TTIHE (CAZZHIDERFRES JUMERTFEE U TTEH
(CDVWTHIRRDAm Z TR = E DIEN ZERRSEE (CBRL TS,

SINRADOERE LT, BRRZAVIEREBFEICEIDIRENEGD EE—RNTHDIN
SliEE—1EA. BIER—EHAAN—FEILS KUFIERDEIAESUICINS ENENICATEED
SINENRIZTEEN DD, 13285, MOEEI TERREEENIEBAE W U TEBZRIBT
BDEORIGE. HHER CARKIEH (CED < ERREFEONEEERZNEFR(CTRR I DHD
INTEEERBND.
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HENSAHABEEE (CHTDIIACELU TR, MBELOBREERBNHDIN, HESTIANR

TEHEZERITDHE. REGRITZRAL TRRET

nNsd (SHRE55%&5%F). AACEAU TR

BMRE (CH T DHMBEECDVTHR I D ENMMETH D,

m Title and Risk of Loss /&R & falR&ig

Article 8 Title and Risk of Loss

8.1

8.2

(Retention of Title) All Products
delivered to Foreign OEM
Purchaser shall remain the
property of Japanese OEM
Manufacturer until the Purchase
Price for such Products has been
paid in full.

(Risk) Notwithstanding the above
Article 8.1, the risk of loss of the
Products shall pass from Japanese
OEM Manufacturer to Foreign
OEM Purchaser at the time when
the Products have effectively
passed the vessel’s rail at the port
of shipment. Thus, Foreign OEM
Purchaser shall bear the risk of
loss or damage to the Products
as well as the responsibility for
any damage they might cause

to third parties or their property
after the risk of loss of the
Products has effectively passed to
Foreign OEM Purchaser. Foreign
OEM Purchaser shall insure

such Products for itself and for
the benefit of Japanese OEM
Manufacturer at the Foreign OEM
Purchaser’ s own expense for the
period from the passing of the
risk of the Products to Foreign

-19-

F8& (ERLfEirtin)

8.1

8.2
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SNEETORFRRE D
HRBOBAMENTENDET.
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AR @O IEE [CH WV TARAM
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OEM Purchaser until it would be
effectively delivered to and its
risk of losses would pass to the
purchaser of the Products.

fi#sR

F£8% (ERLfERER)

BHYOPTEERIIFICDVWT (. B3IEL LA, RETFER. FZERMERE B 115
Z8R) BTROVWINIRELT DI ENDD. REIEH(E, ERREEECE > TREEED
BRNREEBRLREFDO—DOTHDCLICHEH KETERITCTBIEZENRIEREE (CERT
27EERAL. HNEBAE CHRENLAEFOEBNERITNG O I2HE. ERREEEL. BRS
NTVWSFBIECEDEREDERZFRTEDXLS(CFHLTND, LIELU. AMREHBLIC
BZBICHTSNTHE D, EBARGEENKTRBOMBEZE T 22 LICDVNTEHKBE=EN
EREBKRTHNE. BARGEEIBRSNICBIEZEIRCESRVCL(TERT D,
feREB(E. 5UEL CRIFICHEER T 2 EEDHDDNEETH DN SEDT—ADLS(CFE
RGO ZE< 35 & MERBFE(CHB LR E ASHCEREREREDOTI> bO—
IWEBNERICE, BRREERE(CRIRNMERDEERLLRDR, CNEFELLBVTENS. &
PREIBICDVWTIIFBEDBER(CHEII D TREI DL L. LWDEFIBEDHZERL TS
FATDREEL Uz,

®  Minimum Purchase Guarantee / RIKFRDEA R

Article 9 Minimum Purchase B 95 (RIEFRDIBARIE)
Guarantee 9.1 ARZYWOHRMF., HEBAEG.
9.1 During the term of this AR 6 (CEDIEESDDRIREZE
Agreement, Foreign OEM HEA 9 DRE (LT [ SAREEALREE
Purchaser guarantees to purchase EWD,) I3,
a minimum quantity of Products, 9.2 RERBARIGE BERESHEEN
as stipulated in EXHIBIT 6. XINEZ T DARHREDH
9.2 The minimum purchase amount KO THEREN., BRENICER
shall consist exclusively of [FEFRL,
Products for which Japanese 9.3 EARREXEEG. SFEBAEN L
OEM Manufacturer has received 05 9.1 RORIKE AR & IERK
payment, excluding any product FRBCENTERVNZEEICIE. K
returns. LWz N\DTEASDEEZED
9.3 Japanese OEM Manufacturer CEBRLENITDCENTES,
may terminate this Agreement
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fiREH

at any time without incurring any
responsibility in the event that
Foreign OEM Purchaser fails to
attain the guaranteed minimum
purchase in any year as stipulated
in Article 9.1 above.

595 (RIKRDEEALRIL)

%5

KOFRSIRBOD &,

m Forecast /HE5EME

Article 10 Forecast

10.1

10.2

10.3

(Sales Forecasts) Upon the
execution of this Agreement and
on the first day of each Quarter
thereafter, Foreign OEM Purchaser
shall furnish Japanese OEM
Manufacturer with sales forecasts
of Products covering the Quarter
commencing one Quarter later.
(Sales and Inventory Figures)
Foreign OEM Purchaser

shall supply Japanese OEM
Manufacturer with a detailed
report of sales figures for each
Quarter within 20 (twenty) days
of the end of that Quarter, and

a detailed report of inventory
figures for each Quarter within
one (1) month of the end of such
Quarter. Both reports shall be
broken down by categories of
Products.

(Attainment of Forecast) Foreign
OEM Purchaser shall use its
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best efforts to attain the sales
forecasts supplied in accordance
with Article 10.1 above.

fi#sR
1 05 GEEE)

0 E MEmBEISHIEEZNCH N TR, HHEBAECKLDAMTRMIT EOEMNEREISERE(C
MY DFEEDIEIMCDORMND. I T SEBAECAREOBTIDEZEHSEDLD. 7
FoHEZRBSEZTDERZRSEDONFRETH D, TLUT, T ESIUHEERRICET
DIFEMENERBAE (CIRH ST, BT LOEENMBE(CENOEDET. SIENRRETHD
NENMERTEDLDCTDDONEIITHD.

®  Product Returns /A4 RDER

Article 11 Product Returns $£1 1% (RMERRODIER)

Foreign OEM Purchaser shall inspect NEEAE L, BRSNS TORGR
all Products supplied to it within three m7z. 5EUBMCTEHELTHS 3 HE
(3) days of receipt at the Designated AICHERE T D, ERRISEENAFRRIIC
Delivery Site. In the event that Japanese BRARMENSDD M. FEFEBAFREL
OEM Manufacturer has delivered K [FBAFXTEDHSNIZED EERIGA
Products that are materially defective — N3 At REZESISELTES. St
or do not materially comply with terms EEAEE M3 BREOEMNS 3B
and conditions stipulated in the Product AIC, EREEEE (LT, EHEICKD
Specifications or Purchase Order, FX EDAR—EIC DV TDFFMZEERN L.
Foreign OEM Purchaser shall notify ERRSEENNHNDERICIEANSG D,
Japanese OEM Manufacturer in writing ERNREES (CEEN DD ERDIEHBEIC
within three (3) days of the date of the (& ERRIEEE . SAEEBAECTU T,
inspection with detailed particulars of RE 7z ZFHBH (CRIERIRR DR HN &
such non-compliance, and if Japanese B, M BREBEDIMAZED T, INEHE
OEM Manufacturer determines that ABDOH—DIEFEFE ETD. SHEEAE
such claims are with reasons and (T, ENREEBOEKFE(CKID. EBRRIE
are solely attributable to Japanese EEDEREBRICHBWT, BAEXIC—
OEM Manufacturer, Japanese OEM BUCTWRWAERBZIRMET DD, FE
Manufacturer shall deliver replacement EESH
Products to Foreign OEM Purchaser
as soon as practicably possible. Such
replacement shall be Foreign OEM
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Purchaser’s sole and exclusive remedy.
Foreign OEM Purchaser shall upon
request by Japanese OEM Manufacturer
return or destroy any Products not
complying with the Purchase Orders at
Japanese OEM Manufacturer’s choice
and cost.

fEREH
%1 1% GRR)

11 £(F BRREEENMEHURENRBRETZ D LHEORERIEHBHEBREZRE
IIN B EBOREZSIEE ULESARBARCERURVWEWDHERBAEDERE
ENREEENEL ERDIEHBESICRELTLD, Fe. RBEBDOUS (CDWVWTWVNDRDEE
ME)THDME. B4 DHBEICKDZ ECHEH. UDERTENREEEDEBIESTDE. 4t
EEAEATOREEEANTECDOVWTEEARSEEEDHEZECENR TS, B, MK
BRiITHEE IENREXEDATRETICKDNEBAENE S LIBEDREREZ URICR
BEID3EDTEFRVZH, EBREEEEDUBNSE. REORZERELITDICENRETHD.
M BEE(CDEAREZIEHIIEE 16.2 55 (B) (CBWVWTHREL TS,

B General Terms and Conditions /—&I7R54F

Article 12 General Terms and 21 25 (—HIYREM)
Conditions AEWCESHSNIZEMECMZ T, BEAN
In addition to the terms and KEEEB(CKLDINEEAE (ST DAMGE
conditions set forth in this Agreement, mDERTE(E. ZERFDOENRIEEE DIRST
all sales of the Products by Japanese (CRIT D —ARMIREZMF (BUF [—HEsft]
OEM Manufacturer to Foreign OEM EWD,) THEBAEICTDE UM EM
Purchaser shall be governed by SN TVDEDICHED,

Japanese OEM Manufacturer’s General
Terms and Conditions current at the
time of acceptance of orders, a copy of
which shall be provided with Foreign
OEM Purchaser.

1 25 (x9SR
REEFEE (CRKDRESNTEAMRMZINEBAE (CAIRFTT B(CHIco> Tl Fhe LR
FENMKREDHBENECED. TDLIRBEC, BONMEGHEREREEE (CRFIENED
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RWTETEITCTED LD, AREZRITTND,

B Sales Promotion and Advertising /BRSc{RES K VL S

Article 13 Sales Promotion and
Advertising

13.1 Foreign OEM Purchaser shall
carry out the marketing, sales,
promotion and advertising of the
Products in accordance with the
terms of this Agreement.

13.2 Foreign OEM Purchaser shall
not use any of Japanese OEM
Manufacturer’s tradenames,
labels, trademarks, or any other
distinctive signs of Japanese
OEM Manufacturer in the
advertisement, promotion, or
marketing of the Products and
shall not hold itself out as the
distributor of Japanese OEM
Manufacturer’s products by,
without limitation, using Japanese
OEM Manufacturer’s tradenames,
labels, trademarks, or any other
distinctive signs of Japanese OEM
Manufacturer in association with
the Products or Foreign OEM
Purchaser’s own or any other
tradenames, labels, trademarks,
or other distinctive signs.

fi#EsR
1 3% (RFEBES KUVLE)

$£1 3% (RERESKLVLE)

13.1

13.2

SHEBAE (L REHIDMTE (CIED
T, AMERON—UTFT 1>,
IRFEIRES KNAEZIT D,

HEBAE . BEARGEEDE
5. IR, BEFTZEZDOMD
BRI Y A > F A REDILE.
IRFEREECEN—TT 12T
FERALTERST. AMER(CHE
ULCERREESE. SHEBAES
ZEzomoEms. SN BiR
T (EEDMDEFIRIZT A 22 A
WCERRSEEDRFRBDIR
FREEZRED LTSRN,

F5EE 10 XASNEBAE (CAHRRBORGREZRSEIMETH D, Fie. AKIEH
(& REMEEENCEDKE=ZF(CHIDEAZLORENE T D2, FICREMSEE
(H6.7.13% 85) (CEDKHEMETZEINGT [RBEEESE | ((ERAREEENSEINDILD
RERESIELBNWCEMETH D, CORICDODEFE 13.2%THELTND,
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m Information to Japanese OEM Manufacturer /ERREEE (O T B IEERIEM

Article 14 Information to Japanese

14.1

14.2

OEM Manufacturer
(Complaints) Foreign OEM
Purchaser shall submit to Japanese
OEM Manufacturer all complaints
relating to the Products together
with all available evidence and
other information relating thereto
and, if available, forward to
Japanese OEM Manufacturer
at Foreign OEM Purchaser’s
expense representative samples
of the Products in respect of
which complaints are made
together with full identification
of such Products. In the event
of any dispute arising between
Foreign OEM Purchaser and any
third party in relation to the
quality or characteristics of any
of the Products sold by Foreign
OEM Purchaser, Foreign OEM
Purchaser shall not without the
consent in writing of Japanese
OEM Manufacturer admit liability
or do anything which might be
construed as an admission of
liability nor compromise or take
any action in proceedings with
respect to such dispute.
(Change in Laws and Regulations)
Foreign OEM Purchaser shall
diligently keep Japanese OEM
Manufacturer informed of any
changes to any applicable local,

-25-
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14.1

14.2
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ARRAL SNV, JFiMiERAS KV
ZR2EDORGERERED (FCn
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VEBREDDEEZ, ERNRIESE
FH(THW U TEHMICHRET D. F/z.
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DHBDFES LUHRRIGIRET D,



national and supra national

laws, regulations and similar
requirements in the territories
where the Products are
manufactured, distributed and
sold, with regards to, without
limitation, import regulations,
labeling, technical specifications
and safety requirements; and,

in so far as they are relevant to
Japanese OEM Manufacturer, any
laws and regulations concerning
Foreign OEM Purchaser’s activity.

fi#sR
£ 1 4% (EAREEE T DIBHRIES)

A RmICE I DE=BDIRLIRIETDMDFERN G > LIHEEDEERIBICDNTI(E, 817
EMFFRICREL TVDN, ZDOXRSRFERNABITE ERDDZEAERROBIET D, K
AREICHEDIEFBICOVTOBREEARSESE (CIRH T 2FF 2. HNEBAECERLTWD,
EHEDMRERDERHEDY > TILE LVFHFHIIASTZR/DZ LE. BTHRER D LIHBADIL
DEBICEET D, EB(C, HEBABNARBICHNSERZEARGES (CHEITTROTS
B, BRRGEEECUREEZERIIERNEC DD, M DERZRHIET SRENBET
HBo

FI6RICHMEITDES D, ARIEML. AMREED JURBARNDER SN SDEARF (TEST
ITBDLEDRIIERZNEBAE(CEBSE VDD, TORBHIERO—IRELT. MND
ERE CEBEN D O THIEADERNRIEESE (LT DREEFZIHEBAB(CRL TS,

B Product Changes /A4 &ROEE

Article 15 Product Changes F15% (RFERDEE)

15.1 Either Party shall retain the right 15.1 BEHFEHEG AMMEROTYT1>
to suggest modifications to the BRUOBBMEERICDVWTDEER
design of the Products and the REIDIENS LU D EEZ
Product Specifications and the HFEALESFEOERDEMEICLD
right to implement such changes AGEZE D CTITOHEFIZBIRT Do
with the prior written consent of 15.2 LtiEE 15.1 ZD0ZEE(CEALTELD
the other Party. T IR TOIMMNEAEE (S, ERER
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15.2 All intellectual property rights BEEECIFET D

arising in relation to the 15.3 AMFERRBECEENLECZHBE.
modifications mentioned in Article AREEEF. AMEROIX b
15.1 above shall be retained by DERE(CIHU THEBAMISDEEZ
Japanese OEM Manufacturer. I3 ENTES,

15.3 In the case of any modifications
to the Products, Japanese OEM
Manufacturer may change
the Purchase Price to reflect
any changes in the cost of
manufacturing the Products.

=]
%1 5% (KMEEROEE)

0 E MEREISEHIGZHNDIHE. TiBOEETOMDEBIEIC KD LEBEHEO— AN RRBRDE
BEMITDIBENECDCENMEEEND. ULHL. BHASEEZON —EfEINdE—HH
BEDRERDOH TEEIDDEFRAE L TTERES, HBEENSHEBRICRRIFEETFAS
YEEOBFIDEAICIDEARZENH LT, BRICEETETDILIICL. BDOE6.2FKEMH
B CHZEE (LS UEBAMEOZE EiEZ ENRISEE (CBR LTS,

RB. AMERDEE., WRICEDETHIZRANMEENE U DBEELRIRVDN. CD=
[EDWTIE, ARKIEHIFETENREEE(CIRE I D EHEEL TS,

m Representations and Warranties, Covenants /&M, &if. Z#

Article 16 Representations and 51 65 (R, Fil. =)
Warranties, Covenants 16.1 GIEEEAE)

16.1 (Foreign OEM Purchaser) (A) SLEEBAEE. BEMIRKCHSITFS
(A) Foreign OEM Purchaser hereby AMEROEE, WA L5 RE.
represents, warrants and R—T5+4 >0, RG. BLUT
maintains and ensures that it has J5— - H—EX(CEALT. BUHF.
obtained and shall maintain in ZEBIF. BRUZDMOMEHE
force all licenses, consents and NESMEIRI N TDRA, EKAED
approvals of, and registrations FUOERZRE L. BFZEFEE
with, all governmental, quasi- TWBZEMUICINZHIFIT D
governmental or other regulatory CEZFRIEL. AMFERES LUR
authorities as may be required in miERSAARGRENRE, Rt
connection with the manufacture, N3k (CHFDERES. ER

-27-



(B)

import, advertising, storage,
marketing, sale and after-sales
service of the Products and

that the Products and Product
Specifications comply with all
applicable local and national laws
and regulations, supra national
laws, and similar requirements in
the territories where the Products
are manufactured, distributed
and sold.

Foreign OEM Purchaser hereby
represents, warrants and,
maintains and ensures that

(i) it effectively, lawfully

and unconditionally owns all
intellectual property rights
including know-how, technology
and other rights pertaining

to the Products or Product
Specifications, ( ii ) entering into
this Agreement and performing
any of the terms of this
Agreement does not breach or
conflict with any laws, regulations
or agreement to which it is a
party, (i ) the manufacture,
import, advertising, storage,
marketing, sale and after-

sales service of the Products by
Japanese OEM Manufacturer or
Foreign OEM Purchaser does not
infringe any rights of any third
party, including without limitation,
any patent, trademark or other
intellectual or industrial property

-28-
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16.2
(A)

(B)
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16.2
(A)

(B)

16.3

rights.

(Japanese OEM Manufacturer)
Japanese OEM Manufacturer
hereby represents and warrants
that the Products manufactured
by it shall, as of the Delivery
Date, be free from material
defects and conform to the
Product Specifications. Except
for the warranty set forth in the
preceding sentence, Japanese
OEM Manufacturer disclaims all
warranties, whether express

or implied, oral or written, with
respect to the Products, including
without limitation, all implied
warranties of merchantability or
fitness for any particular purpose.
Japanese OEM Manufacturer shall
under no circumstances be liable
for any direct, indirect, special,
incidental or consequential
damage or loss resulting from
any defect in the Products or

any non-compliance with the
Product Specifications or any
representations or warranties and
Japanese OEM Manufacturer’s
liability shall be limited to
replacement of the Product(s)
containing material defect or
materially incompliance with the
Product Specifications pursuant
to Article 11 of this Agreement.
(Survival)

All the representations and

-20-

16.3

DEFZEDRV., EBRNEEES
DEFEFAZIE 11 RICEDKE
RrRpzEB I DN EZFERLT
RICEKXR(CGER T DAMERBDR
BICREEND.

(f7#6t)

AREZHONEBAE CKDRBPD
KOMREE (. REZHI DB EAR
BH. TOHRKRODBES IR
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warranties made by Foreign OEM
Purchaser in this Agreement
shall be deemed repeated by it
on each day with respect to the
facts or situations as of such date
and Japanese OEM Manufacturer
shall have the right to rely fully
upon the representations and
warranties of the Foreign OEM
Purchaser for the duration of this
Agreement as well as for a period
of three (3) years following the
termination of this Agreement,
regardless of the reason for
termination.

fiEsR
51 6% (RA. &L ZEH9)

5 16.1 K& SEBAEEL,. RRCAMMEREZRTIDEDELT. BEERDED. Rl
ZBRBCRMTEDIUIHICHDENZD. UIeH > T ERRIEEE A RHEN GRS
BLUTWBZ LW TRIIEEZEDSE. BRRCEO TRESNTLSIRD. AEREH
BRSN D2 TOFERFIZET LTV EORIISEHEBAENEDS &, AREHA
LTV, Fz. BRREEEN. AZHICEDVWTHEZ S T RMIFEICDVNTE=E EA
HAEEZ D DMBICESTAFTNIRNLDICTDEHD—DODHIEDH E LT, SMEBAEN—
EDERZBE LTS EZRATED LHICZDREZMFSE TS,

Fle. RAIEHBERDBES(CHITDHEBAE (CH T DEBRETEEDEE (CDULTIE,
AREEEORIENBKRICENDDZER T D, RafRIC—EUBWARFERROITIA(CIR
ELTWVWD, M BEESLEDIRE (CDVTIE, EEROZHIFFHE(CHTIE, EAREEEDR
0, BRN., BRNBESICERKAREDRE(FRDHOSNTE. BEENEERETE(CDL
TFEBEZROSNDEEENDDIESS.

1BE. RIIEHERNZIRTRICEE T D ELEEXISNDLH. HEBAEDOHRRIEERS
(F. ZHPHETERS 3 FHFHRSE TS,

®  Indemnity /##{&

Article 17 Indemnity F1 7% (@E)
17.1 (Breach of Representations and 17.1 (XA, REEFZEFENICH T DE

-30-



(A)

(B)

Warranties or Covenants, Third
Party Claims and Indemnity)
Recovery of Damages from
Foreign OEM Purchaser

In the event of a breach by
Foreign OEM Purchaser of any of
its representations or warranties
or covenants as provided in
Article 16.1 above, Foreign
OEM Purchaser shall defend,
indemnify and hold harmless
Japanese OEM Manufacturer
against any liabilities, damages,
losses or costs, including,
without limitation, expenses,
attorney’s fees, judgments and
settlement costs, arising directly
or indirectly and incurred by
Japanese OEM Manufacturer in
connection with any inaccuracy
in, or breach of, any of the
representations, warranties or
covenants.

Third Party Claim and Duty to
Defend

Without limitation to the
generality of Article 17.1(A), in
the event that Japanese OEM
Manufacturer (including its
directors, officers, employees,
representatives and agents)
receives from a third party a
notice of commencement of an
action or assertion of a claim in
relation to the Products, their
manufacture, distribution or

-31-
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©

sale, Foreign OEM Purchaser
shall, upon request from
Japanese OEM Manufacturer,
defend Japanese OEM
Manufacturer against such claim
or action and any appeal arising
therefrom, or, as the case may
be, bear all costs in defending
against such claim or action and
any appeal arising therefrom,
including, without limitation,

all attorney’s fees, any and all
judgments rendered against
Japanese OEM Manufacturer and
any and all settlement costs.
Provided that, to the extent that
Japanese OEM Manufacturer is
found negligent in such action
or claim by the relevant court
or tribunal, Japanese OEM
Manufacturer shall reimburse
Foreign OEM Purchaser for the
costs above in proportion to

the negligence attributed to
Japanese OEM Manufacturer by
such court or tribunal.

Duty to Inform, Cooperate

In all cases involving claims or
actions by third parties, Foreign
OEM Purchaser shall keep
Japanese OEM Manufacturer
fully informed as to the progress
of the defense, and Foreign
OEM Purchaser (whether or not
involved in the dispute) shall
make its respective employees

-32-
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17.2

17.3

Do

e, WMHDERS
E=FICLDFN. B RESDT
NTDBECHBNT, HEBAE
(& EBAREEZFCHULT. ##
DETIRRCDNTINTIRE L.
HEBAE (RFULCSNMLTWD
NENCT|HST) (FEARIEE
HICWHUT, SFROFAEELL (&
HEEDIZH (CRHE(CIE L TZDHRE
EEBRUOEZRZFHATEDLD
9D

(RIEMEERIR)
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17.2

17.3

and records available to
Japanese OEM Manufacturer as
necessary to defend or settle
the action or claim.

(Product Liability Insurance)
Foreign OEM Purchaser shall at
its costs obtain and maintain in
force product liability insurance
for death, personal injury and
property damage in respect

of the Products sufficient to
fully indemnify Japanese OEM
Manufacturer in respect of any
claim arising whether during this
Agreement or at any time after
termination in respect thereof
and Japanese OEM Manufacturer
shall be named as “loss payee”
on every such insurance

policy. On request Foreign

OEM Purchaser shall supply to
Japanese OEM Manufacturer
evidence of such insurance

and the payment of premiums
therefor.

(Survival) Japanese OEM
Manufacturer shall have the
right to rely fully upon the
indemnity of Foreign OEM
Purchaser for the duration of
this Agreement as well as for

a period of three (3) years
following the termination of this
Agreement, regardless of the
reason for termination.
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ERREEE LU TR HEBAEICLDE 16 HMREAIEHER TR & UTE=EN SRR
ZTOMOFEREZERZESNTZEC, TOEFZETHEBAENRIBI DL S (CEANEEZR
ELTHERENSDD. AEXTIE DD HFRICDOVNTERNICHNDERZ BN SHERBA
BCRESEDIEH(C, TOBERCIDAESFZEIBSEDENZHREL TS, EOEEH
ZENRAZIRE UCIBE. BAICK D> TIHEERERNEXCRD., SEBABEDENT(EZ
IWARWBEBELU DD, AMR@IEDVWT, HEBAE CRENEERROMRZ. ERE
RRANZERREEE LI DR TEHF DI, RRICEDVWTHEBAENBICHRL TS LD
RZRICIE. TOMREMZHE L TEHEN DD,

Fle. BRREREL U T BECIRESNIEHL - SFBRBSMCEARGREICHEDIFNICD
WTISRIBERRDERH L THEARETH D TOXRENHRFRELU T, HEBAEICIRSZR
BOTD2DONEETHD.

m Confidentiality /<Pt

Article 18 Confidentiality %1 8% (FFhER)

18.1 (Confidential Information; 18.1 (HERIBIR ; STEBDFRE) A2
Survival of Obligation) In the WHARE . HEEN BN DHEE
case where a Party acquires B EMRUBENHRIFERT
from the other Party hereto, EmtUL (FZDOMMOEN (O>
during the term hereof, certain E1—-5D7 1 ROZED) ED
information that is deemed ERDZE, RECHEBREU
by such disclosing Party to TERRDHDED (BUF [HE=RE
be secret and confidential wl EWD,) ZREI DHE.
information and, if in the form of HHAEEE. ArASBEDOEMIC
a document or other materials RDERTDIRMERAGENIRNR D,
(including computer discs), HWRERZRE (CSTFR L. AN
such information is clearly (CRITDENUNDBENTINZ
marked as such ( “Confidential B=BCHUTHRBE UL (FRE
Information” ), the receiving UTCER5Y ., £ERZHODIE
Party shall keep strictly secret TEULFETRVWNRDBEMI(C
and confidential and shall not, BVWTCTHBHEHATDZEETER,
without the express prior written AECEDLBZLEBEHDETE (L
consent of the disclosing Party, M 2B Z ZHEE T (IRE
disclose or divulge to any third IIRIZTNENDEED LUNEESE
parties or use any Confidential CRANEDELT. COENDE
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18.2

(A)

(B)

Information, at any time, for any
purpose other than in relation to
this Agreement or use for any
purpose whatsoever at any time
after expiration or termination of
this Agreement. The obligations
of each Party under this Article
18 shall extend to the officers,
directors and employees of each
Party who receive or view the
Confidential Information, and
for this purpose each Party shall
take all reasonable precautions
to ensure faithful compliance
with the obligations under this
Article 18.

(Limitation of Obligations)

The obligations undertaken by
the Parties pursuant to Article
18.1 shall not apply to any
information of the type set

out below, which, but for this
Article 18.2, would have been
designated as Confidential
Information:

information obtained by either
Party from another Party that

is or becomes published or is
otherwise generally available

to the public, other than as

a consequence of the willful

or negligent act or omission

of the Party obtaining such
information, or any of its
employees or agents;
information that is, at the time

-35-

18.2

(A)

(B)

©

18.3

18.4
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©

18.3

18.4

of disclosure, already in the
possession of the obtaining Party
and not already subject to any
obligations of confidentiality; or
information lawfully obtained
from a third party who has
itself lawfully obtained such
information and is not subject to
any confidentiality obligations in
respect of that information.
(Return or Destruction of
Confidential Information) Upon
termination of this Agreement,
both Parties shall promptly
return any documents and
materials (both in hard-copy,
electronic forms and otherwise)
containing any non-proprietary
Confidential Information
received from the other Party in
connection with this Agreement
and upon request from the
proprietor of such Confidential
Information, shall confirm

that all copies made of the
Confidential Information have
been destroyed.

(Injunctive Relief and Damages)
Each Party acknowledges that
any breach or violation by it of
the confidentiality provisions

of this Article 17 shall result

in irreparable and continuing
damage to the Party from which
the Confidential Information was
received, for which there may

-36-
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be no adequate remedy at law,
and each Party agrees that, in
the event of any such breach
or violation by it, such other
Party shall be entitled to both
damages and injunctive relief.

fRSH
551 8% (STIETS)

RIS (CEIE L TR IMBIRSTINERE NS 0 E MEREISEHIGEZH (CH VTR, HEF
ROTHEHCEHIDIRMEFREEEREDD—DTHD. 626, ANHEEFERICKHETD
MNI—ARBICTER U COEKRICRDIZeH. ARIBHITE, FHFENHBRBIREARLIZEDZE
HHRELTND, EARBHOHIRICDVWT(E. STWERSE (MU THIEREZRITE I EEH
BECTHDM. AKIEHITIE, 6 18.1 ZOPRT—HEICHEL TS,

Flo. HEBROSTWEFZREN(CHRRITDHICE. ZHHEFECHR, HEFREER
[CHA I INEEFOHREZERNCHRL CTENSDOECSTHEBZRI ZL2BBOITD
ZENRETH D, BAICKDO T ZHEORETTEDH TXL.

HERBIROER - AL (CDNTIE, ZHRMEHEIBDH 25T, 2R TRERSND3DZM
R TOREFE(IREZRE(CHER T D2 EMkdE5ND.

m Default and Termination /BEARITEEZHDET

Article 19 Default and Termination $1 9% (EBRETLEZNDET)

19.1 (Term) This Agreement shall 19.1 (HBR) ARZWEFEZBMNS 5 F
be effective for a term of five Bz THD., ZORRVNINHD
(5) years commencing on the HBEENMEFAHHBECHLTH
Effective Date hereof, and shall BFOARZHDmTEMNSEL &6
thereafter be automatically 6w HRIE Tlc. RN Z=EHNT
renewed or extended for DCEEHBLELTCLDEER LR
subsequent periods of five (5) WRD. BEIMIC 5 FEATERH
years, unless a Party hereto FFERE=ND.
provides notice to the other 19.2 (¥7T)
Party six (6) months prior to the (A) REZHOBEAEPR. SAEBAE
end of the then existing term PARZHOME (CER UItHZEE
of its desire to terminate this EEARZHICH T DIHEBAED
Agreement. KIPB KMRIEOWVIT NN ESE

19.2 (Termination) FZ(FIEETERVWEHEB LIS
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(A)

(B)

In case there is any breach and/
or violation of the provisions

of this Agreement by Foreign
OEM Purchaser or any
representations or warranties
given by Foreign OEM Purchaser
under this Agreement is found
not to be true or correct

during the effective period

of this Agreement, Foreign

OEM Purchaser shall first of all
endeavor to settle the matter
as soon and as amicably as
possible to the satisfaction of
Japanese OEM Manufacturer.
Unless the settlement of the
relevant matter is reached
within thirty (30) days following
notification in writing of
Japanese OEM Manufacturer,
Japanese OEM Manufacturer
shall have the right to declare all
outstanding balances of Foreign
OEM Purchaser immediately
due and payable, to suspend
indefinitely or to cancel
unconditionally whole or a party
of this Agreement in writing,
and the loss and damages
sustained thereby shall be fully
indemnified by Foreign OEM
Purchaser.

In case of ( i ) bankruptcy,
insolvency, suspension

of payment, receivership
proceedings affecting the

-38-

(B)

AN
=

MO 2HEBAERGETITEAR
REEENNS I DA TRIFN
(CMDETEEZRPR O AR (C Z DA
ZRRITDEIOIBNIT D, ERR
BEENSDEHICLDBENZR
ELTHS 30 BRI DL BRIE
EFRTERRVEES. BRREE
B HEBAEORIMEE IAN
TICDOEHIROF B ZERKLT DiE

FIEg DEF F o (FEEMHTARE
HDLEEIZ(F—SPZMRIRT DIE
FEBLU., CNICKDBEoTZIAN
TOERIBLIIBEENMNDER
TRZITOIHEBAENHET
Do

SEBAZED (i) BE. XILAR
B, XIFLE, BECEEDHD
BIEFH. (i) fREY. BHODE
Flz@F—BofFIE. (i) FRIED
25% L ZPBE T dREF(EE
DtDOEEEDEE., &, =t
2E BEBEEZED (HanIc
FRE=MRVY) EEmE. (v) k£
2o (i) BE (i) EEZKRO%
RZEEDOERE. FLENEBEAE
FITOFRE UL (FNMIFARE
Do eimaEe. BREEEE (L.
M 2EHORECKIDESIICH
ERBABORIVMEFINRTCICDSE
HAPR DF R 7w ek T DIEF). A2

LT DHEFE (3T I DHEFZ
BLU. CNICEIDBEFHIECHTS
WEEHBEZED @R, T,
CNELDEOTZI N TDEEXS



19.3

operation of business, ( ii )
dissolution or discontinuation of
whole or a part of the business,
( iii ) change of its shareholders
or other equity holders having
twenty five percent (25%)

or more of its voting rights,
corporate reorganization,
including, without limitation,
merger, corporate split or
business transfer or ( iv ) any
event which has the similar
effect of ( i ) through ( iii )
above occurs to Foreign OEM
Purchaser or any drafts or
checks of Foreign OEM Purchaser
are dishonored, Japanese OEM
Manufacturer shall have the right
immediately upon the occurrence
of any of such events to

declare all outstanding balances
of Foreign OEM Purchaser
immediately due and payable,

to suspend indefinitely or to
terminate whole or a part of

this Agreement without burden
on its part of any compensation
therefore and in this case the
loss and damages sustained
thereby shall be fully indemnified
by Foreign OEM Purchaser.

(No Claim by Foreign OEM
Purchaser for Compensation
from Termination) In the event
of Termination of this Agreement
in accordance with the terms
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(A)

(B)
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(D)

19.5

(A)
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19.4

(A)

(B)

©

(D)

herein ( “Termination” ) for
whatever reason, Foreign OEM
Purchaser shall have no claim
based on such Termination,
including, without limitation,
for loss of profit, goodwill,
creation of clientele, advertising,
promotion, marketing, or after-
sales servicing costs, termination
of labor or employees’ salaries.
(Outstanding Balances,
Equipment and Facilities)

In the event of Termination

at any time, Japanese OEM
Manufacturer:

shall be immediately paid by
Foreign OEM Purchaser for all
outstanding balances;

shall be immediately
compensated for any
outstanding costs it has incurred
in the construction of facilities
or installation of equipment as
described in Section 2 above;
shall retain the right to request
that Foreign OEM Purchaser
immediately withdraw all
equipment installed in its
facilities at the expense of
Foreign OEM Purchaser; and
shall retain the sole and
exclusive property rights in

any equipment installed in any
of its own facilities and the
right to purchase any facilities
constructed for the purposes of

—-40-

(B)

©

AEBOFNEEVHT C &,
HEBABNFE I DRFTAIDOAR
H & R DTEEZ AR R ORI (S
Z LMt (CNICAT 3BER
ECKDEERERE) THEBA
ENSEBEVRL. NEBAENP
BEI3AERORRTEE LS
B CTERULMBECEVRET O
Ea

HEBAEC. TOERAET.
ERNREXENFIBEZE I DN
HRRBCETINEG. B, &=
mERZOMDIRNTOERET
(FERDREZRDDZ &,



19.5

(A)

(B)

©

manufacturing the Products.
(Stock and Promotional
Information) Following the
expiry or Termination of this
Agreement for any reason
whatsoever, Japanese OEM
Manufacturer shall be entitled,
at its option, to do all or any of
the following:

Cancel any orders for the
Products placed with it by
Foreign OEM Purchaser and not
yet delivered.

Repurchase unsold stock of the
Products owned by Foreign OEM
Purchaser at a price equal to the
cost of the same to Foreign OEM
Purchaser (less any deductions
reasonably made by reason

of any damage thereto) and
repurchase obsolete stock of
the Products owned by Foreign
OEM Purchaser at a price agreed
upon in good faith by the
Parties.

Call upon Foreign OEM
Purchaser to return to

Japanese OEM Manufacturer,

at the expense of Foreign

OEM Purchaser, all advertising
material, specifications or other
information owned by Japanese
OEM Manufacturer relating to

the Products in its possession.
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et
1 9% EBIEITEEZNDET)

AR (&, ERNRGEEZE OB (S TE. AMRBOREN MR EEZHDBGREHD.
HDEEORMEL, BICEZNEMETRORAEHRFEITIONEELLWERDOND, Fiz. 4
EBAZCLTE, AREHCEDIFEREIREDEENESIEZE> THD., REBMRKEI31
ST ThRHENS.

ARE T (IZZNEBER (CINZ. BFHORPRIDER DIHE (CEARIEZNZ IR TS DIEFNZ
MELTVD, L ULRHS, ZHEFERORARIDERGREC(E. BMIQEONSEKRRR
EDOETHLTH D, ENREXEECHEBABEDOZNEFERNE UIBE (CRB(CHRFZRT
BDEFRSRVND. 5 19.2 %(F. BECERNREEEORRIEZRESET. SEBAEIC
RFEBZR D IEHDREPEZSZI TS, 22U, BFA LORGREMREUNTEVWERRS
HCDWTIE. M 2EFESX R LR<KBELICHENTEDIMECTDIEEERISND,

Ffz. ZHEFERTERUVND, ZHORGICZEE S —ESHNMEFAESECREL
IEIBAICE BN ZREE T TE D LI D2DON N TH D AREKIEHIE. 8 19.2(B) (CBWLT.
FRIREDRES LU TEBHREZNEBABE CDVWTDOHIEL TLDIH, BFANES
IIDHE. £ 16.2%0 NEBAE] EHbdECd% [—HLEE]. [EBRREEE] £HD
ECBR% MFHEBEE] EEEUTRAICDODVWTHENICRET D EEEZ SN,

Flz. REDZEBEVLESHOBBBRE SHEROEIRVVREDBERS. BEAXH. OWTE
PERT(CEZRRBFEEEREFTZENS. FRIOEHEREFRZRIRE I IAMFZNDBE(ICE &
HEERTEHDO—IRELU T, TR T OBIREIICEBRU TE<DNEFELL,

ENRIEESE (CKDERIECED LR TOBE. ETETHIUENEBAECHTD
BEBESRBEREURON, BENCEONDNEURVKD., REEFZORICDOVWTHRIELT
(AP

LR T DIZFED, RiSHHERS KUEE. TERS JIOMEHGRIN U CIRAIEIROWE (C DT
EDTHBLLZEFRERDEERTHD (B 194 %BLUE 19.5%281 ).

m Notices /@50

Article 20 Notices 52 0% GE)

20.1 Foreign OEM Purchaser shall 20.1 SFEBAEE. £ 19.25%0DFH
promptly notify Japanese PNREUCHEEBLUE=ENS
OEM Manufacturer upon AHEBFZ(FTDOEIEICDUT,
the occurrence of any event SREARHC KTz (FFER DB Z 32
provided in Article 19.2 above EEalCd. ERNEEEE (S
or any receipt from a third party TERPNNTEINT B,
of a notice of commencement of 20.2 ARZW(ICEDEFHZ(EINICREEE
an action or assertion of a claim UTITOhN BB KUHRFE DT
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20.2

in relation to the Products or the
manufacture thereof.

All notices that are or may be
required to be given pursuant to
this Agreement or with respect
to it shall be in writing, and
shall be given or made either by
personal delivery, certified mail
courier service, return receipt
requested, or facsimile and

shall be deemed to have been
given or made when personally
delivered or when so deposited
in the mail, or so sent by
facsimile and confirmation of the
same sent on the same day or
following Business Day by mail,
addressed to the respective

Parties as follows:

(A) if to Japanese OEM Manufacturer:

Facsimile:
Attention:

(B) if to Foreign OEM Purchaser:

Facsimile:

—43-
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Attention:

(C) Either Party may change their
address set forth above by
giving written notice to the
other Party, which shall only
be effective upon the receipt of
such notice by the other Party.

Rt
22 0% GExD)

2 19.2 X CTHRESNIZNR TSHBLUVE=ENSHEBASE (CX T DRDIRESDEH
PEELTE, EBREEEENRB CETDIEEMNT UBRSRVEH. MDD EEMRELZE
SICERNREEENBYMENTE DRSS, ARIEHI(E. 2 20.1 X THEBAE SBINEFRS
ZHRLUTWD,

E5(C. £ 20.2F(F BHFALEEELOMTOERE ITTEVNRVKDIC. BEEXRRT
DMOAREFTEB KU TDOMDRERCDVWTHEL TWD, REETHRZHAT IONEE| LE
B(SES O ARESEIMACHND S ITRIEUITBAOZEEHR TETIMICUTEINRNETTH D,

m Arbitration /{Hh#;

Article 21 Arbitration {215 (hE)

All disputes, controversies or C DTN X (T DI (CRIEL TE
differences arising out of or in IBENBDDINTDME. wRENIEFR
connection with this contract shall ROEER. —fttEIEA BARESEI
be finally settled by arbitration in SOEBMPFHFRA (SR> TRRIC K D RAE
accordance with the Commercial H(CARRENDEDET D, MEHMFER
Arbitration Rules of The Japan (BAX) £93.

Commercial Arbitration Association.
The place of the arbitration shall be
Tokyo, Japan.

fi#R
F215% (h#)

ERERBIN 54 U DMEZEMRT DEHIC. SFAZRIET D ENDHEND DN BFEDH
HIFMCZEDEDFHECKIDZOEDEZETHHZIDDE. TRXAMDMND LS, AIEQREF
W CERVESHD. T T HEENINREEZE I DMBANCKID. GRULEFHIL—

—44-



JIWPEFRICKD T ENTEBMEIC KD THMFZERT D LV DITENERREGITEL <fEHN
TWD, ME(CINE, BR(C, ZNPR(CRMITHFEMRIT D ENTE, UL ERFIIT
NMREERDBEICE. FIRKD BMEHHIEIDHINE < DELFFIE /2> TLDIRKIND D
DICAL—=XTENBTH D,

MHRIAD RS T T+ 2T T(E APEHROMREIRDHPOEEE ., (PEALED, (PEARAN, (ki
IR EZBREICRTES DHENDD. CDOFKIAIF BAESMEFIS (JCAA) DEFSMFEARAN(CHED
THRETOMBKIDMFHRRE T DEEDDIEDTHD. COLDMPFHERZTLTHITE. 18
FHNFRZRBEUTCETHE. TDFRADHNTEZELHDTENTED. sFUL(E [ ks

HORS I+ 2] S8,

m Miscellaneous /38l

Article 22 Miscellaneous 22 25 (A1)

22.1 (Successors and Assigns) This 22.1 (BT SEZAN) AZHN(E. HE
Agreement shall inure to the B ETDEBEINZRMREDORE
benefit of and be binding upon [ZIRL. CNS5ZWERT D, A
the Parties and their respective FICRIERDIREMNRVE D, A2
permitted successors; unless FIDMTE (FARZHDHEBEEL(E
otherwise provided herein, HFEAISFECH L TCBANLUCH
nothing in this Agreement, D ETDAMDAR NI EB LIS
expressed or implied, is intended DE(CH U TER. FHF. BHBE
to confer on any person other rEEFz. REZHICEDE. &
than the Parties or their fElFcnzBh & U TIHRNE
respective permitted successors (FHERIY (TS5 T DED TR,
as are notified to the other BHEFEHEGE BFLHFEOEMA
Parties, any rights, remedies, ([CKBARMRAERLIC, KRE2
obligations or liabilities under HWICEDKIENBRUEBZEE
or by reason of this Agreement. FDZEF TSR,

Neither Party shall assign its 22.2 (EFIARKE) LWINHDOEHEEN
respective rights and obligations HMFEAHEBECH U TARENDE
hereunder without the prior . REFZ(FREDERTZER
express written consent of the LIRWZ &S KD, [k D
other Party. KEZDRTFEERLURNEND

22.2 (No Waiver) No failure by HEFREEHERITDZEETER
any Party to insist upon strict LYo
compliance by the other 22.3 (Bahl%) AZHO—EhEiEiE=
Party with any of the terms, B9 3FHFAEZ(ETDMNND
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22.3

22.4

22.5

provisions or conditions of this
Agreement in any instance shall
be construed as a waiver or
relinquishment by such Party to
insist upon strict compliance in
the future.

(Validity) If any part of this
Agreement is determined to

be void, voidable, invalid,
inoperative or unenforceable

by a court of competent
jurisdiction or by any other
legally constituted body having
jurisdiction to make such
determination, to the extent
permitted by law, the remainder
of this Agreement shall continue
in full force and effect. In such
case, the Parties shall negotiate
in good faith on how to treat
the subject-matter dealt with by
those parts of the Agreement
determined to be void,
voidable, invalid, inoperative or
unenforceable.
(Headings) The headings to the
clauses in this Agreement are
for convenience only and are
not to be deemed a part of this
Agreement or relied upon in the
construction or interpretation
hereof.

(Counterparts) This

Agreement may be executed

in counterparts, each of which
shall be deemed an original,
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22.4

22.5

22.6

22.7

AREZITDCEDTEDEEMIC
RN ESNTHARIC K D ER). B\
[CTDZENTED. RAHRON,
SRRV BAAREEEZ(EHIT
TR ERESNZIHEE, EETH
SNIEHEERICBNT, RZHD
BODDEZEMHEBUKEITD.
Mh2iEE. mMHBEEE HN
IRV BERAIRV BRAREEE
[FHITARBEE SNTEE D DEBIED
BRI DWW TR CHiR T Do
(RE) AZHOEZEOXREMER
LtDEDTHDH., ALZHID—EBE
FHREST . CNZHERIDICH
o> THRELL TI>RS TR0,

BIAR) ARZHNFEHDEIATES
IBRDZENTE. BEIRFEARE
FHFIRITH. INRTOEIARESHE
T. —DOXEZIEKRT D,
() ARZHDRAFREEHA
BmAEL. FUNEURIBE(IC
(FEARZBRICEDS., EEANENIC
WHh53 . AZWMICHITDIHUEE
BT RTDEIETHARETITD
ZEEL, ERTRIEBOMREND
DBEZRE. BAREBUIOER
(C(FFIRZERT T Do
(HBERDRH) HBE . A2
NBERXUVARZVICBVWTERTD
ZDMDBHID T R TDEM. R
ESLUCENZRE B, 179
Dz, HFAEBECLDEE
HICEREND. TLEARZHD
FZECOIEINRTDIITA. B8
ZITV\, FSEEFRCEAXEICERRR
L. XBEFICHDINTDE=



22.6

22.7

22.8

but all of which together shall
constitute one and the same
document.
(Communications) The original
version of this Agreement

shall be in both the English

and Japanese languages,

and, in the case of conflict,

the Japanese version shall

be deemed controlling. All
communications, written or
otherwise, in connection with
this Agreement between the
Parties shall be conducted in
the Japanese language, unless
otherwise required by law, in
which case such non-Japanese
language communication shall
be accompanied by a Japanese
language translation thereof.
(Cooperation of Parties) The
Parties shall do all acts and
things and shall execute and
seal any and all instruments and
documents reasonably required
by any of the other Parties or
by the terms of this Agreement
to effectuate and implement
any or all terms, provisions
and purposes hereof or of any
agreement referred to herein
and the Parties shall procure
that all third parties under their
control shall do likewise.
(Force Majeure) In the event
that either party shall be

—47-

22.8

22.9

22.10

22.11

BEERULKINZITDOLDFRT
Do

(et ) WIS NHhDHEENR
EFZESEEN ERDBFDE
73 B, FHIB U (FARRI. K,
N HEE UL [FZDMDKK,
¥ BREL. RE. TOMOmE
§EE). AT+, OvII7D
FERE L FREHBHRDTR. R
BFEEOARBEZENMNDHEEE
DEENRAZ A Z B R D TDMD
BRBRICIXOARZHCEDLT
BOEITNENTZD. INHARHE
BEERDEBA(ICE. B HESE
HIHRFHHEEECH LTINS
EBNEUL (IBHEDORRE L THE
FAHYESECEUEEEEET
DEBZADIRN,

(BE) REZHWOMTE. EEELL
(FRIE(E (a) HBE(CKLDE@CT
Thn. (b) AEZRZEHRN(CSE
LCWLWBIZEICED, #RNZH
ERSH

(FEEEMR) ARZH(CHVTARELN
R ONEEBAE EERREE
BB ICRIIESNEMERIE. TE
CEXDOMBFRTH D, AZZHI(CHH
RCEDSNTVDIBEZRE.
WINDOHBEELLHIRDBEMI(C
HWNWTE BFEAORIEAEBLL
([FREE & (TSN,
(EHLE) AR [EEFRY&EE
B(CHTEERNZR/RE. ] BAR
SECERLL.,. CNUICHREVVERIR T B,



22.9

delayed in or prevented from
performing any act required
under this Agreement by reason
of governmental allocations,
priorities, restrictions or
regulations now or hereafter in
effect, flood, fire, earthquake

or other Acts of God, war,

riot, insurrection or other civil
disturbance, strikes, lockouts,
shortages of raw materials

or production facilities,
transportation shortages or any
other contingencies beyond
such party’s reasonable control,
such party shall not be liable

to the other party for damages
incurred as a result of any such
delay or prevention.
(Amendments) Any supplement,
modification or amendment of
this Agreement shall only be
binding if: (a) it is executed in
writing by the Parties hereto
and (b) makes specific reference
to this Section.

22.10 (Privity) The relationship

hereby established between
Japanese OEM Manufacturer and
Foreign OEM Purchaser during
the effective period of this
Agreement shall be solely that
of seller and buyer, and except
as may be expressly provided
herein, neither Party shall be

in any way construed as acting
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as the agent or representative
of the other for any purpose
whatsoever.

22.11 (Governing Law) This
Agreement shall be governed
by and construed in accordance
with the laws of Japan
[, excluding the United Nations
Convention on Contracts for the

International Sale of Goods].

fiREH
552 25 (A
22.1 (@& EZAN)

AEKIEHICHNT, SHEBAER. EBRREERE(CRESEORRNEECEHEERRE
RERBELTHED., MAERREERES, AMAERBOOSRERMBEMATED. &%
I, HEEROFRIMEEEMRZIIRE UTRHESNTLS, ULIZA ST, &8EE
ENARRIER (CED IEFEBEFROEEIXTZ(E—EZBHCEE I D Z & (FBARIC
BIFTDTENBETH D,

22.2 (HEFIAREER)

ZHEBERICH U T, ENHEXRBREDTHDHAICIEFERBI DI LEFRNES SN
B EDERAT I EEHD. TDROIRMGE. HHEBNEZNDEE TH D EMBFIR
SNBDEMIEL. DEOREROEER (FEEZTER TEDZ EZFMEICT DT2H.
AREKIRZHITTND.

22.3 (Bahtt)

LR D—EPNEBER TDMDFEICKDEN IR TTIBEIC, BROZHIDI D=
ERFCHSN & T DNEMNCDVNTIERROM N CHE(FRBRVEEDTTRETH D, 1385,
HIN ETI D TERREC DV THICHFEDRE(CLDEDE L., ZiHESYDMmEZE
NI EDBRZMIRNDIZDIE, R &7 TEEEUMA TR E S DI E & £ N
ITONKY LEBY & (FRSIBVNSTH D,

22.4 (Kr8)

LB (CHNTIE, AREBEFHDXS(C, FELERIACRHLZDIFDZENZLNN
M2 REUNSATOFRICANSND ZEDIRNKD, H<ETEELOED(CBE
I HEEZHRIDEDTRNC EZER LU TH S ZENEFEND,

22.5 (BI=)
ZE(L FEBENBRULCEARZEZNTENFRFLUTVDIDONET ULz, RITTZ
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HETHD.
22.6 (3Ef&)

EPREREZH(CH N TIE, RS, (RO TEBOSENALSND Z &M
RV 2055, BEROBIEE CTNEDFRIRNELDIBENHHD. TOREIC
DWCTEERDIA—MZHRI D LR THD. LIZH>T. AREHITE. BA
FBOZHE(C K DZHIDBBIRNMTHOND C EB LBBROEEEHAB CEAN(C1TD
CEEMELTVD, BoEB. BFADOMIGEEN. X NEOBEANS. REBEEH(CK
DEEZRDDDIEIEEAABEHATH D,

22.7 (U=HE/MOHN)
55 22.10 ORISR
22.8 (Rm\lH1h)

ZHCEDHSNTVDIERBOBITH. HBEDMEFZ(FBETFR, HEEHDH
HTERVKRDRHMEINER (REIRANSEH) CLKDBIFENDZENHD, CDELD
IRAREMABHICER I DEBOREITICDOVT. TOHEEFIREIND. EDELD
RBAZEATMANBHETDINCDONTIE. ZHOUES LUARETZERE L CTHEHINIC
RESNDNETHDN, LWEVERRICHTZD TFIWHRDIBHZAETNMNIBAHET D
MCDNWTTEDIRITERNCHRLTHE S ZENEFE UL, ERICREULEBAHDAR
AMABHZEMECDOVTIE. HBERTERIGEUVRVEE. ARKIEHI T PR3
MICERSNDZECIRD, RB. RARAICRKDIRENRHSNDIZH(C. BFAN
Wi (CAFNRIIZ (ST ESND T ETHDDT. EHFEDORMMNSZDRDIBECDLT
BDROTHLZEEEBEN DD,

22.9 (X&)

LHRNBIEITEIREITEENTHDZENLEEULLN, MABBEDEECKDEED
MENELDCEEHD. TEDLIRIBEIC. —HHUBEDOBECEBICEETETID
THNE., BEE(CRYDOZNEZEIER UIZERKARONTUE D, LIS T, 2D
EEEUYDOLEIEREPSE EAREDEE S 7K., HBERORRICEDTE@C
TID2TEMMETSHD.

22.10 (ABERER)

B CHITDHEERDIIGEIPEICUILHE TH D, ZHHBEEL. HKET. K
FIBFICED<IENEBZMEE(CESERICHDDH THD> T, INZBX TRIZEG
ERFEEIT TRV EZHR U TWND, Flo. AERIEFCED KEFERBEMEFRICD
WT. HBEEUTERENICEREREI ZE(E. E22.7XTRESNTLS,

22.11 (EERLE)

LLUBEOEFENRRDRE. BHOEBEZNEHDEE (BZ2ED) (CHN D5
A, HEENZE ECOEFOEREBEAL. BRI INSHMNBIBEERD, DL
EICDWTIE. HBEEHADORAICERDERIN N THDZEMNS, EZHICHNT
(FEHVEZART D ENkDEND.
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<D+ —FEEFEHI>

EFREDEmDTTEEZKC DN T, TEFRmTERZNICE I DEEREN] (D1 —2KESK
) PERCOVWTEIHZREELTND. COFHOFFHIE. BAREICHBR ULIRUVRD BEIK)
[CEASN. BRECEBRIDZETHD.

EDHTHHEENCES & ZHETVSVWSRERZHN < ESHTD+ — > RERNIDER
EHR T D EVWVDBEIRE & HEICEE GRS (CEEN(CT ¢ — 2 FRERNDH RS EWDS
BRI D1§D EBOhNS.

D+ —2RERNDERZHRT 2DTHNE. FIXFRD[ ] TRUEZLDIBXEZAND
(Vs EN AN

B RKEXESLVESM

IN WITNESS WHEREOF, the Parties LEEZIEL T, HEEFAZNZBAE
have executed this Agreement in _ [cB\WCEEDORMICHEE U,
___,Japan, as of the date first above SMEREAE
written. 24

FOREIGN OEM PURCHASER K% :

By: 1

Name :

Title : EANRIEHEE

E%
K& :

JAPANESE OEM MANUFACTURER 1S

By:

Name :

Title :

iR
KENES KUESIM

AEEHNHEFEDIELLRNRE, ESCTRIESNITECL O TERSN. ARIZLEZED
BEEXTHD. BAIG. RRIEZAIDIBFTLERARENSOEEDGHDIENMTOHEN DD,
ERICRUTE. EREROERZHIE T IERTEEREDER EHICAADBE T GHMEC
RRUTHEINRETH D,

-51-



EXHIBIT 1
Products

R 1
ENGE T
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EXHIBIT 2

Product Specifications

RlHE 2
Rtk
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EXHIBIT 3
Purchase Price

Bl 3
LNl
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EXHIBIT 4

Provision of Know-How, Technology and Instruction

Rtk 4
J I\, Bifids KUERDIRM
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EXHIBIT 5
Order Form /Acceptance of Order Form

BIHE 5
FEE /FEHFEHRR
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EXHIIBIT 6
Minimum Purchase Guarantee

Al 6
ERAKEB A REL
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III. MHFEKEDRSIFTa >0

1. fhEc(E
(1) EHEE LUTOME

—MR(C, MEE(E TFVOBEICAD, MEZERDRUIEDZSEDZE] EOBKTHENDN
BT ENZVN, EFIEE U TOMEL. MHFEFEBEFMOERICKDPHRANNRFERETDE
DTHD. POV ILLERIE. PEHITEETROSNIZIZDORFITH D,

&%, BBEOSER. IO 5. MHESENTORBTHD. MHERE(FE. HEEN DS
DFFRZEE=EDHII(CER. TOHUICHDSEDER THD. MBEESRICHBVTHRLIRZ R
ROTHLLZEEFTEDIEOD. HN<ERBEZEDHDCEFEHTHDIDT. BHAEEMH
e (JCAA) DK DSRMPFMEDMPFHFMANC LD EETEDTHL DN ETHD. B, 2
HEPCHHFEE U TEDTHEL . MHEEBNDICENMNMNST . —HOHBENEHHIFRC
RIFUIZIBE(C (. MADHBENMMBEROFEZERINGE WHRAR) . BHFR(EZDF
RAZEHTIBDZEICRB,

HEHCHNT, BHEDEEZRIZIE=ZBZMHIALND, SBEENHHEZENCLET
ZRVD, MEANGHBENERICIDENCENTED. 1ZDOMBAETDIEZERLT
WT. TOEECDVWTERTERINE, PERFIECHSVWTHEE U TV DIPEMEEI DRI (C K
D, ZOMEMBEINRER T D, BIZ(E ICAA D [FEBEMFMRA] > [1>FS5 07« Db
HANTIE 3 BDHHEAETDIEZER U TVDIBEICE. FHUBEN 1 LOMHEAEIEEL.
TS U TEFESNGZ 2 BOMBANRTED 1 @7 REFTD. COSRNTETRVEEICE ICAA
WRET D ELIRD. FFEAE HBEEO—HN, MEFHZEAL TRSHIEURWNEET
. MMHFFHEEDDENTE, MEHMETIZENTES,

REHIRT (L, BEHIREB—DOMHN DD, BFAMMERCETURWNMES(E. HHIFRICKD
EHBITLTES D ZENTES,

(2) HFZO/E

(a) EBFE

EGE(CENIE, PEFRLIMT(C(E. EEHREB—DRANRDHSNTUND., HRDFZE(C(E.
NETHARDFHHIFTDOHEIRDEN INRDHSNDINEDMNITDONEDERRETH DM, HEH
WrDIZE(C(E. MMOFFNIE (CHBVTENIMEFR LI Z —EDBHDOE L(CARL. CNICEDE
EEIBIT I D ERERUTE THNENEHIBTOERB KOBITICRE T %M (Z1—a3—0%N)
oD, J|IE. 1 —F—IFNOHHEE 160 HEMU ETH D (FF IR TOEMNHENEC/RD
TWBEVWDSTENTED,

R, EFWEDSE., DAEEEREIDZVWEELUTEENDD. L. BEIFBEOME
ECPWTCZ a1 —T—IUFNERAFROBESZED TULD,
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(b) ®3zt%

E(E. FHRSIOHOPIIMZRET DI ENTED. RIXDEDHFEEDRDES|ZH
<BinFa. —HAFEOEDHHIFRCLOTHRI DI L(F. FHEPSHERLEDEL, =5
([C(RBEURAZLDBEDPEBENTERNEVDZZERENDS, MAHEEIC O TRITH
Do Fle. BERUZBHENVWDSEESDD. COR. MHFHFEMOSE(CED <HFHARF
ETHD., MHRADEE. FHEF. FROEDHRBELCDNT, LKHBEDOERICLD L
NEEHENTWND, FIRIE FEREEAREEEBOWMFTHOTH, REICKD., HE=EE
DIPFNC L BDMPRICK O THRT DT EETED.

(c) FirDFZ]MHE

FFENTIE. FHRDIL—IUEERIECESH SNTHED. CNZEEIT D EEFRHSNE, it
7. MEREFEHBEOERZERICIDEDTH D, HEENGRICKDFHRODEDSZRDDZ
ENTED, LEAR HEERBZ 6 DA LRELT, TOHBEACMHSFIEZT I &
EPFHRAN(CRDD ZEP FHRD IR CZETENT LESECL DO TDHTO ZEEEHETH D,

(d) RN

FEAT(F. —RICFHALRFHAEND. DHETE. TE 82 5% 1 IR [FHFIDOMFRUHIR(E.
RAFEETINZTS.] ERELTND. 175, FIRIELICAAMPRDIZE. MHETOTND
Z EDMFHEIORBICDOVWTHHACEHBEETHEFZED TL\DD T, EFROMAITHS
na{Z &Fan,

(e) duEME

FERAF=FHTH D, BREHKFTEOND EHEIHND. CNUTHU. PETE PEFIER
AFEnNE. CNICHTDERIFTERVDT, FFIAEENRD R (CHFHRREFTDZEN
Tg50

2. FERKEOE> S

LEEG. MEHREOLRNDOHF(CETIMECRK URWVRD ., EDKDCMEFREITONZE
HICROHDZENTED, MR (HPEAEEEZFIAB U TRERTFRZITD [ SRS
ZFAURWTHSBEDH CTHEFHRZITD [TR Ry OME] 02 DhBdEC3. 7R
Ry o] TlE MECSEMPHEFHMETRVEIT TR, MHEEN—IGFET DD
(SRR TERVWEWVWDINAEND [LRRD 2T —REHD. MEHICHENRBE(C(E ICAAD
KOIMPEREEFIA LTz THEME] NNE2THD,

R MR ZFIE T DIBEDMHEZED RS I7+4 >JTlE. FIAIIRAUZER/ES DLEITZEE
HBZEEHDIN. CNCMZE T, EERNRFROSGE. MHRADER - 8. MMHFHOSE.
FHREADBEREDEDZEDIADC E6HD. UTTIE. HRLRMPHZEDODERGIZSIT.
TNENDRFRICDVWTER B,
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(1) JCAA D 3 DDMEHFRACED S fhFEKIE

JCAA TI(E. (a) EBBMEMAL. (b) 1 >F507« JPEFRAL () UNCITRAL {h&EARAI.
BUE 3 DOMERANCED < fPHFERHELTND. CNSOMBRAFENENCRHEZEBU.
LUBHFITOFNSHAESHUWRAIZERT D ZENTED. INSDOMPEFRAIE ICAADD T
JY+a b (http://www.jcaa.or.jp/) M5 D> O— RN EJEETH D,

(a) EEMBRAC KD THHRZITSESDMP KA

All disputes, controversies or CDEHNSRIE DR CRHEL THE
differences arising out of or in IBENGBDIRNTDME. wEXIEE
connection with this Agreement ROEEF. —ARFEEIEA BAES S
shall be finally settled by arbitration SDOFEEPFEFRAN (CHE > TR IC KD FRAR
in accordance with the Commercial HICARRSNDEDET D, [HEMEIFER
Arbitration Rules of The Japan (BR) &£93.

Commercial Arbitration Association.
The place of the arbitration shall be
Tokyo, Japan.

fiEsR
EEMEARA [BAGE - }58) (. UNCITRAL (FHEFRANDMEEZERE(CL. TDLET. &
DERERBZRRUREZMA. 1D EHELFVNECFDIHRKRIC DOV TEHMDOMNTIHIE
UTe#ARBITH 5. FRNGHEER. UTDESDTHD.
B RLRPEFHCEAY SRE
B BRMBACKIDIREEEGD(CEHIDIRE
m EBHOEZINSET DiFE 1 DOMBRFHRTHRI D ECHIDRE
B ZHEFENESIDHWFE 1 DOMBFHRCTHARI D E(CHIDRE
m  (PEFHRAORE(CEITDIRE
B (PEANCKDHPHEOHACEITDIRE
B BoPHADEEC DOV THEEEMMHRAN—HEBEOBRRZER CIE<IBAICETD
RE
B DEEROARDEIL(CEHT IME

(b) A >5 507« DMEMRAIC K> THHETSHZEDOMHESKIAS

All disputes, controversies or CDEMNS X (EZ DK (CREL TE
differences arising out of or in FBENGDDINRNTDME. wmEXIFE
connection with this Agreement shall ROEES. —ARFEEIEA BARES ST
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be finally settled by arbitration in 2DA A ST« THFHARA (CHE>T

in accordance with the Interactive K (C KD REW(CHRREINDEDET
Arbitration Rules of The Japan D, PEMEIER (HAX) £95,

Commercial Arbitration Association.
The place of the arbitration shall be
Tokyo, Japan.

fiREH
A>FS07« PEFRA (BAGE - 3658] (3. BHPHRA BT DIMEZBLDD. £

DLET. MHRENFROBPHEECEEN(ICRES L. 1D, HEENTRIGEEB ZIRE - R

BCITDCENTEDBRDICTBHDIRELT. UTOXSMFRIDREZEN TS,

B (PEGEE. FROBERDLETRVERE T, HFE(CHL. BFEOTROBERUVEENR
FRICDOVTEE CIRRL. HFEORRZRDIAINIIRSIRN.

B PREG B EEHASBOBECDVWTREZ I DRIC. HEEHCHL, EBLRFRIC
H 9 2EENRRFEE TR LRTNERSR0,

(c) UNCITRAL ###RR1+ UNCITRAL {P#EEMRAIC XD TH#FHZ TS IESDMILRIAG]

All disputes, controversies or differences arising out of or in connection with this
Agreement shall be finally settled by arbitration in accordance with the UNCITRAL
Arbitration Rules supplemented by the Administrative Rules for UNCITRAL Arbitration
of The Japan Commercial Arbitration Association. The place of the arbitration shall
be Tokyo, Japan.

fiREH
UNCITRAL fh##R8) (+ UNCITRAL {2 ERMRA) [RFEBEDH] (C(F. UTORENHD.
ERESEEREESIZESR (UNCITRAL) HYWERK UTZfPEFRAITH S,
R FH e B (C1TD L TRIERBERIL—ILZEREL TS,
UNCITRAL R EIEARA (&, UNCITRAL {&RAICEDE ICAANEFHB & U TH# T
DHHNSEDFTHR— b2 T3 ETRERFIRICDVNTEDIZEDTHD. UNCITRAL
R ZHHTI D2EDTH D,

(2) HRAMPERSRIA (MPEMBIRIEET SIMHKIEA)

All disputes, controversies or DTN S X (FZ DI (CREEL THE
differences arising out of or in FBENBDINTDMNFE., wmRXIFE
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connection with this Agreement ROWEEE. M EEABAREEPER

shall be finally settled by arbitration ZEDOEBMPFHFRA (CRE D TRRRIC K D RAE
in accordance with the Commercial HICABRENDBDET D, MEFHEIERR
Arbitration Rules of The Japan (BX) &93,

Commercial Arbitration Association.

The place of the arbitration shall be

Tokyo, Japan.

fiRSH

iR (C(APRAERE ZFI A U T T e TS [HERTE] S(MSkBEZFIA LW THEED
HTHEFHZITD (7R IRy O] D2 DO0H20, RS &38RI DHE. £D
KO RAEEEFRIRENHERE L2,

VNS DR, PHEREZSOZ M- UICE. RRCHBZFATDOEHFR. B+
FRDC E(T12D. ICAA DMPEFMHTH. 10 F. 20 FHI(CHERE UIZZZR(CE DUV THRERERTL
THRRENDZEEF RUTEBLWTETERV. LA D T, MEHEREDBIRICHVTIE, P
HHBEDEFHRELWSEDNETEEERERTHD. LHHEIE(CIFELTLZELTE. R
BRICHENECTHRFHZR LI TR S LB 25, MEEEINME > TONIE, P Tois
FERFENMEONTUE DS, MEHHEEDIAXF—DEREA—N—DIIBREDT, LLWDIAX
F—ZHEAATEZENNRRCHRZEDTTICE—EDCHRZET DcH. TD—EHMRZE
SHEUDIRENSDD., BERETHRLUTULESIHEENND D,

T, ERPEOFERCHD T, BETRL (SHUVMREMENRII SN TVDA, (S, #
ULVMPHHEEDBE(C(E. BBISERIT DRI EEFET . ZOEFHRECDOVTHET 20E
NHd. DR ICAA (F. 1950 FICHAB IRHEFOEREEMREES LU THREINT
AR, AU E(CDEDEEZH U MBEREHEZ < OREDHE EMEENSDIREEIC KD
TRELTHED., E5AEXDHI> MU —UXTDIZWBEERDMPEE TH DD T, TDFHME
([CVLESETHDE-EBRN,

(3) MEMANERET SPHKEA

All disputes, controversies or CDEHNS X (T DK (CREEL TE
differences arising out of or in IR ENBDINTDNE. mEXIEER
connection with this Agreement ROEEE. —MEIEABARESMER
shall be finally settled by arbitration 2DA ST A TRFEFREN (CHRE> T
in accordance with the Interactive HICKDRRNCHRENDIEDET D,

Arbitration Rules of the Japan

Commercial Arbitration Association.
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fRa

HRHRFEBEEREZEARE T DINERRSTETHD. UBE(F. MHEOLRDOKRF(CET DR
EICRURWVRD, EDOLDS (CHHEFHRZITONZEBEISRDDIZENTED. LIZA>T. H
BEMPEFHEO—D—DICDVWTHERFT VRO TERWLWD, ERICTDLDIRIEZTDZEE
AZHEETHDU. TETEMEFHRICHENREEE(CEOTE ETEH LW ETH D,
ZIT. FHEEOBPIETH MM, MHEFHRZEITOTHIC RS T MULLFHERID
[y b ZFBEIT D EICRD. CNHMMPERAITH D, PEMRANE PEHFHEOMECED
F TR LT, ABICH ORI FERERZRIR T DICHDIRAIRBEZEDIZEDTHD.
NZZHTRAIDZEICE DT, HBEDEBABICRDDT. B2 DBEICDVNTDIZH
DFMZEEALL ZENTED,

EFWVR. FFEDMEIRAC KD EEDDRIEZZZNCEDIAD EWVNDS T E(E. TDME
HANEDTNBDABTDINTEERIDEVNDTEAERKRTDDT. RRIGPEHMRUOANTZE
EFICFTYIUT. A—WENREUBEICBDOAIC &> TREIBEFRVLDN. BFIRD
NZIREFT T DRENSDD. UH L. EBEDECS, EBBEHRETHD THE. [PHROBBRNEER
AFHZ (CVVRVDT, MERAZFZATHTE. EOLDRMRRNE U DEIREENH D DM
ZDRICTDREIZEDLDICIERAT 2D ZHN T EFEH UL ZDXRDIRMIEETH DT
B, MR EE, OMBANDBEFHORE, QMPEMMZEEDDIRE. OFMSBEEDDIMRE.
@PFHNRESVOEIENEETEDDIRE. UL 4 DORECDVTIINTHER T DHEND D,

LFERDOMFRIETIE. ICAAD (42507« JHEMA] MEESNTND, 1>F50
T+ DEFRAIE, APEENFROBA L (CEBN (CRA5 9D T & (CRD T, HEENERI
SEENZENEN(CITDTENTEDRDTRESNIMEFRANTH D, LD 4 DDRICDNTIE.
RDEHSDICIRDTNB,

QDM ANBREFHBEREBNFERITH D, ROSNRWNEEC(FICAANEDDZ &I
T3, QDMFEMICDNWTHEEROERNBRWEE(C(E. BIIANPEBEIIEZIRE UL
JCAA DBFHFROEM GRR, R, &HE. KR, #F) MPEithE D, ODFHSE(IC
DWTHEENER TERVGEC(E, MPEENLZNEDSE @R - BROBE > TOERE

ZAIRUTRETDESNTUND, @DDE, MHABREE(CDOVNTIE., FBEREE(CHE UTZEREH
PERASNTODIRAICHEN DD, A (F. FREEN 5000 AEME 1 EAXRET, MEA 1
ZDBEICIE. 200 FATHDDT. FHMEHERIRX NOFTENAIREL RSB,

I TERHPDZEIE] (midnight clauses) D—D &SN, BB DRIKERE T, +
PIRFFENDCERLK RS T RENDZEEHDIN. LWSHEMNRELZESICTRO>THSER
SNDPHIRAZFTA T, BB TOMFEENSND EWDTEARFZIEBD Z ENRNELDIC,
BRIOF TV IZRSBRNKDICURITNIFIRSIR,
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(4) TESMHHZMRA] OREMHIFHRCKL DO THRZITSIBESDOMHHARIA

CDEINS R I(E T DK (CRHEL T
IIDITENBDIINRTONE. REXEIR
ROEEG, —MRHEIEABARESMERT
2O BRI DORRIPFRFHE (TS T
EHICKDBRRNICHEBRENDIEDET
D, MHFMEER (BR) &£&93.

All disputes, controversies or
differences arising out of or in
connection with this Agreement
shall be finally settled by arbitration

in accordance with the expedited
arbitration procedures of the

Commercial Arbitration Rules of

The Japan Commercial Arbitration
Association. The place of the

arbitration shall be Tokyo, Japan.

fi#sR

FESMMAARAEE 2 iR (CEHDRRMPHETFH(C L O TR ZT SIHEDMREKIE THD. HiR(H
#HFH(E FAL 5,000 HAKRBOMEZIIET DEHITEDNDMRTFHR THD. MEHAF1
AT MPHEDKIZENS 3MAUARCHSHEZ T DL SIBHDILEETNTND. —#RIC
IR FCFIRSN S TR CHdIN. BRHFTHO>TH. fIRE. SEHEBEMEZN(CEETY
DFIRE,. TR - IGINEEHNEZREMFCEELTVD ERNDN D,

(5) MBADEHDPHEMRET SMHMFRIEA

All disputes, controversies or
differences arising out of or in
connection with this Agreement
shall be finally settled by arbitration
in accordance with the Commercial
Arbitration Rules of The Japan
Commercial Arbitration Association.
The place of the arbitration shall be
Tokyo, Japan. (i) The arbitrator shall

be in possession of qualification of a

lawyer in Japan. (ii) The number of

the arbitrators shall be () .
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CDEFIN SR (ST DEH(CEHEL TE
TBZENBDIIRNTDME. wEXIIE
ROEEF, —fAtEEABARRESMET
SDEBMNFEARRN (> THFR(C K D A&
HICARESNDEDET D, (M (IRR
(BAX) £33, () PRASHEDHE
ITERZEIDELET D, (i) HHRADE
F () AETB.




fiRH

(i) APFADEMF

LEEHMPBRIBCS VW THRADEMFZER(CEDHD ZENTEDN REN(TEEN TIEE
REBEHZRET D2HENDD. WimMIELUT, JICAA (. BEIC, OIS ADAELERE
BU. OBFRFETHRFHRZITOIENTSE, OERORERMNF(C 10 FULDOERN HDE.
EVWSBERZEH TERVNEDBEVWEDEZR T EN'HD. EE3A. CNSDERMZM
HADBMEUTEDDZ E(FAIEETHDN WMEN(C, TNSIRNTOBRMZBIZITMHAZT
RI T LB TREETHD EBOND. BARDMPHZE 18K 1181 SF. HEEDER(CEKD
ESHSNTAPHADEFZERURNC EZZBDRE E U TEIT TS, FRIDBEAZ P
JRICREDIADER(E, EBR(CHAEET DhENE K RETLRITNIEFIRSIAN,

(ii) R A DER

—HR(C, MEHREFHETE MHRADBREMNDINTFRMTEHESRNLDICTBEHIC, 1
AX([F3AESN. 3ADBECEWMEFENR 1 REEEL. TS U TEESNL 22014
HFAN 3 ABDMHFANZEET DI EESNTND., MHRADRE. HEEDOERICLDOTE
HDZENTED D, MBRIEDRSIT 4 T DRC, PEADERZFOMRET DNEI
HET DHBEIC(HINERET DHHEEEIED.

—RIDE 1LALD 3 ADEDIH KDEERHIMZRGFIDENTE, ALD. BS
BEUAMMRAZPRIEDOR(SEDIADZ ETEDDTLSES(CEDOND. LirLtEAT, B
FE(C 3BOMHBABREBEERMPHAREZET . FHHBICDONTE. JMHADESDH
BOSEOBENID D2, BEIMPH AN CKDMPEHFHREID. ROERENHIN D,

MIHRADEZRHD LT, EOEEEERI L. BREUESDIMFORREEMEDOTATD
Do JCAARETI(E, BEIC. 2000 FFH~ 3000 HAREDFEREADEMIABMH T, Mk
IR(CAPERA DI 3 AERESN Tz, 3 ATHEEZEH L. FhzeEiEUefings.
COEHTHPHRADEE 1 ATHDTHO>IZEROND, Fio, MESIACPIHIADEN 3
AERESNTVBIHBETH D T ARMFFHRICIDEDREN RN ES(C(E, HEEEN
5000 FSAKRIEODIN\ERIE TH D CH. BRMHMRA 84 £ 1 IAZIZLEICKD. AR TFHt
AT ISY gVANATSN

B CEMIONPFORENTFEEINDI EVWDS T ETHNE, MHIADEZ 3 N EEDHDMHE
FKIEETDZETELVD, TDOXSBTFRNILIZRVNEE (T PERADERSRE LI2NED
MKV HEEMITHHRADRICDOVNWTEBNRRVNSE(CIE. BEEMERA 26 X 1IA(ICKD,
ZTOHF 1 AERD, CNE HEEN 2 ADBETH D THHRADRICDODVWTERNTER
WEEE MEHRADERIL 3 ANET D EEDHDMEE 16 5 2 HEDOBRAZHIFR I 2GR E L THERY
THD. €LUT. BEMHMRA 26 £ 3EICKD, WINDOHFEES, HEBIZANMPEKFIITD
WA ZEZEUIZENS 4 BELUAIC. ICAA [CHU. MEHADEE 3 ANETDTEZZEAICKD
KHDZENTE, COFEICHSNT. ICAA [FiFDEER. BHOHBETDMDEFZERL.
INZBEHERDZEE(E, MRHRAF3IAETDIENTED,
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Leto T, N SRE T DHFORREEEMEOTFANRE /XSS (C(E, MEHRADEIIE
HT TOBDREZ ICAA [CHERBVWERLL ZEZHENDT D,

(6) MHAFROSEEZMET DMHMKEA

All disputes, controversies or CDEHINS X (T DI (CRIEL TE
differences arising out of or in IR ENGDINTDNE. wmEXIFE
connection with this Agreement ROWEE. —MEIEA BRSNS
shall be finally settled by arbitration SDOEBMFEARRN (CHE > TSR (C K D FRAE
in accordance with the Commercial H(CARRENDEDET D, (HERMFRR
Arbitration Rules of The Japan (HAX) &9, MEFHIEFEARFECLKD
Commercial Arbitration Association. TIT18 >,

The place of the arbitration shall be
Tokyo, Japan. The arbitral proceedings
shall be conducted in Japanese.

fi#sR

LEH(HMPHFHROSE LT [FHSE) ZEHHRCEDDZENTED, HIRE [EHHEM
HBRAN ®© (125507« JEMRR] (CEDMEHRFHRTE HBERC, FREBETD
DERNBWEE(C(E, MPRENFREFZRET D MHIE(E. FHREFORECHTO, H
HEBZRET D2RNBEDEE. BRRUBROBESLGCETOERZDOMOEET ZHEFZE
BURINERSRNESNTVD, — RIS, ERZHEFRETEREIN TV ZENEL,
ZOMRR. FHREBOESBNMNREEIIC(E, RENFHREFLLOTND, BRBECEO T,
KEECFHRZEMI DT LEBIENARE VS, BHREBTHRFHRZITRVZWEEIC(E. F&
ZOEZMHRIACED THBENDD.

EREKIA T, LERE MPRFHRIFRERVBARECL D] WXk SIC. EHROMEF
BDEBEMEIDZLETED. UM L. CNEFEBHCEEBENRELPT . BRAWDHD
BEREV, EVWDD(F EEEORIEFCEINE. BAFELZ T TERZIRE I DI ENTET DD
TNEBAARFEEREBOWMSIDEFE CEEZ IR VAT NEIRSRODMAENT>IRNNST
»d. RIC. BAREBOEHELITIT. KNESNDBIHZETH O TH. MEIEDOHR(CRE UNEFET
SRVMPIBANVDIHZA(ICIE, BE. REOBEERHEES3Z2E2<13. Lnt>T. BX
EEREBOVWITNDEECTEFREITRADLDICTBLEHICIE. MEAFESDEEZRER
FBENCREBICEZBHETDEVWDEEDEULTHLDAEXRLVEWNDZEILRD. Ttk
ZIE RDOEKSREIETHD.

The arbitral proceedings shall be hFHFHROSEE(FAAREX (FREEICKD
conducted in Japanese or English. TITIRD. PFEAE. BAREBESLVHEET
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The Arbitrator shall be competent to
conduct the arbitral proceedings in
both Japanese and English.

EFHREITIRZRINIIRSIRN,

UL, ZOXSRREFENZE I 2BEEORBIEEAR L MR NEEEENHMT D
FEEDDEVWSHRIADITZET D.

EAMBEEND, COLSIC. EROFEHS

(7) EHERDORIBEEDSMHHKIEA

All disputes, controversies or
differences arising out of or in
connection with this Agreement
shall be finally settled by arbitration
in accordance with the Commercial
Arbitration Rules of The Japan
Commercial Arbitration Association.
The place of the arbitration shall be
Tokyo, Japan.

The losing party shall bear the

arbitrator’s remuneration and

expenses, the administrative fee and

other reasonable expenses incurred

with respect to the arbitral proceedings

CDEFIN SR (ST DEHCEHREL TAE
TBIENBDZIRTDNE. #mEXEE
ROEE(F. —AAtEIEABARESMPEiR
SOEBMPEFARR (CHE > TPFIC K D RAE
HICARSNDEDET D, MMM (IRR
(BX) £33,

PENRES, (PHRARE, SENE.
ZDMOPEFHDIZHDEIRNER (X
T MhHEA]) (F. BneAFENEHE
9B, @RD—EPDHNRHSNTIZE(C
BT BHEEDOMHERADEB(L, {PH
ENZDREICIDEDHD. FHEEE.
ERFHICH I DEEEEFDERT U (C
RIBAZDABDEFIROIRIM MV iEE TS

(hereinafter the “Arbitration Cost”) .

In the case where a part of claims is
admitted, the Arbitration Cost shall
be borne in accordance with the

determination of the arbitral tribunal

at its discretion. The parties shall

each bear their own costs as well as

counsels’ and other experts’ fees and

expenses in the arbitral proceedings.
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fEsH

ESMEARE 80 &£ 1 AT, MEHFHROERELT. OMFARER, MHBAEE, EEY
& TOMDMBHRFHROCHDEENLERDEN, QHFENGIET SAEBATOMDEFIFR
DI EEZ ST THE D, B 2 IBTHFHAN HFEEDEBESZRET DEEDTD,
MER(FHBERBICEDSFHR CHDIDT, MHEFHROEREGBICDONTELAFENEDHD &
NTED. ICAA MPEDBEDHZHD L. MEHRFHDZHICHEENEBIZIX D 8 EIH
5 9 B (FRIBANDIBIM R OEEDZIANTH D, 3B READIREMNEH/NDEERSBHPIL
DRFEHFT. BRDERFHFKXDIHEDERSHFADH N EE THDDNEE THD.

FIEFITE. EERDOICDNTIE BNZEFENMPHRERZ&IBI & LU, —BIDEES
NEBHENTZE EDH(CHNITIEE) [CHMPEHENKEB TREFEOEBRZRET D EED,
QICDVWTIFREHEEN BN BEOERTGICRIBAZOMOEMIRORIMNUVERZEIET D

EEHTND,

(8) ZENMFHFREIR

The parties shall attempt to
negotiate in good faith for a solution
to all disputes, controversies or
differences arising out of or in
connection with this Agreement
(hereinafter referred to as “disputes”) .

If the disputes have not been settled
by negotiation within [two] weeks from
the date on which one party requests
to other party for such negotiation,
the parties shall attempt to settle
them by mediation in accordance
with the Commercial Mediation Rules
of the Japan Commercial Arbitration
Association (hereinafter referred to
as “JCAA”) . The parties shall conduct
the mediation in good faith at least
[one] month from the date of filing.

If the disputes have not been
settled by the mediation, then they
shall be finally settled by arbitration
in accordance with the Commercial
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SEEL. COEHINSX(FZDEKI(C
BEL TET DI ENDDINTOIME,
BN (FEROMBE UUTF. 5] £01D)
DEERDIZH(C, HRICHET DLS(CE
SHIXFUITR ST,

— I OHFEMBFHOEFE(CH U,
BEDBEFZTOZANS [2] BFUA
(. BRICK D TIEMEERSNRN DT
EER HEE T RAFEABARESMH
#Hipe (LT, [ICAALl &£UL\D) DEHEH
FERACEDARZR#DEDNET D,
HFEEEZTORITOANSIRES
[1] BA. #HERCHEEZTORIFNER
5720\,

LEROBECL > THEMBRENR
Moz EE R S ICAA DIFEMFAR
BI(CHE D TRFIC K DRI (TR SN D
EDET D, MEMIERR (BX) £F3,



Arbitration Rules of the JCAA. The
place of the arbitration shall be Tokyo,
Japan.

L5

HEEROSREIL MR FHRORIMEDOBREN S, TORFARD 1 DEL T, HEH(CTHE
FinzMin I DEIC. EDIHRIC K> THRERZHH D EZHRFDITDIFHRMMEAESND
TENBDD. LRRD [ZENMHPMREIE] TlE. HEINECEBEICE. TITMHIC, HBE
(FEETR [325 ] ([CRDFRZHA T, TNICKDEBRDB TSN D EIHZE(CE. IRICHIIR
EZBZNUERSHTHD [HAFE] ZFAL. TNTERE. MPOFRRICESRRVNGSI(CIE.
RAZH(C, SREINRFHRTHD [kl THERT D EVDSEEINAHNFRRFR SO TLD,

ZENHERRFHEICBVNTIERIANT I L(E. EOABEOFHEN. HEERRUIZ IR
LUBE(C, BEREUTHASTSNRVWKD(C. FOHOFRBEZRADO THHENDD (LEED%
EBRMEFRZIEBICSVWTARL EE 1 HBRFRAEZITO ZEZEBMHAIT TSN, CDHM
ZEDTUVRVSE(C (X ICAA OEFEAEMRACIFRARIOED NS D, TNIFEEENBIERDOES
Bz URWED 3 A &ERDTLD).

Fz. ZEVNSHFRFR CIE. BFEANBRERCIIFCEID THRT BN G DIBEICEN
ENHISFENDIN. BE(CHENRLE UILBS(CHECRECKDIBRMNIFTE RN EEH
DNIE2DT. BAZRODESHELTWLWDE. TOHR., RENQEAFER THIMEZMIAT
FRVNCELBOTUEDDT. RSTFT A 2IDBRCIFEDZ EEEET INENDD.

(9) ZEBMPHKE (YORAKE)

All disputes, controversies or CDERIM B R(FZDEH(CEEEL T
differences arising out of or in UEEDRICET D ENDDINTOH
connection with this Agreement shall be F. wEXFEEROREE. MEICLDER
finally settled by arbitration. If arbitral RHNCARRENDEDET D, X NEE
proceedings are commenced by X A) DMPEFRZRRT D S (F. —Mtt
(foreign corporation) , arbitration shall BIEAN BRSSP DR PEFRAN (C
be held pursuant to the Commercial EOSMEFZITL. MEMEER (HA)
Arbitration Rules of The Japan E9TD. Y (HREAN) HMPEFHiz Mia
Commercial Arbitration Association ITDESF (hHAEBIDBIR) D (P
and the place of arbitration shall be MAIDZIN) (CEDSMFHZITUN. [hEkih
Tokyo, Japan; if arbitral proceedings & WrEOEHR) &5,
are commenced by Y (Japanese LBEEDO—AN DD S ED—ICH
corporation) , arbitration shall be held W\ T ZDEAEBI DFRRI(CHE D THETF it
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pursuant to (the name of rules) of (the ZRIRUEIBE(IC(E. thrDHEEEEED

name of arbitral institution) and the {PELFHT(CHHBE(CAR L. BDPEFHRS
place of arbitration shall be (the name of SRENFHTBRIA U TIIRSRAV, TDME;
the city in foreign country) . HERS(C K> T ERI I AR BN cRfE

Once one of the parties commences E2 T, MEFHENVDRIE UM ZRE
arbitral proceedings in one of the above RSN

places in accordance with the rules of
the respective arbitral institution, the
other party shall be exclusively subject
to the arbitral proceedings and shall

not commence any arbitral proceedings
as well as court proceedings. The time
receipt of the request for arbitration by
the arbitral institution determines when
the arbitral proceedings are commenced.

fi#s

RAEBUPFHZIE(MPRDOBF A (CNZBE. MEOWEPIIAEND) OFffEtiZEhEitt & U
THEFHREITD CEZEDHDIMIEEZIECTH D, MEthEIRMPESLIEN® Finger pointing clause
EBMINTWD. BFAOMEAEEETES. HFEOMBMENREEIND. DMFHREIED
Ba. BFANLMEREZ UIZEE. HFETHEEITDZEICRDDT. BFANLNERZE
IRBRENBVNEEICETEFENVETHD. Fio. BHRNICIE PP TCEZIFEHSEN
RIFFERDEIITT(FR<, BlR. HFECHWTHEHZR UL TIEEEENGDIEH. TDL
SIRBREZ BT DIZH(C(E. —DOMEFHEN RIS UILIBE(C(E. BlOMEFHRZmMas &
[FTERVEDEDEENDE TRELTHELZENKIDEFLL,

(10) HEPMESRIA & fhBRIA

1. This contract shall be governed 1. COEHEEAECHENL, BIR=N

by and construed under the laws of DEDETD,

Japan. 2. CDENNSXRIFZDENICEEL T

2. All disputes, controversies or £IBDENDDINTDWNE. i
differences arising out of or in X(FEROEEF. —ittEIEAER
connection with this Agreement EE MO BPEHARA R T
shall be finally settled by arbitration I KD IR (CHERENDED E
in accordance with the Commercial 9D, MEMEERR (BX) &I,
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Arbitration Rules of The Japan
Commercial Arbitration Association.
The place of the arbitration shall be

Tokyo, Japan.

fga

N DAEERNEZ TE 6D D RIAIIMPEEIRIR E DI RFRREZIAE L (FRIICEDHSND Z EEH DN
FERDKDIC1IEE2IEEUT @EELY MCUTEDSNDZEBHD. U L. TETE.
CD2DEERRDHEEZRIZTEDTHDIDT, UTOZEZTDCRMBLTHL I ENRE
T&HD.

MPERREIAL. MFORECMITEDHDEDTHD . MENEEL TELHTEZOEAN
BIREIC/RD . CHUTH U T VEHVARIEE HENRET DN URVN & FEERR < 2N R LA—
X([CEITESNTVWIHE. SAEEROENRBROEEBGRORE. H. BTREZRREUE
11D,

JICAANDIEASEHIE LT, W ADE TOMEZITOI I L2EDHD RTERMHEIEA] (£
2 (9) ZEHATDIDEDTHD LD, BEUERIEEINE AL E. HHRIIADEDE
[CKBEZEDDCEICUTRVD, EDTEMZRITIE END D, PHREZRZER(CTD
DI HEHEBILTE T DED/\— RILZ LT, B CTICHEH) DIOMAER S HRIEMEES=N
DEVWDMRZEFI D ENTED,

UhU. EHBARIEZ ZNICEDEB TRERICLUTUED & MFHBELTZVTNDOHEEN
TOMCRD T, BEHUEMEDS EVWVDS T EICRDDT., B THHDET(FEIVAEIESE D
TULWRWI&EICRRD, DD E. ZRFRIZUTRHRIILTWLWDIDN. ZHWABITHARELTH
DOMNENDEMREICDVT, MEE CETEEIVENARE ST Lich> T, —&ENLREX
MESNRBWCECRD, REANET D EICIRDET, EHUEARIE SPRRIEEOKEIZIEL
<EELUTONE, REBOEIERIAID DBRNC ETHD.

BRE. BHUERIACDVWTNETD L. HEEMTERINIEWEZTEDHDZENTED L
WD &lE EOERICET 2BANE 7 RICK D, FFTMHERICKDEFRADISE (C(IPFEIE 36 &
[CKDEDHSNTND, EoEB. TNUEH K ETEHIBBAICDVNWTTH D, SFHHDONRFREC(E
SHETEREN. 1BERYIE(C(HERENMOrFRTEINE (BigzBiNE 9255 (CEZEDEED
LK) DNEAINDE. ZHILNORBIREICDWTIEMEICIE U TERDEIENERIND
ECRDFET, Fio, RIBEORERFIEN. |FE MEER) SONELOMES. EHUAS
ETEMME &6 U< . EBEOEDONEDBERERE (CA > TUWNIE, EHOEONEDERES
nE3.

Flo. ZHRIBICRS THTE, BBICEMIMEBFOEDEICLDCLICERLTLEDS L, 2
NEDF TV IDERBHSHFOBHEFE CRCOBHE CHZEDHEL (TR ULRITNIERSR
<D, BEEORX MBI EICEFENMVETHD.
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