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2. PAYMENT:

34TH .. (i) Irrevocable and Unrestricted _(freely negotiable by any bank) ,
51TH . -(iii) valid for a period over 7 days
3. SHIPMENT:
1f7H In case of FOB, FCA or ..
3fTH In case of CIF or CIP ..

13. TRADE TERMS & GOVERNING LAW:

o

294TH .. INCOTERMS 2000 Edition, ICC Publication No. 56

[ WIERBLIUEIE HAROEORTHOR ]
13. TRADE TERMS & GOVERNING LAW:
24TE .. INCOTERMS 2000 Edition, ICC Publication No. 560, ..
LRI, BAEOMRBZYUBTOABRICEA/STELRY 1, 28, BHENED
MEREK 2. PAYMENT 31TE BABOOMRRITEO LBV T,
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5. CLAIM:

147H .. reasonably practicable after arrival of the Goods . .






{1

i3 U o) {

HEEA BAERSEEFEMA{HS (JASTPRO)E, REERBELO—BRELT, BH

@%%ﬁ@%@w%ﬁﬁk.%ﬂ%ﬁﬁxbﬁ%%ﬁﬁ%ﬁ%%%ﬁ;Eﬁﬁwﬁbﬁ%%&b

TinbEL7
t@ﬁU,EKE%%%%@%KGE&LT%&%%%.ﬁl@%%@%ﬁ%ﬁﬁ%&Mhb

% L%o |
ﬁ%%%%ﬁﬁTCO@ﬁ%ﬁﬁﬂ<ﬁﬁéﬂ%C&%%%Mﬁbﬁ?o
A 584 3 A

%ﬁ%ABﬁﬁ%@ﬁ%ﬁ%%%ﬁ%
mEE 2k L # =




o

R

EIW
1.
2.
3

i 1wl

(Ve O3 |
AEEOHM
e DB
FRES OB

[HERECoWT]
[@GHIENE BARKFOBRESER

it ENE ARG E OERESNICDWT
B hHAE ( Sales Contract), #MAZR#E ( Purchase Contract) BEHEEN
HNRGE/ BARGEORABEY L UEAR

[RHMEOE MARHEO—BEG IRBC DN TDHA ¥ 34

B4
LW OB R
ENTIRE AGREEMENT

(a /@& E) 7
(1) INCREASED COST (#mEH) 8
(2 PAYMENT { & H) o9
{(3) SHIPMENT (%8 ®| &) 12
(4 INSURANCE (8 B®) 13
(5) CLAIM {2 v — &) 15
(6) WARRANTY (73 5 4) 16

(7) PATENT, TRADE MARK, etc.

(8 FORCE MAJEURE
(9 DEFAULT
(0 NO ASSIGNMENT { @mEEst)
() NO WAIVER
() ARBITRATION (fh

( 455 - 5% )
[ ReHH )
(&% FREAT)

17
19
21
23
23
24

(BRI AHE)
%)

3 TRADE TERMS & GOVER~-

NING LAW 25

| BREERE |
Bk A EEREE

Mt 3 v

g =& xx ]

2 i A B
ENTIRE AGREEMENT
(& B & &)
(1) NO ADJUSTMENT ( FB#E2s1 )
(2) CHARGES { & #)
(3 SHIPMENT (#6 |/ &)
(4 INSURANCE (& B )

(5} CLAIM (7 v - 4)
() WARRANTY (75 »5 4)
(1) PATENT, TRADE MARK, etc.

{ 5% - IS )

(8) FORCE MAJEURE (FF[H77 )
() DEFAULT (BBETET)
460 NO ASSIGNMENT (ZREZL)
) NO WATVER (R T~ M)
3 ARBITRATION (& # )
43 TRADE TERMS & GOVER-

NING LAW BRI
# L DI

=T

27
28
28
29
31
32

34
35
38
40
40
41

42



BI1E F £ 0 & &

L FEEOHB

BH2R#%E ( Sales Contract ), #IAZRAE ( Purchase Contract W3, EBEF ICo 2 BEE%
BrRETLEERERTD 5,

TR L THHEEE, HEFHROETCLEBERATRAIONBLAETSD, 24
RITEICH DA%t NA “ General Terms & Conditions ” ( —#¥ERBI&HE ) 30T, FE -
BXOREBTh LERMFCEE L LPEREIND LWIEKRTY, RERS|OK2E
HEEBRDTH by :

L2, BEERTEDLNCWEREEORL, FBERC LA TED, 4 v F1 X,
Sy w2y AL R ERBERE FRT ABCEREEOER - BAT SICBFL b ER
BWnz &\, ik, HEBREREREG A7 542 -0l ONFRERIAENL D TR C,
TePFraby¥—, A7 4 RxaYbCa—28 MM TREINLERHLEL > TWDE D,
ZHER L BBABCH R SO TH BT EHEE L,

CHLABBEREHET LD, JASTPROZ, BEECE ( BRMERELERS ) BRETHR
HIEEBS TR Ih Th 2/ BARHEOEEERN + 23, HETE  BEEEHOE
B2 ELER LoD, RAEFHOGE(  PEAORD, bFAEOMEE BAZBCES LA
BREOREEX 2 ERL o

Lo, 7 ~MEETE ARG cOERERICADbET, ORMI V55K ) %
EHMIC L 52— 1B TEEIC LT B T e 8 EL bhklh,

2 ffF ¥ o & B
WL - BABHERCERL TH 2B IEL, Th be b ICRIEE O - e
e, BERBERNCUNLVATY b5~ ( HBBEOKHODEMERIE ) (L T
EFlLAk, ChiCLb, ORME EEHES - FRUBEELHE LA ROB LS U B R
OBBLHTRES & 5, | o
BILENE, BARWEBOEEERARFIE IEBRLTH 20T, ThiaRihin,
Tk, BREG TR, BE BECORINTHE [—BEEIEE] ROHSCES
EELECONTY, BREBLTH Y, TARDNTIBME  MAENEELL LBLH 1
M4y ($58F ) BREINNEET L, BIETHDLEORRNSWARD, &1 HITTHRE LA,

...,...1........



ﬁ?,%&l@ﬁm%bﬂiﬁﬂﬁ-Mﬁ%%%éamﬁ%&ﬁ%%%ﬁEﬁk@%ﬁ%ﬁ
mﬂbﬁb®wﬁﬁﬁﬁﬁﬁﬁﬁécaﬁb5ﬁ:t@ﬁ%fﬁﬁﬂﬁ&ﬂbﬁﬁ(%mdd
R E LT B, .
ﬁM/ﬁkﬁ%%%%§EQM,%ﬂ%@?ﬁlb%ﬁ&%%b,%ﬂ%@ﬁ@%ﬂ%ﬁw,
mﬁgmzmﬁﬁ®—ﬂﬁm%ﬁ-%@X%@ﬁ%%&bf%ko%Eﬁﬁ%ﬁ%ﬁ@,&%
B 1EEMEL, STEEEERSISEERELA, STEESYOTFETE, sEOFALT
ST D b s LT, —BEIEEOHT S IRIRAH - ZEEHICOL T,
¥ - BEOHE LIIEEERLBEEL BB KL > THBO(EBZLOTHHAD, FCLN
LEFLICERSOBEHF10EEC L TRE £ 1T > e

FORE, —BEEIEEC oW BRI AL % o %o

—REE IR DN TOH A4 F 54 ¥, BABECBRL (20T, thhi FRINK
&\,

3 ZEEL£0O®BE o
ﬁm/%Kﬁﬁ%%ﬂﬁﬁ%ﬁ,#ﬁﬁ%ﬁ-ﬁ%%%ﬁﬁ@@ﬁ%ﬁ%(T%@%ﬁ)K
LY BB IhTWha,
ZER & B & BRRMAERERER

# A B @B F — () &BF N EEERSE
" m e B — e — A v B EE TR EER
# R H s SR s R
" = £ A W EEREmEAHEHREMRE
"  m W = = v v Y YINEEARALRA

( JERE, B )

BREMHCHLTH, BSOS bbb F, RELRMEHN CRIERIC R
H\rel b ICER BB T Bo

% %, $%%§ﬁ%@%%%ﬁbé%éﬁof,ﬁﬁﬁ%ﬁﬁ%ﬁﬁ&%ﬁ%ﬁﬁﬁﬁl%
£, REGFEHERHHEQE HH BAROELS OFCERE CHNEH- o

t . BEENEREARANC LCELT, () EEESMRHE s L CRASREE
(€ % b et TR CHALE LT B |



B2E HBHEWIIOVT

4B, HEWGIE, BEEE BESOFBEALTLS SN, NEL ABOFRL AL LT
HHTH»L LI Tni, 8N, LAileirElcbd BWLRR-P MR AFTON D
ELTh, BELAABHEE I B,

—IC, B4 BB W RGRER K OBBABER 7 Uy » A0 EER FICL D
FEEINTATY, KONV TS 3 hEENADbATHEWES§ Z\n, BLWELEESLE
LM A NEORE R 1 L ICRT 5 i, EBMTRC, hotbLaBRsy
WLTRBDITY 2, BEE, RERIUCET 2 —RIE B, B BEOL 55—
P4 raF—a X FEEREBRIO I 5 2 BEHAKE S, TAE IR TN D,

LEHMCHSPEL B BTz R, HMEAEORGE LI C LI FoBBEEE
THB9, Lirl, REHORENGE LK b, THRAZESTHHENEDRBC LD, B
FHEETDOREREEICD 5, o kA B NRET % LIl ’fﬁ%’_‘fé ﬂfcﬁg@%%ﬁﬁ§ﬁg
ARBE R BT T LICE Bo | |

SEREE L1 LoRBER, HFOML - BRCETIOOME by, SHELEOWA - 5
CHHIC L, SHOBREIIL 5 Lo 2WRED 2o £OL 5 2B ERIN TR,
DN S L UHARSEIE R b, ThRTROBANRRCE by /e, —EEEEOR
3, EATIC L SHRTEE, SEARBAIC I 5 EHERA EOMAK L), OB -
RRPSLETD ), BEOFELECOL 5 ABAETAT T LICY % B,

COL S RHE L HHCRIET B ABICH, FHENEORETAIAEE bR WL, SEA
Brdhi {2 Lobh Ttz fpﬁfﬂo

ABRINC#\ T, BEIC—REG 180 E BRI L BRI, BAAELASEEEA -
BLC, BEAELEECE L0BFRALC L oNb, TOB, 3 EnAAEODRERE,
S OEASE L MEFCRATBBRAL LT, 7, fEICHHRNELHE HIC 5 Lot 5
FRELTLANLN A, COL5K, BEIORBBETES LABRECD 2 0L, L4
BOKHEMZEREMRL LD LT L% [FRDO%SWN | (battle of forms ) & 'IA/“CV: 5,
DLIRADLY, HHCEEEH » TR INARWBOUBMSEH AL 5, b7 HiC,
BHEHF LBAZEHEC SN T, YBEEOFEZ O BYo&RER, HMIMEBM( Increased
Cost ), #5884 ( Shipment ), {483 ( Payment ), SERIE (Warranty ), SR& BT ( Defawdt )
EEOEEETH 5,

4B, EOBHIERLS BHEOB L I CRAZOE & LCRETS L 01, KOBALA

— 3 —



B FATERIRLLLOTH 5,
. REHOBETER TN, BHChR DS OFEE Lv, BAAYENZZONE L
TERA DR - FHCE LD,
2. @<ﬁf%ﬁ4F§42%L<M%f»fégr,%ﬁ@%%%@mwkﬁﬁbk%@f
1\, _
3 EAABIICEETNE ¢ b & — BRI~ E & & A BRORE £ BECRA T <
(38 TEHEE] 5] ),

ARG ITRERME L DV ET D LR 501, RNBORACHECEHOBAE TS L, LAL,
ANEESHE EERL TS bhThEWOT, Ba, BMzNBOSEFEE Ly, KL,
BEICT KB L BEABICELAD S, RAUNVATY b+ —OfME A4ODA<—x
CKRBANCHEOTHERORE | & ko |

AETE, —BREDLAIETENAESRACEATE ), BEOBRVEEOLEEEH
%KLT%&MC&%% AN, cokb %%@@ﬂ%%m%%AKﬁ LOEFAES
ECEx OBWBOEE LS LAABIBELT, %ﬁ%ﬁﬁ?éct#ﬁuﬁ%%oﬁid
BRI I L7 VBB ERM T 52 L VBB B Y,

W FEC O TH, EEEEEROCEL, METR, ﬁA@ﬁKsm<magaﬁ@f
HET AL EDTH D,

EET~E T LM, %W%&%%K%%%Ké&béﬁécéféé (ERIR RT3 L
RUBICE L LAANER, B0 H T b, RSRECHET 2ESHK—Es2
Lit, CORABCEE TS, LiL, TONEICBNEn I THnE, BHahe
GH( COAAF T4y OBE, —EEGIEE), BEILBORR, B3 ORE - 1, E£EE
Bz L BRLURRINS, RGBERECH, BORGOBEL BROTELFHD £54
B, LOLORBE, WREOT—HNELSBINKS B, 3510, HRAMELICLY, B
BB ATSICE £ ORN RS LAEBEL b, Bic, R, BHE, HHTE,
7571 & EICHT BHBC R OMANS bh b, Litio T, REIASEOBESHKORN
Lo TABRLASLT, £0H 115 4 VCBBRBELMA bR,

ﬁ&%%%wm«%A%&%@eﬁﬂﬁ%#ﬁzb@%m&gfmaom,ﬁﬁ&i%zwm
ABHER LORBOREERND L DBAEORESE 5 TH 5,

[ %9 2 IR

HEO— BB IRHCEDA LD 4, RNBRORECRAT B HHEE Lh L Bbn o3,
OmmZaEORE



EhEE e WGHER I — BT EIh 2B R, HBLHK L 2R EBONS,
EEORMCEROBHFK I WEL 38R,

IS B DRGEHLELIC ST LOLE, =7 ¥ ANFHOBEOFH
HARTSs, SRATREH % L,
OWARGEDHE
R - AREBERORE,
BO# HBRAOAHE,
OWMERIBEOHIE
BES (HEF) e FEEXOBEORRADNES, WEERONI, & &, BEOH
BT B TR,
B o BEER RBEE RHSE RSER MEEXEICEAEROR

& O, BEOEBICOATO I V=~ ¥ 7 a—X, k¥,
AR L RO L7 V- 22 2d 7 5 v 5 4 £,



BI3E HHEHE AZNBOEEER

1 BHENE BAZNBEOBEERICOLT

1) coBEENE, BEECE ( RMREEEZRAS ) ASFREALIEREATHR AL T
% Contract Documents Layout Key &<~ XC, DB TEHIN TWIRBVFRL EEK
LooRRET L %,

L7#oT, Data Segment ( BERREBRTRDH L7 75 7 ), Field Identifier { 7
Py 7ORMELE) 2EQUNVATY b - (ABHFOLDOEBEEYE ) el
TWwnh, o

(2 Data Segment DDA % Data Field ( HH O ) Ko\ T, HEAZEME~ OHET
KEhfke KL, ORM( 7> 5>HR) THRRTAHCLEELLHEL, JASTPROT
WE - BRL T2 BFESBREREZR(T)OMASTER SHEETK &b 5 T & ALE
Td 5, _

3) BRAOPOEREBEETNEH, ABLLBRIEL (BBHTELZRTD 5,

(4 #tiZE5Offer Sheet, Acceptance of Order% ¥ &#RGTHHAKE, TOBERNEEEK
2ndLERTEE,

B kETH, RYFOREIALDEE2EEE ML TELBICLTW204 552, BHHAOD
FEELTOLTWA L LEEREIN LN,



SALES CONTRACT
SELLER FONTRACT o & DATE
BLVER TREMARKS T e
EmfE AR
STPRENT TERMS OF DELIVERY AND PATIMENT
DESCRIPTION OF GOODS QUANTITY UNIT PRICE AMOUNT
TNSURANCE
FACKING
FEPECTION
SPECIAL TERMS & COMDITIONS - - LTI

We as Seiler are pleased 1o confirm this day our sale to you as ‘Buyer, sublect 1o
all of the TERMS AND CONDITIONS ON THE FACE AND REVERSE SIDE HEREQF.
if you find herein anything not im order, please let us know immedistely. Otherwise.
these terms and édnditions shall be considered as expressly accepted by you, and
constitite the ENTIRE AGREEMENT between the parties herelo.

BUYER £ £ W SELLER B % ¥

Please sign and return immediately one copy 1o us,




10.

GENERAL TERMS AND CONDITIONS

1. INCREASED COST:  If Seiler’s cost(s) of parfarmance is {are) increased after the date of this Conteact by reason of increased fraight
rate{s), tax{es), or other governmentat chargels), or insurance premiumis) for War & S.R.C.C. risks, such increased coss(s) is (are)
antirely on the account of Buyer.

2. PAYMENT:  Buyer shall pay the full contract price plus alt hanking charges autside Japan, including advising charges, regardless of
being charged within or outside Japan, and shall not ba entitled to offset any of tham against tha contract price,
1) If and when Buvyer Is to establish a Letter of Cradit in favor of Seller, such Letter of Credit shall be (i} Irrevocable and Unrestriet-
ed, {ii} estahlished by a prime bank satisfactory to Seller immediateiy after the conclusion of this Contract, (i) valid for a pariad &f
{21} days for negotiation after the date of shipment and expire thereafter in Japan. {iv) In strict complianca with the terms and condi-
tiees of this Conwact, snd v} available for sight draft{s) to cover the full invaice amount,

Failure of Buyer to furnish such Letter of Credit as specified ashove shall be deamed 2 breach of this Caontract, and Ssller, without
prejudite tc any of the remadies stipulated herain shail have the option(s) to (i} cancel the whale or any part of this Contract, i} daefer
the shipment of the Goods and hoid them for Buyer’s account and risk, and/for, {iii} resel! the Goods for Buyer's accaunt, '
(2} if and when payment is 10 be made by D/P, D/A, or Remittance, and if Seller has reason to suspect that due and full payment

will not be made, Buyer shall, upon Sellar's request, furnish adequate assurance/security satisfactory to Seller, or Sellar may

suspend the shipmant of the Goods or stap tham in transit in addition to the rights and remadies stipuiated In Clause (8} hereof.

3. SHIPMENT:  In case of FOB, FAS or any other trade terms under which Buyer has to securs or arrange shipping space, Buyer shall

provide the necessary shipping space and give Saller shipping instructions in a timely manner.

In case of CIF, C & F or any other trade terms under which Seller must provide the necessary shipping space, shipment within the
time stipulated on the face hereof shall be subjact to the availability of shipping space.

The date of the Bill of Lading, Sea Wavybill, Air Waybill or any other similar transpart documents shall be conclusive evidenca of
the data of shipmant or defivery,

in case the Goads shall be carried by air, risk of loss of the Goods shali pass from Saller to Buyer upon delivary of the Gaods to the
carrier or its agent for transportation.

Each iot of partial shipment or delivery, if aliowed, shall be regarded as 3 separate and indipendent contragt.

4. INSURANCE:  Whers Seller is to sffect insuranca at (15 own expanse, such as in case of CIF, such insurance shall {i} cover one hundred
and ten percent {1310%) of the invoice amount, (i) be against marine risks only, and {iii) be Frea from Particular Avarage, F.P.A, {Insti-
. tute Cargo Clauses) or on equivalent tarms,
Any additionat insurance requested by Buyer shall be on Buyer’s account and its pramium shall ba zddad to the invoice amount for
which the Letter of Credit/Terms of Payment shall provide accordingly, :
if Buyer shall provide insuranca under D/P or D/A payment terms, Buyer shalf inform Sefler of his insuronce policyfeertificate
aumber, the namefs} of the insurance companylies) anc other nacessary information wall in time for the scheduled shipmant,

6. CLAIM: No cisim of any kind or nature shall be ralsed by Buyer under this Contract unlass made in writing to be accompanied by
full particulars of the claim and the avidence thereof certifiad by sworn surveyor(st within (15) days after the arrival of the Goods at
tha destination specifisd on tha face of this Contract or in the transport document,

Setlar shall have the option in fult settlement of such clsim to rapair the defective goods, replace with conforming goods or repay
the purchass price,
In any event Seller shail not be responsible to Buyer for any incidental, consequentiat, or speciat damages,

6. WARRANTY: UNLESS EXPRESSLY STIPULATED ON FACE QF THIS CONTRACT, SELLER MAKES NO WARRANTY,
EXPRESS OR IMPLIED, AS TO THE FITNESS AND SUITABILITY OF THE GOODS FOR ANY PARTICULAR PURPOSE
AND/OR MERCHANTARILITY,

PATENT, TRADE MARK, ste.:  Buvyer shail hotd Sellar harmless from, and shail waive any claim against Saller for, any lability for
infringement of patens, utifity model, design, trade mark, brand, pattern, capyright, or other industrial praperty rights in the Goods
whether in the Buyer's country or any other country, provided howaver that Seller shail be )iable for any such infringemaent in Seller’s
country if the above mentioned rights so infringed are not designated or selected by Buyer.

Nothing herein contsined shaill be construed as 3 transfer of any such industrial and/or inteliectuat proparty rights in the Goods,
and such ownership and right shail be expressly resarved to the true and lawful owner(s) thersof,

N

]

FORCE MAJEURE:  Seller shail not be Jiable for any delay in shipment or delivery, or nen-gelivery, of all or any part of tha Goods, or
for any other default in performance of this Contract due to the occurrence of any event of farce majeura {herainafter referred ta
85 “Force Majeure”} including hut net Himited to, flood, earthquake, typhoon, tidal wave, perils of the sea, fire, explosion or other act of
God, prohibition of expartation, embargo or cther type of trade contral, govarnmental order, reguiation or direction, of
quarantine restriction, strike, lockout, stowdown, sabotage, or other fabor dispute, war, hostifities, riot, civil commaotion,
mobilization, revolution or threat thereof, boyeatting, accidants or breakdown of machinary, plant, transportation or loading
facilities, shortags of petrolaum products, fuel, electricity, energy sources, water, Gther raw matarials, substantial change of the present
intarnationat ranatary systam or ther savere econamic dislocation, barkruptcy or insolvency of the manufacturers or suppliors
of the Gooads, or any other causes or circumstances directly or indirectly affecting the activities of Seller, manufacturar or supptier
of the Goods.

On the occurrence of any event of Forge Majeure, Soller may, by giving notice to Buyer, :(i) axtend the timae of detivery /shipment of
the Goods or of performance of other obligations arising under the terms of this Cantract, and/or i} cance! unconditionally the whole

or any part of this Contact, and Buyer shatl aceept such of the sbave action{s) as Selter may take,

DEFAULT:  if Buyar fails to perform any of the terms of this Contact or any other contract with Seller or if Buyer bacomes insolvent
or bankrupt, or takes any procesdings adrmitting the inability ta pay or meet his obligations, or if Buyer transfers any or all of its
business or important assets, or changes his legal status or arganization, Seiler may, withaut prajudics to Selter’s right and remedies at
Iaw, by giving written notics to Buver, (i} cancas immediatefy, or reserve the right ta cancel, the whols or any part of this Contract or
any other contract with Buyer, (il delay or suspend shipment or delivery of the Goods, (i) stop the Goods in transit, (W hald andy
or reselt the Goods for Buyer's account and risk, anci?i_bjf" v} accelerate any instsiimant or otharwise postponed or deferred payment
for shipment slready made under this Cantract 6r any other contract with Buyer,
tn any such avent, Buyer shall be Hable to Seller for any iass or damage, dirsct or cansaquential, incurred as a resuit thereof,

&

NG ASSIGNMENT:  Buyer shall not transfer or assign the whole or any part of this Contract or any of his rights or obligations accruing
heraunder without Sellar's prior written consent,

1. NO WAIVER: Mo claim or right of Seller under this Contract shall be desmaed to be waived or ranauncad In whola or in part uniass
the waiver or renunciation of such claim ar right is acknowledged and confirmed in writing by Sailer.

12. ARBITRATION:  Any dispute, controversy or difference which may arise betweaen the parties hereto, out of ar in relation ta or in
connection with this Contract, or any breach hareof shall be settled, unlass amicably settled without undue delay, by arbiration in
{Tokyo}, Japan in accordance with the rules of procedure of The Japan Comumercial Arbitration Association. The arbitral award shatl
be final and binding upon both parties,

13. TRADE TERMS & GOVERNING LAW: Trade terms such as FOR, CiF and any othar terms which may ba used in this Contrast
shafl have the meaniangs defined and interpreted by the Incoterms 1980 Edition, |CC Publication No. 380, as amended, uniess otherwiss
spacifically provided in this Contract. The formation, validity, constreetion and performance of this Contract shall be govarned by
and canstrued in accordance with the laws of Japan.
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We as Se er are pleased to confnm thls dav our sale 10 you as Buyer sub]ect 10
all of the TERMS AND CONDITIONS ON THE FACE AND REVERSE SIDE HEREOF.
if you find herein anything not in order, please let us know immediately. Otherwise.

ENTIRE AGREEMENT
(8EsE ) LonwTi,
Mam(pP. 7 )l

these terms and conditions shall be considered as expressly accepted by you. and
constitute the ENTIRE AGREEMENT between the parties hereto.

BUYER £ & i

SELLER £ %

Please sign and return immediately one copy 10 us.




SALES CONTRACT

SELLER CONTRACT Na & DATE
Blue Company Limited ‘
2-6-1 Kaminarimon, Taito-ku C/No.93759 dated February 17th,
Tokyo 111, Japan 1983

S0 T T

Inflatable Toys of America, Inc,
44th Floor, McGrow-Hill Bldg.

1221 Avenue of the Americas EmiEE R
New York, N.Y., 10020
U.S.A.
SHIPMENT TERMS OF DELIVERY AND PAYMENT
Shipping per conference boat sailing CIF Chicago, Ill., in 4S8 Currency.
on or about May 1l6th, 1983 By an Irrevocable Letter of Credit
from Yokohama to Sseattle, thence to to be opened by a New York bank,
OCP Chicago, Illinois, U.S.A. available for drafts at 90 days.
DESCRIPTION OF GOODS QUANTITY UNIT PRICE AMCUNT
‘Gerieral Merchandise (PVC Toys) Dozen Per Dozen
$#100/21 Vinyl Inflatable Elephant 14" 600 Uss$5,80 US8%3,480.00
#100/28 “ " Tiger 16" 600 US$5.80  US$3,480.00
$100/35 o " Dog 14" 600 U8$5.80 U553,480.00
#100/39 " " Monkey igq* 600 US$5.80 US853,480.00
#100/47 " " Duck with Hatl3" 1,200 US$5.80 U886,960.00
3,600Dozen Us$20,880.00
Plus Insurance Premium .
, _ Uss  160.00
Ocean Freight Uss 1,500.00
Total .
3,600Dozen CIF Chicago.
{150 cartons) uss 22,540.00

Packing: Each piece in poly bag with printed header,
each dogzen to be wrapped in paper and 24dozen
ta be packed in an export carton.

Bach piece to be marked "Made in Japan"

EURANCE : . ' .
To be covered by Seller for whole transit up to Chicago.

PACKING
A8 above

INSPECTION . \ . ) ; .
‘ Mill's inspection before shipment to be final,

SPECIAL TERMS & CCONDITIONS

Seller to procure IPI service from Seattle to Chicago.

We as Seller are pleased to confirm this day our sale 1o you as Blyer, subject to
st of the TERMS AND CONDITIONS ON THE FACE AND REVERSE SIDE HEREOF,
If you find herein anyshing not in order. please fet us know immediately. Otherwiss.
these terms and conditions shall be considered as expressly accepted by you, and
constitute the ENTIRE AGREEMENT between the parties hereto.

BUYER- 2 £ Blue Company Limited.

. Y
//4‘. 67‘—5/.(:"5/-1 Z("J

o A, Suzuki Manager
Please sign and return immedlately‘oﬂe copy to us.




PURCHASE CONTRACT
BUYER CONTRACT Ho & DATE
SER T R i
adERR
SHIPMENT TERMS OF DELIVERY AND PAYMENT
DESCRIFTION OF GOODS QUANTITY, UNIT PRICE AMOUNT
INSURANCE
PACKING
INSPECTION
SPECIAL TERMS & CONDITIONS
We as Buyer are pleased to confirm this day our purchase frem you as Setler, sub—
ject 16 all of the TERMS AND CONDITIONS ON THE FACE AND REVERSE SIDE
.HEREOF. 1§ you find herein anything not in order, please let us know immediately.
Otherwise. these terms and conditions shall be considered as expressly accepted by
you, and constitute the ENTIRE AGREEMENT between the panies hereto. :
BUYER £ & W SELLER B £
Please sign and return immediately one copy to us.




GENERAL TERMS AND CONDITIONS

t. NO ADJUSTMENT: The price described oa the faca hereof shall be firm and final and shafl not be subject to any adiustment as
a resuit of a change in Seller’s cost which may oceur due to a change in material or labor costs or in fraight rate{s} or insurance
premium(s), or any increase in tax{as) or dutylies} or imposition of any new tax{es} or duty(ies},

2. CHARGES:  All custams duties, 1axas, fees, banking charges and other charges incurred on the Goods, containers and/for dotuments
arising in the country of shipment and/or origin shall be borne by Seiler.

3. SHIPMENT:  Seller agrees to ship the goods described on the face of this Contract punctually within the pericd stipulated on the face
of this Contract,

In the event Seller fails to make tiznely shipment of the Goods, Buyer may, upon written notice to Soller and at Buvyer's sole
discretion, extend the period for shipment or cancel this Cenlract, in gither svent without prejudice to any of the rights and remedies
available to Buyer, including but not fimited 1o elaims for damnagas arising aut of or in connection with such delay in shipment,

In the event that shipping/freight space is arranged by Seller, Seflar shall, unlass otherwise agreed in this Contract, ship the Goods
on an ocean-going vessel or air freighter of a type normally used for the transportation of the goods of the sama type as the Goods,
The Goads shall be carriad by the usuat route or rautes without any deviation,

Selier shall notify by cable or other means ta Buyer, Immeadiatety upon completion of the loading of the above-mentioned vessel(s) or
aircraftis), the particulars of shipment, including the Contract number, vessel’s name, salling date, loading port, description of the
Goods and packing, quantity foaded, invoice amount and any other particulars essential to this Contract,

4. INSURANCE:  If this Contract requires or authorizes Sefler to insure the Goads, Selier shall, unless otherwise agreed on thé face
hereof, insure the Goods, (i} for a value agual to one hundred and 1en parcent (110%) of the CIF amount of the Goaods, {il) on the basis
of Al Risks {Institute Cargo Clauses) or on equivslent terms. ‘(i) with underwriter{s} or insurance cornpanylies) of good repute,

Any additional insurance coverage shall be arrangsd by Selter upon the special request and on the account of Buyer,

5. CLAIM:  Any claim by Buyer, excapt for latent defects, shall be made in writing as soon as raasonably practicable of the Goads at
their final destination 2nd unpacking and inspection thereof, whether by Buyer or any customer of Buyer.
Seller shall be responsible for latent defects of the Goods, natwithstanding inspection and acceptance of the Goods, provided that
n?tica of claim shall be mada within six{6) months after the Goods becoms avallable for inspection, whether by Buyer or any customer
of Buyer,

B WARRANTY:  Selter warrants that
ti} the Goods shall fully conform to the deseripition of the Gaods on the face hersof and any and all data and materials shown as
the basis of this Contract, such as specifications, sample, pattorn, drawings, ate. : ’
{ii) the Goods shall e of good quality, merchantable, be free of any encumbranca, and fit or sultable for the purposels) intended by
Buyer or Buyer’s customar{s),
Such warranty shalt not be deamed to have been waived by reason of Inspection and/or aceaptance of the Goods or by the payment
therefor by Buyer. .
H Buyer should find any defact in the Goods and notify Selter of that fact, Buyer shail have the following option{s). {i) 1o require Setlor
to repiace or repair the Gaods at Sellar‘s expense and risk, (i) to reject the Goods, {iii} ta cancel the whaole or any part of this Contract
at any tima.
in either avent, Buyer may require Seller to compensate any Joss or demnages suffered by Buyer or Buyer's custamer(s} dus to
or arising fram such defact.

7. PATENT, TRADE MARK, atc.:  Saller shall hold Buyer harmless from and shall waive any claim against Buyer for, any liahility for
infringement of patent, utility madel, design, trade mark, brand, pattern, copyright, or other industrial property rights in the Goods,
pravided howaver that Buyer shall be Jiable for such infringement in-Buyer’s country, if the above mentioned rights so tnfringed shall
have bean designated or selected by Buyer,

tn case any dispute or claim arises in connection with the above rightts), Seller shait indemnify, reimburse and compensate Buyer far
all losses and damages including costs, expanses and chargas for defensive actions by Buyer, if Buyer should incur them as & result of
such dispute or claim,

8. FORCE MAJEURE:  Buyer shall not be tiable for any delay or failure in taking delivery of afl or any part of the Goods, or far sny
other defauft in parfarmanca of this Contract due to the casurrenca of any event of force majeure (hereinafter referred to as “Force
Majeurs™) such as, Act of Gad, war or aremed conflict, ... or any other similar cause which seriousty affects Buyer or any of his
custarners, directly or indirectly, connected with the purchase, resale, transportation, taking delivery of the Goods,

In any event of Force Majeure, Buyer shali notify Sellor in writing of such avent{s) and Buyer may, in s sole discration and upon
notice to Seller, sither terminate this Contract or portion thereof affacted by such sventls), or dalay performance of this Contract in
whode or in part for a reasonable period of tima.

if Baller is unable to detiver the Goods in whole or in part as specified on the face of this Contract by simiiar raason(s) as above-
mentioned, without Seilers fauit, Seller shall, if requested by Seller, agres to extend the time of shipment until such eveatls) shall
no longer prevent delivery by Seiler. In the avent, howsver, the above mantioned event(s) cause a dalay beyond thirty (39} days, Buyer
may, in its sole discretion and upon written notice to Seller, terminate the Contract or portion thereof affected by such event{s},
and Seller shall reimburse to Buyer any ameount of money paid by Buyer to Seller with respect to any undelivered portian of this
Contract.

9. DEFAULT: I Seller fails to perform any provisions of this Contract or any other contract with Buyer or commits a breach of any
of the terms, conditions and warranties in thic Contract or any other contract with Buyer, or if proceedings in bankruptey or insolvency
or similar praceedings are instituted by or against Seller, or if a trustes or receiver for Seiler.is appointed, or if Seller goes into dissalution
or fiquidation or transfers a substaintial part of its business or assets, Buyer may, by giving notice to Salier, (i} stop or suspend Its per-
formance of this Contract or any other contract with Selfer, {iii reject the shipment or taking delivery of the Gaoads, {iii) dispose of the
Goads, if delivery has been taken for the account of Seller in such manner as Buyer deems eppropriate and alfocate the praceaeds thereof
to the satisfaction of any and afl of the Josses and damages saused by Seller's default, andfor (iv) cancel the whole or any part of this
Contract or any other contract with Sellar, 't

in any such evant, Buyer may recover afl losses and damages caused by Seller's default including but not jimited to, loss of profit
which would have been obtained by Buyer from resale of the Goods and darnages caused to any customer purchasing the Goods from
Buyer,

10. NO ASBIGNMENT:  Seller shall not transfar or assign the whole or any part of this Contract, or any of his rights or obligations
accuring herewnder without Buyer's prior written conssnt. :

1. NO WAIVER:  No claim or right of Buyer under this Contract shail be deerned to be waived ar renaunced in whaole or in part unless
the waiver or renunciation of such claim or right is acknowledged and confirmed in writing by Buyer,

12 ARBITHATION:  Any dispute, controversy or difference which may arise between the parties hereto, cint of ar in relation 1o or in
connection with this Contract, or any breach hereof shall be settled, unless articably settled without undue delay, by arbitration in
Takyn, Japan in accordance with the rules of procedurs of The Japan Commercial Arbitration Association, The arbitral award shall
be final and binding upon both parties.

13. TRADE TERMS & GOVERNING LAW: Trade terms such as FOB, CIF and any other torms which may he usad in this Contract
shall have the meanings defined and interpreted by the Incotarms 1980 Edition, 1CC Publication No. 380, as amended, uniess
otharwisa spacifically provided in this Contract, The farmation, validity, construction and parformance of this Contract shall he
gevarned by and eonstruad in accordance with the laws of Japan.
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BUYER-E & % SELLER & &84

INSPECTION

Please sign and return immediately one copy 1o us.




PURCHASE CONTRACT

BUYER CONTRACT No & DATE

White & Co., Ltd. ) L5 1963
7th Fl. Daimon Bldg, FEKP 214385‘ dated May .

Shiba~-Daimon Minato-ku, Tokyo 108
Japan

SELLER REMARKS 11 b diusted b a
Ocean Products, Inc. Total amount sha e adjuste ase

: upon the net weight calculated in
;gz&sigfiisuézoﬁidg' accordance with "special terms and
r

conditions™ hereunder.
Korea & 5 A

SHIFMENT : TERMS OF DELIVERY AND PAYMENT
To. be shipped from Pusan to Shimizu

around May 31st, 1983 CIF Shimizu, Japan in US currency.
f

By 90days drafts to cover 90% of
the invoice amount on D/A basis,
The balance adjusted as above by
T.T. Remittance.

DESCRIPTION OF GOODS QUANTITY UNIT PRICE AMOUNT

Frozen Tuna & Tuna-~Like Fish CIF per MT

Yellowfin aboutl73MT US$2,800.00 055484,400.00
Bigeye about 92MT US$3,200.00 U8$294,400.00
Marlin about 29MT UB$2,800.00 USS 81,200.00
Other Figh-m—rees o ' about 22MT US$2,000.00 USS 44,000.00
Total: . about316MT 085904 ,000.00

Plus additional premiumg for w.& S.R.C.C. ‘
Uss 1,500.00
U8$905,500.00C

INSURANCE To be covered by Seller against A/R including War and
§.R.C.C. {Institute Cargo Clauses).

In bulk

INSPECTION  Tnspection at destination by Japan. Marine Surveyors
and Sworn Measurer’s Association shall be final, '
SPECIAL TEAMS & CONDITIONS  Beller to secure the refrigerated transport at -18
degree{c).
Net weight shall be got after deducting a proper

PACKING

We as Buyer are pleased to confirm this day our purchase from you as Sefler, sub
ject to all of the TERMS AND CONDITIONS ON THE FACE -AND REVERSE SIDE
HEREQF. If you find herein anything not in order, please let ug know immediataly.
Otherwise. these terms and conditions shall be considered as expressly accepted by
you, and constitute the ENTIRE AGREEMENT between the parties hereto.

BUYER £ % i Ocean Products, Inc.

‘ﬁ( _Z"mlk’zt

. Tanaka Manager
Please sign and return immediately ¢ne copy to us.
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We as Seller are pleased to confirm this day our sale o you as Buyer, subject to all of the
TERMS AND CONDITIONS ON THE FACE AND REVERSE SIDE HEREOF.

It you find herein anything not in order, please let us know immediately Otherwise,these terms
and conditions shall be considered as expressly accepted by you, and constitute the ENTIRE
AGREEMENT between the parties hereto,
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(1 INCREASED COST (# #n 2 )

G CEED
If Seller'sicost(s} of performanceis{are)increased after the date of this Contract by reason of
increased freight rate(s), tax(es), or other governmental charge(s), or insurance premium(s)

for War& S.R.C.C. risks, such increased cost(s) is (are) entirely on the accourt of Buyer.
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@) PAYMENT(#&  ¥)

(KA ]

Buyer shall pay the full comtract price plus all banking charges outsi&e Japan . including
advising charges regardless of .b.eing charged witﬁin or outside Japan,and shall not be entitled
to offset any of them against the confract price. |
(1) If and when Buyer is to establish a Letter gf Credit in favur. of Seller, such Letter

of Credit shall be _

{I} Irrevocable and Unr.éstricted

(i} established by a prime bank satisfactory to Seller immediately after the conclusion

of this Contract | .'

(i) valid for a period of (21) days for negotiation after the dat;a of shipment and ex-

pire thereafter in Japan |

f¥ in strict compliance with the terms and conditions of this Contraet

() available for sight draft{s} to cover the full invoiee amount.

Faiure of Buyex_’ to furnish sus;h Letter of Credit as specified above shall be dee-
med a breach of this Contract, and Seller, without prejudice to. any of the remedies
stipulated herein shall have the option(s) to

(i) ecancel the whole or any part of this Contract

(i) defer the shipment of the Goeds and hold them for Buyer’'s account and risk

and./ or

(i) resell the Goods for Buyer's account,

(9 ¥ and when payment is to be made by DB D/A, or Remittance, and if Seller has reason
to suspect that due and full payment will not be made, Buyer shall, upon Seller’s re-
quest, furnish adequate assurance/ security satisfactory to Seller, or Seller may suspend

the shipment of the Goods or stop them in transit in addition to the rights and reme-

dies stipulated in Clause (Default) heredf.
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3) SHIPMENT (it & &)

CHIRRB )

In case of FOB , FAS or any other trade terms under which Buyer has to se-
cure or arrange shipping space, 'Buyer shall provide the neécessary shipping space and
giv.e Seller shipping instructions in a timely manner. In case of CIF.,C&F or any other
trade terms unde_r which Seller must provide the neccessary shipping space, shipment
within the time sti;}ulated onthe face hereof shall be subject to the availability of shipping
siaace. .

The date of the Bill of Lading, Sea Waybill, Air Waybill or any other similar trans-
port documents shall be conclusive evidence of the date of shipment or delivery.

In case the Goods sha]l be carried by air, risk of loss of the Goods shall pass from
Seller to Buyer upon delivery of the Goods to the catrrier or its agent for transportation.

Tach lot of partial shipment or delivery, if a]lowéd, shall be regarded as a separate

and indipendent contract.
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4) INSURANCE (& B)

L]

Where Seller is to effect insurance at its own expense, such as in case of CIF, such
insurance shall

(i) cover one hundred and ten percent {110%) of the invoice amount,

(i) be against marine risks only, and
{iil be Free from Particwlar Average, F.P.A.(Institute Cargo Clauses)or on equivalent
terms .

Any additional insurance requested by Buyer shall be on Buyer’s account and its premium
shall be added to the invoice amount for which the Letter of Credit,/Terms of Payment
shall provide accordingly.

If Buyer shall provide insurance under DP or DA payment terms, Buyer shall in-
form Seller of his insurance policy/certificate number, the name(s) of the insurance

company!{ies) and ather necessary information well in time for the scheduled shipment.
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) CLAIM (7 v — &)

[ #9251 ]

No elaim of any kind or nature shall be raised by Buyer under this Contract unless
made in writing to be accompanied by full particulars of the claim and the evidence there-
-of. certified by sworn surveyor{s) within {15} days after the arrival of the Goods at
the destination specified on the face of this Contract or in the .t;ransport document ,

Seller shall have the 6ption in full settlement of such claim to.l;epair the.defe.ctive
goods, replace with conforming goods or repay the pui-chase price,

In any event Seller shall not be respbnsible to Buyer for any incidental, consequential,

or special damages,
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6) WARRANTY (7 5+ )

[ #IRR B ]

UNLESS EXPRESSLY STIPULATED ON THE FACE OF THIS CONTRACT,
SELLER MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE
FITNESS AND SUITABILTY OF THE GOODS FOR ANY PARTICULAR
PURPOSE AND./OR MERCHANTABILITY.



right, or other industrial property rights in the Goods whether in the Buyer's country
or any other country, brovided however thai Sell_ler shall ke Hable for any sucil infringement
in Seller’s country if the above mentiéned rights so infringed are not.designated or selected
y Buyer.

Nothing herein contained shall be construed as a transfer of any such industrial and/or
intellectual property rights in the Goods, and such ownership and right shall be expressly

reserved to the true and lawful owner(s) thereof.

Ld R)

EEAEICH LT, REETH AL rOMOETS S & MDY, BROKE EAFE -
. S ER - B TOROTRFAEORECHT 2RELRL,
B Br s b ELBAB D ET B REL, RELBEINAMEOENSEEC L bis
4R RRANAL OTE WA, FEEC ST A L0 L 55 BECHLTREERS 4O
L5, |

B E N ok HHES, BROTHFARS LU/ 1 ISR RET
R OLETRETEAR L, ThLOFEELEELORES AHEASCHRICERIN TS
LOTH B,

(% BA1]

ARSI R OSBACEHE IS L8, HAETOTEFRAECYTE 772
BB O, BEEER TR, RAL, URHESOCENOTENAREORECOVTE, BE
DS HAEE - I BER SR IERL T 554 2 Buyer’s Sampleld I AMB e i 5 5356
RV TREOEE L & 4o

BHESEROBELT (DA o T, TOBHEKOTE TS > T, BRCHTTLL
%ﬁ%ﬁ&&&%%ﬂfa&wac&fﬁ&mo%&Kﬁ%éﬂrhalﬁﬁﬁﬁﬁzﬂ,@
C3ThAE - BEAEHZCOBETNE 0T ), AEVPBOBRCHBFCERLAD,
PANEBHTERLAD T5C BT HBEV L OWKOERTS &,

BMEOBEEEEFoBE, T TEEEOTETEESECL IR o T AP EHELT
5 BEHDD 5, Mic, BENEECHE - HEL EEHRLTL AT, Buyer's Sam-
pleic L AMBEBMTH & 2 % L, REBOBIFEL SICERLBATEZ R oD,
BAZNEBLESEN O TOEHOBEE L LTHRSNALDTELE D B,

BRI L LT, BEETOMER - BBIND LR, BECEREILE, T



(# K1)
ZS%%J%@:?%EEVC Bk b o CRDAEEERE, BROVWIELHEEEN~OHESHES L

s/ LL {d%nnﬁ#ﬁoéﬂﬁ?ﬁ HRABRTOMAEEbLT, REQM HPUI YT THE
@Tﬁ&ho

(R 83D
| E$,ﬂﬂnf,%EE&K&D&%@E%%%%b%%ﬁ,%hBK%éﬂk%%ﬁ%ﬁ
AN ABRCED o TWAC LR BEL TV O LRAThE, FKETE, 2hET I
7 4 LY, TOERCOIBICHBEEELBRL TN A,
ﬁﬁ@rﬁ”%ﬂj@ﬁ%%ﬁéhk%@ﬁ%?@?ﬁy?4tﬁaoBﬁ%&%ém%@
#ﬁ$%%ﬁ FAQ)Kﬁ%?%ﬁ%&hmmemw)@$W097zv4t&wé£
M, $%ﬁfﬁah&ﬁ%b1&ﬁé%%ﬁ(&mMmﬂ®#kE%&91m5 CDHE
K%kﬁ%fibbﬁiwoﬁﬁ%%ﬁ?%x5KL155 |
BEROS~<n, BE, RESEE SRR LL VAT ARGXERY 77 « EBIN,
FHH L OESHITDNEOT, BROKEIC D o THHCERLRT o
Aaﬁ%&ﬁ@aagfma&m%ﬁﬁ{mwmtmmmﬁm ALEEO I THIET & HRY
B2 O TEH TRE S LA,

[fe# %] U.C.C.{Uniform Commercial Code : KEH—EH } §2 — 316V ARAED &8
BEELTRIN TV B4,

THERE ARE NO WARRANTIES AS TO THE FITNESS AND SUITABILITY

OF THE GOODS FOR ANY PARTICULAR PURPOSE AND/OR -MERCHANTABILITY
WHICH EXTEND BEYOND THE DESCRIPTION OF THE GOODS ON THE FACE
'HEREOF.

) PATENT,TRADE MARK,etc. (43 - 755 )

€ ch-87B
Buyer shall hold Seller harmless from, and shall waive any claim against Seller for, any

liahility for infringement of patent, utility model, design, trade mark, brand, pattern, copy-

7 —



it

CHLEBOL I 7R OREREL Lh B, _

Lkt o €, BB THHEREROTEFANESL SIC b bAREC OV TRER, BEE .
E=E LD TR0 BRRO TR, EDLOAI V- aCHL T BBEERNDL LT
PEL 7%,

®) FORCE MAJEURE (R A # )

[ ¥k 81

Se]lelj shall not be liable far any delay_ in shipment or délivery, or non-delivery, of all
or any pé.rt of- the Goods, or for any other default in performance of this Centract. due
to the occurrence of any event of force majeure {hereinafter referred to as “Force

‘Majeure ") meluchng but not limited to, | |

(1 flood, earthquake,- typhoon, tidal wave, perils of the sea, ﬁre, explosmn or other

act of God, o _

@ prohibition of exportation, embargo or other type of trade coﬁtrol,

@ governmental order, regulation or direction or quarantine restriction,

@ strike, lockout, slowdown, sabotage, or other labor dispute,

® war, host_ilities, riot, civ_a'l commbﬁon, mobilization, revolution or threat thereof,

‘- boyeotting,

® accidents or breakdown of machinery, plant, transportation or loading facilities,

(@ shortage of petroleum products, fuel, electricity, energy sources,. water , other

raw materials, | |

substantial change of the present international monetary system or other severe

economic dislocation, _

® bankruptcy or insolvéncy of the manufacturers or suppliers of _the Goods,

40 or any other causes or .circumstances directly or indirectly affecting the activities

of Seller, manufacturer or supplier of the Goods.
On the occurrence of .'any event of Force Méjem'e, Seller rﬁay, by giving notice to Buyer,

(i} extend the time of .delivery/ shipment of the Goods or of i)erfonnance of other

obligatiors arising under the terms of this Contract, and./or

(il cancel unconditionally the whole or any part of this Contract,



and, Buyer shall accept such of the above action(s)as Seller may take.
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9) DEFAULT (& T~ & 17)

[#IR P
I Buyer fails to perform any of the terms of this Contract or any other confract with
Qeller or if Buyer becomes insolvent or bankrupt, or takes any proceedings admitting
the inability to pay or meet his obligations, or if Buyer transfers any or all of s
business or important assets, or changes his legal status or organization, Seller may,
without prejudice to Seller’s right and remedies at law, by giving written notice to
Buyer,
(i) cancel immediately, or reserve the right to eancel, the whole or any part of this
Contract or any other contract with Buyer,
(i} delay or suspend shipment or delivery of the Goods,
(i) stop the Goods in transit,
) hold and/or resell the Goods for Buyer's account and risk,
and.” or
(V) accelerate any installment or otherwise postponed or deferred payment for ship-
ment already made under this Confract or any other contract with Buyer.
In any such event, Buyer shall be liable to Selter for any lms or damage, direct or

consequential, curred as a result thereof.
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AONO ASSIGNMENT (% & 2 k)

[ &5k 6]

Buyer shall not transfer or assign the whole or any part of this Contract or any of

his rights or obligations aceruing hereunder without Seller’s prior written consent.
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’(H)NO‘WAIVER UEﬁmmﬁtﬁ)

€ SE &P
No elaim or right of Seller under this Contract shall be deemed to be waived or re-

nounced in whole or in part unless the waiver or renunciation of such claim or right is

acknowledged and con;firmed in writing bjr Seller,
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A2 ARBITRATION(ff %)

(A ]

Any dispute, controversy or difference which may arise between the parties hereto, out
of or inrelationto or in connection with thie; Contract, or any breach hereof shall be
settled, urless amicably settled without undue deiaf, by arbitration in {Tokyo ) Japan in
accordance with the rules of procedure of The Japan Commercial Arbitration Association.

The arbitral award shall be final and binding upon both parties.
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(13) TRADE TERMS & GOVERNING LAW
(B H4&HMES L U BBELE )

G OE &1

Trade terms suchas FOB,C I F and any cther terms which may be used in this Con-
tract shall have the meanings defined and interpreted by the Tneoterms 1980 Edition,I C
C Publication No.350, as amended, unless otherwise specifically provided in this Contract,
The formatibn, validity, construction and performance of this Contraei shall be gov-

erned by and construed in accordance with the laws of Japan,

-
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FOB, CIF TOMFEBETHEDLLL L 5 2 RABASLHBRE, FAROBCHER OBEH
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I1CC. o4 vap—axyl, 193648, 19534 (RETAR ), 19674 (BH ), 19764 (BH)
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2 # A
ENTIRE AGREEMENT (@ # & &)

{¥z 41

We as Buyer are pleased to confirm this day our purchase from yﬁu as Seller, subject
to all of the TERMS AND CONDITIQNS ON THE FACE AND REVERSE SI-
DE HEREO¥F. If you Tind hérein anything not in order, pléase let us know immeciiately.
Otherwise, these terms and conditions shall be considered as expressiy accepted by you,

and constitute the ENTIRE AGREEMENT between the parties hereto,
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WELBDNL, HEURETLIRELDI0T, LORWBIER-OREEEERE T L
ERBR Lo

ENTIRE AGREEMENT £IEEATHREL THARIE 52, e THrtOEEH
EELTRAIC AN,

Z OFE L FINAL AGREEMENT 498 & 3 /I B,

(1) NO ADJUSTMENT (3@ % % i)

[#3 B ]

The price described on the face hereof shall be firm and final and shall not be subject
to any adjustment as a result of a change in Seller’s cost which may oceur due to a
change in material or labour costs or in freight ratels} or insurance premium{s), or

any increase in tax{es) or dutylies) or imposition of any new tax{es) or duty({ies).

[F R _ _ .
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@ CHARGES (# #)

(¥ H]
All customs duties, taxes, fees, banking charges and other charges incurred on the

Goods, containers and./or documents arising in the country of shipment andor origin

shall be borne by Seller.

[Ff B#R 1
BREL I/ AREERIC W, B 2T+ 05/ REBEr 5 585 -
Big - Be - BFEHE L romoEEE, TRCEEORE LTS, '

(&% 831

ER - RS A EERBACOW TR, FOB, CIFLw o aBREF &ML, X
DERIBEOEELIBREIN TN b, 2O, BB I, EHERED DI EEHH
OHOFETYMIPBHT L L2 B, 22 TH, ThENOH# ORMOABEHIIL Lk,
BTt Ac B L, Lo (BRAR ) IT & 25 OBAICIE Acceptance Charge(s) ( 312
$U ), Payment Charge(s) ( THFHEH ) 2 &, D/p- D/A- Remitance( %£ ) 2 ELC
PSS OBFERME T, Colleding Chargels) ( BUZFEE ), Stamp Duties ( IR ) 2 £ 4

%,
@) SHIPMENT(#f & &)

& oF &P

Seller agrees to ship the goods described on the face of this Contract punctually within

the period stipulated on the face of this Contract,
In the event Seller fails to make timely shipment of the Goods, Buyer may, upon wri-
tten notice to Seller and at Buyer’s sole discretion, extend the period for shipment or

cancel this Contract , in either event without prejudice to any of the rights and remedies




available to Buyer, inecluding but not Hmited to claims for damages arising out of or in
cannection with such delay in shipmert.

In the event that shipping.freight space is arranged by Seller, Seller shall, unless
otherwise agreed in this Contract, ship the Goods or an ocean-goiﬁg vessel or air freight-
er of a ’type normally used for the iransportation of the goods of the same type :;a.s the
Goods.The Goods shall be carried by the usual route or routes withowt any deviation,

Seller shall notify by cable or other means to Buyer, immediately upon completion of
the loading of the above ~mentioned vessel(s) or aircraft(s), the particulars of shipment,
including the Contract number, vessel’s name, sailing date, loading port, deseription of
the Goods and packing, guantity loaded, invoice amount and any other particulars essential

to this Contract,

[(F# ER1]
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% Ling |

4) INSURANCE (& B&)

G S2D

If this Contract requires or authorizes Seller to insure the Goods, Seller shall, unless
oﬁherwise agreed on the face here'cf, insure the Goods,
(i) for a value equal to one hundred and ten percent (110%) of the CIF amount of
the Goods
(il on the basis of All Risks { Institute Cargo Clauses } or on equivalent terms and
(i :with underwriter (s) or insurance company(ies) of good repute

Any additional insurance coverage shall be arranged by Seller upon the special request

and on the account of Buyer.

[F &R

FEHCESE, BENERKEREATENEE 533, FEHZFORECHROEEHLE
IRCnBBEERE, RERUTORMORKENI DY D LT A, |

() BWROCTFEEDL10%ERRSELFH Lk,

() (BEBWHER ) Ox—n - ) 27 20%H% 23 Th LESOEEF,
il A 3

(D RBREZADRREHOHFFHTHEZ L,

HEOSEHLEL D ENORRY, REOBEIOBH S L U LOBET, BRI L VFES
hB~ELOLET R, |

(&R B3]

BROEHED, —BICHE» 5T 2RGBEE O —RIE IR o BT, (HConT

—30 —



ﬁ%&@&ﬁ,%ﬁ@%ﬁﬁ%b&f%&%%i%N%%®f,ﬁﬁmﬁ@%ﬁﬂﬁK%%T
BT ENEE L,
ﬁ%ﬁ%&kmﬁ%ﬁ%ﬁﬁbhé%ﬁﬁlU@k@%ﬁﬂﬁ%@%ﬁﬁEﬁ{%%%ﬁﬁ_
DRBHBEOMCHE I A2\, ‘ |

BEFTHRET 2RBICLELWRETECRDS 2 L1, [8) | Shipment ) OEOR
BEATRD BHRCBIRIATNBOT, 22 TREELThE N,

7, TAY#%ETH Institute Cargo Clauses M4 ORB WA EEIh b2 L3 52
DT, “or on equivalent terms” OXEFEL AN TW B,

FTREMEANOBIINTFEANR TV 20 TEEI AL,

B CLAIM (z7v—2x)

Lozt 611

Any claim by Buyer, except for latent defects, shall be made in writing as scon as reaso-
nably practicable after arrival of the Goods at their final destination and unpacking and
inspection thereof , whether by Buyer or any customer of Buyer,

Seller shall be responsible for latent defects of the Goods, notwithstanding in;.speetion and
acceptance of the Goods, provided that notice of claim shall be madg within six(6) months

after the Goods become available for inspection, whether by Buyer or any customer of Buyer,

(F R 1
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6) WARRANTY (755 4)

(H 26l
Seller warramts that
{i) the Goods shall fully conform to the description of the Goods on the face hereof
and any and all data and materials shown as the basis of this Contract, such as
specifications, sample, patiern, drawings, etc.
{il the Goods shall be of good quality, merchantahle, be free of any encumbrance, and
fit or suitable for the purpose{s) intended by Buyer or Buyer's customer(s). |
Sueh warranty shall not be deemed to have been waived by reason' of inspection and.”
or acceptance of the Goods or by the payment therefor by Buyer.
If Buyer shﬂﬁid find any defect in the Goods and notify Seller of thla.t fact, Buyer

shall have the following option{s};

{i}y to reqﬁire Seller to replace or repair the Goods at Seller's expense and risk,

() to reject the Goeds,
{il to cancel the whole or any part of this Contract at any time.

In either e\?ent, Buyer may require Seller to compensate any loss or damages suffered

by Buyer or Buyer's awstomer{s} due to or arising from such defect .
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(7)  PATENT,TRADE MARK, etc.( FrEr HEESE)

C# 8B )

Seller shall hold Buyer harmless from ard shall waive any claim against Buyer for, any
liability for infringement of patent utility model, design, Irade mark, brand, pattern,
copyright, or other industrial property rights in the Goods ,provided however that Buyer
shall be liable for such infringemert in Buyer's country, i the above mentioned rights so

infringed shall have been designated or selected by Buyer.



In case any dispute or claim arises in connection with the above right{s), Seller shall
indernify, reimburse and compensate Buyer for all losses and damages including costs,
expenses and charges for defensive actions by Buyer, if Buyer should incur themas a

resutt of such dispute or claim,

[(F# FR1]
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8 FORCE MAJEURE(7# #® #1 )

[ R RCB ]

Buyer shall not be liable for any delay or failure in taking delivery of all or any part o
the Goods, or for any other default in performance of this Contract due to the oceﬁrmnce of
any event of force majeure ( hereinafter referred to as * Furce Majeure” }such as, Act of God,

war or armed confliet, +-rerree , or any other similar cause which seriously affects Buyer or any



of his customers, directly or indirectly, connected with the purchase, resale, transportation,
taking delivery of the Goods.

In any event of Force Majeure, Buyer shall notify Seller in writing of such event{s) and
Buyer may, in its sole discretion and upon notice to Seller, either terminate thiﬁ Contract or
portion thereof affected by such event(s), or delay performance of this Contract in whole
or in part for a reasonable period of time.

JT Seller is unable to deliver the Goods in whole or in part as speified on the face of
this Contract by similar reason(s) as above-mentioned, without Seller’s fault, Seler shall
immediately notify Buyer in writing of such delay with the reason thereof, and: Buyer shall,
if requested by Saller,agree to extend the time of shipment until such event(s) shall no
longer prevent delivery by Seller. In the event, however, the above mentioned eventis)
cause a delay beyond thirty (30) days, Buyer may, in its sole diseretion and upon writter
notice to Seller, terminate the Contract ar portion thereof affected by such event(s), and
Seller "shall reimburse to Buyer any amount of money paid by Buyer to Seller with respect

to any wndelivered portion of thiz Contract,

[F1 ER)

BEW, KA RS 2 BRIBS, -y 5 DL EES AL EROBA - B - B L <
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RIEE EREL L THERLB 2 SBOREI I b, RiGEY OBROZHEF BN
TEhdokbTHTEBD B, .
FTANBECE, WENBRBRHIBLLNDY, K- WILN O T L2 +ASTC B
HAOTRTHER LA, | |
ERFEXBMAOFTS 200, BEKKL THEZLOLZ > TnEY, *OR VP IFERO
BH, XFEROEFEERL LY, BEL L CFTHRAEHTEMT 2 HERS R, HE, -
DEPNCEM TN A, BN 5 & TR, UTFO~QRARELAL IR VDN 5, ‘
@ flood, earthquake, t:;rphoon, tidal wave, perils of the sea, fire, explosion or other act
of God, ( ¥k, IR &R, &M, BEAORAR KK BRIAZTOHBOEK)
@ prohibition of expartation, embargo or other type of trade control,
(HHEEE, BABREE L FOMORBHM) |
@ governmental order, regulation or direction, of quarantine restriction,
(BROES, RAEARETS L RRELOFRR)
@ strike, lockout, slowdown, sabotage, or other labor dispute,
{2 Z4%, my270h, RERE, VA2Vl r0ohoBEes)
® war, hostilities, riot, civil commotion, mobilization, revolution or threat therecf,
(8%, BEMTA, 25, Bi HAARFhLOBR)
® accidents ar breakdown of machinery, plant, transpatation or leading facﬂitiés,
(BRSE, 75 b, ER 2 R RRBMOBH L L )
@ shortage of peiroleum products, fuel, electricity, energy sources, water, other rawmaterials,
(GHisE, BE, B, =32 ¥-8E KTOBWOEHEOTRE)
substantial change of the present international monetary system ar other severe economic
dislocation, { MTOARMEORXBALEE T AL TOMOEL ~EHEE )
@ bankruptey or insolvency of the manufacturers or suppliers of the Goeds, ete.
(EROBEE T ARMGEOHEL L EHITE)
REQ, TRNEHRECR, BfMELTHET 2o, BEXSHELTHT22L0
TEBLOBETORTEELSLE LHEE L,
FHREAHBEOL HIC, RECFIHAEHIRELABE, BEXLLTHhtBOI2: 8%
Wiithd, REREROTEL IARYELWMITHLL T, BERTNTCEFOLIARBREED
TLEDRWL HBE I\,



©9) DEFAULT (5% &~ B 17)

@ cE- &P

If Seller fails to perform any provisions of this Contract or any other contract with
Buyer or commits 2 breach of any of the terms, conditions and v}arranties in this Con-
tract or any other contract with Buyer, or if proceedings in bankruptey or insolvency
or similar proceedings are instituted by ot agéinst Seller, or if a trusﬁeé or receiver
for Seller is appointed, or if Seller gdes into dissolhition or Nguidation or transferé a
substantial parf of its business or assets, Buyer may, by giving notice to Seller,

(i) stop or suspend its performance of this Contract or anf other contract with Seler,

(i) reject the shipment or taking delivery of the Goods, o

(i) dispose of the Goods, if delivery has been taken for the accomnt of Seller in such

manner as Buyer deems appropriate and allocate the proceeds 'thereof; to the satisfacﬁon
of any and all of the losses and damages caused by Sellér's defaulf ,» and.or

) cancel the whole or 'an'y part of this Confract or: an.jr' 6£i1ef eontract with Seller,

In any such evert, Buyer may recover all losses and dmﬁages caused by Seller’s defa-
ult, including but not Ymited to, loss of profit which would have been obtained by Buyer
from resale of the Goods and damages caused fo any customer purchasing the Goods

from Buyer.
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RO ThOBRE Ly, BXR, BEXERTET LABSKEBATS S 9847
¥ELURES CBREMAT SRESHAREL B2 TCRET S 2 L% {, REOHE
FIBATC & b s TN TORES LCRELHRT 5T LT B,
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RECFSCERRROFAORR S DN1I, REGEHEBHT 5 (AT ORBE
BITETEEFRE LD ) TP TE D, TARFRHOBME TS S BAELD TR,
BEELVEDDLLZETH S, _ | —

AL, BEFERELOTHIBOIE, BIECAKHICROBRE (2 2 BEEEE)
BELLHI TREVC ECEBLAZTAEE 5%, _ - |

RAGER O L 5 2 EEAREZ WY, RARHERTT 2 0ICHERRZRE & £ d—5
BEFRECRELALERE, BENROLBERT22EBTELLTHOMR—RITS B,

RECERARBR % 7 R - TR EH 5 oo BAICH, BAEL, BOLBEL
7 b, BROIIBES - A5 - BERMERE T L0 TR 20, ARMICTOREFEE
PIRTHT EHEE Lne 2% 0 RESRBEFREBRT ARCBRELHAT 22 TH 2
(, ERERAEBRINUERY b2 5TD b

Ll %%%K%%%%ﬁ HEFESEO T - Th, W SHELR EOSHE, &
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“ The ex&eise by Buﬁer of aﬁy of the rights and remedies under this Clause (Default)
shall not be deemed a waiver of any other rights or remedies to which Buyer is or may
be entiﬂed.” " |

i, REFMIETLLIRRGIO%NE, METFRLILTROIIZXEEMATHFIT L
DEE Ling

JT | g



and alsc recover, if any, all money paid in advance by Buyer with respect to any undeli-
vered portion of the Goods together with interest thereon at the rate of ( ) per cent
per annum from the day on which such money has been paid by Buyer until the date of

, Tepayment in full by Seller. 3 { )BICHESZHFEHBbOALA,

IONO ASSIGNMENT (% ¥ %= b)

CRIZE 613
Seller shaR not transfer or assign the whole or any part of this Contract, or any of

his rights or obligations accruing hereunder without Buyer’s prior written consent.
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ADNO WAIVER (# Fl 7 it )

S &
No claim or right of Buyer under this Contract shall be deemed to be waived or re-

nounced in whole or in part unless the waiver or remumciation of such elaim or right is

acknowledged and confirmed in writing by Buyer,
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E‘ED_, ZOEH I LI~ BHREI LA O LRZIhEXETE R Y,

CEX A3
4 LOROER - REtd4 50 ONRT, BEEHFRIONTATECCEFCET S
TEEHIANWLOBETH B,

(I2) ARBITRATION (##  #)

(6]

Any dispute, controversy or difference which may arise between the parties bereto, out
of .or in relation to or in connection with this Contract, or any breach hereof shall be
settled, unless amicably settled without imdue delay, by arbitration in (Tokye), Japanin
accordance with the rules of procedure of The Japan .Commexcial Arbitration Assoclation,
The arbitral award shall be final and binding upon both parties.
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(I3) TRADE TERMS & GOVERNING LAW
(BB&HRAES L rEns:)

(B

Trade termssuchas FOB,C I F and any other terms which may be used in this Con-
tract shall have the meanings defined and interpreted by the Iﬂcoterms 1980 Edition,T C
C Publication No.350, as amended, unless otherwise specifically provided in this Contraet,
The formation, validity, construction and performance of this Contract shall be gov-

.erned by and construed in accordance with the laws of Japan,
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UNITED NATIONS CONVENTION ON CONTRACTS FOR THE INTERNATIONAL
SALE OF GOODS (1980) '

CONTRACT DOCUMENTS LAYOUT KEY, AND SOME
PROBLEMS CONNECTED WITH CONTRACTUAL PROCEDURES :
' { TRADE/WP - 4/R-104)

ALIGNMENT OF THE COMMERCIAL CONTRACT (TRADE/WP-4/R-131)

THE INTERNATIONAL TRADE CONTRACT
-~ GENERAL CONDITIONS AND THE “BATTLE OF FORMS”
(TASK TEAM2-/INF-62)
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JASTPRO [ HARZBEMGEERA(DMERMBEE]  (1978)
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{Japan Association for Simplification of International Trade Procedures)
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