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PURCHASE AGREEMENT

This Purchase Agreement (this “Agreement”) is made and entered

into as of . |, (“Effective Date”) by and between a

s

Korean corporation having its principal place of business at (

“Purchaser”), and _ a Japanese corporation having its

— )

principal place of business at (“Supplier”).

1. Agreement to Purchase and Supply. Purchaser agrees to

purchase from Supplier and Supplier agrees to sell to Purchaser
the Products (as defined below), subject to the terms and

conditions hereunder.

2. Term, The term of this Agreement is for a period of one year
from the Effective Date of this Agreement, unless terminated
earlier as provided herein, Thereafter, this Agreement shall be
renewed for successive one year periods on its anniversary date,
unless one of the parties has sent a notice of termination to the
other party at least one month from the last day of the term of

this Agreement,

3. Exclusive Distributorship. Supplier shall grant to Purchaser

the right to exclusively distribute the Products in the Republic of
Korea in accordance with this Agreement. Supplier shall not for
the term of this Agreement sell the Product, half—finished
Product or any other products similar to the Product directly or

indirectly in Korea nor provide them to a third party that has an
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intent to sell or resell them in Korea, Purchaser shall not sell or
export the Product, half—finished Product or any other products
similar to the Product supplied by the Supplier, directly or
indirectly outside Korea, If a party commits such a breach set
forth in this Article 3, he/she shall pay to the other party the
amount of 40% of sales amount from that breach as liquidated

damages.?

3. Products. The term “Products” as used herein refers to
[**describe products] as set forth in the Product List attached
hereto as Exhibit A,

4. Purchase Order., Purchaser shall order the Products by sending

a purchase order to Supplier in the form attached hereto as
Exhibit B (“*Purchase Order”). Supplier shall deliver all such
Products to Purchaser by the delivery date stated in the Purchase
Order (“Delivery Date”).

0. Delivery, Delivery of the Products shall be made to the location
designated by Purchaser. Subject to Section 7, delivery will be
deemed complete and risk of loss of or damage to the Products will
pass to Purchaser, upon delivery of the Products to such location

designated by Purchaser,

6. Delayed Delivery.

6.1. Penalty. In the event that the Products have not been
delivered by the Delivery Date due to a cause not attributable to

Purchaser, Purchaser has the right to claim as a penalty two
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percent (2%) of the price of the Products of which delivery has
been delayed, per each full week after the Delivery Date until the
date the Products are actually delivered; provided, however, the
total amount of such claim under this Section 6.1 shall not exceed
ten percent (10%) of the price of such delayed Products. Any
amount of penalty under this Section 6.1 shall become due on
demand and Purchaser shall be entitled to deduct any amount of

penalty due from any unpaid invoice,

6.2. Cancellation, If Supplier fails to deliver all the Products
specified in the Purchase Order within thirty (30) days from the
Delivery Date, Purchaser, at its option, may cancel that portion of
or the whole Purchase Order by sending a cancellation notice to
Supplier, without further liability, and any payment made by
Purchaser in respect of such Products shall be forthwith returned

to Purchaser,

7. Quality and Acceptance., Purchaser reserves the right to reject

and refuse acceptance of any portion or the entire lot of any
Products which do not conform in all respects with the Product
List, The Products shall be deemed accepted by Purchaser unless
Purchaser sends Supplier a notice of nonconformity within 120
days of delivery to Purchaser thereof and such nonconforming
Product is returned to Supplier within sixty (60) days from the
date of such notice, Upon receipt of such notice, Supplier shall
deliver a conforming Product to Purchaser in an expeditious
manner, but in no event later than thirty (30) days following the
receipt of such notice, If Purchaser provides such notice within
such 120 day period, Purchaser will have the right to exchange
such nonconforming Product for a replacement Product that
conforms in all respects with the Product List; provided, however,
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that if Supplier fails to deliver a conforming Product within thirty
(30) days of receipt of such notice as described above, Purchaser,
at its option, may cancel that portion of or the whole Purchase
Order, by sending a cancellation notice to Supplier, without
further liability, and any payment made by Purchaser in respect of
such Products shall be forthwith returned to Purchaser,
Notwithstanding anything to the contrary in this Section 7,
Purchaser may within six (6) months from delivery of any
Products, request a price adjustment or refund, or claim damages
against Supplier, if any Products have latent defects that would

not have been discoverable at the time of delivery.

8. Terms of Sale and Purchase., All sales and purchases of the

Products as well as the remedies of the parties shall be governed
by the terms of this Agreement, To the extent that there are any
conflicting terms in the Purchase Order and this Agreement, the

terms in this Agreement shall prevail,

9. Price. The price of the Products shall be as set forth in the
Price List attached hereto as Exhibit C, All prices quoted on the
Price List shall be valid during the term of this Agreement, unless

otherwise agreed upon in writing by Purchaser and Supplier,

10. Taxes. Unless otherwise agreed upon in writing by Purchaser
and Supplier, Supplier shall be responsible for all taxes including
national and local taxes, as the case may be, that are imposed on

Supplier in connection with this Agreement,
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11, Payment,

11,1 Due Date. Unless otherwise provided in this Agreement or
agreed upon by Purchaser and Supplier, Purchaser shall pay the
purchase price for the Products as calculated based on Section 9
above (“Purchase Price”) within sixty (60) days of the acceptance of
all the Products in the relevant Purchase Order by Purchaser,

11,2 Currency. All payments to be made hereunder shall be in
Korean Won, unless otherwise agreed upon in writing by Purchaser

and Supplier,

12. Non—Disclosure.

12.1 Confidential Information, KEach party hereto shall protect and

preserve the confidentiality of any information designated as
confidential or proprietary which any party receives from the other
party as a result of this Agreement (“Confidential Information”).

Failure to adhere to the terms of this Section 12 by any party will

be considered a material breach of this Agreement,

12.2 Limitation on Use. FKEach party hereto shall use the

Confidential Information solely in connection with the purposes
contemplated by this Agreement, Each party hereto shall not
disclose the Confidential Information to any person except to its
employees or consultants, on a need to know basis in connection

with the performance of this Agreement,

12,3 Publicity. None of the parties hereto shall make public the
information regarding the terms and conditions of this Agreement
without the prior written consent of the other party hereto except
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as required by law or pursuant to a lawful request of a governme—

ntal agency.

13. Indemnification.,

13.1 Supplier Indemnification, Supplier shall indemnify and hold

harmless Purchaser and each of Purchaser’s officers, directors,
shareholders, employees, insurers, attorneys, successors and
assigns from and against any and all liability, losses, claims,
expenses (including reasonable attorneys’ fees), demands or
damages of any kind, arising out of or related to: (a) the acts or
omissions of Supplier, its employees, representatives or agents, in
connection with their activities under this Agreement; (b) a breach
of any of its obligations, covenants and agreement under this
Agreement; (c) a breach of any representation or warranty
contained in Sections 14 below: and (d) a breach of the Product

Warranty contained in Section 16 below,

13.2 Purchaser Indemnification. Purchaser shall indemnify and

hold harmless Supplier and each of Supplier's officers, directors,
shareholders, employees, insurers, attorneys, successors and
assigns from and against any and all liability, losses, claims,
expenses (including reasonable attorneys’ fees), demands or
damages of any kind, arising out of or related to: (a) the acts or
omissions of Purchaser, its employees, representatives or agents,
in connection with their activities under this Agreement; (b) a
breach of any of its obligations, covenants and agreement under
this Agreement; and (c) a breach of any representation or

warranty contained in Sections 15 below,
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14, Representations and Warranties of Supplier, Supplier hereby

represents and warrants to Purchaser that:

14.1 it has full power, right and authority to execute this Agree—
ment, and to fulfill all of its obligations under this Agreement,

14.2 it has complied and will comply with all laws, rules and
regulations of any governmental body of any nation (and sub—
bodies thereof) having jurisdiction over it and/or with respect to

the execution and performance under this Agreement; and

14.3 the intellectual properties used by it for manufacture of the
Products is owned by it or validly licensed to it, and its use of the
intellectual properties does not and will not infringe in any respect

any intellectual property rights of any third party.

15. Representations and Warranties of Purchaser. Purchaser

hereby represents and warrants to Supplier that it has full power,
right and authority to execute this Agreement, and to fulfill all of

its obligations under this Agreement,

16.Product Warranty.

16.1 Supplier shall give a warranty (“Product Warranty”) for a

period of three years from delivery (“Warranty Period”) for the

Products supplied hereunder, The Product Warranty provided
hereunder includes a warranty that the Products supplied and all
materials, parts and components thereof provided by Supplier,
whether internally or from third parties, will: (a) be new and
unused and shall be in satisfactory working order and free from
all defects including defects arising out of faulty design, inferior
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materials, faulty and inferior workmanship; (b) be of the highest
quality and fit for the purpose for which they are intended; and (c)
strictly conform to the Product List.

16.2 Supplier shall repair or replace, at its own option and cost
and without delay, all defects in materials and workmanship of the
Products appearing within the Warranty Period,

16.3 In the event any defects that appear during or after the
Warranty Period are found in more than one percent (1%) of the
Products of the particular delivery, which are attributable to a
defect in the fulfillment of Supplier's obligations under this
Agreement, then Supplier shall, at its own cost and without delay,
undertake any and all necessary corrective actions (including but
not limited to replacing the Products of that particular delivery
with new Products pursuant to Section 7) to ensure that the
Products conform to the terms of this Agreement and that such
defects do not reappear in the Products. If Supplier fails to
remedy any such defects within a reasonable time period set by
Purchaser, then Purchaser shall be entitled to terminate this
Agreement and cancel all undelivered orders by written notice to
Supplier without prejudice to any other rights of Purchaser under
this Agreement and after such termination, Purchaser shall have

no liability of any kind whatsoever to Supplier,

16.4 With reference to Section 16.3 above, in case the parties
mutually agree that Purchaser shall undertake the repair or
replacement of such defects on behalf of Supplier, then Supplier

shall reimburse Purchaser for all costs thereof.

17, Notices. Each party hereto may change its address and point
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of contact for notices by giving written notice in accordance
herewith, Any notice provided for or permitted under this
Agreement will be treated as having been given when (a) delivered
personally, (b) sent by confirmed electronic mail or facsimile, (c)
sent by commercial overnight courier with written verification of
receipt, or (d) mailed postage prepaid by certified or registered
mail, return receipt requested, to the party to be notified, at the
address set forth below, or at such other place of which any party
has been notified in accordance with the provisions of this Section
17.

If to Purchaser:
Inc,
Attention:
Address:
Telephone:

Facsimile:

If to Supplier:
~ Inc.
Attention:
Address:
Telephone:

Facsimile:

18, Severability, If any part of this Agreement is determined by a
court of competent jurisdiction to be illegal, invalid or
unenforceable, that part will be amended to achieve as nearly as
possible the same economic effect as the original provision and the
remainder of this Agreement shall remain in full force and effect
to the extent that it can reasonably effect the original intent of
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the parties hereto.

19. Termination.

19.1 Causes for Termination, This Agreement will terminate:

(a) At the end of the term of this Agreement set forth in Section
2, unless such term will be renewed in accordance with the

provisions under Section 2,

(b) On the thirtieth (30th) day after Purchaser or Supplier gives
the other party a notice of material breach by the other party of
any term or condition of this Agreement unless the breach is cured
before that day; provided, however, that late delivery or
nonconformity of Products as provided in Sections 6, 7 and 16,3
shall be governed by the terms of Sections 6, 7 and 16.3,

respectively;

(c) Upon notice by Purchaser, immediately, upon the
reorganization, merger, sale of substantially all of its assets, or
change in management, voting control or corporate form, of

Supplier; or

(d) Upon notice by either party hereto, immediately, if: (i) a
receiver is appointed for the other party or its property: (ii) such
other party becomes insolvent or unable to pay its debts as they
mature in the ordinary course of business or makes an assignment
for the benefit of its creditors; or (iii) any proceedings are
commenced against such other party under any bankruptcy or
insolvency law and such proceedings are not vacated or set aside
within sixty (60) days from the date of commencement thereof,
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19.2 Effect of Termination. After termination:

(a) Except as provided in Section 19.2(b) below, all orders not
delivered by the date of notice of termination shall be cancelled;

and

(b) Purchaser will be entitled, at its option, to have delivered the
Products ordered prior to the notice of termination for which the

Purchase Price has already been paid to Supplier,

20, No Waiver. No term or provision hereof will be considered
waived by any party, and no breach excused by any party, unless
such waiver or consent is in writing signed on behalf of the party
against whom the waiver is asserted. No consent by any party to,
or a waiver of, a breach by either party, whether express or
implied, will constitute consent to, a waiver of, or an excuse of

any other, different, or subsequent breach of any party.

21, Survival, Sections 12 through 19, 21 and 25 through 27 shall

survive the termination of this Agreement.

22, Assignment, No parties hereto may assign any rights or
delegate any duties under this Agreement without the other
parties’ prior written consent, and any attempt to do so without
such consent will be void, This Agreement will bind and inure to
the benefit of the parties and their respective successors and

permitted assigns.

23. Amendment., This Agreement may be amended or

supplemented only by a writing that refers explicitly to this
Agreement and that is signed on behalf of both parties hereto.
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24. Counterparts, This Agreement may be executed simultaneou—
sly in two or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the

same instrument,

25. Governing Law,; Jurisdiction, This Agreement will be governed

by and construed in accordance with the laws of Korea, Any
dispute arising out of, related to, or in connection with, the
interpretation, validity, or performance of this Agreement shall be

subject to the jurisdiction of Seoul Central District Court.

26. Entire Agreement. This Agreement, together with all Exhibits

hereto, constitutes the entire understanding of the parties with
respect to the subject matter of this Agreement and supersedes all
prior and contemporaneous representations, discussions,
negotiations, understandings and agreements whether written or

oral, with respect to such subject matter,

27. Language. This Agreement is written and executed in English
and Korean, The English version of this Agreement shall prevail

in case of any discrepancy between the two versions,

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be duly executed by their authorized representatives
on the day first set forth above,
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[PURCHASER]

Inc,

By :

AP A2 -

Name:

Title:

[SUPPLIER]

Inc.

By:

Name:

Title:
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