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1. [FL®HIZ

~ BHREER ~

= YRAODAAIT EEA/FEEA. REFALSEXEAEGE.
WINDILZIZHELEMNZLY KSRGS,

- BHOVRIDEEEN—7Z=07 -\ —7BEL RIERZENGL

RERBOIVENHD,
= BY515 %’J&L\of% SHRERNBEDNHON . KIS —TI.
SERRMEH

-t DEREIZHICHWNTH ERNLGBERILREHRTH D,
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2. ZABWY EIF5418

o= 1. Warranty {R3F5IE)

= 2. Limitation of Liability (Z{EHIPREIA)

= 2. Intellectual Property (5NRBAEESEIE)

3. Indemnity (f#{E£18)
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2. ZKARY EIF5%18 ‘

WE | ZDEETHRENE

Recitals (RII3X)

Definition (E &R E)

Main Body (Hily&7E5EEIRAR)

{5 : Sales of Goods, Order Procedure, Payment Terms
Term (29 EARE)

Intellectual Property (184984 2E)
Representation and Warranties (R BA{REE)
Warranty (& 3iF)

Limitation of Liability (ZF{EFEE)

Indemnity (##{E)

Miscellaneous (Z D 1it)

{5l : Entire Agreement. ##li% ., BEE
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2. ZKARY EIF5%18 ‘

WE | ZDEETHRENE

Recitals (F13)

Definition (&R TE)

Main Body (FRilx TR HEEIAR)

{5 : Sales of Goods, Order Procedure, Payment Terms
Term (29 EAE)

Intellectual Property (%8484 )
Representation and Warranties (2 B {REF)
Warranty ({RiE)

Limitation of Liability (& {E#I[E)

Indemnity ($81E)

Miscellaneous (F M th)

{5 : Entire Agreement. #E#Li% ., EiE
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VVarranty
(PREESRTH)



2-1 Warranty (REESEIH) l

WarrantyEIE D E AR LIS

B RBYZE R EE (Express Warranty)
EHIAREN
ERELHAR

EXRAIZLIREE Implied Warranty) 224 . 0D
{REF D HERR

Warranty;& R D UEF B (Remedy)
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2-1 Warranty ({R5E5EIE)

SR

(a) Seller expressly warrants to Buyer that for a
period of 12 (twelve) months from the Delivery Date,
all Goods will: (i) be free from any defects in material,
workmanship and design; (ii) conform to applicable
specifications, drawings, designs, samples and other
requirements specified by Buyer; (iii) be free and
clear of all liens, security interests or other
encumbrances; and (iv) not infringe or misappropriate
any third party’s patent or other intellectual property
rights. These warranties survive any delivery,
Inspection, acceptance or payment of or for the
Goods by Buyer.
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2-1 Warranty ({R5E5EIE)

2% &IH (KHI)
(b) NO OTHER WARRANTY OR CONDITION, EITHER
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED
TO, ANY WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE OR USE, HAS
BEEN OR WILL BE MADE ON BEHALF OF SELLER OR
BY OPERATION OF LAW WITH RESPECT TO THE
PRODUCTS.

(c) In the event any Goods do not conform to the
warranties in Section (a) above, in addition to other
remedies available at Law or in this Agreement, Buyer
may: (i) require Seller, at Seller’s option and expense
(including applicable shipping, transportation, and
Installation costs), to either repair or replace the non-
conforming Goods; and/or (ii) refund to Buyer the full
purchase price for such non-conforming Goods.
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2-1 Warranty (fREESEIR)

2-1-1 BARBIZREE (Express Warranty)

" BEEX

(a) Seller expressly warrants to Buyer that for a period of
12 (twelve) months from the Delivery Date, all Goods will:
(1) be free from any defects in material, workmanship,

and design; (i) conform to applicable specifications,
drawings, designs, samples and other requirements
specified by Buyer; (iii) be free and clear of all liens,
security interests or other encumbrances; and (iv) not
Infringe or misappropriate any third party’s patent or other
Intellectual property rights.
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2-1 Warranty ({REESEIE)
2-1-1 BARBI7E{REE (Express Warranty)

HARESIOL]
() (all Goods will) be free from any defects in material,
workmanship and design.

(i1) (all Goods will) conform to applicable specifications,
drawings, designs, samples and other requirements
specified by Buyer.

(i) (all Goods will) be free and clear of all liens, security
Interests or other encumbrances.

(iv) (all Goods will) not infringe or misappropriate any third
party’s patent or other intellectual property rights.

EETEI’H%EEO)EEIEHJ: FYRET D ENTED, =1L FHMZRE
T KELE HETHLHIZENZLY,
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2-1 Warranty (FREESEIR)
2-1-1 BARBIZREE (Express Warranty)

MF A IR RLI-E4ZE (Specifications) o427 JL (samples) DARBIZDUVT
RELT HETHEDLELY,

& 1E41 : (i) (all Goods will) conform substantially to applicable the

specifications attached hereto as Exhibit A-drawings,-desighs-samplesand
| . ol | |

B%t Ml Standard Warranty |D#&EfAH$H 5 &FRLT=Y. Standard Warranty |
ZExhibittL TR T HIEL—F,

511 : Seller expressly warrants to Buyer that the Goods conform
substantially to Seller’s standard written warranty for the Goods as in effect
from time to time.

512 : Seller expressly warrants to Buyer that the Goods conform
substantially to Seller’s standard written warranty for the Goods as set forth
in_ Exhibit A hereof.
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2-1 Warranty (FREESEIR)
2-1-1 BAREIZEREE (Express Warranty)

HiR (Time Period)

{5 : Seller expressly warrants to Buyer that for a period of 12
(twelve) months from the Delivery Date...

HFX, ERCEMY. Y—ERXARBIZE - TELS,

EER
RERZTHETAE,
Business Goods®Mi5& — il : date of delivery, date of shipping
Consumer GoodsMiz& — | :date of sales to consumer

BEL-ZEIC, RIHAFNMEER. BRIt 510D1H5,
IEREFDELERZT Lo TLVEWEIR THIREE Y 55,
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2-1 Warranty (fREESEIR)

2-1-2 BRRMIZRREE (Implied Warranty) D45t

= SEEX

(b) NO OTHER WARRANTY OR CONDITION, EITHER
EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO, ANY WARRANTY OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE OR USE,
HAS BEEN OR WILL BE MADE ON BEHALF OF
SELLER OR BY OPERATION OF LAW WITH RESPECT
TO THE PRODUCTS.

\
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2-1 Warranty ({REESEIE) '

2-1-2 BARBV7S4RETE Implied Warranty) M E&44

—EE LM (Uniform Commercial Code:U.C.C.)®D
Article 2(FEEICEHT AE) DERANHHIES . BARRIL
1%'1?75\7?“\1@-‘“(350(% EX 7~ 72 £R B (Implied
Warranties) IC&KAEFXRZEIENH S,

ZNBE.RA. . ZHELT RARWICREEZEZRELE
LMEY ., ZOEEEZES,
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A
D

\l 44

=3
=g

5]

s W EITEE-BHEEINELS
TWA=86. MEIDERSIZMiE
[T HBET.HM—MEEE
SLEREMN., 1952F(ZHEK
Lf-i&EH,

- BN —EEERONEE
FIRTHLT, ZONENE
NCERSND LIRS,

= Article 2 (588)IZDULVTIE,
WA T F I LA D & N THE
RENTULVS,

linl

B (Uniform Commercial Code(U.C.C.))

/ Articles
1. General Provisions (42 8I))

2. Sales(F5E)

2A.Leases (1J—X)

3. Negotiable Instruments (Fii@ L&)

4. Bank Deposits and Collections (£81T
A< - T)

4A.Funds Transfers (E€##))

5. Letters of Credit (1§ FB4R)

6. Bulk Sales(—3E5EE)

7. Documents of Title (¥R %)

8. Investment Securities (¥ & %)
\{ Secured Transactions ($8{REX5|)

= U.C.C.MArticle 2%, Sale of GoodsIZ@ERAN$H S,
U.C.C. § 2-105: “Goods” means all things (including specially

manufactured goods) which are movable at the time of identification

to the contract of sale other than the money in which the price is to
be paid, invest securities...and things in action.

masudafunai



2-1 Warranty (FREESEIR)
2-1-2 BARBV7S4RETE Implied Warranty) M E&44

U.C.C.ICHRESh TWWAF AR REE

Implied Warranty of Merchantability

Implied Warranty of Fitness for a Particular Purposes
Implied Warranty Against Infringement

Implied Warranty of Title

Implied Warranty from Course of Dealing / Usage of
Trade
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2-1 Warranty ({REESEIR)
2-1-2 BRRMIZRREE (Implied Warranty) D45t

U.C.C.ICHRESh TWWAF AR REE

Implied Warranty of Merchantability

Implied Warranty of Fithess for a Particular Purposes

Implied Warranty Against Infringement

Implied Warranty of Title

Implied Warranty from Course of Dealing / Usage of Trade
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2-1 Warranty (FREESEIR)
2-1-2 BRSNS 4RET Implied Warranty) Q& 44

2-1-2-1 Merchantability

U.C.C. § 2-314(1):Unless excluded or modified (Section 2-316),
a warranty that the goods shall be merchantable is implied in a
contract for their sale if the seller is a merchant with respect to
goods of that kind...

merchant (BA) 1I&. T HEXEE BT HBE OB MmICDOEHAI
FRFPERMZEA LTS EZEZTRL. RELTEZRBEOEMRICD
LNTHRS|9 %% (deals in goods of the kind or otherwise by his
occupation holds himself out as having knowledge or skill
peculiar to the practices or goods involved in the transaction) 7%

EEZRINTLS,

2{D5ZE ., SZIMEIH ﬁ%’“‘

EDEEDEHBENTHAEEICIL. [HE
A(merchant)JL = EEZL

nad,
masudafunai



2-1 Warranty (FREESEIR)
2-1-2 BARBV7S4RETE Implied Warranty) M E&44

2-1-2-1 Merchantability

U.C.C. § 2-314(2): Goods to be merchantable must be at least such as
(a) pass without objection in the trade under the contract description; and
(b) in the case of fungible goods, are of fair average quality within the
description; and
(c) are fit for the ordinary purposes for which such goods are used; and
(d) run, within the variations permitted by the agreement, of even kind,
guality and quantity within each unit and among all units involved; and
(e) are adequately contained, packaged, and labeled as the agreement may
require; and
(f) conform to the promise or affirmations of fact made on the container or
label if any.

FREFRTH.HEEOSUVRELHY . [Merchantability |0 ABHEAME Tl
7LV =8 . Merchantability DR EEZ BRI . BATRBGREEICIRET S EHER
ED
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2-1 Warranty (FREESEIR)
2-1-2 BARBV7S4RETE Implied Warranty) M E&44

2-1-2-2 Fitness for Particular Purpose

U.C.C. § 2-315: Where the seller at the time of contracting has reason
to know any particular purpose for which the goods are required and
that the buyer is relying on the seller's skill or judgment to select or
furnish suitable goods, there is unless excluded or modified under the
next section an implied warranty that the goods shall be fit for such

pUurpose.

U.C.C. § 2-315M;EERICEEE DHI:
HIZ. BEDLTIEDLEZHEDELTHERITLSIONBEDEHMTHDS
N, EENZLUDEDOISEATWNSIEZTENM>TLDIGEEIE. £
nh I Particular Purpose ] &Y 55,

MerchantabilityE B #k (2. RIEABRIXHLETHRNWGRIIORNAEIZERE
9 BH_EET BHT=8. Fitness for a Particular Purposestig9 L THLZEH
BERETS

masudafunai



2-1 Warranty (FREESEIR)
2-1-2 BRSNS 4RET Implied Warranty) Q& 44

2-1-2-3 Warranty Against Infringement

U.C.C. § 2-312(3) : “Unless otherwise agreed a seller who is
a merchant regularly dealing in goods of the kind warrants
that the goods shall be delivered free of the rightful claim of
any third person by way of infringement or the like but a
buyer who furnishes specifications to the seller must hold the
seller harmless against any such claim which arises out of
compliance with the specifications.”

A EEDEEICODLVTEENDE,

U.C.C. § 2-312M:FFICENIE. COREEIL. $55F (patents)
E LUEE (trademarks) ITDOWTHLE AN H D ESNTLNS, E
YEH#E (copyrights) [CDWTHARBIGE RIFLZEWED D . BHkIC
BRANDHLIEDEEZEZLND,
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2-1 Warranty (FREESEIR)
2-1-2 BARBV7S4RETE Implied Warranty) M E&44

RS REI D RN R FEZER TS ETDIEER
FRBIRELIL ., BRI DBEPERSIDEITEEICELST, BRI H
ELRRETH AN (FIE TEDEIITHERENSGTELHEHD) L A
REZZRY . BAREL THLDMEZFELLY,

BREE 9 B &=, B3 (conspicuous) ITHADLENHY . 2 TK
XFTiEHT DN —HZEY,

REFDIEH, las-is(RIRFELE) TISEIT I1GELHATRT H LT,
PRV I D& ATHEE,
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2-1 Warranty (fREESEIR)

2-1-3 REBERIZx T HRemedy (BUEFFER)

" BEEX

(c) In the event any Goods do not conform to the
warranties in Section (a) above, in addition to other
remedies available at Law or in this Agreement, Buyer
may require Seller, at Seller’s option and expense
(including applicable shipping, transportation, and
Installation costs), to either: (i) repair or replace the non-
conforming Goods; or (i) refund to Buyer the price for
such non-conforming Goods.

masudafunai



2-1 Warranty ({R5E5EIE)
2-1-3 REEE RITx 9 HRemedy (BUFFEX)

WarrantyiZ2RICEFTHFLEHEEE (3DODIR])
1£18 (Repair)
X2 (Replace)
X% (Refund)

BEHEDRTE (Exclusive Remedy)
STEEDILIGNLDIEIESE

(3) In the event any Goods do not conform to the warranties in Section
(a) above, mradditiento-etherremediesavallableatLaw-ernrthis
Agreement—Buyer may require Seller, at Seller’s option and expense
(including applicable shipping, transportation, and installation costs), to
either: (i) repair or replace the nonconforming Goods; or (ii) refund to
Buyer the full purchase price for such non-conforming Goods. The
foregoing remedies shall be Buyer’s sole and exclusive remedy for failure
of the Goods to comply with the warranties in Section (a) above.
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(EER)

2. BORBERED HEFR

3. RIBER DS E DREFE
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2-2 Limitation of Liability (E{EHIPRSEIE) ‘

Limitation of Liability I DE R IEE

FAERTEE DR

RE D _LREED SR

k masudafunai



2-2 Limitation of Liability (B{E&IFESIA)

o

=

(a) REGARDLESS OF ANY THEORY OF LIABILITY,
WHETHER CONTRACT, TORT OR OTHERWISE, IN
NO EVENT SHALL SELLER BE LIABLE FOR ANY (1)
INDIRECT, INCIDENTAL, CONSEQUENTIAL OR
SPECIAL DAMAGES, (II) EXEMPLARY OR
PUNITIVE DAMAGES, OR (Ill) LOST PROFITS OR
REVENUES OR DIMINUTION IN VALUE, ARISING
OUT OF OR RELATING TO ANY BREACH OF THIS
AGREEMENT, WHETHER OR NOT SELLER HAS
BEEN ADVISED OF OR SHOULD HAVE BEEN
AWARE OF THE POSSIBILITY OF ANY SUCH
LOSSES ARISING.
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2-2 Limitation of Liability (F{E&|PESIE)

5% 215 (&)
(b) IN NO EVENT SHALL SELLER'S TOTAL
AGGREGATE LIABILITY RESULTING FROM OR
RELATED TO THE GOODS OR THIS AGREEMENT,
WHETHER ARISING OUT OF OR RELATED TO
BREACH OF CONTRACT, TORT, INCLUDING
NEGLIGENCE, OR OTHERWISE, EXCEED THE
TOTAL SALES PRICE BUYER PAID TO SELLER
FOR THE PARTICULAR GOODS GIVING RISE TO
SUCH CLAIM.

masudafunai



2-2 Limitation of Liability (F{E&|PESIE)

LB D MBI RIS N
—H HEH (fl:Buyer) o IRREINTKLHEHEZEICIE. ££% D
Limitation of Liability G RIEMEEN TG, EFENTULV=ELT
HEZEEE (B BuyenN IO EFEDAHZ—ARIZHIBETH5RNET
HOIGZENDH D

fth 5 2= (5l Seller) I&. FRTEHID K57 Limitation of Liability5s
IHE ANDEIROHBENSKENRAEI—LT 5,

SZZEEN(b) BEFEE N LIR) (X, F8F A (5l : Buyer) Bl SR 5E
FTEAECEFNBRIZIELTESZHNIEE S,

ZOBAETE, SERADQCERIOHE) £, BRT AT
BERHS.
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2-2 Limitation of Liability (BE{EHIREEIH)

2-2-1 EF 0 LRZED IR

= SEEX

(b) IN NO EVENT SHALL SELLER'S TOTAL
AGGREGATE LIABILITY RESULTING FROM OR
RELATED TO THE GOODS OR THIS AGREEMENT,
WHETHER ARISING OUT OF OR RELATED TO
BREACH OF CONTRACT, TORT, INCLUDING
NEGLIGENCE, OR OTHERWISE, EXCEED THE TOTAL
SALES PRICE BUYER PAID TO SELLER FOR THE
PARTICULAR GOODS GIVING RISE TO SUCH CLAIM.

masudafunai



2-2 Limitation of Liability (BE{EHIREIH)
2-2-1 ¥8E 0 LREE DR

T DD L FREE DR TE 5
@EDNDOORBZET S,
M IZhdhhiod FFEDEEZILEH T 5.
WG BEARZHNLGEEIZEWNWTIX, [GBERDHO-EENLEITOAAB L
RIZEZHH-EEEIZTEDHDHI_EEH D,

5] : “In no event shall the maximum liability of Seller or Buyer
for any claim exceed the total purchase price paid for
Products in the twelve (12) month period immediately
proceeding the event giving rise to the claim.”
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2-2 Limitation of Liability (BE{EHIREEIH)

2-2-2 HEIWITIEE DR

« SEEX

(a) REGARDLESS OF ANY THEORY OF LIABILITY,
WHETHER CONTRACT, TORT OR OTHERWISE, IN NO
EVENT SHALL SELLER BE LIABLE FOR ANY (I)
INDIRECT, INCIDENTAL, CONSEQUENTIAL OR
SPECIAL DAMAGES, (II) EXEMPLARY OR PUNITIVE
DAMAGES, OR (Ill) LOST PROFITS OR REVENUES
OR DIMINUTION IN VALUE, ARISING OUT OF OR
RELATING TO ANY BREACH OF THIS AGREEMENT,
WHETHER OR NOT SELLER HAS BEEN ADVISED OF
OR SHOULD HAVE BEEN AWARE OF THE
POSSIBILITY OF ANY SUCH LOSSES ARISING.
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2-2 Limitation of Liability (BE{EHIPREEIE)
2-2-2 FERIH)TSIEE DR

EDISBEENRELI-GEISEANH DD,
Direct Damages (B8 -B&EETE)

Direct Damages (E#8F - B EEFE) LIS DIEE:
(1) Indirect, Incidental, Consequential or Special Damages
Indirect Damages
Incidental Damages
Consequential Damages
Special Damages
(2) Exemplary or Punitive Damages
F: EARMIC, BEERICEDGEZE(IZDULVT, Punitive
Damages|&&F K TE%LY,
(3) Lost Profits/Revenues or Diminution In Value
i¥: Lost ProfitszDirect Damages&$#r L=& 518 Y) .
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2-2 Limitation of Liability (BE{EHIREEIH)

2-2-2 HEIWITIEE DR

= %15[[1

- WA —D—AIX. S A—H—BhoEHHEMmX%E. 100{EHT-Y$1,000TCEAL.
Bt O#WOREICF AL TL -,

- B A—H—BIE. BEDELND, 2024F1A1B M5, EPRXEHEMA—H—AIZHK
T BIEMNTELL o T=,

- 2024F1B1BH52H298FTIC. EifaA—H—BI. B85 X% 200,000{@#MmT 5
CEITIEoTUNM =,

- B A—A—AIL., BBRmA—D—Ch o, BmXDKERELTEMYZ., 100@HT=Y
$1,500. 200,0001EEEALT-,

- W A—D—ALE @ A—D—BDRMIZIL, Limitation of Liability5IEAHY. (1)
Indirect, Incidental, Consequential or Special Damages. XU . (2) Lost Profits
or Revenues or Diminution In Value A\ BRSr s TLVS,

- WA —HD—AIL. EBBERA—H—BIZR LT, LNSERTESH,
$1,000/1001& $1,500/1001®

MG —h—5 g #HA—N—A |
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2-2 Limitation of Liability (BE{EHIREEIH)

2-2-2 HEIWITIEE DR

™ %15“2
- BH1DFHRESE
fémx h—AlL., BEA—D—BhSEHDERRXE., 100fE3H7=Y$1,000TEAL. B O#EBOEECFIALTLY
- EHEA—H—BIE. BEDELLMID, 2024F1A 1AM, BRXEHEMA—H—AIZIER T HENTELL ST,
- 202441818 528298 FTIZ, BEA—H—BIE. EBEXZE200,000#H ST B EITHE>TLM =,

- BEWMA—HD—ALEBEA—H—B®DELIZ (. Limitation of Liability£IEA H Y . (1) Indirect, Incidental,
Consequential or Special Damages. & &1 . (2) Lost Profits or Revenues or Diminution In Value A\ B S TLY
%

B A—D—AZ, BEAMENSNEET-0IC, BHOEWMETRSEHENTET .,
BHRERETDIDIZ. 3,000R)L” BDBREERNRETIZHIST=,

A —D—AIZ. BHOBBEI R ——IZHRITDIENTET . MR TSI o= HEW
(¥2%8200,000F)L) DK EZEIUNT S EMNTEHELET=,

A —H—AIX. BETHNIE, 100,000K)L B D#EWEI F1—H —ZFTE=E9' T
BHEM., EREXDI R ENGLIEo=C&IZ&Y . 3R LD ZF xRN TS 1=,

MR A—H—AL ., ERERA—H—BIZH LT, LSERTESH,

fRE#:$3,000/A
N $100,000/H M
| R0 maimL




2-2 Limitation of Liability (BE{EHIPREEIE)
2-2-2 FHIRTIRE DO HIR
KRR D EHI B ZE T 5% 15l

EXGHREEOZANASTICONWTKSNEREIZEY LIFAZE
XFEEHS.

EEEA ARG LDIZRE T S5
f5]: --- IN NO EVENT SHALL SELLER BE LIABLE FOR ANY (I)
UNQUANTIFIABLE INDIRECT, INCIDENTAL, CONSEQUENTIAL
OR SPECIAL DAMAGES, (II) EXEMPLARY, ENHANCED OR
PUNITIVE DAMAGES, OR (III) UNQUANTIFIABLE LOST
PROFITS OR REVENUES OR UNQUANTIFIABLE DIMINUTION
IN VALUE, ARISING OUT OF OR RELATING TO ANY BREACH
OF THIS AGREEMENT:---

masudafunai




2-2 Limitation of Liability (E{EH|EIE)
2-2-2 FHMGTIEE DI

MEZREFERFERDIZS OIndemnity (FHEFIA) ERGEFED
2 EREREEFIRNSERNT S,

{51 : Except for Seller’s confidentiality obligation set forth in
Section XX, ...

Limitation of Liability@x&RIZfAIMNEEN. AIHAEENTLVGELD
g(’&iﬁﬁ%f%&tﬁiﬁ@]@'JZOﬁ\*ﬁ/E*i@ﬁﬁ'c%ﬁlﬁld)ﬁﬁ’id)t
ZEEIC 0
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1. EEERZEDERE

- FRREF DR

N

II]]][I

3. Limitation of Liability % £
&0 B 0D TH 7
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2-3 Indemnity (##{&5:1E)

SEEXR

Seller shall indemnify, defend and hold harmless Buyer,
Including its affiliates and their respective officers,
directors and employees (collectively, “Indemnified Party”)
from and against any and all damages, losses, claims,
actions, expenses, penalties, fines, costs, or other
liabilities, including attorneys’ fees and costs, arising out of
or resulting from any claim by third parties that arise out of
or result in any way from (i) any injury to any person
gncludl_ng death) or damage to property caused by the

eller, its officers, directors and employees (“Seller
Representatives”); or (ii) any other negligent or more
culpable act or omission of Seller Representatives
pursuant to this Agreement.

In no circumstance shall Seller be responsible to
Indemnified Party for any claims caused b%/ Buyer’s
negligence, willful misconduct or breach of this Agreement.

Buyer shall not enter into any settlement or compromise
without Seller’s prior written consent.
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2-3 Indemnity (fi{E518) ‘

IndemnityEIEDE KN IEE

(—EDEHFEEABRELEL) E=FNLDES

s L EEHRSEHEONE

HIEZR(T22FADER

(FHEDRREED) —ENFHBLVEEF

HEZRDHBHTOEXR
k masudafunai




2-3 Indemnity (FH{E&IE)

2-3-1 (—EDEFEZEBALLEL)E=ZFIODHEKR

. BEEY

Seller shall indemnify, defend and hold harmless Buyer,
Including its affiliates and their respective officers, directors
and employees (collectively, “Indemnified Party”) from and
against any and all damages, losses, claims, actions,
expenses, penalties, fines, costs, or other liabilities, including
attorneys’ fees and costs, arising out of or resulting from any
claim by third parties that arise out of or result in any way from
(1) any injury to any person (including death) or damage to
property caused by the Seller, its officers, directors and
employees (“Seller Representatives”); or (ii) any other
negligent or more culpable act or omission of Seller
Representatives pursuant to this Agreement...
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2-3 Indemnity (#{ESIE) '

2-3-1 (—EDEFEEHARALLL)E=FIODE

IndemnityEIEA B EEHIEE
—ENHFEEARELE-E=ZFIODEKRIZEY—7
HNEBMNEFFEEZRITHHZE (Third-party Claim)

ETa = 2=
X(58¥)  Y(EF) 2

a8

—EDSHFEERLLT, —HLHFENRTFER

A BEEFZEEGEKRT 55S (Direct Claim)
REMGAETIELEOA., FELTERZRO-LES
HE ., METZTL8EBEZELITI=WMEEREIZRET S

_th\%é
masudafunai




2-3 Indemnity (FH{E&IE)

2-3-2 W ALEENEI>BEFOAR

. BEEY

Seller shall indemnify, defend and hold harmless Buyer,
Including its affiliates and their respective officers, directors
and employees (collectively, “Indemnified Party”) from and
against any and all damages, losses, claims, actions,
expenses, penalties, fines, costs, or other liabilities, including
attorneys’ fees and costs, arising out of or resulting from any
claim by third parties that arise out of or result in any way from
(1) any injury to any person (including death) or damage to
property caused by the Seller, its officers, directors and
employees (“Seller Representatives”); or (ii) any other
negligent or more culpable act or omission of Seller
Representatives pursuant to this Agreement...
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2-3 Indemnity ({H{ESEIRE) ‘
2-3-2 thAREENES>ERFOAR
FAINEFHLLTEDHONATNEDH
@ Indemnify
(2 Defend

DefendDZFEMNESNTLVEH Y
@ Hold harmless

=B DEFHIERDDH D,

Jlnl

MIZE>T. DERIFIR—DEHFTHSHEBZB AN TILNZY,
DDEFZES>EIX. RAIQDEFLESIETHECALH S,
BIELERALEMES . 3D HEETHIELBLY,
EEROBHEFBA-HIENKROONEENHLIRIZ, BE
MILE,
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2-3 Indemnity (FH{E&IE)

2-3-3 wMEZRTHHFEDEH

- BEXY

Seller shall indemnify, defend and hold harmless Buyer,
Including its affiliates and their respective officers, directors
and employees (collectively, “Indemnified Party”) from and
against any and all damages, losses, claims, actions,
expenses, penalties, fines, costs, or other liabilities, including
attorneys’ fees and costs, arising out of or resulting from any
claim by third parties that arise out of or result in any way from
(1) any injury to any person (including death) or damage to
property caused by the Seller, its officers, directors and
employees (“Seller Representatives”); or (ii) any other
negligent or more culpable act or omission of Seller
Representatives pursuant to this Agreement...
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2-3 Indemnity (#{ESIE)
2-3-3 WHEEZZITHSLUEFDHE

Indemnified Party ({ffi{EZ 27523 EH) DEHH

{5l : Seller shall indemnify, defend and hold harmless Buyer,
Including its affiliates and their respective officers,
directors and employees (collectively, “Indemnified
Party”)...

HEZRITHHRFHLLTIE, AR K->TREEDAIEE
4 H & 5 & & Indemnified PartyDELFHIZEZHLEIMEMNIZD
WTHRETT %o

{51 - subcontractors

IndemnityMEFZEH>HEFEFLL T BEFZR/NMEDEH(C
EEDBEIITKDD,
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2-3 Indemnity (FH{E&IE)

2-3-4 (FREEDOXNRLELGD)—ENDBEHSLIVESSE

- BEEY

Seller shall indemnify, defend and hold harmless Buyer,
Including its affiliates and their respective officers, directors
and employees (collectively, “Indemnified Party”) from and
against any and all damages, losses, claims, actions,
expenses, penalties, fines, costs, or other liablilities, including
attorneys’ fees and costs, arising out of or resulting from any
claim by third parties that arise out of or result in any way from
(1) any injury to any person (including death) or damage to
property caused by the Seller, its officers, directors and
employees (“Seller Representatives”); or (i) any other
negligent or more culpable act or omission of Seller
Representatives pursuant to this Agreement...
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2-3 Indemnity (#{ESIE)
2-3-4 (FREEDHFLED)—EDNDEHRHBLVIEESF

Indemnity EIETHN—ShFEEEDEHH

{5 : Seller shall indemnify, defend and hold harmless
Buyer... from and against any and all damages, losses,
claims, actions, expenses, penalties, fines, costs, or other
liabilities, including attorneys’ fees and costs, arising out of
or resulting from any claim by third parties ...

Attorneys’ fees:

Indemnified Party&L Tl attorney’s feesz AN THEH
BWWE FETERDMEHEZRODIIENTEENIEND
51=8 . HEEZKH D,

Reasonable’ZZ&AIZRET H_EbHY,
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2-3 Indemnity (#H{E&IE)
2-3-4 (FHEDOHRLGDH)—EDEHELIVEESE

E=FDODFERDEARAELLSEHDEE
5 : Seller shall indemnify, defend and hold harmless Buyer ...
from and against any and all damages..., arising out of or
resulting from any claim by third parties that arise out of or result
In any way from (i) any injury to any person (including death) or
damage to property caused by the Seller, its officers, directors
and employees (“Seller Representatives”); or (ii) any other
negligent or more culpable act or omission of Seller
Representatives pursuant to this Agreement.
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2-3 Indemnity (#{ESIE)
2-3-4 (FREEDHFLED)—EDNDEHRHBLVIEESF

BE=FDDFERDREELELFHDEFTE
151 :
(1) any injury to any person (including death) or damage to
property caused by the Seller, its officers, directors and
employees (“Seller representatives”).

(i) any other negligent or more culpable act or omission of
Seller Representatives pursuant to this Agreement.

ZNEDEHERZTZZHELTIHEGETHELHY,

WEZZITHAICREFALIHIGEEZRNTORE

f5]) In no circumstance shall Seller be responsible to
Indemnified Party for any claims caused by Buyer’s

negligence, willful misconduct or breach of this Agreement. .
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2-3 Indemnity (#{ESIE)
2-3-5 fHEEZRDHZTOER2-3-6 MM EIZET24E5RE

fEFRDHEHTOER
E=FMOEREZT-IZEDOFHEZICEI HHRTE (B @%0)
W TSettlementZ LAWK OB E
{5 : Buyer shall not enter into any settlement or compromise
without Seller’s prior written consent.

1] (2 FAlDIndemnityRIBEZ KX T HIEEDEE S
{5 : Seller hereby agrees to indemnify, defend and hold harmless
Buyer from and against all claims that the Goods or their use,

sale or import actually or allegedly infringe any patent or other
intellectual property right of any third party.

HIEDHRELDHINE EDFEHE P IEBHNERDREDES

Warranty g B 'C*é(‘ff:ﬂbd)&lﬂLiJ:’)?ﬁIRemedy*éﬁ?&)é:t%&g")o :
mastdafunai



ARHIZIE. B EMNLDER
HHEEERE,

EZFDABREHRLT D,

;ﬁﬁ’&%ﬁ'é e S 2 A ) A S
\

EZEBENSDERDERELSE
==paN ﬁtﬂ?&m@l fcm'cu%m\

pii

E=ZEIGEKRILHOI-HZGEDF
%JL%L’DL\—Co)fEEb\&)%)h\ (151 :
BE=FHELOME),



Intellectual Property

(HHIRAEESRIR)



2-4 Intellectual Property ((1RBAEESEIE)

ABHRYEIFAHIEHR

Ownership Provision

|P Escrow

Warranty 2 Indemnity| 2§57 S MBI B4 E ICR 97 S B E R (. Warranty
B LWIndemnity[ZBET HRATA+ESHE,
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2-4 Intellectual Property (X1B984 ZESIR)
2-4-1 Ownership Provision

SR

Buyer exclusively owns all intellectual property rights in and
to any inventions (patentable or otherwise), discoveries,
Improvements, data, know-how, or other results that are
concelived, developed, discovered, reduced to practice, or
generated by or for Buyer, or jointly by Buyer and Seller, in
relation to any products, processes, methods, or otherwise
In connection with the design or manufacture of any Goods.

masudafunai




2-4 Intellectual Property (s1B9BAEESEIR)
2-4-1 Ownership Provision

SEFEDMEER

SellerlCEWWTEHFIHI SR AELTHEY ., REZHNICEIEBEDOR—REL D
BAEE(ZDULVTH., Buyer|Zf8E53 SR REME

BIEZE:
Background IP$ & UForeground IPMDEFE% 5% (1. Background IPIZDULNTIE, &
LEHIIBEBLIE-FETHAEHASEL. Foreground IPIZDWTORYROEZRET
%,

Background IP

LR Z T DRIMN L. BEENMRAL TV = (FE, REMICEIFELL
FFESNT) MNB9ETE

Foreground IP
LRI CBEL TH-ICRAR SN - RNRIBL =
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2-4 Intellectual Property (51FBBEESEIE)

2-4-1 Ownership Provision

it

= {Z1F
Ownership

(a) Each Party shall retain exclusive ownership of its Background Intellectual Property
Rights.

(b) Except as provided below, Seller and Buyer each shall retain ownership of any
Foreground Intellectual Property solely created or made by their respective employees
or agents. However, Buyer will own any Foreground Intellectual Property (i) jointly
created or made by employees or agents of both Buyer and Seller and/or (ii) where
Buyer has contributed funds or resources toward the development

Definition

“Background Intellectual Property” means any Intellectual Property existing prior to the
effective date of this Agreement or developed without any contribution by Buyer.

“Foreground Intellectual Property” means any Intellectual Property newly developed
by either Party under this Agreement.
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2-4 Intellectual Property (5148 EESEIR)
2-4-2 |IP Escrow

SEXE

(a) Seller shall deposit and maintain with a reputable escrow agent,
all deliverables, background technology and all designs,
specifications, documentation, technical information, computer
files, and other technology that are reasonably necessary to
manufacture the Goods in accordance with this Agreement and
Integrate the Goods into, or ensure the use of the Goods with,
finished products (collectively, “Escrow Materials”) in an escrow
account pursuant to the Escrow Agreement.

(b) The Escrow Agreement shall provide that the Escrow Agent will
release and deliver all such Escrow Materials to Buyer promptly
after the occurrence of any Release Condition. “Release
Condition” shall mean any of the following events: (a) failure to
fully and timely meet its obligations under this Agreement or (b)
Buyer has a basis to question Seller’s ability to do so, whether due
to Seller’s financial distress or otherwise.
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2-4 Intellectual Property (5148 EESEIR) '

2-4-2 |IP Escrow

WO RELGHO>TWNAERJIZDODNNT, —ADASZFDAN
HIBAEICKEIRFLTLSIGE . HZ2FBOHBHRR
NEIELF-CELGEIC J:LL%O)&O)éznnd)HﬁIh“ 2z
HOTLEIBRMNEL-EE(C, G DR ERZEHSCHEMN
HBo

—TEDEHENELLGZEIC. EENTOMBE EZTIRGF
LT. BoFRIIE=ZFL. TOMMBMEZFIAT HZE
MTESHEINLTHES

Escrow Agentld, —EDFEHMNELDHET. HED /0
DREEREL.BE. 7YIT—HrT 5,
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2-4 Intellectual Property (%1#B EESEIE)
2-4-2 |P Escrow

Release Condition(F)7—ZFEH)
f51)

(a) failure to fully and timely meet its obligations under this
Agreement.

(b) Buyer has a basis to question Seller’s ability to do so,
whether due to Seller’s financial distress or otherwise.

%Eizimﬂlﬁﬁl:@ LT, —AAFBICLBLEHEN T ESNTL
ANV
5 : (b) Seller files for bankruptcy or is subject to involuntary
bankruptcy proceedings, or a receiver or trustee for a substantial
part of Seller’s assets is appointed.

AR ADFERBICE>THEDA AR A REE LS T-EE THHTH. M H—
FEHRELTHEODNTLEDLLGZWNESIZRZFIT5,

“Any events attributable to any Force Majeure event shall not
result in a Release Condition.”
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1. Background IP&Foreground IP%
XA %o

2. Background IP&Foreground IPIZ
DWW TOIFREFZRZRAMEIZT D,

3. IP Escrow®FADEERIZDONT
RETT Do
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3. AHDZFECH



3 KHDOZFELED

Warranty
BRREVREE D EFE/EEFE =
FREIREED BRAT
Warranty:& & D15 & DRemedy (Exclusive & HY)
Limitation of Liability
BEELREORTE
FEIRE T E DR
Indemnity
E=FHERICEDGHE
EHAR
MAEEZZITHESZE DA
FEZEOBERICEIEETFORLERADIFE
Intellectual Property
Background IP.~Foreground IPD#E:&
IP Escrow® @&
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4. Q&A



i jun ERNEFELT
(A /AMELL=2—aT—I M) (BX)

HE E FhH &2
ttahara@masudafunai.com tnakata@masudafunai.com

FERIT, BEDEEPKRRICEAT I ENT FNAAREFLITENRBICKDHDDHDTIE
B, HLET—HRNBEROIREZBEN L TE23H0TT, ANEFNEERICHIET S
IEIE. AELICHKROE, ZOTFNALRICHESTL IS,
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