GENERAL TERMS AND CONDITIONS OF KERN-LIEBERS JAPAN

Translation
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General Terms and Conditions
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Article 1 (Application)

These General Terms and Conditions (hereafter the “Terms and
Conditions”) have been concluded with regard to business
transactions made in connection with the products and services
that Kern-Liebers K.K. (hereafter the “Seller”) provides (hereafter
collectively referred to as the “Products”) to the buying company
(hereafter the “Buyer”) and shall be applied to individual
transaction agreements to be subsequently concluded (hereafter

the “Individual Agreements”).
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Article 2 (Basic Agreement and Individual Agreements)

1) Matters stipulated in these Terms and Conditions shall be
applicable to any and all Individual Agreements to be
concluded for business transactions between the Parties.

2) An exemption from the application of these Terms and
Conditions or an agreement different from the conditions
provided herein shall have no validity unless it is agreed
between the Parties in writing.

3) If there is a conflict or contradiction between these Terms
and Conditions and the Basic Agreement or Individual
Agreements, provisions of the Basic Agreements and

Individual Agreements shall prevail.
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Article 3 (Individual Agreements)

1) The Individual Agreements shall, in principle, be established
when the Buyer places an order by issuing a purchase order
filed with necessary information or another form indicating
the order and the Seller accepts such order.

If, however, the Seller fails to indicate any particular intention
within ten [10] business days after the receipt of the said
purchase order, the Seller shall be deemed to have accepted

such order.
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2) If a necessity to change the whole or a part of an Individual
Agreement arises to the Buyer, the Buyer shall indicate its
intention by issuing a document fully explaining the reason

for the amendment, and such amendment shall become valid
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when the Seller accepts it.
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3) If the amendment in the foregoing paragraph results in
damage suffered by the Seller, the Buyer shall indemnify the

Seller upon mutual consultations between the Parties.
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4) If the Products specified in the Individual Agreements are
meant for export, the Parties shall take appropriate measures

in compliance with relevant domestic laws and regulations.
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5) If extra time and cost are incurred due to an export-related

issue after the Individual Agreement in the foregoing
paragraph has been concluded and the delivery of Products
has been made to the place (in Japan) designated by the
Buyer, the Seller shall not be held responsible for such time

and cost.
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Article 4 (Contract Price)

1) The Seller shall determine the prices and inform the Buyer in

writing.
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2) Unit prices to be set forth in the Individual Agreements shall
not include consumption tax, and the Buyer shall add
consumption tax to the said unit prices at the time of

payment.
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Article 5 (Price Revision)

When the prices are revised, the Seller may revise the estimate,
which has originally been based on the prices before the revision,
upon informing the Buyer as to the details of such revision,

unless otherwise agreed separately between the Parties.
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Article 6 (Provision of Products)
1) The Seller shall

deliver products or provide services
(hereafter collectively referred to as the “Provisions”) in
accordance with the delivery procedure prescribed by the
Parties through mutual consultations at the time and place

agreed in the Individual Agreements.
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2)

If the time and place of Provisions have been changed at the
request of the Buyer, the Seller may bill the Buyer for any
costs incurred by such change. If the Seller is responsible for
the reason of the Buyer’s request for change, however, the
Buyer shall be exempt from such indemnification obligation
up to the extent of the Seller’s responsibility. If the change is
attributable to an act of providence or a third party, the share
of responsibility shall be determined through mutual

consultations of the Parties.
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3)

If the Seller is unable to make the Provisions of the whole

quantity of the Products specified in the Individual

Agreement, it may make partial Provisions.
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Article 7 (Payment for Purchase)

1)

2)

The Buyer shall pay for the purchase to the Seller for the
Provisions made by the Seller through a payment method the
Parties separately discuss and determine.

Instead of billing the Buyer in accordance with the foregoing
paragraph, the Seller may offset its receivables from the
Buyer with its liability to the Buyer whenever it chooses to do

SO.
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Article 8 (Transfer of Ownership and Risk)

1)

Upon receiving the Provisions of the Products from the
Seller, the Buyer shall immediately conduct acceptance
inspections and only accept the Products that pass the
inspections (hereafter the “Acceptance”). If the Products are
rejected as a result of acceptance inspection, the Buyer shall
immediately inform the Seller, and Seller shall either repair or

replace the rejected items.
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2)

The ownership and risk pertaining to the Products delivered
by the Seller to the Buyer shall be transferred from the Seller

to the Buyer at the time of Acceptance by the Buyer.
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3)

Notwithstanding the foregoing, the ownership of the Products
shall be transferred to the Buyer when the Buyer makes the

full payment for the purchase.
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Article 9 (Warranty Period)

The warranty period of the Products the Seller delivers to the

Buyer shall be either twelve [12] months from the date of delivery

or the service life determined by the number of usage specified in
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the Individual Agreements, whichever that comes first.
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Article 10 (Warranty Details)

1)

If a defect is found in the Products delivered by the Seller to
the Buyer and the Buyer notifies the Seller as such within the
warranty period specified in the foregoing paragraph, the
Parties shall closely investigate the circumstance and details
of the defect and determines the locus of responsibility. If the
cause of the defect is clearly attributable to the Seller, the
Seller shall indemnify the Buyer by taking each of the
following actions:

1)
2

Replacement;

Repair of the defect Product the Seller delivered to the
Buyer; and

(3) Payment of the shipping cost (actual shipping cost up to
the domestic destination) pertaining to the defect Product

and its replacement.
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2)

The extent of the Seller’s indemnification obligation for
damage suffered by the Buyer due to the defective Product
delivered by the Seller to the Buyer shall be limited to the
compensation measures itemized in the foregoing
paragraph, and the cost to remove the Product from a
machine it is installed (hereafter the “Machine”), cost of
replacement, and any additional charges concerning the
replacement (e.g. costs to return the Machine), as well as
any costs pertaining to the malfunctions triggered by the
defect, shall be outside the scope of the Seller's damage

liability.
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3)

If a doubt arises as to the provision of this article or if a wide
range of issues are concerned to the warranty, the Parties
shall faithfully work together to find a solution through mutual

consultations.
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4)

If the Parties successfully reach an agreement under the
foregoing paragraph, the Parties may separately conclude a

quality assurance agreement.
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Article 11 (Indemnity)
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maximum amount of compensation shall not exceed the

sales price of the said Product to the Buyer.
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Article 12 (Provision of Replacement)

1)

If there is a recognizable defect in the Products delivered by
the Seller to the Buyer but the Seller’s responsibility for such
defect is unclear, the Seller shall not perform the provision of

replacement set forth in Article 10-1.
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2)

If the Buyer needs a replacement while discussions to
determine the responsibility for a defect continue between
the Parties pursuant to Article 10-1, the Buyer shall place a
purchase order for the replacement, and the Seller shall

provide a replacement and bill the Buyer for it.
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3)

In case of the foregoing paragraph, the handling of purchase
price of the replacement shall be subject to the locus of
responsibility for the defect determined under Article 10-1. If
the responsibility for the defect is assigned to the Seller, the
Seller shall either reimburse the paid purchase price or settle

the balance between the Parties accordingly.
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Article 13 (Handling of Service Staff Dispatch)

1)

If the Seller sends service staffs to perform repair works
pursuant to Article 10-1 and 2, the destinations of dispatch

shall be in Japan.
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2)

If the Buyer requests the Seller to send the service staffs
overseas, the Parties shall determine the matter through

mutual consultations.
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Article 14 (Liabilities concerning Services)

1)

If there is a defect attributable to the Seller concerning the
provision of services by the Seller, or the performance of
service provision is incomplete due to reasons attributable to
the Seller, the Seller shall, upon a request from the Buyer
made within three [3] months after the provision of services,

either finish or repair the work to complete the performance.
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2)

The responsibility assumed by the Seller concerning the
provision of servicess shall be limited to the scope laid out in

the foregoing paragraph.
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Article 15 (Confidentiality)

1)

The Parties shall keep any and all information belonging to
the other party, which came to their knowledge in connection
with these Terms and Conditions or Individual Agreements,
such as business plans, technologies, know-how, business
ideas, business partners, clients, and any other information
concerning the other party’s business, as well as information
for which the other party has indicated its confidential nature
at the time of disclosure (hereafter collectively referred to as
the “Confidential Information”), in strict confidence, avoid
leakage to a third party, and refrain from using the
Confidential Information for any purposes other than the
execution of these Terms and Conditions and the relevant
Individual Agreements.

The above, however, shall not apply if there is a written
consent of the other party or a court ruling or an order by
legally binding administrative body that obligates disclosure,
and the disclosure is made to such administrative body within

the scope of the said disclosure obligation.




2) HIEDEDIINPb BT,
WL S T DT

DN
. HIEHODSF

RFHE OGO T 5,

O 2XHMOLOEITYUHLYEEOE
IR 2 EDOTERVEFIZE D A%
Lol b D

@ MEFHICHLTTFMEELEZAD
L < ARG SRR LART D & PR A
LTWedo

@ MFEFITH L CTFMEEE
L KRERGI M & ITEEEMRI
WAFLIZHD

@ MFEHFOEERFRICEIST, AL
MBI LTZHD

952
TiE Tk

2) Notwithstanding the foregoing, the confidentiality obligation
laid out in the foregoing paragraph shall not be applicable if:

(1) The information has been in public domain or is made

public through circumstances not attributable to the
receiving party;

(2) The receiving party has possessed the information
before the conclusion of these Terms and Conditions
without undertaking confidentiality obligation to the other
party;

The information

) receiving party has obtained the
independently from these Terms and Conditions without
undertaking confidentiality obligation to the other party;
or

(4) The receiving party has independently developed the

information without using any Confidential Information of

the other party.
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3) When the receiving party is requested by the disclosing party,
the receiving party shall immediately return documents,
materials, data and samples concerning Confidential

Information, their copies, data and materials developed

based on these disclosed materials, and all other articles

pertaining to the Confidential Information to the other party.
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Article 16 (Infringement of Intellectual Property Rights)

The Parties must not use any patent right, utility model right,
design right, trademark right, know-how, copyright, and any other
intellectual property rights belonging to the other party (hereafter
the “Intellectual Property Rights”) without obtaining the other

party’s consent in advance.
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Article 17 (Transfer of Rights and Obligations)

The Buyer must not transfer the whole or a part of its rights and
obligations under these Terms and Conditions and Individual
Agreements to a third party or offer them as security without

obtaining the Seller’s prior written consent.
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Article 18 (Environment Conservation)

The Parties shall promote environment conservation activities to
reduce the burden on the global environment through efforts to
prevent global warming, recycle resources, and control and cut
down substances of concern in their respective business

operations.




%019 Z( AR )

RFEHZE - F7B G - sSBIREZE D
LT 2GR NERIC L > TRGED
A PNBIE L2 itk v ET D00
BHFEICO WL, FiI—UzoELZH
PYAAN

Article 19 (Force Majeure)

For any damage suffered by the Buyer as a result of delayed
Provisions of Products due to inevitable reasons, such as natural
disasters, labor disputes, traffic interruption, etc., the Seller shall

not be held responsible in any way.
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Article 20 (Cancellation and Acceleration)

1) The Seller may terminate these Terms and Conditions and
Individual Agreements with immediate effect without issuing
any notification or demand to the Buyer if;

(1) The Buyer fails to perform even just one of its obligations
for the Seller;
(2) A claim for compulsory execution or public auction is
filed against the Buyer;

(3) A promissory note or check issued, accepted or

guaranteed by the Buyer is dishonored;

(4) The Buyer becomes subject to coercive collection due to

tax delinquency;

(5) The Buyer files, or is filed, for bankruptcy, special

mediation, civil rehabilitation, or corporate reorganization

procedure;

(6) The Buyer abolishes its business or resolves to dissolve

through merger; or

(7)

The Seller decides that the Buyer is clearly unable to

perform its obligations under these Terms and

Conditions and Individual Agreements due to payment

suspension, insolvency, etc.
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2) If the Buyer is found in any of the situations described in the
foregoing items, the Buyer shall lose its benefit of time for all
of its liabilities to the Seller and become liable for the
immediate payment of all remaining debts.

The delay charge shall be calculated at 14% per annum.
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Article 21 (Remaining Provisions)

After the termination of these Terms and Conditions, the Parties
shall continue to be bound under the obligations set forth in
Articles 10 (Warranty Details), 11 (Indemnity), 12 (Provision of
Replacement), 13 (Handling of Service Staff Dispatch), 14
(Liabilities concerning Services), 15 (Confidentiality), and 24

(Court of Jurisdiction).
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Article 22 (Transitional Measures)

The performance of Individual Agreements entered into between
the Parties before the conclusion of these Terms and Conditions

shall be determined through mutual consultations of the Parties.
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Article 23 (Mutual Consultations)

Any doubt as to the provisions in these Terms and Conditions or
any matter not stipulated herein shall be discussed between the

Parties in a faithful manner in order to reach a smooth solution.
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Article 24 (Court of Jurisdiction)

For any and all disputes arising out of these Terms and
Conditions, the Otsu District Court shall have the exclusive

jurisdiction for the first instance.
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Article 25 (Special Provision)

Regarding the quality of the Products, the Parties may separately

establish quality assurance terms and conditions.
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