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1. Purchase and Sale Contract

By and between

A:

Representative of corporation:
Address:

Phone number:

Status (Licensor, Seller) :

Fax number:

B:

Representative of corporation:
Address:

Phone number:

Status (Licensee, Buyer) :

Fax number:

Preface

The parties to this contract, both A and B have agreed to buy and sell
As (hereinafter, referred to as product ) through an amicable
negotiation. Both parties shall enter into and perform the contract

abiding by the articles and terms of this contract.
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1. A’ s Statement and Guarantee

In the purpose of signing, issuing and enforcing this contract, A has

guaranteed and stated as follows;

11

1.2
1.3

A has all the legal rights and qualifications, and is sufficiently del—
egated in every necessary matter that needs commission, With the
right to enter into a valid contract, A shall perform the fully duties
according to this agreement.

A shall fully perform every agreed terms and duties.

A is entitled to perform business activities stipulated in this con—
tract under the domestic law. Signing, issuing and fulfilling this
contract will not come into conflict with any of responsibilities pre—
scribed in other present or future agreement and consultation or

judicial trials and orders of courts related to A,

2. B’ s Statement and Guarantee

In the purpose of signing, issuing and enforcing this contract, B has

guaranteed and stated as follows;

2.1 B has all the legal rights and qualifications, and is sufficiently del—

egated in every necessary matter that needs commission. With the
right to enter into a valid contract, B shall perform the fully duties

according to this agreement.

2.2 B shall fully perform every agreed terms and duties.



88 - 27| 22 +E UM Y 2R - E=

2.3
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B is qualified to do business activities that are stipulated under this
agreement under the domestic laws. Signing, issuing and fulfilling
this contract will not come into conflict with any of responsibilities
prescribed in other present or future agreement and consultation

or judicial trials and orders of courts related to B.

3. Procedure of product order and delivery

3.1

3.2

3.3

3.4

Detailed transactions and its terms between parties will be final—
ized with the order sheet confirmed by the both parties, except the
case where both parties have made a separate agreement. Matters
that are not written or determined on the order sheet shall be car—
ried out according to the agreement of this contract.

When it is necessary for B to purchase the product, B will send an order
sheet in writing to A. In response, A will then reply in writing whether it
is possible to deliver the product in no less than 10 days from the date A
has received the order sheet. The order sheet that B sent to A can be
withdrawn before A confirms the document in writing,

Where A has confirmed in writing that it is possible to deliver the product
requested by B s order sheet, the order sheet is officially confirmed on the
date that B has received A’ s letter of confirmation, B cannot withdraw the
order sheet after it has been confirmed, on any account.

Where A needs to request any revision on the order sheet, A may
require B to do so in writing. After B has received A’ s request for
revision, B sends a new order sheet to A. The process of sending,
revising, and confirming the new order sheet will be abide by

Article 3.2, 3.3., and 3.4 until A confirms the final order sheet.
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The order sheet shall describe type, specification, price (including
total price, unit cost, discount price, etc.), quantity, date of deliv—
ery, demand for insurance and packaging, destination of delivery,
and special means of transportation.

Delivery of the product shall be generally made in no less than 35
days after B has established the L/C of the product, except for
cases where there are separate explanation or agreement in the
order. The product shall be shipped to FOB(Incheon Harbor of
South Korea), unless there are separate explanation or agreement
in the order sheet. General means of packaging which B requests
will be used. The insurance policy of B will cover the product.

A goes through all the necessary procedure regarding the product
export from Korea at A's own expense. Based on valid documen—
tary evidence provided by A, B goes through all the necessary
process regarding importing to China at B's own expense,

To verify the quality of cargo, B shall conduct quality inspection
within 10 days after the cargo has arrived at the destination writ—
ten on the order sheet of B, B shall assume expenses for quality
inspection, and the detailed methods of quality inspection is as fol—

lows;

Where B discovers the quality of product fails to meet quality stan—
dard written on the order sheet, B shall immediately raise objec—
tions to A, This objection shall be made within 20 days after the
cargo has arrived at the confirmed destination written on the order
sheet of B. If B exceeds this time limit, B cannot further make

objections about the quality of the cargo.
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4. Price and settlement of payment

41

4.2

4.3

4.4

4.5

4.6

For the convenience of payment settlement, B shall deposit 50% of
agreed payment of cargo to the account that A designated in no
less than 7 days after the confirmation of the order sheet.
Moreover, B shall establish an L/C for the remaining 50% of the
payment in 15 days after the prepayment. Where B withdraws or
violates the order sheet for many reasons, the prepayment will be
diverted to cancellation charge. If B cannot fully cover the cancel—
lation charge or reimburse damage with prepayment, B shall con—
tinue to reimburse until damages are fully paid.

Prices (including total price and unit cost) on the order sheet that
was delivered and confirmed according to the contract will all be
FOB price, unless there is separate agreement or explanation on
the order sheet.

A shall guarantee that prices of the product provided to B is not higher
than the price suggested to the third party under the same condition,
On the account of price change, B shall give a written notice at
least 15 days in advance of the date on which B hopes to apply the
changed price.

Prepayment for cargo will be made by T/T, while the other pay—
ments will be by L/C. L/C shall be irrevocable and clear documen—
tary credit.

Every price unit and currency for payment will be in US dollar,
unless there are separate agreements between the parties. B shall
be responsible for foreign currency exchange and remittance in the

process of payment,
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4.7 In executing the terms of the order sheet of this contract, B will be
responsible for all tax expenses in the process of importing the
product from China,

4.8 B shall observe the time limit for the payment. B cannot unduly
delay the payment.

9. Quality assurance and product defect

5.1 Quality Standards for the product that A sells to B is as follows:

0.2 Products are deemed to be disqualified in the following cases:
a) Shortage of quantity and excess of margin of error
b) Where the quality of the product fails to the quality standards
¢) Where there is the Chinese or Korean government authorized
report of significant defects in the product and the technology.

5.3 A shall guarantee the consistency of the product quality, and that
the quality meets the quality, safety, and other standards which
are required by the Chinese government and the Chinese law as
mandatory.

0.4 To realize the aim of this contract, A shall provide two sets of sam—
ples which are sealed after the contract takes into effect. Whenever
the technology applied to product changes for reason, the sample
change occurs correspondingly. The sealed sample can be used as a
reference on account of quality dispute. The quality of sealed sam—

ple shall be compared and verified against A’ s identical product.
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6. After—sales Service

A shall provide B after—sales service when needed. Warranty period for

after—sales service will be one year from the date A completes his/her

delivery. Detailed methods of after—sales service are as follows:

7. Force Majeure and Immunity Clause

7.1

7.2

7.3

Force Majeure in this contract refers to incidents that are unable to
predict or impossible to prevent or avoid. For example, it includes
earthquakes, typhoon, flood, fire, and other natural disasters; war,
military up rise; civil demonstration, walkout, government trans—
portation ban because of other than one reason, and other prohi—
bitions and limitations.

Where it becomes impossible to carry out the duties, liabilities,
guarantees and permission (all referred to as “duty’) according to
the contract, the party who cannot fulfill the duty shall inform the
counter party of this situation in 15 days after the uncontrollable
incidents takes place, by providing evidence or documents of evi—
dence certifying it was irresistible. However, the party who cannot
fulfill the duty shall actively seek for reasonable remedies in order
to prevent any further loss or damage,

Where uncontrollable incidents take place, both parties of the con—
tract shall decide whether they will revise the agreement consider—
ing the effects of uncontrollable incidents, and whether they will
exempt partly or wholly the duties of the party impossible of carry—
ing out his/her duties.
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8. Responsibility of Compensation for Breach of Contract

8.1

8.2

8.3

8.4

Unless it was exempt with the counter party s written consent or sep—
arate agreement in the contract, the party violating agreed permission,
guarantee, duties(referred to as “duty’), and responsibilities agreed in
the contract shall bear the corresponding legal responsibility.

Where one of both parties breaches the duty agreed in the contract,
the counter party may request commitment of duty or suitable
remedy within reasonable period in writing. Where the requested
party fails to take relief action at the right moment, the requesting
party may autonomously take relief measures, and the expenses
and expenditures derived from execution of these relief measures
are whole responsibility of the party who broke the contract. In
emergency, the party who observed the contract may directly take
reasonable remedy without notification procedure for mutual
interest, and the defaulter pays the full expenses and expenditures
derived from execution of these relief measures.

Regardless of whether the party who breached the contract has the
liability, the party should compensate any losses occurred to the
counter party due to the breach of contract, including compensa—
tion for property or physical damages, provisional payment, penal—
ty tax and additional tax, lawyers fee and court expenses, arrears,
and compensation for the third party. However, it is not necessarily
limited to what was mentioned above,

Where one party breaches the contract, cancellation charge should
be paid in addition to loss compensation. The cancellation charge

shall be paid in US dollars.
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8.5 The agreement stipulated in provisions mentioned above shall not

be taken as limitation of the rights and interests who suffers he
damage due to breach of contract or barrier to obtain various
rights and interests supplemented by separate agreement in the

order sheet confirmed by both parties.

8.6 Where one party waives his/her right on account of breach of con—

tract in certain cases, it should not be deemed to relinquish the

right in other breach of contract cases.

9. Termination of Contract

9.1

9.2

9.3

a)

b)

Except for the cases where the stipulated Termination conditions
are met, this contract shall not be cancelled unilaterally prior to its
expiration,

In spite of the agreed conditions, this contract may be cancelled by
both parties consent in prior to its expiration.

In the process of implementing this contract, A may terminate the
contract before the due expiration date with a unilateral written
notification 15 days in advance. However, A shall provide reason—
able evidences.

Where B failed to pay prepayment within prescribed term, and
where B did not pay prepayment within five days even after A’ s
demand for payment

Where B did not establish L/C to A, or the established I./C does not
meet requirements of this contract, and where L/C was not estab—
lished within 10 days even after A's demand for establishment or

the established L/C does not meet requirements of this contract
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9.4 On account of the following cases in the process of implementing
this contract, B may terminate the contract before the due expira—
tion date with a unilateral written notification 15 days in advance.
However, B shall provide reasonable evidences.

a) Where the product that A delivered has serious quality defect, causing
a number of customer complaints or grave accidents (EX. Accidents
that can claim compensation for physical/property damage)

b) Where A delays product delivery for more than 30 days

10. Expiration or Termination of Contract and Post Management

10.1 Where this contract expires or terminates for some reasons, B
shall discontinue sales of the product and B shall recover the
inventories based on the initial price. If A does not agree on prod—
uct recovery, B may dispose inventories by selling the product
within three month from the contract expiration or termination.

10.2 Where this contract expires or terminates for some reasons, article
4,5,8,11,13, and 14 of this contract are still valid.

10.3 Where this contract expires or terminates for some reasons, both
A and B shall complete payment for freight and other expenses in

lump sum within 10 days.

11. Confidentiality Clause

11.1 All the commercial confidentiality in this contract belongs to the
original right holder, and the signing, issuing, and enforcing this
contract does not affect the ownership. Any of counter party s

commercial confidentiality that one party gets to know or obtain
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11.3
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in implementing this contract may be used for the purpose of
implementing the agreement of this contract in good faith within
expiration date.

The commercial confidentiality of the counter party shall not be
revealed or be allowed the use before the expiration date without
the written consent. It should not be allowed to gain profit taking
advantage of the commercial confidentiality other than the use for
this contract.

The confidentiality clause has equal effect on the employees of
every parties (including B s sales representatives), and is valid for

two years since termination or expiration of the contract,

12. Possibility of clause separation

12.1 1If one or several clauses stipulated in this contract are deemed to

be null, illegal, and non—enforceable by some laws or regulations,
the effectiveness, legitimacy, and enforceability of the other
clauses shall not be affected. Both parties shall replace the clauses
deemed null, illegal, and non—enforceable with valid ones through
considerate negotiation, and economic benefit caused by the
replaced clause shall be similar to that caused by the original

agreement.

12.2 Titles of this contract were voluntarily set for convenience, which

shall not affect interpretation and comprehension of this contract

and in any other ways.
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13. Settlement of Dispute

On the account of dispute over content, interpretation, effectuation,
validity, and implementation of this contract, both A and B shall pursue
settlement through amicable negotiation. Where one party does not
want to negotiate or dispute was not settled within 30 days through
negotiation, one party file for arbitration to Korean Commercial
Arbitration Board located in Seoul, Korea and undertakes arbitration
under the rule of arbitration authority. Arbitration award is final and

legally binding to parties of the dispute.

14, Governing Law

Signing, issuing, effectuation, implementation, modification, validity,
cessation, and interpretation of this agreement shall be governed and
construed in accordance with the Korean Law. Customary international
law is applied where there is no governing regulation in the Korean

Law.

15. Miscellaneous

15.1 All the notification under this contract shall be made in written
form and be sent to the parties via fax to the number written on
the first page of this contract except the cases where there is a
separate code. The notification takes effect on the first working
day from the date when fax was sent. Except for cases where one
party informs the other party any changes with the fax number

by valid means stipulated in this contract, any notification sent at
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15.2

15.3

=)

the fax number listed on this contract shall be deemed to be sent
to recipient on the date when the notification becomes effective.
After signing, this contract may be modified or supplemented in
writing with both A and B' s consent,

This contract will be written in Korean and Chinese. The two
copies of same formatted contract in Korean will be made so that
A and B both have each copy. The two copies of same formatted
contract in Chinese will be made so that A and B both have each
copy. The contracts in both languages have equal legal effect.
Where the meaning of contract conflicts with the other in the

other language, Korean shall be the standard.

Blank Below. Next page is for signature
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(This page do not contain body but signature,)

Both A and B cosign this contract on Month, Date Year in City of
the People’ s Republic of China,

Al
Corporation Representative/Authorized Representative:

Signature)

B:
Corporation Representative/Authorized Representative:

Signature)
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2. Exclusive Sales Contract

By and between

A:

Representative of corporation:
Address:

Phone number:

Status (Licensor, Seller) :

Fax number:

B:

Representative of corporation:
Address:

Phone number:

Status (Licensee, Buyer) :

Fax number:

Preface

The parties to this contract, both A and B have agreed to sign this
exclusive sales contract through an amicable negotiation in response to
B s demand to sell A’ s product (hereinafter, referred to as ‘product ) in
the Chinese market. Both parties shall enter into and perform the con—

tract abiding by the articles and terms of this contract.
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Body

1. A’ s Statement and Guarantee

In the purpose of signing, issuing and enforcing this contract, A has

guaranteed and stated as follows;

11

1.2
1.3

1.4

1.5

A has all the legal rights and qualifications, and is sufficiently del—
egated in every necessary matter that needs commission, With the
right to enter into a valid contract, A shall perform the fully duties
according to this agreement.

A shall fully perform every agreed terms and duties,

A is the manufacturer of the product with the full right. Signing
and implementation of this contract shall not infringe any of the
rights of the third party.

A has full intellectual property right over the product, Signing and
implementation of this contract shall not infringe any of the rights
of the third party.

A is entitled to perform business activities stipulated in this con—
tract under the domestic law. Signing, issuing and implementation
of this contract will not come into conflict with any of responsibili—
ties prescribed in other present or future agreement and consulta—

tion or judicial trials and orders of courts related to A.

2. B’ s Statement and Guarantee

In the purpose of signing, issuing and enforcing this contract, B has

guaranteed and stated as follows;
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2.1

2.2
2.3
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B has all the legal rights and qualifications, and is sufficiently dele—
gated in every necessary matter that needs commission. With the
right to enter into a valid contract, B shall perform the fully duties
according to this agreement,

B shall fully perform every agreed terms and duties.

B is qualified to do business activities that are stipulated under this
agreement under the domestic laws. Signing, issuing and fulfilling
this contract will not come into conflict with any of responsibilities
prescribed in other present or future agreement and consultation

or judicial trials and orders of courts related to B.

3. Product Supply and Exclusive License

3.1

3.2

3.3

Based on both parties agreement, B can exercise exclusive sales
right in the whole region of People s Republic of China under this
contract(hereinafter China, except for Hong Kong SAR, Macao
SAR, and Taiwan for the purpose of this contract).

Exclusive sales in this contract means that B is the sole and only
sales representatives for the product in China. The methods of
sales include retail, wholesale, and distributorship, but it is not
limited to what was before mentioned. A shall not give the third
party the authority to sell the product in the region within the con—
tract period, At the same time, A shall not sell the product in the
region in A’ s own name, or through his/her supplier, manufactur—
er, or affiliated company.

To realize exclusive sales right mentioned above, the product the A

provides to B shall be packaged product ready for sales.
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Where B obtains exclusive sales right stipulated in this contract,
he/she does not need to pay additional fees to A, Still, A shall make
his/her utmost efforts to guarantee exclusive sales of the product
in the region.

Both A and B are independent corporations. Signing and imple—
menting this contract do not forge any of partnership, association,
or affiliation between two parties, which does not involve responsi—
bility for security or guarantee. Any of the two parties shall not
prove, declare, interpret, or express against this fact to the third

party while doing business.

4, Duration of Contract

41

4.2

4.3

Based on bilateral consultation, duration of this contract will be
one year from Month, Day, Year to Month, Day, Year, except for
the cases where there is a separate agreement.

Where one party request extension of contract period, the intent
shall be notified to the counter party in writing 30 days prior to
contract expiration. Under the principle that contract terms are not
change, the contract can be extended for another year through
negotiation.

Where B recorded satisfactory sales performance without any
grave illegal activities within the contract period, B has priority to

sign the contract.
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9. Product Order and Delivery Process

o.1

0.2

5.3

0.4

0.0

0.6

Both A and B shall decide the price once in six months, establishing
the product purchase plan in cooperation for the next six months.
Detailed transactions and its terms between parties will be finalized
with the order sheet confirmed by the both parties, except the case
where both parties have made a separate agreement. Matters that
are not written or determined on the order sheet shall be carried
out according to the agreement of this contract.

When it is necessary for B to purchase the product, B will send an order
sheet in writing to A. In response, A will then reply in writing whether it
is possible to deliver the product in no less than 10 days from the date A
has received the order sheet. The order sheet that B sent to A can be
withdrawn before A confirms the document in writing,

Where A has confirmed in writing that it is possible to deliver the
product requested by B's order sheet, the order sheet is officially
confirmed on the date that B has received A’s letter of confirma—
tion. B cannot withdraw the order sheet after it has been con—
firmed, on any account.

Where A needs to request any revision on the order sheet, A may
require B to do so in writing, After B has received A’ s request for
revision, B sends a new order sheet to A. The process of sending,
revising, and confirming the new order sheet will be abide by
Article 5.3 ~ 5.5 until A confirms the final order sheet.

The order sheet shall describe type, specification, price (including
total price, unit cost, discount price, etc.), quantity, date of deliv—

ery, demand for insurance and packaging, destination of delivery,
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and special means of transportation. Delivery of the product shall
be generally made in no less than 35 days after B has established
the L/C of the product, except for cases where there is separate
explanation or agreement in the order. The product shall be
shipped to FOB(Incheon Harbor of South Korea), unless there are
separate explanation or agreement in the order sheet. General
means of packaging which B requests will be used. The insurance
policy of B will cover the product.

A goes through all the necessary procedure regarding the product
export from Korea at A's own expense. Based on valid documen-—
tary evidence provided by A, B goes through all the necessary
process regarding importing to China at B s own expense,

Where B discovers the quality of product fails to meet quality stan—
dard written on the order sheet, B shall immediately raise objec—
tions to A. This objection shall be made within 20 days after the
cargo has arrived at the confirmed destination written on the order
sheet of B. If B exceeds this time limit, B cannot further make

objections about the quality of the cargo.

6. Price and Settlement of Payment

6.1

For the convenience of payment settlement, B shall deposit 50% of
agreed payment of cargo to the account that A designated in no
less than 7 days after the confirmation of the order sheet.
Moreover, B shall establish an L/C for the remaining 50% of the
payment in 15 days after the prepayment. Where B withdraws or

violates the order sheet for many reasons, the prepayment will be



6.2

6.3

6.4

6.5

6.6

6.7

6.8
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diverted to cancellation charge. If B cannot fully cover the cancel—
lation charge or reimburse damage with prepayment, B shall con—
tinue to reimburse until damages are fully paid.

Prices (including total price and unit cost) on the order sheet that
was delivered and confirmed according to the contract will all be
FOB price, unless there is separate agreement or explanation on
the order sheet.

A shall guarantee that prices of the product provided to B is not
higher than the price suggested to the third party under the same
condition.

On the account of price change, B shall give a written notice at
least 15 days in advance of the date on which B hopes to apply the
changed price.

Prepayment for cargo will be made by T/T, while the other pay—
ments will be by L/C. L/C shall be irrevocable and clear documen—
tary credit.

Every price unit and currency for payment will be in US dollar,
unless there are separate agreements between the parties. B shall
be responsible for foreign currency exchange and remittance in the
process of payment.

In executing the terms of the order sheet of this contract, B will be
responsible for all tax expenses in the process of importing the
product from China,

B shall observe the time limit for the payment. B cannot unduly
delay the payment,
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7. Quality Assurance and Product Defect

7.1 Quality Standards for the product that A sells to B is as follows:

7.2 Products are deemed to be disqualified in the following cases:
a) Products are deemed to be disqualified in the following cases:
b) Shortage of quantity and excess of margin of error
¢) Where the quality of the product fails to the quality standards
d) Where there is the Chinese or Korean government authorized
report of significant defects in the product and the technology.

7.3 A shall guarantee the consistency of the product quality, and that
the quality meets the quality, safety, and other standards which
are required by the Chinese government and the Chinese law as
mandatory.

7.4 'To realize the aim of this contract, A shall provide two sets of sam—
ples which are sealed after the contract takes into effect. Whenever
the technology applied to product changes for reason, the sample
change occurs correspondingly. The sealed sample can be used as a
reference on account of quality dispute. The quality of sealed sam—

ple shall be compared and verified against A’ s identical product.

8. After—sales Service

A shall provide B after—sales service when needed. Warranty period for
after—sales service will be one year from the date A completes his/her

delivery. Detailed methods of after—sales service are as follows:
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9. Reservation of Management Autonomy

B assumes all the expenses and management risks as well as manage—

ment performance arise from the business activities, unless there is a

separate agreement in this contract. Any agreement in this contract

should not be deemed as permission that A will grant any kinds of

business profit or loss,

10. Force Majeure and Immunity Clause

10.1

10.2

10.3

Force Majeure in this contract refers to incidents that are unable
to predict or impossible to prevent or avoid. For example, it
includes earthquakes, typhoon, flood, fire, and other natural dis—
asters; war, military up rise; civil demonstration, walkout, gov—
ernment transportation ban because of other than one reason,
and other prohibitions and limitations,

Where it becomes impossible to carry out the duties, liabilities,
guarantees and permission (all referred to as “duty’) according to
the contract, the party who cannot fulfill the duty shall inform the
counter party of this situation in 15 days after the uncontrollable
incidents takes place, by providing evidence or documents of evi—
dence certifying it was irresistible, However, the party who cannot
fulfill the duty shall actively seek for reasonable remedies in order
to prevent any further loss or damage.

Where uncontrollable incidents take place, both parties of the contract
shall decide whether they will revise the agreement considering the
effects of uncontrollable incidents, and whether they will exempt partly or
wholly the duties of the party impossible of carrying out his/her duties,
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11. Responsibility of Compensation for Breach of Contract

1.1

11.2

11.3

11.4

Unless it was exempt with the counter party s written consent or sepa—
rate agreement in the contract, the party violating agreed permission,
guarantee, duties(referred to as “duty’), and responsibilities agreed in
the contract shall bear the corresponding legal responsibility.

Where one of both parties breaches the duty agreed in the con—
tract, the counter party may request commitment of duty or suit—
able remedy within reasonable period in writing. Where the
requested party fails to take relief action at the right moment, the
requesting party may autonomously take relief measures, and the
expenses and expenditures derived from execution of these relief
measures are whole responsibility of the party who broke the con—
tract. In emergency, the party who observed the contract may
directly take reasonable remedy without notification procedure for
mutual interest, and the defaulter pays the full expenses and
expenditures derived from execution of these relief measures.
Regardless of whether the party who breached the contract has
the liability, the party should compensate any losses occurred to
the counter party due to the breach of contract, including com—
pensation for property or physical damages, provisional payment,
penalty tax and additional tax, lawyers fee and court expenses,
arrears, and compensation for the third party. However, it is not
necessarily limited to what was mentioned above,

Where one party breaches the contract, cancellation charge should
be paid in addition to loss compensation. The cancellation charge

shall be paid in US dollars.
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11.5 The agreement stipulated in provisions mentioned above shall not

be taken as limitation of the rights and interests who suffers he
damage due to breach of contract or barrier to obtain various
rights and interests supplemented by separate agreement in the

order sheet confirmed by both parties.

11.6 Where one party waives his/her right on account of breach of con—

tract in certain cases, it should not be deemed to relinquish the

right in other breach of contract cases.

12. Termination of Contract

12.1

12.2

12.3

a)

Except for the cases where the stipulated Termination conditions
are met, this contract shall not be cancelled unilaterally prior to
its expiration.

In spite of the agreed conditions, this contract may be cancelled by
both parties consent in prior to its expiration.

In the process of implementing this contract, A may terminate the
contract before the due expiration date with a unilateral written
notification 15 days in advance. However, A shall provide reason—
able evidences.

Where B failed to pay prepayment within prescribed term, and
where B did not pay prepayment within five days even after A's
demand for payment

Where B did not establish L/C to A, or the established I/C does not
meet requirements of this contract, and where L/C was not estab—
lished within 10 days even after A's demand for establishment or

the established L/C does not meet requirements of this contract



2™ HZEAUM - 135

12.4 On account of the following cases in the process of implementing
this contract, B may terminate the contract before the due expira—
tion date with a unilateral written notification 15 days in advance,
However, B shall provide reasonable evidences.

a) Where the product that A delivered has serious quality defect, causing
a number of customer complaints or grave accidents (EX. Accidents
that can claim compensation for physical/property damage)

b) Where A delays product delivery for more than 30 days

13. Expiration or Termination of Contract and Post Management

13.1 Where this contract expires or terminates for some reasons, B
shall discontinue sales of the product and B shall recover the
inventories based on the initial price. If A does not agree on prod—
uct recovery, B may dispose inventories by selling the product
within three month from the contract expiration or termination.

13.2 Where this contract expires or terminates for some reasons, article
6,7,11,14,16 and 17 of this contract are still valid,

13.3 Where this contract expires or terminates for some reasons, both
A and B shall complete payment for freight and other expenses in

lump sum within 10 days.

14. Confidentiality Clause

14.1 All the commercial confidentiality in this contract belongs to the
original right holder, and the signing, issuing, and enforcing this
contract does not affect the ownership. Any of counter party s

commercial confidentiality that one party gets to know or obtain
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14.2

14.3

L

in implementing this contract may be used for the purpose of
implementing the agreement of this contract in good faith within
expiration date.

The commercial confidentiality of the counter party shall not be
revealed or be allowed the use before the expiration date without
the written consent. It should not be allowed to gain profit taking
advantage of the commercial confidentiality other than the use for
this contract.

The confidentiality clause has equal effect on the employees of
every parties (including B' s sales representatives), and is valid for

two years since termination or expiration of the contract,

15. Possibility of clause separation

15.1

If one or several clauses stipulated in this contract are deemed to
be null, illegal, and non—enforceable by some laws or regulations,
the effectiveness, legitimacy, and enforceability of the other
clauses shall not be affected. Both parties shall replace the clauses
deemed null, illegal, and non—enforceable with valid ones through
considerate negotiation, and economic benefit caused by the
replaced clause shall be similar to that caused by the original

agreement.

15.2 Titles of this contract were voluntarily set for convenience, which

shall not affect interpretation and comprehension of this contract

and in any other ways,
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16, Settlement of Dispute

On the account of dispute over content, interpretation, effectuation,
validity, and implementation of this contract, both A and B shall pursue
settlement through amicable negotiation. Where one party does not
want to negotiate or dispute was not settled within 30 days through
negotiation, one party file for arbitration to Korean Commercial
Arbitration Board located in Seoul, Korea and undertakes arbitration
under the rule of arbitration authority. Arbitration award is final and

legally binding to parties of the dispute.

17. Governing Law

Signing, issuing, effectuation, implementation, modification, validity,
cessation, and interpretation of this agreement shall be governed and
construed in accordance with the Korean Law. Customary international
law is applied where there is no governing regulation in the Korean

Law.

18. Miscellaneous

18.1 All the notification under this contract shall be made in written
form and be sent to the parties via fax to the number written on
the first page of this contract except the cases where there is a
separate code. The notification takes effect on the first working
day from the date when fax was sent. Except for cases where one
party informs the other party any changes with the fax number

by valid means stipulated in this contract, any notification sent at
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the fax number listed on this contract shall be deemed to be sent
to recipient on the date when the notification becomes effective.

18.2 After signing, this contract may be modified or supplemented in
writing with both A and B’ s consent,

18.3 This contract will be written in Korean and Chinese. The two
copies of same formatted contract in Korean will be made so that
A and B both have each copy. The two copies of same formatted
contract in Chinese will be made so that A and B both have each
copy. The contracts in both languages have equal legal effect.
Where the meaning of contract conflicts with the other in the

other language, Korean shall be the standard.

Blank Below. Next page is for signature
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(This page do not contain body but signature,)

Both A and B cosign this contract on Month, Date Year in City of
the People’ s Republic of China,

Al
Corporation Representative/Authorized Representative:

Signature)

B:
Corporation Representative/Authorized Representative:

Signature)
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3. Exclusive Distributorship Contract

By and between

A:

Representative of corporation:
Address:

Phone number:

Status (Licensor, Seller) :

Fax number:

B:

Representative of corporation:
Address:

Phone number:

Status (Licensee, Buyer) :

Fax number:

Preface

The parties to this contract, both A and B have agreed to sign this
exclusive sales contract through an amicable negotiation in response to
B s demand to sell A’ s product (hereinafter, referred to as ‘product ) in
the Chinese market. Both parties shall enter into and perform the con—

tract abiding by the articles and terms of this contract.
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Body

1. A’ s Statement and Guarantee

In the purpose of signing, issuing and enforcing this contract, A has

guaranteed and stated as follows;

11

1.2
1.3

1.4

1.5

A has all the legal rights and qualifications, and is sufficiently del—
egated in every necessary matter that needs commission, With the
right to enter into a valid contract, A shall perform the fully duties
according to this agreement.

A shall fully perform every agreed terms and duties,

A is the manufacturer of the product with the full right. Signing
and implementation of this contract shall not infringe any of the
rights of the third party.

A has full intellectual property right over the product, Signing and
implementation of this contract shall not infringe any of the rights
of the third party.

A is entitled to perform business activities stipulated in this con—
tract under the domestic law. Signing, issuing and implementation
of this contract will not come into conflict with any of responsibili—
ties prescribed in other present or future agreement and consulta—

tion or judicial trials and orders of courts related to A.

2. B’ s Statement and Guarantee

In the purpose of signing, issuing and enforcing this contract, B has

guaranteed and stated as follows;
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2.1

2.2
2.3
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B has all the legal rights and qualifications, and is sufficiently dele—
gated in every necessary matter that needs commission. With the
right to enter into a valid contract, B shall perform the fully duties
according to this agreement,

B shall fully perform every agreed terms and duties.

B is qualified to do business activities that are stipulated under this
agreement under the domestic laws. Signing, issuing and fulfilling
this contract will not come into conflict with any of responsibilities
prescribed in other present or future agreement and consultation

or judicial trials and orders of courts related to B.

3. Supply of Product and Exclusive Sales License

3.1

3.2

3.3

B shall practice exclusive sales rights over the product under this
contract agreed by both parties in the People s Republic of China
(hereinafter China, except Hong Kong SAR, Macao SAR, and
Taiwan for the purpose of this contract).

Exclusive sales in this contract mean that B will be the only sales
representative of the product in this contract within the region.
The means of B's sales include retail, wholesale, and sub—sales
representatives, which will not be limited to what were mentioned
above, A shall not give the third party the right to sell the product
within the region during the contract period and sell the product
within the same region under his/her name or through his suppli—
er, manufacturer, or any other affiliated body.

To realize exclusive sales right mentioned above, the product the A

provides to B shall be packaged product ready for sales.
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Where B obtains exclusive sales right stipulated in this contract, he/she
does not need to pay additional fees to A. Still, A shall make his/her
utmost efforts to guarantee exclusive sales of the product in the region.
Both A and B are independent corporations. Signing and imple—
menting this contract do not forge any of partnership, association,
or affiliation between two parties, which does not involve responsi—
bility for security or guarantee. Any of the two parties shall not
prove, declare, interpret, or express against this fact to the third
party while doing business.

B shall sell product within the region only mentioned above. Unless
A’ s witten permission is obtained, B shall not sell the product other
than the region by any other means, or allow retailers or sub—sales
representatives to sell the product in regions other than the region

mentioned in the contract.

4. Duration of Contract

41

Based on bilateral consultation, duration of this contract will be
one year from Month, Day, Year to Month, Day, Year, except for

the cases where there is a separate agreement.

4.2 Where one party request extension of contract period, the intent shall

be notified to the counter party in writing 30 days prior to contract
expiration. Under the principle that contract terms are not change, the

contract can be extended for another year through negotiation.

4.3 Where B recorded satisfactory sales performance without any

grave illegal activities within the contract period, B has priority to

sign the contract.
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9. Product Order and Delivery Process

o.1

0.2

5.3

0.4

0.0

0.6

Both A and B shall decide the price once in six months, establishing
the product purchase plan in cooperation for the next six months.
Detailed transactions and its terms between parties will be finalized
with the order sheet confirmed by the both parties, except the case
where both parties have made a separate agreement. Matters that
are not written or determined on the order sheet shall be carried
out according to the agreement of this contract.

When it is necessary for B to purchase the product, B will send an order
sheet in writing to A. In response, A will then reply in writing whether it
is possible to deliver the product in no less than 10 days from the date A
has received the order sheet. The order sheet that B sent to A can be
withdrawn before A confirms the document in writing,

Where A has confirmed in writing that it is possible to deliver the
product requested by B's order sheet, the order sheet is officially
confirmed on the date that B has received A’s letter of confirma—
tion. B cannot withdraw the order sheet after it has been con—
firmed, on any account.

Where A needs to request any revision on the order sheet, A may
require B to do so in writing, After B has received A’ s request for
revision, B sends a new order sheet to A. The process of sending,
revising, and confirming the new order sheet will be abide by
Article 5.3 ~ 5.5 until A confirms the final order sheet.

The order sheet shall describe type, specification, price (including
total price, unit cost, discount price, etc.), quantity, date of deliv—

ery, demand for insurance and packaging, destination of delivery,
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and special means of transportation. Delivery of the product shall
be generally made in no less than 35 days after B has established
the L/C of the product, except for cases where there is separate
explanation or agreement in the order. The product shall be
shipped to FOB(Incheon Harbor of South Korea), unless there are
separate explanation or agreement in the order sheet. General
means of packaging which B requests will be used. The insurance
policy of B will cover the product.

A goes through all the necessary procedure regarding the product
export from Korea at A's own expense. Based on valid documen-—
tary evidence provided by A, B goes through all the necessary
process regarding importing to China at B s own expense,

Where B discovers the quality of product fails to meet quality stan—
dard written on the order sheet, B shall immediately raise objec—
tions to A. This objection shall be made within 20 days after the
cargo has arrived at the confirmed destination written on the order
sheet of B. If B exceeds this time limit, B cannot further make

objections about the quality of the cargo.

6. Price and Settlement of Payment

6.1

For the convenience of payment settlement, B shall deposit 50% of
agreed payment of cargo to the account that A designated in no
less than 7 days after the confirmation of the order sheet.
Moreover, B shall establish an L/C for the remaining 50% of the
payment in 15 days after the prepayment. Where B withdraws or

violates the order sheet for many reasons, the prepayment will be
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diverted to cancellation charge. If B cannot fully cover the cancel—
lation charge or reimburse damage with prepayment, B shall con—
tinue to reimburse until damages are fully paid.

Prices (including total price and unit cost) on the order sheet that
was delivered and confirmed according to the contract will all be
FOB price, unless there is separate agreement or explanation on
the order sheet.

A shall guarantee that prices of the product provided to B is not
higher than the price suggested to the third party under the same
condition.

On the account of price change, B shall give a written notice at
least 15 days in advance of the date on which B hopes to apply the
changed price.

Prepayment for cargo will be made by T/T, while the other pay—
ments will be by L/C. L/C shall be irrevocable and clear documen—
tary credit.

Every price unit and currency for payment will be in US dollar,
unless there are separate agreements between the parties. B shall
be responsible for foreign currency exchange and remittance in the
process of payment.

In executing the terms of the order sheet of this contract, B will be
responsible for all tax expenses in the process of importing the
product from China,

B shall observe the time limit for the payment. B cannot unduly
delay the payment,
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7. Quality Assurance and Product Defect

7.1

7.2
a)

b)

Quality Standards for the product that A sells to B is as follows:

Products are deemed to be disqualified in the following cases:
Products are deemed to be disqualified in the following cases:

Shortage of quantity and excess of margin of error

¢) Where the quality of the product fails to the quality standards

d)

7.3

7.4

Where there is the Chinese or Korean government authorized
report of significant defects in the product and the technology.

A shall guarantee the consistency of the product quality, and that
the quality meets the quality, safety, and other standards which
are required by the Chinese government and the Chinese law as
mandatory.

To realize the aim of this contract, A shall provide two sets of sam—
ples which are sealed after the contract takes into effect. Whenever
the technology applied to product changes for reason, the sample
change occurs correspondingly. The sealed sample can be used as a
reference on account of quality dispute. The quality of sealed sam—

ple shall be compared and verified against A’ s identical product.

8. After—sales Service

A shall provide B after—sales service when needed. Warranty period for

after—sales service will be one year from the date A completes his/her

delivery. Detailed methods of after—sales service are as follows:
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9. Reservation of Management Autonomy

B assumes all the expenses and management risks as well as manage—

ment performance arise from the business activities, unless there is a

separate agreement in this contract. Any agreement in this contract

should not be deemed as permission that A will grant any kinds of

business profit or loss,

10. Force Majeure and Immunity Clause

10.1

10.2

10.3

Force Majeure in this contract refers to incidents that are unable
to predict or impossible to prevent or avoid. For example, it
includes earthquakes, typhoon, flood, fire, and other natural dis—
asters; war, military up rise; civil demonstration, walkout, gov—
ernment transportation ban because of other than one reason,
and other prohibitions and limitations,

Where it becomes impossible to carry out the duties, liabilities,
guarantees and permission (all referred to as “duty’) according to
the contract, the party who cannot fulfill the duty shall inform the
counter party of this situation in 15 days after the uncontrollable
incidents takes place, by providing evidence or documents of evi—
dence certifying it was irresistible, However, the party who cannot
fulfill the duty shall actively seek for reasonable remedies in order
to prevent any further loss or damage.

Where uncontrollable incidents take place, both parties of the contract
shall decide whether they will revise the agreement considering the
effects of uncontrollable incidents, and whether they will exempt partly or
wholly the duties of the party impossible of carrying out his/her duties,
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11. Responsibility of Compensation for Breach of Contract

1.1

11.2

11.3

11.4

Unless it was exempt with the counter party s written consent or sepa—
rate agreement in the contract, the party violating agreed permission,
guarantee, duties(referred to as “duty’), and responsibilities agreed in
the contract shall bear the corresponding legal responsibility.

Where one of both parties breaches the duty agreed in the con—
tract, the counter party may request commitment of duty or suit—
able remedy within reasonable period in writing. Where the
requested party fails to take relief action at the right moment, the
requesting party may autonomously take relief measures, and the
expenses and expenditures derived from execution of these relief
measures are whole responsibility of the party who broke the con—
tract. In emergency, the party who observed the contract may
directly take reasonable remedy without notification procedure for
mutual interest, and the defaulter pays the full expenses and
expenditures derived from execution of these relief measures.
Regardless of whether the party who breached the contract has
the liability, the party should compensate any losses occurred to
the counter party due to the breach of contract, including com—
pensation for property or physical damages, provisional payment,
penalty tax and additional tax, lawyers fee and court expenses,
arrears, and compensation for the third party. However, it is not
necessarily limited to what was mentioned above,

Where one party breaches the contract, cancellation charge should
be paid in addition to loss compensation. The cancellation charge

shall be paid in US dollars.
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11.5 The agreement stipulated in provisions mentioned above shall not

be taken as limitation of the rights and interests who suffers he
damage due to breach of contract or barrier to obtain various
rights and interests supplemented by separate agreement in the

order sheet confirmed by both parties.

11.6 Where one party waives his/her right on account of breach of con—

tract in certain cases, it should not be deemed to relinquish the

right in other breach of contract cases.

12. Termination of Contract

12.1

12.2

12.3

a)

Except for the cases where the stipulated Termination conditions
are met, this contract shall not be cancelled unilaterally prior to
its expiration.

In spite of the agreed conditions, this contract may be cancelled by
both parties consent in prior to its expiration.

In the process of implementing this contract, A may terminate the
contract before the due expiration date with a unilateral written
notification 15 days in advance. However, A shall provide reason—
able evidences.

Where B failed to pay prepayment within prescribed term, and
where B did not pay prepayment within five days even after A's
demand for payment

Where B did not establish L/C to A, or the established I/C does not
meet requirements of this contract, and where L/C was not estab—
lished within 10 days even after A's demand for establishment or

the established L/C does not meet requirements of this contract
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12.4 On account of the following cases in the process of implementing
this contract, B may terminate the contract before the due expira—
tion date with a unilateral written notification 15 days in advance,
However, B shall provide reasonable evidences.

a) Where the product that A delivered has serious quality defect, causing
a number of customer complaints or grave accidents (EX. Accidents
that can claim compensation for physical/property damage)

b) Where A delays product delivery for more than 30 days

13. Expiration or Termination of Contract and Post Management

13.1 Where this contract expires or terminates for some reasons, B
shall discontinue sales of the product and B shall recover the
inventories based on the initial price. If A does not agree on prod—
uct recovery, B may dispose inventories by selling the product
within three month from the contract expiration or termination.

13.2 Where this contract expires or terminates for some reasons, article
6,7,11,14,16 and 17 of this contract are still valid,

13.3 Where this contract expires or terminates for some reasons, both
A and B shall complete payment for freight and other expenses in

lump sum within 10 days.

14. Confidentiality Clause

14.1 All the commercial confidentiality in this contract belongs to the
original right holder, and the signing, issuing, and enforcing this
contract does not affect the ownership. Any of counter party s

commercial confidentiality that one party gets to know or obtain
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14.3

L

in implementing this contract may be used for the purpose of
implementing the agreement of this contract in good faith within
expiration date.

The commercial confidentiality of the counter party shall not be
revealed or be allowed the use before the expiration date without
the written consent. It should not be allowed to gain profit taking
advantage of the commercial confidentiality other than the use for
this contract.

The confidentiality clause has equal effect on the employees of
every parties (including B' s sales representatives), and is valid for

two years since termination or expiration of the contract,

15. Possibility of clause separation

15.1

If one or several clauses stipulated in this contract are deemed to
be null, illegal, and non—enforceable by some laws or regulations,
the effectiveness, legitimacy, and enforceability of the other
clauses shall not be affected. Both parties shall replace the clauses
deemed null, illegal, and non—enforceable with valid ones through
considerate negotiation, and economic benefit caused by the
replaced clause shall be similar to that caused by the original

agreement.

15.2 Titles of this contract were voluntarily set for convenience, which

shall not affect interpretation and comprehension of this contract

and in any other ways,
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16, Settlement of Dispute

On the account of dispute over content, interpretation, effectuation,
validity, and implementation of this contract, both A and B shall pursue
settlement through amicable negotiation. Where one party does not
want to negotiate or dispute was not settled within 30 days through
negotiation, one party file for arbitration to Korean Commercial
Arbitration Board located in Seoul, Korea and undertakes arbitration
under the rule of arbitration authority. Arbitration award is final and

legally binding to parties of the dispute.

17. Governing Law

Signing, issuing, effectuation, implementation, modification, validity,
cessation, and interpretation of this agreement shall be governed and
construed in accordance with the Korean Law. Customary international
law is applied where there is no governing regulation in the Korean

Law.

18. Miscellaneous

18.1 All the notification under this contract shall be made in written
form and be sent to the parties via fax to the number written on
the first page of this contract except the cases where there is a
separate code. The notification takes effect on the first working
day from the date when fax was sent. Except for cases where one
party informs the other party any changes with the fax number

by valid means stipulated in this contract, any notification sent at
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the fax number listed on this contract shall be deemed to be sent
to recipient on the date when the notification becomes effective.

18.2 After signing, this contract may be modified or supplemented in
writing with both A and B’ s consent,

18.3 This contract will be written in Korean and Chinese. The two
copies of same formatted contract in Korean will be made so that
A and B both have each copy. The two copies of same formatted
contract in Chinese will be made so that A and B both have each
copy. The contracts in both languages have equal legal effect.
Where the meaning of contract conflicts with the other in the

other language, Korean shall be the standard.

Blank Below. Next page is for signature
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(This page does not contain body but signature.)

Both A and B cosign this contract on Month, Date Year in City of
the People’ s Republic of China,

Al
Corporation Representative/Authorized Representative:

Signature)

B:
Corporation Representative/Authorized Representative:

Signature)
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