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whether such tender is in whole or partial fulfillment of the quantity
purchased hereunder.

(d) If for any reason Buyer fails to accept delivery of any of
the Goods by the Delivery Date, or if Seller is unable to deliver the
Goods at the Delivery Location owing to any act or omission of Buyer
or its representatives, including without limitation the failure to
provide appropriate instructions, documents, licenses, or
authorizations: (i} Buyer shall bear the risk of loss to the Goods; (ii)
the Goods shall be deemed to have been delivered; and (iii) Seller, at
its option, may store the Goods until Buyer picks them up, whereupon
Buyer shall be liable for all related costs and expenses (including,
without limitation, storage and insurance).

3. Non-Delivery. The quantity of any delivery of Goods as recorded
by Seller on tender of delivery is conclusive evidence of the quantity
received by Buyer on delivery unless Buyer can provide such documentary
evidence as Seller may reasonably require to establish the contrary. Seller
shall not be liable for any non-delivery of Goods unless Buyer gives written
notice to Seller of the non-delivery within 3 days of the Delivery Date.
Buver's exclusive remedy for non-delivery of Goods shall be limited to
either, at Seller's sole option: (i) Seller's delivery of the undelivered Goods
at the Delivery Location within a commercially reasonable period of time; or
(ii) pro rata adjustment of the invoice to reflect the quantity of Goods
actually delivered by Seller.

4, [Quantity. If Seller, in whole fulfillment of the quantity of Goods
purchased under this Agreement, delivers to Buyer a quantity of Goods of
up to [NUMBER]% more or less than the quantity set forth on Exhibit 4,
Buver shall not be entitled to object to or reject the Goeds or any portion of
them by reason of the surplus or shortfall and shall pay the Price[s] for such
Goods adjusted pro rata.]

5.  Title and Risk of L.oss. Title and risk of loss pass to Buyer upon
tender of delivery of the Goods at the Delivery Location.

a. Inspection and Rejection of Nonconforming Goods.

{a)  Buyer shall inspect the Gooeds on or before 2 days of
taking delivery, including without limitation deemed delivery under
Section 2(d)(ii) hereof ("Inspection Period"). Buyer will be deemed
to have accepted the Goods unless it notifies Seller in writing of any
Nonconforming Geods during the Inspection Period and furnishes
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purchased hereunder.

(d) If for any reason Buyer fails to accept delivery of any of
the Goods by the Delivery Date, or if Seller is unable to deliver the
Goods at the Delivery Location owing to any act or omission of Buyer
or its representatives, including without limitation the failure to
provide appropriate instructions, documents, licenses, or
authorizations: (i} Buyer shall bear the risk of loss to the Goods; (ii)
the Goods shall be deemed to have been delivered; and (iii) Seller, at
its option, may store the Goods until Buyer picks them up, whereupon
Buyer shall be liable for all related costs and expenses (including,
without limitation, storage and insurance).

3. Non-Delivery. The quantity of any delivery of Goods as recorded
by Seller on tender of delivery is conclusive evidence of the quantity
received by Buyer on delivery unless Buyer can provide such documentary
evidence as Seller may reasonably require to establish the contrary. Seller
shall not be liable for any non-delivery of Goods unless Buyer gives written
notice to Seller of the non-delivery within 3 days of the Delivery Date.
Buver's exclusive remedy for non-delivery of Goods shall be limited to
either, at Seller's sole option: (i) Seller's delivery of the undelivered Goods
at the Delivery Location within a commercially reasonable period of time; or
(ii) pro rata adjustment of the invoice to reflect the quantity of Goods
actually delivered by Seller.

4, [Quantity. If Seller, in whole fulfillment of the quantity of Goods
purchased under this Agreement, delivers to Buyer a quantity of Goods of
up to [NUMBER]% more or less than the quantity set forth on Exhibit 4,
Buver shall not be entitled to object to or reject the Goeds or any portion of
them by reason of the surplus or shortfall and shall pay the Price[s] for such
Goods adjusted pro rata.]

5.  Title and Risk of L.oss. Title and risk of loss pass to Buyer upon
tender of delivery of the Goods at the Delivery Location.

a. Inspection and Rejection of Nonconforming Goods.

{a)  Buyer shall inspect the Gooeds on or before 2 days of
taking delivery, including without limitation deemed delivery under
Section 2(d)(ii) hereof ("Inspection Period"). Buyer will be deemed
to have accepted the Goods unless it notifies Seller in writing of any
Nonconforming Geods during the Inspection Period and furnishes
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purchased hereunder.

whether such tender is in whole or partial fulfillment of the quantity

provide appropriate instructions, documents, licenses, or

ithout limitation, storage and insurance).

(d) If for any reason Buyer fails to accept delivery of any of
the Goods by the Delivery Date, or if Seller is unable to deliver the
Goods at the Delivery Location owing to any act or omission of Buyer
or its representatives, including without limitation the failure to

authorizations: (i} Buyer shall bear the risk of loss to the Goods; (ii)
the Goods shall be deemed to have been delivered; and (iii) Seller, at
its option, may store the Goods until Buyer picks them up, whereupon
Buyer shall be liable for all related costs and expenses (including,

by Seller on tender of delivery is conclusive evidence of the quantity

(ii) pro rata adjustment of the invoice to reflect the quantity of Goods
actually delivered by Seller.

Goods adjusted pro rata.]

tender of delivery of the Goods at the Delivery Location.

a. Inspection and Rejection of Nonconforming Goods.

3. Non-Delivery. The quantity of any delivery of Goods as recorded

received by Buyer on delivery unless Buyer can provide such documentary
evidence as Seller may reasonably require to establish the contrary. Seller
shall not be liable for any non-delivery of Goods unless Buyer gives written
notice to Seller of the non-delivery within 3 days of the Delivery Date.
Buver's exclusive remedy for non-delivery of Goods shall be limited to
either, at Seller's sole option: (i) Seller's delivery of the undelivered Goods
at the Delivery Location within a commercially reasonable period of time; or

4, [Quantity. If Seller, in whole fulfillment of the quantity of Goods
purchased under this Agreement, delivers to Buyer a quantity of Goods of
up to [NUMBER]% more or less than the quantity set forth on Exhibit 4,
Buver shall not be entitled to object to or reject the Goeds or any portion of
them by reason of the surplus or shortfall and shall pay the Price[s] for such

5.  Title and Risk of L.oss. Title and risk of loss pass to Buyer upon

{a)  Buyer shall inspect the Gooeds on or before 2 days of
taking delivery, including without limitation deemed delivery under
Section 2(d)(ii) hereof ("Inspection Period"). Buyer will be deemed
to have accepted the Goods unless it notifies Seller in writing of any
Nonconforming Geods during the Inspection Period and furnishes
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£+ Draft

Original Clause from
Pro-Seller

2. Delivery. Seller
estimates delivery of the
Goods within 20 days
after the date of this
Agreement, subject to
availability of finished
Goods and provided that
such time of delivery is an
estimate only. Seller shall
not be liable for or in
respect of any delay in
delivery of the Goods. 1

Proposed Edits

2. Delivery Date. Seller
shall deliver the Goods in
full on or before
[DATE]/the date specified
in Exhibit A (the "Delivery
Date"). Timely delivery of
the Goods is of the
essence under this
Agreement. If Seller fails

to deliver the Goods in full

on or before the Delivery
Date, Buyer may, at
Buyer's sole option, (i)
agree to a delivery date
different from the one

specified in this Section 2,

and the Parties shall
amend the Delivery Date
under this Agreement
accordingly by executing
an amendment
agreement, or (ii)

terminate this Agreement

immediately, without

Reason for the Proposal
in Japanese

EVFORNEEHFET
Bic®IC. HERE EHE
ICEEFE L HRHEIESEIC
WY B HEES T AR
ICT3HENBD £,

2, Download o

Y
Message to Explain to

the Other Party

We propose to set a stric
delivery date to ensure
timely delivery and
provide clear remedies
any delays, protecting t!
buyer's interests.
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Pro-Seller in Japanese the Other Party
2. Delivery. Seller 2. Delivery Date. Seller EVEDFEEERET We propose to set a stric

estimates delivery of the
Goods within 20 days
after the date of this
Agreement, subject to
availability of finished
Goods and provided that
such time of delivery is an
estimate only. Seller shall
not be liable for or in
respect of any delay in
delivery of the Goods. 1

shall deliver the Goods in
full on or before
[DATE]/the date specified
in Exhibit A (the "Delivery
Date"). Timely delivery of
the Goods is of the
essence under this
Agreement. If Seller fails

to deliver the Goods in full

on or before the Delivery
Date, Buyer may, at
Buyer's sole option, (i)
agree to a delivery date
different from the one

specified in this Section 2,

and the Parties shall
amend the Delivery Date
under this Agreement
accordingly by executing
an amendment
agreement, or (ii)

terminate this Agreement

immediately, without

Bic®IC. HERE EHE
ICEEFE L HRHEIESEIC
WY B HEES T AR
ICT3HENBDET.

delivery date to ensure
timely delivery and
provide clear remedies
any delays, protecting t!
buyer's interests.
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Original Clause from
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2. Delivery. Seller
estimates delivery of the
Goods within 20 days
after the date of this
Agreement, subject to
availability of finished
Goods and provided that
such time of delivery is an
estimate only. Seller shall
not be liable for or in
respect of any delay in
delivery of the Goods. 1

Proposed Edits

2. Delivery Date. Seller
shall deliver the Goods in
full on or before
[DATE]/the date specified
in Exhibit A (the "Delivery
Date"). Timely delivery of
the Goods is of the
essence under this
Agreement. If Seller fails
to deliver the Goods in full
on or before the Delivery
Date, Buyer may, at
Buyer's sole option, (i)
agree to a delivery date
different from the one
specified in this Section 2,
and the Parties shall
amend the Delivery Date
under this Agreement
accordingly by executing
an amendment
agreement, or (ii)
terminate this Agreement
immediately, without
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geason for the Proposal = Message to Explain to
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2. Delivery. Seller
estimates delivery of the
Goods within 20 days
after the date of this
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availability of finished
Goods and provided that
such time of delivery is an
estimate only. Seller shall
not be liable for or in
respect of any delay in
delivery of the Goods. 1

Proposed Edits

2. Delivery Date. Seller
shall deliver the Goods in
full on or before
[DATE]/the date specified
in Exhibit A (the "Delivery
Date"). Timely delivery of
the Goods is of the
essence under this
Agreement. If Seller fails

to deliver the Goods in full

on or before the Delivery
Date, Buyer may, at
Buyer's sole option, (i)
agree to a delivery date
different from the one

specified in this Section 2,

and the Parties shall
amend the Delivery Date
under this Agreement
accordingly by executing
an amendment
agreement, or (ii)

terminate this Agreement

immediately, without
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in Japanese
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the Other Party

We propose to set a stric
delivery date to ensure
timely delivery and
provide clear remedies
any delays, protecting t!
buyer's interests.
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