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General Terms and conditions
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Article 1 - Definitions

B AN AL T S5 B AN el 2TeE A9E A9
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The following terms used in this Contract have the meaning as defined hereby,

except where the context of the Contract otherwise requires.
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1.1 Brought-Back Instrument means
all of Supplier's equipment, machines, facilities, instruments, tools, materials and
things which are imported or procured temporarily on a rental-basis to perform
the survey, installation, construction, test, trial operation and other works of

Supplier under the Contract, and which will not become a permanent part of
the Work.

12 94Y
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1.2 Business Day means any day that KAPES, Inc. is officially operating.

1.3 Aok
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1.3 Contract means

this contract to be entered into between both Parties for the performance of
the Work.

14 A1 A
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1.4 Correction means

the elimination of a Defect, including, but not limited to, repair, replacement,

modification and/or re-performance.



() Aok aTAY EE BN 2AAGE 4S

(i) AFel AAY A UA, 71F B A%, AA Agol Jx A

i) A AH Aol AFHA Y= A4S

(v) 74 % E23 FAXSHE AP

v) 7Bz EE AR P30 £E5A @AW, AR T AR 84 BE 7}

1.5 Defect means
any condition or characteristic in the Work that is not in compliance with the
requirements of the Contract, including but not limited to the case that any
part of the Work which (1) does not conform to the requirements or
warranties of the Contract; (ii) is of defective or inferior design, workmanship
or material; (iii) is not suitable for use in electric power facilities; (iv) is
inconsistent with Codes and Standard; or (v) is determined by KAPES or
Government Authorities to be unacceptable or fails to meet any Government

Authorities” regulations and requirements or KAPES' requirements.
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1.6 Governing Law means

u)
.
>

any national, federal, regional, state or local statute, law, rule, regulation, code,
ordinance, judgment, decree, writ, or resolution; and any bilateral agreement,
treaty, policy commitment adopting international regulations or standards, order
or other direction, of any competent Governmental Authority, and any official
interpretations thereof, regulating to or imposing liability or standards of
conduct concerning KAPES, Supplier, any Subsupplier, the Site or the

performance of the Work.

17 A% 9=
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1.7 Government Authorities means

all national, federal, regional, state, provincial and local governments and all
agencies, authorities, departments, courts, corporations, or other subdivisions of
each having or claiming an executive, legislative, judicial, administrative, or

regulatory interest in or jurisdiction over the Site, the Work, or the Parties.

1.8 KAPES
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1.8 KAPES means
KAPES, which purchases the Goods and Services hereunder and its legal

representatives, authorized agents, successors and assignees.
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1.9 Party means

either KAPES or Supplier as the case may be. Parties may refer to either or both.
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1.10
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1.10 Site means

the premises where these materials and equipment are to be installed.
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1.11 Subsupplier means

a person, corporation or other legal entity of any tier and its representatives,
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1.13

1.13

1.14

authorized agents’ successors and assignees which contract directly with

Supplier or with another subsupplier, to perform any part of the Work.
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Supplier means

the person, corporation or other legal entity which performs the Work
hereunder and its legal representatives, authorized agents, successors and

assignees.
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Work means
all of the goods to be supplied and/or the services performed by the Supplier

and all of Supplier’s obligations and responsibilities to be performed under the

Contract.
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1.14

Interpretation

(I) Except as otherwise expressly noted, reference to specific Articles and
Appendices are references to the whole of such provisions of or attachments
to the Contract;

(2) References containing terms such as ‘"hereof', '"herein", '"hereto",
"hereinafter", are not limited in applicability to the specific provision within
which such references are set forth but instead refer to this Contract taken as
a whole;

(3) "include" or ‘'including" shall not be deemed limited by the specific
enumeration of items, but shall be deemed without limitation;

(4) References to documents include all subsequent amendments thereto, and
changes to, and restatements or replacements of, such agreements, certificates
or instruments that are duly entered into and effective against the parties
thereto or their permitted successors and assigns;

(5) References to persons include their permitted successors and assigns;

(6) A reference to a statute or to a regulation issued by a Governmental
Authority includes the statute or regulation in force as of the Effective Date,
together with all amendments and supplements thereto and any statute or
regulation substituted for such statute or regulation;

(7) Unless the context clearly intends to the contrary, words singular or plural
in number shall be deemed to include the other and pronouns having a
masculine or feminine gender shall be deemed to include the other;

(8) Provisions including the words such as ‘"certify", '"certified", 'consent",
"accepted", "acceptable", "approval", "approved", "agree", "agreed", "agreement",
"review", "release" require the action to be communicated in writing;

(9) '"written", or "in writing" means hand-written, type-written, printed or

electronically made, and resulting permanent record.
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Article 2 - Effectiveness of the Contract

21 =) Aok
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2.1 For the Domestic Supplier
21.1 The Contract shall become effective on the date when both Parties duly

O

seal the Contract or the authorized representatives of both Parties duly sign the
Contract.

212 The Contract shall remain in full force and effect until all the obligations
of both Parties hereunder have been fulfilled.

22 =2} AlFA
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2.2 For the Foreign Supplier
221 The Contract shall become effective on the date when the authorized
representatives of both Parties duly sign the Contract.
2.2.2 The Contract shall remain in full force and effect until all the obligations

of both Parties hereunder have been fulfilled.
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Article 3 - Contract Documents
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3.1 The Contract embodies the entire contract between KAPES and the Supplier. The

Parties shall not be bound by or liable for

or understanding not set forth herein.

following listed documents;

1. Signature Page
2.
3.
4. Price Schedule
5. Technical specification
32 B A%kA =3 MNE
A9, oldhe] o7 $HEE 2un
1. Avg oA o] HA /N
2. AH Ho]A]
3. 7HA Al A
4. EF=x4
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6. 4Rtz
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any statement, representation, promise

The Contract shall consist of the

General Terms and Conditions (hereinafter referred to as "GTC")

Special Terms and Conditions (hereinafter referred to as "STC")

32 In the event that unintentional ambiguity or conflict is discovered to exist



between separate provisions contained herein, the following order of precedence

shall govern:

1.

6.

Amendment/Revisions to the Signature Page

2. Signature Page
3. Price Schedule
4.
5

STC

. Technical specification

GTC

In the event of any inconsistency or conflict within the provisions of equal

precedence, those provisions which are most relevant to the point at issue and

which treat such point in more specific detail shall prevail.



A4z - Ak Ao
Article 4 - Contract Language

4.1 2 AfAdel AFEA B FH JAaaFTE =] B/ EE FoR o] FoiziHh
41 The Contract documents and any communications hereunder shall be in Korean

and/or English.

42 =&/9E AfaEd A7 Lol A5 Alells =& Uido] A,
4.2 If the contents of Korean and English language are conflicting, the contents of

the Korean language will prevail.
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Article 5 - Notice
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51 Except otherwise provided herein, all notices, requests, demands, approvals and
other communications (collectively referred to as "Notice" hereunder) to be given
or required to be given hereunder shall become effective at the time of their
arrival at the other Party by e-mail, personal delivery, registered mail or telefax.
In the case that the day of their arrival at the other Party is not business day,

this contract shall become effective from the next business day of the arrival day.

52 B& SA«= otdfe] FAE it
1) 7Hl 2 2 FHE 2 T2 B AL
AEA Eat AEALE 31 71829 Y

@) AR Fa
5.2 All Notices shall be given to the following addresses:
(1) KAPES : 6" Floor KAPES Building, 31 Samhaksa-ro, Songpar-gu, Seoul,
05587, South Korea
(2) Supplier : Address

53 2t BAAE At GAAIA ARoE EAsld e F4E WAT & Atk
5.3 Either Party may change its address by providing written Notice to the other

Party.
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Article 6 - General Provisions

6.1

6.1

6.2

6.2

6.3

6.3

6.4

6.4

% WAAE A5 080 Ao me} & Ak ZE A2eh o)FE WAL o]
slof @,
All rights and obligations hereunder shall be exercised and performed in good

faith by and between both Parties.

B ACe oo RE WEES TG ¢ PR 1) AA P2 PAHM, ¢ AR
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The Contract constitutes the entire agreement between both Parties, all prior
representations having been merged herein, and may not be modified except by a

written agreement of the duly authorized representatives of both Parties.

£ Aopel o 23 = 1 xake] je) EE S0 0jF 2 go] ojn AN fE
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5

In the event that any provision or clause hereof or application thereof to any
person or circumstance is held invalid or unenforceable to any extent, such
invalidity shall not affect the validity of the Contract if it can be given effect

without the invalid or unenforceable provision or application.
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Unless otherwise provided herein, any period stated in number of days, months or
years shall include Saturdays, Sundays and holidays, and if the last day of the
period or any specific day falls on Saturday, Sunday or holiday, the day shall be



6.5

6.5

6.6

6.6

6.7

6.7

6.8

6.8

6.9

postponed to the first following Business Day. Unless otherwise provided herein,

the date and time specified in the Contract shall be the Korean Standard Time.

B AGAGe] 2Fo] o= PR FA, 3, B w= $U¢ aTHE AL,
RE A slol BREHAE o ik
Wherever provisions hereof require any Notice, certification, consent or approval

by any Party, those actions shall not be unreasonably withheld.

2 Akl 2l #AEHA e @ AdzS INCOTERMS 2020 ¥ 1 /H18&S ot
€
Unless otherwise provided herein, the trade terms shall be subject to INCOTERMS

2020 and/or its amendments.
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Both Parties may include appropriate provisions or terms and conditions not
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referred to herein through an agreement.
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Headings of Articles, Paragraphs or Clauses in the Contract are for convenience

only and shall not be used in construing the Contract.
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6.9 Failure or delay of KAPES to insist upon strict performance of any of the terms
and conditions of the Contract, or failure or delay in exercising any right or
remedies provided therein or by law or to properly notify the Supplier in the
event of any breach or the acceptance of, or payment for any Work hereunder, or
approval of the Contract and shall not be deemed a waiver of any right of
KAPES to insist upon strict performance thereof or any of these rights or
remedies as to any such Work, regardless of when such Work is performed  or

as to any prior or subsequent default thereunder.

6.10 AlFA7E & AloF = vE AolA FhEzdd ARTE S A5, Tl B AkdA
AANA AT dae FRsAY AT & i, E== & AFM A 132 B
H BISEA F48 4 3ok

6.10 In the event that Supplier becomes liable for any monies due to KAPES under
the Contract or other transactions, KAPES may withhold or deduct such
monies from any payment due to Supplier hereunder or may collect such

monies from the security deposit as provided in Article 13 hereof.

611 ACKITE FAW, T4, 74, B A% FANGE 25U APt A o
f BA0 R BE BolH AW UG AFS TS, Ak Akt 1A
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o

6.11 The Work shall conform to the requirements of the Governing Laws, regulations,
codes and the specifications of the Contract. Supplier shall provide the new and
unused products which are suitable in all respects for the purposes intended
herein and shall use the most modern design and engineering equivalent or

superior to the products provided by Supplier to its customers.

6.12 AlkA ol FE3] 7&H
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6.12 The specifications not adequately described herein shall be in accordance

rr

with the best commercial practices, and Supplier shall advise KAPES of
any developments or improvements with respect to the technical

specifications of the Contract.

11
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6.13 Unless

otherwise specified in the

Technical Specification, the Standard
International (SI) system of the measurements shall be used in Supplier’s

calculations and shall appear on all drawings and operating instruction

manuals. The scales and ranges of the Work shall also be in the SI system.

12
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Article 7 - Contract Price

7.1

7.2

72

7.2

Ak F-ol gt F AkadLe ( USD/EURKRW) olH, Alefadeo] AlF
W2 A A A el BAE S e
The total Contract price for the Work is USD. The breakdown of the Contract

price is specified in “Price schedule”

% GAA T FOIA @ F A%V FAITA0E 1YY A A1
Fok WAE 4 93 7Tl BE A2y w9 A88A g

The Contract price is fixed firm price and shall not be subject to price escalation
or de-escalation and shall not be altered for the entire duration of the Contract,

unless otherwise agreed by both Parties.

13
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Article 8 - Terms of Payment

8.1

8.1

8.2

8.2

8.3

8.3

8.4

8.4

Al 7zl BAE Al 7 FEE Alefs AAS A19= A" AlFAe] ATA
g 718t BSEA ] o AFHrh

One hundred (100) percent of the Contract price provided in Article 7 for each
item of the Work shall be paid against the Supplier’s presentation of invoice and

related supplemental documents as provided in Article 19.

Akt g dgAlEe AAgEF (el ‘T/T'et doh) == A4 (elst 'L/Ce &
gy o2 A,

The payment shall be made to Supplier by means of either telegraphic transfer
(hereinafter referred to as "T/T") or letter of credit (hereinafter referred to as

HL/CII)‘

w 2@oA 22 EEA A @ ANSFSS(T/T) 28 AFE 45 ARt heAF
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In case of T/T payment, unless otherwise provided in this Article, the payment
shall be made within fifteen (15) Business Days  after KAPES' receipt of
Supplier’s invoice and related supplemental documents. However, KAPES may
postpone the payment by not more than five (5) Business Days subject to

Supplier’s consent.

AFALe] tEdTA R 7B SARECl & AlSFA Al 192 B Z]EF Alkxdel] HAE
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4 g den, dsAdTAY MEARRE A Al AEshs 7Y 7Rk 9
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In the event that Supplier’s invoice and related supplemental documents are not

-

in full compliance with the requirements specified in Article 19 and other

14



8.5

8.5

8.6

8.6

8.7

8.7

provisions herein, KAPES may return such documents to Supplier with reason
therefor and the period from the return of the invoice to the date of the
Supplier’s re-submission shall not be counted as part of the term of payment

under Article 8.3 above.

Ak AMARRZE obd AMTE 7HE| 27 B 23l wE AASES(T/T)ll &3 tieA
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*Term SOFR(Secured Overnight Financing Rate) &% : "7 CME
(Chicago Mercantile Exchange)”} ZA3k= v= 239 F93 7]7HE(6

198 e

In the event that KAPES delays the T/T payment under this Article and such

delays are not caused by Supplier, KAPES shall pay interest to Supplier on the

unpaid amount at the Term SOFR# prevailing on the payment date plus 200 bps for

the number of days from the date following the due date to the date of

payment.

*Term SOFR (Secured Overnight Financing Rate): The interest rate of the risk-free
term (6-month) of the US Dollars, announced by the US Chicago Mercantile
Exchange (CME)
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For the L/C payment, KAPES shall issue an Unconfirmed Irrevocable L/C
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through Remittance Basis in favor of Supplier within two (2) months after the
effective date of the Contract. KAPES, through KAPES ’s transaction bank, shall
remit the proceeds to bank designated by Supplier upon receipt of the documents

in conformity with the terms and conditions of the Contract and letter of credit.

Ak thFAF} Baste] BT ol9loA] B =
o Jle Aug S

Supplier shall bear any kind of the banking charges and other expenses incurred

d

r{n

Ffel 23

r

outside Korea in connection with the payment.

15



8.8 In the event that the payment can not be made due to Force Majeure Event such
as an act of God, KAPES may suspend the payment for the duration of such an
event plus three (3) Business Days and no interest shall accrue during such

period of time.

89 EF =S & AFAGIM s&stAY 727t 4] e 3, Thilas AT
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8.9 Unless partial delivery is permitted in the Contract or requested by KAPES,
KAPES will pay the full amount after the delivery of the Work is completed.

810 A} o|asks AKAT BA7E QAL AckAlo] wet ACkITE A3 o|pal
A e At GelAoR U A, Aae A} Ackrel SAE A4
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8.10 In the event that KAPES has reasonably demonstrated that the Work performed
by Suppler has a Defect or Supplier has not performed the Work properly in
accordance with this Contract, KAPES may withhold or deduct any portion of
the payment attributable to the Work which contains a Defect or was not
performed in accordance with the Contract until the Defect is cured or Supplier

has taken corrective actions and properly performed under the Contract.

8.11 7H27t g AFddsitiets oA Ao A ke dFo] BT sAE
TEAY AlFATE AlbA ol A HdelF-o] o] Bt SAHR FHA opdith
8.11 No payment made by KAPES shall be considered and construed as an evidence
of the performance of Supplier's obligation under the Contract or as an

acceptance of any defective part of the Work in whole or in part.

16
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Article 9 - Scope of Work

9.1
91

9.2

9.2

A FE3hI olasks AkAT-e] Mol B Ao “Tol AN o FAHe] ok

The scope of Work to be supplied or performed by the Supplier is specified in
Technical Specification” hereof.

AkMel 2l BAE Ae ALsta, AdA= A3, 55, =4, A8E 24 2 E¥le)
o Agst, 7|4 FHLAS SHFA7AL, BE dAAE FHEH, A%, 24, AT
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Except otherwise provided in the Contract, the Supplier shall design, prepare and

tlo
>
O;?(:",
ok
kY

provide procedures, lists, drawings and data; shall meet equipment qualification
requirements where applicable; shall supply all materials; shall manufacture,
assemble, inspect, test, identify, prepare, pack and mark; shall deliver the Work
under the terms of the Contract; shall conduct factory test as required by the

Contract.

17
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Article 10 - Work Schedule

10.1

10.1

10.2

10.2

10.3

10.3
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Supplier shall perform the Work in accordance with the terms, conditions and

delivery  schedule as provided in the Contract.
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Unless requested or approved by KAPES, Supplier shall not perform the Work

unreasonably earlier than the delivery schedule provided in the Contract.
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KAPES shall have the right to expedite the Work by reasonable means
including dispatch of its representatives to Supplier's or Subsupplier’s factories
or facilities. Supplier shall allow KAPES or its representatives free access to
Supplier's and Subsupplier’s factories and other facilities, and provide

reasonable support to facilitate dispatch activity properly.
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Article 11 - Liquidated Damages

11.1

111

11.2

11.2

11.3

11.3

11.4

11.4
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In the event that the performance of all or any portion of the Work is delayed
beyond the delivery date as provided in Pricing and Delivery Data of the
Contract by any causes other than the Excusable Causes specified in Paragraph
11.2 below, Supplier shall pay liquidated damages, not as a penalty, to KAPES
in an amount equal to zero point zero seven five (0.075) percent of the Contract
price corresponding to the delayed or unavailable portion of the Work per each

delayed or unavailable day.

F87bs A AR Aol ohuiAL, Az WAR BFY ARFA
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The Excusable Causes shall include the Force Majeure Events as provided in
Article 27 which occurred before the delivery date and causes not attributable

to Supplier.
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ska7] flsl HAel =¥ vt
Supplier shall promptly advise KAPES of any expected delay of the delivery of

o
D
P~

the Work and shall exert its best efforts to minimize delay.

B 2ol ge AAEe) s ¥ A Al 3313& T sslze) Slg A 1
Ao o} R Qe pAA gk

Imposition of the liquidated damages under this Article shall not prejudice the
KAPES ’s other rights and remedies hereunder including those under Article
33.1 hereof.
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11.5 Unless otherwise provided herein, the liquidated damages shall be deducted from

Supplier’s invoice amount or paid to KAPES within twenty (20) days after
KAPES ’s demand.

116 AAGT e 2 Ackgee] 1090EE 9 & Qck

11.6 The total amount of liquidated damages shall not exceed ten (10) percent of the

Contract price.
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Article 12 - Indemnification and Liabilities

12.1

12.1

12.2

12.2
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Indemnification by Supplier

st A s,
&

Supplier shall be liable to and indemnify KAPES and its employees for any
injuries to person or for any loss of property and, at its expense, shall defend
and hold them harmless against and from any claims or court actions raised
by a third party, arising in connection with the performance of the Work, to
the extent they are derived from any fault, negligence, omission or willful
action of Supplier or Subsupplier. Any indemnity herein shall apply to the
maximum extent permitted by Governing Laws regardless of the degree of

fault or negligence.
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Liabilities of Supplier

Supplier’s total liabilities including those of Subsupplier on all claims including
those based on tort, shall not exceed the Contract price; provided, however,
Supplier shall remain fully responsible for intentional and willful criminal acts,
gross negligence, corrupt practices or omissions that constitute felony,
intentional misconduct, or fraud and claims for death or personal injury that
are uninsured or uninsurable by operation of law, to the maximum extent

permitted by Governing Laws.
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12.3 Unless otherwise provided herein, Supplier’s contractual liabilities hereunder

shall expire upon completion of the warranty period as provided in Article 14

hereof.
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12.4 Both Parties have carefully considered the proper extent of the liabilities
including the liquidated damages hereunder. The liquidated damages are fixed
and agreed, and KAPES shall not be required to prove that it has incurred

actual damages to be entitled to the liquidated damages.
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Article 13 - Security Deposits
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13.1 For the guarantee of faithful performance of the Work, Supplier shall establish
and furnish, at its own expense, security deposits in any of the following
forms in favor of KAPES.
13.1.1 A certified or banker’s check, bank guarantee, irrevocable stand-by letter of
credit issued by a first-class bank acceptable to KAPES;

13.1.2 A surety bond issued by a first-class insurance company acceptable to

KAPES.
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13.2 Bank guarantee or stand-by letter of credit shall be advised through KEB
Hana Bank, if necessary (Head Office address : 66, Eulji-ro, Jung-gu, Seoul,
Korea, Cable "KOEXKRSE" / Attention : KAPES Branch Manager).
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13.3 Supplier shall establish and furnish a security deposit for the performance of

the Contract (hereinafter referred to as "Performance Deposit") and a security
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deposit for the warranty against Defects (hereinafter referred to as "Warranty

Deposit") respectively as provided below.

13.3.1 The Performance Deposit shall be established and furnished in an amount

of not less than ten (10) percent of the total Contract price within fifteen
(15) days after the Effective Date of the Contract and shall be valid until
the date after the scheduled starting date(s) of the period of warranty for
Defects as provided in Article 14.

13.3.2 The Warranty Deposit shall be established and furnished in an amount of

134

13.4

13.5

13.5

not less than five (5) percent of the Contract price prior to the starting
date(s) of the period of warranty for Defects as provided in Article 14 and
shall be valid until the date after the scheduled expiry date of the period

of warranty for Defects.
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Supplier may choose to establish and furnish a combined security deposit

aske, REFAS ARSI AHLo

representing the Performance Deposit and the Warranty Deposit in an amount
of not less than ten (10) percent of the total Contract price within fifteen (15)
days after the Effective Date of the Contract. The combined security shall be
valid until the date after the scheduled expiry date of the period of warranty
for Defects and its amount shall be reduced to not less than 5 (five) percent
of the Contract price upon the starting date(s) of the warranty period for

Defects.
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In the event that Supplier fails to fulfill its contractual obligations including
the repair or replacement of the defective Work and establishment of the

Warranty Deposit, the security  deposit shall be forfeited. KAPES may
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13.6

13.6

13.7

13.7

13.8

13.8

demand Supplier in writing to cure its failure to fulfill contractual obligations

not less than twenty (20) days prior to the forfeiture of the security deposit.

SAEE Ee HSIA9 ol ABAYE BHEdts FH e HeaS 7h ke
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The security deposit in the form of the guarantee by a third party, such as a
stand-by letter of credit or a surety bond, shall be payable unconditionally to
KAPES upon KAPES ’s written demand for payment.
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In no event shall Supplier be exempted from any liabilities hereunder exceeding
the security deposit amount and KAPES ’s forfeiture of any amount of the
security deposit shall not prejudice any of KAPES ‘s additional rights and

remedies available under the Contract and Governing Laws.

ActolPrzge A 14z PAE FARZFIIZ) ARH L FARFREFO
AAH ] AFHAL W AfR oA WAL FARFHZFE FAREZ
wtaE AHA ®mE stAle Aol faET AFEH o} & F71H AT A
< ) AlekaelA wkgkenh

The Performance Deposit will be returned to Supplier when the period of
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warranty for Defects as provided in Article 14 has started and the Warranty
Deposit has been established and furnished. The Warranty Deposit will be
returned to Supplier when the period of warranty for Defects has expired
provided that the correction of any Defect has been completed and there

remains no further Defect to be corrected.
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Article 14 - Warranties
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14.1.1

14.1.2
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14.1 Warranties for the Work

14.1.1 Supplier warrants that the Work shall be suitable for the purpose specified
in the Contract and shall conform in all respects to the requirements of
the Contract including the performance of the Work and shall not cause
any damage to the Work or any other portion of KAPES property and
that the Work shall be new and free from Defects in design, material,
workmanship and shall be performed in accordance with generally
accepted professional standards and engineering principles in the same
industry.

14.1.2 The warranty period for the Work : Subject to the period as set forth in STC

14.1.3 If KAPES discovers a Defect, KAPES shall promptly notify Supplier of the
Defect in writing. Upon receipt of such Notice, or if Supplier
independently discovers a Defect, Supplier shall promptly submit KAPES a
written plan for corrective actions together with supporting information for
KAPES to determine what corrective action shall be undertaken. Supplier
shall promptly correct the Defect in compliance with the KAPES" direction
and shall be fully responsible for the all costs and expenses incurred by
such correction including, but not limited to, freight, insurance premium,
custom duties and labor costs and any other damages directly caused by
the Defect.

1414 In the event that KAPES decides not to correct or partially correct a
Defect, Supplier shall promptly submit a technical and cost proposal to
KAPES for such non-correction or partial correction, and shall reimburse
KAPES an equitable amount as agreed between the Parties within ten (10)
Business Days after KAPES' request for payment.

14.1.5 If Supplier does not correct a Defect within a reasonable period, KAPES
may not accept, in whole or in part, the Work which have the Defects or
have not been performed in compliance with the terms and conditions of

the Contract. In the event that KAPES elects to reject the defective Work
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and procure it from other source or correct the Defect by whatever
method it may deem appropriate, Supplier shall reimburse KAPES for all
costs including labor and materials, overhead for supervision and
administration, rental of instrument and tools and other reasonable costs
related to the Correction. Supplier shall pay such costs to KAPES within
ten (10) Business Days after KAPES request for the payment. KAPES
Correction under this Article shall not relieve Supplier of its obligations
hereunder.

14.1.6 KAPES has the right to use the defective Work, if necessary, until the
defect is removed for correction.

14.1.7 Supplier shall not be responsible for normal wear and tear of the Work
and for a Defect caused by KAPES' fault in operation and maintenance

against Supplier’s instruction or recommendation.
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14.2 Warranties for the Title
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14.2.1 Supplier shall warrant that the title to the Work shall be free from being
infringed upon by any claims, liens or encumbrances.

14.2.2 In the event that KAPES notifies, in writing, Supplier of any infringement
on the title, Supplier, at its own cost and risk, shall defend the title and
hold KAPES harmless from and against any losses and damages
including legal fees and other expenses.

14.2.3 Warranties for the title shall continue without any time limit.

143 A XA BA
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14.3 Warranties for the Intellectual Property Rights

14.3.1 Supplier shall warrant that the Work including, but not limited to, any
technology, processes and equipment/materials provided by Supplier
(referred to collectively as "Properties" in this paragraph) are free from
infringement on any patent, trademark, copyright, trade secret or other
intellectual property rights (referred collectively to as "Intellectual Property
Rights" in this Paragraph).

14.3.2 In the event that KAPES notifies, in writing, Supplier of infringement on
the Intellectual Property Rights, Supplier, at its own cost and risk, shall
promptly either procure for KAPES the right to continue wusing the
Properties or replace the infringing Properties with non-infringing
Properties or modify the infringing Properties so that they become
non-infringing. And, Supplier shall hold KAPES harmless from and against
any losses and damages including legal fees and other expenses incurred
by any suits and claims brought by a third party in connection with the
infringement of the Intellectual Property Rights. KAPES will provide
Supplier with information and assistance reasonably requested by Supplier
for the defense of such suits and claims.

14.3.3 Warranties for the Intellectual Property Rights shall continue without any

time limit.
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144 KAPES' right and remedies under this Article shall be without prejudice to
any other KAPES' rights and remedies available hereunder. The warranties

provided herein are exclusive and no other warranties shall apply.
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Article 15 - Quality Assurance and Tests
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15.1 Quality Assurance and Control
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15.1.1 The Contractor shall establish and implement a quality assurance plan and

perform quality assurance activities to secure the quality of design,
manufacture, transportation, installation, or related services for equipment
and Materials supplied by the Contractor, meeting the requirement set out
in the latest ISO 9001(Quality management) standard. Unless otherwise
agreed to between both Parties, The Contractor shall submit the quality
assurance plan to KAPES at least thirty(30) days before the date of testing.
KAPES shall review and approve it.
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15.1.2 The personnel of KAPES and its agent (referred to as "Inspectors" in this

15.1.3

Article) have the right to check the quality control activities of Contractor

and Subcontractor.

Aslzsh a9 e B A, AGA EE HEFA FARFAGA
YT Y] shel FARZLA, FAUE L AN 5L AU
S oglow, Ak iszsh 19 WElel gl B AT Ak 2

StERAY 4% A E: Ot Mu, AF B £¢, 9%, 4E 2

31



AT F YES FEIHT BAF AT, FAAN 5B AFselol
o}

15.1.3 If necessary, In order to confirm the implementation of the quality

o Lo

assurance plans recommended by the Contractor and Subcontractor, KAPES
and its representative may carry out quality assurance inspection, quality
superintendence or examination, and the Contractor shall cooperate by
allowing them to have and access to, read, review, and confirm the
business places, factories, facilities, and documents of the Contractor and
Subcontractor, and provide necessary facilities (e.g. office, communication

system, etc).
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15.1.4 In the event that Contractor or Subcontractor does not perform the quality
control activities in a proper manner, the Inspectors may stop process of
the Work until corrective action is completed, without relieving Contractor

from its obligations of the Work schedule hereunder.
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15.1.5 In the event of a test failure due to defects in equipment in the Factory
test, KAPES may conduct a quality audit on the contractor, and the

contractor shall submit a report on the root cause of the failure.
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15.1.6 KAPES has the right to review and check the quality assurance activities

of the Contractor and subcontractor at any time including, but not limited
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to, the following.

(1) Review and comment on information and data in connection to quality
submitted by the Contractor

(2) Review and correct all processes for design, manufacture, procurement,

etc as well as requests for correction
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15.2 Factory Tests and Inspection

15.2.1

1521

15.2.2

15.2.2
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The Contractor shall, at its cost, test and inspect the equipment/materials
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i

in accordance with the requirements of the Contract, applicable codes and

Standards, design criteria and Supplier's manufacturing practices.
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Unless otherwise agreed to by both Parties, The Contractor shall submit
inspection and test plans including those of subcontractor notice of test
and inspection including date for the inspection or test, at least ninety(90)
days in advance. such plan shall include the types of tests and inspections,
schedule, places, applicable codes/standards/criteria, test items, the point
of mandatory confirmation and attendance timing, and shall be established
considering test and inspection duration, equipment transportation duration,
CIF delivery date, etc. KAPES shall notify the contractor in writing of the
inspector’s dispatch to the equipment/materials at least 30 days before the

test date.
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15.2.3

15.2.3

15.2.4

15.2.4

15.2.5

15.2.5

15.2.6

15.2.6

15.2.8

15.2.8

15.2.9
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In case specific equipment continuously fails or malfunctions during the
factory test or site test, KAPES may request additional tests at the

Contractor’s own expense.
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In the event that the test cannot be performed by Contractor or
Subcontractor, the Contractor shall, at its cost, have the test performed

by an authorized testing agency.
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KAPES is entitled to witness, inspect and/or test the equipment/materials

during the manufacturing process upon reasonable advance Notice.
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The inspection shall not unduly disturb the operation of the project.
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The Contractor shall afford the inspectors access to the places and the
records and shall furnish, without charges to KAPES, an office and
communication conveniences for their official duties under Paragraph

15.2.1 and 15.2.2.
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15.29 The Contractor shall submit the reports of the test and inspection to
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KAPES. In case the results fail to meet the requirements stipulated by
the Contract, the Contractor shall immediately prepare a re-test after
taking the appropriate corrective measures and submit the test results
again to KAPES. If the results of the test and inspection on the
equipment/materials meet the requirements stipulated hereunder, KAPES

shall quickly notify the Contractor of the result.
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15210 When delivering equipment/materials after the factory test and
inspection, the Contractor shall submit an inspection certificate including
the following statement : “we hereby certify that the equipment/materials
in the above list have been manufactured, tested, and inspected in

accordance with the standards specified by the Contract.”
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15211 The Contractor shall furnish KAPES with all facilities, equipment,
manpower and any other necessities for inspection. KAPES shall bear all
expenses for site inspection. In the case of re-inspection or failure to
pass, The contractor shall bear the all expenses for the re-inspection
including travel expenses and personnel expenses. Other details for

inspection expenses are in accordance with KAPES regulation.
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Article 16 - Acceptance

16.1

16.1

16.2

16.3
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When the performance tests of the Work have been satisfactorily completed
and the Supplier's obligations hereunder, except Warranty for Defect, have
been fulfilled, KAPES shall issue written notice of acceptance to Supplier and

the Work performed until then shall be deemed accepted by KAPES.

A2 RS Aoz Ocmxmu} A AR wE S A 0
L ANREAE 278 AYEL EI)HE o 1FHA gt

After the delivery of the Work, KAPES may provisionally accept the Work.
However, such acceptance shall not be considered as KAPES exemption of
any part of Supplier's contractual obligation and responsibilities and/or any
part of appendant conditions, or KAPES" waiver of its rights to claim

compensation or remedy from Supplier.
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Article 17 - Transfer of Title and Risk

17.1

17.1

17.2
17.2
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Unless otherwise provided herein, both title to and risk of loss or damage of
the Work shall be transferred from Supplier to KAPES upon delivery of the
Work according to the delivery terms hereunder; provided, however, that any
loss or damage, whenever occurring, which results from Supplier's improper

packaging or crating shall be borne by Supplier.

AntE Z1AA 2] S ok wsfol tdk AAFEH andS FE AFA A A
Both title to and risk of loss or damage of the Brought-Back Instrument shall

rest with Supplier at all times.
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Article 18 - Delivery Terms and Shipment

18.1

18.1

18.2

18.2

18.3

18.3

18.4

AT Anle Adx(xzd 2 A4)E INCOTERMS 2020 2 1 7f 4o ufet
Ayt

The delivery of the Work(condition, delivery point) shall be effected hereunder
in terms of INCOTERMS 2020 and/or its amendments.
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Supplier shall notify KAPES and/or its freight forwarder of shipping-readiness
by telefax or e-mail at latest thirty (30) days prior to the expected delivery
date of the Work. The delivery information shall include place of loading,
description of the delivered items, total tonnage and cubic measurement,
tonnage and dimensions of the largest unit, invoice amount, expected delivery

date, and other information required by KAPES.
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In case of any single cargo exceeding thirty (30) metric tons, such cargo shall
be adequately equipped with skid, pulling eyes, jacking boss and whatever is
necessary for KAPES' safe inland transport by roll-on/roll-off and pulling
methods. Supplier shall, at latest three (3) months prior to delivery of such
cargo, inform KAPES of the expected delivery date, dimension and weight of

the cargo.

Ak A 1520 HAH FHAND L AAel FAE AGYTE A=
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18.4 Supplier shall deliver the Work which have been complied with the factory

test and inspection as provided in Article 15.

185 7t = AbRE <l AlfATE AlfdF-E A=A XF B, 7= FUF F
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185 If Supplier is prevented from delivering the Work due to the causes
attributable to KAPES, the Supplier may store such Work at the place
designated by KAPES until KAPES  further notice or instruction. In such
event, expenses incurred to Supplier after delivery in connection with the
storage shall be reimbursed by KAPES against Supplier’s presentation of

invoice and supporting documents.
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Article 19 - Transport

Documents

191 Al18x0) wet AlFAF7 JA=E o, (i) A2FEF] FS, 37 &% AFE
S SA Fhelze AR FRA, (i) A8 A, A 19 eF5AF
5o 9E8S A8 2HEd wet 2ol AEdH, AES FF EFANE
53 7ol o) A E3)

1911 AA54 (@ F50 g HS Codexd) : Y& 157 2 AR 27

1912 F3% AL ) Astsd, FF33E 54, M =E E FHRJMCE
st §AAIF Aetsd, AAT RASA - dE AA 1HME

1913 34 ETAEE . 48 15 2 AR 2R

19.1.4 Al 1520l oJaf dPH AfAe] FHANALZAA + A& 15 2 AR 257

1915 YA ZTHA - d& 17 9 AL 2R

1916 FCA JIEx1Y ¢, 2FF4U9 FErdF & 1% 2 A 27 E
AA A=Y FAls S5 FUtE S5-I

19.1.7 CIF(®:& CIP) A =x4Y 4%, HEFd Ev HISA 48 17 2 A=
25 HA AEE FEF e fdl 7712 S50

19.1.8 DAP(X®+& DDP) JI=ZHY 4%, 727t Ags dA5FHSHAAE A
= S fal FUtE SRS

19.19 718t l=x19] A¢ B A Exxdol HAIE vio] ©ET

19.1 When the Work is
T/T payment,

documents directly to KAPES, (ii) in

Supplier

delivered in accordance with Article 18, (i) in case of

shall send the following transport

promptly
case of L/C payment, Supplier shall

submit the originals of the following transport documents to the banks

according to the terms and conditions of the L/C and copies of the same

to KAPES via air courier.

19.1.1 Commercial Invoice(including HS Code for each item): one (1) original

and two (2) copies

19.1.2 Clean on Board

Ocean Vessel Bill of Lading, Air Way Bill, or Charter

Party Bill of Lading consigned to KAPES, or Storage Certificate if

applicable: one (1) full set of original

19.1.3 Detailed Packing List: one (1) original and two (2) copies

19.1.4 Supplier’s Certificate of Inspection issued under Article 13: one (1)
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original and two (2) copies

19.1.5 Certificate of Origin: one (1) original and two (2) copies

191.6 In case of FCA delivery terms hereunder, Freight Forwarder’s
Certificate of Receipt in one (1) original and two (2) copies shall be
additionally sent for confirmation of the actual delivery date.

19.1.7 In case of CIF (or CIP) delivery terms hereunder, full set of Insurance
Policy or Certificate in one (1) original and two (2) copies shall be
additionally sent for confirmation of freight insurance.

19.1.8 In case of DAP (or DDP) delivery terms hereunder, Certificate of Site
Receipt signed by KAPES shall be additionally sent for confirmation of
the actual delivery date.

192 Akt &FAF 5 Al FHElZ0 S5 AR S ARl FA7IT

19.2 Supplier shall promptly advise KAPES of the dispatch of the transport

documents.

193 eFMF= &AM =& 3 =4 A B w2k 23 FEninh
193 The transport documents shall be prepared correctly according to the

provisions hereof and international commercial practices.

A

194 AfAE £5AF Ad AF T 3 0FE TP Ak AAAFE A3
L FAFWARS) BRste] A zo) BAYH FoHH A, @
B 5 7zl uga,

19.4 Supplier shall reimburse any kind of additional tax, duties, fine or charges

.

incurred to KAPES in connection with the import customs clearance and
handling of the Work due to causes attributable to Supplier including late

sending, omission or wrong preparation of the transport documents.

195 245 E 2% e A5g 2 w7|He] 712 FEF ofo} Huk.
19.5 Two (2) copies of the packing list shall be enclosed additionally in each
package delivered.

19.6 & AlefAol 2 IE FH2RE FRHE A5, A4 $8TAS 4 2E5FEY =
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19.6

19.7
19.7

19.8

19.8
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In case of partial delivery of any item classified in the Contract, each
invoice amount shall be proportioned by the value of each delivery. Any
additional tax, duties or charges incurred to KAPES by Supplier’s failure
to do so shall be reimbursed by Supplier. Such partial delivery shall be
numbered consecutively to the final delivery of the item on the transport

documents.

F GAAE ARl ta) BEAEUEE Folshe AAE £ 5 Aok
Both Parties may establish procedures for assigning the item identification

numbers of the Work.

ASkA 9] dulo

Systemol]l W& FAZ<Q ZE=9 KAPES/} Uil FR IO ZRE =357}
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The Contractor shall provide KAPES with the specific code of the overseas

3+ Harmonized Commodity Description and Coding

equipment in accordance with Harmonized Commodity Description and
Coding System and other information required for KAPES to obtain import
licenses from Korean government authorities, no later than seventy five (75)

days after the signing date of the Contract.
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Article 20 - Painting

20.1

20.1

20.2

20.2

20.3

20.3

204
20.4

20.5

20.5
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Unless otherwise provided, all equipment shall be painted according to the
approved procedures after assembly, but for parts which cannot be painted

after final assembly, painting shall be completed before assembly.

NAAe] BAY AW BES st Belo] Ui mwol 7] g =W
$47F 278 A9, I8 Frds =4E oA 21 A4 HERAF 4o
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If due to the nature of the equipment, a glossy surface or a maintenance of
the surface of the equipment’s section is required in order to guarantee the
equipment’s precision, such surface shall not be painted but applied with

proper measures to protect the surface from corrosion.

o] B3 24L seAE ollE Jg AL AF BAARA B3,
S 1A e Rl AR BAYR] =X E FHsteof .

For equipment to which an ordinary painting shall not be applied on its
surface, the surface of such equipment shall be properly treated to protect it

from corrosion until delivery to the equipment’s final destination.

AkAbe KAPESS BE 91 glo] AA Ao HFEHS st oh Hrk
The Contractor shall not complete the final painting before inspection without

a KAPES' separate approval.

AokAs =4 A4 A WadA A8ste E2AL 2ANIA 21 Aol
= L SR8 Agstelol @t

When carrying out painting works, the Contractor shall use a paint which

does not contaminate fluid materials used in the Converter Station and can be

easily removed to prevent any clog in a steel pipe or a duct.
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Article 21 - Packaging and Marking
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21.2 Packaging
21.1.1 The Contractor shall pack equipment, especially those of heavy weight
or large volume, according to international technical standards so that
they can withstand any impact during transportation and avoid
damage or loss arising from natural disasters, theft, or handling
during normal transportation to the Site and be delivered in proper
condition. The packaging shall include a supporting prop strong
enough to not be broken or detached during normal handling to
avoid the contents from being exposed. The packaging shall be
equipped with inner supports, frame, and buffers to absorb impact,
prevent shaking, and protect from destructive force if necessary. For
the packages containing fragile equipment, such information shall be
indicated in large and bold texts on the packaging. Supplier shall be
liable for any damage and loss of the Work attributable to inadequate or
improper packaging. In order to facilitate KAPES swift inland
transportation and custom clearance, Supplier shall package the Work
separately based on quantities of final destination as noted in the

Contract and mark legibly the final destination on the surface of each
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package for KAPES to transport easily each package to the final
destination without re-packaging.

21.1.2 Processed machine parts shall be greased in order to thoroughly prevent
any rust or corrosion.

21.1.3 Open-type boxes or similar types of packaging shall be used only with
equipment with no risk of damage from theft or natural disasters such as
storm or exposure to seawater, etc.

21.14 Both ends of all steel pipes and metal parts shall be capped or properly
protected by other methods

21.1.5 Strong waterproof materials shall be packed for all shipping containers to
protect them from natural disaster during transportation or if being
stored without a cover.

21.1.6 Spare parts or special tools shall be packed individually for delivery.

21.1.7 For both entire and partial shipments, the following information for each

container shall be indicated in the packing list for each shipment.

(1) Contract no., Pay Item no., tag no., type/form/size of equipment

(2) Type of container (e.g. a box, a bundle)

(3) Case indication and box no. marked on such indication

(4) All shipments, including any shipping boxes, wooden boxes, cases,

bundles, individual packages, etc., shall be numbered in order from 1

until all ordered items are shipped. In other words, each container shall

have its own designated number without duplication until all ordered
items are shipped through partial shipments.

5

6

(5) The total weight of each package in kg

(

(7) The size of each package in cm (width x length x height)
(

(

)
) The net weight of each package in kg

9
(10) Signature or Seal of packer and its inspector
(11) Other information requested by KAPES.

8) The total weight, net weight, and total volume of the entire shipment
)

The accurate weight information shall be displayed on a packing list

21.1.8 In case KAPES notifies discrepancies in item names or quantities between

a packing list and actual contents of shipments, the Contractor shall
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immediately identify the reason and responsibility and supply any

deficient or omitted item.

221E%EHQJEH%%HDJ%%ﬂ%%MlQXWVV1®1°W1ﬁﬂ24
|shod ok sho, oj| @ 5ol =

>~

= =
2122 3=o dEWE WA Fazte] FojzA A, AdAs F e =
o T 5 83t ‘a’*ﬁs}@l/ﬂ% oly .
2123 7 £A&=L WEHHEO &9 *}%0}04 A, 284871 FA, &5FA% 4

21.24 Al°]& Reeloll=
of g},

2125 =9 2ot e W el EXc 870 xRN 293 =
Al &ked of gkt

21.2.6 ¥ 3o WAIE nHio] W=

]
LA FA BT JEY}) F& ZS
ol

-1 =
2127 7h¥ =9 HE Xlﬁlﬂ e & 7 AHE 8719 flet & S0l e

o =

(2) Az

(B) =Wz

(4) Pay Item No

5) % % 7

6 = F 7

@) A 5 AR A =]
® % % 7 .

©) 234 % =g AAA 4
(10) A4 5 &E /) =3 Fa
(11) A% 227

(12) A&F HZ(ZaA)

47



(13) 9AHA -

1

4) 71EF ZHo| 27 94 AR

[
AL
N
=)
pa
> o
i
=2
Y
=
rlu
il
x

o “Zol” A 2
2 slslzeiag 4w wASlor Bk T AAAS wER &%

2
dnjel dFE Bl duFES FuuA == 2

21.2 Marking
21.2.1 All outside markings shall be written clearly on both sides and both ends

21.2.2

21.2.3

21.24

21.2.5

21.2.6

21.2.7

of a container with paint or stencil not to be easily rubbed out, and at
least with the size of 40mm to be easily legible. In any case, chalk or
crayon shall not be used.

Indication method of the cargo’s serial numbers shall be decided by
mutual agreement between the Parties, and the Contractor shall not use
an identical number for any two different cargos.

Each package shall accurately indicate outside measurement information
including total weight, weight of shipping container, net weight, length,
width, height, etc. in metric system.

Cable reels shall be marked with information including the Pay Item no.,
cable types, specifications, and length, etc.

The direction of lifting a cargo shall be clearly indicated with an arrow in
the cargo’s container.

In case a cargo is shipped without packaging as specified in this clause,
it shall be protected by other methods or bound with metal wire, and at
least two metal tags with necessary markings shall be attached to each
bundle with metal wire.

Unless otherwise provided by KAPES, the confirmation indication shall be
attached on upper surface and both sides of a shipping container as

follows:
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1) Shipper:
2

)
)
3)
)
)
)

Contract No.:
Cargo No. :

4) Pay Item No.:
5) Total Weight:

6) Net Weight:

8
9

Total Volume:

~ ~—

Name of packer and its inspector

10) Port of Export and Destination:

12) L/C No.(If necessary):

(

(

(

(

(

(

(7) Dimension: width x length x height
(

(

(

(

(

(13) Origin:

)

11) The final destination:
)
)

(14) Other information requested by KAPES:

2128 The Contractor shall print "Fragile, Do Not Drop" on packaging
containing precision items or fragile items in large and red texts, and
also attach a "Caution" mark if necessary. The KEPCO and KAPES mark
shall be printed on both ends of each package with an indelible ink. The
Parts including bolts and nuts, a part of facility, and spare parts shipped
separately from the applicable equipment shall be clearly indicated by
bearing a reference tag or by bearing a name tag, a tag, or a label
printed in an indelible ink indicating the number of main equipment as

set forth in assembly drawings or information on the list of spare parts.

21.3 A 5 7|
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21.3 On-site Storage and Others
The Contractor shall submit a handbook that lists manuals for instructions or

procedures on handling, transportation, and storage as to allow KAPES to take
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214

214

21.5

21.5

216 A AGYR 2%, ARG L BEL ) LTHE A4S, BF A

21.6

necessary measures. If necessary, the Contractor shall offer KAPES a handbook
necessary for temporary storage at the Site as to KAPES to take necessary
measures. In addition, Contractor shall supply any other information as well upon

reasonable request of KAPES.

N 3j71A] FHo| a3k Fo|FEAE 719, ‘Handle with Care’, ‘Fragile’, ‘Do Not
Drop’, ‘This Side/End Up’, ‘Center of Balance’, ‘Sling Here’, ‘Use No Hook' &<
Aol nief A e ke E ARGl 2RIdE AT

Any necessary caution marks, such as 'Handle with Care’, ‘Fragile, Do Not Drop’,
"Keep Upright’, "This Side/End Up’, ‘Center of Balance’, ‘Sling Here’, "Use No
Hook’, shall be stenciled on the surface of each package with fadeless pigment.
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If any flammable or hazardous materials are included in a package, Supplier

rr ue
A

.

shall indicate on the surface of the package appropriate cautions with respect
to the special care for the transport and handling as well as the identification
numbers or other indications required under customary practices and/or

regulations applicable to such materials, if any.

d

frdd s A5 B SZfr(grease) 5= 720l AFgT.
Supplier shall provide KAPES with the necessary instruction manuals and
damp proof materials or grease, etc. if required, for the transport, unloading

and storage at the Site of the Work.
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221 Insurance coverage to be provided by Supplier

2211

221.2

Supplier shall be responsible for risk of loss or damage of the Work
until the delivery is made hereunder and provide any insurance
coverage required for such risks.

In the event that the technical supervisory service or installation and
test of the Work performed at the Site are included in the scope of
Work, Supplier shall provide the following insurance coverage from a
Korean insurer or other source approved by KAPES. Such insurance
shall include waiver of subrogation clauses against KAPES, and copies
of the insurance policies shall be submitted to KAPES before starting
the Work at the Site:

(1) Workmen’s Compensation and Employer’s Liability Insurance for its

employees assigned to work hereunder as required under the laws of
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Korea, or its equivalent;
(2) Comprehensive general liability insurance; and
(3) Automobile Liability Insurance as required under the laws of Korea,
or its equivalent.
2213 Supplier shall be liable for all the loss or damage attributable to
Supplier hereunder which may exceed the insurance coverage.
222 ZH 2 71 By HAH S
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22.2 Insurance coverage to be provided by KAPES
22.2.1 KAPES shall provide the marine and inland insurance coverage which
may be required for the Work after the delivery is made hereunder.
Unless Supplier informs KAPES of necessary information for the timely
insurance coverage in accordance with Article 18 hereof, Supplier shall
be liable for loss or damage which KAPES may not be covered by its
insurance.
22.2.2 KAPES shall provide the Erection Risks Insurance coverage for loss or
damage of the Work during construction of the electric power facilities,
except for the Supplier’s liabilities related to the Defects of the Work

hereunder.
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Article 23 - Taxes
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23.1
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Unless otherwise provided herein, KAPES shall bear and pay the custom
duties, value added tax (VAT) and any surtax thereof levied by the Korean
Governmental Authorities for the Work imported hereunder. However, in no
case shall KAPES be responsible for those duties and taxes for the personal
effects, commissary goods, automobiles and property for the use of its

employees and their families in Korea.
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The VAT with regard to the Work performed in Korea shall be treated in

accordance with the Korean VAT law.
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Supplier shall bear and pay any taxes, charges or assessments including, but
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not limited to, individual or corporate income tax levied on Supplier by the
Korean Governmental Authorities. In the event that KAPES is required in
accordance with the Korean laws to withhold any amount of taxes from
payments due to Supplier hereunder, such amounts shall be withheld and
paid to the Korean Governmental Authorities by KAPES. KAPES shall
forward, upon Supplier’s request, a certificate of such payment of tax to

Supplier. When Supplier pays tariff and VAT to Korean Governmental
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23.4

234

23.5

23.5

23.6

23.6

23.7

23.7

Authorities, the name of taxpayer should be KAPES.
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Supplier shall maintain a lawful permanent establishment (P/E) in Korea for
performance of the On-Shore Portion of the Work, if any, and the P/E shall
be responsible to pay directly to the Korean Governmental Authorities any

taxes levied on Supplier for the On-Shore Portion of the Work.
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Supplier shall bear and pay to KAPES any additional taxes, penalties, charges
or assessments levied on KAPES due to Supplier's failure to fulfill its

obligations under Governing Law and the Contract.
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Supplier shall bear and pay any duties, taxes, charges or assessments levied
on Supplier by any other Governmental Authorities than the Korean

Governmental Authorities.
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Each Party shall furnish such information and records related to taxes as the

T

Al &

ok

other Party reasonably request.
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Article 24 - Licenses and Permits
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KAPES shall be responsible for obtaining the licenses, permits and
authorization from the Korean Governmental Authorities required for the

performance of KAPES' obligations hereunder.
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Supplier shall be responsible, at its own expense, for obtaining the licenses,
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permits and authorizations from an exporter's country or the Korean

Governmental Authorities required for performance of the Work hereunder.
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Supplier shall provide KAPES or the Korean regulatory agencies with the data
and information regarding safety analysis, environmental assessment and other

related issues as requested by such agencies.

F GAAE FeHo avd A4S B U At ASel 4E Axdh
Both Parties shall assist each other in obtaining the permits, licenses and

authorizations, if reasonably required.
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Article

25 - Subcontract and Assignment
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25.1 Subcontract

25.1.1

25.1.2

251.3

25.14

Supplier may subcontract a part of the Work to Subsupplier approved by
KAPES. Supplier's purchase of raw materials or standard commercial
goods shall not be deemed a subcontract.

For KAPES' approval of the Subsupplier, Supplier shall provide KAPES
with sufficient information about the potential Supsupplier including
address, experiences, capabilities, quality assurance program, the scope of
subcontract.

If KAPES has reasonably demonstrated that any Subsupplier previously
approved fails to properly perform its Work, KAPES may request Supplier
to replace such Subsupplier. In such case, Supplier shall replace the
Subsupplier or suggest an alternative measure acceptable to KAPES.

Any KAPES' approvals or requests for the replacement of Subsupplier in
this Article shall not relieve Supplier from its obligation under the
Contract, and Supplier shall be fully responsible for the Work performed
by its Subsuppliers.
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25.2

25.2
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Assignment

Any assignment of the Contract or any rights or obligations thereunder by a
Party to a third party without prior written consent of the other Party shall be
void. Either Party’s consent to the assignment shall not relieve the other Party

from its obligations under the Contract.
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Article 26 - Changes

26.1

26.1

26.2
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Changes by KAPES

1

KAPES may change all or any part of the Work by giving prior notice to
Supplier, and Supplier shall perform the Work as changed. If such change of
the Work requires a change of the Contract, the Contract shall be amended
accordingly through mutual agreement by both Parties. In the event that the
amendment of the Contract is required, Supplier shall promptly submit its
written proposal of the Contract amendment acceptable to KAPES. Supplier
shall proceed with the Work as changed after all amendments are made or at
such other time as the Parties mutually agree upon. However, when requested
by KAPES due to urgency of the circumstances, Supplier shall promptly start

the Work as changed even before amendment of the Contract is completed.
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26.2 Changes by Supplier
Supplier, upon KAPES’ prior written approval, may change all or any party
of the Work including an improvement of the general and technical
specifications hereunder. Supplier shall inform KAPES in writing of its merits
and demerits in detail for KAPES" approval of the changes recommended by
Supplier. In the event KAPES does not comment in writing within thirty (30)
days from the Supplier’s request for approval, the request shall be deemed
to be rejected. In case of KAPES' approval, the Contract shall be amended
according to the procedure provided in Paragraph 26.1 above, unless

otherwise agreed between both Parties.
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Article 27 - Force Majeure
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271 A '"Force Majeure Event" shall mean any event that either Party cannot
perform all or any part of the Contract due to the Force Majeure Events
such as 1) natural disaster such as storm, typhoon, tsunami, flood or
earthquake, etc., i1) disturbance such as riot, revolution, rebellion or revolt,
etc., ii) war (whether declared or not), terrorism, freight embargoes,
quarantine restriction, etc, regulation under the laws or by the
governmental authorities, or other public acts which are beyond the control
of the affected Party and not attributable to negligence or dereliction of

duty of such affected Party.
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27.2 Notwithstanding anything in this Contract to the contrary, the following
shall not constitute Force Majeure Events:
27.2.1 Events that take place so long as a Party is already unable to comply
with its obligations for other reasons;
27.2.2 Any condition described in Article 27.2 that results in increased costs
of performance but does not otherwise affect a Party’s ability to performy;

2723 Climatic conditions at the Site which are not unusual in light of
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historical weather data; and

27.2.4 The inability to make a payment that is due and owing.

27.3

274

27.4

BhgE Aol o8 B AR oFy, 28, 20 £q B FFE A R
T A5 mE RASN BYDTL A @ AT S FARe] ths) Ze
S AN F QA D8F B Awel o3 mlold U el B Ak
o Bold wi AGIWOE NFHA Ptk A%YR FH FAEF 2o

AR A olRo] o WHER ATH o 3 PAAY Aokold o
b A wAe] Ak ohEE WA Abge] ohyt.

Effect of Force Majeure Events
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No failure or omission to carry out or observe any of the terms, provisions,
or conditions of this Contract shall give rise to any claim by any Party
against the other Party, or be deemed to be breach or default of this Contract
if such failure or omission shall be caused by or arised out of a Force
Majeure Event. No obligations of either Party that were required to be
performed before the occurrence of a Force Majeure Event causing the

suspension of performance shall be excused as a result of such occurrence.
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Notice of Force Majeure Events

If either Party(referred to as “Force Majeure Party” hereinafter)’s ability to
perform its obligations under this Contract is affected by a Force Majeure
Event, such Party shall notify in writing the other Party of occurrence of the
Force Majeure Event not later than ten (10) days after the occurrence of the

Force Majeure Event, with the following affixed: i) a certificate or document
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27.5

27.5

proving its occurrence issued by the Korean Consulate or the Chamber of
Commerce and Industry in the Contractor’s nation or a relevant authority, etc.
i1) anticipated duration of the Force Majeure Event, and iii) the actions taken
or proposed action to be taken by the affected Party to minimize the effect of
the Force Majeure and disability resulting thereof. The affected Party shall
promptly notify the other Party of any change or the cessation of the Force

Majeure.
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Scope of Suspesion

The suspension of performance due to a Force Majeure Event shall be of no
greater scope and no longer duration than is required by such event and the
effects of such event. Within twenty five (25) days after the receipt of such
notice set forth in Article 27.4, the other Party shall inform the affected Party
in writing of the scope of the Force Majeure the Party finds acceptable, and
both Parties shall agree on the scope of the Force Majeure. If both Parties are
unable to reach an agreement, the Parties shall refer the matter to arbitration

in accordance with Article 41 hereof
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27.6. Duty to Mitigate

The Force Majeure Party shall use best efforts (1) to mitigate the duration
of any delay in performance, (ii) to continue to perform its obligations
hereunder to the extent allowed by the Force Majeure Event, and (iii) to
remedy its inability to perform. When the affected Party is able to resume

performance of its obligation under this Contract, such affected Party shall
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give the other Party a notice to that effect.

27.7 B7} = o] AA

Actiel AT 4 S0 S ADE FUD WAL Ad ol% el
AZE W, Fh 2 AE gstel Akt AYAT 2AE A + USS
A3, AATE AR 22 RE 2X 2T B FAE W5 F 7Y ol
MAOE /bsd 27 od L WYY AW EE I AF - 3HH o
FES ARANAG AAREH FUHOR sk 2 A, AplaE A%
AN BA F Az AFoR 1uF BAGY AA EE I A - PH
GFE AAANAL AASFES e 5o FYHY PPEL AYT F+ AT,
a2 ouge ATt Radnh wd JFATE, st AT A%YT-o
AR e PR 4 £YL ANFES 87T 5 Ut

27.7 Removal of Force Majeure
If, within a reasonable time after a Force Majeure Event that has caused
Supplier to suspend or delay performance of the Work, KAPES has identified
and recommended to Supplier action to be undertaken, and Supplier has
failed within seven (7) days after receipt of the notice thereof from KAPES
to take such action as Supplier could lawfully and reasonably initiate to
remove or relieve either the Force Majeure Event or its direct or indirect
effects, KAPES may, in its sole discretion and after notice to Supplier and at
Supplier’s expense, initiate such reasonable measures as shall be designed to
remove or relieve such Force Majeure Event or its direct or indirect effects
and thereafter, if successful, require Supplier to resume full or partial

performance of the Work.
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27.8 Responsibility of Supplier
Damages or injuries to person or properties resulting from a Force
Majeure Event during the performance of the obligations provided for in
this Contract shall not relieve Supplier of the responsibility to bear the
cost of the damage or injuries in accordance with Article 17 and 22 to the
extent such costs are not covered by the insurance provided in accordance
with Article 22.
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Supplier’s Remedies

Supplier’s sole remedy for the occurrence of a Force Majeure Event shall
be an extension of time as determined in accordance with Article 26.
Supplier shall not suspend the Work unaffected by the Force Majeure
Event pending resolution of agreement on the extension of time under
Article 26 unless otherwise directed by KAPES in writing in accordance

with Article 32.
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2710 In the event that the Force Majeure Event continues or is expected to

2711

continue for more than sixty (60) consecutive days or one hundred and
twenty (120) non - consecutive days, both Parties shall discuss the
performance or termination of the Contract. In the event of termination,
both Parties shall settle outstanding liabilities, but any claims of either
Party for damages in connection with the termination shall not be

recognized.
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The burden of proof as to whether a Force Majeure Event has occurred shall

be upon the Party claiming a Force Majeure Event.
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Article 28 - Interpretation
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281 In the event of any disagreement between both Parties in interpretation of the
provisions or definitions used in the Contract, the interpretation of KAPES shall
govern, and Supplier shall proceed diligently with the Work unless and until
otherwise decided by the arbitration as provided in Article 30 hereof.
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Article 29 - Governing Law
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29.1 This Contract shall be governed and construed in accordance with the laws of the

Republic of Korea.
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29.2 Supplier, its employees and Subsuppliers shall observe the laws, rules, regulations
and decrees of the Republic of Korea or any regulatory body acting thereunder in

the performance of the Work, and Supplier shall be liable for any violation thereof.
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29.3 The provisions of the Contract shall apply to the extent permitted by the laws
of the Republic of Korea.
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Article 30 - Dispute Resolution
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Any dispute concerning the Question of Fact arising hereunder shall be
decided by KAPES. The decision shall be final and conclusive unless Supplier
submits a written appeal to KAPES within thirty (30) days from being notified
of KAPES' decision. In the event that Supplier submits an appeal against the
KAPES" decision and both Parties cannot mutually agree thereto, the dispute
shall be settled by the provisions under this Article. In this Article, the term
"Question of Fact" means an objective fact such as whether the Work arrived
on a certain date or not. The determination of the Question of Fact shall be
made in a reasonable manner considering all applicable evidence. Matters
involving subjective judgement such as whether a test has been met, or
involving the obligation of any Party under the Contract, or the interpretation
of any provision hereof shall not be considered as a Question of Fact. The
determination of what constitutes a question of fact shall not be considered as
a Question of Fact.
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30.2

30.3

30.3

30.4

30.4

30.5

30.5

Except as otherwise provided in Article 30.1 above, in case any disputes,
controversies or differences which may arise out of or in connection with the
Contract or for the breach thereof, the Parties shall seek to solve the matter
amicably through discussions between the Parties. If the parties do not reach
an agreement, it shall be finally settled by judgment of the court of the
Republic of Korea or arbitration under the Arbitration Rules of the Korean

Commercial Arbitration Board.

In the case of arbitration, the board of arbitration shall be composed of three
(3) arbitrators, one of whom shall be nominated by KAPES, one by Supplier
(each a "Party-nominated Arbitrator"). The Party-nominated Arbitrators shall be
neutral and not act as party advocates. The third arbitrator (the "Chairman")
shall be nominated by the two Party-nominated Arbitrators within thirty (30)
days after the appointment of Party-nominated Arbitrators, failing which the

Chairman shall be appointed by the Korean Commercial Arbitration Board
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In the case of arbitration, the award rendered by the arbitrators shall be final
and both Parties expressly and unreservedly agree to be bound thereby.
Judgement upon the award rendered by the board shall be entered in any

court having jurisdiction thereof.
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Until the settlement of the dispute, the interpretation of KAPES shall govern,
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and Supplier shall proceed with the Work in good faith.
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Article 31 - Proprietary Right and Confidentiality

31.1

31.1
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31.4
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Any technology and/or technical information including drawings, specifications,
any other data and materials developed or provided by Supplier under the
Contract shall become the property of KAPES. KAPES shall have the right to
use, as non-exclusive and royalty-free, such technology and technical information

without royalties therefor.
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Both Parties shall treat all the documents, data, materials and information related

to the Contract confidentially, and shall not disclose them to any third party
which is not directly related to the Contract, except that the disclosure is
required by the laws, regulations or orders of the governmental authorities

concerned.
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Supplier shall not make an announcement or press release any information

concerning the Contract without KAPES" consent.
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This Article does not apply to information which is known to recipient

iy

without any restriction as to disclosure or use at the time it is furnished,

which is or becomes generally available to the public without breach of this
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Contract, or which is received from a third party without limitation or

restriction on said third party or recipient at the time of disclosure.
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Article 32 - Suspension
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32.1 KAPES may, by giving prior written notice to Supplier, suspend all or any part
of the Work for such period of time as may be necessary for its convenience. In
the event of the suspension due to causes not attributable to Supplier, the Work
schedule hereunder shall be extended for the period of time required to

overcome the effect of such suspension by mutual agreement.
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32.2 During any such suspension, Supplier shall take commercially reasonable steps to

protect, secure, and preserve the Work at the Site and Supplier’s factory.
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32.3 Supplier shall make every possible effort to minimize the impact on the cost and
schedule caused by the suspension and shall promptly resume the suspended

Work when directed to do so by KAPES.
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32.4 Not later than thirty (30) days after the resumption date of the suspended Work,
Supplier shall submit a written request for an equitable adjustment of the
Contract price and/or the Work schedule and a draft proposal for an

amendment of the Contract, if necessary.
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Article 33 - Termination

33.1.2

33.1.3

33.14

33.1.5
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33.1 Termination for Supplier's Default

33.1.1

33.1.2.

33.1.3

33.1.4

33.1.5

KAPES may terminate the Contract, in whole or in part, if:

(1) the liquidated damages under Article 11 have reached the amount of
the security deposit specified herein and the Work is not expected to
be completed within the extended schedule specified herein;

(2) Supplier refuses or fails to perform the Work within the schedule
specified herein or any extension thereof;

(3) KAPES has reasonably demonstrated that Supplier is unable to properly
perform the Work due to causes attributable to Supplier;

(4) Supplier fails to fulfill any other obligations hereunder so materially as
to endanger performance of the Contract; or

(5) Supplier enters into or becomes subject to any bankruptcy or insolvency
or ceases to carry on its business

In any of such events, KAPES shall notify Supplier in writing of the
nature of the default and KAPES' intention to terminate the Contract. If
Supplier does not cure the default within twenty (20) days after receipt of
the notice or extended period allowed by KAPES, KAPES may terminate
the Contract with the notice of termination for default, provided that in
the event of Paragraph 33.1.1(5) above, KAPES may terminate the Contract
only by giving its notice of intent to do so to Supplier.

In the event that KAPES terminates the Contract, KAPES may complete the
terminated Work by whatever method it may deem appropriate, including
acquisition of the Work equivalent to the Work terminated. In such an
event, Supplier shall reimburse KAPES any reasonable excess costs
including the KAPES overhead costs for administration and supervision
incurred by the completion of the terminated Work. Supplier shall not be
entitled to receive any further payment from KAPES until after completion
of the Work terminated.

Supplier shall exert its best efforts to mitigate KAPES loss or damage

incurred by the termination of the Contract for Supplier's default

hereunder.

KAPES' rights and remedies in this Article 33.1 shall be in addition to any

74



other rights and remedies of KAPES available hereunder.
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33.2 Termination for Convenience
33.2.1 KAPES may, for its convenience, terminate all or any part of the Work at

any time. Such termination becomes effective by KAPES" written Notice of

75



termination to Supplier. Upon receipt of the Notice of termination, Supplier

shall, except as otherwise directed by KAPES, in the notice:

(1) stop the Work and place no further subcontracts or orders, except as
necessary to complete the Work not terminated;

(2) cancel the subcontracts related to the terminated Work and settle all
outstanding liabilities with the Subsuppliers upon terms satisfactory to
KAPES, unless Supplier is requested to assign the subcontracts to
KAPES; and/or

(38) transfer and deliver title of KAPES' original property and/or any
property to be acquired by KAPES hereunder to KAPES; and/or take
such action as may be necessary or as KAPES may direct for the
protection and preservation of KAPES poperty in the possession of
Supplier, and exert its best efforts to sell them when requested by
KAPES.

33.2.2 If claimed in writing by Supplier within sixty (60) days after the effective
date of termination, KAPES shall pay Supplier an equitable amount for the
followings:

(1) the amount for the completed Work not previously paid for;

(2) the amount for the terminated Work then in progress;

(3) the settling costs arising out of canceled orders;

(4) the costs for protection, preservation or disposition of the terminated

Work;

(5) less the reasonable resale value of the KAPES' property if sold; and

(6) less the amount for any claim which KAPES has against Supplier hereunder.

33.2.3 The total amount to be paid to Supplier under Paragraph 33.2.2(1) and
33.2.2(2) above shall not exceed the total Contract price for the terminated
Work as reduced by the amount previously paid and shall not include
any consideration for loss of anticipated profit on the terminated Work

and any damage except as otherwise provided in Paragraph 33.2.2.
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33.3 Supplier shall continue and complete the Work to the extent not terminated

under this Article.
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33.4 Termination of the Contract by any reason whatsoever shall be without prejudice

to any claim for any antecedent breach.
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33.5 In the event that the amount previously paid for the terminated Work exceeds the

7
!
O

amount to be paid after termination, Supplier shall refund the excess to KAPES.
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