VICTREX JAPAN, INC.
GENERAL TERMS AND
CONDITIONS OF SALE

JUNE 2019

The following terms and conditions are
incorporated by referenced into the Contract
(as defined below).

[Tentative Japanese translation of Victrex Japan GTC of
Sale for REFERENCE ONLY / NOT TO BE USED AS FORMAL
AGREEMENT]
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1. DEFINITIONS
In these Conditions:

“Buyer” refers to the individual firm or
company whose purchase order for the
purchase of Products is accepted by
Victrex;

“Conditions” means these standard
terms and conditions of sale;

"Contract” means the particular
individual contract for the supply of
Products by Victrex to the Buyer created
by the issue by Victrex to the Buyer of the
Sales Order Acknowledgement;

“Incoterms” means Incoterms 2010 as
published by International Chamber of
Commerce or such other edition in force
at the date when the Contract is made;

"Products” means goods and/or
materials as specified in a Sales Order
Acknowledgement;

“Sales Order
Acknowledgement” means the
document  entitled  Sales  Order
Acknowledgement generated by Victrex
and sent by mail, courier, fax or e-mail by
Victrex to the Buyer;

"Services" means any services to be
provided by Victrex to the Buyer
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as ancillary services in respect of
the supply of the Products by
Victrex;

“Special Conditions” means such
additional terms agreed from time to
time in writing between Victrex and the
Buyer; and

“Victrex” means Victrex Japan Inc

The headings are for convenience
only and shall not affect the
interpretation of these Conditions.

All references to prices, Products and
Services contained in these Conditions
shall be taken to mean the prices,
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Products and Services detailed in Victrex's LDERZONBEAEZHD,
Sales Order Acknowledgement.

2. ORDERS 2x CEX)

2.1 The Buyer shall place orders for the 1. ABEFE.FEMPBDOALLGKEL14 BRI
Products in writing at least 14 days in FCIZ2EEMTEXT B, ETEZ(L. LL
advance of the requested delivery date. TOEEZHEITILNDET S,

The order shall clearly describe the 1 o ook B N
following matters: (1) REMEARROBMRUHE
(EL. HBZHBEFEFWLEERR
(a) actual name and number of B0 B I E S B i ) B B s T
Products (which number shall be (LA DALY
whole-number multiple of the
smallest package unit of the actual (2) AREBOWMARTMASGH
Product); (3) #2m
b date and place of delivery of .
(0) P y (4) REZIOHMERUAE
Products;
(C) purchase price; and 2. EﬁH/“J7Zlis 53:&&&”’1:?&» %??EI
REGRRYBEHAIC. REF(Txt L. RBR5E
(d) date and method of payment of 5IKEHHE%§%'/{:I¢%):&(:J:Us 5IK€E§
purchase price. FRNENRUSHEXICHT BT 5
Victrex shall, as soon as reasonably DMABZEHT 5,
praFtlcabIe after rece|pt. of an order, 3. EARLvHROEH (8) [ 8ALL T
2.2 notify Buyer of whether it accepts such

order and the anticipated delivery date
for that order by issuing a Sales Order
Acknowledgement. Each order that is so
accepted shall constitute a separate
binding Contract.
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2.3 Victrex's quotation is not to be taken as
an offer and no Contract shall take effect
unless and until a Sales Order
Acknowledgement has been issued by
Victrex to the Buyer.

3. DELIVERY OF PRODUCTS B3R FRADFIE)

3.1 Time for delivery of the Products and 1. AEZDMARUVUARY—ERDTETD
completion of the Services as stated by BHx. ARSI EEE(CSEYICH
Victrex in a Sales Order REGRYIEFEICRRBEIN DM, RIS
Acknowledgement is stated as accurately higw, REEEFINEECRESEX
as reasonably practicable but is not NEEWRY EYRLY YR IZ. ABED
guaranteed. Except where otherwise AN EICEBIN-AT TOMHETE
agreed in the Sales Order S
Acknowledgement, Victrex shall deliver to
the Buyer's premises as stated in the 2. ARMOBIEISEIORMES. JEHE
Buyer's order(s). EETEEINGULRY.EVRLYIR

3.2 Unless agreed otherwise between the PRIEET S,
parties, the cost of delivering the
Products shall be borne by Victrex.

a. PRODUCT SPECIFICATIONS Fak (MRHBRRURED)

4.1 Victrex warrants to the Buyer that the 1. EHrLYIRIZ. ABFIZRL. AEE
Products supplied to the Buyer [CEREE &SN B A S 5 AVA B B o) Bl 1 i
conform to the sFandard speci.ﬁcations CBVTESRLY SR 0 E o HIBE
determined b>: V.|ctrex lat the time of 1 (LLTFTE ALy s R DS | &0
manufacture ("Victrex's Standard - . _ -
Specifications"). DITEETHEEREET B,

2. EVFLYORIE BEFEEBETERELAGL
Victrex does not provide the Buyer with FBY . AEE(oL. AR (ZDONT.

4.2 any warranty with regard to the. FIIEIZE 6 3 LU D REEE LA,
Products other than those provided for
in Section 4.1 above.

5.  INSPECTION AND NOTICE AND | B3% (RERUEMIUVISHMEERRE)
DEFECT LIABILITIES 1. AEETIE. EIRLYIRBRZMIHE

5.1 Buyer shall receive the Products TARZDEEEFToI-E=F . BEBIC
immediately when they are delivered by W KK D ADLET S,

Victrex in accordance with a Contract.
2. AEFIF. AHBDOSETZZIT-LE

5.2 When the Products are delivered, the (& BHE BEFRRIFEINLYY

Buyer shall inspect the Products without
delay to  see whether there are any
defects in
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5.3

5.4

the Products such as mis-packaging or
failure to meet Victrex's Standard
Specifications or whether there is any
shortage of the Products, and if any
defect or shortage is found, the Buyer
shall immediately notify Victrex. In such
case, Victrex shall, at its choice, repair or
replace the Products or additionally send
supplemental Products at its own cost or
reduce the purchase price.

The Buyer shall lose any right against
Victrex with regards to the defects or
shortage in the Products if it does not
notify Victrex in writing within ten (10)
days from the delivery of the Products
for defects or shortages which had
been found or could have been found
at the time of the inspection of the
Products, and within six (6) months
from the delivery of the Products for
any other latent defects.

Victrex's liability to the Buyer in relation
to the Products sold in accordance with
a particular Contract (and any Service
provided in relation to those Products),
other than those set forth in Section 5.2
above, shall be limited to damages
which aggregated amount should be
limited to twice the amount of the
purchase price set forth in the relevant
Contract, regardless of the cause of the
liability such as breach of contract, tort,
defect liability or else.
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6.1

PURCHASE PRICE AND PAYMENT OF
PURCHASE PRICE

Save as otherwise agreed in writing by
Victrex, or as indicated in the Sales Order

Acknowledgement  or

any  Special

Conditions, the prices of the Products:

(a)

(b)

(c)

(d)

(e)

(f)

will be those prevailing at the time
of delivery;

are stated as a price per tonne,
gallon, litre, yard, meter, squared
yard, square meter or kilogram (as
appropriate);

shall exclude all costs associated
with expedited delivery, including,
but not limited to, costs relating to
freight, transportation,

insurance, delivery and unloading;

and

are exclusive of any tax, which
Victrex shall add at the appropriate
prevailing rate.

Buyer shall also pay a standard
handling fee per Contract where
the quantity of Products ordered in
granular or powder form is less
than 100kg (“Handling Fee").

A Contract that contains a request
for multiple deliveries to the same
delivery address upon different
dates shall be treated for the
purpose of applying the Handling
Fee as separate individual
Contracts per delivery date.

The amount of the Handling Fee
shall be as follows:

11,000 JPY (excluding
Consumption Tax)

The Handling Fee shall be payable
in the same currency in which
Buyer pays for Products.
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6.2

6.3

6.4

6.5

Victrex may, on or after the date it sends
any instalment of the Products, invoice
the Buyer for those Products.

The Buyer shall pay Victrex in advance of
delivery or otherwise as set out in the
relevant Contract, the full amount of the
purchase price with consumption tax,
without claiming any set off or deduction.
Time shall be of the essence for the
Buyer's payment of invoices.

Any cost (such as bank fees) for paying
the purchase price shall be borne by the
Buyer.

If the Buyer fails to pay by the due date
without any justifiable reason, default
interest will apply from the following day
until the day payment is made in full at
the rate of ten per cent (10%) per annum.
Victrex may withhold delivery of any
Product for any Contract, so long as the

Buyer does not pay in full without any
justifiable reason.
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7. TRANSER OF TITLE ET1% (FTAEDHEER)

7.1 Title to the Products shall transfer to the _ . =
Buyer when the purchase price of the 1. ARBOFAREE. AIRICH>THER

1] 3 s N == - L= -
Products has been paid in full in i;:fﬂ;tft\iiii("c;;i?f(%i*é
accordance with Section 6 above. CHAT. KRBT OO
EECR
2. XEFRX . GIEZZT-AEROHAE

7.2 The Buyer shall, until title to the MAB TR EETAETOR. xR
Products which has been delivered BAEBEEDSETAMORE (KRS X
passes to the Buyer, manage the FEEORELE-AERES ) ADH
Products by segregating them from BLTCEEL. ESRLY I RO G2
other products which it possesses B4 3o bEBEEL-EYRET B E
(including any Products which title ESRLyS RO EICIRET 2o 5%
has passed to the Buyer) and shall SICBES NS B, . ZDAED
make obvious that their title belong EEE E’Jl‘iﬁEoTﬁ}Hﬂ’%i%A&Ut“b

. . . MR [=]
to Victrex such as by placing a sign v R DBERIOEEL B TIEET 2
which clearly describes that they N e — a0
belong to Victrex. Further, the Zii@fﬁ@%m_/\%;:’iﬁ'g‘ BRED
Buyer shall not transfer, fix aX B 7 b o
security over or otherwise dispose
of, other than using in accordance
with its initial purpose of usage or
reselling after obtaining Victrex's
prior consent.

8. PASSING OF RISK $E8% (falzail)

The risk of loss or damage to the Products EI3RCHEETHEEESFBLUMD
arising prior to the delivery of the AREDRERIDEBORKT. &S
Products in accordance with Section 3 EOBEICRTREBAERE. ESRLY
- [=] R N
above shall, unless attributable to the HRDEEEL. AR BOEEEO-N
= ~ AR N —
Buyer, belong to Victrex and such risk - . _ .
LDERIE. EVNLYIRDEIZR/T R

arising after the delivery of the Products Ei - Ri-i@

. : EHAERE.ABRTDEELT S,
shall, unless attributable to Victrex,
belong to the Buyer.

9. USAGE OF PRODUCTS FIFK (REHDFER)

9.1 The Buyer may not, without Victrex's prior 1. ABIE. ESRLYIRASEALEA
consent, resell the Products which it HEL EHRLYIRADSDERTOKE
purchased from Victrex in its original EEFIZFOEEDRK TESLALY,
form.

9.2 The Buyer may not use the Product




for any product intended for (i) human 2. FEEEF.ODAEADHBIE. QXM

implantation, (i) permanent oral and/or OfEFEIEEF~DEM, £

dental contact or (iii) blood or tissue 24U EOMRFE-SHBA~ DI

contact for 24 hours or more. EEMET DRMICARMEMALT
[E7EB7R0N,

9.3 The Buyer shall, at its own liability, _ o .

determine whether the Products are 3. ;R'Zilg;‘ﬂa bg;;}ﬂ;?t:;ﬁ;;%;ﬁ
N 1] O P 3 NS
suitable for its own products as raw AR = =
© o P DEHILTARREERT 3.
material in using the Products.
. . . . ) 4. EVFLYIRIE.AEXICLIERZDOE

9.4 V|ctre.x will not be involved in the Buyer's B WS FRECEELY
planning, manufacture or sales of the L
Products. ’

10. SECURITY EXPORT CONTROL F105% (e REEFZEHE)

10.1 The Buyer shall acknowledge that the 1. ABIL. ANERUEEEFORS
export of the Products and any related AERNDRLSREEEEEONRE
technology may be subject to domestic HYBLZEERBHBL. SHAEASRUH
and foreign security export control and EE SR UBEHEESHNIZZFDi
shall comply with the Foreign Exchange DERANDEEREE S TR ESEE
and Foreign Trade Law and other relevant S R
Iaws. and reg.ulations and domestic and 2 AKBIE.EIRLYIRAFLMDET
foreign security export control laws and EZHL. - TASHD T TERUME
regulations. BENBIEDEHEELT, LTFITDL

10.2 Buyer agrees that as a condition of T. 887 %,

Victrex's acceptance of any order and
therefore any Contract made under these
Conditions, that:

(a) the Products and any associated
technology will not be used:

e for purposes
associated  with  any
chemical, biological,
nuclear ~ weapons  or
missiles  capable  of
delivering such
weapons, or in
support of any

terrorist activity; or

e in breach of any applicable
laws, trade sanctions or
trade embargoes; and

(b)  the Products and any associated
technology will
not be resold if it is known or
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suspected that they are intended
to be used for such purposes.

11.

11.1

11.2

11.3

ANTI-BRIBERY AND ANTI-
CORRUPTION

Victrex and the Buyer shall comply with
the Unfair Competition Prevention Act
and relevant laws and regulations and
other domestic and foreign anti-bribery
and anti- corruption laws and regulations.

Victrex and the Buyer shall each establish
their own internal system to ensure
compliance with the laws and regulations
referred to in Section 11.1 above.

The Buyer shall immediately notify Victrex
if it has been requested provision of any
unrighteous benefits in relation to the
performance of these Conditions or any
Contract.
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12,
12.1

12.2

12.3

12.4

INTELLECTUAL PROPERTY

The Buyer shall acknowledge that neither
these Conditions nor any Contract grants
the Buyer any right with regard to
Victrex's patent rights, design rights,
utility model rights, trade mark rights,
copy rights and any other intellectual
property rights (“Intellectual Property
Rights").

The Buyer shall not challenge the validity
of any Intellectual Property Rights of
Victrex.

The Buyer shall not, by itself or through
third parties, analyse the formulation,
components or properties etc of the
Products or any sample thereof without
Victrex's written consent.

Victrex warrants to the Buyer that the
Products do not infringe any third party’s
Intellectual Property

Rights.  Victrex does not warrant

F12%
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that Buyer
manufactured by using the Products as

any products of the

raw material do not infringe any third
party's Intellectual Property Rights. The
Buyer shall determine at its own risk
whether  products of the Buyer
manufactured by using the Products as
raw material infringe any third party's

Intellectual Property Rights.

12.5 The Buyer shall not infringe any third party's

Intellectual Property rights when using
the Products.

ZHLHIEY 5.

AEXF . AEREFERATHICEREL.E
—EDOHMREELZRELLGL,

13.
13.1

TERMINATION OF CONTRACT

Each party may immediately terminate
any Contract without giving notice to the
other if any of the following events occur
in respect of the other party, and all debts
of the other party shall become due and
payable:

(a) The other party breaches any
conditions in this document, any
Contract or any written agreement
signed by both parties and fails to
cure such breach within 15 days
after being requested to cure such
breach;

(b)  The court has rendered an order
for the commencement of
compulsory auction against the
other party, or a tax authority has
commenced  procedures  for

coercive tax collection against the

other party;

(¢) An application for the
commencement of a bankruptcy
proceeding, a corporate

reorganization proceeding, a civil
rehabilitation = proceeding, a
special liquidation proceeding or
any other bankruptcy
proceeding has been filed

similar

against the other
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13.2

party;

(d)  Any dissolution event under laws
or the articles of incorporation has
occurred (except a merger);

(e) The other party has generally
ceased to pay or become unable
to pay its debts;

() Any draft or cheque issued or
assumed by the other party has
been dishonoured;

(g) Anylicense necessary for the other
party's business has expired, or
the other party has been subject
to a substantial reprimand such as
revocation of  license or

suspension of business by a

relevant authority;

(h)  The condition of the other party's
business or assets has been
substantially impaired or there is
good reason to consider such risk
exists from an objective point of
view and the default of the other
party
expected; or

could reasonably be

(i) The other party has caused
substantial damage or harm to the

terminating party.

Termination of any Contract under
Section 13.1 above does not limit the
terminating party's right to claim
damages against the other party.

2.
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14.

14.1

EXCLUSION OF
FORCES

Each of the parties covenants to the
other that:

ANTISOCIAL

(@) it is not a gang group
(bouryokudan), an affiliate to a
gang group or a professional
extortionist
equivalent

(soukaiya) or an

1.
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14.2

14.3

to any of these or a member of
these (collectively “Antisocial
Forces”);

(b) any of its officers (i.e. directors,

executive  officers,  executive
members or any person in an
equivalent position) is not an

Antisocial Force;

(c) it is not allowing an Antisocial
Force to use its name and entering
into an agreement with the other

party;

(d) it will not itself or through third
parties be engaged in any of the
following conducts in relation to
any agreement with the other
party:

Any  conduct which  uses
threatening behavior or violence
against the other party; or

Any conduct which interferes with
the other party’s business or
which harms the other party's
credibility by using fraudulent
means or force.

Either party may immediately terminate
any Contract, without making any request
to the other, if the other party falls under
any of the following:

(a) The statement in Subparagraph
(@) or (b) of Section 14.1 above
turns out to be false;

(b)  An agreement turns out to be
entered into against the covenant
in Subparagraph (c) of Section 14.1
above; or

(c)  The other party acts in violation of
Subparagraph (d) of Section 14.1
above.

If any agreement with the other
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including any Contract s

party
terminated in accordance with Section
14.2 above, the terminating party shall
not be held liable for any loss of the other

party caused by the termination.

15.

AMENDMENTS

These Conditions, any Contract and any
Special Conditions may be amended only
by written agreement executed by both
parties.

F15F% (RERUVARZHNDEE)

RE AXZHYURUVEETLIEEXED
ABIE.EVFLYIRRUAREEDON
ANEA(RAWMNEZEL)L-E@IC
FOTHDHEETES,

16.

RESTRICTION ON DISPOSAL Unless the
other party gives prior written consent,
neither party may transfer, fix security
over orotherwise dispose of these
Conditions or any Contract or any
Special Conditions or any right arising
from these Conditions or any Contractor
any Special Conditions.
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17.

FORCE MAJEURE

If Victrex or the Buyer cannot fulfil or
encounters difficulty in fulfilling its
obligation under a Contract (other than
any obligation to pay money) due to a
force majeure event such as natural
disasters, it will not be held liable for
damages, and may terminate the relevant
Contract after consulting with the other

party.
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18.
18.1

18.2

APPLICATION OF THESE CONDITIONS
These Conditions shall govern and be
incorporated in every Contract made by
or on behalf of Victrex with the Buyer.

All trade terms which were set forth in
any document provided by

F18% (REDEREE)
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18.3 If

the Buyer or any correspondence made
between Victrex and the Buyer or else
(other than order forms and acceptance
forms) shall not apply to the supply of the
Products unless agreed in a Contract or in
Special Conditions separately signed by
both parties.

there is any discrepancy between the
contents of these Conditions, any
Contract or Special Conditions separately
signed by both parties, the contents of
the Contract or the Special Conditions
separately signed by both parties shall
prevail. If there is any discrepancy
between the contents of the Contract and
any Special Conditions separately signed
by both parties, the contents of the
Contract shall prevail.
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19.
19.1

19.2

CONFIDENTIALITY

Each party agrees that all information
received from the other party under the
Contract, including the nature of the
Products, and/or Services to be provided
by Victrex and the existence of any
Contract, shall be maintained in
confidence and not disclosed to others,
except as such disclosure may be
required by applicable law or court order,
and the receiving party agrees not to use
such information for any purpose, other
than the fulfilment of a Contract, without
the prior written consent of the other
party. The obligations of confidentiality
shall survive the termination or expiration
of the Contract.

Each party shall use commercially
reasonable care to protect the
confidentiality of information received
from the other party but in all events no
lesser standard of care to protect the
confidentiality of information received
from the other party than it uses to
protect its own
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confidential information, and shall limit
disclosure of such information to those of
its personnel and consultants and those
of Victrex's Group Companies who have
an actual need to know and have a
written

obligation to protect the

confidentiality of such information.

20. SERVICES F205 (RY—EX)
20.1 The provisions of this Condition 20 shall 1. RKEF. EIRLYIRAARE EI-AY—
only apply if Victrex is providing Services EXFEELTVIESCOAHEREN
to the Buyer. 3,
20.2 In providing Services, Victrex shall: 2. ESrLYHIRIF. AY—ERZEHTS
(a) provide Services with reasonable I<BRL:
care and skill; (1) AY—EXRZEEMTIELHE
(=] it .
(b)  usereasonable efforts to meet any EELOTRIT D,
performance  dates  agreed (2) LE=EMCTEESh-ETRZE
between the parties; but any such FIAOICEBALENELS;
dates shall be estimates only, and =L BZBITEHEFEDHT
time shall not be of the essence for HY. A —EXDOBETIZEL. #
performance of the Services; and RIFEFESNATNIETESEND
(ALY - —
(c) have the right to make any DTN FT=
changes to the Services that are (3) AY—ERIZHL.EBRESRY
necessary to comply with any RERECEHIIDITHELGE
applicable  law  or  safety BEXEAXRY—EADHRIIIHE
requirement or that do not [CEXRGBEEBERUVTEDR
materially and adversely affect the WEEBEMASERNEZRT D,
nature or quality of the Services.
21. FAITHFUL DISCUSSION 215 GRERZ)
The parties shall consult in good faith and AERUARZHI-EOORNEERY
resolve any matter which is not set out in AEY(EARZHORIRI-OZREEL
these Conditions or in any Contract or LBIECONTIE. YEER - TRE
Wh!Ch .|s .set out Put the interpretation of (L. ChAERERT S,
which is in question.
22. GOVERNING LAW AND DISPUTE $225% (EIERVHEER)
RESOLUTION 1. REH AZWRUEET S5EER
22.1 These Conditions, any Contract and

any related written agreement shall
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22.2

be governed by Japanese laws.

All disputes, controversies or differences
which may arise between the parties
hereto, out of or in relation to or in
connection with these Conditions shall be
finally settled by arbitration in Tokyo, in
accordance  with the Commercial
Arbitration  Rules of The Japan
Commercial Arbitration Association.
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