General Terms and Conditions of Purchase
(Version: September 2025)

1. Definitions

1.1. "Affiliates" means the following entities.
“Control” means the direct or indirect
possession of a majority of the total number
of voting rights.

1.1.1. Entities that control the relevant Party;

1.1.2. Entities controlled by the relevant Party;

or

1.1.3. Entities under common control with the

relevant Party.

“‘Agreement” means the contract between
the Supplier and TS for TS’s purchase of
Goods or Services from the Supplier, of
which the GTC is a part.

“‘Business Day” means any day other than
the following:

1.2.

1.3.

1.3.1.
1.3.2.

Saturdays and Sundays;

Days designated as holidays in Article 3
of the National Holidays Act of Japan;

1.3.3. From December 29 to January 4 of the

following year; and

1.3.4. Any other days agreed upon by the

Parties.

1.4. “Goods” means the materials, products, or
any other items to be supplied by the

Supplier.

“GTC” means these General Terms and
Conditions of Purchase.

“‘Non-Conformity” means that the Goods
delivered to TS or the Services provided to
TS do not conform to the terms and
conditions of the Agreement regarding
content, quality, or quantity.

“OTIF (on-time in-full)” means the fact that
the Agreement is met in both time and
quantity.

“Parties” means the Supplier and TS.

1.9. “Party” means the Supplier or TS.

1.10. “Purchase Order” or “PO”
purchase order issued by TS.

1.5.

1.6.

1.7.

1.8.

means a

1.11. “Services” means the services to be
provided by the Supplier.
1.12. “Supplier” means a supplier providing

Goods and/or Services to TS pursuant to
TS’s PO.

1.13. “TS” means TSP or TSS.
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1.14. “TSP” means T’s Pharma Co., Ltd., a legal
entity incorporated under the laws of
Japan, which is assigned a corporate
identification number by the Japan National
Tax Agency: 7180001052842.

“TSS” means T's Seiyaku Co., Ltd., a legal
entity incorporated under the laws of
Japan, which is assigned a corporate
identification number by the Japan National
Tax Agency: 5160001005382.

2. Scope of Application

2.1. The GTC applies to all activities in which
TS procures Goods or Services (limited to
those for which TS places orders on or after
September 1, 2025), except in the following
cases:

There is a statement in the PO that says
the GTC does not apply.

2.1.2. There is an agreement between the
Parties that says the GTC does not apply.

2.2. When TSP issues a PO, the legal
relationship with respect to such PO shall
be solely between TSP and the Supplier.
When TSS issues a PO, the legal
relationship related to such PO shall be
solely between TSS and the Supplier.

1.15.

211,

3. Orders and Confirmations

3.1. An order from TS to the Supplier shall only
be placed by the issue of a PO. The PO will
contain details of the Goods or Services to
be ordered from TS, the quantity, price and
delivery date.

A PO issued by TS must be confirmed in
writing by the Supplier within five (5)
Business Days.

If the Supplier fails to confirm the PO within

this period, TS reserves the right to cancel
the PO without any liability.

4. Prices and Payment Terms

4.1. The agreed prices are fixed and include all
costs related to the delivery of Goods and
performance of Services.

3.2.

3.3.

4.2. Invoices must be submitted to TS after the
complete delivery of Goods or performance
of Services. TS may not pay the Supplier
on time if it does not send an invoice when

it is supposed to.

Unless otherwise stated in the PO, the
deadline for the fulfillment of TS’s payment
obligations is the end of the second month
following the month in which the goods
were duly delivered to TS or the month in
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4.4.

4.5.

which the services were duly rendered to
TS.

TS will pay by bank transfer to a bank
account that the Supplier chooses as listed
on the invoice. If the bank account is in
Japan, TS will pay the bank charges for the
transfer. If the bank account is outside of
Japan, the bank charges for the transfer
will be agreed upon separately by the
Parties.

TS reserves the right to withhold payment
for Goods or Services that have a Non-
Conformity.

5. Delivery and Performance

5.1.

5.2.

6.
6.1.

6.2.

7.
7.1.

7.2.

7.3.

The Supplier shall deliver the Goods or
perform the Services in accordance with
the agreed specifications, quantities, and
timelines.

If there is a deviation from the OTIF (on-
time in-full), including partial deliveries and
over-deliveries, it is only allowed with the
prior written consent of TS.

Inspection and Acceptance

TS reserves the right to inspect the Goods
and Services upon delivery or completion.

If the Goods or Services have a Non-
Conformity, TS may reject them and
require the Supplier to promptly rectify the
Non-Conformity or provide replacements at
no additional cost.

Relief in the Event of Non-Conformity

In the event of Non-Conformity with the
delivered Goods, TS may request that the
Supplier either: (i) complete the
performance by repairing, replacing, or
remedying the deficiency, or (ii) reduce the
price proportionally to the extent of the
Non-Conformity. However, if the Non-
Conformity is caused by factors attributable
to TS, TS cannot make either of these
requests.

The preceding paragraph does not prevent
TS from pursuing a claim for damages or
exercising the right to terminate the
Agreement.

If TS does not notify the Supplier of a Non-
Conformity within one (1) month after
becoming aware of it, TS will not have the
right to request completion of the
performance, reduce the price, claim
damages, or terminate the Agreement due
to that Non-Conformity.
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7.4.

In the event of Non-Conformity regarding
the Services provided, the aforementioned
provisions will apply, with necessary
adjustments as deemed reasonable.

8. Quality and Warranties

8.1.

8.2.

8.3.

The Supplier warrants that the Goods and
Services are free from any Non-
Conformity.

The Supplier shall, at its own expense,
promptly rectify any Non-Conformity in the
Goods or Services upon notification by TS.

The Supplier shall maintain a quality
management system that complies with
industry  standards and  regulatory
requirements.

9. Continuous Improvement

9.1.

The Supplier shall use commercially
reasonable efforts to continuously improve
the quality, cost-efficiency, delivery
performance, and environmental impact of
the Goods and/or Services provided under
this Agreement. The Supplier shall
proactively propose improvements to TS
from time to time, and TS shall in good faith
consider such proposals. The Parties may
agree in writing to implement any such
improvements, including any adjustments
to pricing or specifications.

10. Transfer of Ownership; Risk of Loss

10.1.

10.2.

10.3.

Ownership of the Goods shall transfer from
the Supplier to TS upon delivery of the
Goods to TS and acceptance by TS.

The Supplier warrants that it has full
ownership of the Goods prior to the transfer
of ownership and that the Goods do not
infringe any third-party rights.

If Goods are lost or damaged after the
transfer of ownership due to reasons not
attributable to either Party , TS may not
demand the completion of performance,
demand a reduction in the price, demand
compensation for damages, or cancel the
Agreement on the grounds of such loss or
damage. In this case, TS may not refuse
payment of the price. Any loss or damage
to the Goods occurring before delivery
shall be the responsibility of the Supplier.

11. Notice

11.1.

In the event that the Supplier identifies any
potential impediments to fulfiling its
obligations under the Agreement, the
Supplier shall promptly notify TS and
engage in good faith discussions regarding
appropriate remedial measures. This
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notification obligation remains in effect
irrespective of the underlying causes,
whether attributable to the Supplier or
otherwise. The following are examples of
reasons that would trigger this notification
obligation:

11.1.1. Non-compliance with OTIF (on-time in-
full)

11.1.2. Loss of (i) access authorizations to TS’s
facilities, (ii) IT equipment or (iii) IDs and
passwords required to access TS’s IT
systems on loan from TS

11.1.3. Leakage of TS’s confidential information

11.1.4. Material impairment of the Supplier's
ability to perform its obligations under the
Agreement (including (i) events of force
majeure, (ii) material difficulties with the
Supplier’s licenses and approvals, and
(iii) material difficulties with the Supplier’s
plant, facilities or equipment)

11.1.5. Discovery of inappropriate involvement
with Anti-Social Forces (defined below)

11.1.6. Violations of applicable
regulations.

12. Confidentiality

12.1. The Supplier shall treat all information
received from TS (including information
obtained through access rights to facilities
and systems provided by TS) as
confidential, shall not disclose it to third
parties without the prior written consent of
TS, shall keep it in safe custody so that it
cannot be leaked and shall delete it
immediately and irretrievably upon TS's
request.

This confidentiality obligation shall survive
the termination of the Agreement.

13. Cybersecurity

13.1. The Supplier shall implement and maintain
appropriate technical and organizational
measures to protect its systems and data
from unauthorized access, loss, or
damage, including protection against
malware, ransomware, and other cyber
threats. If the Supplier becomes aware of
any actual or suspected data breach or
cybersecurity incident that may affect TS’s
data or systems, the Supplier shall notify
TS without undue delay and cooperate in
good faith to mitigate the impact. The
Supplier shall ensure that any devices or
systems used to access TS’s systems
comply with TS’s security requirements.
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14. Intellectual Property

14.1.

14.2.

If TS determines the specifications of the
Goods or Services, any intellectual
property developed or created by the
Supplier in the course of providing Goods
or Services to TS (including rights under
Sections 27 and 28 of the Copyright Act of
Japan) shall be the exclusive property of
TS. If there are intellectual property rights
that cannot be legally attributed to TS, the
Supplier shall not assert such rights
against TS.

The Supplier warrants that the Goods and
Services do not infringe any third party
intellectual property rights.

15. Liability and Indemnification

15.1.

15.2.

15.3.

15.4.

The Supplier shall be liable for any
damages caused by its breach of the
Agreement or negligence.

The Supplier shall indemnify and hold TS
harmless from any claims, damages, or
losses arising from the Supplier's
performance of the Agreement.

The Supplier shall maintain adequate
insurance coverage to cover its liabilities
under the Agreement.

Nothing in the Agreement shall affect any
remedy TS may pursue under law or
regulation.

16. Compliance with Laws

16.1.

16.2.

16.3.

The Supplier shall comply with all
applicable laws, regulations, and industry
standards in the performance of the
Agreement. Failure by the Supplier to do so
may constitute a Non-Conformity. The
Supplier shall provide TS with any
necessary documentation to demonstrate
compliance upon TS’s request.

Anti-Corruption.  All forms of corruption,
including bribery, extortion and
embezzlement, are prohibited. The
Supplier shall not pay or accept bribes or
engage in other corrupt inducements in
business or government relationships, or
through the use of intermediaries to secure
an unfair advantage. The Supplier shall
ensure that it has adequate systems in
place to prevent corruption and comply
with applicable laws.

Fair Competition.  The Supplier shall
conduct its business in a manner
consistent with fair and vigorous
competition and in compliance with all

applicable antitrust laws. The Supplier shall
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16.4.

16.5.

16.6.

use fair business practices including
accurate and truthful advertising.
Data Privacy. The Supplier shall

safeguard and use confidential information
only as appropriate to ensure that the
privacy rights of TS, its employees,
patients, trial subjects and donors are
protected. The Supplier shall comply with
applicable privacy and data protection laws
and ensure the protection, security, and
lawful use of personal data.

Product Safety Data Sheets and Hazard
Labels. The Supplier must provide Safety
Data Sheets (SDSs) and any legally
required Hazard Labels for the products
specified in a PO at least twenty (20)
business days before the first delivery. The
SDSs and Hazard Labels must comply with
the Globally Harmonized System of
Classification and Labeling of Chemicals
(GHS) as well as all applicable laws, rules,
and regulations. Additionally, they must
include any further information reasonably
requested by TS. The SDSs should be
provided in English and in any other
language required by applicable law. If any
laws, rules, or regulations mandate an
update to the SDS, or if the Supplier
becomes aware of information that
necessitates an update, or if TS requests
an update, the Supplier is required to
promptly update the SDS and deliver the
revised version to TS within the timeframe
specified by law.

Sustainability. The Supplier shall conduct
its business in a socially and
environmentally responsible manner. The
Supplier shall comply with applicable
environmental laws and use reasonable
efforts to minimize its environmental
impact. The Supplier shall not engage in
any form of forced labor or child labor, and
shall respect human rights and provide
safe and fair working conditions. TS is also
committed to improving its own
sustainability practices, and encourages
mutual cooperation in this area.

17. Conflicts of Interest

17.1.

The Supplier shall take reasonable care to
identify, avoid and manage conflicts of
interest. The Supplier is expected to inform
TS and any other affected parties if an
actual or potential conflict of interest arises.

18. Anti-Social Forces

16.5.

16.6.
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18.1. The Supplier represents and warrants that
it, its officers, and its employees do not fall
under any of the following categories. If
either Party breaches any of the following
representations and warranties, the other
Party may terminate the Agreement
without any notice:

18.1.1.Not being an organized crime group, a
member of an organized crime group, a
quasi-member of an organized crime
group, a related enterprise of an
organized crime group, a corporate
racketeer, or any other similar person or
group (collectively, “Anti-Social Forces”).

18.1.2.None of its officers (including directors,
executive officers, and auditors) are
members of Anti-Social Forces.

18.1.3.Not having any socially condemnable
relationship with Anti-Social Forces.

18.1.4. Not engaging in unreasonable demands
or violent acts.

18.1.5. Not engaging in any other acts that are
deemed to violate public order and
morals.

19. Subcontracting

19.1. The Supplier shall not subcontract any part
of its obligations under the Agreement
without TS’s prior explicit consent.

19.2. The Supplier shall remain fully responsible
for the performance of any subcontracted
obligations.

20. Access to TS facilities and IT systems

20.1. Supplier warrants that, to the best of
Supplier's knowledge, none of Supplier's
personnel who have access to TSP's
facilities or IT systems fall into any of the
following:

20.1.1. A person who is or has been involved in
terrorism;

20.1.2. A person who is or has been involved in
gang activity within the past five years;

20.1.3. A person who uses illegal drugs or has a
habit of overdosing on legal drugs;

20.1.4. A person who is excessively dependent
on alcohol;

20.1.5.A person with a criminal record of
indiscriminate violence against others;
and

20.1.6. A person with a criminal record related to
the unauthorized use, leakage or other
damage of assets (including information
assets) of a company at work.
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20.2. The Supplier shall handle (i) access
authorizations to TS facilities, (i) IT
equipment and (iii) IDs and passwords
required to access IT systems on loan from
TS, etc. with the care and diligence of a
good manager. The Supplier may only use
them for the purposes for which TS has
granted access. The Supplier shall comply
with TS's security regulations.

21. Audit Rights

21.1. TS reserves the right to audit the Supplier’s
compliance with the GTC.

21.2. The Supplier shall provide TS with access
to relevant records and facilities for the
purpose of conducting audits.

22. Force Majeure

22.1. Neither Party shall be liable for any failure
or delay in performing its obligations under
the Agreement if such failure or delay is
due to a force majeure event, including but
not limited to natural disasters, war,
terrorism, labor strikes, or governmental
actions.

In the event of a force majeure, the affected
Party shall promptly notify the other Party
in writing and make reasonable efforts to
mitigate the impact of the force majeure
event.

Financial obligations owed by TS to the
Supplier shall also be suspended during
the force majeure event.

22.2.

22.3.

23. Termination

23.1. TS may terminate the Agreement with
immediate effect if the Supplier breaches
any material term of the Agreement.

Upon termination, the Supplier shall cease
all work and deliver any completed Goods
or Services to TS.

TS may also terminate the Agreement for
convenience with written notice to the
Supplier. In such cases, TS shall
compensate the Supplier for any direct
damages suffered as a result of the
termination, provided that the Supplier

23.2.

23.3.

provides reasonable documentation of
such damages. The Supplier shall use
commercially reasonable efforts to

minimize the amount of damages.
24. Amendment

24.1. No amendment or modification of the
Agreement (including any deviation or
addition to these terms and conditions)
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shall be binding unless expressly agreed in
writing by TS.

24.2. TS may amend the GTC. In such cases,
the amendments shall be made in
accordance with the provisions of Article

548-4 of the Civil Code of Japan.
25. Severability

25.1. If any provision of the Agreement is found
to be invalid or unenforceable, the
remaining provisions shall remain in full
force and effect.

26. Non-Waiver

26.1. The failure of either party to enforce any
provision of the Agreement shall not be
construed as a waiver of such provision or
any other provision.

27. No Assignment

27.1. The Supplier shall not assign or transfer
any of its rights or obligations under the
Agreement without the prior written
consent of TS.

28. Governing Law

28.1. The Agreement shall be governed by and
construed in accordance with the laws of
Japan.

29. Dispute Resolution

29.1. Any dispute arising out of or in connection
with the Agreement shall be resolved
through good faith negotiations between
the Parties.

If the Supplier is a supplier outside Japan,
any dispute arising out of or in connection
with the Agreement shall be submitted to
and finally settled by arbitration
administered by the Japan Commercial
Arbitration Association (the “JCAA”) in
accordance with the JCAA Commercial
Arbitration Rules in effect from time to time.
The arbitration shall be held in Tokyo,
Japan. The arbitration shall be conducted
by one or three arbitrators. The language
of the arbitration shall be English.

If the Supplier is a supplier within Japan,
any dispute arising out of or in connection
with the Agreement shall be submitted to
the exclusive jurisdiction of the District
Court having jurisdiction over the location
of the defendant Party’s head office as the
court of first instance.

30. Language

30.1. The GTC is prepared in Japanese and
English. In the event of any discrepancy or

20.2.

29.3.
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inconsistency between the two versions,
the Japanese version shall prevail.

[End of Document]
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