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GENERAL PURCHASE CONDITIONS

1. DEFINITIONS. "Purchase Order" is a written order for Goods and/or Services placed by JSR MICRO. "Services" are the services that the Supplier will provide to JSR MICRO. "Goods" are the products and the materials that the Supplier will supply to JSR MICRO. "Supplier" is the company that accepts a Purchase Order and will deliver Goods and/or Services to JSR MICRO.

2. ORDERS. Oral orders are only binding if they are confirmed by a Purchase Order. The Supplier must return a properly signed confirmation of the Purchase Order within five (5) working days. Once this period has expired, the Purchase Order and conditions thereof will be considered as accepted by the Supplier.

3. DELIVERY PERIOD. The delivery dates of the Goods and/or Services stated in the Purchase Order are essential and must be strictly observed. Unless otherwise agreed, the stated delivery dates are to be considered as the dates of arrival of the Goods in JSR Micro as stated in the Purchase Order, or the dates of completion of the Services.

4. PACKING. Unless stated otherwise in the Purchase Order, the packages are considered to be included in the price of Goods. If it is expressly stipulated that the packages are charged, they will be returned to the Supplier against a credit note for the same value. The Supplier shall package the Goods in such a way that they adequately protect the Goods against corrosion, deterioration and physical damage during transport. The Supplier shall comply with the rules and legislation regarding the transport of Goods. 

5. RECEPTION, APPROVAL AND GUARANTEE. Unless stated otherwise, the Goods and/or Services are subject to inspection by JSR MICRO, and if accepted by JSR MICRO, the delivery deems completed. The Supplier guarantees that the Goods (including the packaging) are delivered without material, construction, operational and assembly defects and, in general, without visible and hidden defects, conform to the specifications or other requirements of JSR Micro, and that the Goods and/or Services are suitable for the purpose JSR MICRO plans to achieve by the Goods and/or Services ("Conforming Goods" or "Conforming Services"). In the event that the Goods and/or Services do not satisfy these conditions within the warranty period specified in the specification or contracts (if not specified, the warranty period will be one (1) year from delivery), JSR MICRO reserves the right to return all these Goods to the Supplier, at Supplier’s expense, without prejudice to the right to claim damages, and without prejudice to any other right JSR MICRO may invoke either to demand a free replacement of the Goods or a free performance of the Services. If payment has already been made for the Goods or Services, in accordance with the Purchase Order, then JSR MICRO can reclaim this payment. The Supplier shall be responsible for all costs and fees JSR MICRO may be incurred, and the Supplier shall indemnify JSR MICRO against all damages, losses and costs of whatever nature.

6. INVOICES AND PAYMENT. Unless otherwise stipulated or agreed by the Parties, the Goods delivered and the Services performed will be invoiced after receipt and the invoices will be paid within 30 days at the end of the month following receipt of the collect invoices.

7. PERSONNEL. The Supplier guarantees that its directors, officers, employees, interim staff, contractors (to the extent that subcontracting is permitted by JSR MICRO) or other personnel (“Personnel”) who will deliver the Goods or perform the Services have the necessary qualifications and experience. The Personnel of the Supplier shall always remain under the responsibility, supervision, authority and management of the Supplier. Supplier's Personnel wishing to gain access to JSR MICRO's business premises (and all JSR MICRO-affiliated companies) for the delivery of the Goods or the performance of the Services will comply with all applicable legislation, including applicable environmental legislation, labor legislation, social security obligations, applicable European directives and applicable safety and welfare legislation. JSR MICRO applies strict rules to its personnel pursuant to Belgian and European legislation as well as internal company policies and it is essential that all Personnel of the Supplier working on JSR MICRO’s premises comply fully with these same rules. Access to the site is only permitted to individuals who have successfully completed the mandatory safety training and hold a valid individual qualification, a valid work permit, and an individual access badge. The safety training can be completed via a link provided by your contactperson at JSR MICRO.

These rules are strictly enforced and constitute contractual obligations for the Supplier and all of its personnel. Any breach may result in the temporary suspension of the works or site activities at the Supplier’s expense, meaning that JSR MICRO also reserves the right to refuse access to its sites, and the sites of companies affiliated with JSR MICRO, to any of the Personnel who does not comply with the above conditions. The Supplier is responsible for ensuring that these safety rules and all related requirements are correctly and fully respected by all of its Personnel and he guarantees that his Personnel will comply with the obligations of this Article 7.
The supplier acknowledges that it is aware of the Belgian Limosa obligations and guarantees that these have been fully and timely complied with. It shall indemnify JSR MICRO from any fines, costs, or damages arising from non-compliance with these obligations and shall provide proof of compliance upon request.

8. AUDIT. JSR MICRO may conduct an audit at the Supplier’s or its subcontractors’ site with 14 days prior written notice to the Supplier to confirm that the Supplier appropriately performs its obligations. The details of the audit will be set forth in the notice.

9. INSURANCE AND LIABILITY. The Supplier shall maintain, at its own expense, adequate insurance covering the risks related to the Goods and/or Services, including the risk of damage to or loss of Goods and JSR MICRO's property, and the liability arising from the contractual relationship between JSR MICRO and the Supplier.

JSR Micro disclaims any liability for loss, theft of materials or burglary occurring on its premises.

10. INTELECTUAL PROPERTY RIGHTS. All specifications, information, materials and other items supplied by JSR MICRO and all Goods, information, materials and other results arising from the Goods or Services, together with all intellectual property rights established therein or derived therefrom (together "JSR MICRO Property") shall be owned by JSR MICRO and be confidential except any intellectual property rights originally owned by the Supplier, in which case Supplier shall grant non-exclusive, irrevocable, royalty-free licenses to JSR MICRO to use such intellectual property rights with respect to the Goods or Services.  The Supplier will not discard nor use the JSR MICRO Property without the permission of JSR MICRO except for the purpose of performing its obligations under the Purchase Order. The Supplier shall not sell, pledge or transfer the JSR MICRO Property, nor allow third parties to encumber the JSR MICRO Property. This Article 10 survives the term or the termination of the Purchase Order.

11. WARRANTEES. The Supplier undertakes that the sale, use, or processing of the Goods that have not been designed, assembled or produced by JSR MICRO are free of any infringement of a valid patent, commercial law, copyright or any other third party’s intellectual property right. The Supplier shall indemnify JSR MICRO (and all companies associated with JSR MICRO) from any liability and costs, and losses (including attorney's fees) arising from claims, litigation or legal actions concerning the Goods.

12. CONFIDENTIAL INFORMATION. The Supplier agrees that all information provided by JSR MICRO (and all companies affiliated with JSR MICRO) in the context of a Purchase Order will be confidential and will only be used for Supplier's performance under the Purchase Order. The confidential information will not be released or disclosed to another person or entity without the prior written consent of JSR MICRO. The Supplier shall cause its subcontractors who perform work under a Purchase Order to comply with the confidential obligations under this Article 12. This Article 12 survives the term or the termination of the Purchase Order.

13. FORCE MAJEURE. JSR MICRO cannot be held liable to the Supplier for not accepting a delivery of Goods or Services if this refusal is due to a breakdown in a site, a breakdown of an appliance or machine, a fire, an explosion, an accident, strike, lockout, flood, heatwave, typhoon, disaster or other act of God, government order or restriction, or any other event beyond the control of JSR MICRO. If the Supplier fails to fulfill an obligation under the Purchase Order due to an event or cause specified in the previous paragraph, JSR MICRO may, at its discretion, suspend or cancel the delivery of the Goods or the performance of the Services, without the Supplier being entitled to any payment. In this case, JSR MICRO will also be able to reclaim the payments made in the context of the Purchase Order from the Supplier.

14. VALIDITY OF THE GENERAL TERMS AND CONDITIONS OF PURCHASE. In the absence of a negotiated and executive contract that governs the purchase and delivery of the Goods or the performance of the Services, the general and special purchase conditions stated on the Purchase Order will apply. All other terms and conditions that appear on sales confirmations, invoices or other documents originating from Suppliers are considered to be void whatsoever, except those expressly agreed in writing by JSR MICRO. 

15. CODE OF CONDUCT. The Supplier agrees to comply with the principles in the JSR MICRO Code of Conduct https://www.jsr.co.jp/csr/pdf/CoC_en.pdf.

16. COMPLIANCE WITH DATA PROTECTION AND CYBERSECURITY REQUIREMENTS. The Supplier shall comply with all applicable laws and regulations relating to data protection, privacy, information security, cybersecurity and supply chain security that are relevant to the Goods and/or Services supplied to JSR MICRO.
Where the nature of the Goods and/or Services requires additional safeguards, the Supplier shall, upon request of JSR MICRO, enter into supplementary agreements including, but not limited to:
Non-Disclosure Agreements (NDA);
Data Processing Agreements (DPA);
Standard Contractual Clauses (SCC);
Cybersecurity and NIS2 Supplier Security Addenda;
Information Security Requirements;
Supplier Security Questionnaires and Assessments.
The Supplier shall cooperate with JSR MICRO in demonstrating compliance with such obligations and shall provide reasonable information and evidence upon request.

17. ARTIFICIAL INTELLIGENCE. Where the Supplier uses or provides artificial intelligence in connection with the Goods or Services, it shall disclose this to JSR MICRO, comply with applicable AI legislation, and provide information reasonably required for JSR MICRO’s risk assessment. The Supplier shall not use JSR MICRO data, confidential information or intellectual property to train or improve AI without prior written approval. It shall maintain appropriate security, human oversight and incident controls, notify JSR MICRO of material AI-related changes or incidents, and ensure the same obligations apply to its subcontractors.


18. TRANSFER. The Supplier may under no circumstances transfer its obligations under a Purchase Order or any other related contract to a third party without the prior written consent of JSR MICRO.

19. DISPUTE RESOLUTION. Belgian law, excluding its rules on private international law and the Vienna Convention of 11 April 1980 on the international purchase of goods, will apply to any Purchase Order. All disputes arising out of or in connection with Purchase Order shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce by one or more arbitrators appointed in accordance with the said Rules. The place of the arbitration shall be Brussels, Belgium. The arbitration shall be held in English. Each party shall bear its own costs, and the costs of the arbitration shall be advanced in equal shares by both parties.
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