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General Contractual Conditions for the Toray Research Center 
 
These general contractual conditions specify basic agreements between the consignor and Toray Research Center, Inc. (“TRC”). They 
are needed for implementing analyses, physical property evaluations, inspections, and manufacturing or fabrication of goods 
(“Duties”) consigned from the consignor.  
 
Article 1 Scope of consignment 
TRC shall implement its Duties within the scope stated in an estimate and provide the results of those Duties.  
 

Article 2 Prices 
The total estimate amount (excluding consumption tax to be separately added) shall be valid until the expiration of the estimate as 
specified in the estimate.  
 

Article 3 Individual consignment contract 
When consigning Duties to TRC, the consignor shall prepare an application in a format designated by TRC or a format equivalent 
thereto based on the estimate and provide it to TRC.  

2 An individual consignment contract regarding the Duties (“Individual Contract”) shall be established between the consignor and 
TRC when the application in the preceding paragraph is provided to TRC and TRC accepts the application.  

 

Article 4 Payment 
Unless otherwise provided, the conditions and methods of the payment for the consignment fee shall be as following:  

(1) Payment conditions: payment in advance system (considering completion of the consignment fee payment as a prerequisite 
for TRC to start Duties) to be paid immediately after the establishment of the Individual Contract.  

(2) Payment method: to be remitted to a bank account designated by TRC. 
(3) Where a consignment fee delays or may delay for the designated due date, the consignor shall immediately notify TRC to 

that effect. In this case, the consignor shall discuss with TRC matters such as reporting the results of the Duties and 
determining the extension of the due date for delivery.  

 
Article 5 Confidentiality 
TRC shall not disclose or leak samples provided by the consignor, technical information disclosed or provided, and identified as 
confidential, in writing or verbally (in case of verbal communication, it shall be confirmed and identified as confidential in writing 
within 30 days) , documents or results of the Duties, or sales or technical information on the consignor that it becomes aware of in the 
course of implementation of the Duties (collectively referred as “Consigner’s Confidential Information”) to any third party without 
prior written consent of the consignor. However, this shall not apply to information that is already known by TRC at the time of 
disclosure by the consignor, has already been obtained or is in the public domain, has become publicly known for reasons not 
attributable to TRC, or has been obtained by TRC from a lawful third party.  

2 Notwithstanding the provisions of the preceding paragraph, where TRC partially or wholly reconsigns the Duties to a third party, 
TRC shall be able to disclose Consigner’s Confidential Information to the reconsignor. However, TRC shall impose an obligation 
on the reconsignor equivalent to the one TRC has assumed based on the provisions specified in the preceding paragraph.  

3 The consignor shall not disclose or leak Confidential Information disclosed or provided, and identified as confidential, by TRC 
in writing or verbally (in case of verbal communication, it shall be confirmed and identified as confidential in writing within 30 
days), or the fact that the Duties were implemented by TRC, to a third party without prior written consent of TRC. However, this 
shall not apply to information that is already known by the consignor at the time of disclosure by TRC, has already been obtained 
or is in the public domain, has become publicly known for reasons not attributable to any recent action by the consignor, or has 
obtained by the consignor from a lawful third party.  

 
Article 6 Report, Delivery, and Acceptance 
TRC shall report or deliver the results of the Duties to the consignor by the due date specified in the Individual Contract.  
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2 The Consignor shall accept the results of the Duties within a week of receiving those results from TRC.  
 

Article 7 Providing Samples 
The consignor shall provide to TRC items such as samples, equipment, information (including all information required to operate 
samples and equipment) needed for implementation of the Duties by the due date specified in the Individual Contract. However, TRC 
may refuse to accept samples or other items that do not satisfy the acceptance criteria predetermined by TRC.  

2 Where the consignor cannot or is unable to supply samples and other items by the due date specified in the Individual Contract, 
the consignor shall immediately notify TRC to that effect and determine an extension for reporting the results of the Duties or for 
the delivery date after deliberation with TRC.  

 

Article 8 Procedures after Completion 
TRC shall return samples, documents, drawings, photographs, equipment, and the like provided in line with the conditions for 
returning these items to the consignor promptly after completion of the Duties. The consignor shall bear the costs needed for the return. 

2 Where the results of the Duties are in the form of a report, unless otherwise provided, TRC shall store a copy of the report of the 
Duties for five years following the submission of the report, while storing records and documents related to the Duties for one 
year after submission.  

 
Article 9 Responsibility for Implementation 
TRC shall be responsible for implementing Duties.  

2 Where there is a fault or mistake attributable to TRC in the method of the results of the Duties, TRC shall deliberate with the 
consignor and take action either (1) to redo the Duties with costs borne by TRC or (2) to recompense for damages incurred by the 
consignor up to the amount of the consignment fee paid by the consignor.  

 
Article 10 Using Duties results  
TRC shall assume no responsibility for any damages arising from the use of the results of the Duties by the consignor.  
2   TRC shall not guarantee that the results of the Duties infringe on no industrial property rights of a third party.  
 
Article 11 Termination 
Where a situation is difficult to execute through the Individual Contract due to unavoidable circumstances, the Consignor and TRC 
shall mutually deliberate to modify or terminate the Individual Contract after obtaining consent from the opposite party.  
 
Article 12 Force majeure 
TRC shall not be liable to the consignor for failure or delay in the performance of any obligation under the Duties to the extent that 
such failure or delay is caused by natural disasters or any event beyond the reasonable control of TRC.   
 
Article 13 Deliberation 
Where questions arise over matters not provided for in these general contractual conditions or the interpretation hereof, the parties 
shall determine measures after deliberation based on mutual concession and harmonious collaboration.  
 
Article 14 Modification of General Contractual Conditions 
The “General Contractual Conditions” may be modified at TRC’s discretion in case the modifications are in accordance with the 
purpose and the modifications are reasonable in terms of the necessity of modifications, the suitability of modified contents, and 
situations in regard to modifications. 
2 TRC shall place the notification of the modifications, the contents and the effective date in the web site (URL：http：
//www.toray-research.co.jp/) within 30 days.  
3 When a consigner makes a consignment after the modified General Contractual Conditions become effective, the modifications 
shall be deemed to have been agreed by the consigner. 
 

Article 15 Effective Period 
The effective period of these general contractual conditions shall be the period starting with the establishment of the Individual 
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Contract and ending on the day that acceptance by the consignor is completed, after reporting or delivering the result of the Duties 
specified in article 6. Further, the provision stated in Article 5 shall survive five years after the termination of the effective period of 
these general contractual conditions, while the provision stated in Article 10 shall survive termination of the effective period of these 
general contractual conditions.  
 
Article 16 Controlling Law 
This General Contractual Conditions shall be interpreted and construed in accordance with the laws of Japan. 
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