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HORIZON DISCOVERY GROUP — STANDARD TERMS AND CONDITIONS OF SALE APPLICABLE TO WEBSITE PRODUCT SALE

For use in the Japanese territory only

(FRx : HAFELIC K D Capital BIADKRE L VWEFIE. THRELTVET, )

HORIZON DISCOVERY GROUP — STANDARD TERMS AND
CONDITIONS OF SALE APPLICABLE TO WEBSITE
PRODUCT SALE

These terms and conditions (Terms) are used by Horizon
Group Companies (defined below) for the supply of
products listed on web sites controlled by Horizon Group
Companies as being able to be purchased online
(Products). Terms are used for the supply of products
sold by Horizon Group Company via dealers in Japan
region and apply to You and your Clients/End Users.
PRODUCTS ARE SUPPLIED FOR INTERNAL RESEARCH
AND DEVELOPMENT PURPOSES ONLY.

1. Aboutus

1.1.  Horizon Group Company. Horizon Group Company
means Horizon Discovery Group Limited (company
number 08921143) is a company registered in
England and Wales (Horizon) or any company or
other business entity with respect to which Horizon
Discovery Group Limited owns or controls, directly
or indirectly, shares or other ownership interest
representing more than 50% (fifty percent) of the
voting power, or the power to appoint or remove the
maijority of the directors in such company or
business entity.

Contacting us. For the orders in Japan region, call
[03-6434-5410] or email
[order.jp@horizondiscovery.com]. How to give us
formal notice of any matter under the Contract is
set out in Clause 24.

1.2.

2. OURCONTRACT WITH YOU (Buyer/End User/Client

or you)

2.1. Our contract. These Terms apply to the order by
Buyer and supply of Products by a Horizon Group
Company (Supplier). No other terms are implied by
trade, custom, practice or course of dealing.
Horizon may amend these Terms at any time by
posting amended Terms on its web site and those
of relevant Horizon Group Companies supplying
Products. The amended or updated Terms will be
effective from the date of posting, or such later
date specified in them, and will apply to purchases
of Products beginning with such effective date.

2.2. Entire agreement. The Terms, any applicable Label
Licenses (defined below) and the Order
Acknowledgement (defined below) is the entire
agreement between us in relation to its subject
matter (Contract). Buyer acknowledges that you
have not relied on any statement, promise or
representation or assurance or warranty that is not
set out in the Contract. These Terms apply to the
Contract to the exclusion of any other terms that
you seek to impose or incorporate or which are
implied by trade, custom, practice or course of
dealing. These Terms also supersede any previous
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2.3.

2.4.

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

terms and conditions of sale. Except as otherwise
provided in these Terms, trade terms will be
interpreted in accordance with Incoterms latest
edition.

Language. The official text of this document is in
the English language, and any translations are
intended to assist the understanding of the official
text. If there are any differences between the
English text and the translation, the English text
shall prevail. We shall not be liable for any
damages arising from differences between the
official text and the translation.

Your copy. You should print a copy of these Terms
or save them to your computer for future reference.

Placing an order and its acceptance
Obtaining a quote. Please follow the onscreen
prompts to receive a quote (Quote). Alternatively,
contact Horizon Discovery KK (HDKK) to request a
Quote. If you are not a Dealer in Japan, please
request a Quote from your Dealer in Japan.
Placing your order. Please follow the onscreen
prompts to place an order. Alternatively, place your
order by using HDKK specified Dealer Products
Purchase Order form. Each order is an offer by
Buyer to buy the Products specified in the order
subject to these Terms. If you are not a Dealer in
Japan, please follow the instructions of your Dealer
in Japan.
Correcting input errors. Supplier's order process
allows Buyer to check and amend any errors before
submitting your order to us. Please check the order
carefully before confirming it. Buyer is responsible
for ensuring that Buyer’s order is complete and
accurate.
Acknowledging receipt of your order. After you
place an order, you will receive an email from a
Horizon Group Company acknowledging that we
have received it, but please note that this does not
mean that your order has been accepted. Our
acceptance of Buyer's order will take place as
described in clause 3.5.
Accepting your order. Acceptance of Buyer's order
takes place when a Horizon Group Company sends
the email to Buyer to accept it, at which point the
Contract will come into existence between Buyer
and the Horizon Group Company which sent you
the email (Order Acceptance).
If we cannot accept your order. If we are unable to
supply you with the Products for any reason, we will
inform you of this by email and we will not process
your order. If you have already paid for the
Products, we will refund you the full amount
including any delivery costs charged as soon as
possible.

OUR PRODUCTS
Buyer's Permitted Uses and Restrictions on Such
Use. ALL PRODUCTS DELIVERED UNDER THE
AGREEMENT ARE PROVIDED SOLELY FOR BUYER'S
INTERNAL RESEARCH AND DEVELOPMENT USE.
Products are not tested and may not be used for
IND-enabling toxicology studies, diagnostic,
therapeutic or other commercial purposes and may
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not be administered to humans for any purpose, or MIREINTIIRD FEA. EmHBAEDR
to animals for diagnostic or therapeutic purposes. It EOFEABNISEL TWES L ZHERT 20DI3HE
is solely Buyer's responsibility to make sure ABOEETHH. EER NILRTT7ELUZ
Products are suitable for Buyer's particular use and 17914 ABWGmZRET2E T/ ISHFDIE
no claim is made for suitability of use in BRDOH BHEAICK > TREITNTWVSEHEEE GREY
applications regulated by any competent authority LUB) ICBIFZFEROBEBSHICOVTIE. LWHER
in any country or region regulating medicines and B8R KDHEIBD bhit*/po BAEIL. BAZDHE
healthcare and life sciences products (Regulatory REVEEXIFOERBICERAINZE2TONT A
Authority). Buyer represents and warrants that it =TT HLADHA R0 > BERFERV
will comply with all biosafety containment FIBICRS CeZ2RBALFIAELFT. 51 B
guidelines, requirements, and procedures AElF. XEROFERIERINDER. FHFl.
applicable to Products in Buyer's facility and SLUBROAEICERL TVWB =T D
jurisdiction. Additionally, Buyer is solely responsible EEZEMTES DD LET, BAEIE. HE
for making sure its use of Products complies with BINTOEE. MNHEE. SV IAELTV
applicable laws, regulations and governmental R ZES T3 EBEN DD FT. AMREFERT
policies. Buyer must obtain all necessary approvals, BIEFF. RO EISENRG (BEET D5
intellectual property rights, licences and B) ICHEFHICHESINTLSHDUSNCIFE. K
permissions Buyer may need for its use. The right A VT IIN—TRHORM E ISR E IS XY
to use Product does not, in and of itself, include or TERIBAEBDOWVWHLRZEND., BFT. FHLF
carry any right of Buyer to any technology or Ao BABIF. O—0 IV VIZDMERFER
intellectual property of Horizon Group Companies LTEBODIN—RIVIZTIIIEITS L
other than that expressly provided in these Terms ETEFEHA. BAEIR. R4V VTIL—TR
or Additional Terms (if any). Buyer may not reverse o7 RrOd. BiE Y —EXAX—IF%E
engineer Products using sequencing or otherwise. IEL. ZFL. BREL. BULRELZOMARIEEL
Buyer will not modify, change, remove, cover or FiICLTREADFEFEA. ARFBICEBLT. BA
otherwise obscure any Horizon Group Company Bid. 7SV —DEFIOEEICLZRABER
brands, trade or service marks on Products. With 7cET. #EME IO 7 MIBITIERERED
respect to research use, Buyer may, with the prior FMAICEREY 3 HEMBEZNEICER LICERDSE
written consent of the Supplier, transfer Product to =FBIC. AEGZEBETDI LW TETEY, 2
a bona-fide third party with whom Buyer has L. @) D 2HEEMAFEEIF. FH. MOFREE
entered a written collaboration agreement for use BLUOHERMEICEATIEARNICTENSIFIRICH
of Product in a collaborative research project, REINBZEICABRTSHBDELET, (i) 7
provided that: (i) such collaborator agrees to be AV —DWVWH R DEITRIED . BESNIHE
bound by the restrictions contained in these Terms ICISERSNEEA. £ (i) Y71V —
regarding use, intellectual property rights and &, BEORKEBICED., BESNIRRICNTS
confidentiality; (i) any performance guarantee i R— FDRMHEZIETTHENTEXT,
given by Supplier will not apply to any transferred BABIE. Y7o/ V—CBABLOROBMR
Product; and (iii) Supplier may, at its sole discretion, EEICKDRFTENDLGVED . BHOREGBE L
decline to provide technical support for any TH, HMOHBOERERL L TH. LWHRBZEH
transferred Product(s). Buyer will not resell, transfer mbEIRFE. BENXIZERFELTIEWITIEFEA. B
or distribute any Product either as a stand-alone AElZ. BATNZIRTOERSLURHOT
product or as a component of another product T FREY T4V —DPREBETEZEIT—F>2F
without a valid, written distribution agreement in BLIETH. BERBLUONY T —J L TGS
place between Supplier and Buyer. Buyer will NZREZFRIFL. BAED, HEZHRE. iEH
ensure that markings and instructions required FrFEOMOBNTHAEZ T 3HEICIE. €
under all applicable law and regulations or NI EINI-XELTEESNSCERFRAL
otherwise by Supplier are maintained on Product 9. AEBOERE £ IFRGRHEFFT INIE
and packages, and are followed and transferred in By BAZBIARRNS LUBRBITICK>TOH
the event that Buyer re-packs Product for onward TION3Hb0rlLFxY,
sale, distribution or otherwise. Any permitted 42. REEBZFIEAZLOEAER. ZOFERABL
onward shipment, or return, of Products will only be URA®IE. HBEPE LURITEADRTFORR L
conducted by Buyer in accordance with these TNTVEY, —EQHEDINILZAEVR
Terms and accepted industry practice. &, HmODERAT %% FE (Label Licences) L TH
4.2. Limited Use Licences. Many Products, their use h. CTH51d Horizon @ Licensing Statement (<
and applications, are covered by pending and 1Y RAZAT—E XY ) KU Limited Use
issued patents. Certain label licences govern the Label Licences (BREEAZNILZ At > XEH
use of Products (Label Licences), these can be E) THRIZ_HTEEY, BEREMTH
found at Horizon Licensing Statements and Limited AEHRBIIOVTIE BHEDIRILFIEVR:
Use Label Licences. For Base Editing Research Base Editing Research Reagents LULL hYERE Eh
Reagents Products the specific Label License shall 3HbDLLET,
apply: Base Editing Research Reagents LULL. 43. F=FENMRBE LTV OHNIHEENE D&M
4.3. ltis Buyer's responsibility to determine which DOERZFIRLTVWSDZHETT ZDIXEAZD
intellectual property rights held by third parties may EETHD. YTV —IFZBABDHERIC DL
restrict the use of Products for a particular T—YInEFZEVFEEA. AEMOFERICEAT



https://horizondiscovery.com/-/media/Files/Horizon/legal/dharmacon-licensing-statements-j.pdf
https://horizondiscovery.com/-/media/Files/Horizon/legal/Horizon_KI_LULL_05Oct2022-Japan-only.pdf
https://horizondiscovery.com/-/media/Files/Horizon/legal/Horizon_KI_LULL_05Oct2022-Japan-only.pdf
https://horizondiscovery.com/-/media/Files/Horizon/legal/base-editing-reagents-lull-ccmrna-j
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4.4.

4.5.

application and Supplier accepts no liability
whatsoever for Buyer's failure to do so. Please
review the Label Licences governing the use of
Products. Buyer will comply with the terms of such
Label Licences with respect to its use of Products
and Products are supplied subject to any applicable
terms of such Label Licences.

We reserve the right at any time without notice to
change the specifications and/or pricing of
Products, or to discontinue any Products.

The images of the Products on our site are for
illustrative purposes only. Although we have made
every effort to display the colours accurately, we
cannot guarantee that your computer’s display of
the colours accurately reflect the colour of the
Products. The colour of your Products may vary
slightly from those images. The packaging of your
Products may vary from that shown on images on
our site.

Prices and Taxes. All quoted prices are valid for the
period stated in the Quote. All other prices are as set
forth on the relevant Horizon Group Company
website and are subject to change with or without
notice. Prices are exclusive of: i) any duties, levies, or
other governmental fees which may apply; and ii)
value added tax, any similar sales tax or any tax that
replaces such sales taxes. Any such tax or duty
payable in relation to Products will be added to
Supplier’s invoice and paid by Buyer. If Buyer is
required under applicable law to withhold or deduct
any amount from payments due to Supplier, Buyer
will increase the sum it pays to Supplier by the
amount necessary to leave Supplier with an amount
equal to the sum it would have received if no such
withholdings or deductions had been made. Buyer is
also responsible for standard delivery and handling
charges which will be added to Buyer's invoice by
Supplier.

Payment. Payment will be made by electronic
transfer. If Buyer fails to pay by the due date any
sum due to Supplier, Supplier will be entitled to: (i)
cancel or suspend its performance of the Contract or
any other agreement with Buyer; (ii) reduce or cancel
any discount applied and/or available in the future;
(iiii) require suitable security for any and/or all future
deliveries; and/or (iv) charge Buyer: (a) all Supplier's
costs and expenses including legal fees and currency
exchange losses in the collection of overdue sums;
and (b) interest to Supplier at 4% above the base
lending rate of Barclays Bank plc on a day to day
basis on all overdue sums in respect of the period
from the date when payment is due to the date when
Supplier receives payment.

Delivery and Shipment. Once Supplier submits its
Order Acceptance to Buyer, Buyer cannot cancel its
Order without the written approval of Supplier. For
any permitted cancellation, a cancellation charge of
50% of the price shown on the relevant Order
Acceptance will apply. Delivery terms will be FCA
Incoterm 2010, unless otherwise stated in the
relevant Order Acceptance. Products will be shipped

4.4.

4.5.
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10.

11.

via carrier selected by Supplier. In Japan, risk in
Products will pass to Buyer/End User upon delivery
of the products to Buyer and Buyer/End User will
arrange its own insurance from delivery. Delivery
dates are approximate only and time shall not be of
the essence in relation to delivery. Failure to deliver
by any specified date will not give rise to any right for
Buyer to cancel its Order, nor will Supplier be liable
for any damages or losses arising out of delays in
delivery. Supplier may deliver Products in
instalments and invoice separately for each delivery.
Failed deliveries resulting from incorrect information
supplied by Buyer will attract an administration fee
as well as freight charges for outward shipment and
return. If a shipment is delayed at Buyer's request,
Buyer will reimburse Supplier for all costs associated
with such delay. Special packaging requirements, if
agreed to in writing by Supplier, will be at Buyer’s
expense. Products are shipped Monday through to
Friday via carrier at Supplier’s sole discretion.

Delegation by Supplier. Supplier may, without the
Buyer's consent, at any time delegate the
performance of any of its obligations under an Order
to another Horizon Group Company or a duly
appointed distributor.

Title. Notwithstanding risk in Products passing
according to clause 7, in Japan, title to Products will
not pass to Buyer until delivery of the products to
Buyer.

Inspection and Returns. Buyer will be responsible for
inspecting all Products shipped under the Contract,
and Buyer will give Supplier written notice of non-
conforming or damaged Products upon receipt. If
Buyer fails to notify Supplier of non-conformance
within 10 working days of the date of delivery of the
products to Buyer, Products will be deemed by
Supplier to be accepted by the Buyer. However, such
acceptance will not be considered a waiver under the
Warranty (defined below). Products may not be
returned except in the case of: i) defective Products
covered under the Warranty; ii) Supplier shipment
errors; or iii) in accordance with clause 11 below.

Recall of Products. If, for any reason, Supplier deems
that a recall of Products is appropriate, Buyer will,
upon notification from Supplier (which may be made
verbally and subsequently confirmed in writing),
follow all reasonable instructions of Supplier and
render all reasonable assistance as may be
requested by Supplier and, in particular will: (i) make
available for collection by Supplier or its authorised
representative all Products which are the subject of
the recall (Affected Products); and (ii) provide such
assistance and/or information as Supplier may
reasonably require. Supplier will be responsible for
the cost of collection of Affected Products from
Buyer and will make the necessary arrangements for
such collection. Affected Products made available
for collection by Buyer will be credited by Supplier at
amount paid by the Buyer or replaced by Supplier
with replacement products. Supplier reserves the

10.

11.
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12.

13.

right to destroy all Affected Products in the interests
of safety and accepts no liability to keep, return or
otherwise deal with such Affected Products.

Limited Warranty. Supplier warrants solely to Buyer
that from the delivery date until the earlier of: 1)
Product'’s expiry or “use by” date; or 2) 12 months
from the delivery date that Products will conform in
all material to Supplier’s published specifications for
such Products at the time of Order Acceptance
(Warranty). HORIZON GROUP COMPANIES AND
THEIR DISTRIBUTORS EXPRESSLY DISCLAIM ALL
OTHER REPRESENTATIONS AND WARRANTIES,
INCLUDING BUT NOT LIMITED TO THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE (WHETHER
STATUTORY OR OTHERWISE), AND ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED INCLUDING,
WITHOUT LIMITATION, SATISFACTORY QUALITY,
NON-INFRINGEMENT, CONDITION OR DESCRIPTION.
THE LIMITED WARRANTY PROVIDED DOES NOT
APPLY TO ANY DEFECT CAUSED BY FAILURE TO
PROVIDE A SUITABLE STORAGE, USE OR
OPERATING ENVIRONMENT; USE OF NON-
RECOMMENDED REAGENTS OR BIOCHEMICALS;
THE USE OF ANY PRODUCT FOR A PURPOSE OR IN A
MANNER OTHER THAN THAT FOR WHICH THEY
WERE DESIGNED; MODIFICATIONS DONE BY BUYER,
ITS EMPLOYEES, AGENTS, SUBCONTRACTORS AND
AUTHORISED REPRESENTATIVES; OR ANY OTHER
ABUSE, MISUSE OR NEGLECT OF THE PRODUCTS BY
BUYER. Any model or sample furnished to Buyer is
merely illustrative of the general type and quality of
goods and does not represent that any Product will
conform to such model or sample. The Warranty is
valid only when the Product is used by properly
trained individuals. All technical advice,
documentation and information provided by Supplier,
whether by phone, e-mail, website or any other
channel is provided “AS IS” and without any warranty
of any kind. It is the responsibility of Buyer to
determine if Product is suitable for a specific
purpose and to apply the necessary safety
precautions. Buyer’s exclusive and sole remedy
under the Warranty is: (i) repair or replacement of
Product that failed to conform to the Warranty; or (i)
at Supplier’s option or, where applicable, at Supplier’s
distributor’s option, a credit for that portion of
Product which is not conforming.

Limitation of Liability. NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED HEREIN,
THE LIABILITY OF HORIZON GROUP COMPANIES
(INCLUDING WITHOUT LIMITATION ANY LIABILITY
FOR THE ACTS OR OMISSIONS OF ITS EMPLOYEES,
AGENTS, SUBCONTRACTORS AND AUTHORISED
REPRESENTATIVES) UNDER THESE TERMS
(WHETHER BY REASON OF BREACH OF CONTRACT,
TORT (INCLUDING NEGLIGENCE), BREACH OF
STATUTORY DUTY, OR OTHERWISE, BUT
EXCLUDING LIABILITY OF HORIZON GROUP
COMPANIES FOR BREACH OF WARRANTY (THE
SOLE REMEDY FOR WHICH WILL BE AS PROVIDED
UNDER CLAUSE 12 ABOVE)) WILL NOT EXCEED AN
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14.

15.

16.

17.

AMOUNT EQUAL TO THE TOTAL PURCHASE PRICE
PAID BY BUYER TO SUPPLIER WITH RESPECT TO
THE PRODUCT(S) GIVING RISE TO SUCH LIABILITY.
NOTWITHSTANDING ANYTHING TO THE CONTRARY
CONTAINED HEREIN, IN NO EVENT WILL HORIZON
GROUP COMPANIES BE LIABLE FOR ANY INDIRECT,
SPECIAL, CONSEQUENTIAL OR INCIDENTAL
DAMAGES ARISING OUT OF OR IN CONNECTION
WITH THE SALE, USE OR PERFORMANCE OF ANY
PRODUCTS (INCLUDING, WITHOUT LIMITATION,
DAMAGES FOR LOSS OF USE OF FACILITIES OR
EQUIPMENT, LOSS OF REVENUE, LOSS OF DATA,
LOSS OF PROFITS OR LOSS OF GOODWILL,
ANTICIPATED OR OTHERWISE), REGARDLESS OF
WHETHER SUPPLIER (a) HAS BEEN INFORMED OF
THE POSSIBILITY OF SUCH DAMAGES; OR (b) IS
NEGLIGENT. This limitation of liability does not limit
the liability of any Horizon Group Company for death
or personal injury caused by Supplier's negligence, or
fraudulent misrepresentation, or any other liability
that cannot be excluded by law.

Intellectual Property Rights; Limited Licence. Buyer
acknowledges and agrees that all intellectual
property rights in Products, Custom Products (to the
extent not licensed to Supplier by Buyer) and in any
Horizon Group Company technology, intellectual
property and know-how used to make or useful for
the manufacture or use of Products will at all times
remain vested in Horizon Group Companies and their
licensors. Nothing in these Terms will be construed
as granting Buyer any rights to manufacture, license
or alter Products, their marking and labelling. No
licence or patent rights are granted by Horizon Group
Companies.

Technical Advice. At Buyer’s request, Supplier may
furnish technical assistance, advice and information
with respect to Products at Buyer’s risk. It is
expressly agreed that Supplier is under no obligation
to provide such assistance or information and that
any assistance or information that is provided will be
subject to the warranty disclaimers set forth above.
Supplier will not be liable to Buyer for any technical
assistance or information related to Products given
by Supplier or any suggestions by Supplier regarding
the use, selection, application or suitability of
Products.

Confidentiality. Buyer agrees that all pricing,
discounting and technical information that Supplier
provides to Buyer is the confidential and proprietary
information of Horizon Group Companies. Buyer
agrees to: (i) keep such information confidential and
not disclose such information to any third party, and
(i) use such information solely for Buyer's internal
purposes and in connection with Products supplied
under the Contract. Nothing in these Terms will
restrict the use of information which is available to
the general public.

Data Protection. Each party will, at all times, comply
with its obligations under the Data Protection
Legislation (defined below) relating to the privacy
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17.
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19.

and security of Personal Data (as defined in the Data
Protection Legislation) which is processed by it
during the course of performing obligations or
exercising rights under the Contract. By applying for
or accepting a credit facility Buyer agrees that
Supplier may process Personal Data relating to the
proprietor(s) or principal directors in order to
establish a credit limit. From time to time Supplier
may make a search with one or more credit reference
agencies that will provide Supplier with credit history
and an assessment of credit worthiness and will
keep a record of that search and may share that
information with other businesses. Supplier will also
monitor and record information relating to Buyer's
trade performance. Such records may be made
available to credit reference agencies, who will share
that information with other businesses for fraud
prevention purposes and when assessing
applications for credit. Data Protection Legislation
means applicable laws from time to time in force
relating to the protection of Personal Data, including
the UK Data Protection Act 2018, the Privacy and
Electronic Communications (EC Directive)
Regulations 2003 and (for so long as it is directly
applicable in the United Kingdom, (“UK")) the GDPR,
and any laws substituting, re-enacting or replacing
any of the foregoing, as amended or updated from
time to time and in force in the UK, and any similar or
equivalent legislation in any other country.

Indemnity. To the extent allowed by applicable law,
and except where a claim arises as a result of
Supplier's gross negligence or wilful misconduct,
Buyer will indemnify, defend and hold harmless each
Horizon Group Company and its officers, agents,
employees, distributors (each an Indemnified Party)
and affiliates Indemnified Party for all liabilities,
costs, expenses, damages and losses (including any
direct, indirect or consequential losses, loss of profit,
loss of reputation and all interest, penalties and legal
and other reasonable professional costs and
expenses) which may be made against an
Indemnified Party as a result of Buyer's acts,
omissions, use of Product (including any Custom
Product) or Supplier's compliance with any
instructions provided by Buyer.

Breach of Agreement or Insolvency. Supplier may
immediately suspend performance of the Contract,
cancel any outstanding deliveries of Products, stop
any Products in transit or by notice in writing to Buyer
to terminate the Contract without liability to Buyer if:
(i) Buyer commits a material breach of any of its
obligations under the Contract which is incapable of
remedy or fails to remedy a breach of its obligations
under the Contract which is capable of remedy, or
persists in any breach of any of its obligations under
the Contract after having been requested in writing
by Supplier to remedy or desist from such breach
within a period of 14 days; or (ii) Buyer enters into
bankruptcy, individual voluntary arrangement,
liquidation, receivership, administration or into a
corporate voluntary arrangement or Supplier has
reason to doubt the credit worthiness of Buyer.

18.

19.

—BLVEFAUTAICBEATEZT—R2REEDS (B
ICER) ICEDKEBEBIETLES, BAE
&, ERARORERFEE L. FIFZTOREEZIT
32LICED. EHREBERRETZHIC. 7
SAV—PFBEEXITE-2EFERICET 3EA
T—ARAENBITEZEHNTETEZCICRBELE D,
754V -3 ERERECERMEDFmZ T
SAV—IlRHL. TOREBEORBHFEFEL. D
ESX R ZDBEREHEET S 1 OULOEARBS
HECHREZITO e HD XY, HTSS51V
—i. BAZOEG|IEEICEAYT3BERICOVTHTE
ZR—BLUVERLET, COLSKRERIE. EA
BAKERICFIATIREICT B2 N TE. ERBAH
Bl3. REBFLEBMDI=®IC. L2y D
EEIMET KIS, TORBHREMOBEECHEL
x99, [F—2REES I 2018 EFRET—X
REELE. 2003 FESTA N —EFBEICEHT SR
% (EC#H) LU EETEZERTRETH D5
BICBRD. THEE] D) GDPRZET. AAT—4&
DIFREICEEL CHRRER SN ERE. 8LUCNh
S5OWIFhhERE. BHIE. £hIFBRY 542
T. RETHERHEEX/-IIEF NI DD, LUV
ZOMMOETEMLBEUE -IIRAEDEREEKL
ij_o

g BAZIE. YTSAV—0EALBRELIZ
EORRC LTERIENRELIZBEERE. &
BESICE>TRHSNBZHHICEVNT, K1Y
VOIN—T2HELUEDRE. REBA. XA,
RIEE (enehz THEHEE VWD) 450
ICEAREOHELNEELZ. BABDITA. FMEA.
B (EFEOHARZLEREEE) OFH. £ziF
BAZDIERICHTZH IS4V —0EFICERAL
THERINSB3IRTOERE. EAH. ZH. BES
S UEL (BEWN. BENXIIERNREEL. FE
DBk, FHEDIEBERVDITANTOFF. SEILEIC
ERERVZOMOEENAEMNEREST) IC
DWT, #EL. L. BEZ5XHVDOCL
9,

ZYERF-IIZINFREE TS 1V—IF. RDHZ
BICIE. A5DEEEZES i<, BEBICEZHD
BITEELEL. MRKRT OERONIEEFRIEL. &
EROBEREFELEL. XISBAZICEETENTS
CCICEDEERTIEZ N TSR, () B
AEBD, REZWICE D EBOEAEREIILL.

EBEOERZERBIETAZENTETARVGEED LI
BETARCENTERERTZREIELEWVGE. £/
3. ZEHICEDLKEFOHSD B ERICDOWVWT,

BS54V —H5148LURNIERZZRET S LS
EETERINBOIBEFOEREZMEL TV SH
B F721F (i) BABDLHE. BAICK BHEZ B
(T37-HDBHEMNLED RS, FE. Bit. BIEX
1ol3 2t IC K BEERT B T-DDBEEMNLELD R
DEITIHE. FRIET IS4V —HEBABEDER
Nz S5BEDHZHE. B19ED () Xk (ii)

ICRE> T, BRTVUIEBENRHSTBETH. BAE




HORIZON DISCOVERY GROUP — STANDARD TERMS AND CONDITIONS OF SALE

APPLICABLE TO WEBSITE PRODUCT SALE
For use in the Japanese territory only

horizon

20.

21.

22.

Notwithstanding any such termination or suspension
in accordance with Sections 19(i) or (i), Buyer will
pay Supplier for all Products delivered up to and
including the date of suspension or termination and
invoiced by Supplier or its authorised representative.
Termination of the Contract for any reason is without
prejudice to the rights and remedies of either party
which may have accrued up to termination.

Governing Law and Jurisdiction. Except as expressly
otherwise provided below, the Contract and any
dispute or claim (including non-contractual disputes
or claims) arising out of or in connection with it or its
subject matter or formation (Dispute) shall be
governed by and construed in accordance with the
laws of Japanese and Wales and subject to the
exclusive jurisdiction of the Tokyo District courts if
the dispute or claim are with Buyers in Japan.

Export Control. Products and information provided
by Supplier to Buyer are subject to United States,
European Union, UK (to the extent that it is no longer
a member state of the European Union), and other
jurisdictional export-control laws and regulations.
Buyer may not, directly or indirectly, import, sell,
export, re-export, transfer, divert, or otherwise
dispose of any such Product or information
(including without limitation Products derived from or
based on the Products or information) to any
destination, entity, or person prohibited by United
States, European Union, UK (to the extent that it is no
longer a member state of the European Union) or
other jurisdictional laws or regulations.

Miscellaneous. No representative of a Horizon Group
Company or its distributor(s) may create, modify or
expand warranty provisions or remove any
disclaimers applicable to Products or make any
representations as to Products without a written
agreement signed by an authorised representative of
Supplier. Any such representation, creation,
modification, removal or expansion, if made, should
not be relied upon by Buyer and will not form a part of
the Contract. The performance of Supplier of any
covenant or obligation on its part to be performed
under any agreement with Buyer will be excused by
floods, fire, tsunami, storm, war, civil war, armed
conflict or terrorist attack, strikes, or other labour
disturbances, riots, fires, accidents, wars, embargoes,
delays of carriers, failure of power or of regular
sources of supply, acts, injunctions, or restraints of
government, compliance with any law or
governmental order or Regulatory Authority, accident,
or any other cause preventing such performance,
beyond Supplier’s reasonable control. Buyer and
Supplier are independent contractors, and no agency,
partnership, joint venture, employee-employer or
franchisor-franchisee relationship is intended or
created by the Contract. If any term in the Contract is
found by a competent court to be unenforceable, but
would otherwise be enforceable if part of the wording
was deleted and the scope of the term reduced then
each such term shall be read with the modifications
as shall be required to make it effective. Supplier's
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failure to enforce, or Supplier's waiver of a breach of,
any provision contained herein will not constitute a
waiver of any other breach or of such provision.
Unless it expressly states otherwise, this Contract is
made for the benefit of the parties, and is not
intended to benefit any third party or be enforceable
by any third party. The rights of the parties to
terminate, rescind, or agree any amendment, waiver,
variation or settlement under or relating to this
Agreement are not subject to the consent of any third
party. Any notice or communication required or
permitted under the Contract will be in writing and
will be deemed received when personally delivered or
three (3) business days after being sent by certified
mail, postage prepaid, to a party at the address
specified in the Order Acknowledgement or at such
other address as either party may from time to time
designate to the other. If an Order, invoice, or other
document submitted to Supplier by Buyer contains
terms or conditions conflicting with, or in addition to,
the Terms, Supplier hereby rejects such terms and
conditions, and the Terms will prevail unless
otherwise expressly agreed to in writing by Supplier.

Priority. If any terms within the Contract documents
conflict with each other, the following will be the
priority in descending order: the Dealership
Agreement, any Label Licenses, these Terms and
finally the Order Acknowledgement.

ADDITIONAL TERMS ONLY FOR CUSTOM GENERATION
OF CELL LINES

24. Intellectual Property

As between the parties of the Contract, all title and
ownership rights and interests in intellectual
property rights owned or controlled by a party, its
affiliates or approved subcontractor(s) before or on
the effective date of the Contract or developed or
acquired by that party during the term of the
Contract but outside the performance of the
services (“Background IP”) will remain vested in
such party, its affiliates or approved subcontractor.

Supplier shall own all intellectual property rights in
and to any improvements or modifications to, or
new developments or uses of, its Background IP,
and any new techniques, methods, tools or
processes that may have general application in the
services it provides to customers, that are in each
case invented or generated by Supplier or any of its
affiliates, or their respective subcontractors, in the
performance of the services including but not limited
to cell line profiling, lysate based assays and
associated measurement techniques, and statistical
analyses (“Horizon IP”).

As between the parties, Buyer shall own all
intellectual property rights created in the provision
of the services, in deliverables under the Contract,
with the exception of any Horizon IP (“Buyer IP”).
Buyer IP also includes any improvements or
modifications to, or new developments or uses of
Buyer's Background IP, and any new techniques,
methods, tools or processes that are exclusively
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25.

related to any Buyer-provided materials. Subject to
and conditional upon payment of all fees and other
sums payable by the Buyer under the Contract,
Supplier hereby on behalf of itself and its affiliates
assigns to Buyer all Supplier’s and its affiliates’
ownership rights in Buyer IP.

For clarity, and notwithstanding any other provision
of the Contract, all data provided to Buyer as a
deliverable and all supporting data produced during
the conduct of the services shall be the sole
property of the Buyer.

Customer Materials

The Buyer shall provide Supplier with the Customer
Materials (and deliver them at Buyer’s risk and
expense to Supplier's premises) within 3 months (or
the different deadline agreed in writing between the
parties) from the Order Acceptance date. If Buyer
fails to provide Customer Material according to the
deadline, the Order will be considered cancelled by
the Buyer, and Supplier may apply an administration
fee equal to the 10 % of the Price for the project's
initiation. “Customer Materials” means all chemical
or biological materials to be provided by the Buyer for
the performance of the requested service by Supplier,
together with any data, information, advice and
analyses provided by the Buyer concerning their
stability and their storage, handling and safety
requirements (including any material safety data
sheet).

Unless otherwise agreed, Supplier shall use Customer
Materials solely in the performance of its obligations.
Supplier may release Customer Materials to an
affiliate or subcontractor for use only in connection
with the Contract. Supplier is entitled to rely upon and
assume, without verification, the accuracy and
completeness of all information that has been
provided to Supplier by or on behalf of the Buyer in
connection with the Customer Materials. Supplier
shall not be liable for any loss suffered by the Buyer
resulting from any inaccuracy or incompleteness in
any information provided by the Buyer or from any
deficiency or defect in, or contamination of, any
Customer Materials.

When providing Customer Materials to Supplier the
Buyer shall inform Supplier of any health and safety
rules or regulations and any other safety information
which relate to the handling, use or storage of those
Customer Materials, and shall promptly inform
Supplier of any changes to that information as soon
as it becomes aware of them.

On request from Customer Horizon shall, at the
Buyer's expense and risk, promptly return to the Buyer
or otherwise safely dispose of any quantities of
Customer Materials remaining after completion or
earlier termination of the Contract. Supplier may
nevertheless keep samples from Customer Materials
for archive purposes.

Buyer warrants that, to the best of its knowledge and
belief, Supplier's creation of the Products and use of
the Customer Materials will not breach the
Intellectual Property Rights of any third party and that
the Buyer has the full right to provide the Customer
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26.

27.

Materials to Horizon for use in accordance with the
Contract.

For Customer Material supplied on a cross border
basis, the value of Customer Material is established
according to the WTO Customs Valuation Agreement
for custom declaration purposes. Buyer commits to
cooperate with custom authorities to confirm the
value of Customer Material in case of enquiries.
Customer Material is considered Confidential
Information of the Buyer and Supplier shall keep
them confidential as its own confidential information
under clause 16.

High-Risk Projects:

Buyer acknowledges that for some custom cell line
requests, there might be a higher risk of failure or
partial failure to generate the requested
modification due to the specific essential gene
modification requested by the Buyer, or due to the
Customer Material specifications, or the use of
third-party material requested by the Buyer or the
inherent project risks outlined in Section Project
Risks where applicable (“High-Risk Projects”). In
that case, Supplier attempts to obtain the requested
modified cell line and will inform the Buyer about
developments as soon as reasonably possible.
However, Supplier cannot guarantee the generation
of the requested modified cell line in High-Risk
Projects. If the requested modified cell line cannot
be generated, the Buyer acknowledges and agree
that may be requested to pay up to 50 % of the
original Price for the services performed regardless
of the results.

Conflict Of Terms

In case of conflict between the general Horizon
website T&Cs and the additional T&Cs for custom
generation cell line (including the LULL), the T&Cs for
custom generation of cell line shall prevail.

If the Buyer and Supplier have a separate agreement
to govern custom generation of cell lines (“Buyer
MSA") , the Buyer MSA shall govern the Order.
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