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GENERAL PURCHASING CONDITIONS for the provision
of products and/or services (“GPC”)
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These conditions (“GPC”) shall apply to all products, services or
a combination thereof (“Deliverables”) included in an individual
order (the “Purchase Order”) placed by an IKEA Japan K.K.
(“‘IKEA”) in accordance with the Frame Agreement entered into
between IKEA and Supplier (the “Frame Agreement”). Supplier
shall not be entitled to assign any of its rights or obligations under
the Frame Agreement and/or Purchase Order to a third party

without the prior written consent of IKEA.
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Supplier shall inform IKEA of any subcontractor used to provide
any Deliverables. Supplier shall replace any such subcontractor at
IKEA’s reasonable request. Supplier shall remain liable for the acts
and omissions of any sub-contractor to the same extent as Supplier

is liable for its own actions and omissions under the Frame

Agreement.
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3.1 A Purchase Order may be executed in written or electronic
form, or as otherwise specified in IKEA Deliverables Specification
& Prices (the “Specification”), Appendix 2 to the Frame Agreement,
and shall be confirmed by Supplier and returned to IKEA without
delay. In the event IKEA does not receive Supplier’s confirmation
within Ten (10) days from dispatch of the Purchase Order, the
Purchase Order shall be deemed to have been accepted by the
Supplier.
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3.2 Supplier shall provide the Deliverables in accordance with
the Specification and shall within its defined limits include what is
required so that the Deliverables shall have the operating
characteristics and performance specified in the Specification. Any

Deliverables shall be timely delivered in the agreed manner.
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3.3 IKEA shall remain solely liable for its responsibilities and
obligations as a result of its purchases under a Purchase Order.
Nothing in the Frame Agreement or any Purchase Order
thereunder shall (a) be construed as a responsibility or warranty
by IKEA in relation to Supplier with respect thereto (except to the
extent IKEA has placed such Purchase Order) or (b) prevent any
IKEA from purchasing any products or services from any other
supplier than Supplier
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4.1 Supplier shall provide the Deliverables to IKEA at the prices
set forth in the Specification (the “Prices”). The Prices shall be
renegotiated at IKEA’s request.
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4.2 Payment shall be made within thirty (30) days from receipt
of invoice, except for invoices disputed in whole or in part by IKEA,

acting in good faith.
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Supplier warrants that (a) the Deliverables conform to the
Specification; (b) the Deliverables comply with all applicable laws,
conventions, regulations and industry standards; (c) it holds
possession of and maintains all necessary licenses, permissions and
consents in order to provide the Deliverables; (d) it will at all times
comply with Appendix 3 to the Frame Agreement, the IKEA Group
Business Ethics Principles; and that (e) no restrictions whatsoever
shall apply to IKEA’s use of the Deliverables (or results thereof),
except to the extent expressly stated in the Specification. If
included in the Frame Agreement as Appendix 5, Supplier further
warrants to comply with the IKEA Way on Purchasing Material,
Products & Services (IWAY) Compliance Commitment and IKEA
IWAY Standard, “Minimum Requirements for Environment and
Social Working Conditions when Purchasing Products, Materials

and Service
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6.1 IKEA shall notify Supplier in writing of any contract non-
conformity that have appeared in the Deliverables, including a
description of the contract non-conformity. Deliverables that
deviate from the warranties in Section 5 shall be considered

contract non-conformity.
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6.2 Supplier shall promptly (and within the specific time frame,
if any, set out in the Specification) remedy the contract non-
conforming Deliverables at its own risk and cost, by repair,
replacement or re-performance (if re-performance is reasonably
convenient to IKEA and provides an adequate remedy of the
contract non-conformity). IKEA shall further be entitled to
compensation for damages, costs and expenses within the

limitations set out in Section 7.
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6.3 If, as determined by IKEA (i) Supplier does not fulfil its
obligations under Clause 6.2, or (ii) the contract non-conformity is
substantial or vital to IKEA, or (iii) the contract non-conformity is
of repeated or serial nature, IKEA may cancel by written notice and
without compensation to Supplier any Purchase Order and
Supplier shall refund any payments made under such Purchase
Order/s to the extent relating to Deliverable/s not yet delivered in

accordance with the Specification.
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6.4 Supplier undertakes to promptly notify IKEA in the event the
agreed delivery date cannot be met. In case of delay or non-
performance of Deliverables, Supplier shall for each commenced
working day of delay or non-performance be liable to pay liquidated
damages an amount corresponding to zero point five (0.5) per cent
of the Purchase Order price up to a maximum of ten (10) per cent
of the Purchase Order price. If the delay exceeds 20 working days,
IKEA shall be entitled to completely or partly cancel the Purchase
Order affected by the delay or non-performance without
compensation to Supplier. The payment of liquidated damages does
not preclude the claiming of damages exceeding such amount.
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7.1 Supplier shall be liable towards IKEA and IKEA Company

for any direct damages, costs and losses incurred due to its

NS
Article 7

negligence or breach of the Frame Agreement or any Purchase
Order and shall compensate IKEA and IKEA Company for any

such damage, cost or loss.
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7.2 Supplier agrees to indemnify and hold IKEA and IKEA
Company harmless from any claim of injury, damages, losses or
any other harm (a “Claim”) suffered by a third party as a result of
the provision of Deliverables hereunder except to the extent such
Claim results from the negligence or willful misconduct of IKEA or
IKEA Company.
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7.3 Neither party shall be liable for loss of income, profit, goodwill
or any other consequential, incidental or indirect loss or damage of
any kind whatsoever, except where the defaulting party is liable for
(i) gross negligence or willful misconduct, (ii) damages arising due
to personal injury or death, (iii) liability according to mandatory
law, (iv) indemnification according to Section 7.2 and/or Section 9
and/or any indemnity set out in the Specification or (v) breach of
Sections 8 and/or 10.
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7.4 Supplier shall secure that its business operations are covered
by appropriate insurance, as may be further specified in the

Specification, and shall upon request provide a copy of insurance.
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8.1 Except for disclosure to sub-contractors and affiliates on a
need-to-know-basis in order to provide the Deliverables or where
required by any court or governmental authority, neither party
shall, during the term of the Frame Agreement and thereafter,
disclose to any third party any confidential information of the other
party and shall not use such information other than for the agreed
purpose. A Party that discloses confidential information of the
other party to its sub-contractors or affiliates shall remain liable

for any breach of this Section 8 by such sub-contractor or affiliate.
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8.2 Supplier may not use any logotype, trademark or other
intellectual property of IKEA Companies or their licensors.
Supplier may not refer to its relationship with IKEA or IKEA
Company for any marketing or financing purposes or as reference
in any company presentations or press releases or in any way
utilize or communicate to the public any trade name or business
name of IKEA or IKEA Company without such company’s prior
written consent. Any such consent can be withdrawn at any time

and Supplier shall then immediately remove any such reference.
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Supplier shall be solely responsible for any infringement by the
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Deliverables in any intellectual property right of third party and
undertakes to indemnify and hold harmless TKEA and IKEA
Company from and against any and all damages, costs and
expenses (including reasonable attorneys’ fees) incurred as a result
of any claim or proceeding brought by any third party against IKEA
or any IKEA Company based on a claim that the Deliverables or
the use thereof constitute an infringement of any third party

intellectual property rights (including but not limited to
trademarks, copyright, patent and rights to design), whether
registered or not.
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Supplier shall only process IKEA information, whether
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operational, financial or other data relating to the business or
customers of IKEA, including personal data (collectively “Data”), in
accordance with any and all applicable laws and regulations and in
accordance with any supplementary instructions from IKEA.
Supplier shall implement the appropriate technical and
organizational measures to protect the Data that is processed. The
measures shall provide a level of security that is sufficient and
appropriate having regard to (a) the requirements under applicable
law; (b) the technical possibilities available; (¢) what it would cost
to implement the measures; (d) the special risks that exist with
processing of Data, and (e) how sensitive the Data processed really

is. IKEA shall have the right to audit any aspect of Supplier’s

compliance.
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If the delivery is delayed for more than one month by reason of
force majeure, the other party shall be entitled to cancel any

Purchase Order with immediate effect by giving written notice.
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12.1 In the event that a party (a) has declared itself insolvent (b)
is subject to any liquidation, bankruptcy, receivership or trustee
proceedings (c) terminates or suspends its business activities, or (d)
commits a breach of any of the provisions set forth in the Frame
Agreement or the Purchase Order which, as determined by the non-
defaulting party, is not cured within thirty (30) days after receipt
of notice thereof, the non-defaulting party to the Frame Agreement
shall be entitled to terminate the Frame Agreement in whole or in
part to expire immediately upon notice and the non-defaulting
party to the Purchase Order shall be entitled to cancel the Purchase
Order.
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12.2 Expiration or termination of the Frame Agreement shall not
relieve the Supplier and IKEA respectively of their then
outstanding and unfulfilled obligations or liabilities under the
conditions of the Frame Agreement that expressly or by their
nature and context are intended to survive termination shall so

survive, including but not limited to Sections 7-10, 12.2, 13 and 14.
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(Electronic Execution)
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IKEA and Supplier shall represent and warrant to the other
party the following in the case the Frame Agreement is executed in
a digital form with electronic signature or seal.

(a) the electronic signature or seal is applied by a person duly
authorized to do so; and

(b) it will not object to the validity or authenticity of the Frame

Agreement.
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14.1 The Frame Agreement and any Purchase Order shall in all
respects be governed by and construed in accordance with the

substantive laws of Japan.
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14.2 Any dispute, controversy or claim arising out of or in
connection with the Frame Agreement or any Purchase Order or
the breach, termination or invalidity thereof, shall be settled by the
Tokyo District Court.
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