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Purchasing Terms and Conditions

The following terms and conditions (the “Purchasing
Terms”) shall apply a transaction agreement to be entered
into between Ordering EY Entity and Supplier or a
purchase order to be issued by Ordering EY Entity to
Supplier, in each case, for the purposes of the provision by
Supplier to Beneficiary EY Entity of Goods, Service,
Software, or Works (the “Transaction”) (and such
transaction agreement or purchase order shall be referred
to as “Transaction Document”), provided that if there
exists an agreement entered into between Ordering EY
Entity and Supplier prior to or simultaneously with the
issuance of the Transaction document (the “Existing
Agreement”), such Existing Agreement shall apply and
the Purchasing Terms shall not apply. In addition, the
following order of precedence shall apply if there exists
any discrepancy between applicable terms, such that the
higher ranked terms shall prevail:

(1) Supplemental Terms and Conditions, if any;
(2) the Transaction Document;

(3) terms referenced in the Transaction Document
(including any Supplier terms of use or other
document expressly referred to in the
Transaction Document);

(4) these Purchasing Terms (or the Existing
Agreement if it shall apply pursuant to the
proviso above).

1. Definitions and Interpretation.

1.1 The following terms shall have the following respective
meanings in the Purchasing Terms.

1.1.1 “Agreement” means the Transaction Document,
the Purchasing Terms and any documents that the
Transaction Document explicitly states shall apply to
the Transaction. Any proposal, estimate, invoice and
other document created in connection with the
Transaction shall not form the “Agreement” unless the
Transaction Document explicitly states that it such
apply to the Transaction.

1.1.2 “Anti-Corruption Laws” means any Applicable
Laws of Japan and foreign countries designed to
prevent anti-bribery and anti-corruption (including the
UK Bribery Act 2010, the US Foreign Corrupt Practices
Act 1977 and any laws intended to implement the
OECD Convention on Combating Bribery of Foreign
Public Officials in International Business Transactions).

1.1.3 “Anti-Social Forces” shall have the meaning
contained in Clause 15.2.

1.1.4 “Applicable Law” all laws (hourei), regulations
(kisoku), orders (meirei), treaties (jouyaku),
announcements (kokuji), guidelines (gaido-rain) and
others created by Japan or local public organizations
(chihou koukyou dantai) or any agencies thereof which
have judicial or de facto binding effects and anything
similar thereto which are created by any foreign
countries, in each case which apply to the parties of
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the Agreement or the performance of the Agreement.

1.1.5 “Applicable Professional Regulations” means
the regulations (including those of foreign countries)
setting out the obligations of accounting firms to
observe independence requirements, the obligations
of accountants, lawyers (including tax lawyers) and
other professionals to avoid conflicts of interests and
such other obligations as applicable to such those
professionals.

1.1.6 “Application” shall have the meaning set out in
Clause 2.5.

1.1.7 “Beneficiary EY Entity” means the entity that
receives the provision of, or Use, the Ordered Items. If
the Beneficiary EY Entity is the Ordering EY Entity,
then the meaning is Ordering EY Entity. If the
Beneficiary EY Entity is an EY Network Member other
than the Ordering EY Entity, then the meaning is that
EY Network Member. If an EY Network Member other
than the Ordering EY Entity receives the provision of,
or Use, the Ordered Items, Ordering EY Entity shall
obtain the consent of the Supplier.

1.1.8 “Charges” means purchase price, fees, costs or
others in any form as set out in the Transaction
Document, payable by the Ordering EY Entity to
Supplier in consideration for the Ordered Items to be
supplied pursuant to the Agreement.

1.1.9 *“Confidential Information” means all
information disclosed by Supplier or Ordering EY
Entity (“Discloser”) to the other party (“Recipient”) in
connection with the Agreement which is clearly
identified as being confidential information or which
ought reasonably to be recognized as confidential.
However, this will not include information to which any
of the following applies: (i) information that already
was publicly known at the time of disclosure, or that
after disclosure has become publicly known other than
through an intentional act or negligence of Recipient;
(i) information that Recipient legally receives from a
third party who is not, to the Recipient’s knowledge,
subject to any confidentiality obligation; or (iii)
information that Recipient already knew at the time of
disclosure, or information independently obtained,
created or developed by Recipient without any
reference to confidential information. Information
disclosed by an EY Network Member in connection with
the Agreement shall be deemed as disclosed by
Ordering EY Entity. Information disclosed by Supplier
to Beneficiary EY Entity shall be deemed as disclosed
by Supplier.

1.1.10 “Divested Business” has the meaning set out
in Clause 10.2.

1.1.11 “Divestment” has the meaning set out in
Clause 10.2.

1.1.12 “Documentation” means the documentation
relating to the operation, specification, structure or
Use of the Ordered Items (including any items that are
created, if any, by the Services being the Ordered
Items).

1.1.13 “Entities” means companies, corporations,
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partnerships and others which are capable of entering
into agreements, irrespective of their forms, and
excluding individuals.

1.1.14 “Existing IPRs” has the meaning set out in
Clause 7.1.

1.1.15 “EY Equipment” means any hardware on which
the Software is installed, or other equipment provided
by EY Network Members to Supplier during the term of
the Agreement.

1.1.16 “EY Network Member” means any one of the
network of entities comprising Ernst & Young Global
Limited, EY Global Finance, Inc., EYGN Limited, EYGM
Limited, EYGS LLP, EYGI B.V., and their members and
any entity controlled by any such entity, under
common control with any such entity, or controlling
such entity, or any corporation, partnership or other
business organization that is a member firm or a
subsidiary of the entity, or which is directly or
indirectly a majority owned or controlled subsidiary of
the entity, together with any principal, partner,
director, employee or agent of any such entity. For the
purposes of this definition, “control” means: (a)
ownership, either directly or indirectly, of equity
securities entitling either such entity to exercise in the
aggregate of at least 50% of the voting power of such
entity in question; or (b) possession, either directly or
indirectly, of the power to direct or cause the direction
of the management and policies of such entity in
question, whether through ownership of securities, by
contract or otherwise.

1.1.17 “EY Policies” means the EY Network Member
codes and other policies as published by EY Network
Members or notified by Ordering EY Entity to Supplier.

1.1.18 “EY Premises” means business premises of
any EY Network Member.

1.1.19 “EY Related Parties” shall have the meaning
set out in Clause 6.4.2.

1.1.20 “Good Industry Practice” means the exercise
of that degree of professionalism, skill, diligence, care,
prudence, judgment, productivity, innovation,
integrity and foresight which would reasonably and/or
ordinarily be expected from a skilled and experienced
supplier engaged in the same type of activity under the
same or similar circumstances.

1.1.21 “Goods” means goods and other items that are
subject to sale and purchase agreements, provided
that none of Services, Software Licenses and Works
are Goods.

1.1.22 “Intellectual Property Rights” all patents,
rights to inventions, utility models, copyright and
related rights, trademarks, service marks, trade,
business and domain names, rights in trade dress or
get-up, rights in goodwill or to sue for passing off,
unfair competition rights, rights in designs, rights in
computer software, database rights, topography rights,
moral rights, rights in confidential  information
(including know-how and trade secrets) and any other
intellectual property rights, in each case whether
registered or unregistered and including all
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applications for and renewals or extensions of such
rights, and all similar or equivalent rights or forms of
protection in any part of the world.

1.1.23 “Modify” means to adapt, add to, enhance,
detract, reduce, change, replace, vary, derive or
improve and Modification and Modified shall be
construed accordingly.

1.1.24 “Network” means Beneficiary EY Entity’s
computing environment (including hardware, firmware
and software) on which any Software being an Ordered
Item will be installed and with which such Software
must operate.

1.1.25 “Ordering EY Entity” means the EY Network
Member which the Transaction Document specifies is
the ordering party thereunder.

1.1.26 “Ordered Items” means Goods, Services,
Software or Works to be provided by Supplier pursuant
to the Agreement.

1.1.27 “Parties” means Supplier and the Ordering EY
Entity.

1.1.28 “Personal Information” has the meaning set
out in the Personal Information Protection Act of
Japan (Law No. 57 of 2003).

1.1.29 “Personal Information Protection Laws”
means any law of Japan and foreign countries
implemented to protect Personal information,
including Personal Information Protection Act of
Japan (Law No. 57 of 2003).

1.1.30 “Relevant Entities” has the meaning set out in
Clause 13.1.

1.1.31 “Services” means the provision of labor under
either a mandate (inin) or contract (ukeoi), but does
not include the provision of labor under an
employment contract.

1.1.32 “Substantial Equity Owner” has the meaning
set out in Clause 13.1.

1.1.33 “Supplier” means the person who the
Transaction Document states shall provide the Ordered
Items to Beneficiary EY Entity.

1.1.34 “Supplier Personnel” means all employees,
officers, contractors, consultants, agents and any
other individuals who are engaged in Supplier’'s
performance of the Agreement in form of employment
contracts and other types of contracts with Supplier,
including Supplier himself/herself if Supplier is an
individual who himself/herself provides Beneficiary EY
Entity with any Services.

1.1.35 “Tax” means any amount which Japan or any
local public organization (chihou koukyou dantai)
forces to pay by reference to transactions and other
business activities, assets, income, profits and others
(including income tax (shotoku zei), inhabitant tax
(juumin zei), local inhabitant tax (chihou juumin zei),
enterprise tax (jigyou zei) and consumption tax (shouhi
zei)) and anything having the similar nature to be
imposed by foreign countries.
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1.1.36 “Use” means to access, configure, copy, install,
load, Modify, run, store, transmit, distribute, display
and any other uses (in each case including for testing
and backup purposes) and “Used” shall be construed
accordingly.

1.1.37 “Works” has the meaning set out in item 1,
paragraph 1, Article 2 of the Copyrights Act of Japan
which includes anything equivalent thereto under
foreign law, provided that, if the Ordered Items are
Software License, the software itself covered by such
Software License shall not form “Works”.

2. Supplier Obligations.

2.1 The Supplier shall ensure that it: (i) takes all
reasonable precautions not to cause damage to any EY
Equipment and prevents any unauthorized access by
Supplier Personnel to EY Premises or the Network; and (ii)
has IT and access management procedures and systems in
place to store, process, safeguard, protect and prevent the
loss of data of EY Network Members in accordance with
the Good Industry Practice.

2.2 Supplier shall provide Ordered Items together with any
other incidental activities which are reasonably necessary
to provide the same.

3. Delivery

3.1 Supplier shall provide or deliver, as applicable, to
Beneficiary EY Entity the Ordered Items on the date and
time or within the period set out in the Transaction
Document in accordance with the terms set out therein.
When the Ordered Item is a Software License, the
provision or delivery set forth in the preceding sentence
shall be deemed complete when the software that is the
subject of the Software License is made available for Use
by Beneficiary EY Entity.

3.2 EY Network Members may Use Goods, Works, and
statistical information derived from the Agreement and
the Transaction in and to improve its Applications,
provided that any such Use does not externally identify
Supplier without its consent.

4. Applicability of Appendices

4.1 If the Ordered Items are Services (except Personnel
Placement), then the Parties agree that the provisions of
Appendix 1 (Services) form part of the Agreement.

4.2 If the Ordered Items are Goods, then the Parties agree
that the provisions of Appendix 2 (Goods) form part of the
Agreement.

4.3 If the Ordered Items are Licensed Items (defined in
Appendix 3), then the Parties agree that the provisions of
Appendix 3 (Licenses) form part of the Agreement.

4.4 If the Ordered Items are Employment Consulting or
Personnel Placement (defined in Appendix 4), then the
Parties agree that the provisions of Appendix 4
(Recruitment) form part of the Agreement.
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4.5 Without regard to type of Ordered Items, if an EY
Network Member loans Supplier Devices (defined in
Appendix 5), then the Parties agree that the provisions of
Appendix 5 (Handling of Leased Devices) form part of the
Agreement.

5. Warranties.

5.1 Supplier represents, warrants and undertakes to the
Ordering EY Entity and Beneficiary EY Entity that: (i) it has
obtained and will obtain all governmental licenses and
third parties’ consents necessary to carry out all of its
obligations under the Agreement; and (ii) its performance
of the Agreement does not breach any Applicable Laws
and it will comply with such Applicable Laws in its
performance of the Agreement.

5.2 Supplier represents, warrants and undertakes to
Beneficiary EY Entity that: (i) the Ordered Items comply
with the specifications set out in the Agreement, free from
any Non-conformity; (ii) the Use by Beneficiary EY Entity
of the Ordered Items will not infringe any Applicable Law,
the Intellectual Property Rights or other rights of any third
party; (iii) the Ordered Items which are Software License
or Works will not contain any viruses or other malicious
code (including any device used to disable the Software);
(iv) Supplier has disclosed to Beneficiary EY Entity in
writing all open source components included in the
Ordered Items which are Software License, Services or
Works; (v) the Documentation will be free from Non-
conformity and will provide all information necessary for
Use or operation of the relevant Ordered Items; (vi)
Supplier shall perform the Agreement in compliance with
the terms of the Agreement, the EY Policies and the Good
Industry Practice; and (vii) Supplier Personnel shall have
sufficient knowledge and experience necessary for the
tasks assigned to them in the performance of the
Agreement.

6. Data and Information

6.1 To the extent any EY Network Member’s data (“EY-
Provided Data”) provided to Supplier is not processed or
stored within Japan, Supplier shall inform Ordering EY
Entity of the processing location and storage location of
such EY-Provided Data. Supplier shall delete or return to
Ordering EY Entity any EY-Provided Data within 60 days of
completion of the Ordered Items. “EY-Provided Data” as
used herein does not include ordinary transactional data
for the purchase of the Ordered Items, such as the name
and address of EY Network Members or the description,
quantity and delivery details of Ordered Items.

6.2 Supplier shall inform Ordering EY Entity if and to what
extent any of the Ordered Items are based upon outputs
from artificial intelligence software or models. Upon EY’s
request, Supplier shall provide Ordering EY Entity with a
copy of any terms and conditions that apply to the outputs
of such software or models.

6.3 Supplier may not use any EY Network Member’s
Confidential Information (directly or indirectly) to create,
train or improve artificial intelligence software or models.
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6.4 Personal Data

6.4.1 When Supplier provides Personal Information to
an EY Network Member, Supplier warrants that it has
the lawful authority to provide the Personal
Information (including having obtained consent from
the individual) and that the Personal Information has
been processed in accordance with obligations related
to personal information protection. Furthermore,
when providing Personal Information received from a
third party in connection with the Agreement to an EY
Network Member, Supplier warrants to the best of its
knowledge that the third party has the lawful authority
to provide the Personal Information and that there are
no reasonable grounds to suspect that the Personal
Information has not been processed in accordance
with the Personal Information Protection Laws.
Supplier shall cooperate with the Ordering EY Entity in
complying with the Personal Information Protection
Laws and shall provide information regarding the
individual's consent and the circumstances of the
acquisition of Personal Information to the Ordering EY
Entity upon request.

6.4.2 EY Network Members and those providing
services to EY Network Members (“Service Providers,”
and, collectively with EY Network Members, “EY
Related Parties”) may process Personal Information in
the country or region where EY Related Parties
conduct business (a list of countries where EY Network
Members conduct business is available at www.ey.com)
for the purposes of the procurement of the Ordered
Items and the management of the Transaction.

6.4.3 The transfer of Personal Information among EY
Network Members shall be subject to EY’s Binding
Corporate Rules (posted at www.ey.com/bcr).

6.4.4 EY Network Members and Supplier shall process
Personal Information in accordance with the Personal
Information Protection Laws. Furthermore, EY
Network Members shall ensure that its Service
Providers who process Personal Information do so, and
Supplier shall ensure that its Supplier Personnel do so,
in each case in accordance with the Personal
Information Protection Laws.

6.4.5 If the purpose of the Agreement is to cause
Supplier to process Personal Information held by EY
Network Members, the Ordering EY Entity and Supplier
shall enter into a separate data processing agreement.
However, if there is an existing data processing
agreement between the Ordering EY Entity and
Supplier, such agreement shall apply to the processing
of Personal Information related to the performance of
the Agreement.

7. Intellectual Property Rights.

7.1 All Intellectual Property Rights belonging to a Party
prior to the execution of the Agreement (the “Existing
IPR”) shall remain vested in and belong to that Party.
Further, all Intellectual Property Rights in and to any
improvements to or modifications of Applications of any
person existing prior to the execution of this Agreement
shall be owned by such person. Notwithstanding the
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foregoing, all Intellectual Property Rights in and to any
outputs of such Applications shall be owned by the owner
of the inputs to such Applications. Nothing in the
Agreement shall operate to transfer the Intellectual
Property Rights of EY Network Members to the Supplier.

7.2 Unless otherwise explicitly provided for in the
Agreement, Supplier shall not be entitled to use, or allow
any third party to use, the Intellectual Property Rights of
EY Network Members.

7.3 Ordering EY Entity grants Supplier, during the term of
the Agreement only, a non-exclusive, royalty free, non-
transferable, non-sublicensable and revocable license to
use EY Network Members’ Intellectual Property Rights in
any materials (and data contained therein) supplied by EY
Network Members to Supplier, solely to the extent that
such use of those Intellectual Property Rights is required
for the purpose of Supplier's performance of the
Agreement. EY Network Members provide such materials
on an “as is” basis and give no warranty either express or
implied in respect of the same.

7.4 Except as expressly set out in the Agreement, all rights
(including Intellectual Property Rights) in the Ordered
Items which are Works shall belong to Beneficiary EY
Entity upon creation (and Supplier hereby transfers to
Beneficiary EY Entity upon the execution of the
Agreement any rights in the Works which may be
generated after the creation of the Work). Supplier shall
have the obligation to ensure that all rights in the Works
belong to Beneficiary EY Entity, which obligation includes
to take, and cause Supplier Personnel to take, the
following actions: (i) (where the rights in the Works (or any
part thereof) belong to Supplier or Supplier Personnel
upon creation of the Works) to prepare and deliver any
documents necessary to transfer such rights to
Beneficiary EY Entity; (ii) to take any actions necessary to
perfect that the rights belong to Beneficiary EY Entity; and
(iii) not to exercise moral rights related to the Works.

7.5 If (pursuant to the Agreement) Existing IPR of Supplier
is included in the Ordered Items which are Works or if
Existing IPR of Supplier is necessary for Beneficiary EY
Entity to Use the Works, Supplier grants to Beneficiary EY
Entity a non-exclusive, irrevocable, royalty-free, non-
sublicensable, worldwide, non-transferable and perpetual
licenses to Use the Existing IPR to the extent necessary for
Beneficiary EY Entity to Use the Works.

8. Charges and Tax.

8.1 Ordering EY Entity shall pay to Supplier the Charges
in consideration of the provision by Supplier of the
Ordered Items.

8.2 Supplier shall, unless otherwise stipulated in the
Agreement, shall send Ordering EY Entity an invoice for
the Charges after the completion of the provision of the
Ordered Items but no later than 5 days after such
provision or delivery is completed. Upon its receipt of the
invoice, Ordering EY Entity shall pay Supplier the Charges
(or, if any dispute is raised by Ordering EY Entity pursuant
to paragraph 8.3 below, such part of the Charges that is
not subject to the dispute) via bank transfer within 60 days
of the receipt.
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8.3 In order for Ordering EY Entity to dispute an invoice,
Ordering EY Entity shall notify Supplier of the amount and
nature of the dispute. Ordering EY Entity may withhold
payment of the disputed amount until the dispute is
resolved. If all or any part of the Agreement is not yet fully
performed when the dispute is raised, Supplier shall
continue to perform its obligations under the Agreement
as long as the dispute is raised in good faith.

8.4 The damages to be compensated for any failure to pay
any amount due to be paid under the Agreement shall be
calculated at the rate of 2% above the base rate announced
by the Barclays Bank plc on the date on which the payer
first failed to pay such amount. However, if the
Subcontractor Act applies to this Transaction and Supplier,
the damages to be compensated by Ordering EY Entity for
any failure to pay any amount due to be paid shall be
calculated at the rate of 14.6% per annum.

8.5 Invoices shall specify: (i) the amount of Charges and
breakdowns thereof; (ii) the full name of the Ordering EY
Entity contact person; (iii) the date on which the
performance of the Ordered Items is completed; and (iv)
the Transaction Document number. Invoices shall be
submitted electronically to the email address specified in
the Transaction Document. Invoices shall specify the
Ordering EY Entity physical address as Hibiya Mitsui Tower,
Tokyo Midtown Hibiya, 1-1-2 Yurakucho, Chiyoda-ku,
Tokyo, 100-0006, Japan.

8.6 Unless otherwise stipulated in the Agreement, any
expenses which Supplier needs to pay in order to perform
the Agreement shall be included in the Charges set out in
the Transaction Document. If Supplier intends to spend
(and to request Ordering EY Entity to pay) expenses which
are not included in the Charges set out in the Transaction
Documents, Supplier shall obtain prior approval of
Ordering EY Entity unless otherwise stipulated in the
Agreement.

8.7 Charges do not include Taxes unless otherwise
stipulated in the Agreement. Ordering EY Entity will pay
Taxes only in accordance with Applicable Laws. If Supplier
has a legal obligation to pay or collect Taxes for which
Ordering EY Entity is responsible, Ordering EY Entity will
pay such Taxes upon its receipt of an invoice therefor,
unless Ordering EY Entity provides Supplier with a valid
tax exemption certificate or other basis for exemption
under Applicable Laws. Ordering EY Entity will only pay
such Taxes on Supplier’s provision of a valid tax invoice
that meets the requirements of the relevant tax
authorities (to allow Ordering EY Entity to obtain relief
from such Taxes if such relief procedure is available).
Supplier is solely responsible for all Taxes assessable
based on Supplier’s income, property and employees. If
Ordering EY Entity is required under Applicable Laws to
deduct withholding taxes from a payment to Supplier
under the Agreement, Supplier shall assist Ordering EY
Entity to obtain authorization, if available, to deduct zero
withholding taxes or a reduced rate of withholding taxes.
If such authorization is unavailable or not granted,
Ordering EY Entity will pay: (i) the Charges to the Supplier
net of the required withholding tax deduction; (ii) pay the
withheld taxes to the relevant taxation authority within the
period for payment stipulated by Applicable Law; and (iii)
as soon as practicable, furnish the Supplier with an official

EY Japan GCO

23

receipt or other evidence of withholding tax deduction.

9. Damages

9.1 The Civil Code shall apply to compensation of damages
arising under the Agreement as a result of failure by
Supplier or Ordering EY Entity or Beneficiary EY Entity to
perform the Agreement and other reasons.

10. Transfer and Subcontracting.

10.1 Neither Party shall transfer, novate sub-license nor
sub-contract any of its rights or obligations under this
Agreement in whole or in part without the prior written
consent of the other Party; provided, however, that
transfer, novation, sub-licensing or sub-contracting of the
Agreement by Ordering EY Entity to any EY Network
Member shall not require Supplier’s consent. If Ordering
EY Entity consents to the sub-contracting of the
performance of all or any part of the obligations under the
Agreement, Supplier shall remain fully responsible and
liable for the performance of the Agreement and shall be
responsible for any acts to be done by such third parties.

10.2 Notwithstanding paragraph 10.1, the EY network
may, from time to time, restructure, sell or transfer an EY
Network Member, in whole or in part (such restructuring,
sale or transfer shall be referred to as a "Divestment" and
the EY Network Members or any part thereof that are
subject to such Divestment shall be referred to as
"Divested Business"). Pursuant to a Divestment, Ordering
EY Entity may: (i) require Supplier to continue to perform
the Agreement for the benefit of the Divested Business as
though the Divestment has not occurred, provided
Ordering EY Entity shall remain liable for the Charges; (ii)
sub-license the rights granted by Supplier to Ordering EY
Entity or Beneficiary EY Entity under the Agreement to
the Divested Business; or (iii) assign the Agreement, in
whole or in part, to the Divested Business, in which event
Supplier will enter into a separate contract with the
Divested Business on terms comparable to those setoutin
the Agreement in material aspects). In the event of a
partial assignment as contemplated above, the Charges
will be adjusted on a pro rata basis between Ordering EY
Entity and the Divested Business consistent with the
pricing terms agreed under the Agreement. Ordering EY
Entity shall have the right to provide a copy of the data
associated with the Agreement, including Supplier’s
Confidential Information, to the Divested Business, which
shall be used as reasonably necessary in connection with
the exercise of its rights under this clause 11.2.

11. Termination.

11.1 Each Party shall be entitled to terminate, by notice,
all or part of the Agreement with immediate effect, and
the obligations of the other Party shall become
immediately due, if any of the following events occurs to
the other Party: (i) failure to pay promissory notes or
checks or electric records receivable (denshi kiroku

saiken); (i) request is made for attachment
(sashiosae), provisional attachment (kari sashiosae),
provisional disposition (kari shobun) or foreclosure
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(keibai); (iii) petition is made for bankruptcy proceedings
(hasan tetsuduki), corporate restructuring proceedings
(kaisha kousei tetsuduki), civil rehabilitation proceedings
and commencement of special liquidation (tokubetsu
seisan); (iv) those equivalent to items (i) through (iii) above
in foreign countries; (v) breach of its obligations under the
Agreement, or violates Applicable Law, which breach or
violation is not cured within two weeks from the request
to cure; (vi) breach of clause 15; (vii) breach of clause 15.2
(or the Substantial Equity Owners of the other Party
cannot be determined); or (viii) the license necessary to
conduct its business is cancelled, expired or otherwise
invalid or it is subjected to an order to suspend business
operations.

11.2 Except for the cases where the Ordered Items are
Goods, the Ordering EY Entity shall be entitled to
terminate all or part of the Agreement by sending 30-day
prior notice to Supplier. The termination pursuant to this
clause 11.2 shall not have retrospective effect. If there
exists a portion of Charges which have been already
prepaid for the future performance, Supplier shall
immediately return such portion to Ordering EY Entity.

11.3 The Ordering EY Entity shall be entitled to terminate
all or part of the Agreement by sending notice to Supplier
with immediate effect, if it reasonably determines in good
faith that the Applicable Professional Regulations
applicable to EY Member Firms require the termination of
the Agreement. The termination pursuant to this clause
11.3 shall not have retrospective effect. If Ordering EY
Entity terminates the Agreement pursuant to the
Applicable Professional Regulations, Ordering EY Entity
shall not conduct any transactions prohibited by Article 4
of the Subcontractor Act or by Article 5 of the Act on
Proper Conduct of Transactions by Specific Business
Operators (the “Freelancers Act”), as applicable. If the
Freelancers Act applies to the Transaction and Supplier,
any termination by Ordering EY Entity of the Agreement
is subject to 30-day prior notice by Ordering EY Entity,
unless Article 4 of the regulations promulgated by the
Ministry of Health, Labour and Welfare to enforce the
Freelancers Act applies.

12. No Use of Name.

12.1 Supplier shall not use, or permit the use of, the name,
trade name, trademarks, trade dress, or logo of any EY
Network Member without Ordering EY Entity’s prior
written consent.

13. Independence.

13.1 Supplier represents, warrants and undertakes, that:
(i) entering into such type of agreement that is equivalent
to the Agreement is in the ordinary course of Supplier's
business with customers such as Ordering EY Entity; (ii)
during the term of the Agreement, the Ordered Items are
priced at market rates or otherwise in accordance with
Supplier’s internal pricing policies and practices; (iii)
during the term of the Agreement, none of Supplier’s
directors, officers or direct or indirect Substantial Equity
Owners and none of the individuals with significant
responsibility for providing services to an EY Network
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Member shall be a partner, executive officer, member of
the Board of Directors, or a direct or indirect Substantial
Equity Owner (or otherwise with control), of any audit
client of any EY Network Member; and (iv) the aggregate
amounts contemplated to be paid to Supplier under the
Agreement, and under all other agreements between an
EY Network Member and Supplier in effect within any
fiscal year period, shall not exceed seven percent (7%) of
Supplier’s total revenues during such period. A person or
entity shall be deemed a "Substantial Equity Owner" of an
entity (the “Relevant Entity”) if he or it (a) is a general
partner in in the Relevant Entity, if the Relevant Entity is a
limited partnership; (b) holds a five percent (5%) or more
direct or indirect equity interest in (or the power, by
contract or other relationship, to direct the affairs or
management of) the Relevant Entity, if the Relevant Entity
is publicly-traded; (c) holds a twenty percent (20%) or
more direct or indirect equity interest in (or the power, by
contract or other relationship, to direct the affairs or
management of) the Relevant Entity, if the Relevant Entity
is privately-held.

14. Confidential Information.

14.1 During the term of the Agreement and for a period
of five (5) years following the termination thereof, each
Party shall hold all Confidential Information relating to the
other Party in confidence, shall treat such Confidential
Information with the same degree of care that it uses to
protect its own confidential information, which shall be no
less than a reasonable degree of care, and shall not use
any Confidential Information for any purpose other than
carrying out its obligations under the Agreement.

14.2 Either Party may disclose Confidential Information of
the other Party to its, directors, officers and employees,
partners and agents, who have a need to know such
information in connection with the performance of the
Agreement and who have confidentiality obligations that
are at least as restrictive as the Agreement.

14.3 Notwithstanding paragraph 14.1, the Ordering EY
Entity may disclose Supplier’s Confidential Information to
other EY Network Members for the purposes of such other
EY Network Members observing the Applicable
Professional Regulations and operating their businesses,
may use and allow other EY Network Members use such
Confidential Information for such purposes. Upon receipt
of demand or request from government or judicial entities
(including the Public Company Accounting Oversight
Board of the United States and such other organizations
in or outside Japan that have judicial or de facto
enforcement powers on EY Network Members), the
Ordering EY Entity may (by making notice to Supplier in
advance, where possible) disclose, and allow other EY
Network Members to disclose, Confidential Information to
such government or judicial entities to the minimum
required extent. The Ordering EY Entity shall be liable for
any damages incurred by Supplier as a result of such
disclosure to other EY Network Members as contemplated
by this paragraph 14.3.

14.4 If either Party becomes aware of an unauthorized
disclosure of Confidential Information or use of
Confidential Information in breach of the Agreement, such
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Party shall promptly notify the other Party.

15. Compliance
15.1 Anti-Bribery and Anti-Corruption

15.1.1 Supplier agrees that EY’s Anti-Bribery Global
Policy, set forth in Appendix 6 (Anti-Bribery & Anti-
Corruption Compliance) is applicable, and will abide by
such Anti-Bribery Global Policy in performing this
Agreement.  Additionally, Supplier represents,
warrants and undertakes that it: (i) will comply with,
and will procure that Supplier Personnel comply with,
the Anti-Corruption Laws; and (ii) will not do, or omit
to do, any act that will cause any EY Network Member
to be in breach of the Anti-Corruption Laws.

15.2 Anti-Social Forces

15.2.1 The Parties represent that neither themselves,
their affiliated companies, nor their officers are
persons identified in the following items: (i) an
organized crime group, or a member or associate
member thereof; (ii) an enterprise related to an
organized crime group or an officer, shareholder or
other person related thereto; (iii) a stockholder-
meeting extortionist, a political racketeering
organization or an organized crime group specializing
in intellectual crimes, or a person related thereto; or
(iv) other persons comparable to those in the foregoing
items.

15.2.2 Ordering EY Entity and Supplier covenant that
neither themselves, their affiliated companies, nor
their officers will in the future be persons identified in
the items in the preceding Paragraph, and that they
will not commit any of the acts identified in the
following items, either themselves or through the use
of third parties: (i) making violent demands; (ii) making
improper demands that exceed legal obligations; (iii)
using threatening words and conduct in connection
with transactions, or committing acts making use of
violence; (iv) dissemination of rumors, use of
deception, or use of domination to defame the
reputation of others, or acts damaging the business of
others; or (v) other acts comparable to those in the
foregoing items.

15.2.3 If a Party learns that its affiliated companies or
its officers, principal shareholders, investors (persons
who by its own calculation hold more than five percent
of the total number of issued shares of stock or
invested capital, and the same applies below), funding
sources, financing partners or principal transaction
partners are persons specified in the items in
paragraph 15.2.1, or persons committing acts
specified in paragraph 15.2.2 (collectively, “Anti-
Social Forces”) then it will immediately give the other
Party notice to such effect.

15.3 Compliance

15.3.1 Supplier shall provide Ordering EY Entity with
any records, documents and other information owned
or held by it (other than any trade secrets and other
material information of Supplier or any information
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with respect to which Supplier owes confidential
obligations to third parties), if requested by Ordering
EY Entity with reasonable explanations that such
records, documents or information are necessary for,
or are expected to contribute to, any EY Network
Member’s demonstration of its compliance with
Applicable Laws and Applicable Professional
Regulations.

15.4 Breach of Clause 15

15.4.1 In case of Supplier’s breach of clause 15.1 or
15.2, Ordering EY Entity shall be excused of any
payment obligations to Supplier accruing on or after
the date of such breach.

16. General.

16.1 Supplier agrees that the following provisions shall
apply if the Ordering EY Entity does not receive provision
of, or does not Use, the Ordered Items (i.e. in which case
the Ordering EY Entity is not the Beneficiary EY Entity):

16.1.1 Beneficiary EY Entity shall be entitled to
exercise the rights granted under the Agreement
directly against Supplier (for the avoidance of doubt,
Supplier shall be liable for damages incurred by
Beneficiary EY Entity pursuant to clause 9 if such
damages are caused by Supplier’s failure to perform
the Agreement); and

16.1.2 the Ordering EY Entity may do daily
transactions (including payment of Charges and daily
communications with Supplier) on behalf of
Beneficiary EY Entity, unless the Ordering EY Entity
doing such transactions could conflict with the
Attorneys’ Act or any other Applicable Laws.

16.2 If any provision of the Agreement is or becomes
invalid, illegal or unenforceable, it shall be deemed
modified to the minimum extent necessary to make it valid,
legal and enforceable. If such modification is not possible,
such provision shall be deemed deleted.

16.3Clauses 1, 5, 6, 7,9, 12, 14, 15, 17 and this Clause
16 shall continue in full force and effect following the
termination of the Agreements.

17. Governing Law and Dispute Resolution.

17.1 Any doubts regarding interpretation of the
Agreement will be resolved through good-faith discussions
between Ordering EY Entity and Supplier.

17.2 The Agreement is governed by and construed in
accordance with the laws of Japan. Any dispute or claim
arising out of or in connection with the Agreement shall
be subject to the exclusive jurisdiction of the Tokyo District
court.
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Appendix 1-Services (except Personnel Placement)

1. Definitions

1.1 “Manager” has the meaning set out in Clause 2.4.

1.2 “Non-conformity” has the meaning set out in
Clause 3.1.

1.3 “Rectification” has the meaning set out in Clause
3.1.

2. Supplier Obligations for Services Delivery

2.1 Supplier shall provide the Services and conduct its
other business at its own account and risk. The
Ordering EY Entity shall not be responsible for any
damages incurred by Supplier or Supplier Personnel in
their provision of the Services, unless such damages
are caused by an EY Network Member’s fault.

2.2 Supplier shall be responsible for management of
labor, safety and health of Supplier Personnel and
Ordering EY Entity shall not be responsible for the
same.

2.3 The EY Network Members shall not supervise, or
give instructions to, Supplier Personnel in the
provision by Supplier of the Services. If Supplier is an
individual who himself/herself provides the Services,
Supplier shall not be supervised by or subject to
instructions given by the EY Network Members in
his/her provision of the Services and Supplier shall
provide the Services at his/her discretion by applying
the Good Industry Practices.

2.4 Unless Supplier is an individual who provides the
Services on his/her own, Supplier shall designate a
manager who is responsible for the provision of the
Services (the “Manager”). The Manager shall (i)
supervise and give instructions to other Supplier
Personnel and otherwise manage such other Supplier
Personnel and (ii) be responsible for communications
with the Beneficiary EY Entity including reporting to
the Beneficiary EY Entity on the performance of the
Services and any other aspects of the Agreement.

2.5 Supplier shall immediately replace the Manager
or Supplier Personnel if he/she becomes unable to
engage in the provision of the Services for illness,
retirement or any other reasons or Ordering EY Entity
considers such replacement necessary for any other
reasons.

2.6  Supplier shall, upon request by Ordering EY
Entity, shall report on the progress of the performance
of the Services. The Ordering EY Entity shall be
entitled to assess whether Supplier provides the
Services in an appropriate manner whenever
necessary, and Supplier shall, upon the request of
Ordering EY Entity, provide the Ordering EY Entity with
any information necessary for the Ordering EY Entity
to make such assessment. Ordering EY Entity shall be
entitted to request Supplier to improve the
performance of the Services whenever it considers
such improvement necessary.
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2.7 The Beneficiary EY Entity shall designate a
supervisor for the receipt of the Services. The
supervisor shall be responsible for (i) the monitoring of
and other arrangements related to the steps and
progress of the Services and (ii) requests to Supplier in
connection with the Services, receipt of any reports
from Supplier and any other communications with
Supplier in connection with the Agreement. The
supervisor shall not directly supervise or give
instructions to Supplier Personnel.

3. Non-conformity

3.1 If the Ordered Items delivered to Beneficiary EY
Entity do not conform to the terms of the Agreement
with respect to the kind, quality, quantity or other
aspects, Ordering EY Entity shall be entitled to demand
that Supplier repair the Ordered Items, deliver
replacements for the Ordered Items or deliver
sufficient replenishment (such repair or delivery shall
be referred to as “Rectification”), provided that the
seller may ensure Rectification by a method that is
different from the method demanded by Ordering EY
Entity if such different method does not impose any
undue burden on or additional costs to Beneficiary EY
Entity. If the non-conformity mentioned above (the
“Non-conformity”) is due to grounds attributable to an
EY Network, Ordering EY Entity may not demand
Rectification.

3.2 In any of the cases set out in items (i) through (v)
below, Ordering EY Entity shall be entitled to request a
reduction of the price in proportion to the degree of
the Non-conformity: (i) if Ordering EY Entity demands
that Supplier conducts Rectification by specifying a
reasonable period of time but no Rectification is made
within that period; (i) if no Rectification is possible; (iii)
if Supplier makes it explicit that it has no intention to
make any Rectification; (iv) if no Rectification is made
on or prior to the due date for the provision or delivery
of the Ordered Items; and (v) if it is obvious that
Supplier can unlikely make any Rectification even if
Ordering EY Entity demands Rectification; provided
that if the Non-conformity is due to grounds
attributable to an EY Network Member, Ordering EY
Entity may not request a reduction of the price
pursuant to this provision.

3.3 The provisions of the preceding two paragraphs do
not preclude Ordering EY Entity from claiming
compensation for loss or damages pursuant to the
provisions of the Agreement or any statute.

3.4 Beneficiary EY Entity shall, upon its receipt of
delivery of the Ordered Items, conduct inspection of
such Ordered Items without delay and shall
immediately notify Supplier of a result of such
inspection. Ordering EY Entity shall not be able to
terminate the Agreement, or demand Rectification or
damages, based on Non-conformity of the Ordered
Item if Beneficiary EY Entity does not immediately
notify the Supplier upon discovering any Non-
conformity through said inspection. In cases where it
is not immediately possible to discover any Non-
conformity regarding the type or quality of the
delivered Ordered Item, and Beneficiary EY Entity
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discovers such Non-conformity within six months,
Ordering EY Entity shall not be able to terminate the
Agreement, or demand Rectification or damages,
based on the said Non-conformity unless Beneficiary
EY Entity immediately notifies Supplier of the
discovery. However, the preceding two sentences do
not apply if Supplier was aware of the Non-conformity
at the time of delivery.
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Appendix 2—Goods

1. Definitions

1.1 “Non-conformity” has the meaning set out in
Clause 3.1.

1.2 “Rectification” has the meaning set out in Clause
3.1.

2. Supplier Obligations for Goods Delivery

2.1 Goods shall be delivered to the EY Premises
specified in the Transaction Document (or such other
destination as may be specified by Ordering EY Entity)
on the date and time or within the period specified on
the Transaction Document. The Goods shall be
properly packed and delivered in such a manner as to
reach their destination in a good condition having
regard to the nature of the Goods and the other
circumstances of the Transaction.

2.2 Title to and risk in the Goods shall pass to
Beneficiary EY Entity upon delivery of the Goods to
Beneficiary EY Entity, unless payment by Ordering EY
Entity for the Goods is made prior to the delivery, in
which case title to the Goods shall pass to Beneficiary
EY Entity once the payment has been made and risk
shall pass to Beneficiary EY Entity upon the delivery.

3. Non-conformity

3.1 If the Ordered Items delivered to Beneficiary EY
Entity do not conform to the terms of the Agreement
with respect to the kind, quality, quantity or other
aspects, Ordering EY Entity shall be entitled to demand
that Supplier repair the Ordered Items, deliver
replacements for the Ordered Items or deliver
sufficient replenishment (such repair or delivery shall
be referred to as “Rectification”), provided that the
seller may ensure Rectification by a method that is
different from the method demanded by Ordering EY
Entity if such different method does not impose any
undue burden on or additional costs to Beneficiary EY
Entity. If the non-conformity mentioned above (the
“Non-conformity”) is due to grounds attributable to an
EY Network Member, Ordering EY Entity may not
demand Rectification.

3.2 In any of the cases set out in items (i) through (v)
below, Ordering EY Entity shall be entitled to request a
reduction of the price in proportion to the degree of
the Non-conformity: (i) if Ordering EY Entity demands
that Supplier conducts Rectification by specifying a
reasonable period of time but no Rectification is made
within that period; (i) if no Rectification is possible; (iii)
if Supplier makes it explicit that it has no intention to
make any Rectification; (iv) if no Rectification is made
on or prior to the due date for the provision or delivery
of the Ordered Items; and (v) if it is obvious that
Supplier can unlikely make any Rectification even if
Ordering EY Entity demands Rectification; provided
that if the Non-conformity is due to grounds
attributable to an EY Network Member, Ordering EY
Entity may not request a reduction of the price

EY Japan GCO

28

pursuant to this provision.

3.3 The provisions of the preceding two paragraphs do
not preclude Ordering EY Entity from claiming
compensation for loss or damages pursuant to the
provisions of the Agreement or any statute.

3.4 Beneficiary EY Entity shall, upon its receipt of
delivery of the Ordered Items, conduct inspection of
such Ordered Items without delay and shall
immediately notify Supplier of a result of such
inspection. Ordering EY Entity shall not be able to
terminate the Agreement, or demand Rectification or
damages, based on Non-conformity of the Ordered
Item if Beneficiary EY Entity does not immediately
notify the Supplier upon discovering any Non-
conformity through said inspection. In cases where it
is not immediately possible to discover any Non-
conformity regarding the type or quality of the
delivered Ordered Item, and Beneficiary EY Entity
discovers such Non-conformity within six months,
Ordering EY Entity shall not be able to terminate the
Agreement, or demand Rectification or damages,
based on the said Non-conformity unless Beneficiary
EY Entity immediately notifies Supplier of the
discovery. However, the preceding two sentences do
not apply if Supplier was aware of the Non-conformity
at the time of delivery.
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Appendix 3—Licenses

1. Definitions

1.1 “Software License” means license to Use any
software, the Intellectual Properties Rights in which
are owned by Supplier or any other third party. For the
avoidance of doubt, when the Ordered Items are
Software License, what is purchased by Ordering EY
Entity under the Transaction Document is license to
Use such software and Ordering EY Entity does not
order Supplier to develop the Software itself.

1.2 “Licensed Items” means the Ordered Items (or, if
the Order Items are Software License, the software
that is subject to the Software License), the
Documentation related to the Ordered Items and any
other materials (including content) provided by
Supplier in its performance of the obligations under
the Agreement.

2. Supplier Obligations for Licensed Items

2.1 Supplier shall provide Beneficiary EY Entity with
the Licensed Items as described in the Transaction
Document, in the manner, at the times, for the price,
and otherwise as set forth in the Transaction
Document.

2.2 Supplier’'s standard end user license agreement
shall apply to Beneficiary EY Entity’s Use of the
Licensed Items, provided that: (i) a provision of such
end user license agreement allowing Supplier to
confirm an EY Network Member’s compliance of
applicable contracts (including a provision allowing
Supplier to enter EY Premises, to access the Network
or to obtain an EY Network Member’s information)
shall not apply; (ii) a provision of such end user license
agreement shall not apply to the extent that the
provision requires an EY Network Member to take
actions which may breach Applicable Laws; and (iii) EY
Network Members may make and Use a reasonable
number of copies of the Licensed Items for back-up,
testing, training, disaster recovery archival and non-
production purposes. If Supplier does not have a
standard end user license agreement applicable to the
Licensed Items, Supplier shall grant to Beneficiary EY
Entity a non-exclusive, irrevocable, royalty-free, non-
sublicensable, worldwide, non-transferable license to
Use the Licensed Items and, to the extent necessary
for Beneficiary EY Entity to receive the benefit of the
Licensed Items, grant a sub-license to third parties to
Use the Licensed Items in the provision by such third
party of services to EY Network Members.

2.3 Where the Licensed Item is delivered to Beneficiary
EY Entity in physical form, risk of loss shall pass to
Beneficiary EY Entity only upon delivery to Beneficiary
EY Entity.

2.4 Any online “click to agree” license, shrink-wrap
license or any other terms presented or required by
Supplier for Beneficiary EY Entity to Use the Licensed
Items will not modify the Purchasing Terms, unless
expressly agreed otherwise in the Transaction
Document.
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2.5 The rights set out in the following items (i) and (ii)
shall be granted to Beneficiary EY Entity if Licensed
Items are Works: (i) to Use the Licensed Items or any
Modification of them, in electronic or other format or
media, for reports, presentations and other materials,
made available to its clients and prospective clients,
provided such reports, presentations or materials cite
Supplier as a resource and include appropriate notice
of copyrights; and (ii) to display the Licensed Items, in
any electronic or other format or media (including the
right to incorporate the Licensed Items into an
application, online tool, dashboard, portal or database
(an “Application”) used by an EY Network Member).
Applications may be an application developed by
Beneficiary EY Entity or a third party for use by EY
Network Members or an application licensed to an EY
Network Member by a third party. Supplier agrees that
Licensed Items may be integrated with or displayed
beside data and materials of other content suppliers
within Applications.
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Appendix 4—Recruitment

1. Definitions

1.1 “Personnel Placement” means services whereby

Supplier receives applications from Ordering EY Entity
and job applicants, and intermediates the
establishment of an employment relationship pursuant
to the Employment Security Act between Ordering EY
Entity and the job applicants.

1.2 “Employment Consulting” means holding
interviews to precisely grasp the overview, necessary
skills and terms of employment for positions that are
sought to be filled; advice and provision of materials
regarding the employment environment or ideal
personnel, searching for and selecting personnel
meeting Ordering EY Entity’s demand, the introduction
of such candidates to Ordering EY Entity (i.e.,
Personnel Placement), the arrangement of
employment interviews, etc., and other consulting
services based on the Personnel Placement services
that are part of the sequence leading up to
employment.

1.3 “New Personnel” means a person whom Supplier
has introduced to Ordering EY Entity pursuant to this
Agreement and whom Ordering EY Entity has
employed.

1.4 “Theoretical Annual Compensation” means either
(1) or (2) below, not including any type of allowance,
performance-linked bonus or sign-on bonus.

(1) If compensation is not on an annual basis:
annual base salary for the first financial year
(twelve  months’ worth of the monthly
compensation communicated as a term of
employment; however, if a fixed bonus is indicated
as a term of employment, then the amount of the
fixed bonus for the first year will be added).

(2) If compensation is on an annual basis: amount
of annual compensation.

2. Supplier Obligations for Recruitment

2.1 When Supplier engages in Employment Consulting
services, Ordering EY Entity will communicate to
Supplier the general requirements of each individual
position that it requests to be filled. Furthermore, if
there are any changes, specifications, deletions, or
additions (hereinafter referred to as 'changes, etc.') to
the contents of the guidelines that Ordering EY Entity
has internally indicated to Supplier, Ordering EY Entity
shall promptly notify Supplier of the contents of such
changes, etc. by means of written documents or
electronic mail, etc., and post the revised job
advertisement on Ordering EY Entity's recruitment
website.

2.2 Supplier will provide Ordering EY Entity with a
document designated by Supplier containing the job
applicant’'s work history, etc., and will carry out the
introduction. Supplier shall notify the job applicant
that job applicant is responsible for creating its own
career sheet, job history, and other application
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documents, and that the job applicant is responsible
for the truthfulness and accuracy of the content.

2.3 Ordering EY Entity will cooperate with Supplier in
identifying models of candidates who are appropriate
for positions that are sought to be filled and will
provide materials such as company information, etc.,
as necessary.

2.4 When Ordering EY Entity receives an introduction
from Supplier, it will notify Supplier about whether or
not it will continue with the employment selection
process based upon Supplier’s introduction of such job
applicant, and Supplier acknowledges that in some
cases Ordering EY Entity’s employment selection
process based on the introduction may not be
continued due to prior introductions by other
recruiters or direct applications, etc. by job applicants.

2.5 Ordering EY Entity acknowledges in advance that
job applicants introduced by Supplier may have applied
for positions with other enterprises.

2.6 Ordering EY Entity will not contact the enterprise
where the job applicant presently is working or any
enterprises where he or she has worked in the past.
However, this will not apply if consent is obtained from
the job applicant through Supplier.

2.7 If the employment process proceeds pursuant to
Supplier’s introduction, then in addition to the
document referred to in clause 2.2, with the job
applicant’s permission for disclosure, Supplier will have
job applicant submit to Ordering EY Entity a résumé
including a personal history (education history, work
history, credentials held, etc.), list of awards /
punishments, statement of health status, etc., and
other documents created by the job applicant that are
necessary for Ordering EY Entity’s employment
analysis.

2.8 When pursuant to its selection process Ordering
EY Entity makes a decision whether or not to employ a
job applicant introduced by Supplier, it will promptly
notify the job applicant to such effect through Supplier.

2.9 If despite Supplier’s introduction of a job applicant
Ordering EY Entity does not employ the job applicant,
then to the extent necessary to manage applicant
records Ordering EY Entity will properly and in
accordance with laws, regulations and guidelines, etc.,
manage the documents, etc., provided by Supplier, and
will upon Supplier’s request promptly return them or
be responsible for destroying them.

2.10 If New Personnel of Ordering EY Entity resign for
their own convenience, or if New Personnel resign or
are terminated for violation of Ordering EY Entity’s
rules of employment or for other reasons attributable
to the New Personnel, then Supplier will refund to
Ordering EY Entity the amount based on the
proportions set forth in the Transaction Document.
However, this will not apply if the treatment of the New
Personnel or other terms of employment differ
markedly from the provisions of the employment
agreement at the time of the employment decision, or
if resignation occurs because of a violation of laws or
regulations such as the Labor Standards Act.
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2.11 If the preceding Paragraph applies, then Ordering
EY Entity will communicate to Supplier the fact of
resignation after the resignation decision relating to
the New Personnel, and Supplier will refund to
Ordering EY Entity the proportionate amount under
the preceding Paragraph by the end of the month
following the month in which the resignation date
occurs (or, if Ordering EY Entity’s communication is
after the resignation date, then the day when Supplier
receives the communication). An amount equivalent to
the consumption tax on the refunded portion will be
added as a separately refunded amount.

2.12 Despite Supplier having introduced a job
applicant, if Ordering EY Entity excludes Supplier and
hires the job applicant within one year from the date
Supplier introduced the job applicant (except cases
where the introduction is made in advance by another
recruitment agent or the job applicant applies directly
in advance), the hiring of the job applicant shall be
considered as a result of Supplier's Employment
Consulting services and the Agreement shall apply.
However, this does not apply if Ordering EY Entity is
informed by the job applicant of their intention to
proceed with their own hiring without basing it on
Supplier's introduction, and Ordering EY Entity
promptly notifies Supplier of the job applicant's
intention. However, the aforementioned exception
does not apply if Ordering EY Entity directly (or
indirectly through a third-party recruitment agent)
intentionally encourages the job applicant to change
the source of introduction or to apply directly, or if the
job seeker receives from Ordering EY Entity any
benefit (not limited to money, including any increase in
salary or other compensation for applying without
Supplier's introduction).

2.13 Clauses 2.10 and 2.11 shall continue in full force
and effect following the termination of the Agreements.

EY Japan GCO 31 v20250515



Appendix 5—Handling of Loaned Devices

Article 1 (Care and Handling of Loaned Devices)

Ordering EY Entity shall, for purposes of protecting and
maintaining the confidentiality of its business, only permit
the Supplier to use such personal computers (including
any operating systems, software, etc. which are installed
therein), smartphones, WiFi routers, communication cards,
access cards, and other devices as have been loaned by EY
Network Members to the Supplier (collectively, the
“Devices”) in the performance by Supplier of any work for
individual engagements.

Supplier shall care for, use and store any Devices loaned
to Supplier by EY Network Members in a careful and
prudent manner, so that all Devices remain in good
working condition, and shall ensure that the Devices are
not damaged or lost in any way (this includes data loss,
software damage to do virus/malware, etc., and the same
shall apply hereafter), and Supplier shall not use the
Devices for any purpose other than for the provision of
services in connection with individual engagements.
Additionally, Supplier shall promptly return any and all
Devices to the EY Network Member upon either (i)
Ordering EY Entity’s request, (ii) the completion of
services by Supplier for the individual engagement, or (iii)
the termination or expiration of the individual
engagement agreement. Supplier warrants that when
returning the Devices to EY Network Members, it shall not
copy or retain any of the information or data contained on
the Devices to/on any other storage medium.

Supplier shall not, under any circumstances, lend or
otherwise provide any third party with access to the
Devices; nor shall Supplier use the Devices as collateral.

In the unlikely event that the Devices become lost or
damaged, Supplier shall immediately notify Ordering EY
Entity thereof, such notice to include a detailed
description of the circumstances giving rise to the loss or
damage. Supplier shall also confirm with Ordering EY
Entity what follow-up/remedial measures should be taken
to address the situation, and follow Ordering EY Entity’s
instructions accordingly. Further, in case the Devices are
lost, Supplier shall take responsibility for recovering the
Devices.

Ordering EY Entity shall not be liable to Supplier in any way
for any costs or damages arising from or in connection
with, with any bugs, malfunctions or other technical issues
with the Devices.

Article 2 (Remote Monitoring)

Supplier consents to EY Network Members conducting
remote monitoring of the use Devices. In the event EY
Network Members detect a breach, disclosure, theft, or
any related incidents (collectively, “Incidents”) of
confidential business information originating from the
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Devices provided to Supplier, Supplier shall cooperate with
the EY Network Member’s investigation (including any
forensic investigation). If such Incidents are found to be
attributable to Supplier, Supplier shall bear the expenses
incurred as a result.

Article 3 (Compliance with Information Security Policies)

Supplier shall comply with any and all information security
policies, protocols, regulations, standards, etc. (“InfoSec
Policies”) employed by any EY Network Member; including
instructions from Ordering EY Entity, where EY Network
Members determine that itis reasonable to ask Supplier to
comply with these InfoSec Policies in performing services
for individual engagements. Supplier shall complete by the
specified deadline any information security trainings as
mandated by Ordering EY Entity.
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Appendix 6 — Anti-Bribery & Anti-Corruption

Compliance I

Supplier agrees and warrants that it shall conduct
business and that its personnel shall behave in a manner
which is consistent with the Anti-Bribery & Anti-
Corruption guidelines set forth below.

I Anti-Corruption and Anti-Bribery Statement
Supplier appreciates the importance of anti-
corruption law compliance for EY Network
Members and their clients and their interest in
conducting proportionate anti-bribery due
diligence on their service providers. Supplier
shall have a culture of zero tolerance for bribery,
and have well-established policies and
procedures around anti-bribery. Supplier shall
create a policy and on-going program to combat
bribery and other forms of corruption. Supplier
shall be committed to compliance with Applicable
Laws, including all Anti-Corruption Laws.

Supplier’s anti-bribery policy shall be based on an
understanding of the Applicable Laws. Supplier
Personnel shall be required to confirm annually
that they will uphold this anti-bribery policy.
Supplier shall require Supplier Personnel to
behave in an ethical manner in their business
dealings, including compliance with the
Applicable Laws as stated in the Supplier Code of
Conduct. The Code gives an ethical and
behavioral framework to guide Supplier
Personnel responses to the challenging and
sometimes difficult choices they face. Supplier
Personnel should affirm their understanding of
the principles contained in the Code and their
commitment to abide by them. The Code of
Conduct addresses anti-bribery considerations as
outlined below:

® Supplier shall reject unethical or illegal business
practices in all circumstances.

® Supplier shall act with professional integrity: Supplier
shall comply with the Applicable Laws that apply to it in
its professional conduct and it shall not offer personal
inducement to secure work.

® Supplier shall support its people in their efforts to
comply with the Anti-Corruption Laws and will withdraw
from working with or for anyone that put its people under
undue pressure or threaten them in exercising their
professional duties.

® Supplier shall not accept payments or items of value
from its counterparties if this could reasonably be viewed
as influencing the quality or contents of its products or
services. Supplier also shall establish processes around
hospitality and gifts, for approving payments and
approving business relationships (including supplier
relationships), and its people shall be required to adhere
to such processes.
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Requirements for Supplier’s Anti-Bribery Policy

® Supplier shall take necessary actions to ensure
compliance with the Anti-Corruption Laws, such as
conducting training for employees. Supplier will provide
Ordering EY Entity with evidence of such actions
designed to comply with the Anti-Corruption Laws upon
Ordering EY Entity’s request.

® Supplier, Supplier's employees, agents, and
subcontractors shall not receive, nor condone the
receipt of, bribes (including payments for facilitation)
from anyone providing services to Supplier in relation to
this Agreement.

® Payment by Supplier Personnel to a public official in
connection with Ordering EY Entity business may only
be made after consultation with relevant legal counsel.

® Supplier Personnel must keep records that accurately
and fairly reflect all transactions. False, misleading or
other artificial entries into those records are not to be
made for any reason, including concealing the purpose
or nature of payments.

® Supplier Personnel must follow all internal controls,
recommended practices and procedures as well as
applicable professional standards and practices for
accounting and financial reporting.

® It is the responsibility of Supplier Personnel when
engaging agents, consultants or other third parties to
conduct appropriate due diligence and require such
parties to confirm that commissions or fee
arrangements will not be used for bribes.

® Supplier Personnel must also require that agents,
consultants or other third parties who will take action on
Supplier’s behalf to understand and comply with EY
Network Members’ antibribery policy.

® Supplier Personnel should raise concerns about any
issue or suspicion of bribery or any other corruption and
contact legal counsel. The EY Ethics Hotline may also be
used to report conduct inconsistent with this policy.

® Supplier Personnel who are asked for a bribe in
connection with EY Network Member business should
report this request to the relevant EY Network Member.

Supplier Personnel will not, and Supplier shall ensure that
Supplier Personnel will not, be penalized for reporting, in
good faith, suspected misconduct that they themselves
were not involved in.
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