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STANDARD TERMS AND CONDITIONS OF PURCHASE

1 TERMS OF AGREEMENT

1.1 This purchase order, together with these terms and conditions, and any attachments and exhibits,
statement of work, specifications, drawings, notes, instructions and other information, whether
physically attached or incorporated by reference (collectively the “Purchase Order”), constitutes the
entire and exclusive agreement between the Customer and the Supplier identified in the Purchase
Order.

1.2 Customer’s submission of the Purchase Order is conditioned on Supplier’s agreement that any
terms different from or in addition to the terms of the Purchase Order, whether communicated orally or
contained in any purchase order confirmation, invoice, acknowledgement, release, acceptance or other
written correspondence, irrespective of the timing, shall NOT form a part of the Purchase Order, even if
Supplier purports to condition its acceptance of the Purchase Order on Customer’s agreement to such
different or additional terms.

1.3 Supplier’s electronic acceptance, acknowledgement of this Purchase Order, or commencement of
performance constitutes Supplier’s acceptance of these terms and conditions.

1.4 Notwithstanding the foregoing, if a master agreement covering procurement of the Goods or
Services described in the Purchase Order exists between Supplier and Customer, (the “Master
Agreement”) the terms of such Master Agreement shall prevail over any inconsistent terms herein.

2 DEFINITIONS

“Deliverables” means the deliverables, if any, specified in the Purchase Order (and any Statement of
Work) to be delivered on or before the Delivery Date.

“Delivery Date” means the date or dates specified in the Purchase Order by which the Supplier is
required to deliver the Goods or the Services.

“Intellectual Property Rights” means any and all tangible and intangible:

(i) copyrights and other rights associated with Services of authorship throughout the world, including
but not limited to copyrights, neighbouring rights, moral rights, and mask Services, and all derivative
Services thereof;
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(ii) trademark and trade name rights and similar rights;

(iii) trade secret rights;

(iv) patents, designs, algorithms, utility models, and other industrial property rights, and all
improvements thereto;

(v) all other intellectual and industrial property rights (of every kind and nature throughout the world
and however designated) whether arising by operation of law, contract, license, or otherwise; and

(vi) all registrations, applications, renewals, extensions, continuations, divisions, or reissues thereof
now or hereafter in force (including any rights in any of the foregoing).

“Goods” means tangible goods, specified in the Purchase Order, to be delivered on the Delivery Date

“Services” means the Deliverables, Goods and Services specified in the Purchase Order, including any
SOW.

“Statement of Work” or “SOW” means the document specifying, without limitation, the scope, objective,
and time frame of the Services that Supplier will perform for Customer.

“Subcontractor” means a third party performing Services under an agreement (a “Subcontract”) with
Supplier.

“Supplier Personnel” means Supplier's employees, consultants, agents, independent contractors and

Subcontractors.“Third Party Intellectual Property” means the Intellectual Property Rights of a third
party which Supplier uses or incorporates into the Services.

3 DELIVERY

3.1 Unless Customer expressly instructs otherwise, Supplier will deliver all Goods and Services to
Customer at the Delivery Address set forth in the Purchase Order. Seller assumes responsibility for all
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