
 

 

 

Medtronic General Terms and Conditions 

 

Medtronic General Terms and Conditions apply to sales and purchases, contracts, 

commissions, subcontracts, leases, rentals, licenses, and any other commercial transactions 

related to the order between the ordering party, Medtronic Japan Co., Ltd., Medtronic Sofamor 

Danek Co., Ltd., or Covidien Japan Inc. ("MEDTRONIC"), and the recipient of the order 

("SUPPLIER"). 

 

Article 1 (Establishment and Conditions of General Terms and Conditions) 

1. An order-related agreement is established between MEDTRONIC and SUPPLIER under 

the Medtronic General Terms and Conditions when SUPPLIER has accepted the order. 

However, SUPPLIER will be assumed to have accepted the order if it does not declare an 

intention otherwise within five (5) days of receiving the order. 

2. In the event that SUPPLIER wishes to add terms and conditions not set forth in the order 

or this Medtronic General Terms and Conditions  when notifying its acceptance of the 

order, an order-related agreement will not be established unless MEDTRONIC provides 

written acceptance to SUPPLIER of Medtronic General Terms and Conditions. 

3. Details regarding the specifications of order-related deliverables ("Deliverables") and 

other commercial transactions shall be as set forth in the order and Medtronic General 

Terms and Conditions, as well as those separately notified by MEDTRONIC. 

 

Article 2 (Legal compliance) 

1. SUPPLIER shall comply with all domestic and foreign laws and regulations, including 

the Act on Securing Quality, Efficacy and Safety of Products Including Pharmaceuticals 

and Medical Devices, the criminal code, the National Public Service Ethics Act, and the 

Unfair Competition Prevention Act, and shall execute order-related agreements with the 

care of a good manager. 

2. Regarding the execution of order-related agreements, in the event matters that must be 

authorized, etc. by SUPPLIER as a result of legal stipulations or the like, the order-

related agreement must be executed in accordance with those conditions upon effectively 

receiving the authorization, etc. of SUPPLIER. 

3. SUPPLIER may not provide any illicit economic benefits to any third parties in relation 

to order-related commercial transactions without the advance written consent of 

MEDTRONIC. 

4. MEDTRONIC and SUPPLIER shall comply with the Terms of Use and the Quality Clause 

of this Purchase Order set forth by MEDTRONIC in the performance of the contract for 

this order. However, in the event of any inconsistency between the provisions of Medtronic 

General Terms and Conditions and the Terms of Use and Quality Clauses of this order, 

the former shall prevail. The Terms of Use and Quality Clauses of this order form shall 

be posted on the following website. 

Posted at: https://global.medtronic.com/xg-en/about/corporate-governance/overview/supp

liers.html, INSIDE QUALITY CLAUSES FOR PO T&CS, “Purchase Order Terms and C

onditions and Quality Clauses” 

 

Article 3 (Execution of order-related agreements) 

1. SUPPLIER may only execute order-related agreements in the offices of MEDTRONIC 

that MEDTRONIC has separately specified, in accordance with the regulations and 

instructions of MEDTRONIC, after being accepted in advance by MEDTRONIC. 

2. SUPPLIER shall appoint an individual with the sufficient ability and experience to 

execute order-related agreements as the order-related agreement manager, and shall 

bear all responsibilities as the employer or user of this manager. SUPPLIER shall treat 

any injuries or damage suffered by the manager during the execution of order-related 

agreements under its own responsibility and at its own expense, and shall not make any 
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demands to MEDTRONIC. However, this does not apply if the injury or damage is 

attributable to MEDTRONIC. 

3. SUPPLIER shall immediately report to MEDTRONIC on the progress of the execution of 

order-related agreements as necessary or as requested by MEDTRONIC. 

4. All expenses needed for the execution of order-related agreements shall be borne by 

Party B, unless otherwise agreed upon in writing by MEDTRONIC in advance. 

SUPPLIER shall submit to MEDTRONIC the original voucher(s) of the payment of the 

expenses that MEDTRONIC agreed to bear at the same time as the invoice. 

 

Article 4 (Delivery and acceptance inspection) 

1. SUPPLIER shall deliver the Deliverables to MEDTRONIC by the deadline set forth in 

the order. Unless otherwise specified by MEDTRONIC, the delivery location of 

Deliverables shall be the head office of MEDTRONIC. 

2. After receiving the Deliverables, MEDTRONIC shall perform an acceptance inspection 

on them based on the standards specified by MEDTRONIC Such acceptance inspection 

shall be performed within five (5) business days of receiving the Deliverables. 

3. In the event that all or a portion of the Deliverables have failed the acceptance inspection 

by MEDTRONIC, SUPPLIER shall immediately take measures to fully execute the order-

related agreement by repairing them, delivering replacements, etc. under its own 

responsibility and at its own expense, as requested by MEDTRONIC. 

4. SUPPLIER shall take back at its own expense any Deliverables that failed the acceptance 

inspection by MEDTRONIC and/or any products delivered in excess unless otherwise 

notified by MEDTRONIC. 

 

Article 5 (Payment of agreement fees) 

Upon acknowledgment by MEDTRONIC that the execution of an order-related agreement has 

been completed, MEDTRONIC shall immediately send an invoice to MEDTRONIC for the 

agreement fees listed on the order and the necessary expenses to be borne by MEDTRONIC, 

and MEDTRONIC shall remit payment for the agreement fees within ninety (90) days of 

receiving the invoice. However, if the Act against Delay in Payment of Subcontract Proceeds, 

Etc. to Subcontractors ("Subcontractor Act") or Act on Ensuring Proper Transactions Involving 

Specified Entrusted Business Operators (“Freelance Act”) applies to the order-related 

agreement, MEDTRONIC shall pay on the date of the sixtyth (60th) day of receiving the 

Deliverables (if repairs or other measures were taken pursuant to Article 4.3, the day on which 

MEDTRONIC received the Deliverables again pursuant to the same Paragraph) as the due 

date. 

 

Article 6 (Responsibility of agreement non-compliance) 

1. In the event of an agreement non-conformity in the Deliverables that could not be 

discovered during the acceptance inspection set forth in Article 4.2, SUPPLIER must 

subsequently complete execution, rebate or refund the agreement fees, and take any other 

necessary measures at its own expense as instructed by MEDTRONIC within six (6) 

months from the day after the Deliverables were received (if repairs or other measures 

were taken pursuant to Article 4.3, the day on which MEDTRONIC received the 

Deliverables again pursuant to the same Paragraph). However, SUPPLIER shall bear 

responsibility to MEDTRONIC for any intention or gross negligence on the part of 

SUPPLIER even if more than six (6) months have passed since the completion of the 

handover of the Deliverables. 

2. Demands made pursuant to the preceding Paragraph do not impede MEDTRONIC from 

demanding damage compensation or exercising its right of rescission. 

3. The proviso of Paragraph 1 shall not apply if the Subcontractor Act or Freelance Act 

applies to the order-related agreement. 

4. The proviso of Article 562, Paragraph 1 of the Civil Code, which applies mutatis mutandis 

to Article 559 of the Civil Code, as well as Article 526 of the Commercial Code, do not 

apply to Medtronic General Terms and Conditions. 



 

 

Article 7 (Prohibition of Use of Deliverables for Other Purposes) 

1. SUPPLIER shall not disclose, transfer, or provide the Deliverables (including rejected 

Deliverables) or any work-in-progress thereof to any third party. However, this shall not 

apply to the case specified in Article 12.2, and SUPPLIER may disclose, transfer, or 

provide them to a third party to the extent necessary for the performance of an order-

related agreement. 

2. SUPPLIER shall not transfer, assign, or provide to any third party the Deliverables 

(including rejected Deliverables) and its work-in-progress other than to the extent 

essential for the performance of the order-related agreement. 

 

Article 8 (Handling of outcomes, etc.) 

1. SUPPLIER agrees that all produced or created inventions, devices, designs, works, and 

any other outcomes ("Outcomes, etc.", including the Deliverables), as well as any 

intellectual property rights (including patent rights, utility model registration rights, 

design registration rights, and the rights set forth in Articles 27 and Article 28 of the 

Copyright Act), ownership, and any other rights ("Intellectual Property Rights, etc.", 

including the Outcomes, etc.) related to the Outcomes, etc. belong to MEDTRONIC, and 

SUPPLIER shall not execute any moral right of an author, neither itself nor through any 

other author. 

2. Any intellectual property rights and other rights ("Existing Rights") possessed by 

SUPPLIER prior to the start of the order-related agreement shall belong to SUPPLIER. 

However, Party B shall grant MEDTRONIC a non-exclusive license and right to use (with 

sublicensing right and right to reuse) such Existing Rights within the scope needed to use 

the Deliverables. 

3. Consideration for the assignment, etc. of Intellectual Property Rights, etc. pursuant to 

Paragraph 1 and consideration for the granting of such rights pursuant to the preceding 

Paragraph shall be included in the agreement fees set forth in the order, and 

MEDTRONIC shall not bear any other payment obligations outside of the agreement fees 

set forth in the order. 

 

Article 9 (Warranty) 

1. SUPPLIER warrants that the execution of order-related agreements and the use of the 

Deliverables by MEDTRONIC and any other third parties does not infringe upon the 

intellectual property rights, trade secrets, or any other rights of any third parties. 

2. In the event that a dispute has arisen regarding the infringement of rights, etc. with a 

third party in relation to an order-related agreement or Deliverables, SUPPLIER shall 

process and resolve it under its own responsibility and at its own expense, and shall 

compensate MEDTRONIC for any damages incurred thereby as a result of such dispute. 

SUPPLIER shall also take all reasonable measures to ensure that MEDTRONIC can 

continue to use the Deliverables. 

 

Article 10 (Loaned goods) 

1. In the event of goods and media loaned by MEDTRONIC to SUPPLIER in relation to 

order-related agreements ("Loaned Goods"), SUPPLIER shall store the Loaned Goods 

with the care of a good manager, and may not use them for any purposes other than the 

execution of order-related agreements, nor transfer, reloan, or pawn them, etc. 

2. SUPPLIER shall immediately return the Loaned Goods to MEDTRONIC once the order-

related agreement has terminated, once all order-related agreements have been executed, 

or when otherwise requested by MEDTRONIC. 

 

Article 11 (Confidentiality) 

1. SUPPLIER may not disclose any information it has obtained in relation to order-related 

agreements ("Confidential Information") to any third parties, nor use it for any purposes 

other than executing the order-related agreements, without the advance written consent 



 

of MEDTRONIC. However, this excludes information that was already public knowledge 

when it was obtained, as well as information that became public knowledge for reasons 

not attributable to SUPPLIER. 

2. SUPPLIER shall strictly manage Confidential Information as confidential, and may not 

disclose it to any parties other than its own board members and employees who need to 

know it for the execution of order-related agreements. 

3. SUPPLIER must immediately return to MEDTRONIC or dispose of Confidential 

Information as instructed by MEDTRONIC, at SUPPLIER's expense, once the order-

related agreement has terminated or when requested by MEDTRONIC. 

 

Article 12 (Entrustment to third parties) 

1. SUPPLIER may not entrust all or a portion of the execution of an order-related agreement 

to any third parties without the advance written consent of MEDTRONIC. 

2. In the event that Party is subcontracting the execution of an order-related agreement to 

a third party with the advance written consent of MEDTRONIC, it shall impose the same 

obligations it bears pursuant to Medtronic General Terms and Conditions and the order-

related agreement on the third MEDTRONICnd shall bear responsibility for such 

execution. 

 

Article 13 (Prohibition of transfer of rights and obligations) 

SUPPLIER may not transfer to any third parties, have any third parties assume, nor use as 

collateral its rights and obligations pursuant to order-related agreements. 

 

Article 14 (Early cancellation) 

1. MEDTRONIC may cancel all or a portion of an order-related agreement by means of 

notification to SUPPLIER one (1) month in advance. However, in the case that Freelance 

Act is applied, such notification period shall be thirty (30) days. 

2. In the event that all or a portion of an order-related agreement is canceled pursuant to 

the preceding Paragraph, SUPPLIER shall immediately provide the Deliverables 

(including works in progress), and MEDTRONIC shall remit payment to SUPPLIER for 

the amount agreed upon through good faith consultation between MEDTRONIC and 

SUPPLIER as the expenses that were spent solely by SUPPLIER for the execution of the 

order-related agreement at the time of such cancellation. 

 

Article 15 (Elimination of anti-social forces) 

1. Both MEDTRONIC and SUPPLIER represent and warrant that they are not currently a 

gang or gang member, nor were a gang member during the past five (5) years, nor 

correspond to a quasi-constituent gang member, gang-affiliated company, sōkaiya, 

political racketeer, organized crime syndicate, or other party conforming thereto ("Gang 

Member, etc."), nor correspond now or in the future to any of the following. 

(1) Has a relationship in which it is recognized that a Gang Member, etc. is governing 

the management thereof 

(2) Has a relationship in which it is recognized that a Gang Member, etc. is substantially 

involved in the management thereof 

(3) Has a relationship in which it is recognized that a Gang Member, etc. is unjustly 

being used for the purposes of illegal profits either for itself or a third party, or for 

the purposes of damaging a third party 

(4) Has a relationship in which it is recognized that funds, etc. are being provided to a 

Gang Member, etc. or facilities are being extended to a Gang Member, etc. 

(5) Its board members or those substantially involved in the management thereof have 

a socially reprehensible relationship with a Gang Member, etc. 

2. Neither MEDTRONIC nor SUPPLIER may perform any of the following acts, both 

themselves or through the use of a third party. 

(1) Threatening demands 

(2) Unreasonable demands that exceed the scope of legal responsibility 



 

(3) Threatening behavior or violent acts related to transactions 

(4) Spreading false information, using fraudulent means or force to damage the 

credibility of the other Party, or hindering the operations of the other Party 

(5) Other acts that correspond to any of the above items 

3. In the event that MEDTRONIC or SUPPLIER has legitimate reason to suspect that the 

other Party has violated any of the items set forth in Paragraph 1, it may conduct an 

investigation of the other Party to confirm the presence or absence of such violation, and 

the other Party shall cooperate therewith. Further, in the event that MEDTRONIC or 

SUPPLIER has determined that it is or may be in violation of any of the items set forth 

in Paragraph 1, it shall immediately notify such to the other Party. 

4. In the event that either MEDTRONIC or SUPPLIER has violated any of the preceding 

three (3) paragraphs, it shall forfeit its benefit of time, and the other Party may 

immediately cancel the order-related agreements without requiring any notification, 

formal demand, or other such procedure. 

5. MEDTRONIC and SUPPLIER shall not bear any obligation or responsibility for any 

damages incurred by the Party that caused the order-related agreements to be canceled 

pursuant to the preceding Paragraph. 

 

Article 16 (Personal information) 

When handling personal information in relation to order-related agreements, SUPPLIER 

shall strictly protect, manage and handle the personal information pursuant to the Act on the 

Protection of Personal Information (Personal Information Protection Act), any related laws, 

as well as guidelines and guidance issued by the Personal Information Protection Commission 

and other competent authorities, and the guidelines of governing agencies, and SUPPLIER 

shall not use such personal information for any purpose other than the order-related 

agreements nor disclose or provide such information to any third party without justifiable 

reason, and shall prevent leakage, loss, alteration, damage, or any other accidents. 

 

Article 17 (Agreement period) 

1. An order-related agreement shall remain in effect for the period set forth in the order, 

starting the day on which the order-related agreement is established. However, if no 

effective period for the order-related agreement is listed on the order, the order-related 

agreement shall terminate when all commercial transactions in the order-related 

agreement have ended. 

2. The stipulations of Article 7 and Article 11 shall remain in force fore a period of five (5) 

years, even after the termination of the order-related agreement, and the provisions of 

Articles 6, Article 8, Article 9.2, Article 12.2, the preceding Article, this Article, Article 20, 

and Article 21 shall remain in force until the subject matter of the order-related 

agreement ceases to exist, respectively. shall remain in force and effect only until the 

subject matter is expired, respectively. 

 

Article 18 (Agreement cancellation) 

MEDTRONIC and SUPPLIER may cancel all or a portion of an order-related agreement 

without any notification or formal demand if the other Party corresponds to any of the 

following. Cancellation pursuant to this Paragraph does not impede the canceling Party from 

demanding damage compensation. 

(1) Did not fulfill its contractual obligations in the order-related agreement, and still 

has not fulfilled them despite receiving a formal demand stipulating a grace period 

of fourteen (14) days within such period. 

(2) Issued a stop payment order, became insolvent, dishonored a bill or check it issued, 

or underwent disposition by suspension of business by a financial institution. 

(3) Underwent provisional attachment, provisional disposition, compulsory seizure, or 

other such preservative attachment by a third party for important management 

assets. 



 

(4) Has received or made an application for bankruptcy, special corporate liquidation, 

civil rehabilitation proceedings, or corporate reorganization proceedings. 

(5) Other circumstances that correspond to any of the above items have arisen. 

 

Article 19 (Consulting service) 

1. SUPPLIER may contact the consultation service set up by MEDTRONIC in the followin

g cases concerning an order-related agreement. 

(1) If SUPPLIER is subject to the Freelance Act, and is harassed by an officer or employee 

of MEDTRONIC. 

(2) If SUPPLIER is subject to the Freelance Act with respect to the order-related 

agreement and pregnancy, childbirth, childcare, or nursing care interfere with the the 

execution of order-related agreements. 

(3) When SUPPLIER have been treated inappropriately or improperly by an officer or 

employee of MEDTRONIC in connection with the order-related agreement, or when 

consultation is necessary. 

2. The MEDTRONIC's contact point for consultation in the preceding paragraph shall be a

s posted on the MEDTRONIC's website (https://www.medtronic.com/jp-ja/about/contact-

us.html). 

 

Article 20 (Priority with respect to other agreements) 

1. In the event of a conflict between the stipulations of Medtronic General Terms and 

Conditions and the stipulations of a basic trade agreement separately concluded between 

MEDTRONIC and SUPPLIER, the latter shall take precedence. 

2. The preceding Paragraph notwithstanding, any other terms and conditions or other 

agreements independently created by SUPPLIER shall not apply to any order-related 

agreements unless agreed upon in writing by MEDTRONIC. 

 

Article 21 (Court of jurisdiction) 

Either the Tokyo District Court or the Tokyo Summary Court shall have exclusive jurisdiction 

of the first instance over all disputes that arise between MEDTRONIC and SUPPLIER in 

relation to order-related agreements. 

 

 

Supplementary provision 

This Medtronic General Terms and Conditions are made in Japanese and translated into 

English. The Japanese text is the original and the English text is for reference purposes. If 

there is any conflict or inconsistency between these two texts, the Japanese text shall prevail. 
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