AT 7 7 o THERIG IS (55 1 hR 2024/05/01)
Vantive Japan Purchasing Terms and Conditions (1st Edition 2024/05/01)
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Unless otherwise agreed upon with a supplier, Vantive Japan (hereinafter referred to as “Vantive”)
and the supplier (hereinafter referred to as “Supplier”) shall be pursuant to this “Purchasing Terms and
Conditions of Vantive Japan,” (hereinafter referred to as these “Terms and Conditions”) which are
published on the day when such transaction is effected, and agreement on these Terms and Conditions
between the parties is legally binding. Defined words in these Terms and Conditions have meanings
provided for in Article 37.  Article 2-2, Article 10-2, Article 14-2 and Article 16-2 shall be applicable
while Supplier falls under subcontractors subject to the Act against Delay in Payment of Subcontract

Proceeds, Etc. to Subcontractors (hereinafter referred to as the “Subcontract Act”).
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Article 1 (Basic Agreement)
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l. Supplier undertakes to sell to Vantive, and Vantive shall purchase, the Products in accordance
with the specifications (including procedures, instructions, etc.; hereinafter referred to as
“Specifications”) to be separately submitted by Vantive to Supplier, these Terms and
Conditions, and the Individual Agreements set forth in Article 2. In addition, Vantive shall
consign the performance of the Consigned Services to Supplier for Vantive pursuant to the
specifications (including procedures and instructions, etc.; hereinafter referred to as
“Specifications”) to be separately submitted by Vantive to Supplier, these Terms and

Conditions, and the Individual Agreements set forth in Article 2.
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Supplier shall promptly notify Vantive of the name and title of Supplier’s Personnel in Charge
who will contact Vantive for the Transaction after the conclusion of the Individual Agreement
as set forth in Article 3. The same shall apply when changing the Supplier’s Personnel in
Charge.
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Article 2 (Establishment of Individual Agreement)
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A sales or service agreement (hereinafter referred to as “Individual Agreement”) between
Vantive and Supplier relating to the Products shall be established in accordance with these
Terms and Conditions, if Vantive issues to Supplier its prescribed order form with specific
items such as the name of the Products to be ordered, quantity, price, place of delivery, time
of delivery, Consigned Services and the Work. and Supplier gives Vantive written notice of
accepting such order or if not giving a written notice to reject acceptance within five business
days starting from the day following the receipt date of the order, upon expiration of such
period.
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No Individual Agreement shall be established if, after Vantive issues the order form set forth
in the preceding paragraph to Supplier, Supplier notifies Vantive of any other terms and
conditions (hereinafter referred to as “Supplier’s Terms and Conditions™) that differ from or
are in addition to these Terms and Conditions. Provided, however, that this shall not apply in
cases where Vantive expressly gives Supplier written notice of acceptance of the Supplier’s

Terms and Conditions.
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3. In the event of any conflict between the provisions of these Terms and Conditions and

Individual Agreement, the provisions of Individual Agreement shall prevail.
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Article 2-2 (Exception to Article 3 (Establishment of Sales Agreement or Services Agreement))
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With regard to transactions under these Terms and Conditions while Supplier falls under
subcontractors subject to the Subcontract Act, the content described in the order form issued by

Vantive shall be in accordance with the provisions of Article 3 of the Subcontract Act.
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Article 3 (Price)
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Unless otherwise specified, the prices stated on the front of Individual Agreement include all charges
for packing, hauling, storage, transportation to point of delivery, and taxes. Sales taxes not subject to

exemption shall be stated separately in Supplier’s invoice.
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Article 4 (Reimbursement of Expenses)
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Any reimbursement of Supplier’s expenses on delivery of Products or provision of

Consigned Services must be agreed upon in advance in writing by Vantive.
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Article 5 (Changes of Individual Agreement / Ordered Items)
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Vantive may at any time make changes in the scope or quantity of the Products or Consigned Services

covered by Individual Agreement, in which event an equitable adjustment will be made to any price,

time of performance, and other provisions of Individual Agreement if appropriate. Claims for such an

adjustment must be made within fifteen (15) days from the date of receipt by Supplier of notice of the

change. Substitutions or changes in quantities or specifications by Supplier shall not be made without

Vantive’s prior written approval.
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Article 6 (Compliance with Laws and Regulations)
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Vantive and Supplier shall comply with the Subcontract Act, the Act on the Protection of
Personal Information (hereinafter referred to as the “Personal Information Protection Act”),
the Act on Prevention of Unjust Acts by Organized Crime Group Members, and other relevant
laws and regulations in the performance of these Terms and Conditions and the Individual
Agreements.
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Supplier and its Officers and Employees must comply with Vantive’s Code of Conduct in
performing these Terms and Conditions and the Individual Agreements. Supplier
acknowledges hereby that it has received, read, understood and agreed to Vantive’s Code of
Conduct.
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In performing these Terms and Conditions and the Individual Agreements, Supplier and its
Officers and Employees shall comply with the Rules for the Elimination of Anti-Social

Forces.
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Article 7 (Audit)
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If Vantive deems it necessary to confirm Supplier’s compliance with these Terms and Conditions and

the Individual Agreements, Vantive may notify Supplier in advance and (i) inspect all facilities,

resources and procedures employed by Supplier and (ii) examine all books and records relating to the

Transactions during Supplier’s business hours.
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Article 8 (Supplier’s Position and Prohibition of Subcontracting to Third Parties)

1.

HR L O COBRIE, ML LY EETH D, HRELUQIE, #EEEELR
TaAf U MRUF =L R EIND T EE 8L MFEETORBASCHER L
BREINDZ LBV, AEGIEMHIE, STk LF 2B E 2 IIRET DR 2 5
THHOTIERY, Sid. AREBISME 2 IZEFERNOBITIZEE L THENA T1T -
PO RHICHOEELELEAI bOLE L, FiE, SFERITLHYEDTHICO
WTUIBEERDRNLD LT D,

The relationship of the parties is that of independent contractors. The parties will not be
deemed partners or joint ventures, nor will one party be deemed an agent or employee of the
other party. These Terms and Conditions do not give Supplier the right to act on the behalf of
or represent Vantive. Supplier shall itself be liable for all actions taken internally and
externally in the performance of these Terms and Conditions or the Individual Agreements,
and Vantive shall have no liability for the actions of Supplier or Supplier’s Personnel in
Charge.
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Supplier shall not present nor publish, nor submit for publication, any work specifically
resulting in relation to Products or Consigned Services supplied solely for Vantive or that
identifies or may identify Vantive without Vantive’s prior written approval. Supplier shall
not use Vantive’s name in any advertising, articles, press release, social media, promotional
materials or website advertising, or disclose to any third party the terms of these Terms and
Conditions or Individual Agreement or the fact that Supplier is supplying Products or
Consigned Services to Vantive, without Vantive’s prior written consent (which is in its sole

discretion to grant or withhold).
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Supplier shall not, except with the prior written consent of Vantive, subcontract to third party
all or any part of the manufacture or marketing to Vantive of the Products, or the Consigned
Services. Provided, however, that this shall not apply to subcontractors, carriers, etc. who

have been notified to Vantive in writing prior to the execution of an Individual Agreement.
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Article 9 (Time is of the Essence)
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If the Products are not delivered by a certain date and time, despite the conclusion of an
Individual Agreement where Vantive expressly states that the purpose of purchase cannot be
achieved unless the Products are delivered at a certain date and time, Vantive may terminate
the subject Individual Agreement and seek compensation from Supplier for all damages
incurred. In such event, Vantive may terminate all or any part of the other Individual
Agreements not yet performed at that time without any liability to Supplier if it determines
that there will be a substantial impact on future transactions.
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If the Consigned Services are not completed by a certain date and time despite the
conclusion of an Individual Agreement where Vantive expressly states that the purpose of the
Consigned Services cannot be achieved unless the work is completed by a certain date and
time, Vantive may terminate the subject Individual Agreement and seek compensation from

Supplier for all damages incurred. In such event, Vantive may cancel all or any part of the



other Individual Agreements not yet performed at that time without any liability to Supplier

if it determines that there will be a substantial impact on future transactions.
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Article 10 (Acceptance Inspection)

1.

LlF ARG Sk d L OMERIZANTHE S, WinE 2 AT LT AR 2 FIZWIAT 5,
i, R TED D 51EGFTICBW T, KL OMEIHRE, BHEOMmRL IV
AREZR S B IR & OB BMEDOHER AT 5. MAROERGEE L 10 AL
N (CLT TREBIR) 0o,) I[N Qcx L TAREGHK M E 2 ITE 0B A2 IS
DWTOEMPBFERE SNRWEEITIE, R, MESFESN T L7 & IR,
RS ZELE DO LR IND,

Supplier shall deliver the Products to Vantive with delivery slips in accordance with these
Terms and Conditions and the Individual Agreements. Vantive shall conduct a visual
inspection of the Products, check the quantities, and, where feasible, check the conformity
with the Specifications at the delivery location stipulated in the Individual Agreement. If
Vantive does not send the notice to Supplier of any nonconforming products or excess or
shortage in quantity within ten days from the day following the Delivery Date (hereinafter
referred to as the “Inspection Period”), Vantive shall be deemed to have received the Products
without objection upon expiration of the Inspection Period.
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Upon completion of the Consigned Services, Supplier shall submit the Work to Vantive in
accordance with these Terms and Conditions and the Individual Agreements and report to
Vantive in writing to the effect that the Consigned Services have been completed (hereinafter
referred to as the “Services Report™) and shall have the deliverables of the Consigned Services
inspected by Vantive. Vantive may inspect the result of the Consigned Services and the Work
no later than ten days after receipt of the Services Report and require Supplier to explain orally
or with materials, as appropriate. If an objection notice is not sent by Vantive to Supplier

within 10 days from the day following the submission date of the Services Report (hereinafter



referred to as the “Inspection Period”), the Consigned Services shall be deemed to have been
completed upon expiration of the Inspection Period.
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Within the Inspection Period, if notice of any nonconformity or shortage of the Products or
any objection notice relating to any deliverables of the Consigned Services and the Work is
sent to Supplier by Vantive within 30 days from the day following the receipt date of the
notice, Supplier shall, at its own expense, replace the nonconforming products with
conforming products, repair the defects, deliver the shortage, take the over-shipment,
resubmit the Work, perform the work again, provide additional services, refund the purchase
money received or reduce the purchase money at the option of Vantive. If Supplier does not
take the required action within the time specified above, Vantive may return the non-
conforming products to Supplier at Supplier’s expense. In addition, Vantive may seek
compensation from Supplier for damages separately incurred.
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The Products shall be deemed to have been delivered by Supplier to Vantive on the date on
which Vantive sends the acceptance inspection pass notice to Supplier or the expiration date
of the Inspection Period without any notice to Supplier from Vantive (hereinafter referred to
as the “Delivery Date”) whichever comes first.
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The Consigned Services shall be deemed completed on the date on which Vantive sends the
acceptance inspection pass notice to Supplier or the date on which the Inspection Period
expires without any notice from Vantive to Supplier (hereinafter referred to as the “Date of

Completion of the Consigned Services”) whichever comes first.



FBI0KD2 (B105K (RARE) DOFH)
Article 10-2 (Exception to Article 10 (Acceptance Inspection))
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The provisions of Article 10 shall not apply to transactions under these Terms and
Conditions while Supplier is a subcontractor to whom the Subcontract Act applies, and the
provisions of the following paragraph shall apply instead.
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Supplier shall deliver the Products to Vantive with delivery slips in accordance with these
Terms and Conditions and the Individual Agreements. Vantive shall conduct a visual
inspection of the Products, check the quantities, and, where feasible, check the conformity
with the Specifications at the delivery location stipulated in the Individual Agreement. At the
time of such delivery, Vantive may refuse to receive the Products upon the occurrence of any
one of the following events:
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If the product is no longer required because it was not delivered by the designated
delivery date (excluding cases where an unreasonable delivery date has been
designated);
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If Supplier has manufactured and delivered with expectations not based on the order
form from Vantive.
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In the event of any one of the following events after receipt, Vantive may return the

nonconforming products to Supplier within the period limit stipulated in the following items:
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If a defect that can be immediately found during normal inspection (including the
case where a product different from the one ordered is delivered or a defaced or
damaged good is delivered): Immediately after discovery, and at the latest until the
time of payment of purchase money for such nonconforming products.
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If there is a defect due to Supplier’s fault that cannot be found by ordinary inspection:

Not later than six months from the receipt date of the Products (hereinafter referred

to as the “Delivery Date”) and promptly from the discovery date of the defect.
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If a quality warranty period which is longer than six months is provided by Vantive for the
user who is the general consumer of the Products, the six-month period set forth in Item 2 of
the preceding paragraph shall be no more than one year corresponding to such warranty
period.
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If the Products are refused or returned in accordance with the provisions of Paragraphs 2 or
3, or if Vantive notifies of overpayment promptly after the Delivery Date, Supplier shall, at
its own expense, within 30 days from the day following the receipt date of the notice of return,
replace the nonconforming products with conforming products, deliver the shortfall, take back
the over-shipment, or return the purchase money already received, at the option of Vantive.
If Supplier does not take the required action within the period specified above, Vantive may
return the nonconforming products to Supplier at Supplier’s expense.
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Upon completion of the Consigned Services, Supplier shall submit the Work to Vantive in
accordance with these Terms and Conditions and the Individual Agreements and report to
Vantive in writing to the effect that the Consigned Services have been completed (hereinafter
referred to as the “Services Report™) and shall have the deliverables of the Consigned Services
inspected by Vantive. Vantive may inspect the deliverables of the Consigned Services and
the Work no later than ten days after receipt of the Services Report and require Supplier to
explain orally or with material, as appropriate. If an objection notice is not sent by Vantive to
Supplier within 10 days from the day following the submission date of the Services Report
(hereinafter referred to as the “Inspection Period”), the Consigned Services shall be deemed
to have been completed upon expiration of the Inspection Period.
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If an objection notice is sent by Vantive to Supplier within the Inspection Period, Supplier
shall, at its own expense, within 30 days counting from the day following the receipt date of
the notice, at the option of Vantive, resubmit the Work, repair the defect, perform the work
again, provide additional services, return the purchase money already received, or reduce the
purchase money, etc. If Supplier does not take the required action within the above time,
Vantive may seek compensation from Supplier for any damages separately suffered.
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The Consigned Services shall be deemed completed on the date on which Vantive sends the
acceptance inspection pass notice to Supplier or the date on which the Inspection Period
expires without any notice from Vantive to Supplier (hereinafter referred to as the “Date of

Completion of the Consigned Services”) whichever comes first.
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Article 11 (Timing of Transfer of Title and Risk of Loss)
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1. Title to and risk of loss of the Products will pass from Supplier to Vantive on the Delivery
Date.
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2. Title to and risk of loss of the Work will pass from Supplier to Vantive on the Date of

Completion of the Consigned Services.
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Article 12 (Shipment or Delivery Schedules)
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Shipment or delivery of Products shall be in accordance with the schedule specified in Individual
Agreement order. If Supplier does not, or it appears that Supplier will not, meet such schedule, Vantive
may, in addition to any other rights or remedies provided by law, these Terms and Conditions or
Individual Agreement, require that Supplier ship Products via expedited routing to meet the schedule
or to recover the time lost and Supplier shall pay the difference in shipping costs. Supplier shall
reimburse Vantive for all commercially reasonable, documented and actually incurred costs and
expenses incurred by Vantive as a result of late delivery of goods, including the costs, fees and
penalties payable by Vantive to a customer. At any such time that Supplier exceeds three (3) late
deliveries in a thirty (30) day period, Vantive has the right to request a written action plan from the

Supplier on how late deliveries are being resolved.

8513 5 (FRFE)

Article 13 (Warranties)

i, AEGIRHIZEA L TU T O/ SIZED 2 FHEZRIET D,

Supplier warrants the matters set forth in the following items with respect to these Terms and

Conditions:
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)

©)

)

CF, ERIRK 2 fiiit 3 D MR L OMER A A T2 Z & . REGIRFIZTEN
BEEBITT 20 a a3 52 &, £z, [HBERKOKEE R L OVETT
(T, CBEITHER LTS8 =3 L ORIl L7222 &,

Supplier has the right and power to enter into the Individual Agreements and has full
capacity to perform obligations in accordance with these Terms and Conditions, and
the conclusion and performance of the Individual Agreements do not conflict with
any agreements with third parties previously entered into by Supplier.

AL BREEH B LOARGEED D B NEE U, ERIERA ., AR
. REHZOMAERIRKICE R SN LFH, BLOEHKEY 7V ICEE
THZ L, E?$T*+X?Eﬁ]i IRMaD 2N Z & BEHIRIa 22 & (A2
L L7eRE T 25 & R< ), ILtH%_LuLﬂOéME%%@i
AT RN ﬁﬁﬁééﬂﬂ\é & EEORIEIZNE D RY | EHIZH TED
LHMFPREEHERT 2L ROV ARR G OWTER R T AL
ﬁL\K”%\%ﬁ%%%i@ﬁ#%@%ﬂﬁ%%ﬁﬁ@ﬁwh THICH
fltans Z &,

The Products, the Consigned Services and the Work are merchantable; shall conform
to this order, to specifications, drawings ,and other descriptions referenced in
Individual Agreement, and to any accepted samples; shall be free from defects in
materials and workmanship; shall be free from defects in design unless the design
was supplied by Vantive; shall be fit and safe for the intended purposes; and have
quality for the period specified in the Individual Agreement to the extent in keeping
with normal usage, and Seller has clear title to Products and that the Products, the
Consigned Services and the Work shall be provided to Vantive free of liens or
encumbrances.

ABL L RFEHEH OB LOARE DS, 51RO EFILHEIC BV TR
MR R SN D ER L e 2 BT 5 2 &,

The Products, the deliverables of the Consigned Services, and the Work meet the
quality and safety generally expected of the same type of product in the industry
standards at the time of delivery.

ZREEBEATOMRRICE VT, BROKRRE e &5 ONTARIEEEDN, B=F
DRFFFHE, POITAE. B2 ST EEME, £ DS =F O ERIMER %
—gRELRWNC

In the course of the performance of the Consigned Services, the Products and the
Work do not infringe any intellectual property rights including patent rights,
trademarks, and copyrights of any third party, or any other proprietary rights of any
third party.
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BHEATHI L,

Supplier and Supplier’s Personnel in Charge shall have the expertise, experience,
competence and legal capacities required to efficiently and effectively perform the
Consigned Services and to produce the Work in professional manner.

(6)  AHBIZME, ERIEA, HOBRBLOBIK 1 20 LK 3 2B o7 A

RI A (FERARSOE D &, ) . BEES 2 b NCEE BT L UBE
ROFREEE 28T L, MEICELLEFZZTTH L,
Supplier complies with these Terms and Conditions, the Individual Agreements,
Vantive’s instructions, Vantive’s guidelines including Exhibit 1 to 3 (and any future
modifications thereto), relevant laws and regulations, and the instructions and
practices of the competent authorities and related industries and performs faithfully
the Consigned Services.

(7 o&B, Bk, BN, FraE, KA, (EEREIIREAR, K
WEIRMFIC L > THIRF SN D CDITRH ETIXLOITEREICKEL 525
HNZIZ & 5 BUMBEBI OIEE R TN Z &

No officer, director, partner, owner, principal, employee or agent of Supplier is an
employee of a governmental agency or instrumentality is in a position to influence
the actions or decisions regarding the activities of Supplier contemplated by this

order.

B 145k ENTESED
Article 14 (Non-Conformity Liability)

1.

Al AR THEGITH R TE VAT, [E5IRK 3 KX OEERBUSE EITE
D5 FRMEA~OR-GEORGES (AT TRRES] LV D,) 12O TE, slERD
BHMNOEREL 1 FRICR VR TEA S O L L, HIXAIZx L, B OBR
2L, QAHEAICHREZR IR Y #HL2 Bl b L UL & O3gHig L < 1As
fn OIERT E 72 1TGH BRI Z ZR L T ENIConrb b9, ARG 0% A
nEEML, ARG EZ ZOBFTRMLT 20, HiBICBET 2E 5152580 Lo
FREMIZ L VRSN b DL LT, HAFEHAOREDRREZRDDHZ LN TE D,
Fo, Fixaizx L, BB AEE ORI A ZHE LI Z LIZ XV o E (&
SOBRMIZE LB, BRBEICSHL ) RSB, FEEBS K ONENE. BHAR
B ZWEA LT LI RALEEN, BRI hL—=0 T
M. ARESIZET 2 KOsk 2 8E - Gt T 272D UM, EEICE L
B, Va—ABRLOWEICELEEMN, ARGOBT A MIELZEN, BES
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BRODHZENTED,

1. Supplier shall be liable for any non-conformity to term and conditions provided for in these
Terms and Conditions, Individual Agreement and Specifications in Products (“Non-
conformity”) that cannot be readily detected by the acceptance inspection for a period of one
year from the day following the Delivery Date, and Vantive may, at its option, require the
Supplier (i) to replace them with good or substitute products or to repair the Products as
quickly as reasonably possible or (ii) whether or not the Vantive has previously required the
Supplier to follow (i), to reject and return such Products at Supplier’s expense or to treat
Individua Agreement of such Product as terminated by Supplier’s breach and require refund
of the purchase money already paid. In addition, Vantive may seek compensation from
Supplier for damages incurred by Vantive as a result receiving Products with Non-
conformity( including the cost of returning the Products to the Supplier, the costs, fees and
penalties payable by Vantive to a customer, costs and expenses related to or arising from
Vantive’s purchase of substitute products, incremental training costs for substitute products
and costs to rework and redesign facilities to accommodate substitute products or services,
expedited shipping costs, recall and field correction costs, product re-testing costs and
customer and regulatory authority notification costs and costs of destruction, the same applies
in the next paragraph.

2. 18 2 DEFEHEFS @ET ANGERL 1| FLNICEE P‘ﬂ%‘ri = iziiﬁﬁ%ﬁf% ZEHIR

EEPERSNIHEITE, B, QX LAECOBRICEY . Qoo ficky
TEHHEMIZ Tﬁ"éiﬁBE Y L’?ﬁ»iﬁ% DORYELSH LL iLJJW)&a‘%%ﬁE%W 22 &,
FIZQH AW EIZQZER L TWZNENCr0b 6T, sMiOIREZ RO 5 Z
LRTED, L, REROBUEIZ, MPBIELITK LT, B B EORHE %
KD LE2YT R0,

2. If any material Non-conformity is discovered in the content of the work or the Work within
one year from the individual Date of Completion of the Consigned Services, Vantive may, at
the its sole option, require the Supplier (i) to perform the work again or provide additional
services at its own cost as quickly as reasonably possible or (ii) whether or not the Vantive
has previously required to follow (i), to refund the purchase money. Provided, however, that
the provisions of this Article shall not preclude Vantive from separately seeking damages

incurred by Vantive from Supplier.

FB14KD2 (B 145K (FENTEESEE) ORI
Article 14-2 (Exception to Article 10 (Non-Conformity Liability))
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1. O TRREDBEM R & 725 TrEFER Y T 2R T 2 ARG & TIZRT
LEGNZHDWTIR, 14 ZOBUEIZ D0 6T, FS QIR LA O AR5 O
Ab LIMEM E 23 EFEEF OV E LS L ITBMORHRMLZFE R TE 58
fliE, ARG OZHEEIIRFLEB O TR 1 FLUN LT 5, HL, BN LAt
i SAVIARRLL 23 EBNA S L IR R 21 U 72 2 55 =12 ikoe
L7eH BB nT, HEE = L L ORI TED bive izl anIC BT 522K
BREEDOHRIEHIH A 1 FE2E8 2 556121, SEAEHEN THIUT, FITaizxt
LA ORISR OMA S L UFEMETLIZRFEEBEOLCVE LS L ITBMo%
BiRREHERTE b0 ET 2,

1. As for the Transactions under these Terms and Conditions while Supplier is a subcontractor
to whom the Subcontract Act applies, notwithstanding the Article 14, the period during which
Vantive may require Supplier to provide substitute products, to repair the Products, perform
the work again or provide additional services shall be one (1) year after the Delivery Date or
Date of Completion of the Consigned Services. Provided, however that if Vantive sells
goods where Products, Consigned Services or Work provided by Supplier is used to a third
party, and the period during which Vantive shall be liable for non-conformity of such goods
provided for in an agreement with such third party is more than one (1) year, Vantive may
require Supplier to provide substitute products, to repair the Products, perform the work again
or provide additional services within such period

2. O TREEDWEMIXG & 72 2 TRE 9268 1T T D MIC BT 2 KRG S Tk
LEGNZDOWTIL, 8 14 ROBUEIZ D0 67T, FAARLE 2155 T & 2 HIMIIAR
A OZw@EE 6 »r AN E TS5, 7272 L. IR bl SRR A2 L7z
iz —RIEEEICRT LEHAICRB N T, S REEE LT LOMTED LI
7o BRI B 2 R RNE S BEORGESIH 2 1 22 256, HAR,
WL T & 2 HIMIIAR S OZ % 1 FLUNE T 5,

2. As for the Transactions under these Terms and Conditions while Supplier is a subcontractor
to whom the Subcontract Act applies, notwithstanding the Article 14, the period during which
Vantive may return Products to shall be six (6) months after the Delivery Date. Provided,
however that if Vantive sells goods where Products provided by Supplier is used to a third
party, and the period during which Vantive shall be liable for non-conformity of such goods
provided for in an agreement with such third party is more than one (1) year, Vantive may

return Products to Supplier within one year after the Delivery Date.

B15%k (Ja—n)
Article 15 (Recall)
KRBT D R, AARBURE~ORNEE WHIES ONET, T OMLOSEO M SHHIC K
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In the event that a recall of the Products is necessitated by a defect, a failure to conform to the
Specifications, applicable laws, or any other reason within the Supplier’s control, Supplier shall bear
all costs and expenses of such recall, including without limitation, costs of notifying customers,
customer refunds, costs of returning goods, lost profits, and other expenses incurred to meet

obligations to third parties.

16 5 GHE DY)

Article 16 (Payment of Price)

1. ClF, ARG FE T IIERECEF O Z . ARGMOSER £12I3RFEEBOT TR E
FEHEIZmH 20 BFED THICEERT 26D & L, FIE, 55Kk S 7okl & SCEh A
BETDHAD S5 r ARICHIZ2HO 2 B (4 APEITORIER OBEITITRETE
¥H) £TICCOIEET 2 HRICIR VA TIHL S, AT FERHIZ DA L T2,
722U, HABERICEZE LB TV OV TIE, XV ERETH 2L
INTED, WREOSIFNNIA-GOZ AN ZERT 26O TIEARL, £, 75K
BT AREBLOMEIIC U THEBE AL D LT D, FERICEALFV RS D
Lo TLOAR DG EEGOAREFEEBDRITIESNFE SN D Z L1374
W, AAEEEROIHE LT EZZEE ST 256, FIXic@ms s s
T, WIRDEREAT IR ZHT D,

1. Supplier shall invoice Vantive for the price of the Products or the Consigned Services on the
20th day of each month with reference to the Delivery Date of the Products or the Date of
Completion of Consigned Services, and Vantive shall pay the invoiced price by remittance to
the account designated by Supplier no later than the second day of the month five months after
the month to which the payment record date belongs (or, if the day falls on a bank holiday, the
next bank business day). The bank charges shall be borne by Supplier. Vantive may withhold
payment of any amounts that it disputes in good faith. Payment of an invoice shall not
constitute acceptance of any Products, and the invoice will be adjusted for any errors,
shortages and defects. Any billing dispute will not be cause for Supplier’s non-delivery of
Products or non-performance of Consigned Services. Vantive shall have the right to update its
payment terms upon notice to Supplier in the event Vantive makes such change at a corporate
level.

2. SHALFEMER L, MR E RO IEMER LOFERELZHE LIZHEITIE, (1) §FERED
AR AR 7 AN THIUE, Sk REO B E L. (2) FHREO B2
SEARAT7 AN TRITIUE, ZEA LT 2,
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If Vantive receives an effective and accurate Supplier invoice, the record date for payment
shall be: (1) the invoice date, if the invoice date is within seven days prior to the receipt date;
and (2) the receipt date, if the invoice date is not within seven days prior to receipt date.

R IAWERIE L2 5E6121, FiZaic L, XA OE R NL5EFOH £ T,
R 3% DEIE (BIES 404 25 3 IS EIEEFRNE T SN HAITITYS 3%
) X DEERFES 2 DRTNIER B0,

If Vantive delays payment, Vantive shall pay to Supplier late charges at the rate of 3% (if
statutory interest rate is amended according to Article 404-3 of Civil Code, such amended
statutory interest rate) per annum from the day following the payment date until the date of
full payment.

ChE. AHMOFERE EIZITHhITWD Z & ZFET D720, Hx OARMGEES|EIC,
G188 S T AR ORF A OB ANG 7 FEM2M T35 F T, BEER TR
(238 B TR FHFEAIR JOMEATICE . ARG 2B 2 IEfE T rea/amtsk (IR
feate,) ZRE LTI RL20, FIiE, LIS LTHEMOBMEEL0 2L
W&V CoWEREBRERNIC N bR - AL, BEHOELE L
HTENTED,

Supplier shall keep accurate and complete records (including books) concerning the
Transactions, in accordance with accounting principles and practices generally accepted in the
relevant industries until the expiration of a seven year period from the day following the
closing date of the year in which the Transaction was made for each individual Transaction to
prove that the invoice of the price has been properly made. Vantive may, by giving prior
notice to Supplier, inspect and audit these records during normal business hours of Supplier

and take copies of the required parts.

F16 KD 2 (516 % GHlDIIAY) DFe)
Article 16-2 (Exception to Article 11 (Payment of Price))

1.

N TRAEDOBEMMR L 725 TREFEE LU T DMICB T 2 KRG RMUETICB T
DIWENZONTIEL 2 16 ROMEITEM S 9, R VIS, WIHLIT OBUE 236
Shd,

The provisions of Article 16 shall not apply to transactions under these Terms and
Conditions while Supplier is a subcontractor to whom the Subcontract Act applies, and the
following provisions shall apply instead.

i, ARG O 2 . ARG OG5 R 2RI EA 20 B THIZEERT 250
&L, AE, GRS /oeHiizEH 20 B (4 A 23T OIRZE B D8 A 1T IR EHIH
DOBREAOHTA) (2, CDFFET D AFEICIR VA TIHL D . $ATFEBHI DA
LT 5%,
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Supplier shall invoice Vantive for the price for the Products with the closing date of the 20%
day of each month in reference to the Delivery Date of the Products, and Vantive shall pay
the invoiced price by remitting it to the account designated by Supplier on the 20" day of the
following month (or, if the day falls on a bank holiday, on the day before the commencement
date of the holiday). The bank charges shall be borne by Supplier.
NN ZBIE L2 35651213, T Aicxt L, JESCEICFERH O A B oF A )
HIEHE D A E T, ] 14.6% DEIGIC X D BIERES &2 A D2 TR b7,
If Vantive delays payment, Vantive shall pay to Supplier late charges at the rate of 14.6%
per annum from the day following the due date specified in the order until the date of full
payment.
HIE, LT OS50 —IZ3 8T 5 & &3, EXFHFICERORGZRET D2 LT
&5,
In the event of any of the following, Vantive may reduce the purchase money stated in the
order.
(1) COBEFETIHTREER BIEOFE. MBS 2"HD L LT, ZHEiE
. RE L7ZHAIC. TORMBRLIREEZWED L&,
In cases where Vantive refuses to receive or returns goods for reasons which are the
fault of Supplier (defects, delay in delivery, etc.), reduce by the purchase money for
such benefits.
Q) COBEMImTREFERRH L& LT, ZHEES, B TE 2551280,
FAALFELEZ LIEHAIL, FELCELEEMEZHLES & X,
In cases where Vantive refuses to receive or returns goods for reasons which are the
fault of Supplier, and Vantive has carried out a rework by itself, reduce by the
expenses required for the rework.
() IR OALEE E IR X 2R8I OIR T3 & e 81, Rl
FNTARY ERO BN DB LML D & &,
In cases where it is evident that the value of the goods has declined due to the
existence of defects, etc. or delay in delivery, reduce by the amount deemed
objectively reasonable.
%, Ml OFERPEIEIZITONTND Z & ZFET D72, Hlx OARMES I, B
GRS TEEDORFERAOFRANG 7 EMNHE T+ 25 E TR, BEER T RIIZ
P bR FHFEAS L OMEATICHE . AFIGICEE 3 % B Treaanth (R
rETe,) HRE LRTNER LRV, FIE, QT L TEHEROEME 5252 L1
LV, CoOBHEFEBHERNICZNOORERLME - EAE L, LERDOE LA LD T
EINTE D,
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5. Supplier shall keep accurate and complete records (including books) concerning the
Transactions, in accordance with accounting principles and practices generally accepted in
the relevant industries until the expiration of a seven year period from the day following the
closing date of the year in which the Transaction was made for each individual Transaction to
prove that the invoice of the price has been properly made. Vantive may, by giving prior
notice to Supplier, inspect and audit these records during normal business hours of Supplier
and take copies of the required parts.

6. ALEERG B U THIS I EM B 2 B ESGRT 256 SRS DR e,
LRLIEAEFE D I B VT AR O R SCHARFIC AR %, 7ok, AEET 25
MBFED A Kok, . o1IES P IE, AESHEMEIMEIC L2 b0 LT 2,

6. If Vantive supplies raw materials to Supplier for value in connection with the Transactions,
the purchase money such raw materials shall be set off at the time of payment of the price for
the Products in which such raw materials are to be used. In addition, the name, quantity,
money amount, and delivery date of the raw materials to be supplied for value shall be in

accordance with the detailed statement of raw materials to be supplied for value.

F17% (R
Article 17 (Indemnification)
0%, UTICEE U CRAEEITER T 555K, HiE, BFE. #HL & B2 E
Te,) (IZOWT, H, AL Z7&fE LT B DHERIFRE 2780 T 7238 . WA,
B, ARG EZIEFEBONMEZHE L, MifE L, EEkobD LT 5,
Supplier shall defend, indemnify and hold Vantive, its successors, assigns, employees, customers, and
users of the Products or Consigned Services harmless with respect to all claims, liability, damage, loss,
and expenses, including attorney’s fees, incurred relating to or caused by:
(1D ERIZRANCES AR E I3 RFEEB OB, e, b L <IEHICER
T 5., KrarE, F1EE. b L IIMIIEERE b LI OMEMERE £7213
Z DEEV
actual or alleged patent, copyright, or trademark infringement or violation of other
proprietary right, arising out of the purchase, sale, or use of the Products or
Consigned Services covered by Individual Agreement;
() FFEEBEIIARBORGH BES U IFBEICIIT 2 R E I D%
|7
actual or alleged defect in Consigned Services or in the design, manufacture, or
shipment of the Products;
() REEER EILZE DRV

actual or alleged breach of warranty;
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s

failure of Supplier to deliver the Products or Consigned Services on a timely basis;

or

(5) AL E T IIEFCES OB MBS O HEST

failure of the Products or Consigned Services to meet the requirements of any

applicable law.
ABEICES FERMTONIZGE . D D5EITHIY 5 22 TOMOHEF]F L OB
EITINAT, FIZH COFEIC XL 0B 2 MR L, 723855 KPR SN D £ T,
RO OARMETLIIRFEEB O AN HRE T2 2 LR TE 5, HAAR GO 225 1E
SN E, i3, WOFEREIZLY | B YRR O Z ikt 3 5 72 O OHER &A1 59
%, FEMICRZEORE 2 ARG IR A TRUET 2, IAMEATE 2 X 5 ARRICE R 200
A% FTIIERZKINCED b5 & TARL Z HWRET O &4 5, KR, H oG
R E L TR LICER T 2BEC OV THEZME L2 ER b0 SR ENn 5D
H D TR,
In the event of a claim under this paragraph, and in addition to any and all other rights and remedies
available to it, Vantive may at its option terminate this order or defer acceptance of the balance of the
Products or Consigned Services ordered until the claim is resolved. If Vantive is enjoined from use of
the Products, Supplier shall at Vantive’s option, either procure for Vantive the right to continue using
the Products, replace the Products with substantially equivalent products, modify the Products so as
to be usable by Vantive, or repurchase the Products at the price set forth in Individual Agreement. This
Paragraph 17 shall not be construed to indemnify Vantive for any loss to the extent it is attributable to

Vantive’s design, specification, or negligence.
9

818 5 (REME)

Article 18 (Exemption of Liability)

1. QlF, AR BREEBE L IAEERICEE L TE =167 L—2o GRA%
EET, LT E=FN007 L—»A) EW)H,) BEESNZHEICE. L'
BIUOBMRIZBWTHLT 26D E L, Y%7 L—AIZE->TH, HokE, 1t
B, RELA, #i%. W51, BhEattE (LUT, WA OF 2P LT THBRA
EWVD ) ITRAELTEHEE-UEZEHME L 2T 6w, BEICL, RELEHEB
LU 13 £OMFECER LIz Z L IZ X > TALZEEZEDRINALICRES N
R,

1. If a claim is instituted by any third party in connection with the Products, the Consigned
Services or the Work (including, without limitation, lawsuits; hereinafter referred to as

“Claims from Third Parties”), Supplier shall, at its expense and responsibility, handle such
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claim and shall compensate for all damages caused to Vantive, its Officers, Employees, agents,
customers, business partners, affiliates, and others (hereinafter collectively referred to as the
“Vantive Related Parties”) arising out of such claim. Damages include, but are not limited to,
attorneys’ fees and damages caused by breach of the warranties in Article 13.

2. FREEE LIZI2 b 0b b, BEENDLDO 7 L—ATxh L S EENT KGR g
Baiid, B, Qb TREZRIGZIT) ZENTE S, ZoHe, Bick
LeBHiTeTonatit 42,

2. If Supplier does not handle Claims from Third Parties appropriately despite a request from
Vantive, Vantive may take the required action on behalf of Supplier. In such event, all
expenses incurred by Vantive shall be borne by Supplier.

3. REH 1 HBLOHE 2 HOBEIT, HELIIFBMREOSEEITBRICI VAT
THE=ZENLD 7 L—AB LXOHEFIZOWTETEA Lz,

3. The provisions of Paragraphs 1 and 2 of this Article shall not apply to Claims from Third
Parties arising from the willful misconduct or negligence of Vantive or any Vantive Related

Party.

B 19% REOHIR)

Article 19 (Limitation of Liability)

HHE, KIS IRME DT TITONIZ WD 72 55025 4 U 5 [, F8nll, (TRERY, #RAY 72
(TGO (R LB, @RS, 72 EOBKRZET,) ICOVWTHHEEZADRY,
Vantive will not be liable to supplier or any third party for any indirect, special, incidental,
consequential or punitive damages (including lost time, lost profits or lost sales) arising from any

transactions under these Terms and Conditions.

5520 5 (BEARIRER)

Article 20 (Confidentiality)

1. Z0F. ERBIERRI O+ & OVRATIERR THUS L 7= ORI W RIS Ras & LTk
FIobos L, FOERIZKDFEMOKH R E=FTHR-WRL TTR 672
VW, HORERHEICIT, AL JOARMEZEY O FECAIRDL, ZFEEB O
M ZOHP, FoOfEEGE, HIFERET Y= FONE, BT —% . H)
DIENE#R. /U T Blg, e s T 5 TakR FIT7T 42 (BFEITHE
DOFEHIZEET o) . B - BE - V7T A v — - itk - 2 X FEICET 1%
W, BLOHPE=E (WRERELZET,) DOXMELUIYKE A D (EI348#%
H=AICET D) MERRENTEND, £, HOMERRIZIT, LRFdzea
Te3CEOM, HEH, FIE, BRBUA - BFIAFIC L RS EERbE END,
B BB RS O F IR LOKIG I RMEONA b HOBEFRICEZENLbDOL L,
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Supplier shall keep strictly confidential Vantive’s Confidential Information obtained in the
course of execution and performance of the Individual Agreements and shall not disclose or
divulge such information to any third party without the prior written consent of Vantive.
“Vantive’s Confidential Information” includes, but is not limited to, the uses and purchases
of the Products and the Work, details and objectives of the Consigned Services, Vantive’s
business plans, the content of the R&D projects, various kinds of data, any personal
information, know-how, strategy, programs, processes, practices (information on business
practices and other practices), information on products, customers, suppliers, prices, costs and
the like, and confidential information of (or about) any third party (including Vantive Related
Parties) received by Vantive from (or about) any such third party. Vantive’s Confidential
Information includes documents containing the above information, as well as information
disclosed orally, through inspections, on magnetic or electronic media, etc. The fact of the
execution of the Individual Agreement sand the content of these Terms and Conditions shall
also be included in Vantive’s Confidential Information, and Supplier shall not use the name
of any Vantive or Vantive Related Party in any advertising, article, press release, promotional
material, website, or otherwise. Vantive’s Confidential Information shall not include
information that Supplier can prove falls under any of the following items:
(1) BRSHIRE R TREIC Z3AF L Tt
Information previously obtained Supplier at the time of disclosure;
() BURSNIRERTAMOIEREITS (GBS &FE 2 HICK W HOA &%)
ZFhkEE,) ORICEILTLTAME RS f:'ha%&
Information that was publicly known at the time of disclosure or information
becomes publicly known through no fault of Supplier (including subcontractors
approved by Vantive pursuant to Article 5, Paragraph 2);
) EURHREAETLIHE=-FLD ., OB RFEGEEZAS L R<ZHELEL
T
Information received by Supplier from a duly authorized third party without any
obligation of confidentiality; or
@ FNEYREIIITBOY R E OMAREBIC XV R Z Rk v, FRNCH &
WD 9 2. WHFRD T-H#iPH T R%HE BT B R 2 ik
Information that is required to be disclosed by judicial, administrative or other public
authorities and disclosed to such authorities to the extent permitted by Vantive after

prior consultation with Vantive.
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ZUF. WomEERz .. Ko HEY., ZROBITICEESED S AHYE B X
OB 8 RH 2T L W DK &2 2 T T ZFERITH L TORBIRT 5 2 L3 TE 2,
Supplier may disclose Vantive’s Confidential Information only to Supplier’s Personnel in
Charge directly involved in the performance of the agreements and to subcontractors
approved by Vantive in accordance with Article 8, Paragraph 2 during the term of the
Individual Agreements.

Q0F. W OREG 2 ARG | 53 L OMERIEKI DIRIT D72 DIZOHRE M5 6 D
L, TOMOHEITHER LTI b,

Supplier shall use Vantive’s Confidential Information only for the performance of these
Terms and Conditions and the Individual Agreements and shall not use it for any other
purpose.
HOREERICEAERSE ENDHE10E. Q. AFofh, EAHRE#ES
FOME NGB R & f Tl L 22 T U 5720,

When personal information is included in Vantive’s Confidential Information, Supplier shall
comply with the Personal Information Protection Act and the Personal Information Handling
Regulations in addition to this Article.

TEBIZRKIRE TR, IR OFRICL D2EFE N H - HEITIE, LT HEERHERN
HoToH2 5 30 AUANIC, RIS TOEE (Fhrof, BB
FIERFICEZ ENDERE T, BLOEOEREL FISRA L 2T TR 67220,
7272 L, REDSTREE ORI L FFET D720, LI, 1EICRY | LOLRRE PR
& (R OBGIER) 235 Lo NGBV TYER 2R ET 5 Z LN TE
Do
After termination of the Individual Agreements or upon Vantive’s written request, Supplier
shall return to Vantive all materials (including written and other information contained in
magnetic and electronic media) and copies thereof provided by Vantive no later than 30 days
after the date of such request. Provided, however, to specify the scope of the confidentiality
obligations set forth in this Article, Supplier may retain only one copy of such materials at the
location where Supplier’s security measures (measures to prevent the leakage of confidential
information) have been taken.

LiF, LHEYE I LU 8 45 2 IC &L 0 WOAGE 137 BReicx LT, 3o
WE R kG 0%, AROMERFFESE (ARAOHMLZ LaVvEE 2 E
T2, LT, AFRICBWTHL,) #8557 2 E 453 2 LI, %
BRI UM R FFRA 25T SERIT TR 6720, 4id, cHYF B L OEGEE
DITBIZOVTH —HOFELEEZAI D LT D,

Supplier shall take appropriate measures to ensure that Supplier’s Personnel in Charge and

the subcontractors approved Vantive in accordance with Article 8, Paragraph 2 comply with
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the obligation of confidentiality (including the obligation not to use for any purpose other than
the intended purpose; hereinafter the same shall apply in this Article) set forth in this Article,
such as by concluding an individual confidentiality agreement, and shall have them actually
comply with such confidentiality agreement. Supplier shall also be responsible for all actions
of Supplier’s Personnel in Charges and the subcontractors.

SN, B 21 555 3 HPTE O A A ORI BT A | [ERIEA OB FIZ 4
OB B E PR L CHRICBR LGSR, B, Y% CoMEERIC D& RS
(CHEC MBI R 2 A O, T, YRCOMEFHREZ, FRSHZARNDRZD
ICOBFEHTHZENTED, B, Lid. LRLOEHRE DM %2 LB L RBD T
H1H TS COMENE L FFED 5 2B LIcEMmabrs ., B EZITHBEREIC
U, CERFE=FOREFHRE —UIFHRLARVbD LTS,

If Supplier discloses to Vantive information relating to Supplier’s Own Developed Product
as set forth in Article 21, Paragraph 3 expressly as Supplier’s confidential information during
the term of the Individual Agreements, Vantive shall be obliged to maintain the confidentiality
of such Supplier’s confidential information pursuant to this Article. Vantive may use such
confidential information of Supplier only for the purpose for which it is disclosed. In addition,
Supplier shall not disclose any confidential information of Supplier or any third party to
Vantive or a Vantive Related Party except for such information as described above and such
other information provided and received upon being specified clearly in writing as being
recognized as necessary by both parties.

RN I L CHOMENREZTRT 5 Z &1E, QlTk LT, HORFHE, =M
X OMOIIMPEMEFZ T A B AL, E3ZOMI BT L TR b
FH LSIEHEREZAM G L7 b O LA SN,

Vantive’s disclosure of Vantive’s Confidential Information to Supplier shall not be deemed to
have licensed to Supplier any Vantive patent rights, trade secrets or other intellectual property

rights, or otherwise granted any rights or powers with respect thereto.

521 5% GBI EEMEDIRIR)
Article 21 (Attribution of Intellectual Property Rights)

1.

TERIRA O T, HOEFICHEDE LE T L HENARE G OB S L<IE
WRFEIT-I2HE. FEARR S U IFEFEEFICBE L TR ZICEEY 2 1
L. THDFM, R, BREZTo7256 UUF, 2ozl T IBA%
Wil Lvo,) 1Zid, UKBIRWICBET % —UIOMER] GEIEMEES 27 5 (RHRRME,

BIZEMESS) B X ORNESR 28 2 (CIRIFEM ORI 2 IR F 1EE ORI (T
ET DHRZET,) BIRZ T OW TR OO RN PENE 252 1T D MR,
ETHIZIRET S, RIS TH% 90 RREILINIC, LE 723 LS H BTN 215
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EHAEbRkET D, o, ik FRWICET 2 EHEE AstEL . HERE £
REINOOBFICH L UTE LR Z &, SELHEAFICHITES TRV L&
FIRT D,

During the term of the Individual Agreements, if Supplier or Supplier’s Personnel in Charge
develops or improves the Products based on the consignment from Vantive, or creates a new
work or makes any invention, discovery, device, etc. in connection with the Products or the
Consigned Services (hereinafter collectively referred to as the “Developed Product”), all
rights (including the rights stipulated in Article 27 of the Copyright Act (translation rights,
adaptation rights, etc.) and in Article 28 of the Copyright Act (the rights of the original author
with respect to the exploitation of derivative works). ) relating to such Developed Product
and rights obtain to patents and other intellectual property rights thereto belong to Vantive.
The same shall apply to the case where Supplier’s Personnel in Charge or Supplier obtains
the Developed Product within 90 days after termination of the Individual Agreement. Supplier
also undertakes not to exercise moral rights in the Developed Product against Vantive,
Vantive Related Parties or their customers and not to allow Supplier’s Personnel in Charge to
exercise the moral rights in the Developed Work.

i, FREWICET 5 —UIOFHRZH 20 RIHEVEICHE L LTREFT 200 L
L. HORERBRVIRYD . W DB =FIZH L THR L TER S0,
Supplier shall keep all information relating to the Developed Products strictly confidential
in accordance with Article 20 and shall not disclose any information to any third party unless
so instructed by Vantive.

AREF 1 OB Db, HOEFEICES BB EITLBITAEHIET S
AMCAE T TWe (F7IXH OO OB £ I3 BATA & EERICAETTZ) S
T, LREDZLaEHICLVAERTE 260 (UUT TZMAORED) &
90) TV, ARG ISR EOBRIEY & 13770 ST,

Notwithstanding the provisions of Paragraph 1 of this article, any Supplier’s Developed
Product that have occurred prior to the commencement of any development or improvement
activities consigned by Vantive (or that have occurred independent of any development or
improvement activities for Vantive) where Supplier can demonstrate such in writing
(hereinafter referred to as “Supplier’s Own Developed Product™) shall not be deemed to be
Developed Products under these Terms and Conditions

i, RN OEEMET CTh D LB e 2MbT . bl LA F 7213
ZAEEB ORI 21O BERFM T, ORA L, IR L3 ERT
Wb L <UIIEMFFRHELZ AT 2B EEME 2 IE TEM T2 2 &N TE 5, £z,
CAMHE OBIFEM COMBIMPENEZETT 5 LB L 2R, FiX, BCOHIZ
BOTHHICARLS LUOBEM 2 ER L, ZET LI LN TE L,
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Vantive may exercise any intellectual property rights owned by Supplier or for which
Supplier has a license to exercise or use free of charge, whether during the term of the
Individual Agreement or not, to the extent required to use the Products purchased from
Supplier or the deliverables of the Consigned Services. In addition, Vantive may at its
discretion freely reproduce and modify the Products and Developed Products, whether
through the use of Supplier’s Own Developed Product or Supplier’s intellectual property
rights.

AEEW R SO TS 28 1EME GEEMEIESS 27 & (BIRRE, BIZRMES) B &
OMRESS 28 4 (ZREZEAE ORI BET 2 EEEE OMER) ([CHUET MR 25
to,) ZOM—UIOHEFITEBLZEE THLRIZmE L, FIZH COHWIZHBNTH
HICAEZE D2 s H L. ML, GBIICIAE L, ARTLHIENTE D, LIt
AEAE BT 2B EE N2 . WRIMRA £ 7213 2h b OBE ) L TTHE
LRNZ & FREGREFITUITHESE RN L 2R T D,

The Work and all other copyrights therein (including the rights stipulated in Article 27 of
the Copyright Act (translation rights, adaptation rights, etc.), and Article 28 of the Copyright
Act (the rights of the original author with respect to the exploitation of derivative works) and
all other rights therein belong to Vantive as consignor, and Vantive may, at its discretion,
freely quote, use, reasonably alter and publish the Work. Supplier undertakes not to exercise
moral rights in the Work against Vantive, Vantive Related Parties or their customers and not
to allow Supplier’s Personnel in Charges to exercise the same.

A2 OBIFEYIC B 2 AT A e, FNAOREEME T DA ORI 23 TEE B4 2RI
SRR L7 WG EITIE, CIIARRGI SRS L0 MELHER] —8) (R R € Ot
BISEMICRT L CTRERAE L 2 & b 2R A TIEIR DR 2 5T, ) ZHICFRIET D,
If property rights, intellectual property rights, or other rights related to the Work or Developed
Product do not automatically belong to Vantive by law, Supplier shall assign all such rights
(including the right related to any future use of the Work or Developed Product) to Vantive

under the These Terms and Conditions.

522 & (RAFHES O BUEFHL)
Article 22 (Procedures for Obtaining Patent Rights, etc.)

1.

%, AR OBAZEY (8 BIZ2A WM F E 72 1 3B B2 T 90 A LANIZEFS L7z &
ME OBHFEM & T Lo, ) ITOWTILE HIZZDOFEMZ FICHE LT iudZe 5720,
Supplier shall promptly report to Vantive the details of the Developed Product under the
preceding Article (including Supplier’s Own Developed Product acquired during the term of

an Individual Agreement or within 90 days after the termination of an Individual Agreement).
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i, HEZITHDBIEET 2B DM OV TREFTE - ERIIEHES 2G5
BITBBERFHFICOWTHNLH 2RO bNTHEITIE, 2T 2087
Do B, TN OMHEREZLYINOREZITHEBEET 2 TS EEL 2 LR
ARETC, & (M EFEETe,) MO RASOEEFRNALELRG AT, TR OH
FRICTEV, REEICLE R TR —YE2ITO bD LT 5,

Supplier shall accept to requests from Vantive for co-operation in procedures required by
Vantive or a person designated by Vantive to obtain patent rights, utility model rights, etc. for
the Developed Product. If such rights cannot be obtained from the beginning by Vantive or
by a person designated by Vantive and procedures for assignment from Supplier (including
Supplier’s Personnel in Charge) to Vantive are required, Supplier shall, at the request of
Vantive, take all necessary procedures for assignment.

AIED FHUET 2H M D 5 LRUZRFEOINBE M (L2 LS E LS OH =F 1
ZHHOBEMTH-> T, BEFEEEICL Y ZOMEZEATE L6020 9,) 1F. &
THoOAMBET S,

Among the expenditures required for the procedures set forth in the preceding paragraph, all
reasonable outsourcing costs (meaning expenses paid by Supplier to a third party other than
for Supplier’s Personnel in Charge which can be proven by means of a related vouchers, etc.)

shall be borne by Vantive.

823 % (RAIHLN)
Article 23 (Force Majeure)

1.

WENROEER S REMAE, e, 28, (k5 OHEEITSELOME O E
HAICHE TS 2V ERISER T 2EBREITICOWTIEERD 2R DRV, 72721,
Yk FH I RREDITHF @M LSRR 2 HaEd 2 LS, EEAEITIRED
R IORIRES ) L 72 T nidie 7wy,

Neither party shall be liable for failure to perform any obligation arising from acts of God;
war; riot; enactment, amendment or abolition of laws; or any other cause beyond its
reasonable control. Provided, however, that the non-performing party shall immediately
notify the other party after the discovery of such event and consult with the other party on any
subsequent measures and shall make utmost efforts to resolve the status of nonperformance.

APEDOF RIS AEBREITH 3 » HLL Bk 2581213, BITORMEZ T
HIRWYEFEE L, HFEHICER @A L, RN T LI ENTE D,

In the event of a non-performance of obligations for three months or longer based on the event
set forth in the preceding paragraph, the party who is unable to receive the provision of

performance may cancel the Individual Agreements by giving written notice to the other

party.
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Article 24 (Insurance)

1.

RIS ESR L7CE AR, Qi 8RR IR s L ORI T1% 3 48], AR
uuﬂi?ﬁ‘i%§§£§§ (B L. 1 Bk« s34 D AR AR 1R (#5122
FNZBWTHRRET 2408) ULTHY, o TrlamifEdi e+ 2805HY
A3 DG EEERR E 7230 N ERT 2 NEDRBRIZINAT 2 6D &
ERAR
If requested by Vantive, Supplier shall, during the term of the Individual Agreements and
for a period of three (3) year after the termination thereof, obtain and keep in force commercial
general liability insurance covering each occurrence of bodily injury and property damage in
the amount of not less than JPY 100 Million (or any other amount Vantive may indicate in
Individual Agreement) combined single limit with special endorsements providing coverage
for following items or insurance separately required by Vantive.
() HWiEWI L OERRIEEET
Products and Completed Operations Liability;
Q) WFENORERIHEE BT
Blanket Broad Form Vendor’s Liability;
(3) EFREIEKI G & 2T REHE AT
Blanket Contractual Liability;
(4) RUEHEMFEEHESRE
Manufacturer’s Errors and Omissions; and
(5) Fuaxry ) a—L R IR
Product Recall/Testing/Replacement Coverage.

ZREEH P O N TRIT S D %5812iE, MR ANBEORNEZF L, &6

W2, HERD DA MRT D9 K aiE, EAERME, B BEREETARICIA
45, ik\aﬁ$®ﬁﬁ A2 — =V AT ABIONSEET—HICT Y
NEZ S RS e X el s A e ¥ =HE Y EH LR ERMERRICIAT D, BHd

%*#%otﬁD\a&@:ﬁb\%E@%@:Mﬂbfné:k%%#ﬁ%%%
92,

If Consigned Services are performed under this order on Vantive’s premises, Supplier shall
also obtain Premises-Operations, Personal Injury, and Independent Contractors Protective
Liability endorsements, and shall further obtain Workers’ Compensation, Employer’s
Liability and Automobile Liability Insurance coverage in amounts acceptable to Vantive, and

if Supplier will have access to Vantive property, computer systems and/or data, Third Party
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Fidelity/Crime Coverage. If requested, Supplier shall furnish Vantive with a certificate

evidencing the required insurance.

825 % (FFRisk™®)

Article 25 (Surviving Provisions)

1.

TERIRAI BT T ETCITMRFIC I VR T LIEmE LAY, 9 KT oflE
WEEIZB 2 BUE, 25 10 54838 3 P O FERHEICB T 2HUE, & 13 450 5 14 &,
S5 5 BB16 RE 3T, W 1T A W18k W19R. H20 5k, 21 5k, 22
S, H245 WS KW 2T, 265K 1, B3, 4 HB IO 5 H, 28
F. B3 E B3R5 RHONCE 3B FOEMEL. RBAENET 5,
Despite the fact that the Individual Agreements have been terminated upon completion or
cancellation, the provisions for compensation of damages in Article 9; and the provisions for
compensation of damages in Article 10, Paragraph 3 relating to damages; and the provisions
of Article 13; Article 14; Article 15; Article 16, Paragraph 3; Article 17; Article 18; Article
19; Article 20; Article 21; Article 22; Article 23; Article 24; Article 25 Paragraphs 2; Article
26, Paragraphs 1, 3, 4 and 5; Article 28; Article 31; Article 32; and Article 33 shall remain in
full force and effect.

HH iz o9, ERIRKNEITE T E7I3EREIC L VT LS EITIE.
AR L OCIIAHFRGNCEA L THFET NSO ZHE LA ROREFR (B LE2ET,) .,
TR PinE Y BEICH QSRR BIE L TV D b D &R ) ZEC0NIHTF
FITEGR U, T TS O RICHEWVBEIEL Sy L T i 720,

Upon termination of an Individual Agreement due to completion of performance or
cancellation or otherwise due to any reason, Vantive and Supplier shall promptly return to the
other party or destroy in accordance with the instructions of the other party all tangible
confidential information (including copies), materials, and articles received from the other
party in connection with the Transactions (excluding those whose ownership has already been

transferred to the other party).

526 5 (RADMER - #749)

Article 26 (Cancellation or Termination)

1.

Fis L Cid, AHFHBMEBIZRKONT RO RETER LIZSEIZIE, 30 B OH]
% 6o THTEHFIES L, YZHIFENIGER Bl S 2n e i, RETTOM
IR DB E 7T MR L, HFEGIS LEFBEEZRD L Z 2R TE 5,
ek, BIEH 541 FREESBLOH S RTEA S0 b0 L5,

Vantive or Supplier may cancel all or a part of unperformed Individual Agreements and seek
compensation of damages from the other party, if the other party breaches any of the

provisions of the Individual Agreements and Vantive or Supplier gives a formal demand to
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the other party specifying a period of 30 days and the breach is not cured within such period.
The proviso of Article 541 and Article 543 of Civil Code shall not be applicable.
AIEOHEOM, HELVIE, MEHILUTOR SO TS T 5 HENREAEL
T EIiE, DS 2 Z S TEDISRBITOMBIRK ORI E 7213 — M2 f#kRd
HTEIMTE D,
In addition to the cases set forth in the preceding paragraph, Vantive and Supplier may
immediately cancel the unperformed Individual Agreements, in whole or in part, in the event
of the occurrence of any of the following events on the part of the other party without requiring
any formal demand.
() FEAEVOEERb-T-L X
If there is a fact of a dishonored bill or note;
Q) WA, ERIEE AN OREIBITOR LI TEZIT s &
If subject to a disposition for failure to pay taxes or a petition for compulsory
execution filed by a third party;
() WPEEFHHA. RFRATFRG, SHEAFREMGE OM I ICHET S F
RSB STz L &
If bankruptcy proceedings, civil rehabilitation proceedings, corporate reorganization
proceedings, or other similar proceedings have been commenced; or
@)  ZotEMEL L (EMERBRHBE L) L8O MY 0Fh A
boLE
When there is any other reasonable ground to find that the credit has deteriorated (or
the relationship of trust has been destroyed).
ARGEHE | BHEIEE 2 I L0 R MERR S5 a2, P IIE I
K DMEH NS T HIROFZR AR EHICEGEEEE LR TER5 72
[N
If an Individual Agreement is terminated pursuant to Paragraphs 1 or 2 of this Article, the
all obligations of the other party to the terminating party shall become immediately due and
payable and the other party shall immediately pay the full amount of the obligations.
HHE, SO OATENIEAE, 8 E SRR & 723 IS 12 B3~ 5 HIBAAR A &
DFVEER LT2HEITIE, 30 HOWIE A2 & > TLIHSE L, SazIIPNISER D
Bl IRV e i3, RBITOMBZRN ORI E/IE—Ma L. QT LS
Wi ZsRDD 2 ENTE D, BIEOHE HIROFZROMEK) 1IAEHICES MK
DEEIZHHERT 5,
In the case that Supplier violates Vantive’s Code of Conduct, Personal Information
Handling Regulations, or agreements with Vantive Related Parties related to the Transactions,

if Vantive gives a formal demand to Supplier with 30-day period and such violation is not

31



cured within the period, Vantive may cancel all or a part of the unperformed Individual
Agreements and seek compensation for damage from Supplier. The provisions of the
preceding paragraph (acceleration) shall apply mutatis mutandis to the case of termination
under this paragraph.

R, OB OPERICET 2 BIRIOER L72E A3, bfgEz2s
TEOICKRBITOEBZERORIME T LR L, Qlox LEERELZRD 5
LR TE D, ZOHE. FE. HEMRICE > TOICAECTEHEFICOSHET S
TaADRV, REE3HOBE WIROFIROMEL) 1IAREIZES iR D%E
CHHERT D,

If Supplier violates the Rules for the Elimination of Anti-Social Forces, Vantive may
immediately cancel all or part of the unperformed Individual Agreements without requiring
any formal demand and seek compensation of damages from Supplier. In such cases, Vantive
shall not be liable for any damages suffered by Supplier as a result of such termination. The
provisions of Paragraph 3 of this Article (acceleration) shall apply mutatis mutandis to the
termination under this paragraph.

CAE. e AT, REE . AMERGIOBEMEE . XEKRE, 232 O
DIEET 2 FHICEENH 55 EITIE, AIRERIR Y EHLHNI 2 >FANC HICEEm T
WAL 722 e B, HIE, OB SR B H OBEE Th 25 IEX 72
HHAHL5EIIE, QICHFRTEML, LI L TLDOEEZA D Z LR
JBAT DRI R Z iR+ H Z LN TE D,

Supplier must notify Vantive in writing as soon as practicable in advance of any change in its
trade name, address of head office, representative, person responsible for the Transactions,
controlling shareholders, or other matter specified by Vantive. Vantive may notify Supplier
in writing and cancel any unperformed Individual Agreement without any liability to Supplier
if there are justifiable reasons such as that the new controlling shareholder of Supplier being

a competitor of Vantive.

527 % (LHERTHEM)
Article 27 (Severability)

1.

CAZ LB B D DARERG | 5 F 7 1 TEBIZRADERAS SV TH M Z MFEL T2 2 &
ZHoT, SIEHE A D FBUE~DER E2IZE DO BIE~DERIZ DOV TH
DR ZEE LT & B S D 2 LId7evy, ARG S E 7 ERIEK D S~ D
ERINOET D2V 556 ROEM S, T EBEEEIEIMELIZZ Ik 2D
BEETIT—ERRDOND O TIERY (2721, SREHBEEE T EIZ OV TR
KRS, oMR 2 RE SN FERE@IIESL LIS E2R<.),
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1. No waiver by Vantive of any breach of these Terms and Conditions or Individual
Agreement by Supplier shall be considered as a waiver of any subsequent breach of the same
or any other provision. No claim or right arising out of a breach of the terms and conditions
of these Terms and Conditions or Individual Agreement can be discharged in whole or in part
by a waiver or renunciation of the claim or right unless such waiver or renunciation is
supported by consideration and is in writing signed by the aggrieved party.

2. D7 BB D SO — RS TRITIERL F 721 L8R 2 £ 5 BukiiE LI IRt 5 541
. USRI ERRD & AL D #iPH TRORIR Y S8 O & 1 & )B4~ 2 WA ITIE IE
SNDHDE L, FBIXOGITEICHHED 5 2, HONITE ENE % F i CHEd
THbDET D,

2. Should any part of the provisions of the Individual Agreements violate any mandatory laws
or regulatory laws with penalties, such provisions shall be amended to reflect the intention of
the parties to the fullest extent permitted by law and Vantive and Supplier shall consult with
each other in good faith and promptly confirm the amendment details in writing.

3. AELG | et FE 72 1 E RN D SIE O —FRNES F 7 THPRIC L0 B8, @A E I
BATARRE LM S NTHE T, tMOREDRINI B L KT S0y,

3. Even if any part of the provisions of these Terms and Conditions or Individual Agreements
are determined to be invalid, illegal or unenforceable in any respect under any law, rule,
regulation or ruling, such determination shall not affect the validity of any other provisions

4. ARERG ISR TED B2 HOMER]IS L ORGH TIEIE, BRSO TH > THEAY
TR < o, ERICES TR b DM ORI X O HIEIZEMN L TRRD

bIHbLDOTH L,

4. The rights and remedies of Vantive provided under these Terms and Conditions are

cumulative and not exclusive and are in addition to any other rights and remedies provided at

law.

528 & (K LoHIL DFRIEE)

Article 28 (Assignment of Contractual Status)

LR OFHIZL Z2FFIORE (FIXHEMOBEIZLVFERELRNI ENTED,) <L
T EBIEK O F 72 (IR 35 2 IS REPE L CTidre B 72V, HOMRIE 2R <ATOIVIZiE
PEDTRINTIER) & T2 %, W DI &2 5210 T sz NI, ERIZK) B AR 5 T Dk 2 7Kk
TH0, BRI LR EEBEFZAVTT Db D &35, BlE, Lo < ERBIZEH)
O F 7 IIHERIFEH A RRIE T & D, fERIERAIE, 4 Y FE OFF Al SV RRIEDORIZR D72
I N ZEET, WD EeHT 5,

Supplier shall not assign its status or rights and obligations under Individual Agreement without

Vantive’s prior written consent, which Vantive may withhold in its sole discretion, and any attempted
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assignment without Vantive’s consent will be void. Any permitted assignee shall assume in writing
all obligations of Supplier under Individual Agreement; provided, however, that Supplier shall remain
primarily liable for such obligations. Vantive may assign its status or rights and obligations under
Individual Agreement without the consent of Supplier. Individual Agreement will be binding upon

and inure to the benefit of the permitted assigns of each party.

529 & (R OTRM)

Article 29 (Entire Agreement)

AEGIGM BIRZETe,) B X OEBIZRKIE, AERGICET 2 9 FHEMOGEDETT
HY . ABBIEMLENCYFEER TP L2 TOREEZTFR CORREICE S MDD
bOLET D, HAERTHRICEE LIS EZRE | QOREIGEEREZITTOM T~
9D EMICFEH SN T D VR D56, AMEBGIIEA S b o L35,
These Terms and Conditions (including the Exhibits) and the Individual Agreements are the entire
agreement between the parties with respect to the Transactions and shall supersede all oral or written
agreements made between the parties prior to these Terms and Conditions. Except as expressly agreed
in writing by Vantive, no conditions contained in any purchase order acknowledgment of Supplier or

otherwise in any writing issued by Supplier to Vantive shall apply to the Transactions.

30 5% (KBGIRHDOER)

Article 30 (Changes of these Terms and Conditions)

FE. AL LHET 256, WOTOARRSIRMzUET L&A TE L0 L H
NBEEBRDODAIRG I FMEZRFED Y =7V A gl L7z & & (PRBUER ORI 5
DI A ZRRRE LSBT EDOR) I hEELET,

Vantive may at any time amend these Terms and Conditions if considers such amendment necessary,
and the amendment becomes effective when Vantive posts the amended Terms and Conditions on its
website (or if Vantive separately decides the effective date of the amended Terms and Conditions, on

such date).

531 5 (BLER JOEHIEE)

Article 31 (Governing Law and Jurisdiction)

ENIGIESUSSRRON HRIEE DIok /[t Eds I STyl BN N GIE S S SEROX IS Sltel: Sle Y o)
FHTOWTIE, WA G HHFT 2 5 —F O FREEHAFT L T 5,

These Terms and Conditions and the Individual Agreements shall be governed by the laws of Japan,
and any dispute concerning these Terms and Conditions and the Individual Agreements shall be settled

in the Tokyo District Court as the exclusive jurisdictional court of the first instance.
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E2k (MR ITIE)
Article 32 (Dispute Resolution)

1.

ENHGIE LGS SENON HHIE S Slta PRIl 4: < piAr RN AVIEVARAY i U - B = e
(ARG S L OMEBIZRK OAZE, BT, EREIIRTICET 2 boxzaT
NZHZIRENZ2 W, LT Tiggrl Lvo,) bLUTFOFIRIHEWFR SN D,
Any and all disputes, claims or controversies (“Disputes™) arising out of or relating to
these Terms and Conditions and Individual Agreement, including without limitation, any
dispute as to the existence, validity, performance, breach or termination of these Terms and
Conditions and Individual Agreement, shall be resolved in the following manner.
—HYEZT, ET WPIRRMEIR AT 54 G A OB T ORI X
D IR % 3T D To O DFMIC L 2B 2T G 1Tk LT O, Mk
(XD DB OZ K I4H AN (KEICB TS TH 3R TEHZV9,)
(LA T i) Lo ) AT i by, WY HE 9 58
HIFNIC AR T 5 2 L3 T&E T XIS RER R L0 o 125
B T EEEIZB OB L I o TR DWW T, ElEME LA 28T
WCHRR AR 2 Z LIk 0 B EBGT 2 Z &N TE D, BIRLOHEIS
P BT, —HYEHIL ZLIEDIZE 2RFEZRDDEPHIZIBNT, Y
FREIBIZOWTEEMEZ AT 2 BHPNIRB W TR DTt 2 Eii T 5
LM TE, YERFIIW L FED P ORICELETHYI TL S,
A party must first send written notice of the Dispute to the other party for attempted
resolution by negotiation between executives of each party who have authority to
settle the controversy. Such negotiations must be conducted within 14 days (all
references to “days” in this provision are to calendar days) after such notice is
received (the “Negotiation Period”). If the parties fail to meet or if the matter has
not been resolved within such Negotiation Period, either party may initiate litigation
with respect to the matters submitted to negotiation by filing a complaint to a court
having jurisdiction. Notwithstanding the foregoing, to the extent a party is seeking
injunctive relief either party may immediately bring a proceeding seeking
preliminary injunctive relief in a court having jurisdiction over such matter, and this
relief shall remain in effect until the parties reach a resolution.
B RV ERSNDHE A RS WY 1 THR OFE, W12 FH 2 K DR HER
GELE R, RES B I OMEREmE 2 ETe,) 720 ONSHEMIPTIC X 2k (Roffic &
DR U7 B BSOS 3R ISV TRME LS LTIV b LT 5,
Except as required by law, the parties agree to keep confidential the existence of the

litigation, the submissions made by the parties (including evidentiary materials, testimony
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and briefs) and the decisions made by the court (or, if such matter is resolved by court

settlement, such settlement).

533 % ()

Article 33 (Injunctive Relief)

AR DI PR FIERUE I o 63, FIEEEME 2 A T 2 #HIFTIC X RS DFNET
ZITH T EMNTE D,

Notwithstanding the Dispute Resolution section above, Vantive may seek injunctive relief by a court

of competent jurisdiction.

345 (GBAN)

Article 34 (Notices)

ARHG G £ 7 I E RN BN LS <s@FE, W b FEEIC L VIThh, ABRGISMAEE 21X
ERISRANT BRI S M U IR <GB BT [EPNAA O 3 A BLEE £ 72 1 XE R RTEA L Bl
AEPAAT & OFERFEEIZ L0 54 S D0y, AREGISAME £ 723 BRI RKNZ E D S ERTICE#E
FEL TR LD bD LT D, REGIGRME IS @it FE L T
Fon L& OASRBD LATENAOEEREZICHT b THH2A%, £7230EH
B EOREIE ISR S NBGE BTN b D L A SN 5, HEB LU Qi AEITHE
S TEHEBEIZLVHFHITEMZEDICH S OBKLIFEREERTTDHENTE D,

Any notices required or permitted under these Terms or Conditions and the Individual Agreements
will be in writing, will refer specifically to these Terms and Conditions or the Individual Agreements,
and will be sent by recognized national or international overnight courier or registered mail, postage
prepaid, return receipt requested, or delivered by hand to the address set forth in these Terms or
Conditions and the Individual Agreements. Notices under the order will be deemed to be duly given:
(a) when delivered by hand; (b) two days after deposit with a recognized national or international
courier; or (c) on the delivery date indicated in the return receipt for registered mail. A party may
change its contact information immediately upon written notice to the other party in accordance with

this section.

B35k (A5 L ERIFK DL E)

Article 35 (Amendment of these Terms and Conditions and Individual Agreement)
ZNHEIES SN U@%U%Q%’\J DERIL, MFITBNT, ENRREEEIINEEL AT 58
WEHL LT, EHOBEICLORTFNITNNEH LR,

Any modification to these Terms and Conditions and the Individual Agreements shall not be effective

unless such changes are made in writing and signed by an authorized representative of each party.
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Article 36 (Language)

AREHNIIGE L BAFTETIER SND D LT 5, 2 ODEFEICHEND D561, HAGER
PERT D,

These Terms and Conditions is made in English and Japanese. If there is any conflict between these

two texts, the Japanese text shall prevail.

B31% (EH)

Article 37 (Definitions)

KEGIRMHFCB DT TROMFHRITLUTORZITED 2 EREHT 5,

In these Terms and Conditions, the following terms shall have the meanings set forth in each of the
following items:

1. IARELG ) L3, CSRIZR Y E LR R L DLROZT 2Win a9,

“Products” means goods which Supplier sells to Vantive and which Vantive buys from

Supplier.
2. [RFEER LITFNCICE L L CDENDZETHEBE LV, AL 10 BIlCE
b HARMEEE DR EE T,

“Consigned Services” means the services consigned by Vantive to Supplier and accepted by
Supplier from Vantive and include the submission of the Work as defined in Item 10 of this
Article.

3. TR OATEINE] LI, BIRE 1 & U TARBGIRFICIRGM T2 T 7 o7 o« 7k
FHCHEAShD MG - a0 7747 v A8 209,
“Vantive’s Code of Conduct” means the “*‘Code of Ethics and Compliance’ Applicable to
Suppliers of Vantive” attached to these Terms and Conditions as Exhibit 1.

4. ME AR &3, BRK 2 & UTARRGGIRMFICRAMT 5, W ME G
B 2o,
“Personal Information Handling Regulations” means Vantive’s ‘“Personal Information
Handling Regulations” attached to these Terms and Conditions as Exhibit 2.

5. (AL ERIB ) OPEBRICBT 2888 LI, BIRE3 & U TR ISRIFICIRGT T 2

(AR OPERRICBEI T 28] 2o,

“Rules for the Elimination of Anti-Social Forces” means the “Rules for the Elimination of
Anti-Social Forces” attached to these Terms and Conditions as Exhibit 3.

6. MZE] &iF. B4 FEORFIK., BITRZ DML LR LED O E W
7o
“Officers" means the directors, executive officers and other persons recognized as officers

under the Companies Act of each party.
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7.

10.

MEER] &3, FYUYFEOPITEHEZTOMOUFER T, KBS DEZ W,
“Employees” shall mean the executive officers and other employees of each party who are
not Officers.

FofyE ] L3, AHERGNIIHESET 2 CoRAEB L UOHE(EEEZ W ),

“Supplier’s Personnel in Charge” means Supplier’s Officers and Employees engaged in the
Transactions.

(RIS &AL KL OZREEB I T 2 F QM OBS] —8l& VW, 423,
F21 & 1 HIZED D, HOEFICE S KRGO EITHRFELIT O e
(ZIE, MR E IR RIT AT BT,
“Transaction(s)” means any transaction between the parties with respect to the Products and
the Consigned Services, including such development or improvement activities when
Supplier develops or improves the Products under the consignment of Vantive as specified in
Article 14, Paragraph 1.

IR R ) L3, ARHLG ISl E 72135 2 SRPTE ORI IS & 406 HIZ
RLTREESND, 5 10 &5 1 HITED 2 2G5 MEFZ OM—EI0CEL LU
WD, T AL KT =T R T 4 AT B A NVETRHEENDSGE
([ZIL TS OBKBHA - BT A2 T T,

“Work” means the Services Reports as set forth in Article 7, Paragraph 1 and any other
documents and information provided by Supplier to Vantive pursuant to these Terms and
Conditions or the Individual Agreements prescribed in Article 3 and if submitted by film,
magnetic tapes, magnetic disks, or e-mail, including such magnetic media or electronic

media.
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BIREL
EXHIBIT 1

Tr o T4 7THGEEBICEAINBE - 2747V AHE

“Ethics and compliance standards” applicable to suppliers of Vantive

WMESELSTEBERITTHEVNI Y7o T 47 0ay b AV MEL, S0 Toflt

FEFICHA LTV RER DD £,

IT IS CRITICAL THAT ALL VANTIVE SUPPLIERS SHARE OUR COMMITMENT TO
BUSINESS WITH INTEGRITY

AMENLT 7 T 4 TS —E X MR EMEAPEE, fdh, SERkEn. T OO 2 12
FTOMEANEITM CUF T6aRE v o) ICEHShET,

These standards apply to individuals / organizations that provide services, raw material, active
ingredients, components, finished goods, or other products (“Suppliers”).

BRIE R DIESF
ADHERENCE TO APPLICABLE LAWS & REGULATIONS

AR 1L, B EPFELIT > TO D BZE O S5 1EMHE, B Bifild X Om LR,
W SO KEOERE, BIOARBAIET L2 8 A,

Suppliers must comply with the applicable laws, rules, regulations, and ethical standards of the country

in which they operate, applicable U.S. laws, as well as these standards.

BREE. U R— b, RERZI., ZOMO BN TEDEEIE
PROHIBITION OF BRIBES, KICKBACKS, UNLAWFUL PAYMENTS, AND OTHER
CORRUPT PRACTICES

o HHEZEFENLLTORBT, BB EITH LT H2DAIED & 2 XN E2 1TV, 2 L. K
WL, FTFFAT 5 2 &g, B - M#EN 2D TS TOET,
o Suppliers are prohibited from directly or indirectly making, offering, promising or authorizing
payment of anything valuable to a government official in order to:
- WS E TS| EOBEAMEZ G £ /- if%%fﬂ“é 7z, b LUTAB A, B, K
DEAE . AREBREEROIT 208 R E ISR E D R B A 5 2 5720
Win or retain business or business advantage, or to improperly influence the act or decision of
any government official, political party, candidate for political office, or official of a public
international organization;
- RIEEREN 255720

Gain an improper advantage; or
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- EA. BE. ¥, SHERREOTIINECKEL A 5720
Illegally influence the action of any individual, customer, company, or company
representative.
o HAGHER T, EEROMBIRII N Z /R T 3Rk O IEMEN: & BAMEZ RO Z L BRE/HT b
EJEa®
¢ Suppliers are required to keep accurate and transparent records that reflect actual transactions and
payments.
o U7 T 4 TEBMO B R AT HGEITICE N R T Uy T 4 T RIS
FENENATR, FEMmMEAATS, BIETAICEES T2 2 L3S EEA,
¢ While Vantive observes local business customs and market practices, neither Vantive nor any
Supplier shall participate in any corrupt, unethical or illegal practices.
o BHGSERIL. U T 4 TORY =l Ko TEIEEN D VDR DT A BT TR D &
A,

¢ Suppliers shall not do anything Vantive policies prohibit.

X e O EREME

ACCURACY OF BUSINESS RECORDS

o MHEE DR TORE R LUK, BWIERSFHFANCHER L THORERDH D £,
All financial books and records must conform to generally accepted accounting principles.

B EE OFLEKIT., ETOEERNIZBWTEMTRITNER Y ¥ A,

Supplier records must be accurate in all material respects:
- RLERITREART < BIERDH Y . REORG] L FAN AL TV D Z L,
Records must be legible, transparent, and reflect actual transactions and payments.
- FEik, FeERAL. ERBOREES RN L,

Do not hide, fail to record, or make false entries.

BRI L O

INTERACTIONS WITH THE MEDICAL COMMUNITY

o Uy T 4 7R o TEHRS (EFRIEHEE. EFRMAME,. B8, BEEKR, AR, A
TR L) LERWMTHUEEE. 70— T —. WoelE. REUEZOMOE=FIIET, £
IS T D2 EROITEIBH (AdvaMedPEFPTAOATENGL 2 &) ZNESE L 722 duid 7z
nEHEA,

¢ When engaged with the medical community (including healthcare professionals, healthcare

organizations, patients, patient organizations, government officials and payors) on behalf of Vantive,
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all suppliers, dealers, distributors, agents and other third parties must adhere to any industry standard
of conduct that applies to them (such as AdvaMed and EFPIA Code of Practice).

o Uy T 4 T TEFRRD A L 8=~ DO TALNLE I OFRMET, WaE A v =2V
ER LV FIFERICHEF L T2 UZEOIENE I L ORI TEFLIC ERL T 2
bOTRITNIE ) £ A, Mk, B, 7551, BRIESEE & L TOIEANTIR L TR
bILEHE A,

¢ Any payment or benefit provided to a member of the medical community on behalf of Vantive
must comply with all applicable legal and industry code requirements in the country in which the
member of the medical community resides and/or practices medicine. Payments may never be used

as a bribe, reward, inducement or incentive for sales.

NIEBLS LM R IRE

FAIR COMPETITION AND ANTITRUST

MG FER IR, NERBEG LM EERIEVEICB L Tl S0 2 TOES AT L T iud7s
D EHEA,

Suppliers must comply with all applicable laws and regulations regarding fair competition and

antitrust.

FIHIFA PE & B
INTELLECTUAL PROPERTY AND CONFIDENTIAL INFORMATION

o Ur T 4 7 DM THETROZIAZIT O LEDOH HMAGHEE TR T, Fllcy 7 7
4 7 L OB RFFRK LR SLERH D £,

o All Suppliers requiring the exchange of confidential information with Vantive are required to
execute a confidentiality agreement with Vantive in advance.

o WEBEMOZHIL, ZREEFH OB 2=+ ETHERFMICRE S ET,

¢ Exchange of confidential information is limited to that required to fulfill contracted performance
requirements.

o fHAZEEIL. U7 T 4 T OMNMESCHE TR, £12X T 7 T 4 T OERICEL TR
ez O ORERHR (BHEEE S AR L iFiee, B, Bk, fhiass, Migsoe, =
Z b, Uy BigE, T A Tuavx BITICET O EREE D) ZBRLT
720 £H¥ A,

¢ Suppliers shall not share Vantive’s intellectual property or confidential information or any other
information that they acquire with respect to Vantive’s business (including information developed
by Suppliers and information relating to products, customers, suppliers, pricing, costs, know how,

strategies, programs, processes, and practices).

41



o U7 T 4 7 OWEFRE AEICHR LG ER T, TP RNERBICL D b OG0 %
M7, ZDOZ L2l ImEE- 27T A4 7 2 AD~)VT7F A > (Ethics & Compliance
Helpline, Vantive.ethicspoint.com) (23R L2 1T 472 0 £ A,

¢ Suppliers must immediately report unauthorized disclosure of Vantive’s confidential information,

whether inadvertent or not, through the Ethics & Compliance Helpline at Vantive.ethicspoint.com.

F—BDTTA IR~

DATA PRIVACY

o HHGER T MAFROBARVICEE L, 7—F DT T A N —IZHAL T ShHET &
NESF U722 uid7e v £ A

¢ Supplier must abide by applicable data privacy laws and regulations when handling personal
information.

o U7 T 4 TEEOMEAEFREZ AN EICHEM, IR, i3k LoHaESE L €Dl e
BN E c 2T T AT AD~)VT T 4 (Ethics & Compliance Helpline
Vantive.ethicspoint.com) (Z#E LTI 0 £8 A,

o Suppliers must immediately report unauthorized use, disclosure, or loss of Vantive related

personal information through the Ethics & Compliance Helpline at Vantive.ethicspoint.com.

EREITICET 2T KT A

EMPLOYMENT PRACTICES GUIDELINES

o REFIL. Uy T A TONEBEZER EE L S o THRORITNERY £H A,

¢ Suppliers must treat Vantive employees with dignity and respect.

o HEZEF L. BH SN2 TOREMES S TOENL LT DEMZET,) ZIET
L2 hiEn £5 A,

¢ Suppliers must comply with all applicable employment laws and regulations including statutes
prohibiting discrimination in the workplace.

o HHRZEFIL. Uy T 4 T OB TEEREWAFTA . M, BEE LY SiEE 2 30E
B OB T CTEHZIT-o720 LTI £ A,

¢ Suppliers shall not possess, use or sell illegal drugs on Vantive property or perform their work
under the influence of alcohol or illegal drugs.

o fFESEEIE, I O A (NFEE R T2 ST, ) (2B L THIE T D IEHRIER
L TRV — B A & A E - |E (F72iE, 2D IERHTER L CTAERE - Bl Shvoprkt
ZMEHD) LTI 0 £ A, IEEBORDFERITININSHK E L, 18RO AR/ S— k&
A 2O, BYOT VAL b EET 0T AR EIHEET S5 EIE. £ LE Ty
YT 4 7 OEBEPMICHR LT e ) 8 A,
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¢ Suppliers shall not produce or manufacture products or services (or incorporate any materials
therein that have been produced or manufactured) in violation of laws governing workers’ human
rights, including human trafficking and slavery. Regular full-time employees are to be at least 18
years of age. Suppliers must disclose the existence of part-time work, summer jobs, or
apprenticeship programs for individuals under the age of 18 to Vantive’s management.

. T LT T IEERORGT A T L S A, T, BHREEIC LB AT A AL R
HOMLFEOREN 2T - hiET 2178/ bIFLEEA,

¢ Vantive does not permit intimidation or hostility and will not tolerate any behavior from a supplier

that might harass, disrupt or interfere with another person’s ability to work.

FIZEAE

CONFLICTS OF INTEREST

o FIZSFRBIE, AR 2RI ERRLCIEEN DS, 77 T 4 7 O FEORIZROTZDITATENI T 5 6E
NS D (FFE0 X IR OND) HEICAELTET, FESHROKRRA & 72 5K
WIFUTOX Y b DRH Y £7,

¢ A conflict of interest arises when personal interests or activities influence, or appear to influence,
the ability to act in the best interests of Vantive. Some situations that could cause a conflict of
interest include:

- Ur T AT DIA AR MBI, 23T 7 7 4 7 L OMG &R DI

R DBERINIE 21T > TV D56, TS OEMTIFERMR] (213, SAAIGRIHE.
FHEOFEITHELEARD 1% U LOFTAMHE, YHEEKEFEOREED 5%BITHY T 5%
ENGENET,
Having a significant financial investment in any company that competes, does business, or
seeks to do business with Vantive. A significant financial interest includes voting control, or
an ownership of more than 1% of the outstanding capital of a business, or an investment that
represents more than 5% of the investor’s total assets.

- Ur T4 TR LTV LD LRROY — R 2T 7 T 4 T OEBENLR T A
SV L TR Y, BEFRSCBABEESIRA~DT 7 E AR R TH 56,
Providing similar services for direct competitors of Vantive, with access to confidential or
competitive information.

- FIE (FTE R ART 4 v 78— M —InZ OO LWL SH D N) BT 7 T
AT U7 T4 7 OMOBIEEE, Vr T A TORE. VT AT DT AL
EEONTNNITEE LTV D586,

When family members (or domestic partners, or those personally close to you) work for

Vantive, another Vantive supplier, Vantive customer or Vantive competitor.
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o AT EFELEERONEMKPFET D6 e ETTtnl Laryr T 4 7 DE
PRSP R L2 U2 0 A, Uy 7 4 7 OFBREM N BT B F 723 EEEOF)
WA KRBT DA 1E. DD KGR OWREZ LFE T D MERH Y £7,

¢ Suppliers must disclose any apparent or actual conflicts of interest to Vantive’s management. If
Vantive management approves an apparent or actual conflict, the approval decision must be

documented.

ESANTF LR, BFAT AT AV F—%v b, BFA—LOEH

MOBILE DEVICES, ELECTRONIC MEDIA, INTERNET AND E-MAIL USE

V7T ATOEBTRE (fF 7Ry b BFA—/ RARAX—)L ZTOM) 1T 7k

ATEOMRFEEIT, T 2RI b0E LET,

In those circumstances where Suppliers have access to Vantive’s electronic environment (Intranet, e-

mail, voicemail or other), Suppliers shall:

o Ur T 4 7T OWEFRIB LI OETAT 4 7 2 Ri#ET D,

¢ Protect Vantive’s confidential information and electronic media;

o T A EWEALETII AT — N TRET D,

¢ Encrypt or password protect data;

o BENHIZEANANT N ZZFITHIZHE T TEBLD, my 7 LTEL,

¢ Keep mobile devices with you or locked while traveling;

o BT — 2 REELNETT 5,

¢ Comply with local data protection laws;

o LREOY =TT 7 T 4 TOEBRNORMER T 5,

¢ Use these tools for Vantive business purposes only; and

o FRROYV—E UTEEL Yy T 470 HERET 7 ) m P —DIE LWERIZET %

7a—rVRY =] (e TR %,
¢ Use these tools consistent with Vantive’s Global Acceptable Use of Information and Technology
Policy including:
= R NTAA N B, YR, AL o NEEZERL PR G - BAEBHE F

TXE OMOMEFH MR 2RO~ TV 7V E | MBI U — R KR, kL
TR BV, BTFAT A TIXRICEBANTERT 5 Z &,
Do not knowingly download, view or forward materials of a discriminatory, harassing,
threatening, sexual, pornographic, racist, sexist, defamatory or otherwise offensive nature.

Electronic media must be primarily used for business purposes.
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- RSN (EAERORIEME) 1L, DD ROEEME, RIEY 72 ADH]
REME, BIMLOT — Z RGEIEDNEST R E2Ri L2 TIniE+ 5 2 &, aZER I, ¥
TYT A TN EZ DN AY — ROME T 2R EA D,

Do communicate protected information (personal or trade secret) in a way that recognizes the
sensitivity of the information, possibility of unauthorized access, and compliance to local data
protection laws. Suppliers will be responsible for keeping Vantive-given password(s) secret.
XE V7 M7 BFAN EOMOT =T R=TE N LTHERI L Ea—
Z—=UANANT 7T AT DFy NI =7 RAT L2222 L, U7
YT AT DVAT ALET, FERAVEa— S =T NREELT 7 AART 0T T
DGR, EMEARRR, AT B, A A b= LI 2O LIEUA NV AT
BB 7 7 ANVERNZD LTIRLRW, £, A F—Fy b EOWhRD~
TUTNG, BHETAEEDORER LI Y a—R LD, ALY LCide b
[

Realize that documents, software, e-mails and other web pages could bring damaging computer
viruses into Vantive’s network. Do not knowingly detach, decompress, run/launch or install
any files or programs on Vantive’s systems or open attachments that have damaging computer
viruses. Do not download or disseminate any material from the Internet unless the copyright
owner has provided consent.

B AT A TIRLF SN T 7 T ¢ 7 ORET — 2 ORFEHIRM, HIBRREE, X0
ZNODOTECETLDREZIATT 5 &,

Adhere to the timing and methods for retention and elimination of Vantive company data stored

on electronic media.

BHayTIAT /A

TRADE COMPLIANCE

G IE, EWH S D KE O AR, GIEHE, CoMmoR a7 T4 7 o AR
B, BRO, BEINRAET 5 U EOEROR M L R ZNEST LR dhiER 5 A,
Suppliers must comply with the letter and spirit of all applicable import and export controls, sanctions,
and other trade compliance laws of the United States and the laws of the applicable country(ies) where

the transaction(s) occur(s).

RE - B - Xe

ENVIRONMENT, HEALTH & SAFETY

o HERRZER L. BRET - fEHR - 4 (BHS) TR L Tl S 2 2T oIES ZEST L2 uid7Ze
D EEA,
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¢ Suppliers are expected to comply with all applicable laws and regulations regarding environment,
health and safety.

o Uy T 4 7 EHFEIT, T T 7 T 4 T OBMNTEREZIT O G EF L. B Ll
%®£é%%ﬁb\ﬁ77?475i@ﬁﬁ®ﬁﬁgﬁC%OT%%%%”L&HMf&
VIR, V7 T o TITREE KT LS BAFRITESLHICTHRE LTIy ¢
oo

¢ Suppliers working with Vantive or onsite at a Vantive location must work in a way that assures their
own safety and the safety of others and in compliance with applicable Vantive and governmental
environmental, health and safety requirements. Any emergencies that may impact Vantive must be

reported promptly.

R LBy
GIFTS & ENTERTAINMENT
BRI T 7 T 4 7 & OIGNTHEER S D TIHRL . MIEZ 5 & TT,
Gifts and entertainment are not needed in order to conduct business with Vantive and are highly
discouraged.
o UTDXSRIITND 7R D56 b AEYTH Y . RIS TV ET,
¢ The following situations are always inappropriate and are expressly prohibited:
- U7 T 4 TR ORI ERREICHEE KITE O L T2 AT, BE LD
Faffle Lz, BlLE 7528,
Giving a gift, entertainment, or preferred treatment with the intention of trying to influence the
decision-making objectivity of a Vantive employee.
- WA FE IR BT Dk EERE (RFI, RFQ. RFP) OUMEfTHIC, B2 MRl 4 4
L7z, EBELEVTDHZ L,
Offering any gift, entertainment, or preferred treatment while involved in a current purchasing
or contracting decision process (RFI, RFQ, RFP).
- ¥7 bA—F (IR Z2E0aRO 5,
Any gift of currency including “gift cards.”
- AGEE E 7T OREADHTE LR WEER; (AR —Y B A N hOF 7y Mg
&) DfEft,
Offering entertainment where the Supplier will not be present/represented (e.g., sports/event
tickets).

- MASEE THED A X MRS BRI, /AT, EiDRMt,

Offering extravagant recreational outings, travel, or lodgings at supplier sponsored events.
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o THEXDBRIE MR, TOMO TR A EOEILIZ, ZAHMEE TR Hsl
RO B D OB MOBILAATRERG ISR . V7 T 4 TOMEBICL D%
HRRO BN ET,

¢ On a rare and infrequent basis Vantive employees may accept very modest gifts, entertainment, or
other business courtesies if it helps improve the business relationship and they would be able to
reciprocate in equal value.

o Uy T 4 7 OREEBE PG ER ITIA N ORME A RO D Z LT, L xS ES)
DXIEOT-OTH> THIHFINEEA,

¢ Vantive employees are not permitted to solicit suppliers for gifts including gifts to support
charitable causes.

o WREFIIT 7 T A TOVDRDWEEBITH LTS, U7 T 4 TOREDHEHERICL
MEZBNRNE W) T T, A 7213 — E R OEARS ORI F 22t LT
1720 A,

¢ Suppliers shall not offer an opportunity to purchase products, services, or a financial interest to

any Vantive employees under terms not available to all Vantive employees.

Jyy—2

RESOURCES

o ABLEIZEET 2BMERSST R A FILER O ATREMEIC BT 2@ a THALOGE
. T T 4 T OB 2T T AT L AD~)VT T A > (Vantive’s Ethics & Compliance
Helpline, Vantive.ethicspoint.com) F TIEAE 7231y,

¢ If you need additional information or guidance on these standards, or wish to report a potential

violation, contact Vantive’s Ethics & Compliance Helpline Vantive.ethicspoint.com.

o HEIREF IOV T OEIMEIR L www.vantive.com CZE W72 1T £ 97,

¢ Additional supplier information can be found at www.vantive.com.
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B 2

EXHIBIT 2

8 A BRI EBAE

Personal Information Handling Regulations

(8 A 2 R0 4 5 BROD FA ) 2 IH)

Article 1 (Basic Matters in Handling Personal Information)

%1

CAF ENTEMOREDHEME 2785, L. AHLG |5 fF B X OMERBIZIC L 5 F5 4
S 512G 72> TOEAEREZ I 50 BRI HADT T A N —2R2ETD
ZEDRNE D ITEDRTNITR SR,

Supplier acknowledges the importance of protecting personal information and shall
endeavor not to infringe the privacy of individuals when handling personal information in
the course of handling the work under these Terms and Conditions and the Individual

Agreements.

(FU3E DERFF)
Article 2 (Confidentiality)
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LdF. KEGI SIS X OMERISRINC K 2 85 2 MBS 5122 7c » TH W 378 A
A IEXS 203l 72 SHCH B, E2IEA S22 RIS L TR bz,
Supplier shall not, without good reason, inform any other person or use for any improper
purpose any personal information obtained in the course of handling work under these Terms
and Conditions and the Individual Agreements.

ZlF. Z ORI 2FMEM T I LONRIBEZ IRV T, AIEOBIE 28579 5 &
DB B A5 L 7R 6720,

Supplier shall take necessary measures to ensure the persons employed comply with the
regulations set forth in the preceding paragraph during their tenure and even after
retirement.

AT IHOBUE L, EBPRK K T L, EI3RS 7 RICBWTHERRE T2,
The provisions of the preceding two paragraphs shall also apply after the ending or

termination of an Individual Agreement.

(U 1E 70 & BE)
Article 3 (Proper Management)

%3

S, ARG AR L OMEBIZERIC LR D 8 AAFHROMEE TR, A E 3L S AD
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By 12 O O AR O 1E 72 5 BROD T2 O M B FEE 25 U2 T T e H 720,
Supplier shall implement measures necessary for the proper management of personal
information to prevent the leakage, loss, or falsification of personal information pertaining

to these Terms and Conditions and the Individual Agreements.

(FZRFEHE O F 7213 HIR)

Article 4 (Prohibition or Restriction on Subcontracting, etc.)

F4 JAF KEGI SR L ORISR L 2 BB OB 2 5 =F (T EFE L, 2355
ADLETERLRWY, 127210, PO, BRFREICL VAR LZGEITIEZORY T
EAAAN
Supplier shall not delegate or subcontract to any third party the handling of work relating to
personal information under these Terms and Conditions and the Individual Agreements.
Provided, however, that this provision shall not apply where prior written approval has been
given by Vantive.

(5 R OEIL)

Article 5 (No Copying and Reproduction)

%5

LdF. KEGI SR X OMERIZANC K 2 FF 2 BT 51287 > THA LR E S
NIENE RO SNBSS L PORKHE LG Z L R<ET L, Fi3Eid
ZLTidebauy,

Supplier shall not copy or reproduce without the consent of Vantive any materials containing
personal information lent by Vantive in connection with the handling of the work under

these Terms and Conditions and the Individual Agreements.

(EBORE AR O R FH)
Atrticle 6 (Report Services in Case of Accident)

%6

4iF. ZOENTEF BRI ER T 2 FENAE L, FBETIBTARH D 2
a0l & EE HROPITHIZER L. HOFERICHED b L35, EHIEFIH3
T L, RSN BIZBNTHRERE T 5,

If any event that violates the Personal Information Handling Regulations occurs or is likely
to occur, Supplier shall promptly notify Vantive thereof and follow the instructions of
Vantive. The same shall apply after the termination or cancellation of the Individual

Agreement.

CEPNEE:EES: NTANSIANED] Sl

Article 7 (Implementation of Inspection, etc.)
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X, ORISR L OMEBIZRIC X 252 03 5128 7> TR -
TV D EANEFHROE BRI L OBHCRIUZ DWW T, BERH D LB D & &1,
LI LiEZRD, FLFEETLIZLNTEDbD LT 5,

When deemed necessary, Vantive may request Supplier to submit a report or may inspect
the situation of control and handling of personal information handled by Supplier in the
course of the handling of the work under these Terms and Conditions and the Individual
Agreements.

I, WO EIEOHRP & o 72 & 13, P ZHITHED R ITIUT R 57220,
Supplier shall promptly comply with the instructions of Vantive as set forth in the preceding
paragraph.

(& B DIGE)
Article 8 (Return of Materials, etc.)

%8

%, REGI MR LOFEBIRRMC L 2 FFE 2 AT 528> THMALREES
MCERFIEEL, b U IR L2 AER S LEk S W BB S 2  F5 58 T#%
FITHORDITIE T THLNCHITKIEL, 230 EET O LT D, 2121,
HBNCH R LI S, TOHIECL b0 LT 5,

Supplier shall return or deliver to Vantive materials, etc., in which personal information has
been recorded that have been lent, collected, or prepared by Vantive in the course of
handling work under these Terms and Conditions and the Individual Agreements. Provided,

however, that if Vantive otherwise directs, such procedures shall be followed.

(R DfFkRFs L O EF I E)

Article 9 (Termination of Agreements and Compensation for Damages)

%9

L, 223 Z O A HREERHRIOER L TW5 ERO - & =i, ZBRofERE X
UCHEEREOFHERETHZ LN TED,
Vantive may terminate agreements and claim compensation for damages if it determines

that Supplier has breached the Personal Information Handling Regulations.

LI &RA
[Intentionally left blank below]
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B 3

EXHIBIT 3
RS8O BERRICEE T 2 2
Rules for the Elimination of Anti-Social Forces
(B A=W ) D E TR

(Definitions of Anti-Social Forces)
F1k  ABRRICEWNT IR L3, ROFZOITHETHE 2D,
Article 1 For the purpose of these regulations, “Anti-Social Forces” shall mean any person who falls
under any one of the following:
(1 TERAHBICKE 2 RY7221T 2O IR 25/ 55 2 RIHET 28
M. ¥ X0 OBERHGE
Organized crime group and related organizations stipulated in Article 2 of the Act on
Prevention of Unjust Acts by Organized Crime Group Members;
(2) AT RLH ORI F L O O BRHIEOHERL B
Members of organized crime group and related organizations described in the
preceding item;
(3 TiemkE), MEEEIEE S o), [BOAEEIRIE O o), TRERMER &
M) e & O E 71T fEA

Organizations or individuals including “corporate extortionist (sokai-ya)

99 ¢¢

crime group
pretending to be a social activist and the like (shakai-undo hyoubo goro)” and “a
racketeer acting in the name of political activity (seiji-katsudo hyoubo goro)” and
“special intellectual violent organizations” (fokushu chino boryoku shudan); and

(4) € OMAEZIZHET DH

Any other person equivalent to any of the preceding items.

(MW - PRAE)

(Representations/Warranties)

25 QlE, BIEBLOFERIZEBWT, ROFFDOEBY THHZLERPL, bk
PRAET D,

Article 2 Supplier represents and warrants that the following items are correct presently and in the
future:
(1) B LB TIE RN &

It is not an Anti-Social Force;
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2 =B ER LNz &
It does not use Anti-Social Forces;
(3) HESENALAMET)TIE/R < | KAHEHIE ) & OB 2 < | In o RAEEH)
BhafALRn &
Officers, etc. are not Anti-Social Forces, do not associate with Anti-Social Forces, and
do not use Anti-Social Forces; and
(4) BOFELEIHE=F%FHL TROITAZITORNI &
It does not engage in any of the following acts on its own or through the use of a third
party:
O FES2RBRAT
claims made with forceful behavior and acts of violence
© EMRBEMEZ BTN Y RBRITS
unjust claims exceeding legal responsibilities
@ HENZBE LT, FFRFEL VWS D2 WIE BN S8 Z L, 72138
WD AT 4
use of threatening action or statements claims made with forceful behavior and
acts of violence, or violent acts and behaviors in connection with any transaction
@ EFZPA L, BEEAWEITER AW THF ORI Z8HE L., £
TR F T OB 2 ET 2174
acts and behaviors which may damage the credit or obstruct the business of
another person by spreading false rumors or the use of fraudulent means or by
force
® ZOMAZONEDICHET D174
other acts and behavior equivalent to the above (D through @
(& #55)
(Duty to Report)
3%k LI HIRICHTHHOOERER A LGS, BEOICRHICEOHEREZRET LD
DEFD,
Article 3 If Supplier discovers any breach of the preceding article, it shall immediately report such

fact to Vantive.

LI &RA
[Intentionally left blank below]
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