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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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1. 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)
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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)
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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. 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.
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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 delivery of anything that is different from the order or there is a defect or the like
in the delivery;
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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);

B) KR L7oMIRNCMA S 256
If delivery is made before the promised delivery date; or
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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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Ifthere 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.

13 % (FR3D)

Article 13 (Warranties)

LiF, KRIGIZRIFCBE L TU T OB ZITED D FHERIAET D,

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

Conditions:
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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.

AREL, TRCEBB LOARMEED D, BONCES L, R, RS
A OMAERIRAICE kShHFHE, BLOGHK Y 7 mica i
T2 & JEMBROM TS R 22 L BREHI RIS 202 & (F3 2
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DM REEHERFT 5 2 &L e b N EBARBIZOW TR FTHHEL
AL, KR ZREEG B L OARMEZEY S AR AHE O 2V R E T HICHE
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.

ARG ZREEB ORCRE SO WD 51RO 3R ELAEIZ B CH
PRI — RIS SN D ER R T 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.

ZAEEB T ORIV T, B LUK b NTARHEEY D, =2
DFFFTHE, PAIEHE, FIRHEZ STRMMPERE, £ OB =F OWMPEERIMER 4
—UREFELRNI L,

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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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)  ARESIGM:, HRIEA, HORIBLOBIK 1 20 LB 3 25T F o b A

RZ 42 (FERIZRWIE S G, ) . BEES 2 b NIRTE BT L OB
ROFEEE 2T L, MEICELEBLZHITT D 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)  Co&B., Hfkktk, ERE%E, FraH. ShdE. EEREITRIAR, K
WG L > THIFRF SN D COITR £ T LOITENREICK BE 52 %
HALIZ & 2 BUFFRBEIDIER B TR W2 &

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.

14 5% BERNTEESED

Article 14 (Non-Conformity Liability)

1. 4lF. ZABE TEDITHER TERVARIGIRME. 515K 3 X ORI EITE
D HRE~OAE GO ANES (LLF TREAEES] £V D,) IOV TiE, 5IER
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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. 8% DEFEXEBOTE T HNGER L 1 FLUPNIZEBNA £ I3 EEIC IR
HENERSNEHEITT. FIE, QS LECOBRICEY . QLo fHEIzisn
TEHHEMIZRERR Y L REFOLVE LS L ITBMORBEREEZITO Z &,
FIF@H R EICQEZR L TH BRI 0nb b7, xHliOGEA Rk 5 2
EMTE D, T2l L, AEOBUEIT, HBHEROITK LT, B 2 EFORHME L
KD EEPT IR,

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.

B14502 (145 (ZOTEEGRE) ORI
Article 14-2 (Exception to Article 10 (Non-Conformity Liability))
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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 TREEOBEARI G & 720 TREFEEITEY T 2RI 2 ARG & TIZB T
LEENZDWTIE, 3 14 ROBUEIZ D b3, APART A2 IKS TE ST
O E% 6 r HUWET D, 7220, Wb HHe S AR 26 L7e
L2 —REBRFICRTE LIZGEICBWT, S REEELFLEOMTED LI
7o MR R 2 RN E S BEORIEMIMN 1 FE 2B R 556, HrAARN %
BT E DHIRNIIARS OZEE 1 FELNET D,

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.

B1s5k (Y=a—u)
Article 15 (Recall)
KRB DKM, AR E~ORNES | WA S OREST, £ O 0RO K SEEHRIZ X
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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 & Gl DIEALY)

Article 16 (Payment of Price)

1. ClF, ARG ETIIRFEEG O 2. ARG OSIIEH £33 RFEEFOE T H A
FHECHEH 20 BRED TRICFERT 200 L L, L, 55K L7kl 2 3CHh FEHE R
WETDHD S5 r A%IZHIZ2 A D 2 B (4 ARSITONRER OSEIT 3BT
¥H) ETICCOIEET 2 REIZIR VAT ) BT FEEHICOAB LT 5,
272U, HEICREEZE A TV D SHABHICHOW T, W ERET 52 &
ﬁ@%éo%*%@i%wiﬁ@&@iﬂh%ﬁ%#é%@@m@<\ik\%

Y ARBILUONMEITIS L THEBEENL D ET 5, FHRICALENDRH D
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T, D EEEATOMRZHT 5,

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. SHAEEHER L, WA RO IEMER LOFERELZZHELIZGEITIE, (1) #HRED
A28 A ET 7 BN THIIE, S%EREOAF L L, (2) FHREFO AR
FEART7 BUN TR, Z68EA LT 5,
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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.
DSV AL L2356 1203, BT o L, i?AEI@”ZEIZ’N‘om{ﬁ@EIi’C
R 3% DEIG (RIESH 404 5k 3 HITE S S {EEMRNBEE SNT2HEITIT SR
) AL DBIERERZ DR TR 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.
. SMBEOFER B EIZATONTND Z L AFET D728, Hx OARMEEG I,

WS R8& > T FEOREH OB ANS 7 FM T35 E Tid, BEER T
(2380 b To 2R AR K OMEATICHE . ARG 5 B Coea/endk (R
faate,) ZRE LTI 60y, Bid, 4ok L CHEfiommae 52252 L
WZEY ., CoOmFEEBRRNICINGOFLEREZHE - AL, HESSOELE &
HZEINTED,

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 kD2 (516 5 (HEDIAY) DRe)
Article 16-2 (Exception to Article 11 (Payment of Price))

1.
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Ihd,

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.

CiE, ARG O3l ARG O5[ER & S H 20 BFFD CTRIZHKRT 5 b0
&L, B FERSn ot H 20 B (2 H 28T OIRZE B 058 IR SEHIH
DOBAEE ORTA) (2, CORET 2 HEITIRVIAATIEA D, fﬂﬁ%’ié&ﬂ EYNL=Eitl
L5,
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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 ERBIE L725E 020X, FIXQicR L, ECEICE#HO I OF H )
LIEHEDHET, FH 14.6%DEIEIC X 2 BIERE S Z bR T IR 570,
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.
FiZ, UFOKEZO—ITET 5 & & d, EXEICERONGEZBETL L1 T
ERAR
In the event of any of the following, Vantive may reduce the purchase money stated in the
order.
() COFEFEmT & HER @BIROFE. WHENS) RdHD L LT, ZHEiE
. R L7eHaic, 20RO REE LD & &,
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) COFERITREFHERH D & LT, ZHEER, BATE L5280 T,
FAALFELE LA, FELCELEZEMZBLEL L&,
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.
() HRIEEDOFIEE T2 ITMIHENC X DM IEO IR T A 503725512, FEl
HITHY ERBO LN DFHEZR LD & &,
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.
ZE, HMBOFERPDBEEICATON TN D Z L ZFET 2720 il 2 OARFEG T, B
G123 S TAREORFE A OE A NS 7 FMN 792 F Tk, BEER TR
Fad B e 2 EHERIES K OMBATICHEV . ARG N2 % IEHE Trearpickk (IR
EEte,) HRE LTI SR, B, QiZe L THEROBME 252 LI
KV COBEFEBRERNIC N b Ot EMIE - AL, REHSDOE L2 LD 2
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. AFERGNZBI L TH 2 LM B E 2 BESGR T 256, MEM RS OREI3,
YRLIEAEEE 23 I D Ve AR O I SCFARF ISR T 2, 7ods. AESRT 5
MBSO LA B, & 510 A3, AESGEEMEIMEFCL 2 b0 LT 5,

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.

17 % (FE)
Article 17 (Indemnification)
ZAF. PUTICBIE U CRA S ITERT S5k, B 8%, AL B0 Gtz S
T2,) IZOWT, W, HOHNLZ 7&K L 72, HDDHERIFH 2ok ) T 78 HOEEA.
Bk, AU EIRFEEBONMEZDMEL, MiEL. BEROLDOLET D,
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:
(1) EBERNCIES ARG E I RFEEBOMA, BIE. b L I3AICERK
T 5. FrariE, HEHE. B L <IIBIIEMERE b L IZMOMEMRE £721%
Z DFE
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;
Q) FEREEH EIARGORGE, JiEb L IIREICR T D MEE I3 T D%
|7
actual or alleged defect in Consigned Services or in the design, manufacture, or
shipment of the Products;
(B  REBEREZITE O

actual or alleged breach of warranty;
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failure of Supplier to deliver the Products or Consigned Services on a timely basis;

or

(5) AR F 7T RFERER O AT OREST

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

applicable law.
ARE IS FERMTONI GG, 0 558ICHY 5 522 TOMOMER I X ORI
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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.

518 5 (FEMmE)

Article 18 (Exemption of Liability)

1. CaF. ARG BREES IR EICEE L TE=F10 7 b—2o GFa%
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EWND ) IHAELTCHE-DEZEHE L 2T TR oy, BEICL, rELENB
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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.

HPREFE LI b o T, HEFNO07 L— ATk L AR EENT 3G L7
BaiZid, Bid. Qb TRERSNISZIT ) 2N TE D, Zo5a, BIZAE
CBAITETooaMET 5,

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.

AREHE 1 HB LU 2 HOBEIX, FELIIFBEREOBEEITRRIZEL VAT
B =ZFENOD 7 L— B LOHEIC OV TEEMH L,

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.

19 % (RAEDOHIR)

Article 19 (Limitation of Liability)

X, RIS SO T TN R DIG 2B A T L, Rl ATRER, #5RAE 72
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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.

520 & (REEEIRFF)
Article 20 (Confidentiality)
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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) BIRSNIZRE R TREUT LBAF L TVl
Information previously obtained Supplier at the time of disclosure;
Q) BRENTZREE CTAMOERETITS (BB 5 &% 2 HIC L HOKH LT
TRt EEh,) OBIZEILT L TR E oo EH
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);
() ENRHEREATIHE=FHLIY ., IPWERFEEL LK ZE L
15
Information received by Supplier from a duly authorized third party without any
obligation of confidentiality; or
@) FNESRETIITECY BT OMATIRERIC X 0 R AR B, FRNcH &
WD 5 2. HDSERD - HiPH T Y BT PHR 3 5 1
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.

23



4l HoOmERFHRZ, @K OHR P, ZOOBITICEZEED S CHSHB X
OB RHE 2HIZ L W H O &2 2 T T Z5ERITH L CORBFIRT 52 N TE D,
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.

LiF. H OB 2 ARG ZMB L OERIZRK QAT O 7202 OAMHT 5 b0
L, ZOMOBRNTHERN L Tide buy,

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.
HOMEFRIMEANEFERNE END25E1TIE. QI REofh, @A FHRIi#ELS
I OMIE A SRR 2 Of 8 ClsF L7221 U722 B 720,

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.

MEBIZRKIAE T #. EIIFOFEIC K DEHNH - I2BEITIE, LiE, SEEREED
HoTZANPG 30 HUANIZ, HEVEESn -2 ToOEE Fimoft, W&
FHAFICE ENLERE G BLOZ OB Z FITRAIL 2 TIER L 2R0,
7272 L, REDSTFWEBEBOFMFALFFET D720, id, 1HEICIRY | ZOR2E T
B (RERIROBIIEER) 258 C OGNV TUE B RET D 2 N TE
D

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.

I, CHME B XUV 8 405 2 HIZ L W Hookes 2 15 7- Ztiiaxt L <. fEh]o
MERFFRK Z R T 25, AROMERFRE (HWAOHERNZ LR+ 5
te, AT, AERIZBWTHL,) Z8F I 57200 EZ#T 2 LI, 5
BRI Y MBI 2 5P SERITIUT R bV, 4id, S E B LUk
DITAIZONTH —EOFEMLEAI bDO LT,

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 R 3 THPTE D A E OB S BT S M & (EBIZK O BRIz 4
OFEERH & PR L CTHRICER LIZGAICE, Bk, YR CoEFRIC O &S RS
(CHEU B R RS 2 A O, BT, YkoomEfFde, BRSNIZERDD
COMERT L ENTE D, 2B, LI, LROBEHRZOMEEZ2LELRBD T
M CTHIEIC COMBIFREFFED 9 ARZ LIFRERE, WEIRBEREIC
L. CERITB=FOMEFRE —UIFRLARNbD 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.

HAZIZx L CHOMBEERERT 5 Z &1k, QT LT, HORRFHE, B ¥
EZ OO EMESE LT A AL, T2 OMINSIZE L TS O
b UUITHMERZAT 5 L7 b D LT BRI,

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.

%21 % (MHMEHEDFR)
Article 21 (Attribution of Intellectual Property Rights)

1.

TERIZK OHIHIHPIC, HORFEICESE LEITHYENARRAEOBFE S L <IX
WRFZT2HE. ERIEARGS U I3EFEESICHEE L Tl IS5 1B & 1F
L. AToh0FREH, BR, BREE2T5EEG UUF, ZO6E2RMLT IB%E
W1 &uH,) (iR, YUREBHEMICEE T 2 —UIOMER] CETEMEILES 27 5 (RHRRAE,
PIEMESE) B JOMRNES 28 ¢ (ZRAVFVEM ORIMICBET 2 JIE1EE OMER]) 1T
ET DM EETe,) BLOZIUTDWTHRFFE OO HBI PEME A 52 1T 2 MR,
ETHIZIFRT 5, ERIZKIRE T 90 HRLINIZ, LEIZLEYENRED ZF5
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TEm G bRERE T 5, £o, QiE. BREMICET 2 FEFE AL T, PREGRE £
TIEINEDOBEICH LTTHE L RN &, e alEFITHITHSERNI %
HIHRT 5,

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.

%, BARWICET 52— HRAH 20 RICEWVEICHE L L TR0 L
L. HORRPLROVIRY . WZRDHE=FITH L THRR LTI 520,
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.

AREH 1 HOBEIZ DD 5T, HOEFEHES R ELITURITHZMBT D
ANCAEL TV e (EIEF DD O EITWBITA & \BERIZA L) 4o
YT, INEFOZ L EERMCEIVIEATELS D (LIT [ZMB OB¥EY) &n
Do) ITOWTIE, AREGISM EOBRY LI3H STy,

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

Hix, fZRKNORHMR CTHL LR L 2T, 2MOIA LTEARRE 7213
LREEBOMREEM T D720 RBERFH T, ORA L, ETONERTS
ML L <IIEMFFEHEZ AT 2 M EEME 2 IEE CTHEM T 5 Z &N TE %, F£o,
CHME OB COMBIMEMZE N T2 &R L 27 FiX, ACofkc
BOTHHRICARGLB LB EZER L, dETDLILNRTED,
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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.

ARAFFAED TS L OV IS 2 B EE CETRMETESE 27 2% (BIRRME. BHZMES) B X
ONRITESS 28 % (RHVEAEM ORI BT 2 IREVEE OMER]) ([SHIES MR 2 &
Te,) T DM —UIOMERIIEGZEE THLHIZFE L. FITE COHWIZIBWTH
MICAHEZEZ I L, L, GEIICRZE L, AR T DHIENTE D, i,
AIFEECRE T B EE A EZ . HBRE £ 21X 2 b ORBE I3 L TTHE
LANWZ &, Ol EFITHITES RN L 2KRT 2,

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.

AEAEDE OIBAFEYICBE T D PTA M. I EEME T DL O HER AN A B IRIC
IR R LW aicid, QIEARRGI ST & 0 3R —8) ORI B € DAl
BISEMITR UTRRRAE L 5 & 6@ DRI AR D MR 22 B e, ) 2 HUSRRIES 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 5 (FeiFHES O BUS TR
Article 22 (Procedures for Obtaining Patent Rights, etc.)

1.

ZAE. BISROBFEY) (EBIZRA I T E 721 T EBIZRA K T 90 A LINIZEUSG L7z &
MEH ORI Z & Te,) ITOWTIX EHIZZE DOFEMZ FIZHE L22T iz 6220,
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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0, BHELITHMEET D2E DB OV TRIFHE « ERFRESZEET5
BNUERFRCOWTHNLH I EZRD HAGEICE, ZETob0eT
Do B, INOOHMELYN LR EZIIRBEET 2HICHIG ST L2 EBR
ARET, & (CHNEAET,) O RA~OEEFRSLERGEIIE, IFH O
RICTEV, FRIEICBE R TR U2 T2 bD LT D,

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.

AIEDFRUCE S DD 5 LR Y RFEDIREN (L0 CHHEE LSO =F1Z
ZHOHOBEHTH- T, BEEFEEEICI Y ZOIHEAFHHATEL DRV I ) 1T, &
THOBME LTS,

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.

%23 % (R¥lHih)
Article 23 (Force Majeure)

1.

WFNROYFEES, REMZE, B, 2B, (EFOHIEEIIWETOME O E
HAZHE T & R WFRICER T 2EBRNEITICOWTIED ZADRWY, 72721,
YHFHREABEDITHF IOl LERR 2R 5 L3k, BB REITIRED
FRIEICECRIRES /1 L 72 7 72 6 720,

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.
ATED RIS EBANEITH 3 7+ AU LT 2561203, BIToRMkEZ T
LW YEEIL, HEHICERCRA L, ERRNEMENT L 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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524 %% (RER)

Article 24 (Insurance)

1.

FER LI a12id, Qi (ERIEEIR T b L ORI T1& 3 R, AR
mn 72 i%?%% WZBI L. T IRIOREN « SISk 2 B EERE 1 = (5122
FNZBWTHMPNHET 2404) LLETHY . O Ttz B & T 2 5%H %
A DR A BEFTRRE 2 IIRE R R ERT D2NEORBRIZIAT 2 b0 &
ERRA
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.
(1) WEWE L OSE R

Products and Completed Operations Liability;
() AFERPORE MG EE T

Blanket Broad Form Vendor’s Liability;
() WKL Z T HEEE

Blanket Contractual Liability;
(4)  HUE P EE NE ST

Manufacturer’s Errors and Omissions; and
(5) Fm&r N a—n /R

Product Recall/Testing/Replacement Coverage.
%?%E%a‘%ﬁi RO TRIT S NS HAI0E, MYFEAANBEORKNAZMH L, &6

. AR DB ART 257 KAE, EMERE,. BB ERHE R RBRITMA
T5, F£lo. BHOMPE, arta—F—V AT MBI/ E2i3T7 =227 7
AT HEEIIE, LiF BEHGOEM LR EMERBRICIAT 2, Frb
ZRB DT h, SIS L, BERRBRISIA L TWD 2 & 2R REiE %2
ftd 5%,
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.

525 % (FFhiRS)

Article 25 (Surviving Provisions)

1.

TEBIZRRI BT TEIITMRFIC LI VK T LGB L WA LS, 9 KT OHEE
HAEICBIT 2 BUE, & 10 15 3 P OEFRHEICBET 2BE. 8 13 4, % 14 &,
FIS K, HI6KEIHE, H 1758, H 18K, F195, HH20%k, 2l 5k H22
G245 BRI, B2 5B 1, FI3HE, BAHBIOH S H, 528
Fo B3R, HRE. ROWICHE B ROEHEIL. REBAEMICERT 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.

B oA R HT . ERIZRK BT T EIIERFIC L V& T LB A IR,
I L OCIFIAHERGNZEA L THF 6% LA ROMEF® (B L Ei.).
EE i 8 (BEICH CICHTAMERBIEL T2 b D ZR<,) ZEP)NITHF
TSR L, F 23T OFRICIEVBEIELS L2 T iEZe b7,

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 & (AR - #RK)

Article 26 (Cancellation or Termination)

1.

Hik L0 Cid, MFELBMERIZROWFNNDORAITER L2 HEIZIE, 30 HOH]
%z b o> THFLFIHE L, SRIMPNICER RS R & i3, RBITOMH
MRKI DO E T NT—FE MR L, AHFTIG LIEEREEZRD L 2N TE D,
ek, BIEH 541 /MAFES B LUE 543 FITEH S e b o L35,

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.
RTEOLEEOM, FB LUt HEFICUTORKSZO TS T 2 FHNFHAEL
TS AITIE, AT S 2 B S PIE OISR T ORI O & 7213 —E & fiRhRd
HTENTED,
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.
(1) FEAREVOEERH =L X
If there is a fact of a dishonored bill or note;
Q) WIS T, FRIEEEE P OREIBITOR LML TEASZ T & &
If subject to a disposition for failure to pay taxes or a petition for compulsory
execution filed by a third party;
() RPEFHBHAG, RFAETFR, SHEATFRMGZ O ZIUCHET L F
fe P Sl & &
If bankruptcy proceedings, civil rehabilitation proceedings, corporate reorganization
proceedings, or other similar proceedings have been commenced; or
@)  ZOMERNE L (E7HEHBERIMEE L72) & DS OFH A
bHLE
When there is any other reasonable ground to find that the credit has deteriorated (or
the relationship of trust has been destroyed).
RS 1 E 235 2 IS X0 BRI DRI S 2B 6123, MFETI3RRE I
T DEBE IO S HIROFIIE 2RV, EHIEFEELE LR b
|
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.
i, S ofTEhALE, (8 A SRR & 72 3RS 2 B4 2 HEIMRE &
DRIEIIER LT25EI2iE, 30 H OB Z S > TS L, S IRMNICIER R
Bl S L e E i, RIBITOMBRKIO S £ 21T —Ma iR L. LI LIEE
JE 2RO D Z LN TE D, AHEOBE WIROFIGEOHEE) [TARHITIES < i
DEEIZHERT 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
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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.

FiE, O RAEENB T OPERICET 2 BRIER L2 HEI12T, MofhEass
FESIZRBITOMBIZEA O E AT A2 MR L. Qlox LIEERHEZ RO 5
ZENTED, Zo%h, FIE. BEMRICE > CQIALEHEFIC EMET S
HaeAbipuv, REHE 3HOKE WIROFMIEOER) IIARHIZES IO E
WCHHERT 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.

A, P, KRIEFTEM, REH, AMERGIOFEE, KRKE, E3Z oMy
PIRET 2 FHEICEEDNH 2 5HE121E, AR IR Y HPNT 2> Falic FIC Fim T
WEI L2 AU R By, R, SO e Ak B OBEEE Th 2% 1EY 78
HERH 561203, QICHEmBTHEML, LI L TLOELEH D Z &R <R
JBAT DIERIRKI 2K+ 5 Z LN TE %,

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 % (SrBERTREME)
Article 27 (Severability)

1.

CAT K DA & OAIG | G £ 7 IABBIZRFNERIZ DWW TR AR Z R L2 Z &
ZHoT, GlEHSE I DRBIE~DIER £ 72I3IE DO E~DERIZ OV TH
PHERMZREE LT L Al S D 2 Ldevn, A IS £ 73 @ BIZRK D St~
EINBET D2V DR S, CNEBEEEIEME L2 LIck 2D
B ELITHARKOND BOTIERY (72720, UEEE I ITE&IZ OV TH
Kl S, MR 2R E SN Y FE DR FRICES LIHE %2R ),
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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. 8B D LLIH O —ER 3R TIER F 721X &R 20 O BB RIS 535512
L UREARTEIRIEA LRE D S D i TRORIR Y 8 OE N 2 K3 5 WAICETE
SNHHDL L, FRIOOITHREICHHED O 2, HONITE TN % F i ChEsd
T5bDET 5,

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. ARG S E T2 BIZRK D RO —FANES £ 72T K 0 ), EEE T
BUATARRE L W SN BE TH. MOFREDO N EZ RIT S 720,

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. KHEGIRETED B D HOMERF L ORGE AL, BRSO TH > THAhAY
TIEZR L, o, EHRIZESERD L2 M OMERF J UK BB L TR

ENLHHLDOTH D,

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.

85 28 5 (FA_EDHNLDRIE)

Article 28 (Assignment of Contractual Status)

LIFFOEEICEDFAORE (TFHEMOFBREICLIVRBELRNI LR TES,) 2~<L
T AERIZER) LML F 72 (IHER 1 A I CREIE L TldZe b 2wy, HoRE R ATbi -
DRI L 70D, B OAGHE & 32T Tfse N, ERIER B OhvB 5 42T O35 2 A&k
TON, FHRINZ LR EEBH 2 AVRIT 2 b0 L35, FiE, o < fERI1RK
O F T IHERIFERS A RRIE T & S, ERIZRANE, AU FE OFF ol SHCRRIEDFZE D72
DI EET, WRDEHT D,

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.

829 % (RFD05ERM)

Article 29 (Entire Agreement)

AREGIE&ME Gz ETe,) I OMEBIRKIE, ARSI T 24 FEMOEGEOETT
HU ., KEGIEELURNCYFER TR LA TONHEELITET TCORRICEZRD D
b LT H, ARFERTHRICEE LIEGEZRE . COTSGEEEILZ DM O F A~
M 2FEmCEH SN TND VDR L5584, AMEIRGIIITEH SRV E D &5,
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.

5530 & (KERBIRMHDOERE)

Article 30 (Changes of these Terms and Conditions)

Fid, FRSE LT D56, WOTUARSIRM2RET S A TELbOL L, H
DBEBRDAKRGIFMZRFHEDO Y = 7 A gl L7z & & (HRSUER ORI S0
DI A ZREFRE LI aIEEOR) IS E2ETET,

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).

831 5% (AR K UBHIEE)

Article 31 (Governing Law and Jurisdiction)

AREG fhd L OMEBIRK O MEREIT A AL L U, RKIGISMFR K OMEBIZRKNCEE T 28
FHTOWTIE, HULHUT BT &2 5 —F O R EFEEEHPT & 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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F325% (PRIRTTIE)
Article 32 (Dispute Resolution)

1.

ENTGIESES SPNON ERIES STt SI7S Iyl a Rl A RN AV/EVARAY i N B e e
(KERS I Ed K OMERIRKI DA ZE, BT, R EZBK TICET S bozate
ZHITBRSNZR, BT Tiggl Evvo,) HELTFOFIMRICIEWRE S 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.
—HERIL, ET FRRRHEIR 2 T 545 Y B ORBERE T O AW &
2 iR % i 5 T2 O OEFEIT K 2 2 A0 F Y FEE TR LAT 9, Magsdih
I 5 MOZFHEZ 4B LIN (REIZBT D TH) 3ETERZVD,)
(AT TR L 9,) ITATOIRITIIZR B2V, i FHE DA
HIMIPICE R 2 2 &N C&EF° LRSI NICIED R Lo 728
B — TG EE isc/*@%i%ﬁ Lo [ZRIEIZHOWT, BiEME A AT 2 HHPT
WRRRZ R T2 Z &Ik 0 B 2T 2 2 LN TE D, BIRLOBEID
Wb O Y FEEL, ?LJJ:&) L DRF RO DHEPAICITNT, 4
FHHRIBEICOWTEEEZ AT 2HHPTZ RO TR O Fhit & 2 F i+ 5
T LRTE, HREBOFIIM G FENNFOMRICEL ETHHITH D,
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.
BIZ RV ERSNDHEERE . WS FH TEHOFE, WY 5812 K DR IEER
(REHLE B, %Eij’s FOEFEmE A ETe,) 72O ONCEHFTIC L 243 (Fifiglc &
D R U723 S IS 3L i) IO W TR E LTV b D 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 % (Rasy)

Article 33 (Injunctive Relief)

RIS DI PR ITERE S 330 B9, FUTEEEHE 2 A3 2 H8HFTC X 2500855 DL T
BITH T ENTE D,

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

of competent jurisdiction.

345 (@)

Article 34 (Notices)

AREG IS F T2 TR ZRANCEE D < @ENE, W b FHEIC K 0 IThi, RIRGIEMFE 721X
TERNEKNCIAREIC S M U IR <G8 BAVIZENA O 3 A LR & 72 1 3B R AT A Y Bl
AEPANT & OFRBEIC L0 AT SN D0 ARGISM £ IR E D HEFTN EH#
FELTHEITIONDbDET D, RIRGIEMEEZITEFIZRMCES < @FIT(@TFEL TE
Foniclx, WAL GRD LATEWNADEERE ICTHT b THB2AK, i3 ER
T (HE ORLEGENC Gl SN2 BLE B I TN b D L A S5, BB L UGIE, RIEIZHE
S THEZ KV HFLIEAMRESIZA Y OEREHERELET DL LN TE 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.

B35% (FWEIE&MEF L EBIRKDOER)

Article 35 (Amendment of these Terms and Conditions and Individual Agreement)
ARHGSE3 K OMEBIZKI OB IL, WH 2BV T IENRAEMEEZIIREEE /T 258
WEL LI, EROGEICLSRITNIZ 12 A L7,

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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#36% (%)

Article 36 (Language)

AREFNIFFE L BARFETERSIND D LT D, 2 ODFFBICFENH D 5E1E. HAGER
ST 5,

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

two texts, the Japanese text shall prevail.

B 371% (ER)

Article 37 (Definitions)

AREGIRECBN T FROMFEIZUL T OB SIZED 2 BERER T 2,

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

following items:

1. [RELE) Li3, CAFIZEVELERCHLEWZ T 28E 05,
“Products” means goods which Supplier sells to Vantive and which Vantive buys from
Supplier.

2. [ ZFEEH) CITHNCICEFE LD O EZRET DEBE VD AEE 10 5IE
D % AEA R DA & B e,
“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 OFTENERE] L3, BT & U TARBGISHCIRM T2 T 7 o7 1 7ika2
FICHASND R - a7 74 7 AH# ] 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 R EBER R L1 BIRK 2 & UTREGIRMICRMAT 2. B HME g
BB 209,
“Personal Information Handling Regulations” means Vantive’s “Personal Information
Handling Regulations” attached to these Terms and Conditions as Exhibit 2.

5. (AL OYEERICET D8RR LT, BIRE3 & UL TARIGISRFHICEN T 5,

ARSI OPERRICBE T 28] 29,

“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. MRE] Lid, FUFEORMIK, PUTRZOMatE ERE ERBOLNLEEZ N
D
“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] LT, BUFEOPITHKBEZOMOIEHER T, HELSNOFEE D,
“Employees” shall mean the executive officers and other employees of each party who are
not Officers.

M%) L3, AAFERGIHIHEF T2 ORBB L OEEEEZ VI,

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

(ARG &I K ORFEERICET 2 H OB OBEG —82 0, 473,

B 21 &5 1 HIZED D, HOEFRICESS ARG OB L IUREF 21T 256
X, YRR E TS BT A% 5T,
“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.

IRIEEAEY ) 13, AREGISAF £ 7235 2 SR/ATE DRI IES & LB RIS
L CRIEEND. # 10 55 1 HITED 2 EHEWIEEL O —Yo3E L L0
WAV, T AL BRT =T RT 4 AT B ANVETRESNDSGE
(UL TS DOREKIE - BT A% 2 S e,

“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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B
EXHIBIT 1

Tr o T4 THBERICERHINDIGHE - a4 7 v R BE

“Ethics and compliance standards” applicable to suppliers of Vantive

BESZ Lo TEBZETTOLEVI V7T A7 DAy bAY NI, HHEOETOM
MEFICEF L TOEESLERDY £7,

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

AMEIT T 7 T 4 TS — A FAE IR L. SERE. T OO R, 2 124
TOMEAEITME (LU THHeEE ] L)) ICElShE T,

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

BAfRER DIESF

ADHERENCE TO APPLICABLE LAWS & REGULATIONS

HEAG T 1T, S AN FEEEIT > T D HRE OB S 45 1EAE, AL HH K OV B,
W SN D KEDOERE, BIOABBEANET LR2TIERY £H 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.

JEEE, U _— h, RERTH, FOMOEINITAEDOEIE
PROHIBITION OF BRIBES, KICKBACKS, UNLAWFUL PAYMENTS, AND OTHER
CORRUPT PRACTICES

o FGEFEDLUTORMT, NFEITK LTI B2 DOMED & 5 SCH N 21T #7R L, K
WU, EIFFFAI¥5 2 L0k, BN - BN 2O TREES A TOWET,
¢ Suppliers are prohibited from directly or indirectly making, offering, promising or authorizing
payment of anything valuable to a government official in order to:
- WA E TG Lo AR E ITRFT T 5720, b LATRB A, BiE, A
Dt . SHEBREAOIT 208 B E IR EY R L 52 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;
- RIERBMZHGDTZD

Gain an improper advantage; or
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- AL BE, ¥, SHEREEOTHICNERELE 25720
Illegally influence the action of any individual, customer, company, or company
representative.
o HERGFER T, EBEROWGIRZIANZ R RRER O IEMEN: & B A RO 2 L /BT B
=7,
¢ Suppliers are required to keep accurate and transparent records that reflect actual transactions and
payments.
o U7 T 4 MO YR ZEITRHGEITICENE T, Uy T 0 TR
BNEWATR, HMMEEAIT R, EIET RIS T 5 Z LIFFrShE A,
o While Vantive observes local business customs and market practices, neither Vantive nor any
Supplier shall participate in any corrupt, unethical or illegal practices.
o MHREFIT. Uy T 4 TORY Il Ko TSN DV HITABITo TUTRY F
TA,

¢ Suppliers shall not do anything Vantive policies prohibit.

Xk O IEREN:
ACCURACY OF BUSINESS RECORDS
o MHSBEE O COMRERS X OGEIE, B ERSFHFANCERL TWARLERH Y 7,

All financial books and records must conform to generally accepted accounting principles.

AR OFEIT., 2 TCOEERSICBWTEMTRITIERY 4 A,

Supplier records must be accurate in all material respects:
- RLEIIEART K, BAERD Y FEEROWGI E W ERKBLTWD Z L,
Records must be legible, transparent, and reflect actual transactions and payments.
- BEfi. FodkmAL, EHBOFREN RN L&,

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

ERR & ORI

INTERACTIONS WITH THE MEDICAL COMMUNITY

o Uy T 4 TR CEES (ERMEEE . ERMAME BF, BEEKR. aBE. X3
TR L) LT oMAER. T — T —., B, REJEZOMOE=1327T, £h
ZHUCHES T D EROITEHRE (AdvaMedCEFPIADOTENIEI 72 &) ZIESF L2 v 7e
D EHA,

e 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 IR0 TERERD A L N—~DSHNNCHER DORALT, H7EA =D E
FERB LT/ ETERICEF LTV D YL E OER S L OESTE R I BT 5
HOTRITIEZRY A, MR, W, Fol. BEEEEe L L TOSFANTIR L TR
LIVEHE A,

o 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.

NERBES L R IR R

FAIR COMPETITION AND ANTITRUST

AR 1L, AERBES LM EEE AR L TEM S22 TOERZNEST LT gz
DEHE A

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

antitrust.

MERFPE L BRI

INTELLECTUAL PROPERTY AND CONFIDENTIAL INFORMATION

o Uy T 47 L OB THERFRO LM ZAT O LBEOHHMEEERTET, Ficyr o7
4 7 & OWERFR ZARESVERH D £,

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

o WEETEROAZHIL, SZREEGH OB 2T L CRERHEPICIRE S E T,

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

o HHRHEFIL, U7 T 4 T ORBMESCHES R, 23TV 7 T 4 TOREICHE L THE
T2 OMOTERE . (BHRGIEE DR L7 EEie, B, BE, dHa3Es . Mikxe, =
A b 2 UNT Bl s T Tat R BITICET 2 FREST,) ZBARLT
X720 £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).
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o Uy T 4 7 OREEREARIEICHR LIt ER 1T, TR RNERICE D OG0 %E
M3, EDZ L2EImE - 27 T4 7 2 AD~VT7 7 A (Ethics & Compliance
Helpline, www.baxtereomVantive.ethicspoint.com) (Z#HE L2 IF 720 £/ A,

¢ Suppliers must immediately report unauthorized disclosure of Vantive’s confidential information,
whether inadvertent or not, through the Ethics & Compliance Helpline at
www-baxter.eomVantive.ethicspoint.com.

T=EDTTA N —

DATA PRIVACY

o MG L. EAEROTHLNCEEL, T =2 D77 A N —IC L CEH SN D IER %
JIESF U722 P uid7e v 8 A,

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

o Uy T 4 ZEEOMAGERAEANEICHEM, BR, Eidmk LIRS 1T o2 L
EEHONME 2T T AT U AD~ VT T A (Ethics & Compliance Helpline,
Vantive.ethicspoint.comwww.baxtereom) (ZHE L2 T HLIL72 0 £ A,

¢ Suppliers must immediately report unauthorized use, disclosure, or loss of Vantive related
personal information through the Ethics & Compliance Helpline at

Vantive.ethicspoint.comwwwbaxtercom.

RAETICET I KT 14

EMPLOYMENT PRACTICES GUIDELINES

o BRI, U7 T 4 TONERB R L BE T b o THROZRITNIER Y £ A,

¢ Suppliers must treat Vantive employees with dignity and respect.

o EREEE T EH SN2 TORMIESY (B COENZ LT 5EREGTe,) ZIEST
Lgidnidan A,

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

o BHEEE T U7 T 4 TOBMRN TEEEY 2 ETA, B lRE LY SiEE g
EHEMOE T CEBEEITo20 LTUIR Y /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 MRS IE. B DA (NFREmE A Ete,) (B L THRET DIERITER
U TR — B R 2 AR PE - BE (F7213, 20 DIEHITER L CTAERE - & S Lokt
ZfH) LT E8 A, EtEBORDERITNI8K L L, 18AI MO AN N— &
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A LOEFE, EHOT AL N FEES 07T LR EIERET 581X T2 LE Ty
YT 4 7 OEHEIMNCEIR LT IR £ A,

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.

U7 T 4 TIIBRCHO T AE T LER A, £, HEEBEICLDANTAA L MO,
BOLEORNZIE - hETDHITRHLFLEEA,

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.

FZEAE X

CONFLICTS OF INTEREST

o FIESFRECIE, AR 2R FERROIEEN AN, V7 T o4 7 DEEOHIZR D T2 DITATEN T 5 HE
MNZET D (FF20 L IChonD) BEICAE T ET, FESHEK DI & 722 2R3
WIFUT DXL S b0 H Y £,

¢ 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 DTA AR, WG, £330 7 7 4 7 L OWGI &K Dt

FHY DO EEAIRE 21T > TV D56, THY OSEATRIERMR ) (21, SBLAIRRIRME,
FREOFEITHEHLEARD 1% U LOFTAME, U%KEHDOREED 5%EBITHY T 5K
ENEGENET,
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.

- U T4 7ICREL TV D D LRROF—E X% T 7 T 4 T OEBENTR T A
SV L TR Y | MEFRCBFEEFEHRA~DT 7 AN R TH L 54,
Providing similar services for direct competitors of Vantive, with access to confidential or
competitive information.

- FE (FTLERART 4 v 78— M =2 OMOFE LWEIRICH D N) BT 7 T
AT T7 T AT OMOMEIEEE . V7o T AT OB, V7T ATDTA )L
EEONTNIITEH L T D55,
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When family members (or domestic partners, or those personally close to you) work for
Vantive, another Vantive supplier, Vantive customer or Vantive competitor.

o AT EELIEBROMBHRPAHEST D56 KL ZTO 2T 7 T 4 7 OE
PR LT 20 £8 A, Uy o7 4 T OEEEMN BT EFE I EZEOF]
WA 2 AGR T 25 A 1E. DD ARBOWRTE L LE LT H2HERH D 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.

ENANTNAR, BFAT AT, AVE—Fy b, BFA-NLVOER
MOBILE DEVICES, ELECTRONIC MEDIA, INTERNET AND E-MAIL USE
V7T AT DOBEBFERE (A TRy b BFA—I RARA—IL ZTOM) (2T 7%
ATEOWHERE L, LT 2EMTHbDL LIS,
In those circumstances where Suppliers have access to Vantive’s electronic environment (Intranet, e-
mail, voicemail or other), Suppliers shall:
s U7 T 4 TOMEFRBRELOEF AT 4 7 2 RET S,
¢ Protect Vantive’s confidential information and electronic media;
o T— X EWEEALFE T NA T — R CRA#ET B,
¢ Encrypt or password protect data;
o BEHIXENRANT AL ZEFITHIZEITTHEI N, vy 7 LTHL,
¢ Keep mobile devices with you or locked while traveling;
o BT — 2 REEZIAST T 5,
o Comply with local data protection laws;
o EROY =TT 7 T 4 T OEBBAOHMERT D,
¢ Use these tools for Vantive business purposes only; and
o EROY— U UTEELY 7T 470 FERET 7 /7 a P —0ELWERIZET S
7a—rViR ) = 1o TR %,
¢ Use these tools consistent with Vantive’s Global Acceptable Use of Information and Technology
Policy including:
= Rl NTG AR N EhE, YR RV o NFEZERL MR P - A EBHR, E
72X E OMOBENRE 2RO~ T VT VA EICX v rn— R KR, 55 L
TIRHR, B AT 4 TIIEICEFEHNTHERT S 2 &,
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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.

- RSN AEHR ([ AFERCEEME) (X, 20D EROBENE, RIET 72 A0H
REME. BT — X RFEIEDNAT 72 2B L IO TIoiET 2 2 &, aEs 1T, 7
7T ATDOEZBNIRAY — ROMEZRFGT HDBHMTEHA 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 VT RUZT EBIAN, TOMOT 2 TRV ERN L THER A Ea—
A=A NANT 7T 4 T DRy NI =7 IR AT LHEREEZZ®RT 228, Uy
VTATDYAT A LT, FERA L Ea— S —UANAEELT 7 ANRT BT T
DRI BE, ERRRRR, 9T - BB, A AP LTEY £S5 LTEUA LA
BUWS 7 7 ANVERWEZD LTI 60, 72, A V2 =Xy b EOWh D~
TUVTNG, HERTAEOREBER LIZF Y m—RL72h, BML7ZY LTiERbk
W,

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.

BT AT A TSN T 7 T 4 7 OET — 2 ORFFHIM, HIBREE, 8L O
ZNHDOHECEAT OHEZIATT 52 &,

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

on electronic media.

BEa TSI TR

TRADE COMPLIANCE

AR IR, A S D KE O AR, BIEATE, TOMOBEG =774 7 o AFhE
5, BLON WEIDRAET 2 YL EOIEREOR & LN LT £8 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).

RS - R - &2
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ENVIRONMENT, HEALTH & SAFETY

o HLFAZEF L, BRET - M - 2 (BHS) TP L Tl S 2 & TOER ZNESF L2 uidie
D FEEA

o Suppliers are expected to comply with all applicable laws and regulations regarding environment,
health and safety.

o Uy T 4 7 EHEIT, IV T 4 T OWHNTIEE AT O MG ER 1T, BH Ll
BOREEMR L, V7 T 4 78 XOBU OEISEAFIZHE > THER 2 317 L2217 1ud 72
DVEHA, Uy T 4 TITREE KT LG22 BAFERITHEONICHE LTy £
Ao

¢ 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 L e

GIFTS & ENTERTAINMENT

BBERBEARIY 7 T 4 7 L OBBNIRER LD TIERL | WAL L& TT,

Gifts and entertainment are not needed in order to conduct business with Vantive and are highly

discouraged.
o LTFDO LD RRTOD R 558 AW TH Y . FRICEEIESh ThET,
¢ The following situations are always inappropriate and are expressly prohibited:

- U7 T4 TERBORBNREERE T EERITZ 5 LT 2 BT, AL
et Lz, BBl 528,

Giving a gift, entertainment, or preferred treatment with the intention of trying to influence the
decision-making objectivity of a Vantive employee.

- BEAFE TS 2R EERE (RFI, RFQ, RFP) OHEITHIZ, B0 & 42
fiiL7=0, EBLEVT5HZ &,
Offering any gift, entertainment, or preferred treatment while involved in a current purchasing
or contracting decision process (RFI, RFQ, RFP).

- X7 bU—F (SRR 2EDLekol b,
Any gift of currency including “gift cards.”

- RS T ORIEADHE L2 WEER (AR —Y B A X hOF 7y b
&) ok,
Offering entertainment where the Supplier will not be present/represented (e.g., sports/event

tickets).
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- HHAER FME DA N MTRIT DEIRRITH, FRIT, Einoiit,
Offering extravagant recreational outings, travel, or lodgings at supplier sponsored events.

o THERDREERREF, TOMO B TR A EOEILIE, TS NHE TR B
FRD EIZRNED . D OFOBRILAS FRERG AR . U7 7 4 T OWHEBRIZ L D%
PO HLIET,

¢ 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 OREEB PG ER ITIEEM ORI A RO D Z LT, T2 & 2 B EE)
DXEDT=DThH-oTHIHFINERE A,

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

o HEER T 7 T 4 TOVDPRLUERITH L TH, V7 T 4 TOREDHEERICL
MEZ BN E WD ST T, ' E 7T — B X DA SO ERIRIE 22 AL L T
X720 £8 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 ABHUCET 2BIMMERSLT RANA AL FTEK O FHEMICET 2 @H 2 A EOLA
. T T 4 TOME e 2T AT AD~VT T A L (Vantive’s Ethics & Compliance
Helpline, Vantive.ethicspoint.comwwwbaxtereom) F CTIHAL < 720,

¢ 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.comwww-baxter-com.

o HEFAZEE T OV T OB H www.vantive.comwww.baxtereem C 2 W= 72T £ 97,

¢ Additional supplier information can be found at www-baxtereemwww.vantive.com.
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BIHK 2

EXHIBIT 2

{8 A B RAR

Personal Information Handling Regulations

(AN 2 D D BR OO FEARR $ )

Article 1 (Basic Matters in Handling Personal Information)

w1

ZAE, ENTEROCRE D EEMEZ R L. AT 43 L OMEBIZRKIC L 555 %
RS 21T /2o T EAERZRD H O BEICIT AT T A N —2RETD
ZEDRNEIIEDRTNITR BN,

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.

(FU#E DLREF)
Article 2 (Confidentiality)
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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.
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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.
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The provisions of the preceding two paragraphs shall also apply after the ending or

termination of an Individual Agreement.

(i =72 BE)
Article 3 (Proper Management)
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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.

(BZFEHF O IL F 721 ZHIRR)

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

H4 Cild AHGISAEI L OME IS & 2B OB 2 5 = F I TRFE L, 235
ADETF LR, 2L, T, FRAFHEIC LY ARE LZHBEITIORY T
(ERASAN
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.

(BE EROEKIE)

Article 5 (No Copying and Reproduction)
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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.

(FlR AR DA )
Article 6 (Report Services in Case of Accident)
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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.

(I8 A A BRI DU T DR )

Article 7 (Implementation of Inspection, etc.)
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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.
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Supplier shall promptly comply with the instructions of Vantive as set forth in the preceding
paragraph.

(B BFEDIRE)
Article 8 (Return of Materials, etc.)
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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 DOfEERTS & OHRFIEHE)

Article 9 (Termination of Agreements and Compensation for Damages)
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Vantive may terminate agreements and claim compensation for damages if it determines

that Supplier has breached the Personal Information Handling Regulations.
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[Intentionally left blank below]
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EXHIBIT 3
RSB T OBERRICE T B R
Rules for the Elimination of Anti-Social Forces
(A= DTS

(Definitions of Anti-Social Forces)
H1Hk  AKBRRBRIZREWT TRAEEmE ) Lk, ROFFO—ITHETEZV D,
Article 1 For the purpose of these regulations, “Anti-Social Forces” shall mean any person who falls
under any one of the following:
(1 TBEHHBICE 2 RYRATAONIEFICET M) 8 2 RICHET 28
M. X O0ZOREKEE
Organized crime group and related organizations stipulated in Article 2 of the Act on
Prevention of Unjust Acts by Organized Crime Group Members;
(2) AiERLHk ORI J O OBR IR ORERE
Members of organized crime group and related organizations described in the
preceding item;
(3 THE), MEEERE S o )| TBIGEEIRE 5> F v [BRARE R4
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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” (tokushu chino boryoku shudan); and

(4) OIS SICET 5HE

Any other person equivalent to any of the preceding items.

(KW - PR3E)

(Representations/Warranties)
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Article 2 Supplier represents and warrants that the following items are correct presently and in the
future:
(D B OMRARHBSTERNZ &

It is not an Anti-Social Force;

51



(2)
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It does not use Anti-Social Forces;

(3) ZBEHENRARNE S Tlde < RHSRIBT) & DB 2 < InoRtthar
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Officers, etc. are not Anti-Social Forces, do not associate with Anti-Social Forces, and
do not use Anti-Social Forces; and
(4) BOEFE=FLZFML TROITHEITDRN L
It does not engage in any of the following acts on its own or through the use of a third
party:
O BII7RERAT A
claims made with forceful behavior and acts of violence
@ EMRETEBR AL R ERIT %
unjust claims exceeding legal responsibilities
® BENCBE LT, FFRMFIEEZ WD 5WITEEMNR 8% L, 721387
ZRWDIT%
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
@ BHEFA L, B2V EIIB O E A THFEFOREHE®EL, £
T AT OB W ET 21745
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
B TOMAZONLDICHEST D74
other acts and behavior equivalent to the above (D through @
()
(Duty to Report)
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Article 3 If Supplier discovers any breach of the preceding article, it shall immediately report such

fact to Vantive.
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