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VANTIVE CHINA PURCHASE ORDER TERMS AND CONDITIONS
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AGREEMENT: This order is Buyer's offer to Seller and becomes a binding contract,
subject to the terms and conditions hereof, when accepted by acknowledgement or
commencement of performance by Seller. Seller shall contact Buyer if disagree with
any terms or_conditions hereof without delay. Buyer objects to all additions,
exceptions, or changes, whether contained in _any printed form of Seller or
elsewhere, unless approved by Buyer in writing. To the extent there are any
inconsistencies between these additions, exceptions, or changes and those in this order,
the latter will prevail. If Seller has concluded with Buyer any additional supply or service
agreements, and to the extent there are any inconsistencies between these supply or
service agreements and the terms and conditions hereof, the stipulation in the supply or
service agreements will prevail. This order applies to Vantive China legal entities, including
but not limited to:

ER CRED BRARAR CEELN s (PED #EARAF” )

BAXTER (CHINA) INVESTMENT CO., LTD. (its name to be changed to “VANTIVE (CHINA)
INVESTMENT CO., LTD.”)

HREITHAMH S (L) HIRAR CRELN “HafErAms s (L) AR

A7)

BAXTER HEALTHCARE TRADING (SHANGHAI) CO., LTD. (its name to be changed to
“VANTIVE HEALTHCARE TRADING (SHANGHAI) CO., LTD.”)

TR T 2t R ST I AT PR 2 ]

VANTIVE HEALTHCARE (SUZHOU) CO., LTD.
RAETT 3 R R ST H it oA BRA 7]

VANTIVEHEALTHCARE (TIANJIN) CO., LTD.

JIM TG 2R BRI A PR ]

VANTIVE HEALTHCARE (GUANGZHOU) CO., LTD.
SEETEM (L) ARAF

GAMBRO MEDICAL PRODUCTS (SHANGHAI) CO., LTD.
EFEE (L) REARAA

GAMBRO SHANGHAI TRADING CO., LTD.
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PRICE: Unless otherwise specified, the prices stated on the order include all charges for
packing, hauling, storage, transportation to point of delivery, and taxes. Seller warrants that
the prices quoted in this order are no greater than those currently charged any other buyer
for similar quantities of goods or services. Any price reduction extended to others by Seller
prior to delivery shall also be extended to Buyer.

= AR ETPRAE TR B E b A R L 1(90) B P9 i AR BT G A B SR B B A
55 SCATTE A BRI -
PAYMENT TERMS: Buyer will make undisputed payments for goods and services that
meet all applicable requirements within ninety (90) days after the later of:

Lo BT S R S iR 55 A

receipt of the goods or completion of performance of the services identified in this
order; and

2. BB E,
receipt of a complete invoice.

SEJTR R R B A B AR ¥ e U, W AR LSO . ST RS RAE
FRAEART D BS54, St n] AR B R . A SRRIGRREIEA T U B . AR B2
DAL TR BB BAT IR S A B . SET A AN PR AL/ BT A ko
Buyer may withhold payment of any amounts that it disputes in good faith. Payment of an
invoice shall not constitute acceptance of any Products or Services, and the invoice will be
adjusted for any errors, shortages and defects. Any billing dispute will not be cause for

Seller's non-delivery of Goods or non-performance of Services. Buyer shall have the
right to update its payment terms upon written notice to Seller.

VU, SRR : S5 1 aRAT AR 2l PR A A 20 S S 3RS T I R
REIMBURSEMENT OF EXPENSES: Any reimbursement of Seller's expenses must
be agreed upon in advance in writing by Buyer.

T ARE: L5 FIBER AR E AT B R B 55 Bl AR 45 1 v B B R, R AR LR VAL B, TT L
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ITE A T
CHANGES: Buyer may at any time make changes in the scope or quantity of the
goods or services covered by this order, in which event an equitable adjustment will
be made to any price, time of performance, and other provisions of this order if
appropriate. Claims for compensation for such an adjustment must be made within
fifteen (15) days from the date of receipt by Seller of the notice of the change.
Substitutions or changes in quantities or specifications by Seller shall not be made without
Buyer's prior written approval.

75 BRIE: SERA S BRI :
WARRANTY: Seller covenants, represents and warrants that:
1. HIRAL R TR &5 R TEAH 1Y, TRV . B AR A R 5 ATT F gk ie P 25 DL S AR AT
SETT EEZ HIRE R — 8L, TEIEM B T2 LA . TR TCBRe, IRAETT
Wit BWIRE LR T E B SEARAIE, I B a e a5
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il
the goods or services ordered shall be merchantable; shall conform to this order, to
specifications, drawings, and other descriptions referenced in this order, 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 Buyer; and shall be fit
and safe for the intended purposes. Seller warrants that it has clear title to the goods
and that the goods shall be new and not used or reconditioned, the goods and
services shall be delivered free of any liens or encumbrances.

2. 1) mAE 2,4,6-=EE R (TBA) 1 2,4,6-= 1% (TBP) it& fefmdeis. LA
Lo 2) @Sy 5EERIHG . BRI R TA & AE RS O ARE R
the goods; (i) are shipped on pallets free of 2,4,6-tribromoanisole (TBA) and
2,4,6-tribromophenol (TBP); and (ii) otherwise comply with all applicable laws and
regulations or other legal requirements concerning the manufacture, packaging
and delivery of the goods.

3. SEUFR AR MR AT G VA, DARRERI . LI AR it 75 B AT & R, IF R & JBAT I
T B A R
it will perform the contractin a competent, professional and workmanlike manner and

in compliance with all applicable laws, and it has the required qualifications and
expertise to perform.

4. LT K KT (AR A fE MBS0, B4
it will comply with Buyer's guidelines (and any future modifications thereto), including:
1) SET5 RS T5 1 58 TN ST PR A IV 7o 0 A 55 R, R AT E S 77 1) A
(vantive.com) , EJAIRESARTHEHTIEN, Sl CIE]. s EfRi%

BRI
Seller and employees of Seller will comply with the Buyer’s Ethics & Compliance
Standards for Suppliers, which can be found on the Buyer's website (vantive.com)
and which may be amended by the Buyer from time to time, a copy of which Seller
acknowledges having received, read, and understood; and

2)  SHEEEF IS B AR AR
those related to data privacy and information security.

5. SLT7 B HARAR 52 L BARAL 73 A0 R AR < 1) BARATIBCHS BRMI LG 51) 44 9 A 1B B R B 2
IS BN I H R 5, bR A B HERR AN N /54435 5 (“LEIER”) I HLAS AL 5 AE AN R T
WK DPAE TAEMANRRSE HIAZE(OIG), FEH L4 H 5 (GSA)A/EEE H &
AZyE 2R (FDA). 2) PR S ARATIRHS R/ B I H A7 ¢ AR T A0 38 17 4 € 3F 51 3) #2471
N H 3 [ A O A1 T 5% 77 428 1) 70 2 2 AR AT B ARp 0 4 o8 RS 44 . ("SDINL 44 527 sl i L
b S ABA Iy ] Py L 40 4 L
neither it, nor any of its employees, or authorized subcontractors have: i) been listed
by any federal or state agency as excluded, debarred, suspended, or otherwise
ineligible to participate in federal and/or state programs, including, but not limited to,
exclusion, debarment, or suspension as noted by the List of Excluded
Individuals/Entities (“LEIE”) issued by the Office of Inspector General of the
Department of Health and Human Services Office (‘OIG”), the U.S. General Services
Administration (“GSA”) and/or the Food and Drug Administration (“FDA”); ii) been
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convicted of any crime relating to any federal and/or state program; or c) been
included on the Specially Designated Nationals list ("SDN List") maintained by the
U.S. Department of Treasury's Office of Foreign Assets Control or any other similar
list, domestic or foreign.

6. SLITHIUEMTE R EH, SN IrE#H. ZIEA. R RERIES A BUH I ENIL
FR R 51, BRAL T BGEEAE R I T5EA T B 2% R RIS s AT Bk g IOHRGL . ANE
FE LG FATA 52 J T BARTR S S N SR 38 A B R e A ) B 5 ARER B L
AEATBU AU, AT B AT A HRMEIEN, feftt . ARVEEA, HAG R L2
2y, AR BGCAY SR B A ), DL AT H 5 49T B B sl A R i
T STy oS8y fIpesiE, AR SE 77 S AN e, s e B Ml 5 SR AR 58, 2
AN JEAT A HRERRE S .
no officer, director, partner, owner, principal, employee or agent of Seller is an
employee of a governmental agency or instrumentality is in a position to influence the
actions or decisions regarding the activities of Seller contemplated by this order.
Neither Seller nor any person employed by or representing it has made, offered,
promised or authorized, or shall make, offer, promise or authorize, either directly or
indirectly, payment of money or anything of value to any official representative or
employee of any governmental agency or instrumentality, any political party or officer
thereof, or any candidate for public office, for the purpose of influencing a decision by
any of them to take actions favorable to Buyer or Seller on any matter related directly
or indirectly to the subject of this order, securing an improper advantage for Buyer,
obtaining or retaining business or a business advantage, or the improper performance
of a public official function or activity.

7. FIRPRUE o FHVEBERIE (1 A S 07 PRUETE BB 44 R B SIS, Hak 2 N, Zib N\, AR
wn BIR S5 (% AR P, B8 o AN RO, B 0 SR A I A RO N 7
BB TG — (1) o ASCRUET T ) 2R 500 ZRAE V2R R 7 1o FH ST N 3
All these warranties and other warranties as may be prescribed by law shall extend to
Buyer, its successors, assigns, and customers and to users of the goods or services
and shall run through any expiration date stated on the goods, or, if no expiration date
is stated, then for a period of one (1) year after delivery. Claims under these warranties
must be made within the applicable period prescribed by statute.

L. RERL AT R NS TN AE KT A ez K07 SRR A L A A
R IAEAT LB S5 AEA R B 2 AR B, ANFFE AT SR ORAE, SEJ7 AR
INSPECTION; TESTING: Goods purchased under this order are subject to Buyer's
reasonable inspection, testing, and approval at Buyer's destination. If any of the goods or
services are found to be defective in material or workmanship, non-conforming to the
warranties made herein or not in conformity with the requirements of this order, then the
Buyer shall be entitled:

1. ERSEITE R P Re dpe DRIV IS 0 T F HR T oK B 48 DR A el J BT S it A 5%
to require the Seller to supply replacement goods or re-perform the services in
accordance with this order as quickly as reasonably possible, or
2. NELGOR BRI TR, A LR I 507 JUE IR AR S AT S B
F) 327 IR M1 B2, 32 9% BRI 7 AR, B TRATT B RIS i 4 26 1k, B35 3R Al Ui
IIAHSGHR IS o SET7 3R ST DR ST WO AN GBS R 77 T = AR PR P relb
B, WA SEBRAR A I RAR, 2, E045 4 BRR It g S5 1R AR, AR SEJ7 T S
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at the Buyer’s sole option and whether or not the Buyer has previously required the
Seller to supply any replacement goods or re-perform the services, to reject and return
such goods at Seller's expense or to treat this order as terminated by Seller's breach
and require the repayment of any part of the price which had been paid. Seller shall
also reimburse Buyer for all commercially reasonable, documented and actually
incurred costs and expenses incurred by Buyer as a result of receiving nonconforming
gooads, including the cost of returning the non-conforming goods to the Seller, the costs,
fees and penalties payable by Buyer to a customer, costs and expenses related to or
arising from Buyer's purchase of substitute goods or services, incremental training
costs for substitute goods and costs to rework and redesign facilities to accommodate
substitute goods 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. Payment for any goods under this order shall not be deemed
acceptance of the goods.

B TR0 RBERTERE FVERANUE, B T5 T2l i At AR S R S 0™ i
A BIFETE T, 207 8 2R85B SR A A 9 1, BLEE AR T3 5% 9 A,
7 PR, AR HRAS, MR DAACHA F 350 S =7 PIoRAR ) LS5 AR 9 H
RECALL: In the event that a recall of the goods is necessitated by a defect, a failure to
conform to the specifications, applicable laws, or any other reason within the Seller's
control, Seller 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.

LRI TEIR : BRGSO N A AT B b e I (R 2 EA T . ARSI RRE B AL R
B RHANREE ST I [A)E, FETCH T SK 7 FEVR B AT S0 T00 N () HAB BN BB 1 AT F2
S5 R AR I T7 Id AE AR B I N R 2SR B Rk b SETT H R IR TA], AR
AR RIS T AR E o ST R ST PR IR AR B 3 32 (1) — VI r Il B S BE L A SCHIE
FIANSEBR A A B FIAITT S, B4R SKTT AT 2823 P i B AN K. 3207 e =1(30)H N &E
IRAZ L = (B) I, SEITA BEESR LT AR LA R 2 IE4T 31 RI(SCAR), S iR AE
ARAZ L 1) i) KT EAT T RIA o

SHIPMENT OR DELIVERY SCHEDULES: Shipment or delivery of goods shall be in
accordance with the schedule specified in this order. If Seller does not, or it appears that Seller
will not, meet such schedule, Buyer may, in addition to any other rights or remedies provided
by law or this order, require that Seller ship the goods via expedited routing to meet the
schedule or to recover the time lost and Seller shall pay the difference in shipping costs. Seller
shall reimburse Buyer for all commercially reasonable, documented and actually incurred
costs and expenses incurred by Buyer as a result of late delivery of goods, including the
costs, fees and penalties payable by Buyer to a customer. At any such time that Seller
exceeds three (3) late deliveries in a thirty (30) day period, Buyer has the right to
request a written action plan, normally in the form of a Supplier Corrective Action Plan
(“SCAR?”) from the Seller on how late deliveries are being resolved.
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OVERSHIPMENT: Over-shipment of goods not approved by Buyer in writing will be
returned, at Seller's expense, if such over-shipment exceeds 10% of the total order
price or $500.00, whichever is smaller.

T BRL BB ARSI T FHE BRI R, LT AEMMEA Y . TR EAR
g LZ BRGSO T B AR .
SUBSTITUTION, MODIFICATION: No substitution or modification of any goods,
component parts, tooling, sources of raw materials, processes, or manufacturing sites
may be made without Buyer's prior written consent.

= BEXNTHETFERSIER, &S5 THERGXRERRR. e, RE, #HiE
BRI (BIERINZR), ZHMHER REAZA ZiEA. RT. B, EHEREH
AP, N FERIE R AR E
INDEMNIFICATION: Seller shall defend, indemnify and hold Buyer, its successors,
assigns, employees, customers, and users of the goods or services harmless with
respect to all claims, liability, damage, loss, and expenses, including attorney's fees,
incurred relating to or caused by:

Lo Mg, HBE B (0 A AR T B I0U B R i IR S5 BT 7 AR AR SR PR sl A AR ) B ML 254
B R AR AR A A B A BRI AR
actual or alleged patent, copyright, or trademark infringement or violation of other
proprietary right, arising out of the purchase, sale, or use of the goods or services
covered by this order;

2. SREREREFRIR S A B AR OB
actual or alleged defect in the services or in the design, manufacture, or materials
of the goods;

3. SEBREUE R CRUE

actual or alleged breach of warranty;
4. SETTORBE RIS SR R it B 5% 5L
failure of Seller to deliver the goods or services on a timely basis; or
5. SEUTHRBLR TR SS AN AR T VR AR
failure of the goods or services to meet the requirements of any applicable law.

FERAEZRIERIE LN, SET7 bR AT SRR AR TR A AR ARSI, SET7 AT 7 iR 24 1k
AT FREGER 2T R R YRGS, BEREREDL . W0 T4k B 574, A4k
S5 W, S0 B4R R KT A RLARSEAE I B4, SR AL S B A5 [R] (& e B2 ), B dn itz
R KITHI RS, SCAVT BANHE R e . A SR AN AR I A4 307 BRI ST I Cv s B Bl
B 2T SZ ATk o

In the event of a claim under this Section 12, and in addition to any and all other rights and
remedies available to it, Buyer may at its option terminate this order or defer acceptance of
the balance of the goods or services ordered until the claim is resolved. If Buyer is enjoined
from use of the goods, Seller shall at Buyer's option, either procure for Buyer the right to
continue using the goods, replace the goods with substantially equivalent goods, modify the
goods so as to be usable by Buyer, or repurchase the goods at the price set forth in this
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order. This Section 12 shall not be construed to indemnify Buyer for any loss to the extent it
is attributable to Buyer's design, specification, or negligence.

=0 ORE A RAT BT RS AU ST AR T N AR A, ST IR Y E . A B E
AUMSTORAP ST A OR BT 4, JFRHE— P I o 57 T RS . R T SUEAINLE) 22 514
ST R OR IS AU ORISR S5 AT DA S5 W 7 . T SEHL R G AN/ it S5
AR5 =7 "B AR TR ORI o L SET7 BE5R, S J7 N [a) SE 7 R LR G IE B o
INSURANCE: If services are performed under this order on Buyer's premises, Seller shall
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 Buyer, and
if Seller will have access to Buyer property, computer systems and/or data, Third Party
Fidelity/Crime Coverage. If requested, Seller shall furnish Buyer with a certificate
evidencing the required insurance.

0. HRR R AT BN BRWRIE TR KT 4 A, S5 AR H SRR A T R -
RISK OF LOSS: Seller shall bear the risk of loss or damage to the goods covered by
this order until they are delivered to and accepted by Buyer.

TH. SRR : KA ST BT 5 =05 A HE R AT BT AR SE 5 7 A ] R 42
FERR. PR, 45 RPESUE PR (R ARk FIEHRBEETR) K.
LIMITATION OF LIABILITY: BUYER WILL NOT BE LIABLE TO SELLER 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 THIS ORDER.

TN EE  ORRSE ST A AAT T 5, S5 R AERA AR B BRI (R A 5, 22 B
H:
AUDIT: To verify Seller's compliance with this Order, Buyer and its representatives
will have the right, at reasonable times and places and upon reasonable notice, to

L A AR ARG SR A BT ANIR 55 s F A A it SRR PP K

inspect all facilities, resources and procedures employed by Seller in manufacturing

or providing the goods and services; and
2. KBS RS A REITAIKE R,

examine all books and records relating to the goods and services.

by THRESPRLORE LTRSS BIRIFE, 207 AR ST SN AGEH] . ). PRAT

BB TR, BE. B Bt e s it a5 8. Ira e a
FUGZ & T K07, AEPTAT I N, ARHSLRE I bR E Bers B PG AL . FEMBRRIE K TT 2
HiT, 207 AR R B AR . BT ARG R R IR BAE H, BRAESETT A 48R, FEART
AL BB SRS ST o
BUYER-FURNISHED MATERIAL.: Seller shall not use, reproduce, or appropriate for or
disclose to anyone other than Buyer, any material, tooling, dies, drawings, designs, or
other property or information furnished by Buyer ("Material") without Buyer's prior written
approval. Title to all Material shall remain in Buyer at all times, and where practicable the
Material shall be clearly marked or tagged to indicate this ownership. Seller shall bear the
risk of loss or damage to the Material until it is returned to Buyer. All Material, whether or
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not spoiled or used, shall be returned to Buyer at termination or completion of this order
unless Buyer shall otherwise direct.

TN RESET  RA TR S HAAE, SEI7 AR K TT AL IR A R B

AR SEDT BV E B T A, RS AR . ARZ KT S F Rl GRS
WRHE ST R U fe ARAEELS) , ST AMEARMT . G B A,
BALRRLE N, T 4% 51 KT, BRI 3 =07 B AR T IR SRk B SR 1) S G AL R
B IR HSE.
REFERENCES TO BUYER: Seller shall not present, nor publish, nor submit for publication,
any work specifically resulting in relation to goods or services supplied solely for Buyer or
that identifies or may identify Buyer without Buyer’s prior written approval. Seller shall not use
Buyer's name in any advertising, articles, press release, social media, promotional materials
or website advertising, or disclose to any third party the terms of this order or the fact that
Seller is supplying goods or services to Buyer, without Buyer's prior written consent (which
is in its sole discretion to grant or withhold).

T ERAEAER AR T AR BB FR 4 K7 IS B K78 R AT B — &5 %

fro  XEAEEANMNRERLAHR), K77, HZ2IE Nsli3# & P A2 Bd & sl H i

5 ST T M 7T R

USE OF SELLER'S INFORMATION: All information disclosed to Buyer in connection with

this order is furnished as part of the consideration for Buyer's placement of this order. This

information is not to be treated as confidential or proprietary, and no claim will be asserted
against Buyer, its assigns, or customers, for its disclosure or use.

b &k
TERMINATION:
1. KA U AE S, K77 AT LABATA) 32 5 -5 T8 0 1 77 U2 1k 3 al il /017 8, Ak
AT D4R AT 0 | S5 W S U7 25 Rl N 2 RS 4 Al i 73 24k
Buyer may terminate this order by notice to Seller in writing, in whole or in part,
without liability, this order is deemed terminated in whole or in part upon Seller’s
receipt of the notice:
1) W R SE7 & BN ST ¥ 1 AT B, B S  AE SE T S B SR E K (10) H
PR RESRHE B AT AT B 78 0 ORIE .
if Buyer anticipated Seller's breach of this order and Seller does not provide
adequate assurance of its performance within ten (10) days of Buyer's request;
2) ST ARAZRE HIN 8] B AT, BT R BEAE L)€ B RR sl ST A5 i R
TEAC HIIIRR P9 JEAT 5%
if deliveries are not made at the time or in the quantities specified, or if Seller fails
to perform within time specified or extension agreed to in writing by Buyer;

3) L7 R BEE AT VT B HoAt 2% K B
in the event of a breach or failure by Seller to meet other terms of this order; or
4) RS B E AR ARSI R E BB S HAR T -

If Seller becomes insolvent or is subject to proceedings under any law relating
to bankruptcy, insolvency, or relief of debtors.

SRR AS S AT AR LIBUANTE S5 R A AR5
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This right shall be in addition to any other remedies provided Buyer by law.

3K 75 P DAPE AR B {6 B 75 R 5 - B P = TR 388 0 512 77 2% A S VT B B 4 B BR AR 40, AT B
BRI E ZIb@E M O e e a2t KU AT RS MR, S2771
RE 17 S J7 32 AR 4 308 0 )54 I 78 BT R A B R A5 A0 N LG 491 i i, n 3207
AT A IEFE AT I TAE R P2 AR S BB A . S207 M) S B 5kZ S R I A AR
bz Hig7s1(60) H NHRAC A KT B % .

Buyer may terminate this order, in whole or in part, at any time for its
convenience by notice to Seller in writing. This order is deemed terminated in
whole or in part upon Seller's receipt of the notice. Seller's sole compensation for
such termination shall be payment by Buyer of the percentage of the total order price
corresponding to the proportion of work completed in filling the order prior to such
notice, plus any reasonable expenses incurred by Seller in terminating orders and
work in progress. Such termination claim must be submitted to Buyer within sixty (60)
days of the date of termination and shall be subject to audit by Buyer.

T PRUA AT AR SR R AR 1, AT SR T50R BT v AMRES (RS B THRI
. RVE . FE L KRR TR ANILAR Y A BOR JE T ST, ST RO IR
S RABELE SETT, FHAEASSAT R AL ZAT B LLER S LAY il B2 23 AT

Upon any termination under this Section 20, title to all equipment materials, work-in-
progress, finished products, plans, drawings, specifications, information, special
tooling, and any other items for which Seller may submit a claim shall vest in Buyer,
and Seller shall promptly deliver these items to Buyer and take all necessary action
to protect such property prior to such delivery.

A TR A B ST IE BB e SR, S5 T DUBGH T 5 Hil el 4 3ht
AR E = A A T I e o TR B AT AT AR AR, K07 RT LA
B S R IGERE T LRI Al ey LU AR i T S207 BRI A 5, i i
Ji AT AME . A EAMETT BT AR AR 0 B P AT G TRk A B H b7 2 P8 25 T 2 4 )
FERRR I ST TR ST o

In the event of default or breach by Seller or rightful rejection of acceptance of the goods
by Buyer, Buyer may cancel the order and recover so much of the price as has been
paid together with any incidental and consequential damages. In addition to any other
remedy, provided by law or this order, Buyer may 'cover' by making, in good faith and
without unreasonable delay, and reasonable purchase of or contract to purchase goods
in substitution for those due from the Seller and shall recover from Seller as damages
the difference between the cost of 'cover’ and the contract price together with any
incidental or consequential damages.

by TR AT BT B KT AHRAAT (AT S 75 BREL SR IR Sk 0f S BRFL SRR S
H 432 5 BREAMAE A3 5 7= A (K R

SETOFF: Any counterclaim against Seller or any of its related entities by Buyer
or_any of its related entities which arise out of this or any other transaction may
be set off against any money due Seller under this order.

ZAL Bk RE T ERPBEFE R, SEARRENT . S5 BT e R da gL,
AR Z 7 AR N LA S B TE AL AR SRVF I 32 1k N RS T AR FH S2 7 FEAR T HLIT R
HIRTA LS5 ABSE T AT X 1% 56 55 BB 54T . K5 i MFE R AL A BB 0L T kil
B TR XU BERAESZ AR N B 4R D) A5G R A

™

|

|
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ASSIGNMENT; SUBCONTRACTING: Seller shall not assign this order without Buyer's
prior written consent, which Buyer may withhold in its sole discretion, and any attempted
assignment without Buyer’s consent will be void. Any permitted assignee shall assume in
writing all obligations of Seller under this order; provided, however, that Seller shall remain
primarily liable for such obligations. Buyer may assign the order without the consent of
Seller. The order will be binding upon and inure to the benefit of the permitted assigns of
each party.

ZH=EL B TSE]  SEBGRE T ST R AT B HE AT, R S5 R FEE ST
JE AT AL 8 S AR VT B BT AR A 2K AT o BRAEFEAL 2 403 T 1 1 %5 28 [F) = 3R
FRAH RN, 75 0] 335 e AR 1T 53 5% ORI 2% A 51 1) 2R s BRI AN 1548 4 B Bl 0 T8 o i SRAE
AEATI R AT AT — A B AN 2 B AR AT . VAR U El 44 RO T T R R AL,
TIFEAT, ASVT P8 A2 00 2% AN AEAT AR 7 THI 52 215200 2451 3
WAIVER; SEVERABILITY: No waiver by Buyer of any breach of this order by Seller 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 this order 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. If at any time any one or more of the provisions contained this order is or
should become invalid, illegal or unenforceable in any respect under any law, rule,
regulation or ruling, the validity, legality, and enforceability of the remaining provisions
contained herein shall not in any way be affected or impaired thereby.

UL 3E R AT SRR e N RIS E A R L R AT o

CONTROLLING LAW: This order and the performance under it shall be controlled and
governed and construed by the PRC law.

TR SRR ARG RERERS R RS, NIRRT 2R BT A Rk
B .
DISPUTE RESOLUTION: Any dispute arising out of or related to this Agreement
shall be governed by the People’s Court where Vantive is located.

TN BERRGE RE A RS BUR Y SR RLE, SE 547 B A A R B AR R
M 2% T OREE SR
INJUCTIVE RELIEF: Notwithstanding the Dispute Resolution section above, Buyer
may seek injunctive relief by a court of competent jurisdiction in accordance with the
Venue section above.

Ty RS SCOT AT SR S AR AR R T R, AR, i
R SE BT HARASUR AN R T M TS
REMEDIES NOT EXCLUSIVE: The rights and remedies of Buyer provided under this
order are cumulative and not exclusive and are in addition to any other rights and
remedies provided by law.

TN BOLERA U H N IR R AL ER L) T R R e WIS A R A ER
HRAN, — I AN A 55— T7 BB 51 o ARART— J7 S AT AT W 7R BREBR AR AL
AR 7 B LA J5 44 SR H BN AT A 55, BAERS 7 32 240K T 5ATAT 58 =07 (AT AR
GlE . IEURE, BAE AN ERVE .
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INDEPENDENT CONTRACTOR: 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. Neither party has any express or
implied right to assume or create any obligation on behalf of, or in the name of, the other
party or to bind the other party to any contract, agreement or undertaking with any third
party, and no conduct of a party shall be deemed to imply such right.

T U B AT BRI R BR T AR A R LS T T SO0 Y, AR A N A T T IA
VT B, PR 2 VAR [ 5 Bl 6 e bR st 2 328 B A 38 3 I s DA R S, DA B iAo HLUSC 2% 22
[0 BT H T A Bkl . USRI T, T8 T @ R A 2 o A
NOTICES: Any notices required or permitted under this order will be in writing, will refer
specifically to the order, and will be sent by recognized national or international overnight
courier or registered or certified mail, postage prepaid, return receipt requested, or
delivered by hand to the address set forth in this order. Notices under the order will be
deemed to be duly given:

L. ANTIXER,
when delivered by hand;

2. ERNHE P ERE bR SR U5 P(2) H Bk

two (2) days after deposit with a recognized national or international courier; or
3. fEESEEEESERPER AT H

on the delivery date indicated in the return receipt for registered or certified mail.
—J7 A ASTHIE RN 75 AT DAL B AR B HIBcE% 75
A party may change its contact information immediately upon written notice to the
other party in accordance with this section.

= BT AT BRI AL T AR R A AR T NBRE AL

AMENDMENT: Any modification to this order must be in writing and signed by an
authorized representative of each party.

= EE TR SONSESC AT 5 R, PURE SRR R A RSO iR PR
B A EATA—ZL, A —BURE A Ll SO H#E.

LANGUAGE: This order is signed in both Chinese and English, which shall have the
equal force and effect provided, however, that if there is any inconsistency between
the English version and the Chinese version, the Chinese shall prevail to the extent of
such inconsistency.
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