Medtronic

Mdetronic Terms and Conditions of Purchase
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The purchase of Goods by “Medtronic” from its Supplier shall be subject to these Terms and Conditions of Purchase.
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Definitions E#
Contract means a contract for the purchase of Goods in accordance with Clause 2.
BEZREE R ENEYRESE -
GST means goods and services tax, value added tax or other similar tax, if any, in Taiwan/Hongkong.
GST Zi528 - MIEEIEYAIIRER - W (AR EAME R
(E) -
Goods means all goods, machinery, equipment, software or other materials ordered by Medtronic as specified in the Purchase Order,
and, as applicable, all works and services including, but not limited to, the design, procurement, manufacture, assembly, tests,

inspections and delivery of the Goods to Medtronic and if so specified in the Purchase Order, installation and/or commissioning of the
Goods.

BRI FEBOINETIE R PR — IS Y) ~ B - 55 - i s ARl - DUR— VI AR - EFEEREREA m BB BEERY By
st - PRI - B AHEE O - RCHHERISE N ESTIEEANUE - BERE RN EEER -

Purchase Order means the purchase order or other form of request by Medtronic to the Supplier for the supply of the Goods.
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Terms means these Terms and Conditions of Purchase. {{&i Z 5 A B R B R (- -

Taiwan/ Hongkong for the purpose of the Contract means Hong Kong Special Administrative Region of PRC, and China Taiwan .
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Contract &[5
In order to purchase Goods, Medtronic shall place with the Supplier a written Purchase Order setting out a full description of the Goods to
be purchased, the required delivery date or dates, and the delivery point.

REEEEY)  BEROIEE R ER MRS TR - T RE N EY) - FrEORIEC S H BIRIS SR o
A Contract shall be formed by and upon the Supplier accepting in writing a Purchase Order from Medtronic and each Contract shall be
governed by these Terms.
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These Terms shall prevail over any terms and conditions stated in or attached to the Purchase Order, request for quotation or other
documentation or printed form relating to the Contract.
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Complete Agreement 2% {775
These Terms shall constitute the complete agreement between the parties and may not be altered or modified except in writing duly
executed by each party.
FE R )T Z R R R e - IR DT EEEEE - AEHHETE TR -
No terms and conditions stated in or attached to the Supplier's communications to Medtronic, including but not limited to

acknowledgements or invoices, are applicable to the Terms in any way and are not to be considered the Supplier's exceptions to the
provisions of the Terms.
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Trade custom, trade usage and past performance are superseded by the Terms and shall not be used to interpret the Terms.
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Delivery zZ{<f
Time is of the essence and deliveries shall be strictly in accordance with the Purchase Order. Delivery of Goods only shall be considered
performed (a) where Incoterms apply, when Supplier fulfills its obligation to deliver pursuant to the chosen Incoterms rule under the
Contract; or (b) otherwise when Goods have arrived at the point of destination specified in Purchase Order. Delivery involving services
shall be considered performed on the date of an acceptance test satisfactory to Medtronic.
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Unless otherwise agreed, Medtronic will not accept part delivery of the Goods. &S HLEI » ERITRFZHLOLE -

Late delivery or delivery of an excess quantity of Goods shall entitle Medtronic to return the Goods to the Supplier at the Supplier’s cost.
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The Supplier shall provide written notification to Medtronic of any possible or actual delay in performance under a Contract and shall

provide all relevant information concerning the cause of such delay, but in no event however, shall such notice relieve the Supplier of its
obligations under such Contract.
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Medtronic reserves the right to make changes to the Goods to be supplied by the Supplier under any Purchase Order. The SUPPLIER
shall not alter or vary the Goods, except as directed in writing by Medtronic.

FE IR A T B ERG AR (AT 5 T SRR (Y B VI RER » BRIEES Medtronic FHTE/R » HHIERG A HEECEE EY) -

Medtronic reserves the right to cancel the Purchase Order in whole or in part upon written notice to the Supplier. S5 )7 {84 48 £ 1hj i ik
JERS > ISR EUHE T ERATRER]

In the event of cancellation under clause 5.2, and subject to clause 4.3 and 15, the Supplier shall be entitled to remuneration for the value
of the Goods delivered as at the date of cancellation of the Purchase Order.
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Right of Access i
Medtronic reserves the right to verify the Goods at the Supplier’s or its subcontractors’ premises.
EZO IR A ML ER B B REVECE ST - W EYIEITIRERAVRER -
Medtronic’s inspection does not absolve the Supplier of the responsibility for the quality of the Goods and shall not preclude subsequent
rejection by Medtronic.
FZOTETHRE AR ERE S BV EEARIEN L ISR FEBOIR GRS -
All Goods supplied shall conform to the standards and specifications described in the Contract. The Goods supplied shall also meet the
national and/or industry standards of Taiwan/Hongkong if such standards exist.
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Identification &<
The Supplier shall identify Medtronic’s Purchase Order number
on the Supplier’s invoice, packing list, bill of lading and on all packaging.

HEmEE L IEREE - A0EE - IRENFTA R ERASRSCIRETEERST -

Packaging and Shipping {25513
The Goods shall be packaged in a method to preserve and protect them from damage and/or degradation. E¥HYEI4EE & RES /e DUEREE
&Y FHEAPBHER/EGRL -
All Goods are to be suitably prepared for shipment by the Supplier in accordance with acceptable commercial practices so as to secure
the lowest possible transportation rates and to meet the carrier’s requirements.
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The Supplier shall cause the Goods to be labelled to conform to all requirements of applicable laws. { &5 & SR F S HHRD A
HIFTA K -

Unless otherwise agreed in the Contract, the transportation cost shall be borne by the Supplier. [&IEE RIS HLE » e FHIERHIE
PERIE -

Hazardous Materials /&[5
The Supplier shall notify Medtronic in writing upon acceptance of the Purchase Order if the Goods are subject to:
WREYPZ LUTIER ~ JERETR - UEREE s TR HHAAISERT]
(a) Laws or regulations governing hazardous or toxic substances;
ARERYESAFEYEEERAER B
(b) Laws or regulations governing hazardous wastes when disposed of; and
ARERREEYIRERER  ERD
(c)  Any other applicable environmental, health or safety laws or regulations.
EA AT FHRARRIR ~ AR s Ze ek ~ VAR -
The Supplier shall supply with each shipment instructions for handling, warnings and material safety data sheets.
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Purchase Price [i£E {Ef&

The purchase price covers all obligations of the Supplier under a Contract and unless otherwise provided in the Purchase Order, is
deemed to include all costs of labour, materials, packaging, freight, assembly, installation and insurance, and sales, excise, GST, or other
taxes, duties or imposts levied by any authority in connection with these Terms.
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The purchase price is fixed and shall not be subject to adjustment for inflation, currency exchange fluctuation or any other adjustment
whatsoever, unless otherwise specifically provided in the Purchase Order.

IEEERREE - AREEWR - BRI B TR - BRIFETHET SARRIRE -
Payment of the purchase price shall be made 90 days from the date of receipt of the Supplier’s invoice. [ & (S IE & (US| L ERH 552
HigL+HNZA -
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Title and Risk Fa fEAIE
The Supplier warrants that it has full and unrestricted title for all Goods supplied under these Terms, free and clear of any liens,
restrictions, reservations, security interests and encumbrances.
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Without limiting the foregoing, the Supplier expressly waives any and all liens of any kind or nature to which the Supplier may otherwise

be entitled, whether statutory or otherwise, and the Supplier agrees to indemnify and forever hold harmless Medtronic against any claims
from any third parties against the Supplier affecting directly or indirectly the Goods.
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Without prejudice to Medtronic’s right to reject the Goods, title and risk of loss shall pass to Medtronic upon delivery of the Goods provided

that, if the Goods are non-conforming or defective, the Supplier shall bear the risk of loss as to the Goods until the defect is remedied by
the Supplier.
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Testing, Installation and Commissioning Iz « ZZ25R1EEE
Where the Goods are required to be installed, tested and/or commissioned by the Supplier, the Supplier shall provide all work and
materials necessary to carry out these services.
WIERBLE it ER LA - MEN/ 8GR EY) - fUEREE Rt — VI TR R - BRI -
All services carried out by the Supplier will be completed in a proper and workmanlike manner and the Supplier will exercise all due care.
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Training %3l
The Supplier will provide, free of charge to Medtronic, the necessary periodic training and sales support required by Medtronic’s staff or
clients in connection with the use or resale of the Goods, together with all necessary instructions and documentation.
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Warranties {335
The Supplier shall, at its own costs, obtain all the permits, approvals and authorization as required for the performance of the Contract,
and comply with all the national and local laws and regulations applicable to the Contract.
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The Supplier shall indemnify and hold Medtronic harmless from any and all cost, liabilities, damages, expenses and/or attorney fees as
caused by the Supplier or its vendor or any of its employees or agents in the following situations: (i) failure to obtain or comply with the
above-mentioned permit, approval or authorization; or (i) failure to observe the abovementioned laws and regulations.
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The Supplier represents and warrants to Medtronic that the Goods supplied under these Terms shall:
BLIERG M EBCEINGIRE - IR E e &)
(a) Be fit for their intended purpose; # R EHFG5E HAY »
(b)  Comply with the requirements of all relevant laws and standards in Taiwan/Hongkong;
e 208/ B BT R AR FIREERZEK
(c) Conform in every respect to the applicable Purchase Order including without limitation, all specifications, drawings, samples
or other descriptions; and
FFEMERHE TR - G ERRRS S B0ARAS ~ AR B e Rt » AR
(d) Be of the highest quality and free from any defects in design, manufacturing, materials and workmanship.
AFEEE - HAERET ~ B - MO T8 B AR TR -

Defective Goods it &4
In the event that the Goods (or any part) do not comply with the description in the Purchase Order, then Medtronic may reject the Goods
and the Supplier shall refund the purchase price forthwith together with an amount to cover Medtronic’s inspection, handling,
transportation and other reasonable charges or expenses.
WREY) (HEET) ATFrEsTHERARL  2Z0TAREWEY) - HIEr e BREREE S - DURSEZURIRES ~ IR - 2 K HoAh
FEIEH -
Where Medtronic rejects the Goods which are already installed, the Supplier shall immediately upon written direction, remove the
defective Goods, replace same and make good any damage to other property occasioned in such removal to the satisfaction of and at no
cost to Medtronic.
WMRFZVHEWN O LN EY) - (e ETr RIS E RS R - &I FZBUWE S BRI BV T DI - WERMRSERTT R At
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Without prejudice to any other rights or remedies that Medtronic may have under these Terms, at law or otherwise, Medtronic may also
require the Supplier to repair and/or replace, at Medtronic’s sole option, on a priority basis, free of charge to Medtronic, any defect or
deficiency in the Goods.
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Acceptance of or payment for all or any part of the Goods shall not be deemed to be a waiver on the part of Medtronic of its contractual,
statutory or other rights in respect of the Goods. ¥ s EWIIHEZ BN - NG R FEBR IR EEYIAR & E ~ JAESEAM
TER] -

Insurance (%@
The Supplier shall maintain in full force worker’'s compensation, comprehensive general liability insurance including property damage
coverage and product liability insurance in amounts and form satisfactory to Medtronic.
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Indemnity f#i{&

The Supplier agrees to defend, indemnify and hold Medtronic (and its officers, employees, related companies, agents, successors and
assigns, and customers) harmless from all losses, costs, claims, demands, actions, damages, and liabilities (including attorney’s fees
and consequential and incidental damages) arising out of any injury or death to any person or damage to any property in any way
connected with any Goods supplied, or any act or omission of the Supplier, officers, employees, agents or subcontractors under a
Contract.
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Termination % &
If the Supplier:
IR ALERS -
(a) Is in default of any provisions of a Contract and such default is not rectified within 7 days of receipt of notice from Medtronic to
rectify such default;
EREFEE MEAFE - I BAEREIEZOIZERE A EZEQT BIVER% T H NAREMEZEL
(b) Is adjudged bankrupt or if it shall make a general assignment for the benefit of its creditors;
WEHIABGE - B8 R AR AR A TS
(c) Has a receiver, liquidator, administrator or other controller of property appointed to the Supplier on account of its solvency or ability
to pay its debts as they fall due; or

BN EEC R EETIHER - S ERE AN~ BFREA - EEASHAMEZERA  2F
(d) Ceases to carry on business or any license or authorization it requires to carry on business is suspended or revoked,
RIS~ AR AT R AR B R e e s
then Medtronic may, without prejudice to any other rights or remedies it may have hereunder, terminate any Contract.
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Maintenance Manuals 4::& i
The Supplier shall provide comprehensive operating instructions, maintenance manuals, drawings and software protocol (as applicable)
to enable Medtronic to operate and maintain the Goods.
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TOOLS, PATTERNS, SAMPLES T E. - 57 « £ 5%

Tools, patterns, samples, models, sections, drawings, standards, forms, documents and gauges, etc., provided by Medtronic, as well as
items made with or to them, shall remain the property of Medtronic and shall not without Medtronic written approval be passed on any
third party and/or not used for purposes other than those specified in the Contract. They shall be safeguarded against unauthorized
inspection or use.
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MEDTRONIC’ PROPERTY AND INFORMATION

Medtronic fYfEFIEER

Medtronic’s property, such as drawings, specifications, data and the like, furnished to the Supplier for performance of the Contract shall
remain the property of Medtronic. Any designs, drawings, dies, molds, tooling, technical data/information, materials, equipment, etc. that
the Supplier makes or buys from others for producing or providing the Goods and charged to Medtronic’s account shall become
Medtronic’s property immediately upon manufacture or procurement. All such Medtronic property shall be marked as property of
Medtronic, shall be held by the Supplier on consignment at the Supplier’s risk, and shall be used exclusively to perform the Contract, and
shall not be duplicated or disclosed to others. Upon Contract completion, all Medtronic furnished property shall be returned to Medtronic
in the same condition as received, allowing for reasonable wear and tear, except to the extent that the property has been incorporated
into Goods supplies delivered or consumed in the performance of the Contract.
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Intellectual Property
R A

Medtronic shall at all times retain title to the copyright and any other intellectual property rights in any plans, designs, sketches, drawings,
blue prints, patterns, models, tools, dyes, moulds, special appliances, materials and patents and in any other document, material or
information furnished by Medtronic (whether furnished by Medtronic in connection with Purchase Order or produced, discovered by the
Supplier for the purposes of Purchase Order) ("Medtronic IP"). During the term of Purchase Order, the Medtronic IP shall be deemed to
be held by the Supplier on consignment or as a bailee only and at the Supplier's sole risk.

Medtronic JELE(EAATIG 60 B HAL B HARBEAVIEMTETEE - Sat - B8 - B4R - B - B - A0 - TH - 4u8 - A - FRA R - w5
LU HERE ~ #PRAIE R ZERER A L e A B EE (R TIEEZ HIVMH Medtronic $24t - siERETTETEE 2 HIY
TH L ERTAIEER 35 ) ( “Medtronic ki AEHE") - STREFLANR P - Medtronic ki AE RERENE L A S FEAA HRERY - (LIERSIE B3N
F#H Medtronic FER A AERET B HE R -

The Supplier warrants that it is the owner of any patents, trademarks, copyright, data, trade secrets and any other intellectual property
connected directly or indirectly to the Goods except for any Medtronic IP, or have obtained for Medtronic all required licenses for the
purpose of Purchase Order, the Supplier agrees to indemnify and forever hold harmless Medtronic against any actions arising from any
breach of this warranty.
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Medtronic IP shall only be used by the Supplier in the production for Medtronic of the Goods or the performance of related services.
HLIERIE (£ 1F &y Medtronic £L& B4 sk (AR RHIR 555 I Medtronic 272251 ZEHE -

Purchase Order shall not be construed as being an implied or an express assignment or license of any of Medtronic IP or the rights
therein. The Supplier shall not be entitled to any lien, charge or other form of attachment whatsoever in respect of the Medtronic IP.
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The Supplier shall not disclose Medtronic IP to others or file any patent application using Medtronic IP except where, prior to disclosure,
Medtronic so agrees in writing. Medtronic IP shall not include matters or things is known to the general public or to the Supplier prior to
the date of Purchase Order and such knowledge was not the result of a breach of any other confidentiality obligation of the Supplier.
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The Supplier shall return all property of Medtronic upon receipt of demand and the Supplier shall not under any circumstances
whatsoever make any unauthorized copies of any information provided to the Supplier by Medtronic, including Medtronic IP.
TEWEIBREEB M AR 2 1% BB EREFTAEZIME  fEEMERT - (HERHRAES Medtronic fRALEHLERIHYERR - &
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CONFIDENTIALITY (£

The Supplier undertakes that it and the Supplier’s personnel, agents and subcontractors will fully respect the confidentiality of
Medtronic’s internal business affairs. The Supplier hereby undertakes to treat as confidential all information obtained from Medtronic or
communicated to the Supplier pursuant to the Contract (or through discussions or negotiations prior to the Contract being entered into) or
acquired in the performance of the Contract, and will not divulge such information to any person (except to its own employees and then
only to employees who need to know the same) and will use such information solely in connection with performing its obligations under
the Contract and not for its own benefit or for the benefit of any third party. Supplier shall not issue any press release or make any public
announcement, or disclosure as to the existence of the Contract or its contents, or any aspect of the business relationship contemplated
by the Contract without the prior written consent of Medtronic.
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International Trade Compliance Ei[Z & 5 &

The Supplier shall comply with all applicable export and import laws and regulations, including associated embargo and sanction
regulations and, unless authorized by applicable governmental license or regulation, not directly or indirectly export or re-export any
technical information or software subject to these Terms (including direct products of such technical information or software) to any
prohibited destination or country (including release to nationals, wherever they may be located, of any prohibited country) as specified in
such applicable export regulations.
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Jurisdiction and Arbitration E#E 1,
These Terms and any Contract formed hereunder are governed by and must be interpreted in accordance with the laws of the Taiwan or
Hongkong.

Z R ARIE L E R R I & E] - MHRERY 2 208/ & ARERE - BB S TR -

(Applicable to Hong Kong ) Any dispute arising out or in connection with the Contract, and/or these Terms, including its existence,
validity or termination, shall be finally submitted to the courts of Hong Kong, without restricting any right of appeal. the courts of Hong
Kong, shall have exclusive jurisdiction to hear and decide any suit , and/or to settle any disputes, which may arise out of or in any way
relate to this Agreement.
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(Applicable to Taiwan) Any dispute arising out or in connection with the Contract, and/or these Terms, including its existence, validity
or termination, shall be finally submitted to the courts of Taiwan, without restricting any right of appeal. the courts of Taiwan, shall have

exclusive jurisdiction to hear and decide any suit , and/or to settle any disputes, which may arise out of or in any way relate to this
Agreement.
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Miscellaneous HAffr
The Goods are for the use of or re-sale by Medtronic and may be incorporated in any products, and in no event shall any claim for
royalties or other additional compensation be made by the Supplier by reason of such use, re-sale or manufacture.
BEYMERSEZIENEEEE - ST BYE MRS & BEMERT - (UER SRR - &S B30 E R A HE e
ARSI -
Medtronic’s employees may not accept from any supplier gifts or gratuities, and the Supplier shall not make any offer to any personnel of
Medtronic that would violate this policy.
EZHBTARUCZ RISl - B AR SR SR BER B £ 5O MEM TIE N B M E ALY -
Any notice to be given to a party under these Terms must be in writing and must be sent by post, facsimile or email to the address of that
party shown on the Purchase Order.
R RS T— IRVEA  WHERAEIIPR - WieEEr - ESETEC R - X E TR AL -
Notice is deemed to have been given at the time it would have been received in the normal course of post if sent by post, or if otherwise
given at the time it was actually received.
DAgar 5 A E A - T B U I R Rk - DLEA 7 =08k ny - B PRI IR R R 18 -
These Terms and any Contract formed hereunder cannot be assigned, transferred or any part sub-contracted by the Supplier without the
prior written consent of Medtronic.
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