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Medtronic Terms and Conditions of Purchase
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The purchase of Goods and/or Services by “Medtronic” from its Supplier shall be subject to these Terms and
Conditions of Purchase.
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1. Definitions & X

1.1 “Contract” means a contract for the purchase of Goods and/or Services in accordance with Clause 2.
“BIR” RIS SRR R WA R K /BRSS.
1.2 “GST” means goods and services tax, value added tax or other similar tax, if any, in the PRC.
“GST" AR5 T EENRISIAIIRS B, G ER S HLMEUHRIT nf)
1.3 “Goods”, or “Goods and/or Services” means all goods, machinery, equipment, software or other
materials, services or service deliverables 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.
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1.4 “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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1.5 “Terms” means these Terms and Conditions of Purchase.
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1.6 “PRC” for the purpose of these Terms means the People’s Republic of China, excluding Hong Kong,
Macau and Taiwan.
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2. Contract &'TA]

2.1 In order to purchase Goods and/or Services, Medtronic shall place with the Supplier a written Purchase
Order setting out a full description of the Goods and/or Services to be purchased, the required delivery date
or dates, and the delivery point.
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2.2 After Medtronic has placed a Purchase Order with the Supplier, the Supplier shall have 2 business days
to confirm the contents of the Purchase Order in a manner acceptable to Medtronic, after which the
Purchase Order shall become effective and the Contract shall be formed. If the Supplier fails to provide any
feedback on the Purchase Order within the above period, or if the Supplier actually starts to fulfill the
Purchase Order directly, the Purchase Order will be deemed to have been accepted by the Supplier and the
Contract should be deemed to have been formed on the date of the Purchase Order. Each contract shall be
governed by these Terms.
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2.3 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. In the event that a
framework agreement, or a procurement or service agreement exists between Medtronic and the Supplier
(the "Master Agreement"), the terms of the Master Agreement shall prevail in the event of a conflict

between these Terms and the terms of the Master Agreement. Any unresolved matters in these Terms shall
be governed by the Master Agreement.
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3. Complete Agreement 522 HY

3.1 These Terms together with the Master Agreement (if any) shall constitute the complete agreement
between the parties and may not be altered or modified except in writing duly executed by each party.
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3.2 No terms and conditions, if any, stated in or attached to the Supplier’s correspondences or
communications to Medtronic, including but not limited to acknowledgements or invoices, shall in any
way prevail over the application of these Terms and shall not be considered the Supplier’s exceptions to the
provisions of these Terms, and in the event of a conflict between those terms and conditions and these
Terms, these Terms shall prevail.
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3.3 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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4. Delivery 2 f}

4.1 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 the 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 and upon check of their
appearance and quantity (written acceptance certificate issued by Medtronic). Delivery involving Services
shall be considered performed on the date of an acceptance test (if applicable) satisfactory to Medtronic.
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4.2 Unless otherwise agreed, Medtronic will not accept part delivery of the Goods and/or Services.
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4.3 Late delivery or delivery of an excess quantity of Goods and/or Services shall entitle Medtronic to refuse
the Goods and/or Services or, as applicable, return them to the Supplier at the Supplier’s cost and to be
indemnified for any damage suffered as a result. In the case of late deliveries, Medtronic may, at its own
discretion, either accept a changed delivery schedule or terminate the Master Agreement or the Contract
immediately. Unless otherwise agreed, in the event that Medtronic does not choose to terminate the Master
Agreement or the Contract immediately, the Supplier shall pay to Medtronic liquidated damages for late
delivery at the rate of one per cent (1%) per day of the total price of the relevant Purchase Order for the
delay in the event of late delivery. Acceptance of a late delivery that does not strictly adhere to the delivery
schedule (or acceptance of a changed delivery schedule) shall not constitute a waiver by Medtronic of late
delivery liquidated damages.
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4.4 The Supplier shall provide written notification to Medtronic immediately upon it knows or should have
known 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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5. Changes and Cancellation 285 fIER{H

5.1 Medtronic reserves the right to make changes to the Goods and/or Services to be provided by the
Supplier under any Purchase Order. Medtronic shall have the right, at any time during the performance of
the Contract, to instruct the Supplier by written notice to change (a) the specifications, drawings, and data
contained in the Purchase Order; (b) the method of shipping or packaging; (c) the place of delivery; and (d)
the time of delivery. The Supplier shall not alter or vary the Goods and/or Services, except as directed in
writing by Medtronic.
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5.2 Medtronic reserves the right to cancel the Purchase Order in whole or in part upon written notice to
the Supplier.
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5.3 If any change under clauses 5.1 and 5.2 results in a change in cost or an increase or decrease in the time
required to perform the Contract, an equitable adjustment in the purchase price or delivery time or both
shall be made with the prior consent of Medtronic. If the parties are unable to agree on such price or time
change within ten (10) business days after the Supplier's receipt of Medtronic's request for such change (or
such other period of time as may be agreed upon by the parties), Medtronic may terminate the Contract or
the Purchase Order by giving the Supplier prior notice and Medtronic will not be liable for damages or
reimbursement.
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5.4 In the event of cancellation of Purchase Order under clause 5.2, and subject to clauses 4.3 and 15, the

Supplier shall be entitled to remuneration for the value of the Goods and/or Services delivered as at the
date of cancellation of the Purchase Order.
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6. Right of Access 2 iX

6.1 Medtronic reserves the right to verify the Goods at the Supplier’s or its subcontractors’ premises.
EZOREE LR P s Ho oy CU RSN E E AT, X B T A9 BR,

6.2 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.
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6.3 All Goods and/or Services supplied by the Supplier shall conform to the standards and specifications
described in the Master Agreement (if any) and the Contract. The Goods and/or Services supplied shall also
meet the national and/or industry standards of the PRC if such standards exist. In the event of conflict or
inconsistency between the standards and specifications stated in the Master Agreement (if any) or the
Contract and the national and/or industry standards of the PRC, the default shall be that the higher
standards and specifications shall take precedence, or the Supplier shall contact Medtronic in advance in
writing to request clarification of the applicable standards for the particular Goods or Services, whereupon
Medtronic's written confirmation of the response shall prevail.
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7. Identification #57R

The Supplier shall identify Medtronic’s Purchase Order number on the Supplier’s invoice, packing list, bill
of lading and on all packaging.
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8. Packaging and Shipping . ZE 1555

8.1 The Goods shall be packaged in a method to preserve and protect them from damage and/or
degradation.
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8.2 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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8.3 The Supplier shall cause the Goods to be labelled to conform to all requirements of applicable laws.
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8.4 Unless otherwise agreed in the Contract, the transportation cost shall be borne by the Supplier.
BRIEE R TR ALAE, ohiPh N AN g A,

9. Hazardous Materials /&S

9.1 The Supplier shall notify Medtronic in writing upon acceptance of the Purchase Order if the Goods
and/or Services are subject to:
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(a) Laws or regulations governing hazardous or toxic substances;
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(b) Laws or regulations governing hazardous wastes when disposed of; and
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(c) Any other applicable environmental, health or safety laws or regulations.
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9.2 The Supplier shall supply with each shipment instructions for handling, warnings and material safety
data sheets.
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10. Purchase Price ML &

10.1 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 labor, 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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10.2 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.
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10.3 Unless otherwise agreed in the Master Agreement (if any) or the Purchase Order, payment of the
purchase price shall be made 90 days from the date of receipt of the Supplier’s invoice.
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11. Title and Risk 7 30 X%

11.1 The Supplier warrants that it has full and unrestricted title for all Goods and/or Services results
supplied under these Terms, free and clear of any liens, restrictions, reservations, security interests and
encumbrances.
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11.2 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 and/or Services.
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11.3 Without prejudice to Medtronic’s right to reject the Goods or Services, title and risk of loss shall pass
to Medtronic upon delivery of the Goods or Services results provided that, if the Goods or Services results
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are non-conforming or defective, the Supplier shall bear the risk of loss as to the Goods or Services until the
defect is remedied by the Supplier.
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12. Testing, Installation and Commissioning Mix, ZZZEFiER

12.1 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.
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12.2 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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12.3 In cases involving risks to the safety of persons, property or environmental damage, such as those
relating to on-site installation or assembly services, the Supplier shall ensure that the management
requirements of the site management are observed at all times, that there is no accumulation of waste
materials or rubbish at the work site, that its tools, equipment, scaffolding and surplus materials are taken
away immediately upon completion of the work, and that the work site is cleared up upon departure. At
the same time, the Supplier shall exercise the highest degree of care to prevent accidents at the work site
and damage to persons and property, and to prevent disturbance to neighbouring areas or pollution of the
environment. Supplier shall be solely responsible for the safe performance of its work and shall fully
indemnify and hold Medtronic harmless from any claims, liabilities, losses, expenses or costs arising from
Supplier's wrongful acts or omissions in the performance of the work.
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13. Training ££)I[

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 or Services results,
together with all necessary instructions and documentation.
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14. Warranties R 1E

14.1 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. The Supplier undertakes and warrants that the Supplier is a legal entity qualified to
provide the goods or services under the Purchase Order in accordance with the laws, administrative
regulations, local laws and regulations, autonomous ordinances, separate ordinances, departmental
regulations of the State Council and local governmental regulations of the PRC. When required by
Medtronic, the Supplier shall promptly provide relevant government approvals, licenses or legal documents
to prove its business scope and qualifications.
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14.2 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: (a) failure to obtain or comply with the abovementioned permit, approval or
authorization; or (b) failure to observe the abovementioned laws and regulations.
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14.3 The Supplier represents and warrants to Medtronic that the Goods and Services supplied under these
Terms: (a) shall be fit for their intended purpose and in case of customized Goods or Services, comply with
Medtronic’s customization requirements; (b) shall be new, unused or unrefurbished, or, if applicable, use
new, unused or unrefurbished materials; (c) in respect of which the Supplier has full and unrestricted
rights, free from liens, reservations of interest, encumbrances, mortgages or similar restrictions, and free
from any breach of any agreement between it and any third party and without infringement of the
intellectual property rights or any other rights of any third party. The Supplier shall ensure that the Goods
supplied have the appropriate and up-to-date brand authorisation, quality control certificate or appropriate
sales qualification certificate, which shall be made available to Medtronic for inspection in a timely manner
upon request; (d) shall comply with the requirements of all relevant laws and standards in the PRC; (e)
shall conform with the usual use of goods or services of the same kind or similar goods or services, and in
every respect to the applicable Purchase Order including without limitation, all specifications, drawings,
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samples or other descriptions; and (f) shall be of the highest quality and free from any defects in design,
manufacturing, materials and workmanship. The materials and workmanship used in the provision of the
services are also free from defects.

HERZ P A SE BT R ATFORE, RIEASGRIZHADIWEIRSS © (@) S THIEE A, WFRRERSE
PWEiIRSS, TFEEBOIRERIZER ; (b) & (WEH, MEMAawEHE) 8. REHSORFE ;
(c) BENIPSYS HHA 2B IRFEAIDR, A2ZBRHE, DEERE, DR, A EESE R R]
, WARSIERILGALAEE =07 Z BRI,  HBA RIS =I5 B ER P A ST AR, fi
7 i L B P T fi L A B3 A7 FR IR B i BT B i RS AN B3, B B IE B oAl N RO SR A BARE T3,  JFAESERK
DEORE R ARSI LMRE ; (1) e PEENSTAMHEXIERIIRERZER 5 (o) FFaHIE
FPSSECEE L BT B IRSS RO B i, JF AR S G A W&, winE AR TETA A, B4R
FEARECHANREA DU () H&mfUinf, HAERM. 6lE, MBI LZ AR EErmE, AT

HEMARSS BIA BN T2 IR AR AL EHRIE

& (WnEH, FEHmEDE) 28, REHECREE
15. Defective Goods BRI 524

15.1 In the event that the Goods or Services results (or any part) do not comply with the description in the
Purchase Order, then Medtronic may reject the Goods or Services results and the Supplier shall refund the
paid purchase price forthwith together with an amount to cover Medtronic’s inspection, handling,
transportation and other reasonable charges or expenses.
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15.2 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.
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15.3 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 or Services results, or
to require the Supplier to re-provide in a timely manner a corrected plan or solution acceptable to
Medtronic and to correct the Services in a timely manner in accordance with such plan or solution with
the additional cost of such expenditures to be borne by the Supplier. If the Supplier fails to repair or replace
10
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the Goods or to correct or re-perform the Services within a reasonable time as requested by Medtronic,
Medtronic may, in its sole discretion, elect to do any one or more of the following: (a) at its option, to
repair or replace the non-conforming Goods or Services at the Supplier's expense; (b) to request a reduction
in the purchase price; or (c) to terminate the Contract or the Purchase Order immediately, request for a
return of payment without any liability, and the Supplier shall be liable for damages and all costs of
Medtronic (including attorneys' fees and other professional fees, if any) incurred as a result. Repaired or
replaced Goods or corrected or re-provided Services shall remain subject to the obligations of the above
warranties.
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15.4 Acceptance of or payment for all or any part of the Goods or Services 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 or
Services.
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16. Insurance %%

16.1 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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17. Indemnity #Mx
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17.1 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 or Services supplied, or any act or omission of the Supplier, officers, employees, agents or
subcontractors under a Contract.
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18. Termination £% 1

18.1 If the Supplier: (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; (b) has voluntarily filed for insolvency or
has been the subject of an action for insolvency or is required to provide protection to creditors under an
insolvency or litigation proceeding, or if a receiver or trustee has been appointed by decree over a
substantial portion of the Supplier's assets or a substantial portion of the Supplier’s assets has been
expropriated, or the Supplier is adjudged bankrupt or if it shall make a general assignment for the benefit of
its creditors; (c) is de facto insolvent or has lost its goodwill, or 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; (d) ceases to carry on business or any license or authorization it requires to carry on
business is suspended or revoked; (e) has other circumstances that entitle Medtronic to terminate the
Contract under these Terms; then Medtronic may, without prejudice to any other rights or remedies it may
have hereunder, terminate any Contract.
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18.2 The Supplier shall notify Medtronic in writing as soon as possible if the Supplier merges with any
other third party, or if more than 50 per cent (fifty per cent) of its issued shares or shareholdings are
acquired by any third party, or if the right to commercialize its goods or services has been transferred or
licensed to any other third party or if the Supplier has come under the control of any other third party,
directly or indirectly. Medtronic shall have the right to decide whether or not to terminate the Contract or
the Purchase Order upon receipt of such notice, and in the event that Medtronic decides to terminate,
Medtronic shall not be obligated to incur any obligations or costs for such termination.
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19. Force Majeure R/ H17]

19.1 Neither the Supplier nor Medtronic shall be liable in the event that the Supplier and Medtronic are
unable to perform the Contract or the Purchase Order, in whole or in part, due to force majeure. Force
majeure shall mean events unforeseen by and beyond the reasonable control of the parties subject to force
majeure, including, without limitation, forces of nature, natural disasters, labor disputes, embargoes, wars
or states of war-like conditions, riots, sabotage conspiracies, fires, governmental acts (such as, but not
limited to, changes in legal requirements and cancellation of import and export permits), and outbreaks of
epidemics.
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19.2 The party affected by force majeure shall immediately notify the other party in writing of the effect of
the force majeure event on the performance of the Contract. Following a force majeure event, the Supplier
shall continue to perform its obligations under the Contract and Purchase Order to the extent reasonably
practicable. The Supplier shall notify Medtronic of the steps it proposes to take, including any reasonably

available alternatives of performance not affected by the force majeure, and Medtronic shall confirm in
writing whether or not to take the relevant steps or alternatives.
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19.3 Either party shall be entitled to terminate the Contract and the Purchase Order without compensation
or indemnification if the suspension of the performance of the Contract continues for a period of more than
90 days as a result of a force majeure event.

MBRZ AP EHRER, SREITH RSB 90 X, T— FHAENELIEARRITME, I
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20. Maintenance Manuals #£1F /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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21. Tools, Patterns, Samples T E., A&E& # 5%

Custom requirements, 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. Upon completion of the Purchase Order, and as required by Medtronic from time to
time, the Supplier shall promptly return or destroy the custom requirements, tools, patterns, samples,
models, sections, drawings, standards, forms, documents, gauges, any data, and other materials provided to
the Supplier by Medtronic as described above.
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22. Medtronic’s Property and Information £/ =F{E B

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,
14
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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 or Services results delivered or consumed in the performance of the
Contract.
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23. Intellectual Property Z1iRF=1X

23.1 Medtronic shall at all times retain title to the copyright, patents, trade secrets, trademarks and any
other intellectual property rights in any plans, designs, sketches, drawings, blue prints, patterns, models,
tools, dyes, molds, special appliances, materials and patents and in any other document, material or
information furnished by Medtronic, generated, created, discovered and newly produced by the Supplier
for the purposes of Purchase Order ("Medtronic IP"). If required, the Supplier shall promptly assist
Medtronic in applying for, registering, and transferring the relevant intellectual property rights belonging
to Medtronic under these Terms to the relevant authorities in accordance with the law. In the event that
the relevant intellectual property rights may not belong to Medtronic due to legal obstacles, the Supplier
shall ensure that Medtronic can legally use the goods or services under the Purchase Order for the purposes
set forth in the Contract without Medtronic having to pay for any costs other than those stipulated in the
Purchase Order. 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.
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23.2 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 or Services results except
for any Medtronic IP, or have obtained for Medtronic and its affiliates all required licenses for the purpose
of Purchase Order. If the Supplier provides Medtronic with past data and information in which the
Supplier has intellectual property rights, the Supplier agrees to grant Medtronic and its affiliates a
worldwide, royalty-paid, perpetual, irrevocable, sublicensable license to the intellectual property rights
contained in such data and information. Such license cannot be unilaterally terminated by the Supplier on
completion of the Purchase Order or for any other reason. The Supplier agrees to indemnify and forever
hold harmless Medtronic and its affiliates or other entities using all or part of the goods and services with
Medtronic's permission against any actions arising from any breach of this warranty.
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23.3 Medtronic IP shall only be used by the Supplier in the production for Medtronic of the Goods or the
performance of related Services. The Supplier and its representatives shall not use Medtronic's and its
affiliates' trademarks, logos, names, product graphics, etc., in project proposals, milestones, goods and

services not related to the Goods or Services provided under the Contract or the Purchase Order, or permit
any third party to use Medtronic's and its affiliates' trademarks, logos, names, product graphics, etc. In the
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event of a breach of this obligation by the Supplier or its representatives, the Supplier shall be liable for
damages to Medtronic as a result of the breach.
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23.4 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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23.5 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 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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23.6 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.
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24. Confidentiality %%

24.1 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
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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. The 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. Upon termination of the
Contract or completion of the Supplier's provision of Goods or Services, the Supplier shall destroy or return
the confidential information as required by Medtronic.
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24.2 If the Supplier needs to access, use or connect to Medtronic's information systems (including, without
limitation, hardware, software, systems, networks, communications equipment and other electronic
devices) by any means, the Supplier agrees to take all reasonable measures to protect Medtronic's
information systems and data from unauthorised access, use, disclosure, destruction or modification, and to
comply with its obligations of confidentiality as set out in article 24.1 above. The Supplier shall ensure that
its employees, agents and contractors comply with all applicable cybersecurity laws and regulations and the
agreements in these Terms and Conditions, and implement appropriate security measures such as access
controls to ensure that only authorised personnel have access to the relevant data. No data of Medtronic
shall be accessed, used or disclosed without Medtronic's written consent. In the event of any security
incident, Supplier shall immediately take all necessary measures to mitigate the impact of the incident. The

parties shall collaborate to share information about cybersecurity threats and work together to develop
countermeasures.
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24.3 In the event that Medtronic agrees in writing that the Supplier subcontracts work under the Purchase
Order and that the subcontractor needs to know confidential information in order to perform the work, the

Supplier shall ensure that the subcontractor is fully aware of and will comply with the confidentiality
obligations agreed under these Terms.
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24.4 The Supplier shall keep strictly confidential all personal information relating to natural persons
(hereinafter referred to as "Personal Information"), in particular sensitive personal information and
Personal Information relating to health conditions, known or obtained by the Supplier for the purpose of
completing the Contract and the Purchase Order, and shall not disclose it, sell it or provide it to any third
party in any way whatsoever, or use it for any purpose other than for the purposes of the Contract or the
Purchase Order. In addition, the Supplier shall prevent its employees or any person from stealing or in any
other way obtaining any Personal Information under the Contract or the Purchase Order, and selling or
providing any Personal Information to a third party, or using Personal Information in any other way. The
Supplier shall take all necessary measures to ensure the security, confidentiality, accessibility, and privacy
of Personal Information, and to prevent any leakage, damage, or loss of Personal Information in the course
of all operations necessary to provide the goods or services described hereunder. In the event of any actual
or potential data breach, damage, or loss, the Supplier shall take immediate remedial action and
immediately notify Medtronic.
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24.5 Where a Purchase Order relates to the processing of personal information entrusted to the Supplier by
Medtronic, the Supplier agrees to be entrusted by Medtronic with the processing of the relevant personal
information for the sole purpose of fulfilling the Purchase Order for a period commencing on the effective
date of the Purchase Order and continuing until the fulfilment of the business purpose (including, without
limitation, the completion of the provision of goods/services by the Supplier in accordance with the
requirements of the relevant Purchase Order and the services accompanying them, if any), including,
without limitation, if any, collection, recording, collation, disclosure, display, storage, processing (including
by electronic and manual means) and use. The Supplier agrees to and implements such protective measures
to ensure the security of the Supplier's data as Medtronic may propose from time to time, which are not
limited to the development of internal management systems and operating procedures, the development of
contingency plans, data encryption, de-identification, privilege management, security education and
training for employees, data backup, data hierarchical classification, monitoring and analysis, and other
measures.
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25. International Trade Compliance [E %256 #
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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26. Jurisdiction and Dispute Resolution & &1 gk

26.1 These Terms and any Contract formed hereunder are governed by and must be interpreted in
accordance with the laws of the PRC.
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26.2 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 court of competent jurisdiction at the
seat of Medtronic’s procuring entity named in the Purchase Order, or as agreed to in the Master Agreement
(if any).
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27. Miscellaneous F:A

27.1 The Goods and Services results 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.
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27.2 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.
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27.3 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.
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27.4 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.
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27.5 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. Medtronic shall have the right
to assign this Contract in whole or in part, without the consent of Supplier, to (1) an affiliate of Medtronic;
or (2) a third party that acquires majority of Medtronic’s equity interests, or all or most of the assets of, as
the case may be, the business to which this agreement pertains, or the separable business/operation units
corresponding to the assigned portions, by acquisition, merger, or otherwise. As of the date of assignment,
the assignee assumes the rights and obligations of Medtronic corresponding to the entire Agreement or the
assigned portions, in each case as if the assignee were the original party to the assigned agreement.
Medtronic shall no longer be held liable. Affiliate of a party means any natural person, corporation,
business enterprise, partnership, joint venture or other business or legal entity that (1) is directly or
indirectly controlled by such party, (2) directly or indirectly controls such party, or (3) is under the direct
or indirect common control of another person with such party, whether such entity currently exists or will
be subsequently established during the term of this Contract. Control means ownership of more than one-
half of the equity or voting shares of another entity, the right to elect or appoint a majority of the board of
directors (or a majority of the members of any other decision-making body) of another entity, to elect or
appoint the senior management of another entity, or to direct the management of another entity, or to
otherwise exert influence over the strategic decisions of another entity.
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27.6 The Supplier represents, warrants and undertakes to Medtronic that there are no impediments to the
Supplier's performance of this Contract (including, without limitation, national and international laws and
regulations, foreign trade and customs regulations or any embargoes, sanctions, etc.), or else Medtronic
shall have the right, at its sole discretion, without prior notice, to terminate the Master Agreement, if any,
and/or any Purchase Order immediately and without further performance of this Contract in any manner
whatsoever, and without indemnification or compensation.
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27.7 The Supplier represents and warrants that it will at all times comply with the PRC laws (including but
not limited to the Criminal Law, the Anti-Unfair Competition Law, the Interim Provisions on Prohibition
of Commercial Bribery, and other laws, regulations, and departmental rules) as well as laws and regulations
applicable to Medtronic and its affiliates (including, but not limited to, the U.S. Foreign Corrupt Practices
Act, the U.K. Bribery Act, and others), and that by accepting in writing the Purchase Order from
Medtronic or providing Goods or Services to Medtronic, the Supplier has fully read and understands the
Annex "General Conditions of Compliance for Medtronic Suppliers" attached to these Terms, and that the
Supplier and its personnel shall comply with the Annex and all applicable laws and regulations in entering
into the Contract and in fulfilling their obligations under the Contract. The Supplier undertakes to comply
with the Network Security Law of the People's Republic of China, Personal Information Protection Law of
the People's Republic of China, Data Security Law of the People's Republic of China, Civil Code of the
People's Republic of China, Regulations on the Administration of Network Data Security, Basic
Requirements for the Protection of Network Security Levels in Information Security Technology, and the
Code for Personal Information Security in Information Security Technology, and other laws, regulations,
and departmental rules, national standards, norms and other relevant provisions of the content. In the
event of a breach of these Terms or the Annex, Medtronic shall have the right to terminate the Master
Agreement (if any) and/or the Contract by immediate written notice without liability for any damages or
compensation.
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Ad minimed
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27.8 These Terms and the Annex are executed in both Chinese and English, and in the event of any
discrepancy or inconsistency between the two languages, the Chinese version shall prevail.
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Annex - General Conditions of Compliance for Medtronic Suppliers

LOEX AEAR— AR

1. Definitions
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“Bribery Laws” shall mean the Foreign Corrupt Practice Act of the United States, the Criminal Law of the
People’s Republic of China (including relevant amendments and judicial interpretations), the Unfair

Competition Law of the People’s Republic of China, and other applicable laws that prevent corrupt practice
of public authorities or business briberies.
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“Applicable Laws” shall mean any law, regulation, rule or relevant interpretations promulgated by any
public authority as applicable to relevant aspects of this Agreement.

aspects of this Agreement.
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Ad minimed
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“Government Officials” shall mean any official, employee, agent or representative in any public authority,
including any medical institution controlled or sponsored wholly or partially by any public authority, as
well as any party, party official, or candidate to any political position.
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“Public Authorities” shall mean any national or local government, or any of their branches, offices or
agencies.
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“Agreements” shall mean any and all agreements, contracts, orders or other instruments that are binding
upon the parties concerned, which incorporate this General Conditions of Compliance for Medtronic
Suppliers (“General Conditions of Compliance”) as a schedule.
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“Medtronic” shall mean Medtronic (Shanghai) Management Co., Ltd., Medtronic (Shanghai) Co., Ltd., or

any other company that is founded directly or indirectly by Medtronic Inc. or in which Medtronic Inc.
owns all or part of the equities or capital contributions.

PR LA ] SEBOD R BE R AL B SS, B RZN BB R A 55 = 5 fe i pd S B IRSS I BB AL RIS N
“Supplier” shall mean any entity or individual that supplies goods or services to Medtronic or is otherwise
hired by Medtronic to supply goods or services to any third party.

2. BTSN IEME

2. Compliance with Applicable Laws
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0.

Supplier commits that it shall maintain a high standard of moral and ethical conducts, that it shall perform
this Agreement pursuant to the highest level of good faith, and that its performance of this Agreement shall
not subject Medtronic to violation of any applicable law, including any applicable bribery law.

3B RBINE R

3. Non-involvement of Government Officials
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Ad minimed
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Supplier represents and warrants that neither Supplier nor any of its shareholders, directors, officers,
employees, agents or representatives, if applicable, is a government official. If Supplier or any of its
shareholders, directors, officers, employees, agents or representatives becomes or plans to become a
government official, Supplier shall immediately notify Medtronic thereof, in which circumstance

Medtronic shall be entitled to unilaterally terminate this Agreement, without compensating Supplier in
ways whatsoever.

4. £ ERE

4. Compliance Training of Medtronic
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5. T ALK

5. Compliance Requirements
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Supplier shall comply with applicable bribery laws and other compliance requirements, as well as any
operational procedure, instruction and guideline that Medtronic may provide to Supplier out of good faith
from time to time with respect to any dealing between Supplier and any government officials/healthcare
professionals. Supplier further commits that no act or omission of Supplier will result in Medtronic or any

of its employees, agent or representative violating any applicable bribery law or any corrupt practice policy
of Medtronic.
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Ad minimed
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Supplier warrants that it shall not give or offer to give or authorize any other person to donate or give any
money or valuables to any government official, healthcare professional or other person in order for
Medtronic to gain any improper business advantage. If by providing, giving or offering to give any money
or valuables to any of these persons or by authorizing any other person to do the same, Supplier intends or
knowingly understands that any such act will (1) influence or control any act or decision of any entity or
individual through corrupt practice (including any decision to not perform any legal duty of such entity or
individual); or (2) induce any person to influence or control any act or decision of any other entity or
individual, in order to assist Medtronic in ways whatsoever, then the act of Supplier is deemed as intending
for improper business advantages.
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Supplier acknowledges that any employee, department, agent or dealer of Medtronic, as well as any person
of any entity that receives any product, service or support from Medtronic, shall have no right to instruct
Supplier, in writing or orally, to participate or engage in any act in violation of these rules, nor shall
Supplier participate or engage in such act pursuant to the requirement or instruction of any employee,
department, agent or dealer of Medtronic, as well as any person of any entity that receives any product,
service or support from Medtronic. Supplier who has any doubt about any instruction from any employee

or department of Medtronic in relation to this provision shall immediately report the same to and seek
opinions from the compliance department of Medtronic.

6.3 V225
6. Arm’s Length Transaction
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Ad minimed
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The parties hereto commit that their business conducts are on the basis of “arm’s length transaction” and
either party hereto ensures that it has or will have a system to prevent it or any of its directors, employees,
agents, service providers or representatives from receiving any kickback or bribery, or any commission or
other personal benefit without due authorization. Supplier commits that Supplier or any of its directors,
employees, agents, service providers or representatives has not given, does not give and will not give,
directly or indirectly, any money, gift or service to Medtronic or any of its directors, employees, agents,
service providers or representatives in order to influence the same in making any objective and fair
decision.

7. ToFEE X BX

7. No Related Interest
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Supplier warrants that none of its shareholders, managers and actual controllers shall be from Medtronic
during the term of and before the completion of this Agreement. Supplier shall inform Medtronic if any of
its shareholders, managers and actual controllers are former employees of Medtronic.

8. THICT/®It

8. Accounting Records / Audits
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Ad minimed

Supplier shall account for various costs, charges and expenses incurred by Supplier from the performance of
services hereunder in a comprehensive and accurate manner pursuant to generally accepted accounting
rules. The related records shall be kept by Supplier for five (5) years as of the settlement of such costs,
charges and expenses. Upon a reasonable prior notice of Medtronic, Supplier shall allow related
representatives of Medtronic to check, copy and review these records during the term of this Agreement or
within five years thereafter, with the cost of such checking, copying or reviewing to be assumed solely by
Medtronic. Supplier shall use its best efforts to work with Medtronic in any audit conducted by Medtronic
or any other auditor authorized by it, and answer any and all questions raised by Medtronic or such other
authorized auditor. Medtronic and its auditor shall maintain confidentiality of any information hereunder
provided by Supplier during the audit, using the same degree of care as if it would use in protecting its own
confidential information. If the auditor’s report shows that Supplier ever charged Medtronic any excessive
fee, then Supplier shall return to Medtronic such excessive amount within ten (10) days of receiving the
request of Medtronic for the same, and assume any and all reasonable costs and expenses incurred during
the audit.

9. IBME R

9. Breach and Consequences
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Should Supplier be found to be in any of the circumstances specified in any of the previous sections,
Medtronic shall have the option to take any or all of the following actions in succession: (1) to require
Supplier to explain, clarify or prove that its act or status complies with the provision hereinabove; (2) to
require Supplier to correct its act or status concerned pursuant to the provision hereinabove immediately or
within a given period; or (3) to terminate this Agreement unilaterally by giving a notice in writing at any
time. Notwithstanding whatever option Medtronic may take, Medtronic shall be entitled to require

Supplier to pay for any damage sustained by Medtronic as a result of the breach of the provision
hereinabove by Supplier or any status of Supplier not complying with any of the provisions hereinabove.
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10. Contact Information of Greater China’s Compliance Department of Medtronic

400-991-9944 / Voiceyourconcernline.com

29



