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This Standard Purchase Order Terms and Conditions (“Terms”) only apply to transactions that do
not have a written agreement, duly executed by both parties. If there is such an agreement, then
those terms shall be the terms that govern the transaction and relationship of the parties. In the
absence of such a written agreement, duly executed by both parties, then these Terms provide you
(“Seller”) with terms of the purchase order (“Order”) placed by Lotus Pharmaceutical Co. (“Lotus”),
Ltd. and/or its Affiliates (“Buyer”) for the goods and/or services that are described in the Order
(“Goods”). For the purpose of these Terms, the term “Affiliate” shall mean any entity that is

I”

controlling, controlled or under joint control with Lotus and “control” means (a) to possess, directly
orindirectly, the power to direct the management or policies of a party, whether through ownership
of voting securities, by contract relating to voting rights or corporate governance or otherwise, or
(b) to own, directly or indirectly, fifty percent or more of the outstanding voting securities or other
ownership interest of such party.
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1. OFFER AND ACCEPTANCE: Buyer shall specify terms of payment, including price, order date, place
of payment and any other information that Buyer deems necessary for such Order. Seller accepts
the Order and any amendments by signing the acceptance copy of the Order and returning it to
Buyer promptly. Even without such written acknowledgment, Seller's full or partial performance
under the Order shall constitute acceptance of the Terms. By acceptance of the Order, Seller agrees
to be bound by, and to comply with all the Terms, which include any supplements to it, and all
specifications and other documents referred to in the Order. Buyer expressly rejects any additional
or different terms, conditions or specifications proposed by Seller, whether stated in Seller's form
of acknowledgment to the Order or elsewhere, except as expressly agreed to in writing by Buyer.
The Terms may be modified only by a written document signed by duly authorized representatives

of Buyer and Seller.
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2. DELIVERY: Seller shall deliver the Goods on time in accordance with the Order and any late
delivery shall constitute Seller’s material breach of the Order. Unless otherwise agreed by both
parties in writing, the risk of loss to the Goods shall be borne by Seller before Buyer’s acceptance of
Goods in accordance with Section 8 below. Without Buyer’s prior written consent, Seller shall not
perform any partial or advance shipment of Goods or any transshipment of Goods. If the delivery of
Goods is likely to be delayed, Seller shall immediately inform Buyer in writing and change the
transportation method upon Buyer’s request and any associated costs and expenses shall be borne
by Seller. For any late delivery of Goods, a penalty charge will be imposed on Seller by Buyer at a
rate of 0.5% of the total amount of the Order per each delayed day; Buyer shall also be entitled to
terminate or cancel the Order in part or in whole without any liability to Seller with immediate effect
by delivery of written notice. Remedies contained in this point 2. are in addition of all other remedies
that may be available to Buyer pursuant to applicable laws. Seller shall indemnify and hold Buyer
harmless from and against any and all losses and damages resulting from late delivery (including,
without limitation, the attorneys’ fee).
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3. PRICE: The Order is issued by Buyer based on Seller’s price quotation; unless otherwise agreed by
both parties in writing, Seller shall not increase the price or reject the Order. Seller warrants to
supply Goods to Buyer at the most favorable prices. If the Goods price is reduced by Seller prior to
delivery of Goods, Seller agrees to invoice Buyer at the lowest applicable price invoiced by Seller for
the Goods to any third party between the date the Order is placed and delivery date of Goods to
Buyer. If there is any price discrepancy resulting from any breach of the above, Seller agrees that
Buyer may deduct such price discrepancy from any amount payable to Seller and Seller shall make
up the deficiency if any within ten (10) days from Buyer’s written request. Besides, unless otherwise

specified in the Order, the prices of Goods hereof are inclusive of any and all other costs/expenses



(including, without limitation, the expenses of transportation, labeling, tariffs, warehousing,
insurance, packing, container, etc.) and no additional payment will be due to Seller for the Goods
and their delivery, apart from the price indicated in the Order.
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4. INVOICES: Invoices shall be rendered on completion of services or delivery of Goods and shall
contain the purchase Order number, item number, description of Goods or services, quantities, unit
prices, date(s) rendered and total purchase price in accordance with applicable laws. Each invoice
must only refer to one purchase order.
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5. PAYMENT: Payment shall be made on the terms as set forth in the Order, unless otherwise agreed
by both parties in writing, the payment terms shall be 90 days after receipt of a complete, accurate
and undisputed invoice from Seller and receipt of Goods at the site of Buyer. Seller’s failure to
submit a complete and accurate invoice may result in delay of payment. Buyer may deduct any
amount owed to Buyer by Seller under the Order or any other agreement or order between the
parties from any amount due to Seller.
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6. TAXES: The purchase price set forth in the Order is inclusive of any and all taxes and other
government charges, imposed at the time of issuance of the Order or later becoming effective, upon
the production, sale, shipment, use of the goods, materials or services specified in the Order, in
accordance with applicable tax laws.
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7. PACKAGING: All Goods must be packaged in the manner specified by Buyer and shipped in the
manner and by the route and carrier designated by Buyer. If Buyer does not specify the manner in
which the Goods must be packaged, Seller shall package the Goods so as to avoid any damage in

transit. If Buyer does not specify the manner of shipment, route, or carrier, Seller shall ship the



Goods at the lowest possible transportation rates, consistent with Seller's obligation to meet the
delivery schedule set forth in the Order.
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8. INSPECTION: All delivered Goods shall be inspected under Buyer's product inspection criteria
within 30 days after Buyer receives Goods. It is understood and agreed by both parties that Goods
may have latent defects which cannot be discoverable upon reasonable physical inspection or
testing. When Buyer becomes aware of any latent defect, it shall notify Seller of such latent defect
within 30 days from the discovery, and such Goods with a latent defect shall be deemed rejected as
of the date of such notice. For all delivered Goods rejected and returned by Buyer, Seller shall, at
Buyer's sole option, refund or replace rejected Goods and all the associated costs and expenses shall
be borne by Seller in this case. Buyer's payment for the Goods shall not constitute its acceptance of
the Goods. Goods rejected and Goods supplied in excess of quantities ordered may be returned to
the Seller at Seller’s expense. If any of the Goods are found at any time to be defective in material
or workmanship, or otherwise not in conformity with the requirements of this Order, then Buyer,
at its sole discretion may reject and return such Goods at Seller's expense, require Seller to inspect
the Goods and remove nonconforming Goods and/or require Seller to replace nonconforming
Goods with conforming Goods or refund Buyer for the price paid. If Seller fails to make the necessary
inspection, removal, replacement or repayment of the price, in a time and manner satisfactory to
Buyer, Buyer may at its option reject and return the Goods at Seller’s expense, or destroy and ask
for refund of the Goods at Seller’s expense, or destroy and ask for refund and procure replacement
Goods from another vendor, all at Seller’s expense; Seller shall pay any related costs. Nevertheless,
remedies set forth in this point 8. are not exclusive and are in addition to any other remedies Buyer
may have in relation to failed delivery of Goods, which Buyer may have as per the applicable laws.
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9. WARRANTIES: Seller represents and warrants that: (1) Seller shall have good and full title to any
Goods ordered hereunder and is entitled to transfer such title to Buyer; (2) Goods shall be free from
any charge or encumbrance; (3) Goods shall be new, free from defect, conformed to the
specifications stated in the Order and in compliance with all associated industry standards; (4)
Goods shall be in full compliance with all applicable laws, rules, orders or regulations, including,
without limitation, laws related to safety, health and hygienic, environmental protection; (5) Goods
and/or their packaging will not cause any health and/or safety risk(s), in the event that Seller is
aware of said risk(s), or has any reason to believe that Goods and/or their packaging could present
said risk(s), Seller shall notify Buyer in writing immediately; (6) Goods shall be fit for Buyer’s intended
purposes of use; (7) Goods are packaged and marked appropriately, and also conform to the
descriptions stated on packages; (8) Goods shall conform to the samples or prototypes provided by
Seller; (9) Goods shall not infringe any trademarks, copyrights, patents, trade secrets and other
intellectual property rights of others; (10) Goods shall not be subject to any litigation and/or dispute.
9. fRiE : EABHERE.(N)HERBTRES A ZEN  BAERSILEANRETET ; )0
E-AMEMIATHES TREMER - HEMIAKLKRETEE ; QERTESA]E
PREZ RS RABRAEREZE -  HRAEREZHm ; ERFTERLE ~ 8% BRRAMEEE
LIZRE ; O EMAEARNASZEREBREESHKERZE S5 HMENSIEEE TR
MERZE  BURUEEBNES ; 6)EmFTaEAEREN ;| 7ERKREE R KRE
i WREEMBERZSE ; Q) EmBESEFRHEZVEMRRDNRETEZHR ; 9)EmBE
RIPMAER - EFH#E - BEXE - SEUNBSHBESHMERE ;| (10)EmIARE RIEOIERA K
/AT -

10. WARRANTY PERIOD: Unless otherwise agreed by both parties in writing, the warranty period
shall be at least three (3) years starting from the date of Buyer’s acceptance of products in
accordance with Section 8. Notwithstanding the above, if the applicable laws and/or regulations
require longer warranty period for Goods or like products and/or services, such longer warranty
period shall be applicable to Goods. During the warranty period, Seller shall provide warranty
services to Buyer free of charge and be liable to all the associated freights; in case of any product
defect or non-conformance of product specification, Seller shall perform repair, replacement, or
refund upon returns immediately upon Buyer’s demand. Seller agrees to provide out-of-warranty
services for the products.
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11. INDEMNIFICATION: In the event that Seller breaches or fails to comply with any terms of the
Order, Seller shall indemnify and hold Buyer harmless from and against any and all losses and

damages resulting from such breach or failure. Seller shall defend, indemnify and hold Buyer



harmless from and against any and all claims, legal proceedings, liabilities, losses, damages, costs
and expenses, including, without limitation, the attorneys’ fee, in the event of (i) any infringement
of copyright, patent, trademark, trade secret or other intellectual property rights of any third party
in connection with Goods of Seller; (ii) any violation of applicable laws, regulations, rules or
ordinances by Seller or Goods of Seller; (iii) any breach of the Order and these Terms; or (iv) any
negligence or omission of Seller or its affiliates, directors, officers, employees, agents, or other
persons acting on behalf of it. Buyer shall have the right, at its sole discretion, to offset any payment
obligation (including but not limited to penalty or damages amount) from Buyer to Seller against
any payment obligation from Seller to Buyer.

11. B BHENRIEIARGEETIEX—RER BREEEHRAIA=Z —BXERE
BEREREURIREZREE - RMNIBERRER - - EHERSEOURMMENERERE - JAEHR
B BR1BE - AKRER (BREARKENE ) UAIHEE SRR WERES
FRPARZ —tIER(EFEBARREME) LEEREREMUEE () EHERSIRES
=1t BH - B2 - BENEBSEE L EmERNEAUS TN EMEZRMER ; (i) B
NEHEMERMBRBRERE AR  ALTMTE ; (i) ERFFTERKERE ; (vVVEHSE
BAGREE - -EFF  KBA BT  NBASHOIRRETAZABRRAKXE - BEHRGNT
BERZHE  GFEEBARRENTRIEERES  BEHAEBEBARIEZERNEKZ -

12. RESTRICTED SUBSTANCES: Seller’'s Goods, materials and processes shall comply with any and all
governmental and safety constraints on restricted, toxic and hazardous substances.
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13. CHANGES: Buyer shall be entitled to change any part of the Order in writing before delivery of
Goods, including, without limitation, Goods’ drawings, designs, specifications, materials, packaging,
time and place of delivery, and transportation methods. The said change shall be deemed to be
accepted by Seller if written objection is not sent to Buyer by Seller within five (5) business days
upon its receipt of Buyer’s notification.
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14. COMPLIANCE WITH LAWS AND ETHICS: Seller represents and warrants that it is in compliance
with and all Goods supplied hereunder have been produced or provided in compliance with the
applicable provisions of all applicable laws or ordinances and all related lawful order. Seller also
represents and warrants that it will comply with Buyer’s policies and guidelines, particularly the
provisions relating to conflict of interests, anti-corruption and anti-bribery. Seller acknowledges that
Buyer does not tolerate any form of bribery or corruption in any of its business activities. Therefore,
Seller warrants and represents in particular that it will refrain from giving, promising or offering,

directly or indirectly, any advantage, whether monetary or non-monetary, to public agents, Buyer’s



employees, agents, directors or officers or any other persons, in order to influence Buyer’s actions
or decisions. Both parties agree that any breach of this Section will constitute a material breach of
these Terms and Buyer will be entitled to terminate the Order immediately and to seek
compensation for any and all losses and damages therefrom.
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15. CERTIFICATION: Seller shall comply with any and all applicable Buyer quality and other
procedures and shall be held responsible for having appropriate systems, processes and
documentation in place to ensure compliance to the current standard.
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16. CONFIDENTIALITY AND PROPRIETARY INFORMATION: Any and all data, drawings, patterns,
designs, specifications and other technical or proprietary information of Buyer (collectively,
"proprietary information") directly or indirectly furnished to Seller in writing or otherwise and
relating to the Goods or the Order shall remain the property of Buyer, shall in no event become the
property of Seller and shall be used only in fulfilling the obligations imposed by the Order. Seller
shall consider all such proprietary information to be confidential and shall not duplicate or disclose
it to others, except as required by law. The provision by Buyer to Seller of any proprietary
information shall not be construed as, and in no event shall constitute, a grant or transfer of any
express or implied rights, title or interest in, to or under any of Buyer’s proprietary information. Any
confidential information of Seller disclosed to Buyer in connection with the Order shall be clearly
marked or otherwise identified as such at the time of disclosure, and Buyer shall not duplicate or
disclose any such confidential information to others, except as required by law or agreed to in
writing by Seller.
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17. WORK ON BUYER'S PREMISES: If Seller's work under this Order requires Seller to be on the
premises of Buyer or at Buyer’s direction, Seller will take all necessary precautions to prevent any
injury to persons or damage to property, including following any rules, procedures or other
requirements of Buyer.
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18. INSURANCE: Seller will maintain insurance policies with such coverage and in such minimum
amounts as may be reasonably requested by Buyer or (to the extent directed by Buyer) Buyer’s
customers, in each case naming Buyer and its affiliates and Customers as “additional insured” as
requested by Buyer.
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19. BUYER’S PROPERTY: Any and all molds, tools, dies, jigs, fixtures or similar items ordered herein
or delivered to Seller by Buyer shall become and remain the property of Buyer, shall be used in the
manufacture of articles for Buyer exclusively. Such property, and whenever practical, each individual
item thereof, shall be plainly marked as Buyer’s property. While Buyer’s property is in possession of
Seller and until Seller delivers Buyer’s property to Buyer, Seller bears any and all risk of loss and
damage thereto. Seller will be responsible for the cost of repairing or replacing Buyer’s property if
damaged or destroyed regardless of cause or fault. Any special tooling, the full cost or a substantial
portion of the cost of which is included in the price of this Order, shall constitute the property of
Buyer and shall be returned to Buyer, or otherwise disposed of at Buyer’s request, at Seller’s
expense upon completion of this Order.
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20. TERMINATION AND CANCELLATION: Unless otherwise agreed by both parties in writing, Buyer
may cancel or terminate the Order in part or in whole prior to the delivery of Goods without any
liability to Seller. In the event of any default or breach of the Order by Seller, Buyer shall be entitled
to cancel or terminate the Order in part or in whole without any liability to Seller.
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21. ASSIGNMENT AND SUBCONTRACTING: Seller shall not assign or subcontract, in whole or in part,
its rights or obligations under these Terms and Order without the prior written consent of Buyer.
21. EREMEE  AEELSHEERE  EAAFEH NI EENEEARNEARARFTEN
RS FETS -

22. DELIVERY SCHEDULE: Unless otherwise agreed in writing, Seller will not make production
arrangements in excess of the amount or in advance of the time necessary to meet Buyer's delivery
schedule. Goods shipped to Buyer in advance of schedule may be returned to Seller at Seller's
expense.
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23. FORCE MAJEURE: Neither party will be responsible for delays resulting from causes beyond the
reasonable control of such party, including without limitation fire, explosion, flood, war, strike, or
riot, provided that the nonperforming party uses commercially reasonable efforts to avoid or
remove such causes of nonperformance and continues performance under these Terms and Order
with reasonable dispatch whenever such causes are removed.
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24. PUBLICITY: Seller may not use the names of Buyer, its affiliates or its products or any signs,
markings or symbols from which a connection to Buyer may, in Buyer’s sole judgment, be reasonably
inferred or implied, in any manner whatsoever without Buyer’s prior written consent, which may be
withheld in Buyer’s sole discretion.
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25. DOCUMENTATION: It is agreed that all technical documentation and other literature necessary
for the proper use of the Goods or services will be provided to Buyer with the Goods or services,

unless otherwise directed by Buyer, and there will be no additional charge.
25. Xt BRIFE R B AR - BRIPFA R S M I E M & mEl AR #5 P BB RV ELAth X 4 -
HAgbER EmaRBMEREER - BASIMNIE -

26. GOVERNING LAW, VENUE:
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26.1 If the Buyer is Lotus Pharmaceutical Co., Ltd., the Order and the Terms shall be governed by
the laws of the Republic of China (Taiwan), without regard to its conflicts of laws principles and
United Nations Convention on Contracts for the International Sale of Goods. All claims, disputes,
lawsuits or actions relating to the Order or the Terms must be brought and heard in the Taiwan
Taipei District Court for the first instance.
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26.2 If the Buyer is an Affiliate existing under the laws of Korea, the Order and the Terms shall be
governed by the laws of Korea, without regard to its conflicts of laws principles and United Nations
Convention on Contracts for the International Sale of Goods. All claims, disputes, lawsuits or actions
relating to the Order or the Terms must be brought and heard in the Korea Seoul Central District

Court.

26.2 MAFIEZENRBIKIBEREDAREMMI ZEGRESE - AR EATRRZER AR
BAR - ABREZRERAAAMESBEBERENEBTRNNL - IEER]ERKIER
BRAZRE - F&  SFLSEARTE - SRUBEER PR S EZRGSE —FEEER -

26.3 If the Buyer is an Affiliate existing under the laws of jurisdictions other than the Republic of
China (Taiwan) or Korea, the Order and the Terms shall be governed by the laws of Singapore,
without regard to its conflicts of laws principles and United Nations Convention on Contracts for the
International Sale of Goods. All claims, disputes, lawsuits or actions relating to the Order or the
Terms must be brought and heard in the Singapore International Arbitration Center and in
accordance with its arbitration rules for the time being in force. The seat of the arbitration shall be
Singapore. The Tribunal shall consist of three arbitrators. The language of the arbitration shall be

English.
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27. SURVIVAL: Seller’s obligations under Sections 2, 8, 9, 10, 11, 14, 16, 18, 19, and 26 will survive
any termination of this Order.
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28. WAIVER; MODIFICATION: Either party's failure to insist upon full performance of any of the
terms, conditions or specifications hereof or to exercise any rights or remedies hereunder shall not
thereafter be deemed a waiver of the same or of any other provisions or privileges hereunder. This
Order can be modified or rescinded only by a writing signed by authorized representatives from
both parties.
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29. SEVERABILITY: If any provision of these Terms shall be held to be illegal or unenforceable, this

provision shall not affect any other provisions contained in these Terms.
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30. ENTIRE AGREEMENT: Except as set forth in Section 1 of the Terms and Order, the Terms and
Order constitutes the entire agreement with respect to the subject matter hereof between Seller
and Buyer. Without Buyer’s prior written consent, any modification to the Terms and Order by Seller
shall be void and null.
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