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Baxter Japan K.K Purchasing Terms and Conditions (1% Edition 2024/01/01)
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Unless otherwise agreed upon with a supplier, Baxter Japan K.K (hereinafter referred to as “Baxter”)
and the supplier (hereinafter referred to as “Supplier”) shall be pursuant to this “Purchasing Terms and
Conditions of Baxter Japan K.K,” (hereinafter referred to as these “Terms and Conditions”) which are
published on the day when such transaction is effected, and agreement on these Terms and Conditions
between the parties is legally binding. Defined words in these Terms and Conditions have meanings
provided for in Article 37.  Article 2-2, Article 10-2, Article 14-2 and Article 16-2 shall be applicable
while Supplier falls under subcontractors subject to the Act against Delay in Payment of Subcontract

Proceeds, Etc. to Subcontractors (hereinafter referred to as the “Subcontract Act”).
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Article 1 (Basic Agreement)
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1. Supplier undertakes to sell to Baxter, and Baxter shall purchase, the Products in accordance
with the specifications (including procedures, instructions, etc.; hereinafter referred to as
“Specifications”) to be separately submitted by Baxter to Supplier, these Terms and
Conditions, and the Individual Agreements set forth in Article 2. In addition, Baxter shall
consign the performance of the Consigned Services to Supplier for Baxter pursuant to the
specifications (including procedures and instructions, etc.; hereinafter referred to as
“Specifications”) to be separately submitted by Baxter to Supplier, these Terms and

Conditions, and the Individual Agreements set forth in Article 2.
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Supplier shall promptly notify Baxter of the name and title of Supplier’s Personnel in Charge
who will contact Baxter for the Transaction after the conclusion of the Individual Agreement
as set forth in Article 3. The same shall apply when changing the Supplier’s Personnel in
Charge.
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Article 2 (Establishment of Individual Agreement)
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A sales or service agreement (hereinafter referred to as “Individual Agreement”) between
Baxter and Supplier relating to the Products shall be established in accordance with these
Terms and Conditions, if Baxter issues to Supplier its prescribed order form with specific
items such as the name of the Products to be ordered, quantity, price, place of delivery, time
of delivery, Consigned Services and the Work. and Supplier gives Baxter written notice of
accepting such order or if not giving a written notice to reject acceptance within five business
days starting from the day following the receipt date of the order, upon expiration of such
period.
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No Individual Agreement shall be established if, after Baxter issues the order form set forth
in the preceding paragraph to Supplier, Supplier notifies Baxter of any other terms and
conditions (hereinafter referred to as “Supplier’s Terms and Conditions”) that differ from or
are in addition to these Terms and Conditions. Provided, however, that this shall not apply in
cases where Baxter expressly gives Supplier written notice of acceptance of the Supplier’s

Terms and Conditions.
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3. In the event of any conflict between the provisions of these Terms and Conditions and

Individual Agreement, the provisions of Individual Agreement shall prevail.
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Article 2-2 (Exception to Article 3 (Establishment of Sales Agreement or Services Agreement))
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With regard to transactions under these Terms and Conditions while Supplier falls under
subcontractors subject to the Subcontract Act, the content described in the order form issued by Baxter

shall be in accordance with the provisions of Article 3 of the Subcontract Act.
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Article 3 (Price)
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Unless otherwise specified, the prices stated on the front of Individual Agreement include all charges
for packing, hauling, storage, transportation to point of delivery, and taxes. Sales taxes not subject to

exemption shall be stated separately in Supplier’s invoice.
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Article 4 (Reimbursement of Expenses)
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Any reimbursement of Supplier’s expenses on delivery of Products or provision of

Consigned Services must be agreed upon in advance in writing by Baxter.
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Article 5 (Changes of Individual Agreement / Ordered Items)
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Baxter may at any time make changes in the scope or quantity of the Products or Consigned Services

covered by Individual Agreement, in which event an equitable adjustment will be made to any price,

time of performance, and other provisions of Individual Agreement if appropriate. Claims for such an

adjustment must be made within fifteen (15) days from the date of receipt by Supplier of notice of the

change. Substitutions or changes in quantities or specifications by Supplier shall not be made without

Baxter’s prior written approval.
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Article 6 (Compliance with Laws and Regulations)
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Baxter and Supplier shall comply with the Subcontract Act, the Act on the Protection of
Personal Information (hereinafter referred to as the “Personal Information Protection Act”),
the Act on Prevention of Unjust Acts by Organized Crime Group Members, and other relevant
laws and regulations in the performance of these Terms and Conditions and the Individual
Agreements.
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Supplier and its Officers and Employees must comply with Baxter’s Code of Conduct in
performing these Terms and Conditions and the Individual Agreements. Supplier
acknowledges hereby that it has received, read, understood and agreed to Baxter’s Code of
Conduct.
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In performing these Terms and Conditions and the Individual Agreements, Supplier and its
Officers and Employees shall comply with the Rules for the Elimination of Anti-Social

Forces.
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Article 7 (Audit)
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If Baxter deems it necessary to confirm Supplier’s compliance with these Terms and Conditions and

the Individual Agreements, Baxter may notify Supplier in advance and (i) inspect all facilities,

resources and procedures employed by Supplier and (ii) examine all books and records relating to the

Transactions during Supplier’s business hours.
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Article 8 (Supplier’s Position and Prohibition of Subcontracting to Third Parties)
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The relationship of the parties is that of independent contractors. The parties will not be
deemed partners or joint ventures, nor will one party be deemed an agent or employee of the
other party. These Terms and Conditions do not give Supplier the right to act on the behalf of
or represent Baxter. Supplier shall itself be liable for all actions taken internally and externally
in the performance of these Terms and Conditions or the Individual Agreements, and Baxter
shall have no liability for the actions of Supplier or Supplier’s Personnel in Charge.
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Supplier shall not present nor publish, nor submit for publication, any work specifically
resulting in relation to Products or Consigned Services supplied solely for Baxter or that
identifies or may identify Baxter without Baxter’s prior written approval. ~ Supplier shall not
use Baxter’s name in any advertising, articles, press release, social media, promotional
materials or website advertising, or disclose to any third party the terms of these Terms and
Conditions or Individual Agreement or the fact that Supplier is supplying Products or
Consigned Services to Baxter, without Baxter’s prior written consent (which is in its sole

discretion to grant or withhold).
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Supplier shall not, except with the prior written consent of Baxter, subcontract to third party
all or any part of the manufacture or marketing to Baxter of the Products, or the Consigned
Services. Provided, however, that this shall not apply to subcontractors, carriers, etc. who

have been notified to Baxter in writing prior to the execution of an Individual Agreement.
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Article 9 (Time is of the Essence)
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If the Products are not delivered by a certain date and time, despite the conclusion of an
Individual Agreement where Baxter expressly states that the purpose of purchase cannot be
achieved unless the Products are delivered at a certain date and time, Baxter may terminate
the subject Individual Agreement and seek compensation from Supplier for all damages
incurred. In such event, Baxter may terminate all or any part of the other Individual
Agreements not yet performed at that time without any liability to Supplier if it determines
that there will be a substantial impact on future transactions.
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If the Consigned Services are not completed by a certain date and time despite the
conclusion of an Individual Agreement where Baxter expressly states that the purpose of the
Consigned Services cannot be achieved unless the work is completed by a certain date and
time, Baxter may terminate the subject Individual Agreement and seek compensation from

Supplier for all damages incurred. In such event, Baxter may cancel all or any part of the



other Individual Agreements not yet performed at that time without any liability to Supplier

if it determines that there will be a substantial impact on future transactions.
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Article 10 (Acceptance Inspection)
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Supplier shall deliver the Products to Baxter with delivery slips in accordance with these
Terms and Conditions and the Individual Agreements. Baxter shall conduct a visual inspection
of the Products, check the quantities, and, where feasible, check the conformity with the
Specifications at the delivery location stipulated in the Individual Agreement. If Baxter does
not send the notice to Supplier of any nonconforming products or excess or shortage in
quantity within ten days from the day following the Delivery Date (hereinafter referred to as
the “Inspection Period”), Baxter shall be deemed to have received the Products without
objection upon expiration of the Inspection Period.
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Upon completion of the Consigned Services, Supplier shall submit the Work to Baxter in
accordance with these Terms and Conditions and the Individual Agreements and report to
Baxter in writing to the effect that the Consigned Services have been completed (hereinafter
referred to as the “Services Report™) and shall have the deliverables of the Consigned Services
inspected by Baxter. Baxter may inspect the result of the Consigned Services and the Work
no later than ten days after receipt of the Services Report and require Supplier to explain orally
or with materials, as appropriate. If an objection notice is not sent by Baxter to Supplier within

10 days from the day following the submission date of the Services Report (hereinafter



referred to as the “Inspection Period”), the Consigned Services shall be deemed to have been
completed upon expiration of the Inspection Period.
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Within the Inspection Period, if notice of any nonconformity or shortage of the Products or
any objection notice relating to any deliverables of the Consigned Services and the Work is
sent to Supplier by Baxter within 30 days from the day following the receipt date of the notice,
Supplier shall, at its own expense, replace the nonconforming products with conforming
products, repair the defects, deliver the shortage, take the over-shipment, resubmit the Work,
perform the work again, provide additional services, refund the purchase money received or
reduce the purchase money at the option of Baxter. If Supplier does not take the required
action within the time specified above, Baxter may return the non-conforming products to
Supplier at Supplier’s expense. In addition, Baxter may seek compensation from Supplier for
damages separately incurred.
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The Products shall be deemed to have been delivered by Supplier to Baxter on the date on
which Baxter sends the acceptance inspection pass notice to Supplier or the expiration date
of the Inspection Period without any notice to Supplier from Baxter (hereinafter referred to
as the “Delivery Date””) whichever comes first.
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The Consigned Services shall be deemed completed on the date on which Baxter sends the
acceptance inspection pass notice to Supplier or the date on which the Inspection Period
expires without any notice from Baxter to Supplier (hereinafter referred to as the “Date of

Completion of the Consigned Services”) whichever comes first.
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Article 10-2 (Exception to Article 10 (Acceptance Inspection))
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The provisions of Article 10 shall not apply to transactions under these Terms and
Conditions while Supplier is a subcontractor to whom the Subcontract Act applies, and the
provisions of the following paragraph shall apply instead.
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Supplier shall deliver the Products to Baxter with delivery slips in accordance with these
Terms and Conditions and the Individual Agreements. Baxter shall conduct a visual
inspection of the Products, check the quantities, and, where feasible, check the conformity
with the Specifications at the delivery location stipulated in the Individual Agreement. At the
time of such delivery, Baxter may refuse to receive the Products upon the occurrence of any
one of the following events:
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If delivery of anything that is different from the order or there is a defect or the like
in the delivery;
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If the product is no longer required because it was not delivered by the designated
delivery date (excluding cases where an unreasonable delivery date has been
designated);
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If delivery is made before the promised delivery date; or
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If Supplier has manufactured and delivered with expectations not based on the order
form from Baxter.
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In the event of any one of the following events after receipt, Baxter may return the

nonconforming products to Supplier within the period limit stipulated in the following items:
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If a defect that can be immediately found during normal inspection (including the
case where a product different from the one ordered is delivered or a defaced or
damaged good is delivered): Immediately after discovery, and at the latest until the
time of payment of purchase money for such nonconforming products.
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If there is a defect due to Supplier’s fault that cannot be found by ordinary inspection:
Not later than six months from the receipt date of the Products (hereinafter referred
to as the “Delivery Date”) and promptly from the discovery date of the defect.
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If a quality warranty period which is longer than six months is provided by Baxter for the

user who is the general consumer of the Products, the six-month period set forth in Item 2 of

the preceding paragraph shall be no more than one year corresponding to such warranty
period.
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If the Products are refused or returned in accordance with the provisions of Paragraphs 2 or

3, or if Baxter notifies of overpayment promptly after the Delivery Date, Supplier shall, at its

own expense, within 30 days from the day following the receipt date of the notice of return,

replace the nonconforming products with conforming products, deliver the shortfall, take back
the over-shipment, or return the purchase money already received, at the option of Baxter. If

Supplier does not take the required action within the period specified above, Baxter may

return the nonconforming products to Supplier at Supplier’s expense.
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6. Upon completion of the Consigned Services, Supplier shall submit the Work to Baxter in
accordance with these Terms and Conditions and the Individual Agreements and report to
Baxter in writing to the effect that the Consigned Services have been completed (hereinafter
referred to as the “Services Report™) and shall have the deliverables of the Consigned Services
inspected by Baxter. Baxter may inspect the deliverables of the Consigned Services and the
Work no later than ten days after receipt of the Services Report and require Supplier to explain
orally or with material, as appropriate. If an objection notice is not sent by Baxter to Supplier
within 10 days from the day following the submission date of the Services Report (hereinafter
referred to as the “Inspection Period”), the Consigned Services shall be deemed to have been
completed upon expiration of the Inspection Period.
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7. If an objection notice is sent by Baxter to Supplier within the Inspection Period, Supplier
shall, at its own expense, within 30 days counting from the day following the receipt date of
the notice, at the option of Baxter, resubmit the Work, repair the defect, perform the work
again, provide additional services, return the purchase money already received, or reduce the
purchase money, etc. If Supplier does not take the required action within the above time,
Baxter may seek compensation from Supplier for any damages separately suffered.
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8. The Consigned Services shall be deemed completed on the date on which Baxter sends the
acceptance inspection pass notice to Supplier or the date on which the Inspection Period
expires without any notice from Baxter to Supplier (hereinafter referred to as the “Date of

Completion of the Consigned Services”) whichever comes first.
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Article 11 (Timing of Transfer of Title and Risk of Loss)
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1. Title to and risk of loss of the Products will pass from Supplier to Baxter on the Delivery Date.
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2 Title to and risk of loss of the Work will pass from Supplier to Baxter on the Date of

Completion of the Consigned Services.
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Article 12 (Shipment or Delivery Schedules)
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Shipment or delivery of Products shall be in accordance with the schedule specified in Individual
Agreement order. If Supplier does not, or it appears that Supplier will not, meet such schedule, Baxter
may, in addition to any other rights or remedies provided by law, these Terms and Conditions or
Individual Agreement, require that Supplier ship Products via expedited routing to meet the schedule
or to recover the time lost and Supplier shall pay the difference in shipping costs. Supplier shall
reimburse Baxter for all commercially reasonable, documented and actually incurred costs and
expenses incurred by Baxter as a result of late delivery of goods, including the costs, fees and penalties
payable by Baxter to a customer. At any such time that Supplier exceeds three (3) late deliveries in a
thirty (30) day period, Baxter has the right to request a written action plan from the Supplier on how

late deliveries are being resolved.

813 & (IR3D)
Article 13 (Warranties)
OlE. REGIERMEIZEA L TUTORSITED D FHEIRFET D,
Supplier warrants the matters set forth in the following items with respect to these Terms and
Conditions:
(1) &iZ, ERIZRR ARSI D MR K OMERR Z A3 2 2 & 0 AHGISTHEn
EBEEBITT 20N EAT 52 L. Fio, HBIERKOKERE R L OELT
X, COBEIZHERE L TV D=3 L Ot L a2 &
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)

(€))

)

(5)

Supplier has the right and power to enter into the Individual Agreements and has full
capacity to perform obligations in accordance with these Terms and Conditions, and
the conclusion and performance of the Individual Agreements do not conflict with
any agreements with third parties previously entered into by Supplier.

AL BRCEH B L OARMEED D BRGNS L. EBI5R . (EERE
T REHE OMAERIEAICE R SN D HIE, BLOGHE T 7 iic B
T 52 & FMEROIE TIZRER 2N & BREHI R 22 & (F24
LR ETH LG EER<,) . BRI L BRIZES Lo YMik B &2 B £
RICEEMERHER SN TWD Z L BHOMECHE S RY | ERIERK TED
HHIMPRE AR5 2 &L R b N EHAARBIZ DWW TR TR L
AL, Al BREEHB L OAMEEEY S AR O 22 IRAE TR
fltah 2 &,

The Products, the Consigned Services and the Work are merchantable; shall conform
to this order, to specifications, drawings ,and other descriptions referenced in
Individual Agreement, and to any accepted samples; shall be free from defects in
materials and workmanship; shall be free from defects in design unless the design
was supplied by Baxter; shall be fit and safe for the intended purposes; and have
quality for the period specified in the Individual Agreement to the extent in keeping
with normal usage, and Seller has clear title to Products and that the Products, the
Consigned Services and the Work shall be provided to Baxter free of liens or
encumbrances.

AE . ZEREER ORCR B LOAREZEED A, 51RO ZEREAEIZ BV TH
TR RIS N D B R B A BRI 5 2 L,

The Products, the deliverables of the Consigned Services, and the Work meet the
quality and safety generally expected of the same type of product in the industry
standards at the time of delivery.

ZREEB AT OBBRIZIB N T, B KOAREGe b OICARIEEDR, B =
DFFFHE. P, F1FHEZ ST MR PERE, £ DM =% O MPERIMER] %
—UREFELRNI L,

In the course of the performance of the Consigned Services, the Products and the
Work do not infringe any intellectual property rights including patent rights,
trademarks, and copyrights of any third party, or any other proprietary rights of any
third party.

LB XY E L, FTREEG 2 0RO R MBI 5L CET
L. AEEAEY 2 HIVET 2 72 OB ZR FEPY Gk, #R5R, RE V)36 KL ONER 72
EREATDHI L,
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Supplier and Supplier’s Personnel in Charge shall have the expertise, experience,
competence and legal capacities required to efficiently and effectively perform the
Consigned Services and to produce the Work in professional manner.

6)  AEGISA:, BRI, HOERBRIOBK 1 2V LK 3 25T H o7 A
FIA v (FRRRYGIES ETe,) . BIEES 72 b NCETE B /TR L OB

ROFEEE2ET L, WBICELEF LTI L,
Supplier complies with these Terms and Conditions, the Individual Agreements,
Baxter’s instructions, Baxter’s guidelines including Exhibit 1 to 3 (and any future
modifications thereto), relevant laws and regulations, and the instructions and
practices of the competent authorities and related industries and performs faithfully
the Consigned Services.

(7)  Co&E, EfEtk, BN, A, SARdE. EEREIIREAR, A
BGIRMIIC L > TR SN D LDIT A ETIZCDOITEREICEE L H 25
MRS & 2 BURFBRBIOUER B TIE N 2 &

No officer, director, partner, owner, principal, employee or agent of Supplier is an
employee of a governmental agency or instrumentality is in a position to influence
the actions or decisions regarding the activities of Supplier contemplated by this

order.

14k (BOTESEL
Article 14 (Non-Conformity Liability)

1.

lE, ZARE TEDITH R TE RWAREG IS0, @320 5 X ORI EICE
D L EME~OARBE OGS (AT TREOAREE] £V D,) 1220 Tk, BlHERD
BHPLERL | FRICRYHAFRTEZAS DO L L, FIXLIZH L, B OZRR

V. OAERICATREZRBR D 0072 Biih b L IR & D2t L < 1A S
dh OMER F 7213 G) B 2358 2= C(l)%i’%*b“(b\f:ﬁlxﬁ\*ﬁ)ﬁ)b%ﬁ‘ N ITEEPN
naEfEiE L, ARG Z ZoB A CRGT 50, BB 2RI 2o
FIERIZ i@ﬁ#l‘?éﬂf_‘b@& LT, i:l%(ﬁ%‘@ﬁi/f@ RiZZRODHIENTE D,
70, FIRQTx L, BRI REE OAR M ZZH L2 Z LIZL V-1 E (&
DG %Lt%ﬂ% HASBRIZ SN O RE B, Pkl JONENE, B
BRmAEA LI LI RELZEH, BRIl hv—= 7%
M. ARBRRICET 2 K9 Mgk 2 Qe - kit 2720 E LB, dEIcE L
BH, Va—LBROBEIZE LB, ARGOFT A MCELEEH, BES
HH 2 R~OEMICE LB N LOEEEN 25T, FHIZBWTHEL,) ORHE
ERDDHIENTE D,
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1. Supplier shall be liable for any non-conformity to term and conditions provided for in these
Terms and Conditions, Individual Agreement and Specifications in Products (“Non-
conformity”) that cannot be readily detected by the acceptance inspection for a period of one
year from the day following the Delivery Date, and Baxter may, at its option, require the
Supplier (i) to replace them with good or substitute products or to repair the Products as
quickly as reasonably possible or (ii) whether or not the Baxter has previously required the
Supplier to follow (i), to reject and return such Products at Supplier’s expense or to treat
Individua Agreement of such Product as terminated by Supplier’s breach and require refund
of the purchase money already paid. In addition, Baxter may seek compensation from Supplier
for damages incurred by Baxter as a result receiving Products with Non-conformity( including
the cost of returning the Products to the Supplier, the costs, fees and penalties payable by
Baxter to a customer, costs and expenses related to or arising from Baxter’s purchase of
substitute products, incremental training costs for substitute products and costs to rework and
redesign facilities to accommodate substitute products or services, expedited shipping costs,
recall and field correction costs, product re-testing costs and customer and regulatory authority
notification costs and costs of destruction, the same applies in the next paragraph.

2. 2 DEFEHEB DT T ANHEE L 1 FEUNIZEBNE £ 7T EEMIT RN
BEPERINHEITIE, FiE, QT LACOBRIRICEY, Oaoaficisn
THBEMNTFTRER IRV L REB DLV E L b L ITBMOKGREZITH Z &
FIF@F B EICQ Z R L TOZDEDIIHNb BT, sHMli0IKEE RS 5 2
LINTE D, 7272 L, REOHUEIL, FRRLELITH LT, F - 2HEORE %
KDDL BT R,

2. If any material Non-conformity is discovered in the content of the work or the Work within
one year from the individual Date of Completion of the Consigned Services, Baxter may, at
the its sole option, require the Supplier (i) to perform the work again or provide additional
services at its own cost as quickly as reasonably possible or (ii) whether or not the Baxter has
previously required to follow (i), to refund the purchase money. Provided, however, that the
provisions of this Article shall not preclude Baxter from separately seeking damages incurred

by Baxter from Supplier.

B14%&D2 (F145 ENTRESEML OFH))

Article 14-2 (Exception to Article 10 (Non-Conformity Liability))

1. O TREEDBE MR L 72 2 TR FEE U T 2 MICB 1T D ARBG &M T2k
DEENZONTIE, 5 14 FOHET D0 6T, HD ST LA O AL O
Ab LIHEMEITLFEEGOLVE LS LITBMOEBERZEZFRTE 2]
flld, ARG OZHEELIEFLEBOTTHR 1 FLUN LT 5, HL, IR 6H
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fa SR E T2 ITEBNE S L IIARMEEW 2 Ui 2 5 =& 12l
LGB BNT, YEE L H EOMTED bV Yaz i IZ BT 5 22N
BEMORIEIIFN | 22 5561203, YRAEFEN TohIEL, FiT ookt
LARGORBFHOMAD L AXEBMEITEFLEGFOSLVE LS L 1Bk
BRI AZFERTE2 b0 LT 5,

As for the Transactions under these Terms and Conditions while Supplier is a subcontractor
to whom the Subcontract Act applies, notwithstanding the Article 14, the period during which
Baxter may require Supplier to provide substitute products, to repair the Products, perform
the work again or provide additional services shall be one (1) year after the Delivery Date or
Date of Completion of the Consigned Services. Provided, however that if Baxter sells goods
where Products, Consigned Services or Work provided by Supplier is used to a third party,
and the period during which Baxter shall be liable for non-conformity of such goods provided
for in an agreement with such third party is more than one (1) year, Baxter may require
Supplier to provide substitute products, to repair the Products, perform the work again or
provide additional services within such period

O TREEOBEMRI G & 720 TREFEEITE Y T DI 2 ARG R TIZR T
LEENZDWTIE, 3 14 ROBUEIZ D b3, BPAR A2 KS TE ST
O E%E 6 r HUWNET D, 722, Wb He S AR 26 L7e
B2 —RIEBRF IR LSBT, S REEELFLEOMTED LI
7o BRI 2 RN E S BEORIEMIFNS 1 28R 556, IR %
BT E DHIRNIIARS OZEE 1 FELNET D,

As for the Transactions under these Terms and Conditions while Supplier is a subcontractor
to whom the Subcontract Act applies, notwithstanding the Article 14, the period during which
Baxter may return Products to shall be six (6) months after the Delivery Date. Provided,
however that if Baxter sells goods where Products provided by Supplier is used to a third
party, and the period during which Baxter shall be liable for non-conformity of such goods
provided for in an agreement with such third party is more than one (1) year, Baxter may

return Products to Supplier within one year after the Delivery Date.

B1sk (V=—n)

Article 15 (Recall)

KRB DKM, R E~ORNES | WA S OREST, £ O 0RO K SEEHRIZ X
DAL DU 2 — L3N L e s TG G . 3% a— VB T2 COEA (BE~D
WHE ], BEA~ORE:, RAIZES D5 F M, AN LU =BT 2 8B OEITIC
I DHZOMOBEHEZEZLN RO RN,) ZAHT 5,

In the event that a recall of the Products is necessitated by a defect, a failure to conform to the
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Specifications, applicable laws, or any other reason within the Supplier’s control, Supplier shall bear

all costs and expenses of such recall, including without limitation, costs of notifying customers,

customer refunds, costs of returning goods, lost profits, and other expenses incurred to meet

obligations to third parties.

816 5k (RHfiD3CEA)
Article 16 (Payment of Price)

1.

F. ARG E T IEFEEG OxMEZ . ARG OGE R 73R EEB O TH A
FHECEH 20 BRED TRICFERT 200 L L, L, 55K S U7kl 2 3CHh FEHE R
WETDADS5 r ARICHIZDHD 2 B (4 ABEATORZER OLAITITFHETE
¥H) ETICCOIRET 2 REIZIR VAT ) BT FEENICOAE LT 5,
272U, HEICREEZTE A TV D SHABHICHOWTIE, W ERET 52 L
PTE D, FHREOIFNIARBOZANZEW®RT 2O TiEAR<, £z, 7K
BITERY . ARBLOMEIIS L THEIND D LT 5, FHRICEALSFVWDEH D
T &b o CLORMR DG EIRGCALERG OBITIHG AR SND Z L3R
W, RNEEREORFE LTI EEE T 556, Fidoic@mmy s &
T, D ELEATOMRZHT 5,

Supplier shall invoice Baxter for the price of the Products or the Consigned Services on the
20th day of each month with reference to the Delivery Date of the Products or the Date of
Completion of Consigned Services, and Baxter shall pay the invoiced price by remittance to
the account designated by Supplier no later than the second day of the month five months after
the month to which the payment record date belongs (or, if the day falls on a bank holiday, the
next bank business day). The bank charges shall be borne by Supplier. Baxter may withhold
payment of any amounts that it disputes in good faith. Payment of an invoice shall not
constitute acceptance of any Products, and the invoice will be adjusted for any errors,
shortages and defects. Any billing dispute will not be cause for Supplier’s non-delivery of
Products or non-performance of Consigned Services. Baxter shall have the right to update its
payment terms upon notice to Supplier in the event Baxter makes such change at a corporate
level.

SCHAEEHER L, WA DO IEMER AOFERELZZHELIZGEITIE, (1) #FERkED
A28 AR 7 BN THIIE, S%EREOAF L L, (2) #HREFO AR
FHART7 BUNTRITUEL, Z#EA &35,

If Baxter receives an effective and accurate Supplier invoice, the record date for payment
shall be: (1) the invoice date, if the invoice date is within seven days prior to the receipt date;

and (2) the receipt date, if the invoice date is not within seven days prior to receipt date.
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RN BRI L 7256121, FIXaickt L, AR OB AN LEHFOH £ T,
R 3% DEIE (RIEH 404 5k 3 TICEDS ZIEEFERNEE SNT2I5EITIT 4 7%F]
) AT K DBIERESZ DR TR B,

If Baxter delays payment, Baxter shall pay to Supplier late charges at the rate of 3% (if
statutory interest rate is amended according to Article 404-3 of Civil Code, such amended
statutory interest rate) per annum from the day following the payment date until the date of
full payment.

lE, RHMOFERDEIEIZITONTWD Z EEGET D720, Hx ORBEE I,
W8> T FEORFEHDOFERAND 7 FMA T3 25 FTiE, BEER TR
(2R bz 2 FH AR KON TICHEV . ARSI B3 2 IEME Trea/eicik (IR
e at,) ZhRE LT sy, Bid, Qo L THio@Ems 5252 &
XY, LoBEEEBRRNIC NG OREZHMI - BEL, LEHDOE Lz &
HTENTE D,

Supplier shall keep accurate and complete records (including books) concerning the
Transactions, in accordance with accounting principles and practices generally accepted in the
relevant industries until the expiration of a seven year period from the day following the
closing date of the year in which the Transaction was made for each individual Transaction to
prove that the invoice of the price has been properly made. Baxter may, by giving prior notice
to Supplier, inspect and audit these records during normal business hours of Supplier and take

copies of the required parts.

B16 KD 2 (B 165k CHEDOIZLY) DRefl)
Article 16-2 (Exception to Article 11 (Payment of Price))

1.

O TRBEOBMIR G L 72 5 TREFEETHEU T DS T 2 AKHGI &4 Tz i)
HEGNZOWTIE, 28 16 SROHE T S 4vd . AR v IZ, WIHELLT OBUE H3 i H
N5,

The provisions of Article 16 shall not apply to transactions under these Terms and
Conditions while Supplier is a subcontractor to whom the Subcontract Act applies, and the
following provisions shall apply instead.

i, ARG ORMbZ . ARG O 5 R 2 BEEEICmEH 20 AR THICEERT 5 H 0
L. BT, FARSnomH iz 320 20 A (4 AT OIRZE B O5E IR EWIH
DBAMEA OFTA) 12, ZOFRET D AMBITIR Y IAATIEL S, YT FEENI oAl
L5,

Supplier shall invoice Baxter for the price for the Products with the closing date of the 20®
day of each month in reference to the Delivery Date of the Products, and Baxter shall pay the
invoiced price by remitting it to the account designated by Supplier on the 20% day of the
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following month (or, if the day falls on a bank holiday, on the day before the commencement
date of the holiday). The bank charges shall be borne by Supplier.
NN EIE L7255, I Qick U, ESCEICTEE O B O H )
LIEHED A E T, FH 14.6% DEIEIT L 2 BIERE S Z bR TR 570,
If Baxter delays payment, Baxter shall pay to Supplier late charges at the rate of 14.6% per
annum from the day following the due date specified in the order until the date of full payment.
FZ, BLFOKZO—I#E T 5 & &3, EXHFICRBEONS LT DL LB T
ERAR
In the event of any of the following, Baxter may reduce the purchase money stated in the
order.
() COFEFEmT & FER @IROFE. WHENSE) BdHD L LT, ZEiE
. R L7eHailc, 20RO REE D & &,
In cases where Baxter refuses to receive or returns goods for reasons which are the
fault of Supplier (defects, delay in delivery, etc.), reduce by the purchase money for
such benefits.
Q) COFERTIREFHRH D & LT, ZEER, BATE L5280 T,
FAALFELE LA, FELCELEZEMZBLEL L&,
In cases where Baxter refuses to receive or returns goods for reasons which are the
fault of Supplier, and Baxter has carried out a rework by itself, reduce by the expenses
required for the rework.
() HRIEEDFIEE T2 ITMIENC X DM IEO IR T A 503725512, F#l
HITHY ERBO LN DFHEZR LD & &,
In cases where it is evident that the value of the goods has declined due to the
existence of defects, etc. or delay in delivery, reduce by the amount deemed
objectively reasonable.
ZE, HMBOFERPBEEICATON TN D Z L ZFET D720 il 2 OARFEG T, B
G123 > TAREEORFE A OE A NS 7 FMN 792 F Tk, BEER TR
waed b e 2 EHERIES K OMBATICHEV . ARG N2 % IEHE Trearpickk (IR
rEte,) HRE LTI S, B, QT L THEROBME 525 2 LI
KV COBEFEBRERNIC N b Ot EME - AL, REHSDE L2 LD 2
EINTE D,
Supplier shall keep accurate and complete records (including books) concerning the
Transactions, in accordance with accounting principles and practices generally accepted in
the relevant industries until the expiration of a seven year period from the day following the
closing date of the year in which the Transaction was made for each individual Transaction to

prove that the invoice of the price has been properly made. Baxter may, by giving prior notice
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to Supplier, inspect and audit these records during normal business hours of Supplier and take
copies of the required parts.

6. AAEEGNCE L TR QIR S 2 AR T 250, SikibEE 04T
UREIFAENE 3 O B AR RS O Rl SCHARHIC AR 9%, 7eds, AESGRET 5
MEFED A B, S 51N R, AESGERMEMEFECL 2 b0 L T2,

6. If Baxter supplies raw materials to Supplier for value in connection with the Transactions,
the purchase money such raw materials shall be set off at the time of payment of the price for
the Products in which such raw materials are to be used. In addition, the name, quantity,
money amount, and delivery date of the raw materials to be supplied for value shall be in

accordance with the detailed statement of raw materials to be supplied for value.

17 % (FE)
Article 17 (Indemnification)
ZlE, BUFICBE U CRAEITER T 25K, B 85, B &M OrgtEM%L2E
Te,) IZOWT, H FOMHIN 2 A&k L7238, H DHERIFEH 258 0 21T 1238, MOOREER,
B%., ARG ELIECEBOMME LML, MEL. BEROLOLET D,
Supplier shall defend, indemnify and hold Baxter, its successors, assigns, employees, customers, and
users of the Products or Consigned Services harmless with respect to all claims, liability, damage, loss,
and expenses, including attorney’s fees, incurred relating to or caused by:
(D RIS SRR E T RFEEB OB, BUE, b L <ITEHICER
T 5. B, FIEHE. L IIREHRE S L IIMOMERRE £/
T DFE
actual or alleged patent, copyright, or trademark infringement or violation of other
proprietary right, arising out of the purchase, sale, or use of the Products or
Consigned Services covered by Individual Agreement'
Q) FEEEB E IR ORGH, ED L <IFBEICBIT A MHE 1T DR
Y
actual or alleged defect in Consigned Services or in the design, manufacture, or
shipment of the Products;
Q) RIBEK E72IXZ DR
actual or alleged breach of warranty;
@) CEDARLOGE U E I RFEEFOBIT N ERICITbh R o T2 2
&
failure of Supplier to deliver the Products or Consigned Services on a timely basis;

or

(5) ARBLG F I B O ES OARE
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failure of the Products or Consigned Services to meet the requirements of any

applicable law.
AHE IS FERMTONIZSG G, 2025 IZIRY 5 52 TOMOMHER] I L OB
BT AT, FIZHE CO#EIZ i@@ﬁ%ﬁ%%%b FIIXYLAERDPRER SN D E T
ED@K@&EK@%%%%@%AM%%Wféikﬁf%é R ASA B el % B
SNG4l @@ﬁ%:i@ HZ YRR O ) ke 9~ % 7 o0 ORER 27 59
% FEEAN RS O R 2 AL ﬁx(ﬁf?é FAMEMRTE 5 8 O ARBSIZEFE 2
A% FTERIEFN E D %%Lé/i\%ﬁflfi;@ nEHWRT LD LT D, Zli;k I, HORRGEE
B EE TR RICERT2H8EFICOWTHEZHE L2020y S RE D
HDOTIHRY,
In the event of a claim under this paragraph, and in addition to any and all other rights and remedies
available to it, Baxter may at its option terminate this order or defer acceptance of the balance of the
Products or Consigned Services ordered until the claim is resolved. If Baxter is enjoined from use of
the Products, Supplier shall at Baxter’s option, either procure for Baxter the right to continue using
the Products, replace the Products with substantially equivalent products, modify the Products so as
to be usable by Baxter, or repurchase the Products at the price set forth in Individual Agreement. This
Paragraph 17 shall not be construed to indemnify Baxter for any loss to the extent it is attributable to

Baxter’s design, specification, or negligence.

%18 & (REwWE)

Article 18 (Exemption of Liability)

1. aE, AR FTECER E IR B LT’“’”‘%?&)%& L—2a (FR %
rEte, UT IEE=ZFNO07 L—2A) L0 9,) BEEINAZEEICE. OB
BLORMIZBNTHLT 0L L, Y%7 L—AIZ K> TH, Eﬁ@fxﬁ\ (i
B, REA BE., ok, BESEE (CUT, FLBOFE 2P LT THERE )
LWV D) ITHRAELEHRE-UZEHE L2 6w, BEIE, mELENR
i@%13*@%ﬂﬂﬁﬁbk:EKiOTEDkﬁi%Eﬁﬁlﬂ%C@Eéﬂ
AN

1. If a claim is instituted by any third party in connection with the Products, the Consigned
Services or the Work (including, without limitation, lawsuits; hereinafter referred to as
“Claims from Third Parties”), Supplier shall, at its expense and responsibility, handle such
claim and shall compensate for all damages caused to Baxter, its Officers, Employees, agents,
customers, business partners, affiliates, and others (hereinafter collectively referred to as the
“Baxter Related Parties”) arising out of such claim. Damages include, but are not limited to,

attorneys’ fees and damages caused by breach of the warranties in Article 13.
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HPREFE LI b o T, HEFNO07 L— ATk L AR EENT 3G LR
BaiZid, Bid. Qb TRERSNISZIT ) 2N TE D, Zo5a, BIZAE
CBAITETooaMET S,

If Supplier does not handle Claims from Third Parties appropriately despite a request from
Baxter, Baxter may take the required action on behalf of Supplier. In such event, all expenses
incurred by Baxter shall be borne by Supplier.

AREHE 1 HB LU 2 HOBEIZ, FELIIFBEREOBEEZITRRIZL VAT
TEE=ZFENOD 7 L— B LOHEICOWTEEMH L,

The provisions of Paragraphs 1 and 2 of this Article shall not apply to Claims from Third
Parties arising from the willful misconduct or negligence of Baxter or any Baxter Related

Party.

19 % (RAEOHIR)

Article 19 (Limitation of Liability)

I, RIGISEO T TN R DG 0B A T S, Rl ATRER, #5RAE 72
FREENRVIRE (R L7, RIS, 78 LofK L ET,) ITOVWTHEEZ A DR,

Baxter will not be liable to supplier or any third party for any indirect, special, incidental,

consequential or punitive damages (including lost time, lost profits or lost sales) arising from any

transactions under these Terms and Conditions.

520 & (REAEERFF)
Article 20 (Confidentiality)

1.

2%, EBPRF O L OVBITIRER TS L= OB ER 2 RIS & L TR
FIobol L, HOEFEmZXDFATOKERE =FITHR-IRRL TE bk
VY, FORMEFRIIE, ARG LOKREEED O RSO ARDL., ZRtEB O
MBLOBEM, FoREtm, ERE T Y7 FONE, KT —%, iIbHh
OENEHR, 2oy, K, TYar I A, TavR, FIT77 4R (BETLF
O OFEEIZEAT H1HH) . B - R - 7T A v— - ik - 2 X NEICET 51
W, BLOHENE=F (FRERELED.) 2O LI YHEE =D (F721345%
FEHICET D) MEERENEEND, £/, HFORERRIZIZ, LiERse s
TeCEDOM, A, HER, BERMEHA - BRI LV RSN R B END,
E R FERE DFEFEL L OREBE | FEONE S HOMBEFERICEENDI DL L,
X, R, RE, LAV V=R B, v =T BET U 2T F IR
FEOLMEMEA L2 nbD LT 5, ks, HOMEERIZIE, LTOKEZOWT L
DL THERTHD I LB LREATE D HLDITE AR,
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2.

Supplier shall keep strictly confidential Baxter’s Confidential Information obtained in the
course of execution and performance of the Individual Agreements and shall not disclose or
divulge such information to any third party without the prior written consent of Baxter.
“Baxter’s Confidential Information” includes, but is not limited to, the uses and purchases of
the Products and the Work, details and objectives of the Consigned Services, Baxter’s
business plans, the content of the R&D projects, various kinds of data, any personal
information, know-how, strategy, programs, processes, practices (information on business
practices and other practices), information on products, customers, suppliers, prices, costs and
the like, and confidential information of (or about) any third party (including Baxter Related
Parties) received by Baxter from (or about) any such third party. Baxter’s Confidential
Information includes documents containing the above information, as well as information
disclosed orally, through inspections, on magnetic or electronic media, etc. The fact of the
execution of the Individual Agreement sand the content of these Terms and Conditions shall
also be included in Baxter’s Confidential Information, and Supplier shall not use the name of
any Baxter or Baxter Related Party in any advertising, article, press release, promotional
material, website, or otherwise. Baxter’s Confidential Information shall not include
information that Supplier can prove falls under any of the following items:
(1) BIR SN CTRIC ZAAF LTl #
Information previously obtained Supplier at the time of disclosure;
Q) BHRINTERERTAMOEREILS GBS EE 2 HICL Y HORFHELEZ T
EEREEED,) OBICELTLTAME 2o 721
Information that was publicly known at the time of disclosure or information
becomes publicly known through no fault of Supplier (including subcontractors
approved by Baxter pursuant to Article 5, Paragraph 2);
() IEXMEREATILHE-HLY ., CPWBERRREGZA) L ZHELE
RE
Information received by Supplier from a duly authorized third party without any
obligation of confidentiality; or
@) FNEYREIIATECE R OMARIBEEIIC XV R ZRD S, FRCH &
kD 5 2. WAGEO T HiPH TUREBEEIIC BRI 2 16
Information that is required to be disclosed by judicial, administrative or other public
authorities and disclosed to such authorities to the extent permitted by Baxter after
prior consultation with Baxter.
iE. WoREfFHRce, MBIZKOHET, ZROBITICEESED S AN E B X
O 8 R 2IHIC L W H O 2 X T2 RFERICH L TORBRT 5 Z L3 TE 5,
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Supplier may disclose Baxter’s Confidential Information only to Supplier’s Personnel in
Charge directly involved in the performance of the agreements and to subcontractors
approved by Baxter in accordance with Article 8, Paragraph 2 during the term of the
Individual Agreements.

LiF. HORMENRTH 2 ARG ZMB L OERIZRK OEATO 702 OAHEHT 5 b0
L, ZOMOBRNTHEMN L Tide buy,

Supplier shall use Baxter’s Confidential Information only for the performance of these
Terms and Conditions and the Individual Agreements and shall not use it for any other
purpose.
HOMEFRIMEANEFERNE END2HE1TIT. QI REofh, @A FHRIiELS
I OMIE A SRR 2 Of 8 ClsF L7221 U722 B 720,

When personal information is included in Baxter’s Confidential Information, Supplier shall
comply with the Personal Information Protection Act and the Personal Information Handling
Regulations in addition to this Article.

MEBIZRKIAE T #. EIIFOFEIC K DEHNH - I2BAITIE, LiE, SEEREEN
HoTZANG 30 HUANIZ, RIS n-a2ToEE GFimoft, W&
FHAEFICE TN ERE G BLOZ OB Z FITRAIL 2 THIER LR,
o2 L, REROTRBEGHOFMERET D720, LI, 1EITIRY | SO 2E B
B (RERIROBIIER) 25 C OGNV TUE B2 RET D 2 N TE
D

After termination of the Individual Agreements or upon Baxter’s written request, Supplier
shall return to Baxter all materials (including written and other information contained in
magnetic and electronic media) and copies thereof provided by Baxter no later than 30 days
after the date of such request. Provided, however, to specify the scope of the confidentiality
obligations set forth in this Article, Supplier may retain only one copy of such materials at the
location where Supplier’s security measures (measures to prevent the leakage of confidential
information) have been taken.

I, CHHME B LUV 8 405 2 I L W Hookes 2 15 7- Ztiioxr L <. fE@h]o
MERFFRK Z R T 25, AROMERFRE (HWAOHERNZ LnRFH25
te, AT, AERIZBWTHL,) Z8F I 57200 EZ#T 2 LI, 5
BRI Y MBI 2 5 SERITIUT R bV, 4id, oY E B LUk
DITRIZONTH—YIDEEZAI LD LT D,

Supplier shall take appropriate measures to ensure that Supplier’s Personnel in Charge and
the subcontractors approved Baxter in accordance with Article 8, Paragraph 2 comply with
the obligation of confidentiality (including the obligation not to use for any purpose other than

the intended purpose; hereinafter the same shall apply in this Article) set forth in this Article,
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such as by concluding an individual confidentiality agreement, and shall have them actually
comply with such confidentiality agreement. Supplier shall also be responsible for all actions
of Supplier’s Personnel in Charges and the subcontractors.

SN, 21 R 3 THPTE D A E OB BT S & EBIZK O BRIz 4
OFEERH & PR L CTHRICEZR LIZGAITE, Bk, Y% CoMEFRIC O & RS
(CHEU B R RGO, BT, Yo omEfFdz, BRSNIZERDD
COMERT L ENTE D, 2B, LI, LRLOERZOMEEZ2LELRZD T
M CTHIEIC COMBIFREFFED 9 ARZ LIFRERE, WEIRBEREIC
L. CERITB=FOMEFRE IR LARNbD LTS,

If Supplier discloses to Baxter information relating to Supplier’s Own Developed Product as
set forth in Article 21, Paragraph 3 expressly as Supplier’s confidential information during
the term of the Individual Agreements, Baxter shall be obliged to maintain the confidentiality
of such Supplier’s confidential information pursuant to this Article. Baxter may use such
confidential information of Supplier only for the purpose for which it is disclosed. In addition,
Supplier shall not disclose any confidential information of Supplier or any third party to
Baxter or a Baxter Related Party except for such information as described above and such
other information provided and received upon being specified clearly in writing as being
recognized as necessary by both parties.

HRZICKT L CHOREERABIRT 2 2 L1d, iTxt L <, H ORI, &K
EZ OO EEE LT A AL, EITZOMINEIZE L TS O
Fb UUITHMERZAT G- L7 b D LT BRI,

Baxter’s disclosure of Baxter’s Confidential Information to Supplier shall not be deemed to
have licensed to Supplier any Baxter patent rights, trade secrets or other intellectual property

rights, or otherwise granted any rights or powers with respect thereto.

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

1.

TERIZK OHIHIHIC, HORFEICESE LEITHYENARRAOBFE S L <IX
WRFZT2HE, ERIEARS U I3EFEESICHEE L Tl IC 5B & 1F
L. AToh0FREH, BR, BREE2T15EG U, oAU T IB%
W1 &uo,) (iR, YUREBHFEMICEE T 2 —UIOMER] CETEMEILEES 27 5 (RHRRAE,
PIEMESE) B LOMRNES 28 2% (ZRAFVEM ORIMICBET 2 JIE1EE OMER]) 1T
ET DM EETe,) BEOZIUTDWTHREFFE O O HRI I PEME A 52 1T 2 MR,
ETHIIFRT 5, ERIZKIRE T 90 AMLNIZ, LEIZLEYENRED ZF5
THabRkET D, £, LiE, HAEMICET 2 EHEE ML T, FREGEE X
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TIE TN OB LTITHE L RN & F ol FICHITHIERNI L%
KRS %,

During the term of the Individual Agreements, if Supplier or Supplier’s Personnel in Charge
develops or improves the Products based on the consignment from Baxter, or creates a new
work or makes any invention, discovery, device, etc. in connection with the Products or the
Consigned Services (hereinafter collectively referred to as the “Developed Product”), all
rights (including the rights stipulated in Article 27 of the Copyright Act (translation rights,
adaptation rights, etc.) and in Article 28 of the Copyright Act (the rights of the original author
with respect to the exploitation of derivative works). ) relating to such Developed Product
and rights obtain to patents and other intellectual property rights thereto belong to Baxter.
The same shall apply to the case where Supplier’s Personnel in Charge or Supplier obtains
the Developed Product within 90 days after termination of the Individual Agreement. Supplier
also undertakes not to exercise moral rights in the Developed Product against Baxter, Baxter
Related Parties or their customers and not to allow Supplier’s Personnel in Charge to exercise
the moral rights in the Developed Work.

ZAE. BAEMICEET 5 —UIOEHEH 20 RICWEVEICHE L LTREFT 200 &
L. HORRPROIRY . W 58 =FITx L THRR L TER 5720,
Supplier shall keep all information relating to the Developed Products strictly confidential
in accordance with Article 20 and shall not disclose any information to any third party unless
so instructed by Baxter.

AREE 1 HOBEIZ DT, FORFEESS R ELITUBITAEZMGET S
ANCAE T TV e (TR OO OB £ 2IXK BITA & BERICA L) LB
YT, LREDOZLEEmMLVAERTE L2 60 CUIF [ZMADBREY) &
Do) IZOWTIE, KHGISM EOBRFEY L1372 S 720,

Notwithstanding the provisions of Paragraph 1 of this article, any Supplier’s Developed
Product that have occurred prior to the commencement of any development or improvement
activities consigned by Baxter (or that have occurred independent of any development or
improvement activities for Baxter) where Supplier can demonstrate such in writing
(hereinafter referred to as “Supplier’s Own Developed Product”) shall not be deemed to be
Developed Products under these Terms and Conditions

X, EIRRKOFEHMFT THL LB L EZMDT. OMBIA LR £721%
ZREREBORR AT 2 1 OIS B2 #@ T, ORA L. Lo
M U< HFFREHEZ A3 D IV EEME 2 SEME CTHMT 5 Z &N TE D, FTo,
CMHE OB COMBMEMEZE N2 &4 L 27 Bk, ACoOHWIC
BOTHBICARGS LOHEMEZERL, WET LI LN TE D,
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Baxter may exercise any intellectual property rights owned by Supplier or for which
Supplier has a license to exercise or use free of charge, whether during the term of the
Individual Agreement or not, to the extent required to use the Products purchased from
Supplier or the deliverables of the Consigned Services. In addition, Baxter may at its
discretion freely reproduce and modify the Products and Developed Products, whether
through the use of Supplier’s Own Developed Product or Supplier’s intellectual property
rights.

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

The Work and all other copyrights therein (including the rights stipulated in Article 27 of
the Copyright Act (translation rights, adaptation rights, etc.), and Article 28 of the Copyright
Act (the rights of the original author with respect to the exploitation of derivative works) and
all other rights therein belong to Baxter as consignor, and Baxter may, at its discretion, freely
quote, use, reasonably alter and publish the Work. Supplier undertakes not to exercise moral
rights in the Work against Baxter, Baxter Related Parties or their customers and not to allow
Supplier’s Personnel in Charges to exercise the same.

AEAEDE OIBAFEYICBE T D PTA M. I EEME T DL O HER AN A B IRIC
IR R LW aicid, QIEARRGI ST & 0 3R —8) ORI B € DAl
BISEMITR UTRRRAE L 5 & 6@ DRI AR D MR 22 B e, ) 2 HUSRRIES D,
If property rights, intellectual property rights, or other rights related to the Work or Developed
Product do not automatically belong to Baxter by law, Supplier shall assign all such rights
(including the right related to any future use of the Work or Developed Product) to Baxter

under the These Terms and Conditions.

522 5 (FeiFHES O BUS TR
Article 22 (Procedures for Obtaining Patent Rights, etc.)

1.

ZAE. BISROBFEY) (EBIZRA I T E 721 T EBIZRA K T 90 A LINIZEUSG L7z &
MEH ORI Z & Te,) ITOWTIX EHIZZE DOFEMZ FIZHE L22T iz 6220,
Supplier shall promptly report to Baxter the details of the Developed Product under the
preceding Article (including Supplier’s Own Developed Product acquired during the term of

an Individual Agreement or within 90 days after the termination of an Individual Agreement).
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0, BHELITHMEET D2E DB OV TRIFHE « ERFRESZEET5
BNUERFRCOWTHNLH I EZRD HAGEICE, ZETob0eT
Do B, INOOHMELYN LR EZIIRBEET 2HICHIG ST L2 EBR
ARET, & (CHNEAET,) O RA~OEEFRSLERGEIIE, IFH O
RICTEV, FRIEICBE R TR U2 T2 bD LT D,

Supplier shall accept to requests from Baxter for co-operation in procedures required by
Baxter or a person designated by Baxter to obtain patent rights, utility model rights, etc. for
the Developed Product. If such rights cannot be obtained from the beginning by Baxter or by
a person designated by Baxter and procedures for assignment from Supplier (including
Supplier’s Personnel in Charge) to Baxter are required, Supplier shall, at the request of Baxter,
take all necessary procedures for assignment.

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

Among the expenditures required for the procedures set forth in the preceding paragraph, all
reasonable outsourcing costs (meaning expenses paid by Supplier to a third party other than
for Supplier’s Personnel in Charge which can be proven by means of a related vouchers, etc.)

shall be borne by Baxter.

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

1.

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

Neither party shall be liable for failure to perform any obligation arising from acts of God;
war; riot; enactment, amendment or abolition of laws; or any other cause beyond its
reasonable control. Provided, however, that the non-performing party shall immediately
notify the other party after the discovery of such event and consult with the other party on any
subsequent measures and shall make utmost efforts to resolve the status of nonperformance.
ATED RIS EBANEITH 3 7+ AU LT 2561203, BIToRMkEZ T
LW YEEIL, HEHICERCRA L, ERRNEMENT L ENTE D,

In the event of a non-performance of obligations for three months or longer based on the event
set forth in the preceding paragraph, the party who is unable to receive the provision of

performance may cancel the Individual Agreements by giving written notice to the other

party.
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524 %% (RER)

Article 24 (Insurance)

1.

FER LI a12id, Qi (ERIEEIR T b L ORI T1& 3 R, AR
mn 72 i%?%% WZBI L. T IRIOREN « SISk 2 B EERE 1 = (5122
FNZBWTHMPNHET 2404) LLETHY . O Ttz B & T 2 5%H %
A DR A BEFTRRE 2 IIRE R R ERT D2NEORBRIZIAT 2 b0 &
ERRA
If requested by Baxter, Supplier shall, during the term of the Individual Agreements and for
a period of three (3) year after the termination thereof, obtain and keep in force commercial
general liability insurance covering each occurrence of bodily injury and property damage in
the amount of not less than JPY100 Million (or any other amount Baxter may indicate in
Individual Agreement) combined single limit with special endorsements providing coverage
for following items or insurance separately required by Baxter.
(1) WEWE L OSE R
Products and Completed Operations Liability;
() AFERPORE MG EE T
Blanket Broad Form Vendor’s Liability;
() WKL Z T HEEE
Blanket Contractual Liability;
(4)  HUE P EE NE ST
Manufacturer’s Errors and Omissions; and
(5) Fm&r N a—n /R
Product Recall/Testing/Replacement Coverage.
%?%E%a‘%ﬁi RO TRIT S NS HAI0E, MYFEAANBEORKNAZMH L, &6
. AR DB ART 257 KAE, EMERE,. BB ERHE R RBRITMA
T5, F£lo. BHOMPE, arta—F—V AT MBI/ E2i3T7 =227 7
AT HEEIIE, LiF BEHGOEM LR EMERBRICIAT 2, Frb
ZRB DT h, SIS L, BERRBRISIA L TWD 2 & 2R REiE %2
ftd 5%,
If Consigned Services are performed under this order on Baxter’s premises, Supplier shall
also obtain Premises-Operations, Personal Injury, and Independent Contractors Protective
Liability endorsements, and shall further obtain Workers’ Compensation, Employer’s
Liability and Automobile Liability Insurance coverage in amounts acceptable to Baxter, and

if Supplier will have access to Baxter property, computer systems and/or data, Third Party
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Fidelity/Crime Coverage. If requested, Supplier shall furnish Baxter with a certificate

evidencing the required insurance.

525 % (FFhiRS)

Article 25 (Surviving Provisions)

1.

TEBIZRRI BT TEIITMRFIC LI VK T LGB L WA LS, 9 KT OHEE
HAEICBIT 2 BUE, & 10 15 3 P OEFRHEICBET 2BE. 8 13 4, % 14 &,
FIS K, HI6KEIHE, H 1758, H 18K, F195, HH20%k, 2l 5k H22
G245 BRI, B2 5B 1, FI3HE, BAHBIOH S H, 528
Fo B3R, HRE. ROWICHE B ROEHEIL. REBAEMICERT 5.
Despite the fact that the Individual Agreements have been terminated upon completion or
cancellation, the provisions for compensation of damages in Article 9; and the provisions for
compensation of damages in Article 10, Paragraph 3 relating to damages; and the provisions
of Article 13; Article 14; Article 15; Article 16, Paragraph 3; Article 17; Article 18; Article
19; Article 20; Article 21; Article 22; Article 23; Article 24; Article 25 Paragraphs 2; Article
26, Paragraphs 1, 3, 4 and 5; Article 28; Article 31; Article 32; and Article 33 shall remain in
full force and effect.

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

Upon termination of an Individual Agreement due to completion of performance or
cancellation or otherwise due to any reason, Baxter and Supplier shall promptly return to the
other party or destroy in accordance with the instructions of the other party all tangible
confidential information (including copies), materials, and articles received from the other
party in connection with the Transactions (excluding those whose ownership has already been

transferred to the other party).

526 & (AR - #RK)

Article 26 (Cancellation or Termination)

1.

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

Baxter or Supplier may cancel all or a part of unperformed Individual Agreements and seek
compensation of damages from the other party, if the other party breaches any of the

provisions of the Individual Agreements and Baxter or Supplier gives a formal demand to the
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other party specifying a period of 30 days and the breach is not cured within such period. The
proviso of Article 541 and Article 543 of Civil Code shall not be applicable.
RTEOLEEOM, FB LUt HEFICUTORKSZO TS T 2 FHNFHAEL
TS AITIE, AT S 2 B S PIE OISR T ORI O & 7213 —E & fiRhRd
HTENTED,
In addition to the cases set forth in the preceding paragraph, Baxter and Supplier may
immediately cancel the unperformed Individual Agreements, in whole or in part, in the event
of the occurrence of any of the following events on the part of the other party without requiring
any formal demand.
(1) FEAREVOEERH =L X
If there is a fact of a dishonored bill or note;
Q) W EZT, FEE SE D OEEBITOR LY Ca i X
If subject to a disposition for failure to pay taxes or a petition for compulsory
execution filed by a third party;
() WPETFHBLA. REFETRG. SR AETHHGZOMZICESTDF
fe P Sl & &
If bankruptcy proceedings, civil rehabilitation proceedings, corporate reorganization
proceedings, or other similar proceedings have been commenced; or
@) ZOMERANEA L (E7IEHEBMRIMNE L72) L3R DHH Y D FHh R
bHLE
When there is any other reasonable ground to find that the credit has deteriorated (or
the relationship of trust has been destroyed).
RS 1 E 235 2 IS X0 BRI DRI S 2B 6123, MFETI3RRE I
T DEBE IO S HIROFIIE 2RV, EHIEFEELE LR b
|
If an Individual Agreement is terminated pursuant to Paragraphs 1 or 2 of this Article, the
all obligations of the other party to the terminating party shall become immediately due and
payable and the other party shall immediately pay the full amount of the obligations.
i, S ofTEhALE, (8 A SRR & 72 3RS 2 B4 2 HEIMRE &
DRIEIIER LT25EI2iE, 30 H OB Z S > TS L, S IRMNICIER R
Bl S e i3, RIBITOMEBIRK O E 2T —Ma MR L, Sk LEE
BHE AR D 2 LN TE D, APHOBE WIROFLEDOTER) TR K
DEEIZHERT 5,
In the case that Supplier violates Baxter’s Code of Conduct, Personal Information Handling
Regulations, or agreements with Baxter Related Parties related to the Transactions, if Baxter

gives a formal demand to Supplier with 30-day period and such violation is not cured within
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the period, Baxter may cancel all or a part of the unperformed Individual Agreements and
seek compensation for damage from Supplier. The provisions of the preceding paragraph
(acceleration) shall apply mutatis mutandis to the case of termination under this paragraph.
FIE, PR OHERICEE T 2 BIRIOER L2 Ha1Iid, Mbgh a2 s
FTEBICKRIBITOMEBNRKI OB E 21T 84 MR, Qo LIRERELZ RO S
ZLNTE D, ZoHE, FIE UEERICKL > TLIALTEHFICSHET S
HERADR, KEE 3HOBE WIROFMGEDOIR) (IAHIZILS K DHE
WCHEMT 2,

If Supplier violates the Rules for the Elimination of Anti-Social Forces, Baxter may
immediately cancel all or part of the unperformed Individual Agreements without requiring
any formal demand and seek compensation of damages from Supplier. In such cases, Baxter
shall not be liable for any damages suffered by Supplier as a result of such termination. The
provisions of Paragraph 3 of this Article (acceleration) shall apply mutatis mutandis to the
termination under this paragraph.

ZAE. P, ARIEPTER, REE . AMERGIOFMEE, KEKRE. 132 0MmF
DIRET D2 FHEICEE N H DAL, FIRERIR Y W00\ D FRNCHICERm T
WHLR2THER 6720, FIX, QOB ERENROFREE THLFEEY
HERHL55CF, LICEEHTEML, LIS LTLOEEZR I 2L <R
JEAT DIERIRK 2 fifFI+ 5 Z LT E D,

Supplier must notify Baxter in writing as soon as practicable in advance of any change in its
trade name, address of head office, representative, person responsible for the Transactions,
controlling shareholders, or other matter specified by Baxter. Baxter may notify Supplier in
writing and cancel any unperformed Individual Agreement without any liability to Supplier
if there are justifiable reasons such as that the new controlling shareholder of Supplier being

a competitor of Baxter.

27 % (oHERTREME)
Article 27 (Severability)

1.

LA X DA & A OAIG | Gtk £ 7B BIZRANESNZ OV TR Z R L 72 Z &
ZboT, FlIEHES 2 DRBUE~DER £ I1ZI1LZ DO HE ~DEIZ OV TH
DHERE EE LTz & B 72 &40 5 2 L1372\, REG G F 72138 B2 O St ~D
ERPBAET DN D5 ROHER S, ZNEREEITIME LI LICL 2D
BIRETNT IR KDOND SO TIHR (272 L, MEEAEEE 72 I3WEIs OV TR
KA RIS, ORI ZRE SN Y FEDFEICESL LTSS ERL<),

No waiver by Baxter of any breach of these Terms and Conditions or Individual Agreement

by Supplier shall be considered as a waiver of any subsequent breach of the same or any other
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provision. No claim or right arising out of a breach of the terms and conditions of these
Terms and Conditions or Individual Agreement can be discharged in whole or in part by a
waiver or renunciation of the claim or right unless such waiver or renunciation is supported
by consideration and is in writing signed by the aggrieved party.

2. T8 BIZH DLLIH O — B3R TIER F 721X &R 2 £ O BB RIS 535512
L UREARTEIRIEA LRE D S D i TRORIR Y 8 OE M 2 K3 5 WAICETE
SNHHDL L, FRIOOITHREICHHED O 2, HONITE TN & Fh CHEsd
T5HDET 5,

2. Should any part of the provisions of the Individual Agreements violate any mandatory laws
or regulatory laws with penalties, such provisions shall be amended to reflect the intention of
the parties to the fullest extent permitted by law and Baxter and Supplier shall consult with
each other in good faith and promptly confirm the amendment details in writing.

3. KGR E T2 BRI D RO —FANED £ 72T K 0 ), EEE T
BUATARRE L W SN HE TH. MOFREDO N EZ RIT S /20,

3. Even if any part of the provisions of these Terms and Conditions or Individual Agreements
are determined to be invalid, illegal or unenforceable in any respect under any law, rule,
regulation or ruling, such determination shall not affect the validity of any other provisions

4. AHG IS TED b D ORI LORGE 7iEIL, B b O TH - THHAY
TIEZRL, o, EHRIZEDSERD b2 MM OMERF K UK BB L TR
ENDHHLDOTH D,

4. The rights and remedies of Baxter provided under these Terms and Conditions are cumulative

and not exclusive and are in addition to any other rights and remedies provided at law.

5528 & (A LOHALDOFEE)

Article 28 (Assignment of Contractual Status)

CIFEROEmMICL D FAOFRE (FITHEMOKEICIVFE LN ENTED,) <L
T AEBIERR LD AT F 7= (TR 2675 2 LSRRI L Tl R B 72V, FORIEZR AT
DRI L 725, WO 22 T T35 AT, ERIEK B R 5 42T O 2 7Kk
TOD, B -RINZIZ LR EEEF AV 2 b D LT 5, AL, Lo < fERIERK
O F 7 I HERF A BRI T & D, EBIZRANE, AU OFF AT S REIEDOFIE D 72
DI N ELET, WRNEHT 5,

Supplier shall not assign its status or rights and obligations under Individual Agreement without
Baxter’s prior written consent, which Baxter may withhold in its sole discretion, and any attempted
assignment without Baxter’s consent will be void. Any permitted assignee shall assume in writing all
obligations of Supplier under Individual Agreement; provided, however, that Supplier shall remain

primarily liable for such obligations. Baxter may assign its status or rights and obligations under

33



Individual Agreement without the consent of Supplier. Individual Agreement will be binding upon

and inure to the benefit of the permitted assigns of each party.

29 & (BRnsEatt)

Article 29 (Entire Agreement)

KBS GUkAE Ete,) B XOEBIZKIL, ARSI T 524 FEMOGENORTT
HY | REGIGEUENCY FEMTRDO LA TOHEEIEEHCTOARICE XD D
boLT 5, IPEGTHRICAEBE LIS B EMRE . COEMGEEEITLOM IR A~Z
2 FHEICRBWESNTOD VD254, AMEEGNTEH Sh2nb o &35,
These Terms and Conditions (including the Exhibits) and the Individual Agreements are the entire
agreement between the parties with respect to the Transactions and shall supersede all oral or written
agreements made between the parties prior to these Terms and Conditions. Except as expressly agreed
in writing by Baxter, no conditions contained in any purchase order acknowledgment of Supplier or

otherwise in any writing issued by Supplier to Baxter shall apply to the Transactions.

30 % (AEGIRHOERE)

Article 30 (Changes of these Terms and Conditions)

i, HARE LT 256, WOTOGARGIRFZWEST L2 &énTEDbDE L, H
MBER DKW TN ZRFEDO Y = 7 A b~ L7z & & (RRSUE®R ORI &1+
DI A ZRlERE LT HAaIRE0R) [ haA U E T,

Baxter may at any time amend these Terms and Conditions if considers such amendment necessary,
and the amendment becomes effective when Baxter posts the amended Terms and Conditions on its
website (or if Baxter separately decides the effective date of the amended Terms and Conditions, on

such date).

5531 5 (MEHLESS K OB EEE)

Article 31 (Governing Law and Jurisdiction)

ARG Gt 3 L OMERIZRK OMERUEIT A ARIE S L, AREG ISR L OEBIZANCE T 5%
FTONWTIE, H RGP & 85— O HE EEERHET & T 5,

These Terms and Conditions and the Individual Agreements shall be governed by the laws of Japan,
and any dispute concerning these Terms and Conditions and the Individual Agreements shall be settled

in the Tokyo District Court as the exclusive jurisdictional court of the first instance.

B2k (pRRITIE)
Article 32 (Dispute Resolution)

34



ENSGIES S SENON HVIIE S STta PSSyl 8t R A aP N AV/AVAAY i TN B NE R s
(KERS 1 Ed K OMERIRKI DA ZE, BT, R EZBK TICET S bozate
IMZHUTIRB R, BUT g v o,) LT OFIRITHEVRIR S 115,
Any and all disputes, claims or controversies (“Disputes™) arising out of or relating to
these Terms and Conditions and Individual Agreement, including without limitation, any
dispute as to the existence, validity, performance, breach or termination of these Terms and
Conditions and Individual Agreement, shall be resolved in the following manner.
—HHERIT ET FRRRHEIR 2 T 545 Y OB T OAZHIT &
2 iR % i 5 T2 O OEFEIT K 2 8E 2 A F Y FEE TR LAT 9, Magsdih
DDA DOZEZIAA LN (REIZB T2 TH T2 TERZWD,)
(AT TR L 9,) ITATORRITIIER B0 il HE DA
HIFRNICE R 2 2 & T& 9 IR PNICRIED IR LR > 725
B Y ERIILZWOFE L o MBI OWT, BlEEL AT 28K
WRRRZ R T2 Z &Ik 0 B 2T 2 2 LN TE D, BRLOBEID
b HT, —HYEFEIL, ELIEDIZK 2B EZ RO DHPHICIS N T, 4
BRI OWTEEEZ AT 2HHPTZ B W TR O Fhie & 23+ 5
LT E, HEBOFIIM G FENNFOMRICEL ETHHITH D,
A party must first send written notice of the Dispute to the other party for attempted
resolution by negotiation between executives of each party who have authority to
settle the controversy. Such negotiations must be conducted within 14 days (all
references to “days” in this provision are to calendar days) after such notice is
received (the “Negotiation Period”). If the parties fail to meet or if the matter has
not been resolved within such Negotiation Period, either party may initiate litigation
with respect to the matters submitted to negotiation by filing a complaint to a court
having jurisdiction. Notwithstanding the foregoing, to the extent a party is seeking
injunctive relief either party may immediately bring a proceeding seeking
preliminary injunctive relief in a court having jurisdiction over such matter, and this
relief shall remain in effect until the parties reach a resolution.
BIZ RV ERSNDHEERE . WS FH TEHOFE, WY 812 K DR IEEE
GEUEEL, FES R LSO HEmZETe,) 70 b ONTEHPNIC L D1k (Fnfi#ic X
R U AT S AR ICOWTRMEE LTV b LT 5,
Except as required by law, the parties agree to keep confidential the existence of the
litigation, the submissions made by the parties (including evidentiary materials, testimony
and briefs) and the decisions made by the court (or, if such matter is resolved by court

settlement, such settlement).
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%533 % (R

Article 33 (Injunctive Relief)

RIS DIy PRI ITIERLEIZ b 677, FIXEEME A A T 2 BT L 20045 D RN T
EITHTENTED,

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

competent jurisdiction.

345 (@A)

Article 34 (Notices)

ARG Gt F 72 I3 BIZRAN IS < EBENEL, Wb FHEIC K VT, REGISEMEE 721X
TEBIZRANC RIS S K U, A < 38D DAV ENAA O A LR & 72 1 X ERHE AT Y, Bl iE
AEIAFT & DOFREEAEIZ L0 5 S DD AREG ISR E T8RRI E D 5 EFTIZ IE R
FELTHEITONDbD LT D, AREGIEME 2ITMEBIZANIES @k1T(a) T L CE
Fonz s &, W)ALSED LNIZENIOBEEEICHIT 6N THB2A%, 11X EY
E O EEREINZ G SN B H I /TN b D L A7 S5, HEB L OGIE, RIEIZHE
S THEZKLVHFHITENZRELIZAY OEREERELEET DL LNTE D,

Any notices required or permitted under these Terms or Conditions and the Individual Agreements
will be in writing, will refer specifically to these Terms and Conditions or the Individual Agreements,
and will be sent by recognized national or international overnight courier or registered mail, postage
prepaid, return receipt requested, or delivered by hand to the address set forth in these Terms or
Conditions and the Individual Agreements. Notices under the order will be deemed to be duly given:
(a) when delivered by hand; (b) two days after deposit with a recognized national or international
courier; or (c) on the delivery date indicated in the return receipt for registered mail. A party may
change its contact information immediately upon written notice to the other party in accordance with

this section.

58355 (AREG| S L ERIRKDERE)

Article 35 (Amendment of these Terms and Conditions and Individual Agreement)

AEG ISt KOMERIZRK OEE L, WFIZBW T, ENRREBHEE LIIREEL G T 5F
WEA Lo, EHOAEICESRTUTM N2 A L,

Any modification to these Terms and Conditions and the Individual Agreements shall not be effective

unless such changes are made in writing and signed by an authorized representative of each party.

365 (5§38
Article 36 (Language)
AERNIHRFEE AAGE TR SN2 DD LT D, 2ODFFEICFENHDHEIE. BATER
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BT D,

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

two texts, the Japanese text shall prevail.

B31% (EH)
Article 37 (Definitions)
ABGIFHICB N T TROMHFEITILTORESFICED D BE®WE AT D,

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

following items:

1.

[REL) S1d, ZRRICEDELRRZNDEWZT 28MmE D,
“Products” means goods which Supplier sells to Baxter and which Baxter buys from
Supplier.

[ZREEH) LIIFNCICEFE L AR BEZFET DB 200 REE 10 BITE
D L AKEA R O & & e,
“Consigned Services” means the services consigned by Baxter to Supplier and accepted by
Supplier from Baxter and include the submission of the Work as defined in Item 10 of this
Article.

TR OATENERE] i3, BRE 1 & L TRBGISRMCHA 2 Ty 22 —fibfa2Ed
CHEHAEIND G- 27747 A8 20 ),
“Baxter’s Code of Conduct” means the “‘Code of Ethics and Compliance’ Applicable to
Suppliers of Baxter” attached to these Terms and Conditions as Exhibit 1.

ME G RIS &1, B2 & U TRIGISEIEICIGTT 5. Ho TE NG
B 20D,
“Personal Information Handling Regulations” means Baxter’s ‘“Personal Information
Handling Regulations” attached to these Terms and Conditions as Exhibit 2.

ARSI OPBRICET 28] Lid, BIRE3 & U TRIRGISRHCRA T 5,

(AT OBEBRICET 25 209,
“Rules for the Elimination of Anti-Social Forces” means the “Rules for the Elimination of
Anti-Social Forces” attached to these Terms and Conditions as Exhibit 3.

MZE &id. AYFE ORI, PITRE DM tiE LB LD LN L EZ W
Do
“Officers" means the directors, executive officers and other persons recognized as officers
under the Companies Act of each party.

ME¥R] LT, BYUFEEOPITEEZDOMOWER T, HBLSIOFEEZ WS,
“Employees” shall mean the executive officers and other employees of each party who are

not Officers.
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8.

10.

Feg ) L3, AMEERGIIHEHE T 2 OB LOEEREZ V),

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

IR & IARRL I K ORFEEB T 5 H QMO HG | —BlZz v 423,

521 55 1 HIZED D, FOEFRICHE S AR OB LT REL21T 2 85HE
2%, MR EIIRBRITAE BT,
“Transaction(s)” means any transaction between the parties with respect to the Products and
the Consigned Services, including such development or improvement activities when
Supplier develops or improves the Products under the consignment of Baxter as specified in
Article 14, Paragraph 1.

(AR EY ) L3, AREGISM £ 7235 2 SRPTE DRI IES & 4026 F
XL CTIRHEND, 5 10 5 1 HIED 2 EHEWEEZL O —Elo3r#ER LU
WAV T AL BERT T RT 4 AT B A NAVEFETRIEENDSGS
(ZIE 2 b ORRBHE - BT A% 2 ST,

“Work” means the Services Reports as set forth in Article 7, Paragraph 1 and any other

(@

documents and information provided by Supplier to Baxter pursuant to these Terms and
Conditions or the Individual Agreements prescribed in Article 3 and if submitted by film,
magnetic tapes, magnetic disks, or e-mail, including such magnetic media or electronic

media.
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B
EXHIBIT 1

NI RAZ—MIGEFICEAINDIMHE - 27747V ARE

“Ethics and compliance standards” applicable to suppliers of Baxter

WMESEZ L TEBEHITTDHEVNI NI ZF—Da Iy b AV ME, YHOETOHEL
HFEICHE LTV LERH D £97,

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

AR AN A7 =T — X JFAPEL SR, Eah, Fepih, T OO 2 R4k
HENFE TR (LUF THREE) v o) ICElShET,

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

BAfRER DIESF

ADHERENCE TO APPLICABLE LAWS & REGULATIONS

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

Suppliers must comply with the applicable laws, rules, regulations, and ethical standards of the country

in which they operate, applicable U.S. laws, as well as these standards.

JEEE, U _— h, RERTH, FOMOEINITAEDOEIE

PROHIBITION OF BRIBES, KICKBACKS, UNLAWFUL PAYMENTS, AND OTHER
CORRUPT PRACTICES

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

Gain an improper advantage; or
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- AL BE, ¥, SHEREEOTHICNERELE 25720
Illegally influence the action of any individual, customer, company, or company

representative.
PR ZER 1T, FEEROIB R0 E R T iRk D IEMENE & BE A2 RO Z & NE/HAHT B
=7,
Suppliers are required to keep accurate and transparent records that reflect actual transactions and
payments.
NY AL = TBHO B R AT TIHEN I N R F — F TG
BUATRy . HMMEEAITR . EIET RIS T 5 Z LiIdFFShE A,
While Baxter observes local business customs and market practices, neither Baxter nor any
Supplier shall participate in any corrupt, unethical or illegal practices.
AR E T NI AT —DRY =T L > THIE SN D WD R DT/ BT TR Y £
Ao

Suppliers shall not do anything Baxter policies prohibit.

Xk O IEREN:
ACCURACY OF BUSINESS RECORDS

BB O T OMRER L UG, BERSFFANCER L TWLORERDH Y £7,
All financial books and records must conform to generally accepted accounting principles.
fasEE OfRE, R TOEZERMICBWTIERETRITITIR Y FEA,
Supplier records must be accurate in all material respects:
- ALK FEART L BIAMERDH V. EEROWG] &N ERBRL TWND Z &
Records must be legible, transparent, and reflect actual transactions and payments.
B, FCoRImAL, REMORLEA RN &,

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

ERR & DT
INTERACTIONS WITH THE MEDICAL COMMUNITY

NI 2ZZ =T TSR (ERIECHE, R, 85, BEEE, A8, XHH
3E) LMY oML T4 —T— BUE, RIS oMo =Fi3aT, £hE
MITREY T 2 EROITEBIGE (AdvaMedCEFPIADATEIMIFIZ: &) ZJESF L2 huE7e v
FH A,

When engaged with the medical community (including healthcare professionals, healthcare

organizations, patients, patient organizations, government officials and payors) on behalf of Baxter,
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all suppliers, dealers, distributors, agents and other third parties must adhere to any industry standard
of conduct that applies to them (such as AdvaMed and EFPIA Code of Practice).

NI AZ =T TERFD A 8=~ D SHANNRIELE DFRAEE, 5L A =D F
BLO/ FIFERICHERE L T2 YEEOERNEM S X OEFATEREICEIL T 5 6
DT Y £ A, JElE, WM, 51, BIEEEEE L L TOSHANIIR L TED 5
WEF A,

Any payment or benefit provided to a member of the medical community on behalf of Baxter must
comply with all applicable legal and industry code requirements in the country in which the member
of the medical community resides and/or practices medicine. Payments may never be used as a

bribe, reward, inducement or incentive for sales.

INIERES &M 2R IR TR

FAIR COMPETITION AND ANTITRUST

LG IR, AERFS M EEILEICE L TN S 2 2 TOES ZIRST L2 iuidis
D EHA,

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

antitrust.

TR PE L R
INTELLECTUAL PROPERTY AND CONFIDENTIAL INFORMATION

NG R — & DR TRETEROLH AT 5 BBEDH 2 e EF TR T, F#RN NN 2 F —
& OREERFFR 2R SBERH D £,

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

AT DML, SZFEER OB & w3 L CHRERFICRE S ET,

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

HAGEE 1L, N7 A Z —OHEMESCTEE R, £73N\7 A2 —0FREIHL THRIEE
OO E (A 3EE DER L7280, B0, B, G 23EE ., ke E, = X b,
SNy BIE Tur T A Tuv A EITICET S EREE ) 2R L TIERY
EH A,

Suppliers shall not share Baxter’s intellectual property or confidential information or any other
information that they acquire with respect to Baxter’s business (including information developed by
Suppliers and information relating to products, customers, suppliers, pricing, costs, know how,

strategies, programs, processes, and practices).
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o NI AZ—DOREFRE RNEICHR LI ER 1T, TR RNERICE D b OGN %[
DT, EOZ L EBEHSDIME - 2T TAT L AD~NVT T A (Ethics & Compliance
Helpline, www.baxter.com) (Z#% L7227 8 A,

¢ Suppliers must immediately report unauthorized disclosure of Baxter’s confidential information,

whether inadvertent or not, through the Ethics & Compliance Helpline at www.baxter.com.

F—B DT T N —

DATA PRIVACY

o HEHEEEIL. EAEROTHRVCEL, T =2 D7 T AN —ICHA L TEH SN DIET %
JESF L7 uid7e v 8 A,

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

o NI 2L —BEOEANEHRE NECHEN, BR, £k LafEGEE T Tl %
HWONZME - a7 T AT 2D~V T T A 2 (Ethics & Compliance Helpline .
www.baxter.com) (Z#E L72iFiLE72 0 £ A,

¢ Suppliers must immediately report unauthorized use, disclosure, or loss of Baxter related personal

information through the Ethics & Compliance Helpline at www.baxter.com.

RAETICET I KT 14

EMPLOYMENT PRACTICES GUIDELINES

o IEEEIT. NI A —ONEBEEHEWEZ b > THRORTNITRY A,

¢ Suppliers must treat Baxter employees with dignity and respect.

o EEEE T, EH SN2 TORMIESY (B TOENZEILT 5EREGTe,) ZIEST
Lgidnidan 8 A,

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

o R 1T, NI A — OB TEEEM AT . IRFE L7 . B E I EE
HMORET CEBEZITST20 LTI R EH A,

¢ Suppliers shall not possess, use or sell illegal drugs on Baxter property or perform their work
under the influence of alcohol or illegal drugs.

o KGR IL. B DA (NFRELCmE A Gte,) (B L THRET D IERITER
U TR — B R 2 AR PE - BE (F7203, 20 DIEHITER U CTAERE - & S Lokt
ZfH) LT A, EtEBORDERITNI8K L L, 18AI MO AL N— &
A LOEFE, BHOT A NA N FEES 07T L EIEET L5813 T2 a2
A Z —DEHNUCBR L2TIE7R 0 £ A,
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Suppliers shall not produce or manufacture products or services (or incorporate any materials
therein that have been produced or manufactured) in violation of laws governing workers’ human
rights, including human trafficking and slavery. Regular full-time employees are to be at least 18
years of age. Suppliers must disclose the existence of part-time work, summer jobs, or
apprenticeship programs for individuals under the age of 18 to Baxter’s management.

XY AL = TEICHOST A 27 LE YA, £, fHaREIC LD NT A A RO il
DHEFDOREN ZHE - IETDITAH LI LEE A,

Baxter does not permit intimidation or hostility and will not tolerate any behavior from a supplier

that might harass, disrupt or interfere with another person’s ability to work.

FlzEFE R

CONFLICTS OF INTEREST

o FIZRARBIE, MR 2B BIGRCTEBN 2N, /N7 A Z — DR BEDORIGR DT OITATEIT 5 6E
BT D (FRFZ0 X Ichond) LAl AT ET, IR ORI & 72 24K
WFUTOXE S22 bDRH Y £77,

¢ A conflict of interest arises when personal interests or activities influence, or appear to influence,
the ability to act in the best interests of Baxter. Some situations that could cause a conflict of interest
include:

= NI RAB—=DTANNARZFE, WEIJE, £33 7 A2 —L OG22 R 2T

DEFEHIEEE1T > TV DG, Y OSEARIFERR) 11X, BRRRRE, F¥E
DFITEHLEARD 1%L EOFTAME, Y%EKEROREED 5% LT 2 RED
BENET,
Having a significant financial investment in any company that competes, does business, or
seeks to do business with Baxter. A significant financial interest includes voting control, or an
ownership of more than 1% of the outstanding capital of a business, or an investment that
represents more than 5% of the investor’s total assets.

- NI AL =R L T DD EFRDO Y —E R %27 RS —DEHERRT A /3L
IR L TRV, WEFRSHAEEEBA~DT 7 8 2B ARETH 556,
Providing similar services for direct competitors of Baxter, with access to confidential or
competitive information.

- FWE(FETRIERART 4 v 78— M —Z OO LWERICSH D N) 2337 2%
—, NI AL —DMOYIEEE . NI AZ—DRR, NI AL =D T A NNARFEDN
FTHLTEBE LT D56,

When family members (or domestic partners, or those personally close to you) work for Baxter,

another Baxter supplier, Baxter customer or Baxter competitor.

43



BT EEIIEROMBARDBFET 256 kLTt L 2\ 7 22 —DEH
NS LR IT UL 0 £ 8 A, X7 ZAZ — OB BT B E 721X EE ORI
REAGRT 2561E, 20 2KRBORELE LEFE T DLERH Y £7,

Suppliers must disclose any apparent or actual conflicts of interest to Baxter’s management. If
Baxter management approves an apparent or actual conflict, the approval decision must be

documented.

ENRANTNAAR, BFATAT AV F—XRy b, BFA—NDOER

MOBILE DEVICES, ELECTRONIC MEDIA, INTERNET AND E-MAIL USE
NI AL —DETERE (A Ty b, BFA—I, BARAA—)L ZOM) 12T 7 EA
TEHMARETIT, UT2FEMT oD E LET,

In those circumstances where Suppliers have access to Baxter’s electronic environment (Intranet, e-

mail, voicemail or other), Suppliers shall:

NI AL —DRFEERB LOEF AT 4 7 2R 2,

Protect Baxter’s confidential information and electronic media;

F— B AL T AT — R CIR#ET 5,

Encrypt or password protect data;

By FIXE S NNTNA A FHICHIZE T THEL 0, my 7 LTEL,

Keep mobile devices with you or locked while traveling;

PO T — X (RFEILENEST T 5,

Comply with local data protection laws;

LROY = F AT 22 —O¥FROMENT 2,

Use these tools for Baxter business purposes only; and

EROY—E UT2E0 7 24 —0 HFReET 7 /ay—0E LWERICET 57

H—VVIR Y v X T %,

Use these tools consistent with Baxter’s Global Acceptable Use of Information and Technology

Policy including:

= ZERL NTARA N Bl R RV o NFEZER, PEZERI. S - 4B BHE. F

72X F OMOBENRIE 2RO~ T U T VA EICX v rn— R KR, 55 L
TIHRHR, B AT 4 TIIEICEFEHNTHERT S 2 &,
Do not knowingly download, view or forward materials of a discriminatory, harassing,
threatening, sexual, pornographic, racist, sexist, defamatory or otherwise offensive nature.

Electronic media must be primarily used for business purposes.
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- REINTER (EAEFRSEERE) X, 202 EROEENE, RET 7 EADH
REPE, BT — 2 RELEDIASF 72 E AR Lo CIRiET 5 2 &, fadEs I, A
I AL =B HZ BTN ATY — ROMEZRFET BT EHA D,

Do communicate protected information (personal or trade secret) in a way that recognizes the
sensitivity of the information, possibility of unauthorized access, and compliance to local data
protection laws. Suppliers will be responsible for keeping Baxter-given password(s) secret.

- XE VTR ZT | BEFAN, FOMOY 2T RV EN L THEERA 2 —
=T A NVAPNRT ZAZ =Dy MU= RN D2l o2&, N7 A
=DV AT LET AERALVECa—F—UANAEZELT 7 ANRT 0T T Lk
BRI BE, EAERRR, FEAT - BB, A A M= LD, EO LT UA N A EE T
7 7 ANVEBRWZD LT RDbR, £lo, A2 F =3y F EOWNRL~<T )
T, BHEFAEORBR LI Y ya—RRLZh, BMALEY LTIRLR0,
Realize that documents, software, e-mails and other web pages could bring damaging computer
viruses into Baxter’s network. Do not knowingly detach, decompress, run/launch or install any
files or programs on Baxter’s systems or open attachments that have damaging computer viruses.
Do not download or disseminate any material from the Internet unless the copyright owner has
provided consent.

- B AT 4 TIRAF SN NI ZAZ—DARFET — % OLRFFHIH. HIBRREH, X 0%
NODTECET OBELZIATT 52 L,

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

on electronic media.

BHarTIFA4T VA

TRADE COMPLIANCE

PRI, A S D KE O AR, GIEATE, TOMOBEG = 7747 o AFhE
B, BLOL WEIDRAET 2 YL EOIEEOR & LN LT £8 A,
Suppliers must comply with the letter and spirit of all applicable import and export controls, sanctions,
and other trade compliance laws of the United States and the laws of the applicable country(ies) where

the transaction(s) occur(s).

R - R - 22

ENVIRONMENT, HEALTH & SAFETY

o HERASEA T, BREE - fdHE - 224 (BHS) ICRH L T S5 2 ToES ZIESE LT udis
DN FEHA,
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Suppliers are expected to comply with all applicable laws and regulations regarding environment,
health and safety.

N AR —LHET, 137 A X —OBMANTEELATT 5 iHEEF L. B L hEFD
TRERR L, N7 A —1 LOBUF OEISEARIZHE - TEBE T LT T v £
Poo NI AL —\ZEE A T L2 BAFRITHESLHICHE LTIy 8 A,
Suppliers working with Baxter or onsite at a Baxter location must work in a way that assures their
own safety and the safety of others and in compliance with applicable Baxter and governmental
environmental, health and safety requirements. Any emergencies that may impact Baxter must be

reported promptly.

JRE LB

GIFTS & ENTERTAINMENT

FRERCHHI AN 22— L ORBITRLEZR b DO TiE2< | MO D ~NETT,

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

discouraged.

o LTFD LD RRMTODP R 558 AETTH Y . FRIEEIESh ThET,

¢ The following situations are always inappropriate and are expressly prohibited:

- NI AZ—EEROFRBN R FRIGE IS JAF T 5 L4 5 BT, I LO8AT
ALY BBRLEV T2 L,
Giving a gift, entertainment, or preferred treatment with the intention of trying to influence the
decision-making objectivity of a Baxter employee.

- BEAFE TSR 2R EERE (RFI, RFQ, RFP) OHEITHIZ, HEZ LA & 42
Lz, BBELEVTHZ L,
Offering any gift, entertainment, or preferred treatment while involved in a current purchasing
or contracting decision process (RFI, RFQ, RFP).

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

- PGSR 1T ORBAD I L2WESR (AR =Y BESA N2 hOF 7y b
&) offk,
Offering entertainment where the Supplier will not be present/represented (e.g., sports/event
tickets).

- MHREE MDA N2 MBI DEIRRITH, /1T, B0,

Offering extravagant recreational outings, travel, or lodgings at supplier sponsored events.
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o T PERORMEE SRR, ZOMOE TR A EOFEILIT, FOEE TR, TSI
BRI LIRSS 23D OIRALN FIREZR G AR Y | N7 22 —DHEERIT X D% 1H
WO BIET,

¢ On a rare and infrequent basis Baxter employees may accept very modest gifts, entertainment, or
other business courtesies if it helps improve the business relationship and they would be able to
reciprocate in equal value.

o N AZ—DOUEEPHAGEE ITIEELORMEZRD D Z L3, 72 L AENPEFEFH O
ZEDOTDThH>THIFSNET A,

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

o RGEEZIINT A Z—DWIRRDPEERICK L TH . N7 AZ —DREDIEERIZ LG
R HARNE WD FIET T, B 23— B ADBEABS SR E 2 R4 L T
DEHEA

¢ Suppliers shall not offer an opportunity to purchase products, services, or a financial interest to

any Baxter employees under terms not available to all Baxter employees.

Jyy—=

RESOURCES

o ABIHEUCET 2 BNMERLT RANA A EITERK O FREMEICET 2 @H 2 ZHEOLH
IZ. NI AL —DfGHE - 2T T A4 T L AD~VT T A (Baxter's Ethics & Compliance
Helpline, www.baxter.com) F TIHfE< 72 &0,

¢ If you need additional information or guidance on these standards, or wish to report a potential

violation, contact Baxter’s Ethics & Compliance Helpline www.baxter.com.
o PEREZEE IS OV T ORI b www.baxter.com T ZFEW 272 £

¢ Additional supplier information can be found at www.baxter.com.
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BIHK 2

EXHIBIT 2

{8 A B RAR

Personal Information Handling Regulations

(AN 2 D D BR OO FEARR $ )

Article 1 (Basic Matters in Handling Personal Information)

w1

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

Supplier acknowledges the importance of protecting personal information and shall
endeavor not to infringe the privacy of individuals when handling personal information in
the course of handling the work under these Terms and Conditions and the Individual

Agreements.

(FU#E DLREF)
Article 2 (Confidentiality)

%2

ClE, ARG SMER X OEBIZRMNC K 258 2 0BT 5122 72 o TH Y 1578 A
A EY 228 m e AN B, ERIARYRBRICER L TER L0,
Supplier shall not, without good reason, inform any other person or use for any improper
purpose any personal information obtained in the course of handling work under these Terms
and Conditions and the Individual Agreements.

ZlE, ZOMEHT 5 BMERT I L ONRIEZ W T h | BIEOBUE 2 E T 5 &
DB E 2 # LTI 5720,

Supplier shall take necessary measures to ensure the persons employed comply with the
regulations set forth in the preceding paragraph during their tenure and even after
retirement.

AT ZIEOHUE T, ERIZRKI KT L, 3R %ICB W THREEKkE T2,
The provisions of the preceding two paragraphs shall also apply after the ending or

termination of an Individual Agreement.

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

%3

S, ARG FefEd L OMERBIZKITAR 218 AE RO, ik E 723w S A0
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By 1k Z DA O E NG RO IE /R EE DI DI BRI E 2 R R b0,
Supplier shall implement measures necessary for the proper management of personal
information to prevent the leakage, loss, or falsification of personal information pertaining

to these Terms and Conditions and the Individual Agreements.

(BRFEHF O IL £ 721 3HIFR)

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

%4 =N N CIE S SRR HHIE S SINEAE: = 1k ub: by ek e S A PN ol = 1
ADETF LR, 2L, T, FRAFHEIC LY ARE LZHBEITIORY T
(ERASAN
Supplier shall not delegate or subcontract to any third party the handling of work relating to
personal information under these Terms and Conditions and the Individual Agreements.
Provided, however, that this provision shall not apply where prior written approval has been

given by Baxter.

(BB R oEEL)

Article 5 (No Copying and Reproduction)

%5 Ll AEGI G LOMEBRIC K 2 FBE LT 21072 > THALEE S
NI ENERN TR SN ER S 2 FORKHELRDL 2L R<ET L, 3B
Z LT B0,
Supplier shall not copy or reproduce without the consent of Baxter any materials containing
personal information lent by Baxter in connection with the handling of the work under these

Terms and Conditions and the Individual Agreements.

(FlR AR DA )

Article 6 (Report Services in Case of Accident)

%6 ZiE, ZOMAEREHERIOER T2 FENEL, FR3ET I8 H D 2
RS L EE HWOMTHIZHEAE L, HOFERICHE Y D &5, (EHIEKIN
T L, RSN #IZB VW ThEKkE T 5,
If any event that violates the Personal Information Handling Regulations occurs or is likely
to occur, Supplier shall promptly notify Baxter thereof and follow the instructions of Baxter.

The same shall apply after the termination or cancellation of the Individual Agreement.

(BTG A8 BRIR DL DV T DR
Article 7 (Implementation of Inspection, etc.)

iyl T, SRS X OMEBIZRKINC L 2 FH 2 MBI 512> TRV -
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TSI AFROEEIRDLIS X OBHARIUICHON T, BERH D ERBOD & &3,
I LE 2 RD, FRITEETLHZLENTELHDET D,

When deemed necessary, Baxter may request Supplier to submit a report or may inspect the
situation of control and handling of personal information handled by Supplier in the course

of the handling of the work under these Terms and Conditions and the Individual

Agreements.

2. T B BRTHDIE RPN & o7z & 3, PN ZHIZED R T ITR 5720,
Supplier shall promptly comply with the instructions of Baxter as set forth in the preceding
paragraph.

(B RHE D ilGER)

Article 8 (Return of Materials, etc.)

%8 lE. ARG SR K OEBIZERAC L D2 FBEEZ LT 128> THNLEE S
MCEITE L, b L <URER L BN @A R S W o RS2 #5570 TR
FIIFORDITIG U THEOPICFIZEE L, £735E2ET DL T 5, 72720,
AARNCHR R LIz Ed, EDOHEZL 26D LT 5,

Supplier shall return or deliver to Baxter materials, etc., in which personal information has
been recorded that have been lent, collected, or prepared by Baxter in the course of handling
work under these Terms and Conditions and the Individual Agreements. Provided, however,

that if Baxter otherwise directs, such procedures shall be followed.

(K DRI & OHE FEEE)

Article 9 (Termination of Agreements and Compensation for Damages)

%9 HIX, &3 Z O ANEHREFRIGER LTS LR & & 1E, RO X
OHREFBEOHERET L LN TE D,
Baxter may terminate agreements and claim compensation for damages if it determines

that Supplier has breached the Personal Information Handling Regulations.

VRN~
[Intentionally left blank below]
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B 3

EXHIBIT 3
RSB T OBERRICE T B R
Rules for the Elimination of Anti-Social Forces
(A= DTS

(Definitions of Anti-Social Forces)
H1Hk  AKBRRBRIZREWT TRAEEmE ) Lk, ROFFO—ITHETEZV D,
Article 1 For the purpose of these regulations, “Anti-Social Forces” shall mean any person who falls
under any one of the following:
(1 TBEHHBICE 2 RYRATAONIEFICET M) 8 2 RICHET 28
M. X O0ZOREKEE
Organized crime group and related organizations stipulated in Article 2 of the Act on
Prevention of Unjust Acts by Organized Crime Group Members;
(2) AiERLHk ORI J O OBR IR ORERE
Members of organized crime group and related organizations described in the
preceding item;
(3 THE), MEEERE S o )| TBIGEEIRE 5> F v [BRARE R4
M) 72 & OFIAE 72138 A

Organizations or individuals including “corporate extortionist (sokai-ya)

99 ¢

crime group
pretending to be a social activist and the like (shakai-undo hyoubo goro)” and “a
racketeer acting in the name of political activity (seiji-katsudo hyoubo goro)” and
“special intellectual violent organizations” (tokushu chino boryoku shudan); and

(4) OIS SICET 5HE

Any other person equivalent to any of the preceding items.

(KW - PR3E)

(Representations/Warranties)

H2% Qi BUEB L OERIZBWT, KOBZDO LB THLZEE2RPL, bk
PRAET D,

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

It is not an Anti-Social Force;
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(2)

AT ZFIR Lz &

It does not use Anti-Social Forces;

(3) ZBEHENRARNE S Tlde < RHSRIBT) & DB 2 < InoRtthar
BhaRM LN L
Officers, etc. are not Anti-Social Forces, do not associate with Anti-Social Forces, and
do not use Anti-Social Forces; and
(4) BOEFE=FLZFML TROITHEITDRN L
It does not engage in any of the following acts on its own or through the use of a third
party:
O BARBRITS
claims made with forceful behavior and acts of violence
Q@ ENRBEEEZEBR AL RERITA
unjust claims exceeding legal responsibilities
@ WENCBIL T, FERFIEZ WS 2 WITEEMR S84 L, E7213&7
ZRWDIT%
use of threatening action or statements claims made with forceful behavior and
acts of violence, or violent acts and behaviors in connection with any transaction
@ JEBAEWAT L, BatEAWEIZEB I E O THF T OEHEBI L,
T AT OB W ET 21745
acts and behaviors which may damage the credit or obstruct the business of
another person by spreading false rumors or the use of fraudulent means or by
force
® ZFOMAZTONODIZET 21758
other acts and behavior equivalent to the above (D through @

($|§ = iéd’ja)
(Duty to Report)
F3%  LlE. AIRICHTHACOEREZRAL LG A, BELICHFICZEOREEZRETDHH

DETBH,

Article 3 If Supplier discovers any breach of the preceding article, it shall immediately report such

fact to Baxter.

VRN~
[Intentionally left blank below]
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