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Baxter Limited Purchasing Terms and Conditions (3 Edition 2021/03/02)
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Unless otherwise agreed upon with a supplier, Baxter Limited (hereinafter referred to as “Baxter”) and
the supplier (hereinafter referred to as “Supplier”) shall be pursuant to this “Purchasing Terms and
Conditions of Baxter Limited,” (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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l. 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.

Fak BEMHOEER)

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.

F105% (RARE)

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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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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@) B, HrbOECEICESHTICHIAL TS LIWA L7546
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.

11 & (AR X OERAHEOBER)
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.

B 13 5% (fR3E)
Article 13 (Warranties)
i, AEGIRHIZEA L TU T O/ SIZED 2 FHZRIET D,
Supplier warrants the matters set forth in the following items with respect to these Terms and
Conditions:
(1) &I, MEBIERK 2 #iRE 9 2 MR LOMERZ A3 2 2 & | KBS SRETiEW
BHELEBITT 50 hE26T 52 L, o, MBEEK DK X OETT
(T, CHBEICHIRE L TV D=4 L ORKITHAR L 2200 2 L
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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, ZBREEH B LOARMEEDD . B NEE U, ERIERK, AR
. KA OMEFIEANCE R SN D FE, BLOEKY 7L mIcE
T 52 &L MBI TIC R 7202 & | BREHTRIa 2 & (232
LR THL LA ER<) . & I X L7z HEZHEA L2 Y iz B & i &
AT BEMPHRINTND Z & @HE OAEIZHE D RV | [E5IZRK TED
LT RE AR T2 L ROV LR ARBICOW TR AL
AL Al BREES B L OAMEEED BRI O 2 W RIETHICHR
fltans Z &,

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.

ABL L BREEH OB LU 51RO EFILHEIC BV TR
FERL T — RIS S D SR a2 BN 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 T OBRRITIBN T, B8 LUK 22 5 TR EINS, 5=
DRFFFHE. PO, FRHEZ BT PEME, £ DMEE =F O PERMER] &
—UREFELLRN

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 FIL, FFEG 2RO EINC, BIRZR GIETET
U, AR 2 RS 2 12 OIS B2 B P, RRBR, RE) 38 L OMERZ2
BREATHI 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)  AHBISME, K, HFOfRrB L0 1 2V LEK 3 28 0HO T A

FZ 42 (FRRAVRBOES BT, ) . PETES 72 5 ONCRTE BT 3 L OB
ROWEEEH AT L, MEICEFEFEHITT LI 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) oA, Bk, ERAE, FraE. EE. EEREIIMREAN, K
BEIRMEIC L > THIRRSND COITHEILITLOTEREICKEE 525
HIRZIZ 3 2 BURBSBIDIEE B Tid e T &,

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.

14 5% WA EEED
Article 14 (Non-Conformity Liability)

1.

LT, ZARETESITHRLTERWARIGIEME, BRI R L ORI EICE
DL FME~ORBME OIS CAT IFRRES] LV ),) Ion Tk, 51ERD
BEPGERL 1 FHICRYHEETZAI O L L, FIXdizx L, B OBER

D\@éﬁ%mﬂ%&@@ﬁ%#&ﬁmﬁb<iﬁﬁm&®xﬁﬁb<iK%
%®%ﬁiki&ﬁﬁﬁ£:®%%ﬁbfwk>§ﬂ’##b%f AR D
NEHEM L, AR EZ OB TRGT D0, Y%l %#5@%%%%&@%
HINERIZ J:Dﬁﬂrﬁ%éﬂt%@k LT, iﬂx/ﬁﬁ@ﬁ%@_ BRDODDHZENTE D,
Fo, FlIaizx L, BN EAEOAR KL L ZHE LI LIZX Vo E (&
«@ﬂ%’%bk%%\@@@ﬁuiﬁom%ﬁﬁ\iﬁﬂ%iwé%é\@ﬁﬁ
BmaWA L LIV RELEEMN, RELMOEDIZEM LI L—=0 08
M. RELICHET 2 X O MR &2 E - Gt T 27D BE LB, EEICELE
BH, Va— A BROREICELEZEHN, A-RLOBT XA MIELZEH, BER
Bl LR ~0@HIcE LI BB LOREEEM 22T, FEHICBWTRL,) OREE
BRODHZENTED,
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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. 8% DEFEEF O T BLEE L 1 FEUNICEBNA E I3 EEDIC AR
WEDFERLINTZEEICE, FiX, QIR LBCOBRICL Y, QaoaHIzE Ny
TEHHEICHRERIR D EHLPREBOLYE L S L ITBMoRBRM 21T Z &
FIX@H BB EIZODZ TR L T BN 5T, $HMiOKEEZRD S Z
EWTE D, LIEL, KEOBUEIZ, BARIEITK LT, HRk- - BFEORESL
KDDL BT R0,

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.

FB14KD2 (B145% (FENTEEEE) ORI

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

1. P TRREDBMMR L 125 TrEFER Y T 2R T 2 ARG & TIZRT
DEENZOWTIE, 5 14 FOBUEITH D 6T FI Q1T LARRLG O DM
Ab LIMEME 3 HZFLEF OV E L b L ITBMOBRFRMLZFH R TE 28
flE, ARGMOZHEELIIEFFLEFOR TR 1 FLUNET D, HL, BRI 6H
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e SNTARE E7ITEBNE S L EIAEE M 2 A Lo 2 55 =8 1 Roe
L7EGAICBWT, YE =F L F L ORI TED b Yizil B3 5 26
AEEORIEHIMD | 282 2581203, BREHRN THIUT, T aioxt
LARGORBEMOMAS L ITEMELIIZLEBEOLCYVEL S L ITBMD%
BRI ZFERTE 5D 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 TREEDEMXS & 72 2 TRE 968 103 T 2 MICR T 2 KIG I STk
LEENZHONWTIL, 3 14 FZOREIT» 00 63, FAARRG 2K C& 5 IR
HnmOZHEE 6 » HUNE T2, 2L, IRarbifesnzAfaaEH L
L2 —HBEE ITRGE LGB IV T, Y RIEEE LR EOMTED b
7o B IC BT 2 R RNE S BEORESH D 1 E2lE 2 256, HAAR %
WL T & 2 HIMIIA” S OZ % | FLUNE T 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 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.

155k (Ja—n)

Article 15 (Recall)

KRBT D R, AARBURE~ORNEE WHIES ORNET, T OMLOSEO M SHHIZ K
WA DY 3 —Vinph B E o T E | L3N ) 3 —/WZET 22 TORN (B ~0
WA R A~ORE, RAIZES HH M, RIS KO =F ST 2R ORITIC
ET 52 DOMOBEMREZELN ZNICRLLRY,) AT 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.

16 5 (CRHEDOSEAY)
Article 16 (Payment of Price)

1.

ChE, ARG FE T IIERECEF O Z . ARGMOSER £12I3RFEEBOT TR E
FEHEIZmH 20 BFED THICEERT 26D & L, FIE, 55Kk S 7okl & SCEh v A
BETDHAD S5 r ARICHIZ2HO 2 B (4 ANEITORIER OBEITITRETE
¥A) ETICCOIET 2 AFEIZIR Y IAATIIL S AT FERHICOAH E T 5,
2L, APABEICHEBLEL TV OISOV TIE, KBV ERETLZ L
PTE D, REDOIHWEIA-GOZANEZERT 20O TiEm<, 72, 7K
FITRRY , RAREBIUORHIIGCTHEEN LD BD LT D, FRICALFVRH D
L b o TLOARRGMOD G EIERRCAZFERBOBITIHANTFASND Z LTk
WV, AREEREOTHFNE L TXHHMEZEE T 256, FlIIdiEmTsZ L
T, P EEZATOMRZET D,

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.

SALFEMER L, WA RO IEMER LOREREFLZHE L IHEITIE, (1) §FERED
AR AR 7 AU THIE, Sk REO B E L. (2) FHREO B
SEARAT7 AN TRITIUE, ZEA LT 2,

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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R IAWERIE L2 5E6121, FiZaic L, XA OE R NL5EFOH £ T,
FEH 3% DEIE (RIEH 404 58 3 HIZHE D S IEERRPE L S NI HEITIEE5%F]
) ICXDBEBESZ DR ITNITR S0,

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.

CE. AHMOFERE EIZITHhITWD Z & ZFET D720, Hx OARMGEE |EIC,
G188 S T AR ORF A OFRANG 7 FM2M T35 FTiE, BEER TR
(238 b TR FHFEAIR JOMEATICE . AFEEG 2B % IEfE T rea/amtsk (IR
fzate,) ZRE LRTERL20, Bid, LI LTHEMoOBEMEEL0 2L
LV Co@EREBRERNIC N Lo - AL, BEHSOELE L
HTENTED,

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.

F16 KD 2 (516 % GHlDIIAY) DFe)
Article 16-2 (Exception to Article 11 (Payment of Price))

1.

N TRAEDOBEMMR L 72 5 TREFEE LA T IR T 2 KRG &MU TICB T
HWENZONTIE, 5 16 ZOMEITEA S, RIS, WIHLLT OME D@ H
shod,

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.

F, ARG O A2, ARG O 51 A 2 A H 20 ARED TRIZEERT 560
&L, AE, GRS /oeHiizEH 20 B (4 A 23T OIRZE B D8 E 1T IR EHIH
OB H ORTH) 12, ZOFEET 2 APEICIR Y IAALTIHL S, T FERHI oA
LT 5%,

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 ZBIE L2 35651213, T Aicxt L, JESCEICFERH O A B oF A )
HIEHE D A E T, ] 14.6% DEIGIC X 2 BIERES &2 A D2 TR bR,
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.
FIE, UTOH SO I8N T 5 & &, EXFICRHBEORGEBET L LA T
& D,
In the event of any of the following, Baxter may reduce the purchase money stated in the
order.
(1) COFEFETIHTREER BIEOFE, WHENLE) 2"HD L LT, ZHEiE
. RE L7ZHEIC. TORMBRLIREEZWED L &,
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) COBEMITIFTREFRRH D L LT, ZHEESR, KA TE 581280 T,
FAALFELEZ LIEHAIL, FELCELEEMEZHES & X,
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.
() FRIEEFE DAFAE F 7 ITHHEILIC X 2 P IE DR T 2387 & 2 ZR5510, %8l
HINZHRY RO LN DEHZRL D & =,
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.
%, Ml OFERPEIEIZITOINTND Z & ZFET D7, Hlx OARMES I, B
GRS TEEDORFERAOFRANG 7 EMNHE T+ 25 E TR, BEER T RIIZ
P bR FHFE A L OMEATICHE . ARG R 3 % B Treaanth (R
rate,) ARE LRITIUIZR B0, i, 4IZx L TEROBmE 5252 &1
LV, CoOBHEFEBHERNICZNOORERLME - EAE L, KERDOE LA LD T
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. ALEERG B U CTHIS QIS EM B 2 B ESGRT 256 SRS R e,
LRLIEAEFE D I B VT AR O R SCHARFIC AR %, 7ok, AEET 55
MBFED A Kok, . o1IES P IE, AESHREMEHIMEIC L 26D LT 5,

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.

F17% (FE)
Article 17 (Indemnification)
aF. ITFICEE L CRA S ITRRT 555k, BE BE. Bk & gtz 5
Te,) (IZOWT, H, HOMALZ &Rk LT B DHERIFRE 2780 T 7238 . HOEEA.
B, ARG EZIEFEBONMEZHE L, MifEL, EEkobD LT 5,
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:
(1) ERIZANCES S AR E 3T RFEEB OB e, b L <IEHICER
5. Frarie. FHIEHE. b L IIMIEHERE b L IIMOMERRE £ 7213
Z DEEV
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) ZREEH E ARG OBRGE, iE S L IEREICB T 2N E T D%
|7
actual or alleged defect in Consigned Services or in the design, manufacture, or
shipment of the Products;
(B) RIEER E7213E D
actual or alleged breach of warranty;
@)  LITEDARGOFIE L E I RFEES ORITHEMIATbN RN -T72 2
&
failure of Supplier to deliver the Products or Consigned Services on a timely basis;

or

(5) ARG EIIEFEER O ANES DT
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failure of the Products or Consigned Services to meet the requirements of any

applicable law.
AHEIZESFERPITONTSGE. D5 EITIY 5 28 TOMOMER I LU
BT A T, FITH COFEIC LD EBIZRAZ MR L, £ 3%5 RORIR S 5 £ T,
Y ORI ETBRFEEGOZANEZRE T LI LN TE 5, HAARRE O 258
SNTHE. LId HOFEIZL D | FIY AR, O 2 ikt 2 7 O ORI 24 54
5. REMICAFEORE 2 ARG IR A TREEST 2 BIAMEATE 2 X 5 AR EE 200
A5 FTEBRKNCED b5 TARMERWET O &35, KRIE, H oG
RS E L TR RICER T 2B OV THEZGME L 2R b LRSI D
H D TR,
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.

818 5 (REME)

Article 18 (Exemption of Liability)

1. QlF. AR ZREEBE L IAEERICEE L TE =167 L—2o GRA%
EET, LT E=ZFn007 L—»A) EW)H,) BEESNZHEICE. L'
BIUOBMRIZBWTHAT 26D E L, Y%7 L—AIZE->TH, HokE, 1t
B, RELA, @i%. W51, BhEattE (BUT, WA OF 2P LT THBIRA
EWVD ) ITRAELTEHEE-UEZEME L 2T 6w, BEICL, pELEHEB
LU 13 £OMFECER LIz Z L IZ X > TALZEEZEDRINALICRES N
R,

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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RRERELIZIZ 00 b b, H=FNDLD 7 L— LTk L OP@ETNTHS L
Eéﬂm\@ﬂ\CﬂﬁboT%g@ﬁm%ﬁﬁkkﬂf%éo;@%é\ﬁié
LeBHiTeTonatit 42,

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.

AR 1 HB LU 2 HOBEIL, HELITHBEREOKEEZITBRICIVAL
TEE=FNPODO7 L— LB LUHEEIZOWTIEH LR,

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)

HE, RIS IR DT TITONIZ WD 2 55105 4 U 5 [, F80ll, (TRERY, SRR E 72
(TEERORE (RK LR, AR, B Lok EzET,) ITOVWTHEEEZADRY,

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.

5520 5 (BEARIRER)
Article 20 (Confidentiality)

1.

X, R O K OVEITIRRE THUS L7 OB A wl SR & L TR
Fiatbol L, FOEmMIZEDFEAOKE L HE=FICHR-FHRL IR 62
VY, HOREERICIT, ARG JORGEEY O RSO ARDL, Tt O
MBIOBEM, FOFEFE, FEBEE T 27 NONE, BT —4, b
DENER, 2 o T, Bk, Tar IS5 FakvA, FI0T 4R (BETAHE
DOMOFEBIZET HEH) . B - R - V7T A v— Ml - 2 2 NEICET 1%
W, BLOHRE=F (FRARELET,) POZHELEYEE =F0 (E134%
HoHICET D) REERENEEND, £, HOMERRIZIT, LREdesE
iimmtmﬁiﬁx BRI - EFIEASIC L VBRI ERbEEN S,
ERIES S #@%%%i@ﬁ@%x#@ﬁa%$®ﬂ&mﬁ’aihé%@kb
i, IR i, LAV V=2 B, =T BEET, U TR
FOLMEFH LN bDET 5, 2B, HROMEEHRIZIT, LTOFEEFEOWTI
ML THERTHD I EECDFEATE D HLDITE 70,
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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) BIRSHIZRERTREIC OB AT LT
Information previously obtained Supplier at the time of disclosure;
Q) BRI RTRAMOEREITL (B S EFH 2LV HoKEE =T
ez A G L,) OBRIZELT L TAmME 2o FHR
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);
Q) EXRHEREATIE=FLY. IPWERSRELZAD 2L R<XHELE
T
Information received by Supplier from a duly authorized third party without any
obligation of confidentiality; or
@ FNEYREIIITBOY /T OMAREBIC XV R Z Rk v, FRNCH &
WD 9 2, WHFRD T-H#iPH T U R%HE B BHR 2 ik
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.
4iF, HomERHZ, IS OHE T, HOBITICHESE DD CHYER X
OB 8 RH 2T L W DK &2 T 1o ZRERIT L TORBIRT 5 2 L3 TE 2,
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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.

Q0F. W OREG 2 ARG 53 L OMERIZRKI DIRIT D72 DIZOREM T 5 6 D
L. TOMOHEBITHER LTI b,

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.
HOREERICEAERSE ENDHE10E, Q. KFofh, EAHRE#ES
FOME NGB R & f Tl L 22 T iU 5720,

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.

TEBIZRRIRE TR, IR OFRICL D2EFE N H - HEITIE, LT, HEERHER
HoToH2 5 30 AUANIC, HEY Rt TOEE (Fhrof, BB
FIEARFICEZ ENDHEREET,) BLOEOEREL FISRAI L 2T T 67220,
7272 L. REDSTREBE ORI L FFET D720, LI, 1EICRY | LOLRE PR
& (R OBGIER) 235 oG B VD TYER 2R ET 2 Z LN TE
Do

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.

LiF, LHEYE I LU 8 55 2 IC L 0 WOAGE 157 BReeicx LT, R0
WE R kG 0%, AROMERFIESE (ARAOHMALZ LaVvWEE 2
T2, LT, AFRICBWTHL,) #8557 2@ 453 2 LI, %
BRI YR R FFRA 25T SERIT TR 67220, 4l aHYF B L OEGEE
DITBIZOVTH —HOFELEEZAI D 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,

such as by concluding an individual confidentiality agreement, and shall have them actually
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comply with such confidentiality agreement. Supplier shall also be responsible for all actions
of Supplier’s Personnel in Charges and the subcontractors.

SN, BB 21 S5 3 HPTE O M A ORI BT 2 A . [ERIEK OB FIZ L
OB S E PR L CHRICBIR LGSR, B, Y% CoMEHRIC D& RS
(CHEC MBI R 2 A O, T, YRCOWERFHREZ, FRSHZARNDRZD
ICOBFEHTHZENTED, B, LiF. ERLOEHRE DM %2 LB LB T
H1H T COMENE| L FFED 5 2B LIcEMmabrs ., B EZITHBEREC
U, CERFE=FOREFHRE —UIFRLRVbD 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.

RN L CHOMENHREZTRT 5 Z &1E, QlTk LT, HORFHE, =
X OMOIIMPEMEFZ T A B AL, E3ZOMI BT L TR b
FlH LSIEHEREZA G L7c b O LA SN,

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.

521 5% GBI EEMEDIRIR)
Article 21 (Attribution of Intellectual Property Rights)

1.

EREK ORIz, FORFEICESE LE T Y FENARRGOBR L L <IX
BBEEToEE, FIEARRG S U IXEFEEB I8 U TR IC BB & 1
L, HNORH, A, BREZITo%mG LT, 2o EiiL T IR
W1 &) 1T, YEBHEMICET 5 —UIOMER] CEIEMEILELS 27 & (R,
TIREMES) I L OURNES 28 & (ZRIVEIEM OFIRICET 2 FEEEE OHER) (1TH
ET DHEMZET,) BIOZ T OWTRFFE OO M FERE % 52 F 2 HEFNIE.,
ETHITFET 5. BRI TH 90 HELINIC, SEITOHELYFE RS %15
TeHabRkE T 5, £lo, i, BERWICEAT 2 FEE A ASHEL T, FREGRE £
FIXINOOBEICKLTTE LN &, oS FICbiTHEI RN %
KIS D,
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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.

i, FREWICET 5 —UIOFHRZH 20 JIHEVEICHE E LTREFT 200 L
L. HORERBRVIRYD . W DB =FIZH L THRR L TIR S0,
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.

AREF 1 MOBEIZ Db, HOEFEICES BB EITLBITALHIET S
AMCAE T TWe (F7IXH OO OB £ 7213 BITA & EEBRICE T ) SO
BT, LREDZLaEHICLVARTE 260 (UUIT TZMAORED) &
90) TV, ARG ISR EOBRIEY & 137470 ST,

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

i, RN OEHMT CTh D LB e 2MbT . bl LA E 7213
ZAEEB ORI 21O BERFM T, ORA L, IR O3 ERTF
Wb L <IIEMFFRMEZ A4 2B EEME 2 IE TEM T2 2 N TE 5, £z,
CAME OBIFEM COMBIMPENE 2T 5 LB & 2R X, BCOHMIC
BOTHHICARLS LUOBEM 2 ER L, ZET LI LN TE L,

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
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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.

RIFFVE R KO IUCBET 25 1E CGEIEMEIESS 27 2% (BHARME. BIRMHESS) B X
ONRES 28 45 (CIREIEVEM ORI B 2 1R ORR) ([CHE T 2R 25
10,) TOM—EIOHFNIHEBZEE THLHITITHE L., FIZE COHIMIZIBWTH
HICAEZE s B L. ML, GBIICIAE L, ARTLHIENTE D, LIt
AAFFAEDNC BT DA NFEMEZ BT FBEERAE £ 72T 2 B ORISR L TITHE
LRNZ & FRGREFITUTHESE RN L 2R T D,

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.

A2 OBIFEYI B 2 AT A . FNAI EEME T DA ORI 23 TEE B4 2RI
HHZIm R LW EITIE. QARG L0 S| —8) CR51E) € ofth
BIFEMICRT L CTRPRAE L 2 & b 2R A TIEIR DR 2 5T, ) ZHIZFRIET 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 & (RaPHES O BUEFHL)
Article 22 (Procedures for Obtaining Patent Rights, etc.)

1.

%, AR BAZEY (8 BIZ2A WM F & 72 1 3B B2 T# 90 A LANIZEFG L7 &
ME OBHFEM % Lo, ) ITOWTILE HIZZDOFEMZ FICHE LT iudZe 57220,
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).
i, HEZITHDBIEET 2E DM OV TREFTE - ERIIEHES LTG5
BB RFHIOWTHENSH N Z RO LNTEHEITIE, ZAIDST b0 &7
Do B, TN OMHEREZLYINOREZITHBEET 2 TS EEL 2 EBAR
ARETC, & (M EFEETe,) MO RA~OEEFRNALELRG AT, TR OH
FRICTEV, REEICLE R TR —YE2ITO bD LT 5,
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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.

AIED FHUET 2H M D O LRUZRFEOINRE M (L2 LS E LS OH =F 1
ZHHOEMTH - T, BEFEEEICL Y ZOMEZEATE L6020 9,) 1F. &
THORB LT D,

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.

823 % (RAIHLN)
Article 23 (Force Majeure)

1.

WENROHER S REMAE, e, 28, (k5 OHEEITSELOME O E
HAICHIE TS 2V ERISER T 2EBREITICOWTIEERD 2R DRV, 72721,
Yk FH I RREDICHF @M LSRR 2 HaE 2 LS, EEAEITIRED
R IORIRES ) L 72 T nidie 7wy,

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.

ATEOF RIS AEBRRITH 3 » HLL Bk 2581213, BITORMEZ T
HIRVHFEZL, HFEHICER AL, EHRNEHNT LI 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.

524 %% (1RER)

Article 24 (Insurance)
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1. HBSESR L7CE AR, i, fERIZRIHIR ¥ L OSBRI T1% 3 40, AR
i E T EFEEBITE L, 1 BIOXA < el 9~ 2w fRERE 1M (#5122
FNZBWTHABEST 2408) ULETHY, O Tl mE#MH & 2 8%EE
A3 D EEERR E 72 3NR N ERT 2NEDRBRIZIAT 2 6D &
ERAE

1. 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.

() HWiEWI L OERIEERT
Products and Completed Operations Liability;
Q) AFERPORERR R EE BT
Blanket Broad Form Vendor’s Liability;
() WEIRKG &% RHERE
Blanket Contractual Liability;
(4) SOEHMRIEEFHE R
Manufacturer’s Errors and Omissions; and
(5) Fuxry ) a—nL /R EIHEE
Product Recall/Testing/Replacement Coverage.

2. ZFREEB PP ORMBRN CTEITSN D2 HEITIE, MGEAANBEORNEMH L, &6
(2. W3R8 B @R AR 29 KmifE. RAAIEE, BBEREFERRITIA
T5, £7c, ZPHOWME, a2 Va—F =V AT ABION/ EI7T—%I27 7
AT LGEITIE. LiF, B=FFEM LR EMERRIIAT D, Hrb
ZRBDoTBE . LIFFITH L, BEARRRISIALTWD 2 & ot Ex
et 2,

2. 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
Fidelity/Crime Coverage. If requested, Supplier shall furnish Baxter with a certificate
evidencing the required insurance.

825 % ()

Article 25 (Surviving Provisions)
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TERIRAI BT T E IR FIC I VR T LIEGE LAY, 9 KT oflE
WEEIZB 2 BUE, 25 10 54838 3 P O FERHEICB T 2HUE, & 13 450 5 14 &,
HASSK, BI6 KBIHE, B1T5, FHI8SK, H 195K, B2 %K, B2l Fk F22
G, 245 BB2S A2, H265M 1 H, B3, B4 HEB KOS H, 28
F. B3 E B SF RHONCE 3B FOEMEL. RBAENCET 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.

HH oz o9, ERIRKNEITE T £ I3EREFIC L VT LS EITIE.
AR L OCIIAHFRGNCEA L THFET NSO ZHE LA OREFR (B LE2ET,) .,
EE PinE ) BECH CICHTAMEDRBIE L TV D b D &R ) ZEC0NIHTF
FITEGR U, T TS O RICHEWVBEIEL Sy L T Huide 5720,

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 5 (RADMER - #749)

Article 26 (Cancellation or Termination)

1.

Fis L Cid, TS BMERIZRKONT RO RETER LIZSEIZIE, 30 B OH]
% 6o THTEHFIES L, YZHIFENIGER Bl S 2n e X, RBTTOM
BRI DB E 7T MR L. HFEGIS LEFEBEEZRD L Z &N TE 5,
B, RIEF 541 R[MEFSBLOHE S RJIEH SRV bD LT 5,

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
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.
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RTEOHZEOM, FHB IO, HFEFILUTOE SO YT 2 FhRHEAL
T EIiE, DS 2 Z S TEDICRBITOMBIRK ORI E 7213 — M2 f#fRd
HTEIMTE D,
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.
() FEAEVOEERb-T-L X
If there is a fact of a dishonored bill or note;
Q) WS EZ T, ERIEE AN OREIBITOR LI TEZIT s &
If subject to a disposition for failure to pay taxes or a petition for compulsory
execution filed by a third party;
() WPEEFHHAG. RFRATFRG, SHEAFRMGEOM ZICHET S F
fesBRM STo L &
If bankruptcy proceedings, civil rehabilitation proceedings, corporate reorganization
proceedings, or other similar proceedings have been commenced; or
@  ZotEMEL L (EMERBRBEBRE L) LD 2MHY0FHR
boLE
When there is any other reasonable ground to find that the credit has deteriorated (or
the relationship of trust has been destroyed).
AR 1 HE 2135 2 I L0 BRI RS S - e i2id, HFETIMRE IS
K DMEH NS T HIROFZR AR EHICEGEEEE LR TER5 72
[N
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.
HHE, S OATENIEAE, 8 E SRR & 723 IS 12 B3 5 HIBAARAE &
DFVEER LT2HEITIE, 30 HOWIE A2 & > TLIHSE L, SazIIPNISER D
Bl Shpn e X3, RBITOMEBIRNO M EIIT AR L, QITx LIRE
Wi ZsRDD 2 ENTE D, BEOHE HIROFGROMK) 1IAEHICES MK
DEEIZHHERT 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

the period, Baxter may cancel all or a part of the unperformed Individual Agreements and
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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.

5. FIE. OB OPFRICEE T 2 BIRIER LI Haiid, (Mol a S
TEOICKRBITOEBZERORIME T LR L, Qlox LEERELZRD 5
LR TE D, ZOHE. FE. HEMRICE > TOICAECTEHEFICOSHET S
TaADR, REE3HOBE WIROFIEOMEL) 1IAREIZES iR D%E
CHHERT D,

5. 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.

6. CAE. e AT, REE . AMERGIOBEMEE . XEKRE, 232 O
DIEET 2 FHICEENH 55 E1TIE, AIRERIR Y EHLHNI 2 >FANCHICEEm T
WAL 722 R B, HIE, OB SR B H OBEEE Th 25 IEX 72
HHAHL5EIIE, QICHFRTEML, LI L TLDOEEZA D Z LR
JBAT DARRIERRA 2 fFHKIT D Z LIS TE D,

6. 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.

527 % (STBEWTREML)

Article 27 (Severability)

1. CAT & DA B D DAREG | Gt £ 7 13 ERIEANERIZ OV TH MR 2 L 72 2 &
ZboT, GlEHEEZ DRBESDENE 721EZ OMOBE~DERIZ OV TH
DHERIZIMFE LT L B2 &N D Z T, REBIEMEE IZEBERNOEE~D
ERPOAELT DV DFERHENS, ZNEBEEEIIMELZZ EIZEVZD
B ETIT A ROND b OTIIRY (7272 L, BEAEE I ST OV TH
KRS, ORI 2R E SN EFENEmMEL LELEZ2R<),

1. 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

provision. No claim or right arising out of a breach of the terms and conditions of these
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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. 7 — BB D ST O —ER 3 FRITIERL £ 721 ZEZNH A A 5 BUktiE LI B AR 3 5 581
1, BEREARHITIER ERO S 2 i TRORIR S F8 O E A 4 R 2 WA IZELE
ENLbOL L, BEIUCCIFMEICHHED 5 2, BRONITEENE 2 Ei T
THbDET D,

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. ARELS | et E 72 1B R D SIE D —FRNES F 7 ITHIRIC K 0 5, @ E T
BATRRE LM S 256 T MOKEDZINTHEE KIT S 720,

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. AREG ISR TED 52D H OMEF] I L ORE HIEIE. BRSO TH > THEMAY
TIE7R< . o, ERICESERD b M ORI X O HIEIZEMN L TRRD

bIHbLDTH 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.

%28 5% (K LOHL DFEIE)

Article 28 (Assignment of Contractual Status)

SIFROEFEHICL 2 FHMORE (FIZHEMOBKBICLIVRBELRNI R TES,) 2<L
T EBIZRA) _E DN F 7 I TR A IZREE L TIER bW, RoORE R AThh -
EDRITIER & T2 D, WO 232 Tz NI, ERIZRK B LA 8 5 2T DFRH & 7&fE
TH0, B RENZ LB E_UBHZAVGT Db D LT 5, BlIE, Lo < ERIZK)
O F T ITHER S 2R T E D, RIS, B U FE ORI SNGEE ORI DT

DI HEELC, WRDEHT D,

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
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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.

529 & (R OTRM)

Article 29 (Entire Agreement)

AKEGIGM BIREETe,) B X OEBIZRKIE, AERGICET 2 9 FEMOGEDETT
HY . ABBIEMLENCYFEER TP L2 TOREETFR CORREICE S D D
bOLET D, HAER THRICEE LIS EZRE | QOREIGEEREZITTOM T~
92 EMICFEH ST DV D56, AMEERGIIEA S b0 L35,
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.

B30 5% (KBBI&RHDOER)

Article 30 (Changes of these Terms and Conditions)

FIE, IALELHET 256 WOTOARSIRMZzHET LI ENATEL2bDE L, H
WEEBRDOARG I FMUZRFED Y =7V A bl L7c & & (FRBUER ORI S
DR A ZRRRE LT HEIXEOR) N EETET,

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).

531 5 (BLER JOEHIEE)

Article 31 (Governing Law and Jurisdiction)

AKHG| S fh 3 K OMERIZRA O MEMLIEIT A AL & L. A Sikde L OMERIZRINC BT 54
FHTOWTIE, WA G HHFT 2 5 —F O R EEHAPT L 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.

325k (RFMRRIGIR)
Article 32 (Dispute Resolution)
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AREG Gl X OMEBIZRMICE R £ 72 13BET 200722 54, FHREIT#EH
(RS 2R 5 L OMERIZ OAZINE, JBIT, EREIZIIR TICET 2 b02ET
MZHIZRBNRY, BUT g L)) BELTOFIRICEWFR SN D,

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.

—HEFEEIL, T FRRAER T H T LAY B OBEE TOREIC &
D fRR A 2 T DOFEMENC & 2B T G EH T LT 9, YiER
I 2 BMOZHEZI4A LN (REIZB T2 TA] 32 TERZWI,)
(LUF T8I &0 9,) [T 2T IR 720, W HE DR
HIFNICE T 5 2 L3 CTE T £ XFEHIMNICRIED R L 22 D> 1235
— B EH IR OHEE L 2o MBI HW T, B2 A9 2 HHIPT
WCHFRERHT 2 Z LIk 0 BHEBRGT 2 Z &N TE D, BIRLOHEIS
PO LT, —HYEEIL, ZLIEDICE2RKFEEZRDIFFICKNT, Y
FHEBEIZOWTEEEZA T 2 EHPNCRB W TR D FHi s 2 T 5
TLENTE, YZKHFITH L FEDPMFOBRICEDL ETHRTH 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.

B XV ERSNDGEERE WY FE I TER OFE, W18 FH I L DR EER
GEALVER, FEE R L OMEHER ZET,) 2D NIHAFTIC L D4k (Ffgic &

R U7 B IR S AR [COWTRMEE LTV b E T 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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33 % ()

Article 33 (Injunctive Relief)

ATSR DI PRRRFIERIE I o 6T, FITEEEME L AT 2 8P K RS DFNLT
EITHO Z EMNTE D,

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

competent jurisdiction.

345 (@A)

Article 34 (Notices)

AREUE |Gt & 7 BB B S AT, W b EREICK V1Thiv, KEGIEEFE I
TERISRANT BAREIZ S M U, JE < 3RO BT EPNAA O 3 A BLEE F 72 1 3B R RTFA L Bl
AERAfT & OFERFEAEIC L0 XA S DD AKHGI S F 723 E RN E D S ERTICEEE
FELTEIOND DL T 5, REGISMEZIFEBZROICES < @MIX(@QFE L CTF
Fonizt &, OELSRD LNTENSOEEERICTHIT O THO2R%, £2i30EH
BE OBLEFEICELHE SN BLZER I TN b D L Bl EN D, BB XN iT, RIEICHE
S TEHEEIC L VHFFITEAREDICH S OERKEHERELEE T LN TE 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.

BE35% (AENG| %Mt L MEBIFN DL E)

Article 35 (Amendment of these Terms and Conditions and Individual Agreement)
ARGt K OMERIRK OERIL, WH BT, ERNRREEEZIIREEL T 55
BEA LI, EEOGEICIbRITFIENNER 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.

Article 36 (Language)
AREHNTHGE L AAGETIER SN D b D ET 5, 2ODFREITEN & D561, HAGER
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BB 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.

H31% (EH)
Article 37 (Definitions)
AREBI BT TROMFHEITUA T ORSIED L EREHTT 5,

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

following items:

1.

IR S, CPFIZEVIELFRLHLHERWZIT 52z 9,
“Products” means goods which Supplier sells to Baxter and which Baxter buys from
Supplier.

[EREER) LIXFRCICER L OBFNOZIET 2EBZ VO, KERHE 10 5IE
D H AN ORI & G T,
“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.

T OFTENRAE] L3, BIRE 1 & U TRBGISRIFICIRGT T2 T3 7 22 —flia3E
SR SND M- a7 T4 T AR 20D,
“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 AR &3, B2 & U TARRGGIRMFICRAMT 5, Ho ME ARG
B 2o,
“Personal Information Handling Regulations” means Baxter’s “Personal Information
Handling Regulations” attached to these Terms and Conditions as Exhibit 2.

[RALERIB) OPEBRICBET 2888 LI, BIRE3 & U TR ISRIFICIRG T 2.

(AR OPEERICBEI T 28] 29,
“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] &iF. B4 FEORFIK, BITRZ DML R LED LN EEZ W
7o
“Officers" means the directors, executive officers and other persons recognized as officers
under the Companies Act of each party.

MEER] L3, BYUYFEOPITEHEZOMOUFER T, KBS OEZ W,
“Employees” shall mean the executive officers and other employees of each party who are

not Officers.
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8.

10.

FofYE ] L3, AEERGNIIHESET 5 CoRAEB L UOHEEEEZ W ),
“Supplier’s Personnel in Charge” means Supplier’s Officers and Employees engaged in the
Transactions.

[RPEES L) &AL L OZREEB I T 2 F QM OBS]| —8& VW, 423,
F21 & 1 HIZED D, HOEFICE S KRGO EZITHRFELIT O e
ZIE, MR E IR RIT AT 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.

IR R ) L3, ARHLG ISRl E 72135 2 SRPTE ORI IS & 406 I
KL TRREEND, 5 10 &£5F 1 HITED L EBEWMEFZ OM U0 FEL LOE
WD, T AL BRT =T R T 4 AT B A NVETRHENDSGE
(ZIE TS OBSKBEHA - BT A2 T,
“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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BIREL
EXHIBIT 1

NI A —HBREFRICERA SN 2GE - o747 AB&

“Ethics and compliance standards” applicable to suppliers of Baxter

WMEIEZL S TEELZZEHITTIHRLENIANT ZAZ—DaI v b AL ME, Yo ToMG
EFICHHE L TWEELSMLERH Y £,

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

ABELIT AN ZZ =12 —E A R (EMEME fBdh, Sepiin, T OO R 2 5249
HIENEIFHMAE (ULT MEERE Lv o) ICEHShET,

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

BERER DIESF

ADHERENCE TO APPLICABLE LAWS & REGULATIONS

MG ZER 1T B AR FELIT > TV D Y ZE O H S 455, AL Biflde L OV BRALHE
W SO KEOERE, BIOARBAIET L2 8 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.

BREE. U R— b, RERZI., ZOMO BN TEDEEIE
PROHIBITION OF BRIBES, KICKBACKS, UNLAWFUL PAYMENTS, AND OTHER
CORRUPT PRACTICES

o HHEZEFENLLTORBT, BB EITH LTI H2DIED & 2 XN E2 1TV, s L. K
WL, FIFFFAT 52 L3, BN - M#ENZMDOTELEShTOET,
o Suppliers are prohibited from directly or indirectly making, offering, promising or authorizing
payment of anything valuable to a government official in order to:
- WS E 3G EOBAELEE EITRFEFT 5720, b LUIBRHER, B, A
DEfE . AREBREEOIT OB BREICNE R E L2 5 2 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;
- RERBNZGDL 720

Gain an improper advantage; or
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- EA. BE. ¥, SHERREOTIINECKEL A 5720
Illegally influence the action of any individual, customer, company, or company
representative.
MEIAZEF 1T, EER ORI Z R T 58k O Btk & B Z RO Z L BREM T B
EJEa®

¢ Suppliers are required to keep accurate and transparent records that reflect actual transactions and

payments.

o NI AZ—[FBIMIOD VR BT GEITICENE T3 N7 27— F TG EE D
BUNATZ . FEMMERTT 2. IEETRICEET 5 Z LIS L EE A,

¢ While Baxter observes local business customs and market practices, neither Baxter nor any Supplier
shall participate in any corrupt, unethical or illegal practices.

o BHGER X NI AZ—DRY V=T R o TRIEIND WD R DITA BIT-o TER D 1
Moo

¢ Suppliers shall not do anything Baxter policies prohibit.

R EOER D IEREM:
ACCURACY OF BUSINESS RECORDS
o MHEIH DO TOMRER L OGEEIT. SEIERSFEANCHEILL TWALERH Y 97,

All financial books and records must conform to generally accepted accounting principles.

BEREE OFLEKIT., ETOEERNIZBWTEMTRITERY ¥ A,

Supplier records must be accurate in all material respects:
- RLERITREART < BIERDH Y . REORG] L FAN AL TV D Z L,
Records must be legible, transparent, and reflect actual transactions and payments.
- FEik, FeERAL. ERBOREES RN L,

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

ERER L ORI

INTERACTIONS WITH THE MEDICAL COMMUNITY

o NI ZZ—IZfoo TEESN (ERMEFES . B B8 BEEIK. %8, SHhE
mE) LMY HMAEER, T4 — T — BEElh. REUEZOMoB =132 T, £t
MUY+ 5 EROITEE (AdvaMedCEFPIADITENRAL 72 &) ZIEST LR T LR 0
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).

o NI AZ— TR TEHRRD A S —~ DI OFRMEIT H7%A =D EE
BLO/ FRFERICERE L T D YEOENE S L OEFITERFICHERLT 5 b
DTRFIERY T A, JHlE, W, ol REERE & L TOHANTIR L TR 5
NEEA,

¢ 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.

NIEBLS LM R IRE

FAIR COMPETITION AND ANTITRUST

MG FER IR, NERBEG LM EERIEVEICB L Tl S0 2 TOES AT L T iud7s
D EHEA,

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

antitrust.

FIHIFA PE & B
INTELLECTUAL PROPERTY AND CONFIDENTIAL INFORMATION

o NI AZ—L O THEFROZHREZAT O LBEDH D MAGHEE TR T, FANT AT 24—
& DRERFRN E R SBEND D £,

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

o WEBEMOZHIL, ZREEFH OB 2=+ ETHERFMICRE S ET,

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

o JREE T N7 AX — OB ESET R, T1I NI 2 —DHEIIEH L THIZL
D OFRE G H (BEFGEE D3 ERR L7z -0, Bin, %, a3 ke, = 2 b,
JUNTHIE T s T A Tab A BTICET A EREET,) 2R L TIERY
FH 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 N AL —ORENFHRE ANEICBR LG ER 1T TP RNERIZ L 2 b OG0 % R
DT, EDOZEEESCHIMEE c a2 T TA T AD~VT T A (Ethics & Compliance
Helpline, www.baxter.com) (Z#+5 L7221 HUE72 0 £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—BDTTA IR~

DATA PRIVACY

o HHGER T MAFROBARVICEE L, 7—F DT T A N —IZHAL T ShHET &
NESF U722 uid7e v £ A

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

o NI 22 —BEOENEHRZ AEICHEM, iR, El3m Ak LA tollm
HONImBE - 27T A4 T AD~NVT T A (Ethics & Compliance Helpline
www.baxter.com) (ZHE L2 iFiLd e v £ A,

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

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

EREITICET 2T KT A

EMPLOYMENT PRACTICES GUIDELINES

o HHEZEF L. N AF —DOUEBZEREHME L S > THRORITNIERY £E A,

¢ Suppliers must treat Baxter employees with dignity and respect.

o HEZEF L. BH SN2 TOREMES S TOENL LT DEMZET,) ZIET
L2 hiEn £5 A,

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

o HERZEF L. N7 RS — DB TEEEW AT, R, BEELZY | 8GE E 2 1d0Ek
HEW DT CEBEIT-720 LTUIRY £H 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 fFESEEIR, T O AN (NFEE R T2 S Te,) (B L THIET D IERIER
L TRV — B A & A E - |E (F72iE, 2D IERHTER L CTAERE - Bl Shvoprkt
ZMEHD) LTI 0 £ A, IEEBORDFERITININSHK E L, 18RO AR/ S— k&
A LOHF, BHOT VAL b RET 0T T D EIHEFET 25813 T LanNY
2B —OEBHEFPNBIR LRI IER 0 £8 A,

42



¢ 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.

o Y AL —TBWCHH T A ETF LER A, o, HIRERICLI D NT AR RO, hE
DALFEOREN ZME - IETLITH 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.

FIZEAE

CONFLICTS OF INTEREST

o FUZSFRECIZ, BB ZRFIFERIROTEE 3, N A X — DI BEOFRE O T2 OIATEIT D HE

ZET D (FRBFTOLOICRLND) HEICAETET, PR OIFRK & 722 5 RELUS

IFUTOXE I b0 H 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 AL —=DTANNMARZE WG, £330 A% — L DG 2K L 2T

DEFERRE 21T > TV D56, TS OSEMFIERR] (T3, AR, F2E
DIATHHERD 1%L EOFTAHE, UEEEFRDOMREED 5%BITAHYS T D HEEN
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 2R L TV D b D LERDOY —E R 2T 2 F —DEHENIRT A )L
IR L TR Y | WEHHRCBFEIEGRA~DT 7 ¥ AR HRETH 556,
Providing similar services for direct competitors of Baxter, with access to confidential or
competitive information.

- FIE (FTUI R ART 4 v 73— F =2 OMOIE LWEIRIZSH 5 N) 2337 24
— NI AL —DMOBAEHEE | NI AZ—DFE, NI AZ—DT A ARFEDON
TIDNZEE L T D55,

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

another Baxter supplier, Baxter customer or Baxter competitor.
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o AT EFEEERORFAHKPAFES D56 GBI TL D Ly 22 —DEE
EFZBR R L 22T HUE7R ) £ Ay /N7 A X — OB BT = E 72T EBR ORI AR 4H
W ZAGRT 2551, D EKRBOWRTEZ LET D2MERH Y 77,

¢ 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.

ENANTNAR, BFAT 4T, A F—Fy b, BFA—NVOFER

MOBILE DEVICES, ELECTRONIC MEDIA, INTERNET AND E-MAIL USE

NI AZ—DEBFEE (TR y b EFA—L RAAA—)L ZOM) 177X

TEOMEHREITL. UT2EET 500 LET,

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

mail, voicemail or other), Suppliers shall:

o« N AL —DREFTBRBLOET AT 4 7 2R#ET D,

¢ Protect Baxter’s confidential information and electronic media;

o T A EWEALETII AT — N TRET D,

¢ Encrypt or password protect data;

o BENHIZEANANT N ZZFITHIZHE T TEBLD, my 7 LTEL,

¢ Keep mobile devices with you or locked while traveling;

o BT — 2 REELNETT 5,

¢ Comply with local data protection laws;

o LROY =3 NT 27 —DEBRNOHRIMEMNT D,

¢ Use these tools for Baxter business purposes only; and

o LRROY—id LT 2L 22 =0 ke T 7/ u =R LWERICET 57

B LR Y =] 1o TR %,
¢ Use these tools consistent with Baxter’s Global Acceptable Use of Information and Technology
Policy including:
= R NTGAA N B, YR, AL o NEEZERL PR G - BEBR, E

7T OMOMEFN MR 2RO~ T V7V E | MBI U ra— R, R, BHiEL
TERHRV, BFAT A TIXEICEFANTHERT S Z &,
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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- R SR (AR RO ERE) 1L, 20D IEROMEN, RIEY 7 2 ADW]
REME. BID T — 2 IRBEIEDNET 72 L affik Lo Tl d 5 2 &, a1, A
I AR =B EZ BN RAY — RORE R 55T E2A 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 VT IURT EFAN ZOMDOT 2T _X=T 2 L THERA Y 2 —
Z—=TANVAPNT AL —DFy 8T =7 2R AT D2k 228, N7 R
A =DV AT AET AERAVEa—F U NAEELT 7 AN T 0T T L%
RSB, JERRARER, ST - B, A A ML LT, £ LTEUA NV AEET
W7 7 ANVEBRNZY LTI LR, o, A F =%y b EOWNeo~T Y
Th, BHEFAEDOREZRLICE Y ya— KLY, BAALEZY LTIERLRY,
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.

- BFAT A TIRFSNT NI AZ — DT — 2 ORFHIM., HIBRIE, B X 0%
NHDOHIECET D RELNATT 5 &,

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

on electronic media.

BHayTIAT /A

TRADE COMPLIANCE

G IE, EWH S D KE O AR, GIEHE, CoMmoR a7 T4 7 o AR
B, BRO, BEINRAET D U EOEROR M L R ZNEST LR ghiER 5 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).

RE - B - Xe

ENVIRONMENT, HEALTH & SAFETY

o HERRZEA L. BRET - B - 24 (BHS) TR L Tl S 2 2T oIER ZEST L2 uid7Ze
D EEA,
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Suppliers are expected to comply with all applicable laws and regulations regarding environment,
health and safety.

NG AL = EHFET, TAT AT AH — @ﬁﬁﬁf@%%ﬁﬁ1%¥%@\ﬁﬁkm%®
LR L N&X&—%i@ﬁ%@ﬂm%#:%of¥%% TLRTNEZRY $8
Poo PN AR —IZEEAE KT LIS 2 BAFERITERLITHE LT TR 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.

R LBy
GIFTS & ENTERTAINMENT
JEERHEIFI N A2 — L OBWGNILE R b O TIH e, MO ETT,
Gifts and entertainment are not needed in order to conduct business with Baxter and are highly
discouraged.
o UTDESRIMITIND R D5 E b AEYTH Y . RIS THET,
¢ The following situations are always inappropriate and are expressly prohibited:
- NI A —WEBOFB LB RIRE B RIFZ O LT 2 BT, AT
ARt L7Z0  EELEV T2 L,
Giving a gift, entertainment, or preferred treatment with the intention of trying to influence the
decision-making objectivity of a Baxter employee.
- WA FE IR BT Dk EERRE (RFI, RFQ. RFP) OiEfTHIT, BEZ MRl 4 4
L7z, EBELEVTDHZ L,
Offering any gift, entertainment, or preferred treatment while involved in a current purchasing
or contracting decision process (RFI, RFQ, RFP).
- X7 bA—F (IR Z2E0aRO 5,
Any gift of currency including “gift cards.”
- HGEE E 7T OREADHTE LR WEER; (AR —Y B A N hOF 7y Mg
&) DfEft,
Offering entertainment where the Supplier will not be present/represented (e.g., sports/event
tickets).
- HHEEE TR O A X2 MBI 2EPRITR. AT, 1EE 05,

Offering extravagant recreational outings, travel, or lodgings at supplier sponsored events.
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o THEXDBRIE MR, TOMO TR A EOEILIZ, ZAHMEE TR Hsl
RO RS D oM OBRALA ATEER G RIS IRY | "7 A X —ORERBIC L 5% H
DRDHNET,

¢ 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 N7 AL —DOREEBPHHEEE A M ORM 2R 5 T LI, o L Az EEEE O
XEOTZDThoThIFFINEH A,

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

o PGB ITINT AL =DV R DWERBICKH L TH, "I AX —DOREDHEERIC LG
A HIIRNE WD FIET T B E 2T — B A DA S8R0 E 2 248 L Tk
D EHE A

¢ 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—2

RESOURCES

o ABLEIZEET 2BMERSST R A FILER O ATREMEIC BT 2@ a THALOGE
WX, NI RAX =D« 2T T AT U AD~VTF A (Baxter’s Ethics & Compliance
Helpline, www.baxter.com) % TIJ#Ef&< 720,

¢ 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 HEIREF IOV T OENMEIR & www.baxter.com T Z &EW =721 F 9,

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

EXHIBIT 2

8 A BRI EBAE

Personal Information Handling Regulations

(8 A 2 R0 4 5 BROD FA ) 2 IH)

Article 1 (Basic Matters in Handling Personal Information)

%1

CAF ENTERORGEDHEME 2785, L. AHLG | 5fFl K OMERBIZIC L 5 F5 4
S 512G 72> TOEAEREZ I 50 BRI HADT T A4 R —2R2ETD
ZEDRNE D ITEDRTNITR SR,

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.

(FL3E DERFF)
Article 2 (Confidentiality)

52

LdF. KEGI SIS X OMERISRINC K 2 85 2 MBS 5122 7c » TH W 378 A
A IEXS 203l 72 SHCH B, E2IEA S22 RIS L TR bz,
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.

lF, Z ORI 2FMEM T I LONRIBEZ ISV TH | AIEOBIE 28577 5 &
DN BB AT LR 7R 6720,

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 _THOHE L, FERIZASHE T L, F3MRInRICBWTHEKE T2,
The provisions of the preceding two paragraphs shall also apply after the ending or

termination of an Individual Agreement.

(i 1E 72 & BE)
Article 3 (Proper Management)

%3

BN N CIESUSSRNOX RIS SINCERAY CUN EREIRL: 23 NS i = e E @< WV
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By 12 O O AR O 1E 72 5 BROD T2 O M B FEE 25 U2 T T e H 720,
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.

(FZRFEHE O F 7213 HIR)

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

F4 JAF KEGI SR L ORISR L 2 BB OB 2 5 =F I EFE L, 355
ADLETEIRLRWY, 127210, PO, BRFRICL VAR LZGEITIEXZORY T
EAAAN
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.

(5 R OEIL)

Article 5 (No Copying and Reproduction)

%5

LdF. KEGI SR X OMERIZANC K 2 FF 2 BT 51287 > THA LR E S
NIENE RO SNBSS L PORKHE LG Z L R<ET L, Fi3Eid
ZLTidebauy,

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.

(FBORE AR O RS FH)
Atrticle 6 (Report Services in Case of Accident)

%6

4iF. ZOENTEF BRI ER T 2 FENAE L, FBETIBTARH D 2
LaFoT & EE HROPITHIZER L. HOFERICHED b L35, [EIEFIHR
T L, REBRESNTZRIZBNTHRIRE T 2,

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.

CEPNEEEEES: HNTANSIANED] S

Article 7 (Implementation of Inspection, etc.)

BT

X, ORGSR L OEBIRMIC K 2 F B2 0T 51287 > TR -
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TV D EAFHROE BRI L OCBHRIUS DWW T, BERH LD LB D & X1
IR LEEZRD, EFRITEETL LN TE LD LT 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. LA, WP BRETHDHERDR > 7z & S 3, BRI ZHUSED 2T e b7,
Supplier shall promptly comply with the instructions of Baxter as set forth in the preceding
paragraph.

(& BHE DIE)

Article 8 (Return of Materials, etc.)

%8

%, AREGI MR TOEBIRRMNC L 2 FFE 20T DI > THMALRES
MCERFIEEL, b U IR L2 AER S iLEk S W GRS 2 F5 58 T#%
FIIIFOROIZIE L THONCHIZREL, I35 ET O LTS, 272 L
HDBNCHER LI L &id, TOHEILLDbD LT D,

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.

(BRI DfifERI L ORERE)

Article 9 (Termination of Agreements and Compensation for Damages)

%9

FiZ. 423 Z OME N RBBRRIZER LT D LR T & & 13, BRI DM X
CHEEREOFREZT L LR TE %,
Baxter may terminate agreements and claim compensation for damages if it determines

that Supplier has breached the Personal Information Handling Regulations.

LIT&RA
[Intentionally left blank below]
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BIKE 3
EXHIBIT 3

RS OBERRICE T 5 HE

Rules for the Elimination of Anti-Social Forces

(RAEEBIRS DEE
(Definitions of Anti-Social Forces)
Fl1dk  AHRBRIZBWT I8 i3, ROBEO LT LIEZN 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) TRIHBICE D RYRITROIEFICET 2 1E8E] 5 2 RICHET 22
M. 8 X0 OBRRIE
Organized crime group and related organizations stipulated in Article 2 of the Act on
Prevention of Unjust Acts by Organized Crime Group Members;
(2) FIBFLHORIFB L O OBEREIROMEE
Members of organized crime group and related organizations described in the
preceding item;
(3 TRl HSEDEE S T o), TBIGESRIE S T ), TREkmeR %
M 72 EOFEEZI3EA

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” (fokushu chino boryoku shudan); and

(4) ZDOETHSICHET D E

Any other person equivalent to any of the preceding items.

(FH - £RaE)

(Representations/Warranties)

25 LIE, BIEB X OERIZBWT, ROKEFDOLERBY THHZLE2RHAL, o %
PRAES 2,

Article 2 Supplier represents and warrants that the following items are correct presently and in the
future:
(1) B OB TIHRNI L

It is not an Anti-Social Force;
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(2 Rtt=WBAzFfALRNZ &
It does not use Anti-Social Forces;
(3) ZEFHENAEIE) TIER L KRB & ORZBEN 72 < Do AL
BHhEFMMALRNZ &
Officers, etc. are not Anti-Social Forces, do not associate with Anti-Social Forces, and
do not use Anti-Social Forces; and
(4) BOLERFIE=ZFZHHL CROITHEITDRN
It does not engage in any of the following acts on its own or through the use of a third
party:
O B ERITA
claims made with forceful behavior and acts of violence
Q@ EMRBELEB - AYRERITS
unjust claims exceeding legal responsibilities
® BBNCEL T, FEMTEZ VS 2 WVITE AN E82 L, 138N
VDTS
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
@ BEFEFAL, Bt AOCEIIER N EHCTHESOBHEBHEL, £
TV F T OB W ET D174
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
B ZOMAZDO»LOIHET 51T
other acts and behavior equivalent to the above (D through @
(& #%5)
(Duty to Report)
3% LI HIRICKHTOHCOERZEA LGS, ELICHICEDOEELZRET LD
DETD,
Article 3 If Supplier discovers any breach of the preceding article, it shall immediately report such

fact to Baxter.

LI &RA
[Intentionally left blank below]
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