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Memorandum

This Memorandum (hereinafter referred to as “Memorandum”)
is made and entered into as of @(Month) @(Day), @
(Year) ( hereinafter referred to as “Effective Date”), with
respect to all transactional agreements between the
following Parties (the “Agreements”),

by and between

NIPRO CORPORATION, with its principal place of busi-
ness at 3-9-3 Honjo-Nishi, Kita-Ku, Osaka, 531-8510,
Japan and its Affiliates (hereinafter collectively referred to
as "NIPRQO" or “Seller” )

and

“A Company”, with its principal place of business at xx
and its Affiliates (hereinafter referred to as " Distributor ).

For the purpose of this Memorandum the term “Affiliate”
shall mean any corporations, companies and/or firms that
control, is controlled by or is under common control with
any person or entity. For the purpose of this definition
“control” means (a) to possess substantially, directly or

indirectly, the power to direct the management or policies
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1. SEBBREREFHICHUIRAE.
RDBSDOVFNICHZI LR
W EZERBL. DD FFEIC
DEOTEZB LBV &
Mg Do

(1) ®&NHE

BFE [RNOBEICLDIASR
TROBLIEEICEIT AR (T
IFERBT7TS)

(2)®NHEE

(3) ROI#EENE

(4) BNHEEIFRESE

(5) fenE. HREFFRESTI0
FZFFIARABERNEDF

of a company, or (b) to own, directly or indirectly, more
than fifty percent (50%) of the outstanding voting shares
or other ownership interest of such company.

WHEREAS, NIPRO and Distributor ( hereinafter collectively
referred to as "Parties" and each Party as “Party”) wish to
confirm the conditions applicable for the Agreements, the
transactions between them;

NOW, THEREFORE, in consideration of the mutual cove-
nants and premises set forth herein, the Parties agree as
follows:

Article 1(Elimination of Anti-Social Forces)

1.1. Each Party hereby represents and covenants to the
other Party that such Party does not, at present and
shall not, hereafter, fall under any of the following
categories:

(i) Organized Crime Group ("Boryokudan" in Japanese),
that is, as defined in the Article 2 Clause 2 of Act on
Prevention of Unjust Acts by Organized Crime Group
Members (Act No.77 of 1991) of Japan (hereinafter
referred to as “OCG” ;

(i) a member of any OCG;

(ii) a quasi member of any OCG;

(iv) a company affiliated to any OCG;

(v) a corporate racketeer (‘Sokaiya’ in Japanese), a
person or a member of an entity engaging in criminal
activities under the pretext of conducting social
campaigns or political activities, or criminal group
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specialized in intelligence crime, etc.; or
(6) ZDMAIBSICETDHE (vi) any other person or entity equivalent to or similar to

2. BHEBBRXMBFHICH UJIRE.
BEBEDLOBSIEENEE
NICHDBBRD. EZFEE
BELGERZEISDED. RO
ESOVFNICHEZBLBENC
EEKBAL. DDREICHED
THEZEUBWVNC EZEENT Do

(1) PAUDNEREAFHRICKOFE
BSNEKHRERHE1322455
LU <[EKiHEERHEE135815 & #
119 2 12HICREMBE BNE
EEERICKDETSNEZUR
b KEZESKFERTDENE
NOMES LICIEESNIZE

(2) HBBRMILIRERDEZEFTOU
A &R

(3) MERVRICEEDFZET0OU
A NERDDOBRE

(4) ZDOMRIBSICETDE

3. BBFBR BFAICHL. B
SFRLEFE=FZFMBLTRD
BSO—IIZBITRETD
BVNC EZHERNT Do

(1) RNOOVEERITR

(2) ENBREEZTBR I ASREK
I5

(3) BGIICRAL T, BensSaie L.

any of the above.

1.2. Each Party hereby represents and covenants to the
other Party that such Party him/her/itself or, to the
extent of the reasonable knowledge of such Party,
any person or entity having a close relationship with
such Party does not, at present, and shall not, here-
after, fall under any of the following categories:

(i) any person or entity specified on any list issued by the
Office of Foreign Assets Control of the United States
Department of the Treasury in order to execute Exec-
utive Order 13224 or Executive Order 13581 issued
by the President of the United States of America, or
on the respective Annexes to each Executive Order;

(ii) any organized crime group or any terrorist group;

(i) a member of any organized crime group or any ter-
rorist group; or

(iv) any other person or entity equivalent to or similar to
any of the above.

1.3. Each Party hereby covenants that such Party shall
not perform against the other Party any of the follow-
ing acts by him/her/itself or by using a third party:

(i) act of making demands in a violent manner;

(ii) act of making unreasonable demands beyond the
legal responsibility of the demanded Party;

(iii) act of using threatening language /behavior or using
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FIZBEEBNZBNDITH violence with regard to transactions;

(4) AsizEmmU. BETZANEK (iv) act of discrediting the other Party or disrupting the
FEEADZANWTCHBFADE other Party’s business by spreading rumors, using
BAZZEBBU. XEEBFHD fraudulent means or force; or
EBEHEITDITR

(5) ZDMEIBSSICESTDITH

4. BBFBE BFHOFE1IER

WU 3TRDERA - #EIOER
URBEIFE. I5DBA - ES
TOMDFHREZBE I 212
S5ICHBFH EDE]SIZEELE UL
FRIEEZK) AZHNICIET
DEND LU BBERB CTRSA
HDZDHDEZHOERHL
[F—EZERERT D EDNTE Do
BB DDBDERIERTZIEERERIC
KOBERBITIEBENEUT
B, BFREKIS I NZEBER
WUBIET 28O ZEEDRND
DET Do

. BB O50&EA - #S
TOMRDFHREBRLEF(IC. B3
FEICEASNDZES (PXU
NERERFERICKDELN
JZKRTERE 13224 SRUGE
13581 SZESUHENSICRD
BWo) EETI DIEHICBF S
DEERBEFDEEZMD &
NCEdo

BB DDBDBEICKDIBFTS
([CHRBZEUTHE. oS8

(v) any other act equivalent to or similar to any of the

1.4.

1.5.

above.

If either Party breaches any of the representations or
covenants set forth under the paragraph 1.1, 1.2, and
1.3 of this Article, the non-breaching Party may im-
mediately suspend any transactions between the
Parties, or terminate the Agreements, any affiliated
agreements or any other signed agreements between
the Parties in whole or in part, without any notice,
demand or other procedures.

In such case, the non-breaching Party shall not be
responsible or liable for any indemnification or
compensation in relation to any damages of the
breaching Party incurred as a result of any such
suspension or termination.

Each Party may immediately take appropriate
measures, including blocking any property or interest
in any property of the other Party, to comply with any
laws applicable to each Party including but not
limited to Executive Order 13224 or Executive Order
13581 issued by the President of the United States
of America, without any notice, demand or other
procedures.

In such case, the Party which takes such measures
shall not be responsible or liable for any indemnifica-
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ZEDEHEBEFOSINZEES tion or compensation in relation to any damages of
ERVWURET HIEHZEDR the other Party incurred as a result of any such mea-
WVWBEDET Do sures.

0 (08 - 12D Article 2 (Representations and Warranties)

1. 8EBBRE. AN EETID 2.1 Each Party shall comply with relevant laws and regula-
([CdhTzD. BET DETZEIEST tions in performing the Agreements.
FHBDET Do

2. BEBEEF. KEBNEBRITAH 2.2 Each Party understands the purpose and prohibitions

BrlEy% (Foreign Corrupt of the Foreign Corrupt Practices Act, (hereinafter,
Practices Act. LA & 18 & 17T “FCPA”) and UK Bribery Act 2010 and shall not take
RBIEE] EWD ) BRUOERE any actions that are in violation of these acts.

86 88 BA Lk 5% (UK Bribery Act
2010) DBEBIB KU ILEIEZE
BRIDEEHBIC. INSDIE
BT DITRIKITHERL,

3. =HIC. BEBBEF. AELNZ 2.3 In addition, each Party hereby represents and war-

miEgdChzD. TEESD rants in executing any Agreement between them,
SBIEZETRZIFERIT D& each Party shall observe and confirm the matters
TR UIRIET Do specified in each of the following items:

DOBHBEE. BUINRIZIFBAADES (1) Each Party does not employ any public official or

PI. #EIHE UIEEE (BAFHPR employee of any government, or department, agency,
BERZEXBL T DREBERZEERE or group thereof, (including but not limited to any
DEHFRZEZOH. CNSICRES healthcare group or any medical group owned or
N2V ORFEFRZIFNERES controlled by any government);

BARALTLERWNT &,

QBRITRBALILA. REIBISEAILE (2) Each Party does not give or offer any money, or does
KZEZDMDERISERU. & not provide or offer any benefit to any public official or
BEEFRCZEZOEERMTICHU employee of any department, agency or group of a
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IZIEFEDIRMIE U < (FRHEDE
RABETDIRNC E

QOBIBBE. BIRORREFZ(E

TOREAN (BEDRBERZEX
eI DRBEIZ(EFEEDODEDRE
EEZSON. INSICRESN
BV (CHUT. BREFLISEEE
(C. M. FZFRFERZEZILD
TLRWNC &, Fizw BZHLW
DBAHFIZIFERZ LTV
&0 BAVK F=BZL TS
ZHNWEITDE. REEFBFH
IWVDEAHE U L [FBHSHLD
BRZETDHE TN E,

GOBHEERF. BODEB\DRR
DERIZEFBFEEDEH. K&
CNICEHEL T, BUBHIEZIEFE
ETE\DE. HEPIYY—
TAXY NEANY MDD EZE
ToTLRBRWNT &,

OFBBBE UFICRET S (i)
F2E& (i) DBEHT. RIS K
OFZNTER T DBEICEEE

government (including but not limited to any health-
care group or any medical group owned or controlled
by any government), or to any political party or candi-
date for political office, for the purpose of facilitating
decisions that are advantageous to the relevant Party
or its Affiliate, in violation of the FCPA, UK Brebery
Act 2010, or other laws and regulations;

(8) Each Party has not paid remunerations or commis-

sions, either directly or indirectly, to any employee of
any government, or agent thereof (including but not
limited to any employee of any healthcare group or
any medical group owned or controlled by any gov-
ernment), or has not offered or agreed to make such
payments, or has not had a third party make, offer or
agree to make such payments;

(4) Each Party has not made any political or charitable

donation or any payment for any event related to ed-
ucation or entertainment and so on in consideration
of or in related to its on-going business or acquiring
any business.

(5) Each Party does not pay money or provide benefit, or

make such promises, or admit such payment or pro-
vision to any public official of a government, or agent
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(1) SELBEFDEH LOITRE
REREICEREZSZADHILE (B
BEFOBBZITDEREZS
B2IEZESD),

(i) BZFBD, F=BOZHICE
FEEBBEULFZDMIHZT D
([CdIz2D. KEEFE=BICHULT
BEZETOCVKICHIZD. B
BENESBECHUCEREZR
BDIZHIC BUFEKZIFBUAFORES
DITRELIFREICHEZSAD
C&EL T2 BB XTZIEH#
BICNT2B5DFENETRT
DI LEFHSITD L,

BBBB(F. LEICEDESHEIESN

thereof, or to any political party or any employee of a
political party, or candidate for any political office
(hereinafter, “Public Officials”) in relation to the agree-
ments or businesses arising from the Agreements,
either directly or indirectly, for the purposes of (i) or (i)
specified below. In addition, Each Party does not
promise and/or admit payment of money or provision
of benefit to persons who know that all or a portion of
the above-mentioned money or benefit will be, either
directly or indirectly, provided or gifted to any Public
Officials, or such promises are made, or there are
such possibilities, .

(i) influencing the said Public Official’s actions or deci-
sions in his or her official capacity (including the
Public Official’s decision of not taking any action o be
done in his or her official capacity); and

(i) inducing any Public Official to influence actions or deci-
sions of any government or government agency, or to
exercise his/her power to influence over the said
government or agency thereof, to give benefit to the
relevant Party when the Party acquires or retains
business for a third party or provides business to a
third party.

When any confirmation agreed between the Parties in
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accordance with the above provisions becomes inac-
curate or insufficient, Each Party shall promptly give
notice to the other Party in writing.

Article 3 (Audit Right regarding Storage of Records and

Traceability of Product Sales;)

3.1 Distributor agrees to hold records which assure the

3.2

traceability of each sold Product to end-customer,
in order for such information to be used for imple-
mentation of corrective actions if any incident occurs.

Any and all records shall be stored and made acces-
sible over the timeframe of the shelf life of the Product
and fifteen (15) subsequent years.

3.3 NIPRO and Distributor shall store records of reported

3.4

problems related to Products and/or customer com-
plaints in connection with Products. If requested by
NIPRO, Distributor shall disclose the chain of distribu-
tion to the end-customer for each sold Product.

NIPRO shall have the right, upon no less than one (1)
week prior notice and during normal business hours
to inspect Distributor’s facilities for audit purpose. In
particular but not limited to, NIPRO shall have the
right to inspect all records related to the Products
designated both agreed. NIPRO shall have the right




A ==
- g B &

M X R X
TR ZEIRAB T DENZET to inspect Distributor’s quality assurance system.
2HDETD. — SO £F
EDRBEERYRT LAZERETD
DHENEBITDEDET D,

FH 4% (G5EH%) Article 4 (Audit)

1. BEFEBE. AZHI(CBHTRMIC 4.1. Except as otherwise set forth in the Agreements, the

TEODHDIEEERE. BFA either Party shall have the right to take all or any
DARZH)DERFFZBIEICEITU of the following measures in case reasonably de-
TV EDHZERDEN D termining whether the other Party is fulfilling the duty
DEBENICHMUIEESE. X and responsibility of the Agreements properly or not,
IZIFBFADEZNDERFFICE or in case there is a reasonable and sufficient reason
RURZERODICEDDEED to suspect that the other Party has breached or
BB EEEF LTFDES violated its obligation of the Agreements,:
DEERZIF—EDHBEZHEL

BDTENTED,

(1) BFEFBLUZDEERMT (R (i) audit any facilities or offices of the other Party, its

=2EED,) FDMDTE affiliates (including parent company) and other

28 LUUT HEENRSE] subcontractors (hereinafter referred to as "Audited

EWVD) DR ZESEBREIT D Subject");

& (ii) request of Audited Subject to report and explain; or
(2) HEANREICHURS. 52 (iii) any other measures e quivalent to or similar to any of

BRZERkDD & the above.

(3) ZOMEISSICEUDIEE

2. ARDIBE. BFAEINUCH | 4.2. In case of the paragraph 4.1 of this Article, the other
VAEESH Party shall cooperate to the audit.

3. BE1EES|ICBIFR2EBRICET 4.3. Audited Subject shall bear any expenses required for
DERF. BEBANREOAB the audit in accordance with paragraph 4.1.
=
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[CRDSZIBECERSND
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Article 5 (Special provision of Damages Clause)

5.1.

5.2.

In otherwise set forth in the Agreements, in case that
as a result of breaching all or any part of the Agree-
ments, the non-breaching Party, its affiliates (includ-
ing its parent company) , their respective officers,
directors, employees, advisors and/or shareholders
are ordered payment of fine, civil settlement money,
penalty punishment or any other monetary expendi-
ture prescribed by applicable law to the non-breach-
ing Party (including but not limited the regulations of
the Office of Foreign Assets Control of the United
States Department of the Treasury), the breaching
Party shall immediately compensate for such mone-
tary expenditure.

In case of the preceding paragraph, if any relationship
of collusion or assistance between the breaching
Party and the other Party, the breaching Party shall
compensate to the other Party amount agreed by
both Parties for such monetary expenditure.

IN WITNESS WHEREOF, the Parties hereto have
caused this Memorandum to be signed by their duly
authorized officer or representative as of the date first
above written.

NIPRO:

The address of principal office of NIPRO CORPORATION
3-9-3 Honjo-nishi Kita-ku Osaka 531-8510, Japan
Signature [ ]

Yoshihiko  Sano
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81t F A B Date (Month Day, Year)

RIEE - Distributor:

ASEPTTEM | % % % 3k sk ok ok ok % The address of principal office of Distributor

28 [ ] % ok ok ok ok ok sk sk ok

=[5 £ B B Signature [ ]
Date (Month Day, Year)

ERIESFICRAT2S7 2V o—b

1. ERIETEAR

1-1. HARITERIESTDIEH ZEDH DITEFRE L T OIS LZDMRANF ([T5itE]) DO FIN ?
&3 (da%E - LRRLLWTWSD [RRITE~ 1 OrkLLTLIEW
Wy (FWEE - RETE (UHd [LFEL)
KERETENDDHEEIF. SBRORESHEFCOVT, TEHRALZEL,

1-2. [1-1 T [%2] [CEEDEE] ARIESTHEERS] ([HEERR]]) O#iZZ CEEATEL,
LIESTHEEA R DI L CHD. BEED SBBEPEREZITUVEERENFARHEL CTLD,
UHEERHIEHEIZ L CLDDY, FIBRICIERENDHE - BHEF(T O TLIEL,
LHEEAFIERBILEDTZ DO DFHIFTEN .~ SEOHEEICH T D FESFZ CEEA TS,




2. RIESRRF

2-1. ERNHDORBEFICH T DB PEHZZEIET R Y —([FRESNTVEIN ?
(55 (HdHE - IRKLLTWS [RFRAE~> 1 OxkLLTLEWL
EW©Yy (FWEE - REFE (bd [IEW)
HRETENDDHEF. SBOREHHFICOWVT., CEATREL,

2-2 [2-1T [H5] [CEEDEE] ZTOHEZE CELA TS0,
USBED SHEPEEZTVRERENFAREL TS,
LETBERICHERENDHE - BHEIFITOTCLEWN.— SBOFESFZ AT,

2-3. PHEEEEPHS|LICH U, BlBAI7EER U AS TN mEBEPERZ U CLWFREAD ?
LUESHEFICRIEREE UCESTHED . EHRNETHEPEESE CHEEVC EZEERL TLD,
[HEEHFICRLERIRE UTES CTLDH, HBPEAFFITOTLIEL,
[HEHFICRERIRE UTES TLEV .= SEOMNFICDOWVTTEA TS,

2-4. B, BRIEFICRUTC, [EEDDBEVFEEZRELTCVLE TN ?
[(HEHFICRLERIRE U TESTED. EMHFCFEROHEFCTITo TS,
[HEHFICRLERIRE UTESTLDD. W, BEROABEFFT O TLILL,
[EHFICEILEIEE UCED TLEL .~ SEOMMFIC DV TTEA TS,

3. RATRMNEH & DELE|

3-1. 5 |IBfRZZHRIRNE I EDRBRZERT DEHEMHIITONTLERITH ?
[HEHZFICRAREMZED. BHEPEHEICKI O TREEICAABEL TS,
(e (CRIRERZESH TLDN. EEBICEFNIEHEBE PERIITOTLIEL,
[HEHZFICRIERIAEE UCED TVEW .~ SEOMINICDWVWTRIRICEATEL,

3-2. Y TSA VD RHESHBNICEE L TCVEVDEERLTWVWETH ?
v Odunz



R e ti e

3-38. TS AV —[CRASHB S EDEE IDEVDEEE L TWVETH ?
OFEL DLWz
XERLUCLVDHEIE. EDOKRDICHEBINTNVE TN ?

4. FERIFIIRE & QLS|

4-1. BN5 Rz S ORBERIFNRE E DG 2B DEHEMHF TONTVOE TN ?
LHESE(CBIRERZED. HEPEFEICL > TIEXREICAARMEL TS,
LHESHEEICBIRERMZEDH TVDD, (EXE(ICEEREHE PEFEIIT O TLIEL,
[HEHFICRLERIRE UTED TLEV .= SEROMIGICDV T RCEEA TS,

4-2. T SA V=D BEHFNZREICEZES U COLELHEER L TWOWE TN ?
(=N R W (A )4

4-3. BT S A 7 —[CRBERIFENRE E OIS D EVD SR L TR I D ?
LiELy OLnhi
KR L CLVDHZEIF. EDOKXDICHERSNTVETH ?

5. @t EHEE
B-1. MEFHMETICHBNT, HRiE. Dy —mEReRERTICET OERZIBFLTOE TN ?
OEbSEgs (BEEMNES) HEFEINTED. ADZIEST UEEFREZIT o> TV,
(TERZIBSFUIcFREZET > TSN, BEAHIFZEL.
— SEOWHICDOVNTEBA TN,

LSS (E—81T D TLVRL Y,

5-2. mHEFN D EE. BHITHERE (BEEEZZD) (F. BEITIERZAMLTNVEITH ?
LB - IIROERNERIEPEBRANDSNEFICKD. BEEATODERZRDTND,
LT U <ZEBICOWEREREICDH. HAHBZ1T 2 TLD,
LEICHE - IIfREFERL TOEL .= SEOIMMICDVTTEATEL),



-

nux

EX=)b

ERSTaN

TH31-8510 ARBFxMILXAFEFAE3-9-3
TR et BREURAVEEEZSR
J—Y77RUX  crline@nipro.co.jp

BB, INSUITE byvIXR—ID[BZME] 7o UwD
(L OTERTDENTEET,

HHERA

ZJOFAHEREO \

J

—7Ja13—R-FT-T395704A
(Z70O 3VTSAT7 VAR

2018 2B 1 H 5 1 W7
2022 1 B 1T H — &8 ¥ iR

[ ERFICDWNTIE. %fﬁ%%ﬁElﬁE]
FEATDBDZERL TNET,

wm &

® 17

—TJOMART
REURIEERZRER
—TJOMART

F3)\F 2 ZHRHEAER

FAITRN

ORI

TH531-8510
ABRMAIEXAREFE3-9-3
TEL (06)68372—2331 (f¥)

Copyright (C) NIPRO All rights reserved



